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SPECIAL NOTE ON FORWARD-LOOKING INFORMATION

This document, and the documents incorporated by reference in this document, in our press releases and in oral statements made from time to time by us
or on our behalf, contain certain "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995, and are based on
management’s current expectations, that involve risks and uncertainties that could cause our actual results to differ materially from our current expectations.
These forward-looking statements can be identified by the use of forward-looking terminology such as "believes," "may," "will," "should," "expect,"
"confidence," "trends," "intend," "estimate," "on track," "are positioned to," "on course," "opportunity," "continue," "project," "guidance," "target," "forecast,"
"anticipated," "plan," "potential," the negative of these terms or comparable terms. Future results will vary from historical results and historical trends are not
indicative of future trends, which will depend upon a number of factors, including but not limited to: (i) the successful execution of our business strategies
including our multi-year transformation initiatives; (ii) the effect of existing and new competition in the marketplace; (iii) our exposure to international risks,
including currency fluctuations and our efforts to expand internationally into a global lifestyle brand; (iv) changes in economic or political conditions in the
markets where we sell or source our products; (v) our ability to successfully anticipate consumer preferences; (vi) our ability to control costs; (vii) the effect
of seasonal and quarterly fluctuations in our sales on our operating results; (viii) our ability to access credit and capital markets; (ix) our ability to protect
against infringement of our trademarks and other proprietary rights; and such other risk factors as set forth in Part II, Item 1A. "Risk Factors" and elsewhere
in this report and in the Company’s Annual Report on Form 10-K for the fiscal year ended June 28, 2014. Coach, Inc. assumes no obligation to revise or
update any such forward-looking statements for any reason, except as required by law.

nn nn non non "o "o

WHERE YOU CAN FIND MORE INFORMATION
Coach’s quarterly financial results and other important information are available by calling the Investor Relations Department at (212) 629-2618.

Coach maintains its website at www.coach.com where investors and other interested parties may obtain, free of charge, press releases and other
information as well as gain access to our periodic filings with the Securities and Exchange Commission (the "SEC").

INFORMATION REGARDING HONG KONG DEPOSITORY RECEIPTS

Coach’s Hong Kong Depositary Receipts are traded on The Stock Exchange of Hong Kong Limited under the symbol 6388. Neither the Hong Kong
Depositary Receipts nor the Hong Kong Depositary Shares evidenced thereby have been or will be registered under the U.S. Securities Act of 1933, as
amended (the "Securities Act"), and may not be offered or sold in the United States or to, or for the account of, a U.S. Person (within the meaning of
Regulation S under the Securities Act), absent registration or an applicable exemption from the registration requirements. Hedging transactions involving
these securities may not be conducted unless in compliance with the Securities Act.



COACH, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

December 27, June 28,
2014 2014
(millions)
(unaudited)
ASSETS
Current Assets:
Cash and cash equivalents $ 8363 $ 591.9
Short-term investments 228.6 276.7
Trade accounts receivable, less allowances of $1.6 million and $1.4 million, respectively 228.5 198.6
Inventories 447.2 526.2
Deferred income taxes 99.2 112.6
Other current assets 107.6 149.2
Total current assets 1,947.4 1,855.2
Property and equipment, net 684.0 713.9
Long-term investments 464.6 484.5
Goodwill 315.5 361.4
Other assets 205.7 248.1
Total assets $ 3,617.2  $ 3,663.1
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts payable $ 1605 $ 153.9
Accrued liabilities 534.9 518.7
Current debt 20.0 140.5
Total current liabilities 715.4 813.1
Other liabilities 383.8 429.4
Total liabilities 1,099.2 1,242.5
See Note 14 on commitments and contingencies
Stockholders' Equity:
Preferred stock: (authorized 25.0 million shares; $0.01 par value per share) none issued — —
Common stock: (authorized 1,000.0 million shares; $0.01 par value per share) issued and outstanding 275.7
million and 274.4 million shares, respectively 2.8 2.7
Additional paid-in-capital 2,688.4 2,646.1
Accumulated deficit (102.9) (219.5)
Accumulated other comprehensive loss (70.3) 8.7)
Total stockholders' equity 2,518.0 2,420.6
Total liabilities and stockholders' equity $ 3,617.2 $ 3,663.1

See accompanying Notes.
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COACH, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Operating income
Interest income, net
Income before provision for income taxes
Provision for income taxes
Net income
Net income per share:

Basic

Diluted

Shares used in computing net income per share:

Basic
Diluted

Cash dividends declared per common share

Three Months Ended Six Months Ended
December 27, December 28,
2014 2013 December 27,2014  December 28, 2013
(millions, except per share data)
(unaudited)
11,2194 $ 1,419.6 $ 2,2582 $ 2,570.4
379.4 436.9 702.8 761.1
840.0 982.7 1,555.4 1,809.3
564.6 546.7 1,100.2 1,051.7
275.4 436.0 455.2 757.6
0.4 1.9 1.1 3.6
275.8 437.9 456.3 761.2
92.3 140.5 153.7 245.9
1835 $ 297.4 $ 3026 $ 515.3
0.67 1.07 1.10 1.84
0.66 1.06 1.09 1.82
275.6 279.1 275.3 280.2
276.5 281.5 276.4 283.0
03375 $ 0.3375 $ 0.6750 $ 0.6750

See accompanying Notes.



Net income
Other comprehensive (loss), net of tax:
Net unrealized gains (losses) on cash flow
hedging derivatives
Net unrealized (losses) on available-for-
sale investments
Foreign currency translation adjustments
Other comprehensive (loss), net of tax

Comprehensive income

COACH, INC.
CONDENSED CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME

Three Months Ended Six Months Ended
December 27, December 28, December 27,
2014 2013 2014 December 28, 2013
(millions)
(unaudited)

$ 1835 $ 297.4 $ 3026 $ 515.3
3.8 4.5 7.6 (0.6)
(1.1) (0.8) (1.6) 0.7)
(37.4) (21.2) (67.6) (10.7)
(34.7) (17.5) (61.6) (12.0)

$ 1488 $ 279.9 $ 2410 $ 503.3

See accompanying Notes.



COACH, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES

Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization
Provision for bad debt

Share-based compensation

Excess tax shortfall (benefit) from share-based compensation

Transformation and other related charges; sale of Reed Krakoff business

Deferred income taxes
Other non-cash credits, net
Changes in operating assets and liabilities:
Trade accounts receivable
Inventories
Accounts payable
Accrued liabilities
Other liabilities
Other balance sheet changes, net

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES

Acquisition of interest in equity method investment

Acquisitions, net of cash acquired
Purchases of property and equipment
Loans to related parties

Purchases of investments

Proceeds from maturities and sales of investments

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES

Dividend payments

Repurchase of common stock

Repayment of debt

Proceeds from share-based awards
Borrowings under revolving credit facility
Repayment of revolving credit facility

Taxes paid to net settle share-based awards

Excess tax (shortfall) benefit from share-based compensation

Acquisition-related payment of contingent consideration

Net cash used in financing activities

Effect of changes in foreign exchange rates on cash and cash equivalents

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental information:

Cash paid for income taxes

Cash paid for interest

See accompanying Notes.
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Six Months Ended
December 27, December 28,
2014 2013
(millions)
(unaudited)

$ 3026 $ 515.3
89.8 92.9

0.5 0.6

44.3 43.0

4.8 2.7)

27.7 (0.9)

18.6 27.3
(11.2) (6.1)
(42.1) (55.3)
48.7 (21.0)
10.7 (48.0)

28.8 50.5

(10.2) 6.5
70.6 (37.6)

583.6 564.5
(64.8) (41.3)
— (2.0)
(79.6) (106.7)

— 0.5
(51.5) (375.3)

182.8 1.8
(13.1) (523.0)
(185.6) (189.8)
— (349.9)
(0.5) (0.5)

12.4 39.3

230.0 150.0
(350.0) (150.0)
(12.4) (37.9)

(4.8) 2.7

(3.8) —
(314.7) (536.1)

(11.4) —
244.4 (494.6)

591.9 1,062.8

$ 8363 § 568.2
$ 67.8 $ 128.4
$ 12 $ 0.5




COACH, INC.

Notes to Condensed Consolidated Financial Statements
(In millions, except per share data)
(Unaudited)

1. Nature of Operations

Coach, Inc. (the "Company") is a leading New York design house of modern luxury accessories and lifestyle collections. The Company’s primary product
offerings, manufactured by third-party suppliers, include women’s and men’s bags, women’s and men’s small leather goods, business cases, footwear, ready-
to-wear including outerwear, watches, weekend and travel accessories, scarves, sunwear, fragrance, jewelry, travel bags and other lifestyle products. Coach’s
products are sold through its North America and International reportable segments. The North America segment includes sales to North American consumers
through Coach-operated stores (including the Internet), and sales to wholesale customers and distributors. The International segment includes sales to
consumers through Coach-operated stores (including the Internet) and concession shop-in-shops in Japan and mainland China, Coach-operated stores and
concession shop-in-shops in Hong Kong, Macau, Singapore, Taiwan, Malaysia, South Korea, the United Kingdom, France, Ireland, Spain, Portugal, Germany
and Italy, as well as sales to wholesale customers and distributors in approximately 40 countries. The Company also records sales generated in ancillary
channels including licensing and disposition.

2. Basis of Presentation and Organization
Interim Financial Statements

These interim condensed consolidated financial statements have been prepared pursuant to the rules and regulations of the SEC and are unaudited. In the
opinion of management, such condensed consolidated financial statements contain all normal and recurring adjustments necessary to present fairly the
consolidated financial position, income, comprehensive income and cash flows of the Company for the interim periods presented. In addition, certain
information and footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the
U.S. ("U.S. GAAP") have been condensed or omitted from this report as is permitted by the SEC's rules and regulations. However, the Company believes that
the disclosures provided herein are adequate to prevent the information presented from being misleading. This report should be read in conjunction with the
audited consolidated financial statements and notes thereto, included in the Company’s Annual Report on Form 10-K filed with the SEC for the year ended
June 28, 2014.

The results of operations, cash flows and comprehensive income for the three and six months ended December 27, 2014 are not necessarily indicative of
results to be expected for the entire fiscal year, which will end on June 27, 2015 ("fiscal 2015").

Basis of Consolidation

These unaudited interim condensed consolidated financial statements present the consolidated financial position, income, comprehensive income and
cash flows of the Company, including all entities in which the Company has a controlling financial interest. All significant intercompany balances and
transactions have been eliminated in consolidation.

Fiscal Periods

The Company utilizes a 52-53 week fiscal year ending on the Saturday closest to June 30. Fiscal 2015 will be a 52-week period. Fiscal 2014 ended
on June 28, 2014 and was also a 52-week period ("fiscal 2014"). The second quarter of fiscal 2015 ended on December 27, 2014 and was a 13-week period.
The second quarter of fiscal 2014 ended on December 28, 2013 and was also a 13-week period.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts
reported in the financial statements and footnotes thereto. Actual results could differ materially from those estimates.

Significant estimates inherent in the preparation of the condensed consolidated financial statements include reserves for customer returns and
markdowns; the realizability of inventory; reserves for litigation and other contingencies; useful lives and impairments of long-lived tangible and intangible
assets; accounting for income taxes and related uncertain tax positions; the valuation of stock-based compensation awards and related estimated forfeiture
rates; and reserves for restructuring, among others.



COACH, INC.

Notes to Condensed Consolidated Financial Statements (continued)

3. Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board issued Accounting Standards Codification Topic 606, "Revenue from Contracts with
Customers," which provides a single, comprehensive revenue recognition model for all contracts with customers, and contains principles to determine the
measurement of revenue and timing of when it is recognized. The requirements of the new standard will be effective for annual reporting periods beginning
after December 15, 2016, and interim periods within those annual periods, which for the Company is the first quarter of fiscal 2018. The Company is
currently evaluating this guidance, but does not expect its adoption to have a material effect on its consolidated financial statements.

4. Transformation and Other Actions
Transformation Charges

During the fourth quarter of fiscal 2014, Coach announced a multi-year strategic plan to transform the brand and reinvigorate growth. This multi-faceted,
multi-year transformation plan (the "Transformation Plan") includes key operational and cost measures , including: (i) the investment in capital improvements
in stores and wholesale locations during fiscal 2015 and through fiscal 2017; (ii) the optimization and streamlining of our organizational model as well as the
closure of underperforming North American stores in fiscal 2015; (iii) the realignment of inventory levels to reflect the Company's elevated product strategy
beginning in fiscal 2014; (iv) the investment in incremental advertising costs to further promote this new strategy starting in fiscal 2015; and (v) the
significant scale-back of promotional events, particularly within the outlet Internet sales site which started in fiscal 2014.

The Company expects to incur pre-tax charges of approximately $250 million to $300 million, in total, under the Transformation Plan. In the fourth
quarter of fiscal 2014, the Company recorded charges of $131.5 million under this plan. During the quarter ended December 27, 2014, the Company incurred
transformation-related charges of $20.1 million, ($14.4 million after-tax, or $0.05 per diluted share). For the six months ended December 27, 2014, the
Company incurred transformation-related charges of $57.2 million, ($41.1 million after-tax, or $0.15 per diluted share). For the three and six months ended
December 27, 2014 the charges recorded in selling, general and administrative ("SG&A") expenses were $19.1 million and $52.2 million, respectively, and
primarily relate to the Company's North America business. The charges recorded in cost of sales for the three and six months ended December 27, 2014 were
$1.0 million and $5.0 million, respectively, and primarily relate to the Company's North America business.

A summary of charges and related liabilities under the Company's Transformation Plan are as follows (in millions):

Inventory-
Related Store-Related Organizational
Charges(1) Impairment(2) Costs(3®) Efficiency Costs(4) Other(5) Total
Balance at June 29, 2013 $ — 3 — 5 —  $ — 8 —  $ =
Fiscal 2014 charges 82.2 355 12.2 1.0 0.6 131.5
Cash payments — — — — — —
Non-cash adjustments (66.8) (35.5) (6.7) — — (109.0)
Balance at June 28, 2014 $ 154  $ — 55 $ 1.0 $ 06 $ 22.5
Fiscal 2015 charges 3.0 — 26.3 23.9 4.0 57.2
Cash payments (15.0) — (1.5) (13.0) 4.1) (33.6)
Non-cash adjustments (3.0) — (21.8) (2.8) 0.1) (27.7)
Balance at December 27, 2014 $ 04 $ — 5 85 $ 91 $ 04 $ 18.4

() Inventory-related charges, recorded within cost of sales, primarily relate to reserves for the donation and destruction of certain on-hand inventory and
future non-cancelable inventory purchase commitments.

@ Impairment charges, recorded within SG&A expenses, were based on discounted expected cash flows within certain impacted retail stores, and resulted
in the reduction of the net carrying value of store-related long-lived assets to their estimated fair value.

®)  Store-related costs, recorded within SG&A expenses, relate to store closure costs which include accelerated depreciation charges associated with store
assets that the Company will no longer benefit from as a result of the Transformation Plan, as well as lease termination and store employee severance
Costs.

) Organizational efficiency charges, recorded within SG&A expenses, primarily relate to the severance and related costs of corporate employees.

6



COACH, INC.

Notes to Condensed Consolidated Financial Statements (continued)

®)  Other charges comprise of consulting costs and the write-down of certain assets that will not be placed into service by the Company, which are recorded
within SG&A expenses and certain freight and handling costs incurred related to the destruction of inventory which are recorded within cost of sales.

The above charges were recorded as corporate unallocated expenses within the Company's condensed consolidated statements of income.

The Company expects to incur additional pre-tax charges of approximately $60 million to $110 million, primarily during the remainder of fiscal 2015, in
connection with the Transformation Plan. These costs will primarily consist of store-related costs and organizational efficiency charges.

Sale of Reed Krakoff Business

In the first quarter of fiscal 2014, the Company sold the Reed Krakoff business, involving the sale of the equity interests of Reed Krakoff LLC and
certain assets, including the Reed Krakoff brand name and related intellectual property rights, to Reed Krakoff International LLC ("Buyer"). The sale was
pursuant to the Asset Purchase and Sale Agreement dated July 29, 2013 (the "Purchase Agreement") with Buyer and Reed Krakoff, the Company’s former
President and Executive Creative Director. Coach recorded a cost method investment of $3.3 million, which is included in Long-term investments in the
condensed consolidated balance sheet at December 27, 2014.

In connection with the Purchase Agreement, Mr. Krakoff’s resignation from Coach and the closing of the sale, Mr. Krakoff waived his right to receive
compensation, salary, bonuses, equity vesting and certain other benefits. The Company recorded a loss of $2.7 million during the first quarter of fiscal 2014
related to the sale, which is recorded in SG&A expenses on the condensed consolidated statements of income.

5. Acquisitions

On July 1, 2013 (fiscal 2014), the Company became the 100% owner of its European joint venture by purchasing Hackett Limited’s 50% interest in the
joint venture, enabling Coach to assume direct control and consolidate its European retail business. The joint venture included 18 retail locations in Spain,
Portugal, Great Britain, France, Ireland and Germany. The results of the acquired business have been included in the condensed consolidated financial
statements since the date of acquisition within the International segment. The purchase price consisted of cash payments of approximately $15.1 million and
the forgiveness of a loan from Coach to Hackett Limited of approximately $18.0 million. The allocation of the purchase price resulted in goodwill of $14.8
million, which is not tax deductible. Unaudited pro forma information related to this acquisition is not included, as the impact of this transaction is not
material to the condensed consolidated results of the Company.

Subsequent to the end of the second quarter of Fiscal 2015, on January 5, 2015, the Company entered into a Purchase Agreement (the "Purchase
Agreement") with Stuart Weitzman Topco LLC ("Topco") and Stuart Weitzman Intermediate LL.C ("Stuart Weitzman"), a wholly owned subsidiary of Topco.
Refer to Note 17 herein for further information.

6. Goodwill and Intangible Assets

The change in the carrying amount of the Company’s goodwill, all of which is included within the International reportable segment, is as follows (in
millions):

Total
Balance at June 28, 2014 $ 361.4
Foreign exchange impact (45.9)
Balance at December 27, 2014 $ 315.5

At December 27, 2014 and June 28, 2014, the Company’s intangible assets, which are not subject to amortization, consisted of $9.8 million of trademarks
which are recorded within Other assets on the condensed consolidated balance sheets.



COACH, INC.

Notes to Condensed Consolidated Financial Statements (continued)

7. Stockholders’ Equity

A reconciliation of stockholders' equity is presented below (in millions, except per share data):

Accumulated
Shares of Additional Other Total
Common Paid-in- Accumulated Comprehensive Stockholders'
Stock Common Stock Capital Deficit Loss Equity
Balance at June 29, 2013 281.9 2.8 2,520.5 (101.9) $ (12.2) 2,409.2
Net income —_ —_ —_ 515.3 — 515.3
Other comprehensive loss — — — — (12.0) (12.0)
Shares issued for stock options and employee
benefit plans 2.3 0.1 1.3 — — 1.4
Share-based compensation — — 52.8 — — 52.8
Excess tax benefit from share-based
compensation — — 2.7 — — 2.7
Repurchase and retirement of common stock (6.6) (0.1) — (349.9) — (350.0)
Dividends declared ($0.6750 per share) — — — (188.7) — (188.7)
Balance at December 28, 2013 277.6 2.8 2,577.3 (125.2) $ (24.2) 2,430.7
Balance at June 28, 2014 274.4 2.7 2,646.1 (219.5) $ 8.7) 2,420.6
Net income — — — 302.6 — 302.6
Other comprehensive loss — — — — (61.6) (61.6)
Shares issued for stock options and employee
benefit plans 1.3 0.1 — — — 0.1
Share-based compensation — — 47.1 — — 47.1
Excess tax shortfall from share-based
compensation — — (4.8) — — 4.8)
Dividends declared ($0.6750 per share) — — — (186.0) — (186.0)
Balance at December 27, 2014 275.7 2.8 2,688.4 (1029) $ (70.3) 2,518.0




COACH, INC.

Notes to Condensed Consolidated Financial Statements (continued)

The components of accumulated other comprehensive (loss) income ("AOCI"), as of the dates indicated, are as follows (in millions):

Unrealized
Unrealized (Losses)
Gains (Losses) Gains
on Cash on Available- Cumulative
Flow for-Sale Translation
Hedges® Securities Adjustment Other® Total
Balances at June 29, 2013 $ 37  $ a3 $ aie) $ 3.0 $ (12.2)
Other comprehensive income (loss) before reclassifications 3.3 0.7) (10.7) — 8.1)
Less: gains reclassified from accumulated other comprehensive
income to earnings 3.9 — — — 3.9
Net current-period other comprehensive (loss) income (0.6) (0.7) (10.7) — (12.0)
Balances at December 28, 2013 $ 31 $ .00 $ 223) $ 3.00 $ (24.2)
Balances at June 28, 2014 $ 06 $ 1.8 $ 92 $ 19 $ 8.7)
Other comprehensive income (loss) before reclassifications 9.4 (1.6) (67.6) — (59.8)
Less: gains reclassified from accumulated other comprehensive
income to earnings 1.8 — — — 1.8
Net current-period other comprehensive income (loss) 7.6 (1.6) (67.6) — (61.6)
Balances at December 27, 2014 $ 82 $ 0.2 $ (76.8) $ 19 S (70.3)

M The ending balances of AOCI related to cash flow hedges are net of tax of ($4.6) million and ($3.1) million as of December 27, 2014 and December 28,
2013, respectively. The amounts reclassified from AOCI are net of tax of ($1.0) million and ($2.5) million as of December 27, 2014 and December 28,
2013, respectively.

@  The components of Other include the accumulated loss on the Company's minimum pension liability adjustment and an investment in an auction rate
security of ($1.9) million and $0 million, respectively, as of December 27, 2014 and ($2.0) million and ($1.0) million, respectively, as of December 28,
2013. As of December 27, 2014 and December 28, 2013 the balances of AOCI are net of tax of $1.5 million and $2.1 million, respectively.

8. Earnings per Share

Basic net income per share is calculated by dividing net income by the weighted-average number of shares outstanding during the period. Diluted net
income per share is calculated similarly but includes potential dilution from the exercise of stock options and restricted stock units ("RSUs") and any other
potentially dilutive instruments, only in the periods in which such effects are dilutive under the treasury stock method.



COACH, INC.

Notes to Condensed Consolidated Financial Statements (continued)

The following is a reconciliation of the weighted-average shares outstanding and calculation of basic and diluted net income per share:

Three Months Ended Six Months Ended
December 27, December 28,
2014 2013 December 27,2014 December 28, 2013
(millions, except per share data)

Net income $ 1835 $ 2974  $ 3026 $ 515.3

Total weighted-average basic shares outstanding 275.6 279.1 275.3 280.2

Effect of dilutive securities 0.9 2.4 1.1 2.8

Total weighted-average diluted shares 276.5 281.5 276.4 283.0
Net income per share:

Basic $ 067 §$ 1.07 $ 110 $ 1.84

Diluted $ 0.66 $ 1.06 $ 1.09 3 1.82

Earnings per share amounts have been calculated based on unrounded numbers. Options to purchase shares of the Company's common stock at an
exercise price greater than the average market price of the common stock during the reporting period are anti-dilutive and therefore not included in the
computation of diluted net income per common share. In addition, the Company has outstanding RSUs that are issuable only upon the achievement of certain
performance goals. Performance-based RSUs ("PRSUs") are included in the computation of diluted shares only to the extent that the underlying performance
conditions (and any applicable market condition modifiers) (i) are satisfied as of the end of the reporting period or (ii) would be considered satisfied if the end
of the reporting period were the end of the related contingency period and the result would be dilutive under the treasury stock method. As of December 27,
2014 and December 28, 2013, there were approximately 12.1 million and 4.1 million, respectively, of additional shares issuable upon exercise of anti-dilutive
options and contingent vesting of PRSUs, which were excluded from the diluted share calculations.

9. Share-based Compensation

The following table shows the total compensation cost and the related tax benefits recognized for share-based compensation plans in the condensed
consolidated statements of income for the periods indicated:

Three Months Ended Six Months Ended
December 27, December 28, December 27, December 28,
2014W 2013 2014 2013@
(millions)
Share-based compensation expense $ 225 § 255 $ 471 $ 52.8
Income tax benefit related to share-based compensation
expense 7.0 7.9 14.3 16.4

() During the three and six months ended December 27, 2014, the Company incurred approximately $0.1 million and $2.8 million of share-based
compensation expense, respectively, that are related to organizational efficiency costs under the Company's Transformation Plan as a result of the
accelerated vesting of certain awards. See Note 4 herein, for more information. Approximately $1.1 million of income tax benefit is associated with the
share-based compensation expense for the six months ended December 27, 2014.

@  Approximately $9.8 million of share-based compensation expense (and approximately $3.8 million of income tax benefit) are related to the sale of the
Reed Krakoff business and restructuring and transformation recognized by the Company in the first quarter of fiscal 2014.
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Notes to Condensed Consolidated Financial Statements (continued)

Stock Options

A summary of stock option activity under the Coach stock option plans during the six months ended December 27, 2014 is as follows:

Number of Weighted-Average
Options Exercise Price per

Outstanding Option
(millions)

Outstanding at June 28, 2014 11.7  $ 44.21
Granted 4.0 36.23
Exercised (0.5) 21.70
Forfeited or expired (0.5) 50.18

Outstanding at December 27, 2014 14.7 42.57

Vested and expected to vest at December 27, 2014 13.9 42.45

Exercisable at December 27, 2014 8.6 42.94

At December 27, 2014, $35.1 million of total unrecognized compensation cost related to non-vested stock option awards is expected to be recognized
over a weighted-average period of 1.1 years.

The weighted-average grant-date fair value of individual options granted during the first six months of fiscal 2015 and fiscal 2014 was $6.40 and $10.02,
respectively. The total intrinsic value of options exercised during the first six months of fiscal 2015 and fiscal 2014 was $7.0 million and $22.3 million,
respectively.

The total cash received from these option exercises was $10.8 million for the first six months of fiscal 2015 and $36.8 million for the first six months of
fiscal 2014. The actual tax benefit realized from these option exercises was $2.7 million and $8.3 million, respectively.

Service-based Restricted Stock Unit Awards

A summary of RSU activity during the six months ended December 27, 2014 is as follows:

Weighted-
Number of Average Grant-
Non-vested Date Fair Value
RSUs per RSU
(millions)

Non-vested at June 28, 2014 32 $ 54.68
Granted 1.7 36.21
Vested (1.1) 56.67
Forfeited 0.3) 50.16

Non-vested at December 27, 2014 3.5 45.29

At December 27, 2014, $100.1 million of total unrecognized compensation cost related to non-vested RSU awards is expected to be recognized over a
weighted-average period of 1.1 years.

The weighted-average grant-date fair value per share of RSU awards granted during the first six months of fiscal 2015 and fiscal 2014 was $36.21 and
$53.44, respectively. The total fair value of RSUs vested during the first six months of fiscal 2015 and fiscal 2014 was $39.9 million and $72.5 million,
respectively.
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Notes to Condensed Consolidated Financial Statements (continued)

Performance-based Restricted Stock Unit Awards

A summary of PRSU activity, during the six months ended December 27, 2014 is as follows:

Weighted-
Number of Average Grant-
Non-vested Date Fair Value
PRSUs per PRSU
(millions)

Non-vested at June 28, 2014 09 $ 44.60
Granted 0.4 36.25
Change due to performance condition achievement 0.1) 54.67
Vested® — 58.34
Forfeited® — 48.50

Non-vested at December 27, 2014 1.2 41.36

() During the first six months of fiscal 2015, less than 0.1 million PRSU's vested or forfeited, individually and in the aggregate.

At December 27, 2014, $22.3 million of total unrecognized compensation cost related to non-vested PRSU awards is expected to be recognized over a
weighted-average period of 1.3 years.

Included in the non-vested amount at December 27, 2014 are approximately 0.7 million PRSU awards that are based on performance criteria which
compares the Company's total stockholder return over the performance period to the total stockholder return of the companies included in the Standard and
Poor's 500 Index. There were no awards granted during the first six months of fiscal 2015 with this performance criteria.

The weighted-average grant-date fair value per share of PRSU awards granted during the first six months of fiscal 2015 and fiscal 2014 was $36.25 and
$31.84, respectively. The total fair value of shares vested during the first six months of fiscal 2015 and fiscal 2014 was $0.7 million and $23.1 million,
respectively.

In the first six months of fiscal 2015 and 2014, the cash tax benefit realized for the tax deductions from all service and performance-based RSUs were
$18.0 million and $31.6 million, respectively.

10. Debt

The Company has a $700.0 million revolving credit facility with certain lenders and JP Morgan Chase Bank, N.A. as the administrative agent (the "JP
Morgan facility"). During the first quarter of fiscal 2015, the Company amended the JP Morgan facility, extending the maturity date to September 9, 2019.
The JP Morgan facility is available to be used for general corporate purposes of the Company and its subsidiaries. At Coach’s request and lenders’ consent,
revolving commitments of the JP Morgan facility may be increased to $1.0 billion. As of December 27, 2014 and June 28, 2014, there was $20.0 million and
$140.0 million outstanding on the JP Morgan facility. Due to the short-term nature of this borrowing, the fair value approximates carrying value.

Borrowings under the JP Morgan Facility bear interest at a rate per annum equal to, at Coach’s option, either (a) a rate based on the rates applicable for
deposits in the interbank market for U.S. dollars or the applicable currency in which the loans are made plus an applicable margin or (b) an alternate base rate
(which is a rate equal to the greatest of (i) the Prime Rate in effect on such day, (ii) the Federal Funds Effective Rate in effect on such day plus % of 1% or
(iii) the Adjusted LIBO Rate for a one month Interest Period on such day plus 1%). Additionally, Coach pays a commitment fee on the average daily unused
amount of the JP Morgan Facility. At December 27, 2014, the commitment fee was 9 basis points.

Coach Japan, a wholly owned subsidiary of the Company, maintains credit facilities with several Japanese financial institutions to provide funding for
working capital and general corporate purposes, allowing a total maximum borrowing capacity of 5.3 billion yen, or approximately $44 million, as of
December 27, 2014. Interest is based on the Tokyo Interbank rate plus a margin of 25 to 30 basis points. During fiscal 2014 and through the second quarter of
fiscal 2015, there were no borrowings under these facilities.

Coach Shanghai Limited, a wholly owned subsidiary of the Company, maintains a credit facility to provide funding for working capital and general
corporate purposes, allowing a total maximum borrowing capacity of 63.0 million Chinese renminbi, or approximately $10 million, as of December 27, 2014.
Interest is based on the People's Bank of China rate. During fiscal 2014 and through the second quarter of fiscal 2015, there were no borrowings under this
facility.
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COACH, INC.

Notes to Condensed Consolidated Financial Statements (continued)

Both the Coach Japan and Coach Shanghai Limited credit facilities can be terminated at any time by the respective financial institutions, and there is no
guarantee that they will be available to the Company in future periods.
11. Fair Value Measurements

The Company categorizes its assets and liabilities, based on the priority of the inputs to the valuation technique, into a three-level fair value hierarchy as
set forth below. The three levels of the hierarchy are defined as follows:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities.

Level 2 — Observable inputs other than quoted prices included in Level 1. Level 2 inputs include quoted prices for identical assets or liabilities in
non-active markets, quoted prices for similar assets or liabilities in active markets, and inputs other than quoted prices that are observable for
substantially the full term of the asset or liability.

Level 3 — Unobservable inputs reflecting management’s own assumptions about the input used in pricing the asset or liability.

The following table shows the fair value measurements of the Company’s assets and liabilities at December 27, 2014 and June 28, 2014 (in millions):

Level 1 Level 2 Level 3
December 27, June 28, December 27, June 28, December 27, June 28,
2014 2014 2014 2014 2014 2014
Assets:
Cash equivalents® $ 640 $ 12 $ 95.2 $ 451 $ — —
Short-term investments:
Time deposits® — — — 75.1 — —
Government securities - U.S.?® 27.6 42.0 — — — —
Corporate debt securities - U.S.? — — 78.1 25.4 — —
Corporate debt securities - non U.S.®) — — 54.8 34.6 — —
Long-term investments:
Asset backed securities® — — 0.5 1.1 — —
Government securities - U.S.® 40.5 55.3 — — — —
Corporate debt securities - U.S.® — — 97.1 144.9 — —
Corporate debt securities - non U.S.® — — 77.3 98.8 — —
Derivative Assets:
Zero-cost collar options® — — 10.5 0.4 — —
Forward contracts and cross currency swaps® — — 0.3 0.1 — —
Total $ 132.1 $ 985 $ 4138 $ 4255 $ — 3 —
Liabilities:
Derivative liabilities:
Zero-cost collar options® $ — 3 — 3 — % 06 $ — 3 —
Forward contracts and cross currency swaps® — — — 0.3 — —
Total $ — 5 —  $ — 3 09 $ — $ =

(1) Cash equivalents consist of money market funds and time deposits with maturities of three months or less at the date of purchase. Due to their short term
maturity, management believes that their carrying value approximates fair value.
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Notes to Condensed Consolidated Financial Statements (continued)

@  Short-term available-for-sale investments are recorded at fair value, which approximates their carrying value, and are primarily based upon quoted
vendor or broker priced securities in active markets. Short-term held to maturity investments are recorded at amortized cost, which approximates fair
value.

() Fair value is primarily determined using vendor or broker priced securities in active markets. These securities have maturity dates between calendar years
2015 and 2017.

) The fair value of these hedges is primarily based on the forward curves of the specific indices upon which settlement is based and includes an adjustment
for the counterparty’s or Company’s credit risk.

Non-Financial Assets and Liabilities

The Company’s non-financial instruments, which primarily consist of goodwill and property and equipment, are not required to be measured at fair value
on a recurring basis and are reported at carrying value. However, on a periodic basis whenever events or changes in circumstances indicate that their carrying
value may not be fully recoverable (and at least annually for goodwill), non-financial instruments are assessed for impairment and, if applicable, written-
down to and recorded at fair value, considering market participant assumptions.

Adverse changes in future market conditions or weaker operating results compared to our expectations could result in losses or a potential impairment
charge if the Company is unable to recover the carrying value of certain assets.

12. Derivative Instruments and Hedging Activities

Substantially all of the Company’s transactions involving international parties, excluding international consumer sales, are denominated in U.S. dollars,
which limits the Company’s exposure to the transactional effects of foreign currency exchange rate fluctuations. However, the Company is exposed to foreign
currency exchange risk related to its foreign operating subsidiaries’ U.S. dollar-denominated inventory purchases and various cross-currency intercompany
and related party loans. Coach uses derivative financial instruments to manage these risks. These derivative transactions are in accordance with the
Company’s risk management policies. Coach does not enter into derivative transactions for speculative or trading purposes.

The Company records all derivative contracts at fair value on the condensed consolidated balance sheet. The fair values of foreign currency derivatives
are based on the forward curves of the specific indices upon which settlement is based and include an adjustment for the Company’s credit risk. Judgment is
required of management in developing estimates of fair value. The use of different market assumptions or methodologies could affect the estimated fair value.

For derivative instruments that qualify for hedge accounting, the effective portion of changes in the fair value of these instruments is either (i) offset
against the changes in fair value of the hedged assets or liabilities through earnings or (ii) recognized as a component of AOCI until the hedged item is
recognized in earnings, depending on whether the derivative is being used to hedge changes in fair value or cash flows, respectively.

Each derivative instrument entered into by the Company that qualifies for hedge accounting is expected to be highly effective at reducing the risk
associated with the exposure being hedged. For each derivative that is designated as a hedge, the Company documents the related risk management objective
and strategy, including identification of the hedging instrument, the hedged item and the risk exposure, as well as how hedge effectiveness will be assessed
over the term of the instrument. The extent to which a hedging instrument has been and is expected to remain highly effective in achieving offsetting changes
in fair value or cash flows is assessed and documented by the Company on at least a quarterly basis.

To the extent that a derivative designated as a cash flow hedge is not considered to be effective, any change in its fair value related to such ineffectiveness
is immediately recognized in earnings as a foreign currency gain (loss). If it is determined that a derivative instrument has not been highly effective, and will
continue not to be highly effective in hedging the designated exposure, hedge accounting is discontinued and further gains (losses) are recognized in earnings
as a foreign currency gain (loss). Upon discontinuance of hedge accounting, the cumulative change in fair value of the derivative previously recorded in
AOCI is recognized in earnings when the related hedged item affects earnings, consistent with the original hedging strategy, unless the forecasted transaction
is no longer probable of occurring, in which case the accumulated amount is immediately recognized in earnings as a foreign currency gain (loss).

As a result of the use of derivative instruments, the Company may be exposed to the risk that the counterparties to such contacts will fail to meet their
contractual obligations. To mitigate this counterparty credit risk, the Company has a policy of only entering into contracts with carefully selected financial
institutions based upon an evaluation of their credit ratings, among other factors.

The fair values of the Company’s derivative instruments are recorded on its condensed consolidated balance sheets on a gross basis. For cash flow
reporting purposes, the Company classifies proceeds received or amounts paid upon the settlement of a derivative instrument in the same manner as the
related item being hedged, primarily within cash from operating activities.
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Notes to Condensed Consolidated Financial Statements (continued)

Hedging Portfolio

The Company enters into derivative contracts primarily to reduce its risks related to exchange rate fluctuations on U.S. dollar-denominated inventory
purchases and various cross-currency intercompany loans. To the extent its derivative contracts designated as cash flow hedges are highly effective in
offsetting changes in the value of the hedged items, the related gains (losses) are initially deferred in AOCI and subsequently recognized in the condensed
consolidated statements of income as follows:

»  Zero-cost collars - These derivatives are primarily executed by two of the Company’s businesses outside of the United States (Coach Japan and
Coach Canada), and are recognized as part of the cost of the inventory purchases being hedged within cost of sales, when the related inventory
is sold to a third party. Current maturity dates range from January 2015 to December 2015.

»  Cross currency swaps - These derivatives relate to intercompany loans, and are recognized as a foreign currency gain (loss) generally in the period in
which the related payments being hedged are revalued or settled.

Forward foreign currency exchange contracts, designated as fair value hedges and associated with intercompany and other contractual obligations, are
recognized within foreign currency gains (losses) generally in the period in which the related payments being hedged are revalued. Current maturity dates are
in January 2015.

The following tables provide information related to the Company’s derivatives as of December 27, 2014 and June 28, 2014:

Notional Value Derivative Assets Derivative Liabilities
Fair Value Fair Value
Designated Derivative December 27, June 28, Balance Sheet December 27, June 28, Balance Sheet December 27, June 28,
Hedging Instruments® 2014 2014 Classification 2014 2014 Classification 2014 2014
(millions)
Other Current Accrued
C - Inventory purchases $ 1105 $ 90.2 Assets $ 105 $ 0.4 Liabilities $ — 5 (0.6)
Other Current
CCS - Intercompany loans — 4.8 Assets — 0.1 — —
Other Current
FC - Intercompany Loans 23.5 8.4 Assets 0.3 — — —
FC - Contractual Accrued
Obligations® — 4.0 — — — Liabilities — (0.3)
Total Hedges $ 134.0 $ 107.4 $ 10.8 $ 0.5 $ = $ (0.9)

(@) C = Zero-cost Collars; CCS = Cross Currency Swaps; FC = Forward foreign currency exchange contracts

@  Contractual obligations at the end of fiscal 2014 consisted of a $4.0 million payment due to Shinsegae International, related to the acquisition of the
domestic retail business in South Korea.
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Notes to Condensed Consolidated Financial Statements (continued)

Amount of Gain (Loss) Recognized in OCI on Derivatives
(Effective Portion)

Three Months Ended® Six Months Ended®
(millions)
December 27, December 28, December 27, December 28,
Designated Cash Flow Hedges: 2014 2013 2014 2013
C - Inventory purchases $ 49 6.7 $ 94 $ 5.3
CCS - Intercompany loans — (1.5) — (2.0)
Total $ 49 52 §$ 94 $ 3.3

For the second quarter of fiscal 2015 and fiscal 2014, the amounts above are net of tax of ($2.7) million and ($4.1) million, respectively.

For the six months ended December 27, 2014 and December 28, 2013, the amounts above are net of tax of ($5.2) million and ($3.2) million, respectively.

Amount of Net Gain Reclassified from Accumulated OCI into Income

(Effective Portion)
Three Months Ended® Six Months Ended®
(millions)
December 27, December 28, December 27, December 28, Income Statement
Designated Cash Flow Hedges: 2014 2013 2014 2013 Classification
C - Inventory Purchases $ 1.0 $ 06 $ 1.8 $ 3.9 Cost of sales

For the second quarter of fiscal 2015 and fiscal 2014, the amounts above are net of tax of ($0.6) million and ($0.5) million, respectively.
For the six months ended December 27, 2014 and December 28, 2013, the amounts above are net of tax of ($1.0) million and ($2.5) million, respectively.

During the six months ended December 27, 2014 and December 28, 2013, there were no material gains or losses recognized in income due to hedge

ineffectiveness.

For forward foreign currency exchange contracts that are designated as fair value hedges, the gain (loss) on the derivative as well as the offsetting gain

(loss) on the hedged item attributable to the hedged risk, both of which are recorded within SG&A expenses, resulted in an immaterial net impact to the
Company's statement of operations.

The Company expects $8.2 million of net derivative gains included in accumulated other comprehensive income at December 27, 2014 will be

reclassified into earnings within the next 12 months. This amount will vary due to fluctuations in foreign currency exchange rates.
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Notes to Condensed Consolidated Financial Statements (continued)

13. Investments

The following table summarizes the Company’s investments, all of which are denominated in U.S. dollars, recorded within the condensed consolidated

balance sheets as of December 27, 2014 and June 28, 2014:

December 27, 2014 June 28, 2014
Short-term Long-term Total Short-term Long-term Total
(millions)
Available-for-sale investments:
Government securities - U.S.( $ 276 $ 405 $ 68.1 $ 420 % 553 % 97.3
Corporate debt securities - U.S.® 78.1 97.1 175.2 25.4 144.9 170.3
Corporate debt securities - non-U.S.() 54.8 773 132.1 34.6 98.8 133.4
Asset backed securities® — 0.5 0.5 — 1.1 1.1
Available-for-sale investments, total $ 1605 $ 2154  $ 3759 $ 1020 $ 300.1 $ 402.1
Held to maturity:
Government securities - U.S.® $ 159 $ — 5 159 §$ 182 $ — % 18.2
Corporate debt securities - U.S.® 24.3 — 24.3 33.5 — 33.5
Corporate debt securities - non-U.S.® 24.2 — 24.2 24.4 — 24.4
Commercial paper® 3.7 — 3.7 23.5 — 23.5
Other:
Time deposits® — — — 75.1 — 75.1
Other® — 249.2 249.2 — 184.4 184.4
Total Investments $ 2286 $ 4646 $ 693.2 $ 276.7 $ 4845 $ 761.2

O
@
©)
“
®)

These securities have maturity dates between calendar years 2015 and 2017 and are recorded at fair value.

The security matures during calendar year 2016.

These securities have maturity dates of less than one year and are recorded at amortized cost which approximates fair value.
These time deposits have original maturities greater than 3 months and are recorded at fair value.

Primarily relates to the equity method investment related to an equity interest in an entity formed during fiscal 2013 for the purpose of developing a new
office tower in Manhattan (the "Hudson Yards joint venture"), with the Company owning less than 43% of the joint venture, and the Reed Krakoff cost
method investment. As of December 27, 2014, the Company has recorded $245.9 million and $3.3 million in the Hudson Yards joint venture and the
Reed Krakoff cost method investment, respectively. As of June 28, 2014, the Company has recorded $181.1 million and $3.3 million in the Hudson Yards
joint venture and the Reed Krakoff cost method investment, respectively. The Hudson Yards joint venture is determined to be a VIE primarily due to the
fact that it has insufficient equity to finance its activities without additional subordinated financial support from its two joint venture partners. Coach is
not considered the primary beneficiary of the entity primarily because the Company does not have the power to direct the activities that most
significantly impact the entity’s economic performance. The Company’s maximum loss exposure is limited to the committed capital. Refer to Note 14,
"Commitments and Contingencies" for further information.

17



COACH, INC.

Notes to Condensed Consolidated Financial Statements (continued)

The amortized cost, gross unrealized gains, gross unrealized losses and fair value of available-for-sale securities are presented below as of December 27,
2014 and June 28, 2014:

December 27, 2014
Gross Unrealized Gross Unrealized Estimated Fair
Amortized Cost Gains Losses Value
(millions)
Government securities - U.S. $ 68.0 $ 01 $ — % 68.1
Corporate debt securities - U.S. 175.0 0.4 (0.2) 175.2
Corporate debt securities - non-U.S. 132.2 0.1 (0.2) 132.1
Asset backed securities 0.5 — — 0.5
Total $ 375.7 $ 06 $ ©04) $ 375.9

June 28, 2014

Gross Unrealized Gross Unrealized
Amortized Cost Gains Losses Estimated Fair Value
(millions)
Government securities - U.S. $ 972 $ 01 $ — 3 97.3
Corporate debt securities - U.S. 169.3 1.0 — 170.3
Corporate debt securities - non-U.S. 132.7 0.7 — 133.4
Asset backed securities 1.1 — — 1.1
Total $ 400.3 $ 1.8 $ — 3 402.1

14. Commitments and Contingencies

In April 2013, the Company entered into a joint venture agreement with Related Companies, L.P. to develop a new office tower in Manhattan in the
Hudson Yards district. The formation of the Hudson Yards joint venture serves as a financing vehicle for the construction project. Construction of the new
building has commenced, and upon expected completion of the office tower, the Company will retain a condominium interest serving as its new corporate
headquarters.

During the three and six months ended December 27, 2014, the Company invested $35.9 million and $64.8 million in the joint venture, respectively.
Since the formation of the Hudson Yards joint venture, the Company has invested $245.9 million in the joint venture.

The Company expects to further invest approximately $284 million into the joint venture, with approximately $91 million estimated to be invested during
the remainder of fiscal 2015, depending on construction progress. Substantially all of the investment will be made by the end of fiscal 2016. In addition to its
investment in the joint venture, Coach is directly investing in a portion of the design and build-out of the new corporate headquarters. During the first six
months of fiscal 2015, $1.2 million was included in capital expenditures and the Company expects to incur approximately $187 million of capital
expenditures over the remaining period of construction.

Subsequent to the end of the second quarter of Fiscal 2015, on January 5, 2015, the Company entered into a Purchase Agreement with Stuart Weitzman
Topco LLC and Stuart Weitzman Intermediate LL.C, a wholly owned subsidiary of Topco. Refer to Note 17 herein for further information.

In the ordinary course of business, Coach is a party to several pending legal proceedings and claims. Although the outcome of such items cannot be
determined with certainty, Coach’s General Counsel and management are of the opinion that the final outcome will not have a material effect on Coach’s
financial position, results of operations or cash flows.
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15. Segment Information
The Company operates its business in five operating segments aggregated into two reportable segments:

*  North America, which includes sales to North American consumers through Company-operated stores, including the Internet, and sales to wholesale
customers.

» International, which includes sales to consumers through Coach-operated stores (including the Internet) and concession shop-in-shops in Japan and
mainland China, Coach-operated stores and concession shop-in-shops in Hong Kong, Macau, Singapore, Taiwan, Malaysia, South Korea, the United
Kingdom, France, Ireland, Spain, Portugal, Germany and Italy, as well as sales to wholesale customers and distributors in approximately 40
countries.

Transformation-related charges incurred by the Company as described in Note 4, herein, are included as corporate unallocated expenses. The following
table summarizes segment performance for the three and six months ended December 27, 2014 and December 28, 2013 (in millions):

North Corporate
America International Other® Unallocated Total

Three Months Ended December 27, 2014

Net sales $ 7846 $ 4205 $ 143 $ — 1,219.4
Gross profit 502.1 322.4 9.7 5.8 840.0
Operating income (loss) 296.3 128.4 7.0 (156.3) 275.4
Income (loss) before provision for income taxes 296.3 128.4 7.0 (155.9) 275.8
Depreciation and amortization expense(® 16.5 16.0 — 229 55.4
Additions to long-lived assets 18.9 13.0 — 7.3 39.2
Three Months Ended December 28, 2013

Net sales $ 9830 §$ 4246 $ 120 $ — 1,419.6
Gross profit 627.6 330.9 9.8 144 982.7
Operating income (loss) 404.5 1411 8.5 (118.1) 436.0
Income (loss) before provision for income taxes 404.5 141.1 8.5 (116.2) 437.9
Depreciation and amortization expense 19.3 13.7 — 14.9 47.9
Additions to long-lived assets 25.6 23.8 — 11.4 60.8
Six Months Ended December 27, 2014

Net sales $ 1,4183 $ 8015 $ 384 $ — 3 2,258.2
Gross profit 910.1 617.8 21.1 6.4 1,555.4
Operating income (loss) 517.8 246.4 16.3 (325.3) 455.2
Income (loss) before provision for income taxes 517.8 246.4 16.3 (324.2) 456.3
Depreciation and amortization expense® 29.5 31.7 — 50.7 111.9
Additions to long-lived assets 38.9 26.9 — 13.8 79.6
Six Months Ended December 28, 2013

Net sales $ 1,761.3  $ 789.6 $ 195 $ — 2,570.4
Gross profit 1,138.0 623.5 16.3 31.5 1,809.3
Operating income (loss) 704.1 271.2 14.1 (231.8) 757.6
Income (loss) before provision for income taxes 704.1 271.2 14.1 (228.2) 761.2
Depreciation and amortization expense 37.3 26.8 — 28.8 92.9
Additions to long-lived assets 51.9 37.8 — 17.0 106.7

(@ Other, which is not a reportable segment, consists of sales generated in ancillary channels including licensing and disposition.
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@ Depreciation and amortization expense includes $8.6 million and $21.8 million of transformation-related charges, for the three and six months ended
December 27, 2014, respectively. These charges are recorded as corporate unallocated expenses.

The following is a summary of all costs not allocated in the determination of segment operating income performance:

Three Months Ended Six Months Ended
December 27, December 28,
December 27,2014 December 28, 2013 2014 2013
(millions)
Inventory-related costs® $ 58 $ 144 $ 64 $ 31.5
Advertising, marketing and design(® (63.5) (64.5) (117.4) (117.9)
Administration and information systems®() (80.5) (43.7) (179.3) (100.5)
Distribution and customer service(® (18.1) (24.3) (35.0) (44.9)
Total corporate unallocated costs $ (156.3) $ (118.1) $ (325.3) $ (231.8)

() Inventory-related costs consist of production variances and transformation-related costs, and are recorded within cost of sales. During the three months
ended December 27, 2014 production variances were $6.8 million and transformation-related costs were ($1.0) million. During the six months ended
December 27, 2014 production variances were $11.4 million and transformation-related costs were ($5.0) million. There were no transformation and/or
other-related charges during the three and six months ended December 28, 2013.

@ Costs recorded within SG&A expenses.

®)  During the three and six months ended December 27, 2014 transformation-related costs recorded within SG&A expenses were ($19.1) million and
($52.2) million, respectively. The Company also recorded approximately ($3.5) million in acquisition-related expenses for the three month ended
December 27, 2014. There was no transformation and/or other-related charges during the three and six months ended December 28, 2013.

16. Stock Repurchase Program

Purchases of Coach’s common stock are made from time to time, subject to market conditions and at prevailing market prices, through open market
purchases. Under Maryland law, Coach’s state of incorporation, treasury shares are not allowed. As a result, all repurchased shares are retired when acquired.
The Company may terminate or limit the stock repurchase program at any time.

During the first six months of fiscal 2015, the Company did not repurchase any shares. During the second quarter of fiscal 2014, the Company
repurchased and retired 3.3 million shares, or $175.0 million at an average cost of $52.99 per share. For the six months ended December 28, 2013, the
Company repurchased and retired 6.6 million shares, or $350.0 million at an average cost of $53.08.

As of December 27, 2014, Coach had $836.7 million remaining in the stock repurchase program.

17. Subsequent Event

Subsequent to the end of the second quarter of fiscal 2015, on January 5, 2015, the Company entered into a Purchase Agreement with Stuart Weitzman
Topco LLC and Stuart Weitzman Intermediate LLC, a wholly owned subsidiary of Topco. Under the terms of the Purchase Agreement, Coach has agreed to
purchase all of the equity interests of Stuart Weitzman Intermediate LL.C, a luxury footwear company and the parent of Stuart Weitzman Holdings, LLC, from
Topco for approximately $530 million in cash, subject to customary purchase price adjustments, as well as a potential earnout of up to $14.7 million annually
in cash over the next three calendar years based on the achievement of certain revenue targets. The Purchase Agreement also contains a catch-up provision
that provides that if the revenue targets are missed in any one year but are surpassed in succeeding years then amounts for past years become due upon
surpassing targets in succeeding years. The total amount payable under the earn-out will not exceed $44 million.
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Notes to Condensed Consolidated Financial Statements (continued)

The Purchase Agreement includes customary representations and warranties and covenants relating to the operations of business prior to the closing of
the transaction. The closing is currently expected to occur in the fourth quarter of fiscal 2015, and is subject to the satisfaction of customary closing
conditions. The Purchase Agreement is subject to termination under certain circumstances, including that both parties will have the right to terminate the
Purchase Agreement if the closing has not occurred by May 25, 2015 or upon a material breach by the other party of the Purchase Agreement that is not cured
within twenty days' notice to the other party.

During the second quarter of fiscal 2015, the Company has incurred approximately $3.5 million in acquisition-related costs, recorded within SG&A
expenses.

21



ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of Coach’s financial condition and results of operations should be read together with Coach’s condensed consolidated financial
statements and notes to those statements, included elsewhere in this document. When used herein, the terms "Coach," "Company," "we," "us" and "our" refer
to Coach, Inc., including consolidated subsidiaries.

EXECUTIVE OVERVIEW

Coach is a leading New York design house of modern luxury accessories and lifestyle collections. Our product offerings include fine accessories, gifts
and certain seasonal lifestyle apparel collections for women and men.

Coach operates in two segments: North America and International. The North America segment includes sales to North American customers through
Coach-operated stores (including the Internet) and sales to North American wholesale customers. The International segment includes sales to customers
through Coach-operated stores (including the Internet) and concession shop-in-shops in Japan and mainland China, Coach-operated stores and concession
shop-in-shops in Hong Kong, Macau, Singapore, Taiwan, Malaysia, South Korea, the United Kingdom, France, Ireland, Spain, Portugal, Germany and Italy,
as well as sales to wholesale customers and distributors in approximately 40 countries. As Coach’s business model is based on multi-channel global
distribution, our success does not depend solely on the performance of a single channel or geographic area.

In order to drive growth within our global business, we are focused on four key initiatives, which directly align with the Company's Transformation Plan,
described below:

»  Grow our business in North America and worldwide, by transforming from a leading international accessories Company into a global lifestyle brand,
anchored in luxury accessories.

*  Leverage the global opportunity for Coach by raising brand awareness and building market share in markets where Coach is under-penetrated, most
notably in Asia and Europe. We are also developing the brand opportunity as we expand into South America and Central America.

*  Focus on the Men’s opportunity for the brand, by drawing on our long heritage in the category. We are capitalizing on this opportunity by opening
new standalone and dual gender stores and broadening the men’s assortment in existing stores.

*  Harness the growing power of the digital world, accelerating the development of our digital programs and capabilities in North America and
worldwide, reflecting the change in consumer shopping behavior globally. Our intent is to rapidly drive further innovation to engage with customers
in this channel. Key elements include www.coach.com, our invitation-only outlet Internet site, our global e-commerce sites, marketing sites and
social media.

During the fourth quarter of fiscal 2014, Coach announced a multi-year strategic plan with the objective of transforming the brand and reinvigorating
growth, which will enable the Company to return to ‘best-in-class’ profitability. This multi-faceted, multi-year transformation plan (the "Transformation
Plan") builds on the core brand equities of quality and craftsmanship with the aim of evolving our competitive value proposition. We believe our strategy
offers significant growth opportunities in handbags and accessories, as well as in the broader set of lifestyle categories that we have operated in for some time
but are less developed, including footwear and ready-to-wear. This strategy has required an integrated holistic approach, across product, stores and marketing
and promotional activities, and entails the roll-outs of carefully crafted aspirational marketing campaigns to define our brand to deliver a fuller and more
consistent brand expression.

Key operational and cost measures include: (i) the investment of approximately $570 million in capital improvements in our stores and wholesale
locations during fiscal 2015 and through fiscal 2017; (ii) the optimization and streamlining of our organizational model as well as the closure of
approximately 70 underperforming stores in North America in fiscal 2015; (iii) the realignment of inventory levels to reflect our elevated product strategy in
fiscal 2014; (iv) the investment of approximately $50 million in incremental advertising costs to further promote our new strategy, starting in fiscal 2015; and
(v) the significant scale-back of promotional events, particularly within our outlet Internet sales site which started in fiscal 2014. The Company believes that
long-term growth can be realized through its transformational efforts over time. The Company's execution of these key operational and cost measures
continues to be on plan through the second quarter of fiscal 2015. For further discussion of charges incurred in connection with the Transformation Plan, see
"Items Affecting Comparability," herein.

Furthermore, as discussed in Note 17, "Subsequent Event," on January 5, 2015 (subsequent to the end of our second quarter of fiscal 2015), Coach signed
a definitive purchase agreement to buy luxury designer footwear brand Stuart Weitzman, which we believe will complement our current leadership position in
premium handbags and accessories, while immediately adding to Coach's earnings as we continue to make meaningful progress towards our brand
transformation announced earlier this year.
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Current Trends and Outlook

In addition to the risks surrounding the successful execution of our Transformation Plan initiatives, our outlook reflects a certain level of uncertainty
surrounding the global economy. The global economic environment continues to have an impact on consumer confidence, which in turn influences the level
of spending on discretionary items. Global consumer retail traffic remained relatively weak and inconsistent, which has led to a more promotional
environment due to increased competition and a desire to offset traffic declines with increased levels of conversion. Furthermore, recent macro and
geopolitical events in China and southeast Asia have contributed to volatility in consumer spending within the region. Certain limited factors within the U.S.,
including an improvement in the labor market and modest growth in overall consumer spending, suggest a potential strengthening in the U.S. economic
outlook during 2015, however it is still too early to understand what kind of sustained impact this will have on consumer discretionary spending. If the global
macroeconomic environment remains volatile or worsens, the constrained level of worldwide consumer spending and modified consumption behavior may
continue to have a negative effect on our trends in fiscal 2015.

We will continue to monitor these risks and evaluate and adjust our operating strategies and cost management opportunities to mitigate the related
impact on our results of operations, while remaining focused on the long-term growth of our business and protecting the value of our brand.

For a detailed discussion of significant risk factors that have the potential to cause our actual results to differ materially from our expectations, see risk
factors as set forth in Part II, Item 1A. "Risk Factors" herein and Part I, Item 1A. "Risk Factors" disclosed in our Annual Report on Form 10-K for the fiscal
year ended June 28, 2014.
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SUMMARY - SECOND QUARTER OF FISCAL 2015

In the second quarter of fiscal 2015, we reported net sales of $1.22 billion, net income of $183.5 million and net income per diluted share of $0.66. This
compares to net sales of $1.42 billion, net income of $297.4 million, and net income per diluted share of $1.06 in the second quarter of fiscal 2014. In the
second quarter of fiscal 2015, the comparability of our operating results has been affected by $23.6 million of pretax charges ($16.7 million after tax or $0.06
per diluted share) related to our Transformation Plan and acquisition-related costs. There were no items affecting comparability in the second quarter of fiscal
2014.

Our operating performance in the second quarter of fiscal 2015 reflected a decline in net sales of 14.1%, primarily due to decreased revenues from our
North America business. Excluding the effects of foreign currency, net sales decreased 12.2%. Our gross profit decreased by 14.5% to $840.0 million during
the second quarter of fiscal 2015 which includes the negative impact of charges under our Transformation Plan of $1.0 million. Selling, general and
administrative ("SG&A") expenses increased by 3.3% to $564.6 million in the second quarter of fiscal 2015. Excluding charges under our Transformation
Plan and acquisition-related costs of $19.1 million and $3.5 million, respectively, SG&A expenses declined slightly.

Net income decreased in the second quarter of fiscal 2015 as compared to the second quarter of fiscal 2014, primarily due to a decrease in operating
income of $160.6 million, partially offset by a $48.2 million decrease in our provision for income taxes. Net income per diluted share decreased due to lower
net income. Excluding charges under our Transformation Plan and acquisition-related costs in the second quarter of fiscal 2015, net income decreased 32.7%
and net income per diluted share decreased 31.5%.

SECOND QUARTER FISCAL 2015 COMPARED TO SECOND QUARTER OF FISCAL 2014

The following table summarizes results of operations for the second quarter of fiscal 2015 compared to the second quarter of fiscal 2014. All percentages
shown in the table below and the discussion that follows have been calculated using unrounded numbers.

Three Months Ended
December 27, 2014 December 28, 2013 Variance
(dollars in millions, except per share data)
(unaudited)
% of % of
Amount net sales Amount net sales Amount %
Net sales $ 1,219.4 100.0% $ 1,419.6 100.0% $ (200.2) (14.1)%
Gross profit 840.0 68.9 982.7 69.2 (142.7) (14.5)
Selling, general and
administrative expenses 564.6 46.3 546.7 38.5 17.9 3.3
Operating income 275.4 22.6 436.0 30.7 (160.6) (36.8)
Interest income, net 0.4 — 1.9 0.1 (1.5) (78.3)
Provision for income taxes 92.3 7.6 140.5 9.9 (48.2) (34.3)
Net income 183.5 15.0 297.4 20.9 (113.9) (38.3)
Net income per share:
Basic $ 0.67 $ 1.07 $ (0.40) (37.5)%
Diluted 0.66 1.06 (0.40) (37.2)
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Items Affecting Comparability

The Company’s reported results are presented in accordance with accounting principles generally accepted in the United States of America ("GAAP").
The reported gross profit, SG&A expenses, operating income, income before provision for income taxes, provision for income taxes, net income and earnings
per diluted share during the second quarter of fiscal 2015 reflect certain items which affect the comparability of our results, as noted in the following table.
Refer to page 34 for a discussion on the Non-GAAP Measures.

December 27, 2014
(dollars in millions, except per share data)
(unaudited)

GAAP Basis Acquisition-Related Non-GAAP Basis

(As Reported) Transformation Actions Costs (Excluding Items)
Gross profit $ 8400 $ 1.0) $ — 5 841.0

Selling, general and administrative

expenses 564.6 19.1 3.5 542.0
Operating income 275.4 (20.1) 3.5) 299.0
Income before provision for income taxes 275.8 (20.1) 3.5) 299.4
Provision for income taxes 92.3 (5.7) (1.2) 99.2
Net income 183.5 (14.4) (2.3) 200.2
Diluted net income per share 0.66 (0.05) (0.01) 0.72

Second Quarter Fiscal 2015 Items

In the second quarter of fiscal 2015, the Company incurred charges under our Transformation Plan of $20.1 million and acquisition-related costs of $3.5
million, related to the execution of the purchase agreement on January 5, 2015, with Stuart Weitzman Topco LLC and Stuart Weitzman Intermediate LLC, a
wholly owned subsidiary of Topco. The charges recorded in cost of sales and SG&A expenses were $1.0 million and $22.6 million, respectively. The
transformation charges, which are primarily associated with our North America business, relate to accelerated depreciation and lease termination charges as a
result of store updates and closures, corporate restructuring and related costs and charges related to the destruction of inventory. Refer to the "Executive
Overview" herein, Note 4, "Transformation and Other Actions" and Note 17, "Subsequent Event," for further information.

Additional transformation actions and acquisition costs will continue into the remainder of fiscal 2015.
Second Quarter Fiscal 2014 Items
There were no items affecting comparability in the second quarter of fiscal 2014.
Currency Fluctuation Effects
The change in net sales for the second quarter of fiscal 2015 has been presented both including and excluding currency fluctuation effects (primarily

attributable to Coach Japan).
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Net Sales

Net sales decreased 14.1% or $200.2 million to $1.22 billion. Excluding the effects of foreign currency, net sales decreased 12.2% or $172.8 million. This
decrease was driven by lower net sales in the North America business. The following table presents net sales by reportable segment for the second quarter of
fiscal 2015 compared to the second quarter of fiscal 2014:

Three Months Ended
Total Net Sales ’IE:) il;el:;(t:tlgsiifefs
December 27, December 28, Rate of December 27, December 28,
2014 2013 Change 2014 2013
(dollars in millions)
(unaudited)

North America $ 7846 $ 983.0 (20.2)% 64.3% 69.3%
International 420.5 424.6 (1.0) 34.5 29.9
Other® 14.3 12.0 19.8 1.2 0.8
Total net sales $ 11,2194 $ 1,419.6 (14.1)% 100.0% 100.0%

(M Net sales in the Other category, which is not a reportable segment, consists of sales generated in ancillary channels, including licensing and disposition.

North America Net Sales decreased 20.2% or $198.4 million to $784.6 million. This decrease was primarily driven by lower comparable store sales of
$197.9 million or 22% largely due to lower traffic. The Internet business had a negative impact, of approximately 600 basis points, on comparable store sales
which is attributable to the Company's decision to limit access to our outlet Internet sales site. North America sales were also negatively impacted by lower
wholesale sales of approximately $20.7 million due to lower shipments. These decreases were partially offset by an increase of $30.9 million related to net
sales generated by new store openings which were partially offset by the absence of net sales for those stores that have closed since the second quarter of
fiscal 2014. Since the end of the second quarter of fiscal 2014, Coach opened a net 8 outlet stores, including the closure of two Men’s outlet stores, and closed
a net 32 retail stores.

International Net Sales decreased 1.0% or $4.1 million to $420.5 million. Excluding the unfavorable impact of foreign currency, primarily due to the
Japanese yen, net sales increased $20.3 million or 4.8%. This increase is primarily due to low double digit growth in China reflecting an increase of $17.7
million primarily due to net new stores and positive comparable store sales, an increase of $6.8 million in our international wholesale business due to higher
shipments and an increase of $6.5 million related to the expansion of our business in Europe. These increases were partially offset by a decrease in net sales in
Japan of $11.3 million due to lower traffic. Since the end of the second quarter of fiscal 2014, we opened 29 net new stores, with 23 net new stores in
mainland China, Hong Kong and Macau and Japan, and six net new stores in the other regions.

Gross Profit

Gross profit decreased 14.5% or $142.7 million to $840.0 million in the second quarter of fiscal 2015 from $982.7 million in the second quarter of fiscal
2014. Gross margin for the second quarter of fiscal 2015 was 68.9% as compared to 69.2% in the second quarter of fiscal 2014. Excluding items affecting
comparability of $1.0 million, related to charges under our Transformation plan in the second quarter of fiscal 2015, gross profit decreased 14.4% or $141.7
million to $841.0 million; and gross margin was 69.0% in the second quarter of fiscal 2015. There were no items affecting comparability in the second quarter
of fiscal 2014. Furthermore, our gross profit was negatively impacted by unfavorable effects of foreign currency of $14.2 million.

North America Gross Profit decreased 20.0% or $125.5 million to $502.1 million in the second quarter of fiscal 2015. Gross margin increased 20 basis
points from 63.8% in the second quarter of fiscal 2014 to 64.0% in the second quarter of fiscal 2015. The increase in gross margin is due to lower promotional
activity contributing to a margin increase of 120 basis points, mainly as a result of the scale-back of promotional events within our outlet Internet sales site,
which was mostly offset by a result of sales mix due to the selling of products with a higher average unit cost and increased penetration of our broadened
lifestyle categories.

International Gross Profit decreased 2.6% or $8.5 million to $322.4 million in the second quarter of fiscal 2015. Gross margin decreased 120 basis points
from 77.9% in the second quarter of fiscal 2014 to 76.7% in the second quarter of fiscal 2015. The decrease in gross margin is due to increased promotional
activity of 110 basis points and to a lesser extent, the negative translation effect of changes in foreign currency, offset by the lower step-up of inventory as part
of the purchase accounting related to the acquisition of our Europe business in the prior year.

Corporate Unallocated Gross Profit decreased $8.6 million from $14.4 million in the second quarter of fiscal 2014 to $5.8 million in the second quarter
of fiscal 2015. Excluding items affecting comparability of $1.0 million in the second quarter of fiscal
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2015, gross profit decreased by $7.6 million to $6.8 million in second quarter of fiscal 2015, due to less favorable production variances.
Selling, General and Administrative Expenses

SG&A expenses are comprised of four categories: (i) selling; (ii) advertising, marketing and design; (iii) distribution and customer service; and (iv)
administrative. Selling expenses include store employee compensation, occupancy costs, supply costs, wholesale and retail account administration
compensation globally and Coach international operating expenses. These expenses are affected by the number of Coach-operated stores open during any
fiscal period and store performance, as compensation and rent expenses vary with sales. Advertising, marketing and design expenses include employee
compensation, media space and production, advertising agency fees, new product design costs, public relations and market research expenses. Distribution
and customer service expenses include warehousing, order fulfillment, shipping and handling, customer service and bag repair costs. Administrative expenses
include compensation costs for "corporate" functions including: executive, finance, human resources, legal and information systems departments, as well as
corporate headquarters occupancy costs, consulting fees and software expenses. Administrative expenses also include global equity compensation expense.

Coach includes inbound product-related transportation costs from our service providers within cost of sales. Coach, similar to some companies, includes
certain transportation-related costs related to our distribution network in selling, general and administrative expenses rather than in cost of sales; for this
reason, our gross margins may not be comparable to that of entities that include all costs related to their distribution network in cost of sales.

SG&A expenses increased 3.3% or $17.9 million to $564.6 million in the second quarter of fiscal 2015 as compared to $546.7 million in the second
quarter of fiscal 2014. As a percentage of net sales, SG&A expenses increased to 46.3% during the second quarter of fiscal 2015 as compared to 38.5%
during the second quarter of fiscal 2014. Excluding items affecting comparability of $22.6 million in the second quarter of fiscal 2015, SG&A expenses
decreased $4.7 million from the second quarter of fiscal 2014; and SG&A expenses as a percentage of net sales increased, primarily due to the de-leverage of
selling expenses as net sales have declined. There were no items affecting comparability in the second quarter of fiscal 2014.

Selling expenses were $397.4 million, or 32.5% of net sales, in the second quarter of fiscal 2015 compared to $410.5 million, or 28.9% of net sales, in the
second quarter of fiscal 2014. The $13.1 million decrease represents lower selling expenses related to our North America stores and Internet business, which
were mostly offset by increases to support growth in our International business.

Advertising, marketing, and design costs were $63.6 million, or 5.3% of net sales, in the second quarter of fiscal 2015, compared to $64.5 million, or
4.5% of net sales, during the second quarter of fiscal 2014. The decrease was primarily due to the lower costs incurred as a result of fewer promotional events
made by the Company, primarily as a result of the Company's decision to limit access to our outlet Internet sales site. These costs were partially offset by
higher costs for marketing and advertising-related events which increased by $6.1 million as compared to the same period in the prior year.

Distribution and consumer service expenses were $18.9 million, or 1.6% of net sales, in the second quarter of fiscal 2015, compared to $25.0 million, or
1.8% of net sales in the second quarter of fiscal 2014. The decrease was primarily due to lower variable costs as a result of lower sales associated with the
Company's decision to limit access to our outlet Internet sales site.

Administrative expenses were $84.7 million, or 6.9% of net sales, in the second quarter of fiscal 2015 compared to $46.7 million, or 3.3% of net sales, in
the second quarter of fiscal 2014. Excluding items affecting comparability of $22.6 million in the second quarter of fiscal 2015, administrative expenses were
$62.1 million, or 5.1% of net sales, in the second quarter of fiscal 2015. The increase is primarily due higher incentive compensation costs.

Operating Income

Operating income decreased 36.8% or $160.6 million to $275.4 million in the second quarter of fiscal 2015 as compared to $436.0 million in the second
quarter of fiscal 2014. Operating margin was 22.6% in the second quarter of fiscal 2015 as compared to 30.7% in the second quarter of fiscal 2014. Excluding
items affecting comparability of $23.6 million in the second quarter of fiscal 2015, operating income decreased 31.4% or $137.0 million to $299.0 million;
and operating margin was 24.5% in the second quarter of fiscal 2015.
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The following table presents operating income by reportable segment for the second quarter of fiscal 2015 compared to the second quarter of fiscal 2014:

Three Months Ended
Operating Income Variance
December 27, December 28,
2014 2013 Amount %
(dollars in millions)
(unaudited)
North America $ 2963 $ 4045 $ (108.2) (26.8)%
International 128.4 141.1 (12.7) (9.0)
Other® 7.0 8.5 (1.5) (17.6)
Corporate unallocated (156.3) (118.1) (38.2) (32.3)
Total operating income $ 2754 $ 436.0 $ (160.6) (36.8)%

(@) QOperating income in the Other category, which is not a reportable segment, consists of sales and expenses generated in ancillary channels, including
licensing and disposition.

North America Operating Income decreased 26.8% or $108.2 million to $296.3 million in the second quarter of fiscal 2015 reflecting the decrease in
gross profit of $125.5 million which was partially offset by lower SG&A expenses of $17.3 million. The decrease in SG&A expenses was due to lower
variable selling costs as a result of lower sales in our North America stores and Internet business. Operating margin decreased 330 basis points to 37.8% in
the second quarter of fiscal 2015 from 41.1% during the same period in the prior year due to higher SG&A expense as a percentage of net sales of 350 basis
points and lower gross margin of 20 basis points.

International Operating Income decreased 9.0% or $12.7 million to $128.4 million in the second quarter of fiscal 2015 primarily reflecting lower gross
profit of $8.5 million and higher SG&A expenses of $4.2 million. The increase in SG&A expenses is related to a $7.6 million increase in China and Asia,
excluding Japan, related to new store openings and a $6.6 million increase in Europe to support growth in the business. The increase in SG&A costs were
partially offset by foreign currency effects in Japan of $8.5 million. Operating margin decreased 270 basis points to 30.5% in fiscal 2014 from 33.2% during
the same period in the prior year primarily due to lower gross margin of 120 basis points and higher overall SG&A expenses, primarily selling expenses, as a
percentage of net sales which increased by 150 basis points.

Corporate Unallocated Operating Expense increased $38.2 million to $156.3 million in the second quarter of fiscal 2015, an increase of 32.3% from
$118.1 million in the second quarter of fiscal 2014. This increase was primarily attributable to charges incurred by the Company in the second quarter of
fiscal 2015 as part its Transformation Plan and acquisition-related costs. Excluding items affecting comparability, unallocated operating expenses increased
by $14.6 million to $132.7 million in the second quarter of fiscal 2015. This increase is primarily related to higher incentive compensation costs when
compared to the same period in the prior year.

Provision for Income Taxes

The effective tax rate was 33.5% in the second quarter of fiscal 2015, as compared to 32.1% in the second quarter of fiscal 2014. Excluding the items
affecting comparability, the effective tax rate was 33.2% in the second quarter of 2015. The increase in our effective tax rate was primarily attributable to the
geographic mix of our earnings in second quarter fiscal 2015 as compared to the second quarter fiscal 2014. The loss of certain foreign tax benefits that
expired at the end of fiscal 2014 also contributed to the increase in our effective tax rate. The Company anticipates a full year fiscal 2015 effective tax rate of
approximately 32% including and excluding items affecting comparability.

Net Income

Net income decreased 38.3% or $113.9 million to $183.5 million in the second quarter of fiscal 2015 as compared to $297.4 million in the second quarter
of fiscal 2014. Excluding items affecting comparability, net income decreased 32.7% or $97.2 million to $200.2 million in the second quarter of fiscal 2015.
This decrease was primarily due to lower operating income partially offset by lower provision for income taxes.

Earnings per Share

Net income per diluted share decreased 37.2% to $0.66 in the second quarter of fiscal 2015 as compared to $1.06 in the second quarter of fiscal 2014.
Excluding items affecting comparability, net income per diluted share decreased 31.5% or $0.34 to $0.72 in the second quarter of fiscal 2015, primarily due to
lower net income.
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SUMMARY - FIRST SIX MONTHS OF FISCAL 2015

In the first six months of fiscal 2015, we reported net sales of $2.26 billion, net income of $302.6 million and net income per diluted share of $1.09. This
compares to net sales of $2.57 billion, net income of $515.3 million, and net income per diluted share of $1.82 in the first six months of fiscal 2014. In the
first six months of fiscal 2015, the comparability of our operating results has been affected by $60.7 million of pretax charges ($43.4 million after tax or $0.16
per diluted share) primarily related to our Transformation Plan and acquisition-related costs. There were no items affecting comparability in the first six
months of fiscal 2014.

Our operating performance in the first six months of fiscal 2015 reflected a decline in net sales of 12.1%, primarily due to decreased revenues from our
North America business partially offset by gains in our International businesses. Excluding the effects of foreign currency, net sales decreased 10.8%. Our
gross profit decreased by 14.0% to $1.56 billion during the first six months of fiscal 2015 which includes the negative impact of charges under our
Transformation Plan of $5.0 million. SG&A expenses increased by 4.6% to $1.10 billion in the first six months of fiscal 2015. Excluding charges under our
Transformation Plan and acquisition-related costs of $52.2 million and $3.5 million, respectively, SG&A expenses declined slightly.

Net income decreased in the first six months of fiscal 2015 as compared to the first six months of fiscal 2014, primarily due to a decrease in operating
income of $302.4 million, partially offset by a $92.2 million decrease in our provision for income taxes. Net income per diluted share decreased due to lower
net income. Excluding charges under our Transformation Plan and acquisition-related costs in the first six months of fiscal 2015, net income decreased 32.9%
and net income per diluted share decreased 31.3%.

FIRST SIX MONTHS OF FISCAL 2015 COMPARED TO FIRST SIX MONTHS OF FISCAL 2014

The following table summarizes results of operations for the first six months of fiscal 2015 compared to the first six months of fiscal 2014. All
percentages shown in the table below and the discussion that follows have been calculated using unrounded numbers.

Six Months Ended
December 27, 2014 December 28, 2013 Variance
(dollars in millions, except per share data)
(unaudited)
% of % of
Amount net sales Amount net sales Amount %
Net sales $ 2,258.2 100.0% $ 2,570.4 100.0% $ (312.2) (12.1)%
Gross profit 1,555.4 68.9 1,809.3 70.4 (253.9) (14.0)
Selling, general and
administrative expenses 1,100.2 48.7 1,051.7 40.9 48.5 4.6

Operating income 455.2 20.2 757.6 29.5 (302.4) (39.9)
Interest income, net 1.1 — 3.6 0.1 (2.5) (68.5)
Provision for income taxes 153.7 6.8 245.9 9.6 (92.2) (37.5)
Net income 302.6 134 515.3 20.0 (212.7) (41.3)
Net income per share:

Basic $ 1.10 $ 1.84 $ (0.74) (40.2)%

Diluted 1.09 1.82 (0.73) (39.9)
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Items Affecting Comparability

The Company’s reported results are presented in accordance with accounting principles generally accepted in the United States of America. The reported
gross profit, SG&A expenses, operating income, income before provision for income taxes, provision for income taxes, net income and earnings per diluted
share during the first six months of fiscal 2015 reflect certain items which affect the comparability of our results, as noted in the following table. Refer to page
34 for a discussion on the Non-GAAP Measures.

December 27, 2014
(dollars in millions, except per share data)
(unaudited)

GAAP Basis Transformation Acquisition-Related Non-GAAP Basis

(As Reported) Actions Costs (Excluding Items)
Gross profit $ 1,5554 $ (5.0) $ — 3 1,560.4

Selling, general and administrative

expenses 1,100.2 52.2 3.5 1,044.5
Operating income 455.2 (57.2) 3.5) 515.9
Income before provision for income taxes 456.3 (57.2) 3.5) 517.0
Provision for income taxes 153.7 (16.1) (1.2) 171.0
Net income 302.6 (41.1) (2.3) 346.0
Diluted net income per share 1.09 (0.15) (0.01) 1.25

First six months of fiscal 2015 Items

In the first six months of fiscal 2015, the Company incurred charges under our Transformation Plan of $57.2 million and acquisition-related costs of $3.5
million, respectively. The charges recorded in cost of sales and SG&A expenses were $5.0 million and $55.7 million, respectively. The transformation
charges, which are primarily associated with our North America business, relate to accelerated depreciation and lease termination charges as a result of store
updates and closures, corporate restructuring and related costs, and charges related to the destruction of inventory. Refer to the "Executive Overview" herein,
Note 4, "Transformation and Other Actions" and Note 17, "Subsequent Event," for further information.

Additional transformation actions and acquisition costs will continue into the remainder of fiscal 2015.
First six months fiscal 2014 Items
There were no items affecting comparability in the first six months of fiscal 2014.
Currency Fluctuation Effects
The change in net sales for the first six months of fiscal 2015 has been presented both including and excluding currency fluctuation effects (primarily

attributable to Coach Japan).
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Net Sales

Net sales decreased 12.1% or $312.2 million to $2.26 billion. Excluding the effects of foreign currency, net sales decreased 10.8% or $277.9 million. This
decrease was driven by lower net sales in the North America business partially offset by gains in the International business and increased sales in other
ancillary channels. The following table presents net sales by reportable segment for the first six months of fiscal 2015 compared to the first six months of
fiscal 2014:

Six Months Ended
Total Net Sales ;; il;el:(t:tlgSZ;)efs
December 27, December 28, Rate of December 27, December 28,
2014 2013 Change 2014 2013
(dollars in millions)
(unaudited)

North America $ 11,4183 $ 1,761.3 (19.5)% 62.8% 68.5%
International 801.5 789.6 1.5 35.5 30.7
Other® 38.4 19.5 96.9 1.7 0.8
Total net sales $ 2,258.2 $ 2,570.4 (12.1)% 100.0% 100.0%

(M Net sales in the Other category, which is not a reportable segment, consists of sales generated in ancillary channels, including licensing and disposition.

North America Net Sales decreased 19.5% or $343.0 million to $1.42 billion. This decrease was primarily driven by lower comparable store sales of
$368.3 million or 23% largely due to lower traffic. The Internet business had a negative impact, of approximately 600 basis points, on comparable store sales
which is attributable to the Company's decision to limit access to our outlet Internet sales site. North America sales were also negatively impacted by lower
wholesale sales of approximately $25.4 million due to lower shipments. This decrease was partially offset by an increase of $63.9 million related to net sales
generated by new store openings which were partially offset by the absence of net sales for those stores that have closed since the first six months of fiscal
2014. Since the end of the second quarter of fiscal 2014, Coach opened a net 8 outlet stores, including the closure of two Men’s outlet stores, and closed a net
32 retail stores.

International Net Sales increased 1.5% or $11.9 million to $801.5 million. Excluding the unfavorable impact of foreign currency, primarily due to the
Japanese yen, net sales increased $42.0 million or 5.3%. This increase was primarily due to low double digit growth in China reflecting an increase of $29.8
million primarily due to net new stores, an increase of $16.7 million related to the expansion of our business in Europe and an increase of $13.7 million in our
international wholesale business due to higher shipments. These increases were partially offset by a decrease in net sales in Japan of $21.3 million due to
lower traffic. Since the end of the second quarter of fiscal 2014, we opened 29 net new stores, with 23 net new stores in mainland China, Hong Kong and
Macau and Japan, and six net new stores in the other regions.

Gross Profit

Gross profit decreased 14.0% or $253.9 million to $1.56 billion from $1.81 billion in the first six months of fiscal 2014. Gross margin for the first six
months of fiscal 2015 was 68.9% as compared to 70.4% in the first six months of fiscal 2014. Excluding items affecting comparability of $5.0 million, related
to charges under our Transformation plan in the first six months of fiscal 2015, gross profit decreased 13.8% or $248.9 million to $1.56 billion; and gross
margin was 69.1% in the first six months of fiscal 2015. There were no items affecting comparability in the first six months of fiscal 2014. Furthermore, our
gross profit was negatively impacted by unfavorable effects of foreign currency of $17.4 million.

North America Gross Profit decreased 20.0% or $227.9 million to $910.1 million in the first six months of fiscal 2015. Gross margin decreased 40 basis
points from 64.6% in the first six months of fiscal 2014 to 64.2% in the first six months of fiscal 2015. The decrease in gross margin is due to selling products
with a higher average unit cost and increased penetration of our broadened lifestyle categories.

International Gross Profit decreased 0.9% or $5.7 million to $617.8 million in the first six months of fiscal 2015. Gross margin decreased 190 basis
points from 79.0% in the first six months of fiscal 2014 to 77.1% in the first six months of fiscal 2015. The decrease in gross margin is primarily due to
increased promotional activity of 90 basis points, selling products with a higher average unit cost and increased penetration of our broadened lifestyle
categories of 70 basis points and to a lesser extent due to the negative translation effect of changes in foreign currency, primarily associated with fluctuations
in the Japanese Yen.

Corporate Unallocated Gross Profit decreased $25.1 million from $31.5 million in the first six months of fiscal 2014 to $6.4 million in the first six
months of fiscal 2015. Excluding items affecting comparability of $5.0 million in the first six months of
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fiscal 2015, gross profit decreased by $20.1 million to $11.4 million in first six months of fiscal 2015, due to less favorable production variances.
Selling, General and Administrative Expenses

SG&A expenses increased 4.6% or $48.5 million to $1.10 billion in the first six months of fiscal 2015 as compared to $1.05 billion in the first six months
of fiscal 2014. As a percentage of net sales, SG&A expenses increased to 48.7% during the first six months of fiscal 2015 as compared to 40.9% during the
first six months of fiscal 2014. Excluding items affecting comparability of $55.7 million in the first six months of fiscal 2015, SG&A expenses decreased $7.2
million from the first six months of fiscal 2014; and SG&A expenses as a percentage of net sales increased, primarily due to the de-leverage of selling
expenses as net sales have declined. There were no items affecting comparability in the first six months of fiscal 2014.

Selling expenses were $758.6 million, or 33.6% of net sales, in the first six months of fiscal 2015 compared to $775.6 million, or 30.2% of net sales, in
the first six months of fiscal 2014. The $17.0 million decrease represents lower selling expenses related to our North America stores and Internet business,
which were mostly offset by increases to support growth in our International business.

Advertising, marketing, and design costs were $117.5 million, or 5.2% of net sales, in the first six months of fiscal 2015, compared to $122.1 million, or
4.7% of net sales, during the first six months of fiscal 2014. The decrease was the result of fewer promotional events made by the Company, primarily as a
result of the Company's decision to limit access to our outlet Internet sales site, as well as the divestiture of the Reed Krakoff business. These costs were
partially offset by higher costs for marketing-related events which increased by $11.3 million as compared to the same period in the prior year.

Distribution and consumer service expenses were $36.6 million, or 1.6% of net sales, in the first six months of fiscal 2015, compared to $46.5 million, or
1.8% of net sales in the first six months of fiscal 2014. The decrease was primarily due to lower variable costs as a result of lower sales associated with the
Company's decision to limit access to our outlet Internet sales site.

Administrative expenses were $187.5 million, or 8.3% of net sales, in the first six months of fiscal 2015 compared to $107.5 million, or 4.2% of net sales,
in the first six months of fiscal 2014. Excluding items affecting comparability of $55.7 million in the first six months of fiscal 2015, administrative expenses
were $131.8 million, or 5.8% of net sales, in the first six months of fiscal 2015. The increase is primarily due to higher incentive compensation costs and
additional costs incurred particularly related to information technology.

Operating Income

Operating income decreased 39.9% or $302.4 million to $455.2 million in the first six months of fiscal 2015 as compared to $757.6 million in the first six
months of fiscal 2014. Operating margin decreased to 20.2% in the first six months of fiscal 2015 as compared to 29.5% in the first six months of fiscal 2014.
Excluding items affecting comparability of $60.7 million in the first six months of fiscal 2015, operating income decreased 31.9% or $241.7 million to $515.9
million; and operating margin was 22.8% in the first six months of fiscal 2015.

The following table presents operating income by reportable segment for the first six months of fiscal 2015 compared to the first six months of fiscal
2014:

Six Months Ended
Operating Income Variance
December 27, December 28,
2014 2013 Amount %
(dollars in millions)
(unaudited)

North America $ 517.8 $ 7041 $ (186.3) (26.5)%
International 246.4 271.2 (24.8) (9.1)
Other® 16.3 14.1 2.2 15.6
Corporate unallocated (325.3) (231.8) (93.5) 40.3
Total operating income $ 455.2 $ 7576 $ (302.4) (39.9)%

(@) Operating income in the Other category, which is not a reportable segment, consists of sales and expenses generated in ancillary channels, including
licensing and disposition.

North America Operating Income decreased 26.5% or $186.3 million to $517.8 million in the first six months of fiscal 2015 reflecting the decrease in
gross profit of $227.9 million which was partially offset by lower SG&A expenses of $41.6 million. The
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decrease in SG&A expenses was due to lower variable selling costs as a result of lower sales in our North America stores and Internet business. Operating
margin decreased 350 basis points to 36.5% in the first six months of fiscal 2015 from 40.0% during the same period in the prior year due to higher SG&A
expense as a percentage of net sales of 310 basis points and lower gross margin of 40 basis points.

International Operating Income decreased 9.1% or $24.8 million to $246.4 million in the first six months of fiscal 2015 primarily reflecting higher
SG&A expenses of $19.1 million as well as a decrease in gross profit of $5.7 million. The increase in SG&A expenses is related to an $18.0 million increase
in China and Asia, excluding Japan, related to new store openings and a $14.2 million increase in Europe to support growth in the business. The increase in
SG&A costs were partially offset by foreign currency effects in Japan of $11.8 million. Operating margin decreased 360 basis points to 30.7% in the first six
months of fiscal 2015 from 34.3% during the same period in the prior year primarily due to lower gross margin of 190 basis points and higher overall SG&A
expenses as a percentage of net sales which increased by 170 basis points.

Corporate Unallocated Operating Expense increased $93.5 million to $325.3 million in the first six months of fiscal 2015, an increase of 40.3% from
$231.8 million in the first six months of fiscal 2014. This increase was primarily attributable to charges incurred by the Company in the first six months of
fiscal 2015 as part its Transformation Plan. Excluding items affecting comparability, unallocated operating expenses increased by $32.8 million to $264.6
million in the first six months of fiscal 2015. This increase primarily due to higher incentive compensation costs and additional costs incurred particularly
related to information technology.

Provision for Income Taxes

The effective tax rate was 33.7% in the first six months of fiscal 2015, as compared to 32.3% in the first six months of fiscal 2014. Excluding the items
affecting comparability, the effective tax rate was 33.1% in the first six months of 2015. The increase in our effective tax rate was primarily attributable to the
geographic mix of our earnings in first six months fiscal 2015 as compared to the first six months fiscal 2014. The loss of certain foreign tax benefits that
expired at the end of fiscal 2014 also contributed to the increase in our effective tax rate.

Net Income

Net income decreased 41.3% or $212.7 million to $302.6 million in the first six months of fiscal 2015 as compared to $515.3 million in the first six
months of fiscal 2014. Excluding items affecting comparability, net income decreased 32.9% or $169.3 million to $346.0 million in the first six months of
fiscal 2015. This decrease was primarily due to lower operating income partially offset by lower provision for income taxes.

Earnings per Share

Net income per diluted share decreased 39.9% to $1.09 in the first six months of fiscal 2015 as compared to $1.82 in the first six months of fiscal 2014.
Excluding items affecting comparability, net income per diluted share decreased 31.3% to $1.25 in the first six months of fiscal 2015, primarily due to lower
net income.
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ITEMS AFFECTING COMPARABILITY OF OUR FINANCIAL RESULTS
Non-GAAP Measures

The Company’s reported results are presented in accordance with GAAP. The reported gross profit, SG&A expenses, operating income, provision for
income taxes, net income and earnings per diluted share in the second quarter and first six months of fiscal 2015 reflect certain items which affect the
comparability of our results, including the impact of the Transformation Plan and acquisition-related costs. These metrics are also reported on a non-GAAP
basis to exclude the impact of these items.

These non-GAAP performance measures were used by management to conduct and evaluate its business during its regular review of operating results for
the period affected. Management and the Company’s Board utilized these non-GAAP measures to make decisions about the uses of Company resources,
analyze performance between periods, develop internal projections and measure management performance. The Company’s primary internal financial
reporting excluded these items affecting comparability. In addition, the compensation committee of the Company’s Board will use these non-GA AP measures
when setting and assessing achievement of incentive compensation goals.

Additionally, certain increases and decreases in operating results for the Company and its International segment (primarily attributable to Coach Japan)
have been presented both including and excluding currency fluctuation effects from translating foreign-denominated amounts into U.S. dollars and compared
to the same period in the prior fiscal year.

We believe these non-GAAP measures are useful to investors in evaluating the Company’s ongoing operating and financial results and understanding
how such results compare with the Company’s historical performance. Additionally, we believe presenting certain increases and decreases that include and
exclude the effect of foreign currency fluctuations helps investors and analysts understand the effect of significant year-over-year currency fluctuations. We
believe excluding the items affecting comparability assists investors in developing expectations of future performance. By providing the non-GAAP
measures, as a supplement to GAAP information, we believe we are enhancing investors’ understanding of our business and our results of operations. The
non-GAAP financial measures are limited in their usefulness and should be considered in addition to, and not in lieu of, U.S. GAAP financial measures.
Further, these non-GA AP measures may be unique to the Company, as they may be different from non-GAAP measures used by other companies.
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LIQUIDITY AND CAPITAL RESOURCES

Cash Flows
Six Months Ended
December 27, December 28,
2014 2013 Change
(dollars in millions)
(unaudited)

Net cash provided by operating activities $ 5836 $ 5645 $ 19.1
Net cash used in investing activities (13.1) (523.0) 509.9
Net cash used in financing activities (314.7) (536.1) 221.4
Effect of exchange rate changes on cash and cash equivalents (11.4) — (11.4)

Net increase (decrease) in cash and cash equivalents $ 2444 $ (494.6) $ 739.0

The Company’s cash and cash equivalents increased by $244.4 million in the first six months of fiscal 2015 as compared to a decrease of $494.6 million
in the first six months of fiscal 2014.

Net cash provided by operating activities

Net cash provided by operating activities increased $19.1 million primarily due the changes in our operating asset and liability balances of $211.4
million, higher non-cash charges of $20.4 million which were mostly offset by lower net income of $212.7 million.

Changes in our operating asset and liability balances were primarily driven by changes in other balance sheet changes, inventory and accounts payable.
Other balances sheet changes, which primarily relate to other assets, were a source of cash of $70.6 million in the first six months of fiscal 2015 mostly
related to a decrease in tax receivables and changes in deferred tax accounts. This compares to a use of cash of $37.6 million in the first six months of fiscal
2014. Inventory was a source of cash of $48.7 million as compared to a use of cash of $21.0 million, driven by lower inventory purchases in the first half of
fiscal 2015. Accounts payable were a source of cash in the first six months of fiscal 2015 of $10.7 million as compared to a use of cash in the first six months
of fiscal 2014 of $48.0 million, driven by the timing of inventory purchases. The increase in non-cash expenses primarily reflected higher transformation and
restructuring charges.

Net cash used in investing activities

Net cash used in investing activities was $13.1 million in the first six months of fiscal 2015 and a use of cash during the first six months of fiscal 2014 of
$523.0 million. In the first six months of fiscal 2015, the Company had net proceeds from its investment portfolio of $131.3 million compared to net cash
used for purchases of investments of $373.5 million in the first six months of fiscal 2014.

Net cash used in financing activities

Net cash used in financing activities was $314.7 million in the first six months of fiscal 2015, as well as a use of $536.1 million during the first six
months of fiscal 2014. This net decrease of cash used was primarily due the absence of cash used for share repurchases during the first six months of fiscal
2015. The Company used $349.9 million for share repurchases in the first six months of fiscal 2014. This was partially offset by net repayments of $120.0
million under the Company's revolving credit facility during the first six months of fiscal 2015. There were no net borrowings during the first six months of
fiscal 2014.

Revolving Credit Facilities

The Company has a $700.0 million revolving credit facility with certain lenders and JP Morgan Chase Bank, N.A. as the administrative agent (the "JP
Morgan facility"). During the first quarter of fiscal 2015, the Company amended the JP Morgan facility, extending the maturity date to September 9, 2019.
The JP Morgan facility is available to be used for general corporate purposes of the Company and its subsidiaries. At Coach’s request and lenders’ consent,
revolving commitments of the JP Morgan facility may be increased to $1.0 billion. As of December 27, 2014 and June 28, 2014 there was $20.0 million and
$140.0 million outstanding under the JP Morgan facility, respectively. Our average borrowings outstanding for the first six months of fiscal 2015 and fiscal
2014 were $209.5 million and $50.0 million, respectively.
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Borrowings under the JP Morgan Facility bear interest at a rate per annum equal to, at Coach’s option, either (a) a rate based on the rates applicable for
deposits in the interbank market for U.S. dollars or the applicable currency in which the loans are made plus an applicable margin or (b) an alternate base rate
(which is a rate equal to the greatest of (i) the Prime Rate in effect on such day, (ii) the Federal Funds Effective Rate in effect on such day plus % of 1% or
(iii) the Adjusted LIBO Rate for a one month Interest Period on such day plus 1%). Additionally, Coach pays a commitment fee on the average daily unused
amount of the JP Morgan Facility. At December 27, 2014, the commitment fee was 9 basis points.

The JP Morgan facility contains various covenants and customary events of default. As of December 27, 2014, no known events of default have occurred
under the JP Morgan facility.

Coach Japan maintains credit facilities with several Japanese financial institutions to provide funding for working capital and general corporate purposes,
with maximum borrowing capacity of 5.3 billion yen, or approximately $44 million at December 27, 2014. Interest is based on the Tokyo Interbank rate plus
a margin of 25 to 30 basis points. During fiscal 2014 and through the first six months of fiscal 2015, there were no outstanding borrowings under these
facilities.

Coach Shanghai Limited maintains a credit facility to provide funding for working capital and general corporate purposes, with a maximum borrowing
capacity of 63.0 million Chinese renminbi, or approximately $10 million at December 27, 2014. Interest is based on the People's Bank of China rate. During
fiscal 2014 and through the first six months of fiscal 2015, there were no outstanding borrowings under this facility.

Both the Coach Japan and Coach Shanghai Limited credit facilities can be terminated at any time by the respective financial institutions, and there is no
guarantee that they will be available to the Company in future periods.

Common Stock Repurchase Program

In October 2012, the Company’s Board of Directors approved a common stock repurchase program to acquire up to $1.5 billion of Coach’s outstanding
common stock through June 2015.

Purchases of Coach common stock are made subject to market conditions and at prevailing market prices, through open market purchases. Under
Maryland law, Coach’s state of incorporation, treasury shares are not allowed. As a result, all repurchased shares are retired when acquired. The Company
may terminate or limit the stock repurchase program at any time.

During the first six months of fiscal 2015, the Company did not repurchase any shares. During the first six months of fiscal 2014, the Company
repurchased and retired 6.6 million shares, or $350.0 million at an average cost of $53.08 per share.

As of December 27, 2014, Coach had $836.7 million remaining in the stock repurchase program.
Working Capital and Capital Expenditures

Our sources of liquidity are the cash flows generated from our operations, our available cash and cash equivalents and short-term investments, our non-
current investments, the $700 million available under our JP Morgan facility, the availability under our Japan and Shanghai credit facilities, and other
potential financing options available to us in the credit and capital markets. Substantially all of our cash and short-term investments are held outside the U.S.
in jurisdictions where we intend to permanently reinvest our undistributed earnings to support our continued growth. We are not dependent on foreign cash to
fund our domestic operations. If our plans change and we choose to repatriate any funds to the U.S. in the future, we would be subject to applicable U.S. and
foreign taxes.

We had $20.0 million in revolving credit borrowings outstanding under our credit facilities as of December 27, 2014. We will continue to draw on our
credit facilities or access other sources of financing options available to us in the credit and capital markets for, among other things, funding our investment in
the Hudson Yards joint venture, our transformation-related initiatives, acquisition-related costs, settlement of a material contingency, or a material adverse
business or macroeconomic development, as well as for other general corporate business purposes. This is expected to continue to lead to increased
outstanding debt during fiscal 2015.

Management believes that cash flow from operations, access to the credit and capital markets and our credit lines, on-hand cash and cash equivalents and
our investments will provide adequate funds to support our operating, capital, and debt service requirements for the foreseeable future, our plans for
acquisitions, further business expansion and transformation-related initiatives. Future events, such as acquisitions or joint ventures, and other similar
transactions may require additional capital. There can be no assurance that any such capital will be available to Coach on acceptable terms or at all. Coach’s
ability to fund its working capital needs, planned capital expenditures, dividend payments and scheduled debt payments, as well as to comply with all of the
financial covenants under its debt agreements, depends on its future operating performance and cash flow, which in turn are subject to prevailing economic
conditions and to financial, business and other factors, some of which are beyond Coach’s control.

Reference should be made to our most recent Annual Report on Form 10-K for additional information regarding liquidity and capital resources.
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The Company expects total fiscal 2015 capital expenditures, excluding expected capital expenditures related to the Hudson Yards joint venture (which
are in addition to our joint venture contributions), to be approximately $300 to $350 million. Capital expenditures will be primarily for capital investments in
stores in North America and new stores in Asia and Europe to support our growth and transformation-related initiatives. We will also continue to invest in
department store and distributor locations as well as corporate infrastructure, primarily technology.

Hudson Yards Joint Venture

In April 2013, the Company entered into a joint venture agreement with the Related Companies, L.P. to develop a new office tower in Manhattan in the
Hudson Yards district. The formation of the joint venture serves as a financing vehicle for the project, with the Company owning less than 43% of the joint
venture. Upon completion of the office tower, the Company will retain a condominium interest serving as its new corporate headquarters. During the six
months ended December 27, 2014, the Company invested $64.8 million in the joint venture. Since the formation of the Hudson Yards joint venture, the
Company has invested $245.9 million in the joint venture. The Company expects to further invest approximately $284 million, substantially all of which will
be by the end of fiscal 2016, with approximately $91 million estimated to be invested during the remainder of fiscal 2015, depending on construction
progress. In addition to its investment in the joint venture, Coach is directly investing in a portion of the design and build-out of the new corporate
headquarters and expects to incur approximately $187 million of capital expenditures over the remaining period of construction, of which approximately $90
million to $110 million is expected over the remainder of fiscal 2015.

Stuart Weitzman Acquisition

Subsequent to the end of the second quarter of fiscal 2015, in January 2015, the Company entered into a Purchase Agreement with Stuart Weitzman
Topco LLC and Stuart Weitzman Intermediate LLC, a wholly owned subsidiary of Topco. Under the terms of the Purchase Agreement, Coach has agreed to
purchase all of the equity interests of Stuart Weitzman Intermediate LLC, a luxury footwear company and the parent of Stuart Weitzman Holdings, LLC, from
Topco for approximately $530 million in cash, subject to customary purchase price adjustments, as well as a potential earnout of up to $14.7 million annually
in cash over the next three calendar years based on the achievement of certain revenue targets.

The Company intends to fund the acquisition through a combination of cash on-hand, our existing credit facility as well as potentially accessing
financing options available to us in the credit and capital markets.

Seasonality,

Because Coach products are frequently given as gifts, Coach experiences seasonal variations in its net sales, operating cash flows and working capital
requirements, primarily related to seasonal holiday shopping. During the first fiscal quarter, Coach builds inventory for the holiday selling season. In the
second fiscal quarter, its working capital requirements are reduced substantially as Coach generates higher net sales and operating income, especially during
the holiday months of November and December. Accordingly, the Company’s net sales, operating income and operating cash flows for the three months
ended December 27, 2014 are not necessarily indicative of that expected for the full fiscal 2015. However, fluctuations in net sales, operating income and
operating cash flows in any fiscal quarter may be affected by other events affecting retail sales, such as changes in weather patterns or other macroeconomic
events.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our significant accounting policies are described in Note 2 to the audited consolidated financial statements in our fiscal 2014 10-K. Our discussion of
results of operations and financial condition relies on our condensed consolidated financial statements that are prepared based on certain critical accounting
policies that require management to make judgments and estimates which are subject to varying degrees of uncertainty. While we believe that these
accounting policies are based on sound measurement criteria, actual future events can and often do result in outcomes that can be materially different from
these estimates or forecasts.

For a complete discussion of our critical accounting policies and estimates, see the "Critical Accounting Policies and Estimates" section of the MD&A in
our fiscal 2014 10-K. As of December 27, 2014, there have been no material changes to any of the critical accounting policies contained therein.
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ITEM 3. Quantitative and Qualitative Disclosures about Market Risk

The market risk inherent in our financial instruments represents the potential loss in fair value, earnings or cash flows, arising from adverse changes in
foreign currency exchange rates or interest rates. Coach manages these exposures through operating and financing activities and, when appropriate, through
the use of derivative financial instruments. The use of derivative financial instruments is in accordance with Coach’s risk management policies. Coach does
not enter into derivative transactions for speculative or trading purposes.

The quantitative disclosures in the following discussion are based on quoted market prices obtained through independent pricing sources for the same or
similar types of financial instruments, taking into consideration the underlying terms and maturities and theoretical pricing models. These quantitative
disclosures do not represent the maximum possible loss or any expected loss that may occur, since actual results may differ from those estimates.

Foreign Currency Exchange Rate Risk

Foreign currency exposures arise from transactions, including firm commitments and anticipated contracts, denominated in a currency other than the
entity’s functional currency, and from foreign-denominated revenues and expenses translated into U.S. dollars. Substantially all of Coach’s purchases and
sales involving international parties, excluding international consumer sales, are denominated in U.S. dollars and, therefore, are not subject to foreign
currency exchange risk. The Company is exposed to risk from foreign currency exchange rate fluctuations resulting from its foreign operating subsidiaries’
U.S. dollar denominated inventory purchases. To mitigate such risk, Coach Japan and Coach Canada enter into foreign currency derivative contracts,
primarily zero-cost collar options. As of December 27, 2014 and June 28, 2014, zero-cost collar options designated as cash flow hedges with a notional
amount of $110.5 million and $90.2 million, respectively, were outstanding. As a result of the use of derivative instruments, we are exposed to the risk that
counterparties to the derivative instruments will fail to meet their contractual obligations. To mitigate the counterparty credit risk, we only enter into
derivative contracts with carefully selected financial institutions. The Company also reviews the creditworthiness of our counterparties on a regular basis. As
a result of the above considerations, we do not believe that we are exposed to any undue concentration of counterparty credit risk associated with our
derivative contracts as of December 27, 2014.

Coach is also exposed to market risk from foreign currency exchange rate fluctuations with respect to various cross-currency intercompany and related
party loans which are not long term in investment nature. This primarily includes exposure to exchange rate fluctuations in the Singapore Dollar, the Euro, the
British Pound Sterling, and the Malaysian Ringgit. To manage the exchange rate risk related to these loans, the Company enters into forward exchange and
cross-currency swap contracts, the terms of which include the exchange of foreign currency fixed interest for U.S. dollar fixed interest and an exchange of the
foreign currency and U.S. dollar based notional values at the maturity dates of the contracts, the latest of which is January 2015. As of December 27, 2014
and June 28, 2014 the total notional values of outstanding forward exchange and cross-currency swap contracts related to these loans were $23.5 million and
$13.2 million, respectively.

The fair value of outstanding foreign currency derivatives included in current assets at December 27, 2014 and June 28, 2014 was $10.8 million and $0.5
million, respectively. There were no outstanding foreign currency derivatives included in current liabilities as of December 27, 2014. The fair value of
outstanding foreign currency derivatives included in current liabilities at June 28, 2014 was $0.9 million.

Interest Rate
Coach is exposed to interest rate risk in relation to its investments and revolving credit facilities.

The Company’s investment portfolio is maintained in accordance with the Company’s investment policy, which defines our investment principles
including credit quality standards and limits the credit exposure of any single issuer. The primary objective of our investment activities is the preservation of
principal while maximizing interest income and minimizing risk. We do not hold any investments for trading purposes.
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ITEM 4. Controls and Procedures

Based on the evaluation of the Company's disclosure controls and procedures, as that term is defined in Rule 13a-15(e) under the Securities Exchange
Act of 1934, as amended, each of Victor Luis, Chief Executive Officer of the Company, and Jane Nielsen, Chief Financial Officer of the Company, have
concluded that the Company's disclosure controls and procedures are effective as of December 27, 2014.

There were no changes in the Company’s internal control over financial reporting that occurred during the Company’s most recent fiscal quarter that have
materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

Reference should be made to our most recent Annual Report on Form 10-K for additional information regarding discussion of the effectiveness of the
Company’s controls and procedures.
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PART II - OTHER INFORMATION

ITEM 1. Legal Proceedings

Coach is involved in various routine legal proceedings as both plaintiff and defendant incident to the ordinary course of its business, including
proceedings to protect Coach’s intellectual property rights, litigation instituted by persons alleged to have been injured upon premises within Coach’s control
and litigation with present or former employees.

As part of Coach’s policing program for its intellectual property rights, from time to time, Coach files lawsuits in the U.S. and abroad alleging acts of
trademark counterfeiting, trademark infringement, patent infringement, trade dress infringement, trademark dilution and/or state or foreign law claims. At any
given point in time, Coach may have a number of such actions pending. These actions often result in seizure of counterfeit merchandise and/or out of court
settlements with defendants. From time to time, defendants will raise, either as affirmative defenses or as counterclaims, the invalidity or unenforceability of
certain of Coach’s intellectual properties.

Although Coach’s litigation with present or former employees is routine and incidental to the conduct of Coach’s business, as well as for any business
employing significant numbers of employees, such litigation can result in large monetary awards when a civil jury is allowed to determine compensatory
and/or punitive damages for actions claiming discrimination on the basis of age, gender, race, religion, disability or other legally protected characteristic or for
termination of employment that is wrongful or in violation of implied contracts.

Coach believes that the outcome of all pending legal proceedings in the aggregate will not have a material adverse effect on Coach’s business or
consolidated financial statements.

Coach has not entered into any transactions that have been identified by the IRS as abusive or that have a significant tax avoidance purpose. Accordingly,
we have not been required to pay a penalty to the IRS for failing to make disclosures required with respect to certain transactions that have been identified by
the IRS as abusive or that have a significant tax avoidance purpose.

ITEM 1A. Risk Factors

Part I, Ttem 1A, Risk Factors of our Annual Report on Form 10-K for the fiscal year ended June 28, 2014 includes a discussion of our risk factors. The
information presented below updates, and should be read in conjunction with, the risk factors and information disclosed in our Annual Report on Form 10-K
for the fiscal year ended June 28, 2014. Except as presented below, there have been no material changes in our risk factors since those reported in our Annual
Report on Form 10-K for the fiscal year ended June 28, 2014.

Acquisitions may not be successful in achieving intended benefits, cost savings and synergies and may disrupt current operations; the acquired Stuart
Weitzman business may underperform relative to our expectations; and the Stuart Weitzman acquisition may cause our financial results to differ from
our expectations or the expectations of the investment community.

On January 5, 2015, we entered into a definitive agreement with private equity firm Sycamore Partners to acquire Stuart Weitzman Holdings LLC, a
leading designer and manufacturer of women's luxury footwear. The closing is currently expected to occur in our fiscal fourth quarter. We may have difficulty
integrating the Stuart Weitzman business into our operations or otherwise successfully managing the expansion of the Stuart Weitzman business. The
potential difficulties of integrating the operations of an acquired business, such as Stuart Weitzman, and realizing our expectations for an acquisition,
including the benefits that may be realized, include, among other things:

+ failure that the business does not perform as planned following the acquisition or does not achieve anticipated revenue or profitability targets;
» delays, unexpected costs or difficulties in completing the integration of acquired companies or assets;

+ higher than expected costs, lower than expected cost savings or synergies and/or a need to allocate resources to manage unexpected operating
difficulties;

+  difficulties assimilating the operations and personnel of acquired companies into our operations;

» diversion of the attention and resources of management or other disruptions to current operations;

* unanticipated issues in integrating manufacturing, logistics, information, communications and other systems;

+ unanticipated changes in applicable laws and regulations;

* unanticipated changes in the combined business due to potential divestitures or other requirements imposed by antitrust regulators;
+ retaining key customers, suppliers and employees;

* retaining and obtaining required regulatory approvals, licenses and permits;
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+  operating risks inherent in the acquired business and our business;

» consumers’ failure to accept product offerings by us or our licensees;

+ assumption of liabilities not identified in due diligence;

+  the impact on our or an acquired business’ internal controls and compliance with the requirements under the Sarbanes-Oxley Act of 2002; and
»  other unanticipated issues, expenses and liabilities.

Our failure to successfully complete the integration of any acquired business, including Stuart Weitzman, could have an adverse effect on our business,
financial condition and operating results.

ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds

The Company did not repurchase any shares during the second quarter of fiscal 2015. As of December 27, 2014, Coach had $836.7 million remaining in
the stock repurchase program. The Company repurchases its common shares under the repurchase program that was approved by the Board as follows:

Date Share Repurchase Programs were
Publicly Announced Total Dollar Amount Approved Expiration Date of Plan

October 23, 2012 $1.5 billion June 2015

ITEM 4. Mine Safety Disclosures

Not applicable.

ITEM 6. Exhibits

10.1%* Purchase Agreement by and among Stuart Weitzman Topco LLC, Stuart Weitzman Intermediate LL.C, and Coach, dated January 5, 2015
10.2* Letter Agreement, dated January 5, 2015, between Coach and Stuart Weitzman
31.1* Rule 13(a) — 14(a)/15(d) — 14(a) Certifications
32.1* Section 1350 Certifications
101.INS*  XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase
101.LAB* XBRL Taxonomy Extension Label Linkbase
101.PRE* XBRL Taxonomy Extension Presentation Linkbase
101.DEF* XBRL Taxonomy Extension Definition Linkbase

* Filed Herewith
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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,
thereunto duly authorized.

COACH, INC.
(Registrant)

By: /s/ Jane Nielsen

Name: Jane Nielsen
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)

Dated: February 4, 2015
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this "Agreement") is dated as of January 5, 2015, by and among Stuart
Weitzman Topco LLC, a Delaware limited liability company ("Seller"), Stuart Weitzman Intermediate LLC, a Delaware limited
liability company (the "Company"), and Coach, Inc., a Maryland corporation ("Purchaser"). Except as otherwise indicated herein,
capitalized terms used herein are defined in Article I hereof.

WHEREAS, the Company and its Subsidiaries are in the business of designing, wholesaling and retailing luxury
women's footwear and accessories (the "Business").

WHEREAS, subject to the terms and conditions set forth herein, Seller desires to sell, and Purchaser desires to
purchase, all of the issued and outstanding membership interests of the Company (the "Purchased Interests").

WHEREAS, simultaneously herewith, Purchaser has entered into employment agreements with Stuart Weitzman
and Wayne Kulkin, to become effective at and be assigned to Stuart Weitzman, LL.C at Closing.

WHEREAS, simultaneously herewith, Stuart Weitzman Acquisition Co., LLC, a Subsidiary of the Company, and
certain Affiliates of Seller have entered into a two separate amended and restated transition services agreements (collectively, the
"Transition Services Agreement").

NOW, THEREFORE, in consideration of the premises, representations and warranties and mutual covenants
contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions.

The following terms, whenever used herein, shall have the following meanings for all purposes of this Agreement
(such definitions to be equally applicable to both the singular, plural, masculine, feminine and neuter forms of the terms herein
defined):

"2014 Company Income Tax Returns" has the meaning set forth in Section 7.5(b) hereto.

"2015 Earnout Period" means the 12-month period ending December 31, 2015.

"2016 Earnout Period" means the 12-month period ending December 31, 2016.

"2017 Earnout Period" means the 12-month period ending December 31, 2017.

"Accounting Arbitrator" has the meaning set forth in Section 2.6(a) hereto.



"Advisory Agreement" has the meaning set forth in Section 7.13 hereto.

"Affiliate" of any particular Person means any other Person that directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with such first particular Person; it being understood and
agreed, for the avoidance of doubt, that from and after the Closing, none of the Company and/or any of its Subsidiaries shall be
deemed to be an Affiliate of Seller or any of its Affiliates.

"Aggregate Purchase Price" has the meaning set forth in Section 2.2 hereto.
"Agreement" has the meaning set forth in the preamble hereto.

"Benefit Plan" means each employee benefit plan (as defined in Section 3(3) of ERISA) and each bonus, stock,
stock option or other equity-based compensation arrangement or plan, incentive, deferred compensation, retirement or
supplemental retirement, group severance, employment, change-in-control, collective bargaining, profit sharing, pension, vacation,
cafeteria, dependent care, medical care, employee assistance, education or tuition assistance programs, and each insurance and
other similar fringe or employee benefit plan, program or arrangement, in each case, sponsored, maintained or contributed to, or
required to be maintained or contributed to, by the Company or any of its Subsidiaries for the benefit of any director, officer or
employee of the Company or any of its Subsidiaries or any former director, officer or employee of the Company or any of its
Subsidiaries.

"Business" has the meaning set forth in the recitals hereto.

"Business Day" means any day, other than a Saturday or a Sunday, on which commercial banks are not required or
authorized to close in New York, New York.

"Carveout Purchase Agreement" has the meaning set forth in Section 7.5(a) hereto.

"Carveout Sale" has the meaning given it in the Carveout Purchase Agreement.

"Cash" means all cash and cash equivalents (including deposits in transit, marketable securities and short-term
investments but less outstanding checks payable), determined in accordance with GAAP consistently applied with the December
31, 2013 audited financial statements included in the Financial Statements. For the avoidance of doubt (and notwithstanding
anything herein to the contrary), Cash shall include credit card receivables.

"Closing" means the closing of the purchase and sale of the Purchased Interests.

"Closing Date" means the date the Closing takes place in accordance with Section 2.5.

"Closing Payment Statement" has the meaning set forth in Section 2.3 hereto.

"Code" means the Internal Revenue Code of 1986, as amended.




"Company" has the meaning set forth in the preamble hereto.
"Company IT Assets" means all IT Assets used or held for use by the Company or any of its Subsidiaries in the
operation of the Business.

"Company SM Accounts" means all SM Accounts registered to, on behalf of, or for the benefit of the Company or

any of its Subsidiaries.

"Company_Transaction Expenses" means (without duplication) all fees and expenses incurred by the Company or
any of its Subsidiaries, to the extent such fees and expenses are on account of services provided by any third party (excluding, for
the avoidance of doubt, the internal costs of any employees, except as otherwise provided below with respect to transaction
bonuses) to the Company or any of its Subsidiaries at or prior to the Closing and remain unpaid as of immediately prior to the
Closing, in each case, in connection with the transactions contemplated hereby, including the fees and expenses of any financial
advisor, any law firm, any accounting firm or- any other advisor and any transaction bonuses (including all employment, payroll or
similar Taxes of the Company and its Subsidiaries relating to the payment of such transaction bonuses), if any, that are payable to
certain employees of the Company as a result of the consummation of the transactions contemplated hereby, in each case, arising
from agreements entered into by the Company (or one of its Subsidiaries) prior to the Closing Date; provided that, for the
avoidance of doubt, in no event shall "Company Transaction Expenses" be deemed to include any fees and expenses owed, paid or
payable to any Person to the extent incurred at the direction of Purchaser or any of its Affiliates or otherwise relating to Purchaser's
and/or any of its Affiliates' financing for the transactions contemplated hereby and/or any indebtedness arranged by Purchaser
and/or any of its Affiliates.

"Company's _Accounting Practices and Procedures” means the accounting methods, policies, practices, principles,
bases and procedures, including classification and estimation methodology and techniques, including in respect of the exercise of
management judgment, specifically defined on Exhibit B hereto or, to the extent not specifically defined on Exhibit B hereto and
not inconsistent with Exhibit B hereto, used by the Company in the preparation of the December 31, 2013 audited financial
statements included in the Financial Statements.

"Company Websites" means all Internet or intranet websites owned and/or operated by or for the Company or any of
its Subsidiaries, including all web pages and content associated with such websites or the Company SM Accounts.

"Confidentiality Agreement" has the meaning set forth in Section 6.2(c) hereto.

"Contingent Worker" has the meaning set forth in Section 3.17(d) hereto.

"Continuing Employees" has the meaning set forth in Section 7.3(a) hereto.

"Costs" has the meaning set forth in Section 7.2(a) hereto.



"D&O Insurance" has the meaning set forth in Section 7.2(b) hereto.

"Data" has the meaning set forth in Section 3.13(e) hereto.

"Designated Contacts" has the meaning set forth in Section 6.2(a) hereto.

"Disclosure Schedule" means the Disclosure Schedule delivered by the Company to Purchaser on the date hereof.

"Dispute Notice" has the meaning set forth in Section 2.6(a) hereto.
"Disputed Amounts" has the meaning set forth in Section 2.6(a) hereto.

"Disqualified Individual" means any individual who is a “disqualified individual” (as defined in Treasury
Regulations Section 1.280G-1).

"Earnout Dispute" has the meaning set forth in Section 2.7(d) hereto.

"Earnout Dispute Notice" has the meaning set forth in Section 2.7(d) hereto.

"Earnout Dispute Period" has the meaning set forth in Section 2.7(d) hereto.

"Earnout Payment" has the meaning set forth in Section 2.7(a) hereto.

"Earnout Period" means each of the 2015 Earnout Period, the 2016 Earnout Period and the 2017 Earnout Period.

"Earnout Statement" has the meaning set forth in Section 2.7(c) hereto.
"Earnout Targets" has the meaning set forth in Section 2.7(a) hereto.

"Environmental Claim" means any administrative, regulatory or judicial proceeding, order or demand by or before
any Governmental Authority, or written notice of violation or liability by or from any other Person, alleging costs, damages or
liability arising out of, based on or resulting from (i) the presence or Release of, or exposure to, any Hazardous Materials from any
source or (ii) the failure to comply with any Environmental Law or Environmental Permits.

"Environmental Laws" means any applicable laws and judgments issued, promulgated or entered into, by or with
any Governmental Authority relating to (i) pollution or (ii) the protection of occupational health or the environment (including
ambient air, surface water, groundwater, soils, land surface or subsurface strata), in each case as in effect on or prior to the date
hereof.

"Environmental Permits" has the meaning set forth in Section 3.14(b) hereto.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.



"Escrow Account" has the meaning set forth in Section 2.6(c) hereto.

"Escrow Agent" means JPMorgan Chase Bank, N.A. or another commercial bank mutually agreeable to Purchaser
and Seller.

"Escrow Agreement" has the meaning set forth in Section 2.6(c) hereto.

"Escrow Amount" means an amount equal to $2,500,000.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Final Aggregate Purchase Price" means the final Aggregate Purchase Price as (a) agreed by Purchaser and Seller

pursuant to Section 2.6 hereof, (b) made final pursuant to Section 2.6 hereof due to the failure of Seller to properly deliver a
Dispute Notice, or (c) made final pursuant to Section 2.6 hereof by the Accounting Arbitrator.

"Final Determination" has the meaning set forth in Section 2.7(d) hereto.

"Financial Statements" means (i) the audited consolidated balance sheet of Stuart Weitzman Holdings, LL.C and its
Subsidiaries as of December 31, 2013, and the related consolidated statements of operations and cash flows for the year then ended,
together with the notes and schedules thereto and (ii) the unaudited consolidated balance sheet of the Company and its Subsidiaries
as of October 4, 2014, and the related consolidated statements of operations and cash flows for the nine-month period then ended.

"Financing_Documents" means, collectively, (i) that certain $35,000,000 Credit Agreement, dated as of April 8,
2014, as the same may have been amended from time to time, among the Company's Subsidiaries party thereto, Wells Fargo Bank,
National Association, as administrative agent and collateral agent, and each lender from time to time party thereto, (ii) that certain
$250,000,000 Term Loan Credit Agreement, dated as of April 8, 2014, as the same may have been amended from time to time,
among the Company's Subsidiaries party thereto, Jefferies Finance LLC, as administrative agent and collateral agent, and each
lender from time to time party thereto and (iii) that certain $85,000,000 Note Purchase Agreement, dated as of August 29, 2014, as
the same may have been amended from time to time, among Stuart Weitzman Intermediate LL.C, and each purchaser from time to
time party thereto.

"Former Jones Group Company" means, collectively, Nine West Holdings, Inc., a Delaware corporation, Jones
Holdings, LL.C, a Delaware limited liability company, Kurt Geiger Limited, a United Kingdom company, and their respective
Subsidiaries.

"GAAP" means United States generally accepted accounting principles, as in effect as of the date hereof, utilizing,
for the avoidance of doubt, the Company's Accounting Practices and Procedures.

"GMH" has the meaning set forth in Section 12.14 hereto.



"Governmental Authority" means any nation or government, any state or other political subdivision thereof, any
entity exercising executive, legislative, judicial, regulatory or administration functions of or pertaining to government, including
any government authority, agency, department, board, commission or instrumentality of the United States, any foreign government,
any state of the United States or any political subdivision thereof, and any court, tribunal or arbitrator(s) of competent jurisdiction.

"Hazardous Material" means (i) radioactive materials or wastes, petroleum (including crude oil or any fraction
thereof and its byproducts and distillates), asbestos or asbestos-containing materials, urea formaldehyde foam insulation and
polychlorinated biphenyls and (ii) any other wastes, materials, chemicals or substances prohibited, limited or regulated pursuant to
any applicable law.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder.

"HSR Clearance" means such time as any waiting period (and any extensions thereof) under the HSR Act have
expired or been terminated.

"Indebtedness" means (without duplication) all obligations and indebtedness of the Company and/or its Subsidiaries
(i) for borrowed money (including the Loans), (ii) for borrowed money evidenced by a note, bond, debenture or similar
instruments, (iii) created or arising under any capital lease (but only if required to be capitalized in accordance with GAAP),
conditional sale, earnout or other arrangement for the deferral of purchase price of any property, (iv) under drawn letters of credit,
banker’s acceptances or similar credit transactions, (v) under interest rate swaps, forward contracts, futures or other hedging
arrangements, (vi) for any other Person’s obligation or indebtedness of the same type as any of the foregoing, whether as obligor,
guarantor or otherwise, and (vii) all accrued interest on any of the foregoing and all premiums, prepayment or termination fees,
expenses or breakage costs due upon prepayment of any of the foregoing to the extent any of the foregoing will be repaid at or prior
to Closing. Notwithstanding the foregoing, “Indebtedness” shall not include any liabilities to the extent they are taken into account
in the calculation of Net Working Capital as finally determined. Notwithstanding the foregoing, Indebtedness of the Company and
its Subsidiaries shall not include (a) any outstanding letters of credit, surety bonds or similar instruments to the extent not drawn
upon, (b) any intercompany indebtedness among the Company and its Subsidiaries, (c) trade payables, accrued expenses or other
current liabilities to the extent included in Net Working Capital, (d) the Pre-Closing Letters of Credit or Support Obligations, (e)
any obligations created or arising under leases that are not required to be capitalized in accordance with GAAP, and/or (f) any
amounts to the extent included in Company Transaction Expenses.

"Intellectual Property" means (i) any patent (including all reissues, divisions, continuations and extensions thereof),
patent application, patent right, trademark, trademark registration, trademark application, service mark, trade name, business name,
brand name, logo, copyright, copyright registration, design, design registration, domain name, Internet address or any



right to any of the foregoing, (i) any right in respect of the name or signature of a natural person, or a natural person's portrait,
picture, voice or likeness, and (iii) any trade secrets, confidential information, inventions, know-how, formulae, processes,
procedures, research records, records of inventions, test information, market surveys and marketing know-how.

"IRS" means the United States Internal Revenue Service or any successor entity thereto.

"IT Assets" means software, systems, servers, computers, hardware, firmware, middleware, networks, data
communications lines, routers, hubs, switches and all other information technology equipment.

"Knowledge" means and shall be limited to, (i) with respect to the Company, the actual knowledge of either of
Stuart A. Weitzman, Wayne Kulkin, Mario Pompeo or Thomas Nolan, (ii) with respect to Seller, the actual knowledge of either of
Stefan Kaluzny or Peter Morrow and (iii) with respect to Purchaser, the actual knowledge of either of its chief executive officer or
chief financial officer.

"Leased Real Property" has the meaning set forth in Section 3.12(b) hereof.

"Lien" means any lien, mortgage, security interest, charge, pledge, claim, option, deed of trust, right of first refusal
or offer, transfer restriction or encumbrance of any kind or nature.

"Loans" means the aggregate principal amount, plus accrued and unpaid interest thereon and all prepayment
penalties and other breakage costs with respect thereto, owed by the Company or any of its Subsidiaries pursuant to the Financing
Documents.

"Material Adverse Effect" means any event, change, effect, development, occurrence, circumstance, condition,
matter or state of facts which, individually or in the aggregate, has or would reasonably be expected to have a material adverse
effect on the business, assets, financial condition or results of operations of the Company and its Subsidiaries, taken as a whole;
provided that for purposes of this Agreement, a Material Adverse Effect shall not include any event, change, effect, development,
occurrence, circumstance, condition, matter or state of facts relating to or resulting from (and none of the following shall be
deemed in themselves, either alone or in combination, to constitute, and none of the following shall be taken into account in
determining whether there has been or will be, a Material Adverse Effect): (a) changes, effects or events affecting the industry or
markets in which the Company and its Subsidiaries operate, (b) the announcement or disclosure of the transactions contemplated
herein (including any changes, effects or events resulting from or arising out of any of the Company's or any of its Subsidiaries'
customers, suppliers or other material business relations becoming aware of the transactions contemplated by this Agreement), (c)
political, social or general economic conditions (including any changes in or effects arising from or relating to any of the
foregoing), (d) changes in or the condition of financial, banking or securities markets (including any disruption thereof and any
decline in the price of any security or any market index), (e) hostilities, acts of war, sabotage or terrorism or military actions or any
escalation or material worsening of any such hostilities, acts of war, sabotage or terrorism or military




actions, (f) changes in law or United States generally accepted accounting principles, (g) performance of this Agreement or the
consummation of the transactions contemplated hereby or the taking of any action that has been approved, requested or consented
to by Purchaser in writing, (h) any "Act of God", including, but not limited to, any hurricane, fire, earthquake or other natural
disaster, or any epidemic, (i) the failure in and of itself of the Company or any Subsidiary of the Company to meet or achieve the
results set forth in any projection, estimate, forecast or plan (provided that the underlying causes of such failure may be taken into
account), (j) any effect, event or change resulting from a breach of this Agreement by Purchaser, (k) the failure to obtain the
consent of any Person which may be necessary or desirable to consummate the transactions contemplated hereby, (1) the identity of
Purchaser or any of its Affiliates as the acquiror of the Company (to the extent such event, change, effect, development, occurrence,
circumstance, condition, matter or state of facts is related to the identify of Purchaser or any of its Affiliates), and/or (m) any matter
set forth in the Disclosure Schedule, except that any event, change, effect, development, occurrence, circumstance, condition,
matter or state of facts referred to in the foregoing clauses (a), (c), (d), (e), (f) or (h) may be taken into account in determining
whether or not there has been a Material Adverse Effect if (and to the extent (but only to the extent)) any such event, change, effect,
development, occurrence, circumstance, condition, matter or state of facts has a materially disproportionate adverse effect on the
business, assets, financial condition or results of operations of the Company and its Subsidiaries, taken as a whole, in relation to
others in the industries in which the Company and its Subsidiaries operate. Notwithstanding anything to the contrary contained in
this Agreement, the occurrence of one or more of the events set forth on Schedule 1.1 shall constitute a Material Adverse Effect.

"Material Contracts" has the meaning set forth in Section 3.11(a) hereto.

"Net Working Capital" shall mean an amount equal to the sum of (a) the consolidated current assets of the Company
and its Subsidiaries, less (b) the consolidated current liabilities of the Company and its Subsidiaries, each as of the Closing Date,
and in each case determined in accordance with the sample calculation of Net Working Capital set forth on Exhibit A attached
hereto and GAAP; provided however, for purposes of this Agreement, Net Working Capital shall not include (i) any Cash, (ii) any
Indebtedness (including any Loans), (iii) any intercompany accounts, payables or loans of any kind or nature between or among
any of the Company and/or any of its Subsidiaries (it being agreed and understood that any accounts receivable from and any
accounts payable to any Former Jones Group Company will be included in the calculation of Net Working Capital), (iv) any
Company Transaction Expenses, (v) any liabilities or obligations of the Company or any of its Subsidiaries in respect of undrawn
letters of credit, performance bonds, surety or similar instruments or arrangements, including the Pre-Closing Letters of Credit, or
in respect of any uncleared checks, (vi) any fees, expenses or other liabilities of the Company or any of its Subsidiaries relating to
Purchaser's and/or any of its Affiliates' financing for the transactions contemplated hereby and/or any indebtedness arranged by
Purchaser and/or any of its Affiliates and/or otherwise incurred at the direction of Purchaser (or any of its Affiliates), (vii) any asset
or liability for deferred income Taxes or Transfer Taxes or for contingent Taxes or uncertain Tax positions (including pursuant to
FIN 48 or similar provision of GAAP) and/or (viii) any obligations or liabilities of the Company and/or any of its Subsidiaries
under any of the Support Obligations.




"Owned Intellectual Property" means all Intellectual Property owned by the Company or one of its Subsidiaries.
"Permits" has the meaning set forth in Section 3.9 hereto.

"Permitted Liens" means (i) mechanic's, materialmen's, carrier's, workmen's, repairmen's or other similar Liens
arising or incurred in the ordinary course of business, (ii) Liens arising under original purchase price conditional sales contracts and
equipment leases with third Persons entered into in the ordinary course of business, purchase money Liens (other than on the
tenant's interest in connection with any Leased Real Property) and Liens of a lessor, sublessor, licensor, sublicensor, lessee,
sublessee, licensee or sublicensee arising under lease arrangements or license arrangements, (iii) Liens arising under (including
deposits and pledges made in the ordinary course of business in compliance with) worker's compensation, unemployment insurance
and other similar social security laws, (iv) Liens for Taxes or other governmental charges that are not yet due and payable or that
are being contested in good faith by appropriate proceedings by the Company and/or any of its Subsidiaries and for which adequate
reserves have been established in accordance with GAAP, (v) Liens that secure the Loans that, if outstanding as of immediately
prior to the Closing, will be released by the full payoff of such Loans, (vi) any restriction on transfer arising under any applicable
securities laws, (vii) Liens (including those set forth on Schedule 1.2) to be terminated or released in connection with the
consummation of the transactions contemplated by this Agreement, (viii) those Liens set forth on Schedule 1.2), (ix) Liens arising
in the ordinary course of business consistent with past practice (including customer return rights and customer warranty claims) and
not incurred in connection with the borrowing of money, (x) defects in title, that, individually or in the aggregate, do not materially
impair, and would not reasonably be expected materially to impair, the continued use and operation of the properties to which they
relate in the conduct of the business of the Company and its Subsidiaries as presently conducted, (xi) easements, covenants, rights-
of-way and other similar charges and encumbrances of record, that, individually or in the aggregate, do not materially impair, and
would not reasonably be expected materially to impair, the continued use and operation of the properties to which they relate in the
conduct of the business of the Company and its Subsidiaries as presently conducted, (xii) (A) zoning, building and other similar
restrictions, (B) Liens that have been placed by any developer, landlord or other third Person on any property over which the
Company or any of its Subsidiaries has easement rights or any leased real property, and subordination or similar agreements
relating thereto, and (C) unrecorded and immaterial easements, covenants, rights-of-way and other similar immaterial charges and
encumbrances, none of which Liens, in each case of this clause, individually or in the aggregate materially impair, or would be
expected to materially impair, the continued use and operation of the properties to which they relate in the conduct of the business
of the Company and its Subsidiaries as presently conducted and (xiii) any Purchaser Liens.

"Person" means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock
company, a trust, a joint venture, an unincorporated organization and a Governmental Authority.

"Pre-Closing Letters of Credit" has the meaning set forth in Section 6.9 hereto.




"Preliminary Earnout Payment" has the meaning set forth in Section 2.7(c) hereto.

"Privacy Laws" has the meaning set forth in Section 3.13(e) hereto.

"Privacy Policy" has the meaning set forth in Section 3.13(e) hereto.
"Privacy Rules" has the meaning set forth in Section 3.13(e) hereto.
"Purchased Interests" has the meaning set forth in the recitals hereto.

"Purchase Price Adjustment Statement" has the meaning set forth in Section 2.6(a) hereto.

"Purchaser" has the meaning set forth in the preamble hereto.

"Purchaser Liens" means any Liens granted or created by (or at the direction of) Purchaser or any of its Affiliates
(including to any lender of Purchaser or any of its Affiliates at or about the Closing in connection with any financing by Purchaser
or any of its Affiliates in respect of the transactions contemplated hereby).

"Registered Intellectual Property" has the meaning set forth in Section 3.13(a) hereto.

"Release" means any actual or threatened release, spill, emission, leaking, pumping, injection, deposit, disposal,
discharge, dispersal, leaching, dumping, pouring, emanation or migration of any Hazardous Material in, into, onto or through the
environment (including ambient air, surface water, ground water, soils, land surface or subsurface strata) or within any building,
structure, facility or fixture.

"Revenue" means, for any Earnout Period, all net sales of the Business (whether sold by Purchaser or any of its
Affiliates (including any joint venture), including the Company or any of its Subsidiaries), including any revenue or income in lieu
of or in substitution for net sales, such as revenue or income derived from the license of the Intellectual Property of the Business, in
each case, as determined in accordance with GAAP (except as otherwise set forth in this definition of “Revenue” with respect to
the license of Intellectual Property of the Business). Notwithstanding anything to the contrary contained in this Agreement, any
subsequent change in GAAP that would adversely affect Revenue shall not be taken into account for purposes of calculating
Revenue for purposes of determining the Earnout Payment(s) pursuant to this Agreement.

"Section 280G" means Section 280G of the Code and the regulations promulgated thereunder.

"Section 280G Approval" has the meaning set forth in Section 7.11 hereto.
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"Section 280G Waiver" means, with respect to any individual, a written contract waiving such individual’s right to
receive any “parachute payments” (within the meaning of Section 280G) and to accept in substitution therefor the right to receive
such payments only if approved by the interest holders in a manner that complies with Section 280G(b)(5)(B) of the Code.

"Securities Act" has the meaning set forth in Section 5.6 hereto.

"Seller" has the meaning set forth in the preamble hereto.

"Seller Final Determination" has the meaning set forth in Section 7.5(d) hereto.

"SM Accounts" means all Facebook, Twitter, YouTube, Google+ and other social media accounts.

"Subsidiary" shall mean with respect to any Person, any corporation, limited liability company, partnership,
association or other business entity of which (i) if a corporation, a majority of the total voting power of shares of stock entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination
thereof, or (ii) if a limited liability company, partnership, association or other business entity, a majority of the partnership or other
similar ownership interest thereof is at the time owned or controlled, directly or indirectly, by any Person or one or more
Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to have a majority
ownership interest in a limited liability company, partnership, association or other business entity if such Person or Persons shall be
allocated a majority of limited liability company, partnership, association or other business entity gains or losses or shall be or
control any managing director or general partner of such limited liability company, partnership, association or other business entity.
For the avoidance of doubt, no joint venture and none of: Hope Diamon, SL; Sunburst, SL; Creaciones SW, SA; Preparaciones y
Moldeados SL; or Mocaroni, SL, in any such case, shall be deemed to be Subsidiaries of the Company or any of its Subsidiaries.

"Support Obligations" has the meaning set forth in Section 7.9(a) hereto.
"Surviving Covenants" has the meaning set forth in Section 10.1 hereto.
"Target Working Capital" means an amount equal to $59,062,954.

"Taxes" means any and all taxes, charges, fees, levies or other assessments, including income, gross receipts, excise,
real or personal property, sales, withholding, social security, retirement, unemployment, occupation, use, goods and services,
service use, license, value added, capital, net worth, payroll, profits, withholding, franchise, transfer and recording taxes, fees and
charges, and any other taxes, assessment or similar charges imposed by the IRS or any taxing authority (whether domestic or
foreign including any state, county, local or foreign government or any subdivision or taxing agency thereof (including a United
States possession)), whether computed on a separate, consolidated, unitary, combined or any other basis; and such term shall
include any
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interest whether paid or received, fines, penalties or additional amounts attributable to, or imposed upon, or with respect to, any
such taxes, charges, fees, levies or other assessments.

"Tax Return" or "Tax Returns" shall mean all returns, declarations of estimated Tax payments, reports, information
returns and statements, including any related or supporting information with respect to any of the foregoing, filed or required to be
filed with any taxing authority in connection with the determination, assessment, collection or administration of any Taxes.

"Termination Date" has the meaning set forth in Section 11.1(d) hereto.

"Transfer Taxes" means all transfer taxes (excluding, for the avoidance of doubt, taxes measured by net income),
including sales, real estate transfer, use, stock transfer, stamp, documentary, filing, recording, registration, permit, license,
authorization, administrative (including, without limitation, notary fees), value-added and similar taxes, filing fees and similar
charges, incurred in connection with this Agreement and the transactions contemplated hereby (and any related interest and
penalties).

"Transition Services Agreement" has the meaning set forth in the recitals hereto.

"Virus" means any virus, malware, spyware, malicious code (including the Heartbleed Bug), trojan horse, worm,
back door, trap door, time bomb, software lock, drop dead device or other similar program, routine, instruction, device, code, or
contaminant designed or intended to delete, disable, deactivate, interfere with, disrupt, erase, deny access to, enable any person to
access without authorization, produce modifications of, or otherwise adversely affect the functionality or interfere with the use of,
any software, data or IT Asset.

"Voting Company Debt" has the meaning set forth in Section 3.7(c) hereto.

"W&S" has the meaning set forth in Section 12.14 hereto.
"WARN Act" has the meaning set forth in Section 3.17(d) hereto.

"Willful Breach" has the meaning set forth in Section 11.2(a) hereto.

ARTICLE II
PURCHASE AND SALE

2.1 Purchase and Sale of the Purchased Interests. On the terms and subject to the conditions contained in this Agreement,
on the Closing Date, Seller shall sell, assign, transfer and deliver to Purchaser (free and clear of all Liens, other than any Permitted
Liens described in clause (vi) of the definition of Permitted Liens and any Purchaser Liens), and Purchaser shall purchase from
Seller, the Purchased Interests.

2.2 Purchase Price. The aggregate purchase price (the "Aggregate Purchase Price") for the Purchased Interests shall be an
amount equal to the sum of:
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(@) $530,000,000 in cash;

(b) plus, the aggregate amount of all Cash held by the Company and its Subsidiaries as of immediately prior
to the Closing;

(©) less, the amount of Indebtedness as of immediately prior to the Closing;

(d) plus, the amount, if any, by which estimated Net Working Capital as of immediately prior to the Closing,
is greater than Target Working Capital;

(e) less, the amount, if any, by which estimated Net Working Capital as of immediately prior to the Closing, is
less than Target Working Capital;

® less, the amount, if any, of any unpaid Company Transaction Expenses to be paid at the Closing; and

(@ less, the amount, if any, by which the sum (on a cumulative basis) of the aggregate amount spent by the

Company and its Subsidiaries during the period beginning on the date hereof and ending on the Closing Date for capital
expenditures plus all accruals included in Net Working Capital with respect to any capital expenditures, is less (on a cumulative
basis) than the aggregate amount specified in the capital expenditures budget plan set forth on Schedule 6.1(n) to be spent by the
Company and its Subsidiaries on capital expenditures during the period beginning on the date hereof and ending on the Closing
Date (the “Capital Expenditure Adjustment”); it being understood and agreed that (x) with respect to any quarterly, monthly or
other period specified in the plan set forth on Schedule 6.1(n), amounts spent during any such period (and any accruals therefor
included in Net Working Capital) in excess (on a cumulative basis) of the amount specified in the plan set forth on Schedule 6.1(n)
to be spent during such period shall be applied to reduce any shortfall (if any) in any other period specified in such plan with
respect to the period beginning on the date hereof and ending on the Closing Date, and (y) if the Closing occurs during any
particular period specified in the plan set forth on Schedule 6.1(n) that is not the last day of such period, then, for purposes of this
clause (g), the amount specified in the plan set forth on Schedule 6.1(n) to be spent in such period shall be pro rated.

2.3  Closing_Payment Statement. At least three (3) Business Days prior to the Closing Date, Seller shall deliver to
Purchaser a written statement (the "Closing Payment Statement") setting forth (i) Seller's good faith estimate of the aggregate
amount of all Cash held by the Company and its Subsidiaries as of immediately prior to the Closing, (ii) Seller's good faith estimate
of the Net Working Capital as of immediately prior to the Closing, determined in accordance with the sample calculation of Net
Working Capital set forth on Exhibit A attached hereto and GAAP, (iii) Seller's good faith estimate of the aggregate amount of any
unpaid Company Transaction Expenses as of immediately prior to the Closing, (iv) Seller's good faith estimate of the aggregate
amount of Indebtedness as of immediately prior to the Closing, (v) Seller’s good faith estimate of the Capital Expenditure
Adjustment (if any); and (vi) Seller's calculation of the Aggregate Purchase Price based on the foregoing. Purchaser shall have the
opportunity to review all materials and information used by Seller in preparing the Closing Payment Statement, Seller shall make
available such personnel as are reasonably necessary to assist Purchaser in its review of the Closing Payment Statement, and Seller
shall consider in good faith any comments thereto made by Purchaser.
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2.4 Payment. At the Closing, Purchaser shall make the following payments:

(@) At the Closing, Purchaser shall repay all amounts set forth in the payoff letters relating to the Loans, by
wire transfer of immediately available funds to the applicable payees thereof.

(b) At the Closing, Purchaser shall pay all Company Transaction Expenses set forth in the Closing Payment
Statement, if any, as of the Closing, by wire transfer of immediately available funds to the applicable payees thereof.

© At the Closing, Purchaser shall pay the Escrow Amount, by wire transfer of immediately available funds to
the Escrow Agent.

(d) At the Closing, Purchaser shall pay the Aggregate Purchase Price less the Escrow Amount to Seller, by
wire transfer of immediately available funds to an account designated by Seller in writing to Purchaser at least two (2) Business
Days prior to the Closing Date.

2.5 Closing. The Closing shall take place on the last to occur of (i) the second Business Day following the satisfaction or
waiver of each of the conditions specified in Article VIII and Article IX hereof (other than those to be satisfied at the Closing but
subject to the satisfaction or waiver of such conditions at the Closing) and (ii) May 2, 2015 (or, in the event mutually agreed to by
Purchaser and Seller, such other Business Day no earlier than April 10, 2015) at the offices of Winston & Strawn LLP located at 35
West Wacker Drive, Chicago, Illinois, 60601 at 10:00 a.m., local time, or at such other date, place and time as may be agreed upon
by Purchaser and Seller. The Closing shall be effective as of 11:59 p.m. New York, New York time as of date immediately
preceding the Closing Date for all purposes of this Agreement. At the Closing, Seller shall deliver to Purchaser an executed
instrument of assignment and/or transfer from Seller to Purchaser (in form and substance reasonably satisfactory to Purchaser and
Seller) effectuating the transfer of the Purchased Interests (which are uncertificated) from Seller to Purchaser hereunder, free and
clear of all Liens other than any Permitted Liens described in clause (vi) of the definition of Permitted Liens and any Purchaser
Liens. The purchase price to be paid by Purchaser at the Closing to Seller for the Purchased Interests shall consist of a payment at
the Closing, as specified in Section 2.4 above, of an amount of cash equal to the Aggregate Purchase Price.

2.6 Purchase Price Adjustments.

(a) After Closing, Purchaser shall prepare and, within sixty (60) days after Closing, Purchaser shall deliver to
Seller, a written statement (the "Purchase Price Adjustment Statement") setting forth Purchaser’s good faith determination of (i) the
aggregate amount of all Cash held by the Company and its Subsidiaries as of immediately prior to the Closing, (ii) the Net Working
Capital as of immediately prior to the Closing, determined in accordance with the sample calculation of Net Working Capital set
forth on Exhibit A attached hereto and GAAP, (iii) the aggregate amount of any unpaid Company Transaction Expenses as of
immediately prior to the Closing, (iv) the aggregate amount of Indebtedness as of immediately prior to the Closing, (v) the Capital
Expenditure Adjustment (if any) and (vi) the Aggregate Purchase Price based on the

14



foregoing. No later than thirty (30) days following receipt by Seller of the Purchase Price Adjustment Statement, Seller shall notify
Purchaser in writing whether it accepts or disputes the accuracy of the Purchase Price Adjustment Statement. If Seller accepts the
Purchase Price Adjustment Statement, or if Seller fails within such 30-day period to notify Purchaser of any dispute with respect
thereto, then the Purchase Price Adjustment Statement shall be deemed final and conclusive and binding upon all parties. If Seller
disputes the Purchase Price Adjustment Statement, Seller shall timely provide written notice (the "Dispute Notice") to Purchaser no
later than thirty (30) days following Seller’s receipt of the Purchase Price Adjustment Statement, setting forth in reasonable detail
those items that Seller disputes, the amounts of those disputed items (the "Disputed Amounts"), and the basis for its suggested
adjustments. During the 30-day period following delivery of a Dispute Notice, Purchaser and Seller will negotiate in good faith
with a view to resolving their disagreements over the Disputed Amounts. During such 30-day period and until the final
determination of the Disputed Amounts in accordance with this Section 2.6, Seller and its agents will be provided with such
reasonable access to the financial books and records of the Company and its Subsidiaries and reasonable access to the agents and
representatives of the Company and its Subsidiaries (including independent accountants and their work papers) as Seller may
reasonably request to enable it to respond to the Purchase Price Adjustment Statement. If the parties resolve their differences over
the Disputed Amounts in accordance with the foregoing procedure, the Disputed Amounts shall be the amounts agreed upon by
them. If the parties fail to resolve their differences over the Disputed Amounts within such 30-day period, then Purchaser and Seller
shall forthwith jointly request that the Accounting Arbitrator make a binding determination as to the Disputed Amounts in
accordance with this Agreement. The "Accounting Arbitrator" shall mean Ernst & Young LLP; provided that if Ernst & Young LLP
is unwilling or unable to accept such appointment, then the “Accounting Arbitrator” shall be such national firm of independent
accountants as may be agreed upon by Purchaser and Seller. The Accounting Arbitrator will under the terms of its engagement have
no more than thirty (30) days from the date of referral and no more than fifteen (15) days from the final submission of information
by Purchaser and Seller within which to render its written decision (including a statement of the reasons therefor) with respect to
the Disputed Amounts (and only with respect to any unresolved Disputed Amounts set forth in the Dispute Notice), which decision
shall be final and binding upon the parties and enforceable by any court of competent jurisdiction. The Accounting Arbitrator shall
review such submissions and base its determination solely on such submissions, determined in accordance with the terms and
conditions of this Agreement, including the definitions set forth herein. In resolving any Disputed Amounts, the Accounting
Arbitrator may not assign a value to any item greater than the greatest value for such item claimed by either party or less than the
smallest value for such item claimed by either party. The fees and expenses of the Accounting Arbitrator shall be allocated to be
paid by Purchaser, on the one hand, and Seller, on the other hand, based upon the percentage which the portion of the contested
amount not awarded to each party bears to the amount actually contested by such party, as determined by the Accounting
Arbitrator.

(b) Post-Closing Adjustment.

6] Payment by Seller. If the Final Aggregate Purchase Price, as finally determined in accordance with
Section 2.6(a) above, is less than the Aggregate Purchase Price set forth on the Closing Payment Statement, as determined
pursuant to Section 2.3,
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then Purchaser and Seller will instruct the Escrow Agent to pay, within five (5) Business Days after the determination
thereof, (x) to Purchaser an amount equal to such shortfall, by wire transfer of immediately available funds, out of the
Escrow Account, and (y) to Seller, the amount, if any, remaining of the Escrow Amount in the Escrow Account (following
payment pursuant to clause (x)), by wire transfer of immediately available funds. Any such shortfall amount in clause (x)
above shall be paid first from the Escrow Amount available in the Escrow Account, and then by Seller if the amount of the
Escrow Amount is less than the amount of such shortfall payable to Purchaser under this Section 2.6(b)(i).

(ii) Payments by Purchaser. If the Final Aggregate Purchase Price, as finally determined in accordance
with Section 2.6(a) above, is greater than the Aggregate Purchase Price set forth on the Closing Payment Statement, as
determined pursuant to Section 2.3, then (x) Purchaser will, within five (5) Business Days after the determination thereof,
pay to Seller an amount equal to such excess, by wire transfer of immediately available funds and (y) Purchaser and Seller
will instruct the Escrow Agent to pay, within five (5) Business Days after the determination thereof, to Seller the Escrow
Amount in the Escrow Account, by wire transfer of immediately available funds.

© Escrowed Portion of the Purchase Price. For the purpose of securing Seller’s obligation under Section

Purchaser shall deliver the Escrow Amount to the Escrow Agent by wire transfer of immediately available funds to an account (the
"Escrow Account") that will be designated and administered by the Escrow Agent pursuant to an escrow agreement to be in form
and substance reasonably satisfactory to Purchaser and Seller (the "Escrow Agreement"). The Escrow Agreement will provide,
among other things, that (a) all of the Escrow Amount remaining in the Escrow Account following the determination of the Final
Aggregate Purchase Price in accordance with this Section 2.6 shall be released to Seller and (b) prior to such time, no amounts shall
be released from the Escrow Account unless either (i) agreed in writing by Purchaser and Seller or (ii) required pursuant to a final,
non-appealable judgment. All fees, costs and expenses of the Escrow Agent and Escrow Account shall be paid by Purchaser.

G)) Adjustment of the Aggregate Purchase Price; Exclusive Remedy. Payment of any amount owed pursuant
to this Section 2.6 and/or Section 2.7 shall be treated as an adjustment to the Aggregate Purchase Price. For the avoidance of doubt,
the parties hereto acknowledge and agree that, from and after the Closing, the provisions of this Section 2.6 and the arbitration
provisions contemplated hereby shall be the exclusive remedy and exclusive forum of the parties with respect to the matters that are
or that may be addressed through the purchase price adjustments contemplated hereby.

(e) Set-Off. Notwithstanding anything to the contrary in this Agreement, Purchaser shall have the right to set
off and apply any and all amounts owing by Seller under Section 2.6(b)(i) in excess of the Escrow Amount, if any, that have not
been paid to Purchaser against (without duplication) an equal amount of any Earnout Payment due or that thereafter becomes due to
Seller (in full and complete satisfaction of Seller’s obligation to pay any such amounts). The rights of Purchaser under this Section

2.6(e) are in addition to other rights and remedies which Purchaser may have hereunder.
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2.7 Earnout Payment.
(a) For purposes of this Agreement, the following terms shall have the meanings set forth below.

(@ "Earnout Targets" means, for any particular Earnout Period, the applicable Revenue target set forth
for such Earnout Period under the heading “Earnout Targets” below:

Earnout Period Earnout Targets
2015 Earnout Period $350,000,000
2016 Earnout Period $385,000,000
2017 Earnout Period $425,000,000
(ii) "2015 Earnout Payment" means an amount in cash equal to $14,666,666.
(iii) "2016 Earnout Payment" means an amount in cash equal to $14,666,667.
(iv) "2017 Earnout Payment" means an amount in cash equal to $14,666,667.
) "Earnout Payment" means, collectively, any payment made to Seller in respect of Section 2.7(b)
below in respect of any Earnout Period.
(b) In addition to the Final Aggregate Purchase Price payable by Purchaser to Seller pursuant to Section 2.6,
Seller shall be entitled to receive additional cash payouts from Purchaser if earned in accordance with this Section 2.7 as follows:
() 2015 Earnout Period. In the event that the Revenue for the 2015 Earnout Period is greater than or

equal to the Earnout Target for the 2015 Earnout Period set forth above, then Purchaser shall pay to Seller pursuant to this
Section 2.7(b)(i) an amount in cash equal to the 2015 Earnout Payment;

(ii) 2016 Earnout Period. In the event that the Revenue for the 2016 Earnout Period is greater than or
equal to the Earnout Target for the 2016 Earnout Period set forth above, then Purchaser shall pay to Seller pursuant to this

Payment minus (2) the amount of any 2015 Earnout Payment previously paid to Seller pursuant to Section 2.7(b)(i) above;
and

(iii) 2017 Earnout Period. In the event that the Revenue for the 2017 Earnout Period is greater than or
equal to the Earnout Target for the 2017 Earnout Period set forth above, then Purchaser shall pay to Seller pursuant to this

amount of the total amount of Earnout Payments that may be made pursuant to this Section 2.7 shall not exceed
$44,000,000.
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© On or prior to each of March 31, 2016, March 31, 2017 and March 31, 2018, Purchaser shall (i) deliver a
statement to Seller containing Purchaser’s good faith calculation of the Revenue and the applicable amount of Earnout Payment(s)
(as determined in accordance with Section 2.7(b) above) for the applicable Earnout Period (each, an "Earnout Statement") and (ii)
pay to Seller by wire transfer of immediately available funds to an account designated by Seller, an amount equal to the aggregate
amount of applicable Earnout Payment(s), if any (as determined in accordance with Section 2.7(b) above), reflected in such
Earnout Statement (a "Preliminary Earnout Payment"). Each Preliminary Earnout Payment shall be subject to review as provided in
Section 2.7(d).

(d) Purchaser shall permit Seller and its accountants and financial advisors to review promptly upon
reasonable request, on-site or otherwise, during normal business hours, all records and work papers prepared or used by Purchaser
in connection with the preparation of each Earnout Statement and to take copies of the same. Seller shall have sixty (60) days after
receipt of each Earnout Statement and all requested records and work papers (the "Earnout Dispute Period") to dispute any or all
amounts of such Earnout Statement (the "Earnout Dispute"). Seller shall provide to Purchaser, prior to the end of the Earnout
Dispute Period, written notice of the Earnout Dispute (an "Earnout Dispute Notice"), which shall set forth in reasonable detail the
amounts included in the applicable Earnout Statement with which Seller disagrees. If Seller does not deliver an Earnout Dispute
Notice to Purchaser prior to the end of the Earnout Dispute Period, the Earnout Statement for the applicable Earnout Period shall be
deemed to be final, conclusive and binding upon Purchaser and Seller in the form in which it was delivered to Seller pursuant to
Section 2.7(c). If Seller delivers to Purchaser an Earnout Dispute Notice prior to the end of the Earnout Dispute Period, Seller and
Purchaser shall use commercially reasonable efforts to resolve the Earnout Dispute and agree in writing upon the final content of
the applicable Earnout Statement within thirty (30) days following the delivery by Seller of the Earnout Dispute Notice to
Purchaser. Amounts not objected to by Seller shall be deemed resolved. If Seller and Purchaser are unable to resolve the amounts in
dispute within such thirty (30) day period, then Seller and Purchaser shall submit the Earnout Dispute for resolution to the
Accounting Arbitrator. Seller and Purchaser agree to cooperate fully with the Accounting Arbitrator in order to facilitate the receipt
of the final determination of the Accounting Arbitrator within thirty (30) days following submission of an Earnout Dispute to the
Accounting Arbitrator. The Accounting Arbitrator shall apply the terms of this Section 2.7, and may not assign a value to any item
greater than the greatest value for such item claimed by any party or less than the smallest value for such item claimed by any party.
The Accounting Arbitrator’s determination shall be based solely on written submissions by Seller and Purchaser (i.e., not on
independent review) and on the definitions and provisions included herein. All determinations of the Accounting Arbitrator with
respect to an Earnout Statement shall be final, conclusive and binding on Seller and Purchaser (except in the event of manifest error
by the Accounting Arbitrator). For purposes of this Agreement, "Final Determination" of an Earnout Statement shall mean the final
determination pursuant to this Section 2.7(d). The fees and expenses of the Accounting Arbitrator incurred in connection with the
resolution of an Earnout Dispute shall be allocated to be paid by Purchaser, on the one hand, and Seller, on the other hand, based
upon the percentage which the portion of the contested amount not awarded to each party bears to the amount actually contested by
such party, as determined by the Accounting Arbitrator.
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(e) With respect to each Earnout Statement, if the Earnout Payment(s) applicable thereto are due pursuant to
the Final Determination of such Earnout Statement, no later than five (5) days following the Final Determination of such Earnout
Statement, Purchaser shall pay to Seller by wire transfer of immediately available funds to an account designated by Seller the
Earnout Payment(s).

3] Without limiting any rights of Seller (or obligations of Purchaser) hereunder, the parties hereto agree that it
is the parties’ intention to allow Purchaser to operate the Business after the Closing in accordance with its legitimate business
interests. Notwithstanding the foregoing, during the period from and after the Closing through December 31, 2017, Purchaser
covenants and agrees that:

0] neither Purchaser nor any Affiliates of Purchaser shall take any actions that are motivated, directly
or indirectly, for the purpose of adversely affecting any Earnout Payment; provided, however, that nothing in this

Agreement shall require Purchaser to take any action that Purchaser determine would constitute a breach of fiduciary duties
of the boards of directors of Purchaser or its Affiliates; and

(ii) solely for purposes of calculating the Earnout Payments, Purchaser shall not, and shall cause its
Affiliates not to, make any changes to the accounting principles, policies or practices used by the Company prior to the
Closing with respect to the Business, except as Seller may otherwise consent to or approve.

® If, at any time following the Closing Date but prior to December 31, 2017, Purchaser or its Affiliates
(including the Company or any of its Subsidiaries) sell or otherwise dispose of (in any single transaction or series of transactions)
any assets or product lines (excluding sales of inventory (and any obsolete assets that are immaterial), in each case, in the ordinary
course of business) accounting for less than or equal to fifty percent (50%) of the Revenue of the Business during the trailing
twelve month period immediately prior to any such sale or disposition, then Purchaser and Seller will negotiate and mutually agree
upon an equitable reduction (taking into account all relevant factors) to the remaining Earnout Targets utilized in calculating the
earn-out payments in this Section 2.7. If, at any time following the Closing Date but prior to December 31, 2017, Purchaser or its
Affiliates (including the Company or any of its Subsidiaries) sell or otherwise dispose of (in any single transaction or series of
transactions) assets or product lines (excluding sales of inventory and product (and any obsolete assets that are immaterial), in each
case, in the ordinary course of business) to a non-Affiliated entity accounting for more than fifty percent (50%) of the Revenue of
the Business during the trailing twelve month period immediately prior to any such sale or disposition (regardless of the form,
structure or manner of any such transaction, whether by sale, merger, consolidation or otherwise), then the full amount of the total
amount Earnout Payments that have not been previously paid shall become immediately due and payable upon the consummation
of any such transaction (i.e., $44,000,000 less the amount of prior Earnout Payments paid to Seller prior to the consummation of
any such transaction). For the avoidance of doubt, any sale, merger, change of control or other similar corporate transaction
involving Purchaser shall trigger the payments contemplated by this Section 2.7.

(h) The parties hereto shall treat and report any amounts paid under this Section 2.7 as adjustments to the
purchase price for Tax purposes, except as otherwise required by applicable law; provided, however, that if, and then only to the
extent, required by Sections 483 and/or 1274
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of the Code (or any corresponding or similar provision of state, local or non-U.S. Law), the parties hereto shall treat a portion of
any amounts so paid as interest for applicable Tax purposes.

2.8 Withholding Taxes. Notwithstanding anything to the contrary in this Agreement, Purchaser and its Affiliates shall be
entitled to deduct and withhold from any payments made hereunder by such Person pursuant to this Agreement any Taxes that are
required to be deducted and withheld by such Person under applicable law with respect to the making of such payment. Any such
withheld amounts (x) shall be treated for all purposes of this Agreement as having been paid to the Person or Persons in respect of
which such deduction and withholding was made and (y) shall be remitted by the applicable withholding party to the applicable
Governmental Authority.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Purchaser as of the date hereof and on and as of the Closing Date as

follows:

3.1 Formation and Qualification. The Company and each of its Subsidiaries is duly organized, validly existing and in good
standing (to the extent such concept is applicable in such Person's jurisdiction of formation) under the laws of the jurisdiction of its
organization. Each of the Company and its Subsidiaries has full entity power and authority and possesses all governmental
franchises, licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and
assets and to carry on its business as presently conducted, other than such franchises, licenses, permits, authorizations and
approvals the lack of which, individually or in the aggregate, has not had or would not reasonably be expected to have a Material
Adverse Effect. Each of the Company and its Subsidiaries is duly qualified to do business (where applicable), and is in good
standing, to the extent applicable, as a foreign entity in each jurisdiction in which the conduct or nature of its business or the
ownership, leasing or holding of its properties makes such qualification necessary, except such jurisdictions where the failure to be
so duly qualified or in good standing has not had or would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect. Schedule 3.1 lists the name and jurisdiction of organization of each of the Company's Subsidiaries. The
Company has heretofore made available to Purchaser complete and correct copies of its certificate of formation and operating
agreement and the applicable governing documents of each of its Subsidiaries, in each case as in effect as of the date hereof.

3.2 Authorization; Enforceability. The execution and delivery of this Agreement by the Company and the performance by
the Company of its obligations hereunder have been authorized by all necessary action on the part of the Company. This Agreement
has been duly executed and delivered by the Company. Assuming this Agreement constitutes the valid and binding obligation of
each of the other parties hereto, this Agreement constitutes the valid and binding obligation of the Company, enforceable against it
in accordance with its terms, except as such enforceability may be limited by (a) bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or other similar laws, now or hereafter in effect, relating to or limiting creditors' rights generally and
(b) general principles of equity (whether considered in an action in equity or at law).
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3.3 No Defaults or Conflicts. Except as described on Schedule 3.3, neither the execution and delivery of this Agreement
nor the consummation of the transactions contemplated hereby by the Company nor the performance by the Company of its
obligations hereunder will (i) constitute a breach or result in any violation of the applicable governing documents of the Company
or any of its Subsidiaries; or (ii) materially conflict with or constitute a material default under: (A) any Material Contract (as
defined below); (B) any applicable law, rule, regulation, judgment, order or decree of any Governmental Authority having
jurisdiction over the Company or any of its Subsidiaries or any of their assets or (C) result in the creation of, or require the creation
of, any Lien (other than any Purchaser Liens) upon any equity interests or any property of the Company or any of its Subsidiaries,
except in the case of this clause (ii), any such item which would not reasonably be expected to result in a Material Adverse Effect.

3.4 Financial Statements.

(a) The Financial Statements are attached on Schedule 3.4 hereto. Except (i) as set forth on Schedule 3.4 or as
disclosed or reflected in any of the Financial Statements (including any of the notes thereto) and (ii) that the allocation of corporate
support, general, management and administrative and other liabilities and expenses included in any of the Financial Statements for
periods prior to April 9, 2014 may differ from what would be included for the Company and its Subsidiaries on a stand-alone basis,
the Financial Statements have been prepared in conformity with GAAP consistently applied (except in each case as described
therein (including the notes thereto) and/or as excepted pursuant to the last parenthetical in this Section 3.4(a)), and present fairly,
in all material respects, the consolidated financial position, results of operations and cash flows of Stuart Weitzman Holdings, LL.C
and its consolidated Subsidiaries (taken as a whole), in the case of the December 31, 2013 audited financial statements, or the
Company and its consolidated Subsidiaries (taken as a whole), in the case of the October 4, 2014 unaudited financial statements, as
of the respective dates thereof and for the respective periods indicated in accordance with GAAP consistently applied (subject, in
each case of the unaudited financial statements, to the lack of footnotes and other presentation items and year-end adjustments,
which has not had or would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect).

(b) Schedule 3.4 sets forth a complete and correct list of all outstanding Indebtedness (including the Loans) of
the Company and its Subsidiaries, as well as the outstanding balance thereof, as of the most recent date for which such balances
were available, as set forth on Schedule 3.4.

3.5 Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has any liability or obligation of any nature
(whether accrued, absolute, contingent, unasserted or otherwise), other than (i) liabilities or obligations reflected in the Financial
Statements (including the footnotes thereto), (ii) liabilities or obligations incurred in the ordinary course of its business consistent
with past practice since the dates of the Financial Statements, (iii) future executory obligations arising under any of the Material
Contracts or under contracts which are not required to be disclosed on Schedule 3.11 (excluding all obligations arising in
connection with any breach or other violation of any such contract prior to the Closing Date), (iv) liabilities and obligations arising
under (or incurred in connection with) this Agreement and/or any of the transactions contemplated hereby, (v) liabilities and
obligations to be included in (or for which a reserve or accrual is to be included in) the computation of the Net Working Capital, the
Company Transaction Expenses and/or
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Indebtedness (each as finally determined in accordance with this Agreement), (vi) liabilities and obligations between or among any
of the Company and/or any of its Subsidiaries, (vii) liabilities and obligations otherwise disclosed (or within any materiality
threshold contained in any other representation or warranty) in this Agreement or the Disclosure Schedule and (viii) other liabilities
or obligations that, taken individually or in the aggregate, have not had or would not reasonably be expected to have a Material
Adverse Effect.

3.6 Absence of Certain Changes or Events.

(@) From December 31, 2013 through the date of this Agreement, there has not occurred any change, effect,
development, circumstance, condition, state of facts, event or occurrence that has had, or would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

(b) From October 4, 2014 through the date of this Agreement, (i) the business of the Company and its
Subsidiaries has been conducted in the ordinary course of business consistent with past practice and (ii) except as set forth on
Schedule 3.6(b), neither the Company nor any of its Subsidiaries has taken any action that would have constituted a breach of
Section 6.1(ii) (other than clauses (¢), (o) and (s) (solely to the extent relating to clauses (c) or (o) thereof)) had such action been
taken after the execution of this Agreement without the prior consent of Purchaser.

3.7 Capitalization; Subsidiaries.

() The only equity interests of the Company that are issued, reserved for issuance or outstanding are the
Purchased Interests held by Seller (all of which are uncertificated). The Purchased Interests have been duly authorized and (as
applicable) validly issued and, other than this Agreement, are not subject to (other than, in the case of the following, applicable
securities laws) or issued in breach or violation of any purchase option, call option, right of first refusal, preemptive right,
subscription right or similar right under any provision of applicable law, the organizational and governance documents of the
Company or any contract to which the Company or any of its Subsidiaries is a party or is otherwise bound.

(b) Schedule 3.7 sets forth a true and correct list of all of the Company’s Subsidiaries, listing for each
Subsidiary (as of the date hereof) the class and amount of authorized and outstanding equity interests of each of the Company's
Subsidiaries and the record owners thereof, in each case, with respect to any equity interests owned by the Company or any of its
Subsidiaries and, to the Knowledge of the Company, any other Person. All of the outstanding equity interests of each Subsidiary of
the Company that are held by the Company or any of its Subsidiaries are duly authorized and validly issued and not subject to or
issued in breach or violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or similar
right under any provision of applicable law, the organizational and governance documents of any such Subsidiary or any contract to
which the Company or any of its Subsidiaries is a party or is otherwise bound. Except as set forth on Schedule 3.7, there are no
equity securities of the Subsidiaries of the Company issued, reserved for issuance, or outstanding. Except as set forth on Schedule
3.7, the Company or one of its Subsidiaries has good and valid title to all the equity interests of the Subsidiaries of the Company
owned by any of the Company or any of the Subsidiaries of the Company, free and clear of all Liens (other than Permitted Liens
described in clauses (v), (vi), (vii) and/or (xiii) of the definition of Permitted Liens), and is the record owner thereof.
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© There are not any bonds, debentures, notes or other indebtedness of the Company or any of its Subsidiaries
having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which
holders of equity interests of the Company or any of its Subsidiaries may vote ("Voting Company Debt"). Except as set forth in
Schedule 3.7, there are not any options, warrants, rights, convertible or exchangeable securities, phantom stock rights, stock
appreciation rights, stock-based performance units or contracts of any kind to which the Company or any of its Subsidiaries is a
party or by which any of them is bound (i) obligating the Company or any such Subsidiary to issue, deliver or sell, or cause to be
issued, delivered or sold, additional equity interests of the Company or any such Subsidiary, or any security convertible or
exercisable for or exchangeable into any equity interest of the Company or any such Subsidiary, or any Voting Company Debt, (ii)
obligating the Company or any such Subsidiary to issue, grant, extend or enter into any such option, warrant, right, security, unit or
contract or (iii) that give any Person the right to receive any economic benefit or right from the Company or any such Subsidiary
similar to or derived from the economic benefits and rights accruing to holders of equity interests of the Company or any of its
Subsidiaries. There are not any outstanding contractual obligations of the Company or any of its Subsidiaries to repurchase, redeem
or otherwise acquire any equity interests of the Company or any of its Subsidiaries.

() Except for its interests in its Subsidiaries listed on Schedule 3.7 or as otherwise set forth on Schedule 3.7,
the Company does not own, directly or indirectly, any equity interest in any other Person.

3.8 No Consents. Except as may be required under the HSR Act or any competition filing which may be required pursuant
to foreign law, no authorization or consent, and no notice to or filing with, any Governmental Authority is required to be obtained
or made by the Company or any of its Subsidiaries in connection with the execution or performance by the Company of its
obligations under this Agreement.

3.9 Permits. Schedule 3.9 sets forth a list of all certificates, licenses, permits, authorizations and approvals issued or
granted by any Governmental Authority ("Permits") to the Company or a Subsidiary of the Company that are necessary for or used
in the operation of the business of the Company and its Subsidiaries as currently conducted and that are material to such operations.
The Company and each of its Subsidiaries are in possession of all Permits necessary for the Company and its Subsidiaries to own,
lease and operate their properties and assets or to carry on their businesses as they are now being conducted, except where the
failure to have any of the Permits has not had or would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect. All Permits are in full force and effect, except where the failure to be in full force and effect has not had or
would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. The Company and each of
its Subsidiaries is in compliance with all Permits, except where the failure to be in compliance has not had or would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

3.10 Litigation. Schedule 3.10 sets forth, as of the date hereof, (i) each lawsuit, action, proceeding at law or in equity,
arbitration or administrative or other proceeding pending before any court or other Governmental Authority against the Company
or any of its Subsidiaries that (a) alleges damages or other liabilities in excess of $250,000 or (b) seeks any material injunctive
relief and (ii) each material judgment, decree, injunction, ruling or order of any court or other Governmental
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Authority outstanding and in effect against the Company or any of its Subsidiaries. There is no lawsuit or other proceeding pending
or, to the Knowledge of Company, threatened before or by any Governmental Authority against the Company or any of its
Subsidiaries which has had or would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect,
and there is no outstanding judgment or order to which the Company or any of its Subsidiaries is a party or by which it or any of its
assets or properties is bound which has had or would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

3.11 Contracts.

() Except for this Agreement, Schedule 3.11 contains a complete and correct list, as of the date of this
Agreement, of each contract described below in this Section 3.11(a) under which the Company or any Subsidiary of the Company
has any current or future rights, responsibilities, obligations or liabilities (in each case, whether contingent or otherwise) or to
which any of their respective properties or assets is subject, in each case as of the date of this Agreement (all contracts of the type
described in this Section 3.11(a) being referred to herein as the “Material Contracts™):

@ each contract that limits in any material respect the freedom of the Company or any of its
Subsidiaries to compete in any line of business or geographic region, or with any Person, including any contract that
requires the Company and/or its Subsidiaries to work exclusively with any Person in any geographic region, or which by its
terms would so limit the freedom of Purchaser and its Affiliates after the Closing, excluding, in any such case, any
limitations or restrictions on the ability to solicit any individual or class of individuals of the counterparty to any such
contract (and/or any of its Affiliates) for employment;

(ii) any partnership, joint venture, strategic alliance, collaboration, co-promotion or design project
contract which is material to the Company and its Subsidiaries, taken as a whole;

(iii) each contract not otherwise described in any other subsection of this Section 3.11(a) that (A) is
reasonably expected to involve future expenditures by the Company and/or any of its Subsidiaries of more than $5,000,000
in the one-year period following the date hereof and (B) cannot be terminated by the Company or such Subsidiary of the
Company on less than ninety (90) days’ notice without material payment or penalty, other than ordinary course product
purchase contracts;

(iv) each acquisition or divestiture contract or each material licensing agreement that contains
representations, covenants, indemnities or other obligations (including “earn-out” or other contingent payment obligations)
that would reasonably be expected to result in the receipt or making of future payments in excess of $5,000,000 in the
twelve (12) month period following the date hereof;

) each contract relating to outstanding indebtedness of the Company or its Subsidiaries for borrowed
money or any financial guaranty thereof (whether incurred, assumed, guaranteed or secured by any asset) in an amount in
excess of $500,000 other than (A) contracts solely among the Company and any wholly owned Subsidiary of the Company,
and (B) financial guarantees entered into in the ordinary course of business consistent with

24



past practice not exceeding $500,000, individually or in the aggregate (other than surety or performance bonds, letters of
credit or similar agreements entered into in the ordinary course of business in each case to the extent not drawn upon);

(vi) each contract between the Company or any Subsidiary of the Company, on the one hand, and any
officer, director or Affiliate (other than a wholly owned Subsidiary of the Company) of the Company or any Subsidiary of
the Company or any of their respective “associates” or “immediate family” members (as such terms are defined in Rule
12b-2 and Rule 16a-1 of the Exchange Act), on the other hand, including any contract pursuant to which the Company or
any Subsidiary of the Company has an obligation to indemnify such officer, director, Affiliate or family member, but not
including any Benefit Plans;

(vii) any contract (excluding licenses for commercial off the shelf computer software that are generally
available on nondiscriminatory pricing terms) under which the Company or any Subsidiary of the Company is granted any
license, option or other right or immunity (including a covenant not to be sued or right to enforce or prosecute any patents)
with respect to any Intellectual Property of a third party, which contract is material to the Company and its Subsidiaries,
taken as a whole;

(viii) any contract under which the Company or any Subsidiary of the Company has granted to a third
party any license, option or other right or immunity (including a covenant not to be sued or right to enforce or prosecute any
patents) with respect to any Intellectual Property, which contract is material to the Company and the Company’s
Subsidiaries, taken as a whole;

(ix) any stockholders, investors rights, registration rights or similar agreement or arrangement relating
to the issuance, sale, repurchase or redemption of any equity securities of the Company or any of its Subsidiaries;

(%) any contract requiring the Company or any Subsidiary of the Company to purchase a minimum
quantity of goods relating to any product that (A) is reasonably expected to involve future expenditures by the Company or
any of the Company Subsidiaries of more than $1,500,000 in the one-year period following the date hereof and (B) cannot
be terminated by the Company or such Subsidiary of the Company on less than ninety (90) days’ notice without material
payment or penalty;

(xi) any material collective bargaining agreement or other material contract with any labor union;

(xii) any contract involving the settlement of any claim, action or proceeding or threatened claim,
action or proceeding (or series of related, claims actions or proceedings) (A) which will involve payments after the date
hereof, or involved payments, in excess of $1,000,000 or (B) with respect to which material conditions precedent to the
settlement have not been satisfied;

(xiii) any contract with respect to any Leased Real Property; and

(xiv) any contract not otherwise described in any other subsection of this Section 3.11(a) that would
constitute a “material contract” (as such term is defined in
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Item 601(b)(10) of Regulation S-K of the Securities and Exchange Commission) with respect to the Company and/or its
Subsidiaries.

(b) The Company has made available to Purchaser prior to the date of this Agreement, a true and complete
copy of each Material Contract as in effect on the date of this Agreement. Neither the Company nor any Subsidiary of the Company
is in breach of or default under the terms of any Material Contract, and, to the Knowledge of the Company, there does not exist any
event, change, effect, development, occurrence, circumstance, condition, matter or state of facts (including the execution, delivery
and performance of this Agreement or the consummation of the transactions contemplated hereby) which (with or without notice,
passage of time, or both) would constitute a breach or default under any Material Contract, where such breach or default has had, or
would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. To the Knowledge of the
Company, as of the date hereof, no other party to any Material Contract is in, or is alleged to be in, breach of or default under the
terms of any Material Contract where such breach or default has had, or would reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect. Except as has not had, or would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect, each Material Contract is a valid and binding obligation of the Company or the Subsidiary of
the Company which is party thereto and, to the Knowledge of the Company, of each other party thereto, and is in full force and
effect, except that (i) such enforcement may be subject to applicable bankruptcy, insolvency, examinership, reorganization,
moratorium or other similar laws, now or hereafter in effect, relating to creditors’ rights generally and (ii) equitable remedies of
specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of
the court before which any proceeding therefor may be brought.

3.12 Tangible Personal Property; Real Property.

(a) The assets and rights of the Company and its Subsidiaries include all of the material assets and rights of
the Company and its Subsidiaries which were used in the conduct of the Business as conducted on October 4, 2014, subject to such
changes as have occurred in the ordinary course of business consistent with past practice or otherwise permitted by this Agreement
since such date. The Company or a Subsidiary of the Company has good and valid title to all tangible personal property assets
reflected on the October 4, 2014 balance sheet included in the Financial Statements as being owned by them or, with respect to
those thereafter acquired by them prior to the Closing Date, as of the date such assets are so acquired, other than those disposed of
since October 4, 2014 in the ordinary course of business, in each case free and clear of all Liens other than Permitted Liens. This
Section 3.12(a) does not relate to real property or interests in real property, such items being the subject of Section 3.12(b), or to
intellectual property, such items being the subject of Section 3.13.

(b) The Company and its Subsidiaries do not own (in fee or otherwise) any real property or any interest in any
real property. Schedule 3.12(b) contains a true and complete list of each lease, sublease and other agreement under which the
Company or any of its Subsidiaries uses or occupies or has the right to use or occupy any real property (the "Leased Real
Property"), and, except as would not reasonably be expected to result in material liability to the Company, (i) each such lease,
sublease and other agreement is valid, binding and in full force and effect, except that (A) enforcement may be subject to applicable
bankruptcy, insolvency, examinership,
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reorganization, moratorium or other similar laws, now or hereafter in effect, relating to creditors’ rights generally and (B) equitable
remedies of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the
discretion of the court before which any proceeding therefor may be brought, (ii) no uncured default of a material nature on the part
of the Company or, if applicable, its Subsidiary or, to the Knowledge of the Company, the landlord thereunder exists with respect to
any Leased Real Property and (iii) except as set forth on Schedule 3.12(b), the Company and each of its Subsidiaries has a good
and valid leasehold interest in or contractual right to use or occupy, subject to the terms of the lease, sublease or other agreement
applicable thereto, the Leased Real Property, free and clear of all Liens, except for Permitted Liens. Except as set forth on Schedule
3.12(b), neither the Company nor any of its Subsidiaries has subleased to any third party any right to use, occupy or lease any of the
Leased Real Property.

3.13 Intellectual Property.

(a) Schedule 3.13(a) sets forth a complete and correct list, as of the date of this Agreement, of all Owned
Intellectual Property that has been registered or is subject to an application for registration, including a list of all jurisdictions in
which such Owned Intellectual Property is registered or registrations have been applied for and all registration and application
numbers and the current status thereof (the "Registered Intellectual Property"). Either the Company or a Subsidiary of the Company
owns free and clear of all Liens (other than Permitted Liens), or is licensed or otherwise possesses legally enforceable rights to use,
all material Intellectual Property used in their respective businesses as currently conducted. The Registered Intellectual Property is
in good standing with the Governmental Authority or domain name registrar before which it is registered or pending and, to the
Knowledge of the Company, is valid and enforceable.

(b) There are no pending or, to the Knowledge of the Company, threatened claims against the Company or its
Subsidiaries by any Person alleging infringement, misappropriation, dilution or other violation by the Company or its Subsidiaries
for their use of any Intellectual Property or right of publicity or privacy in their respective businesses as currently conducted, or any
offers to license, in each case, that would reasonably be expected to result in material liability to the Company. The conduct of the
businesses of the Company and its Subsidiaries as presently conducted and as conducted since April 9, 2014 does not infringe
upon, misappropriate, dilute or otherwise violate in any material respect any Intellectual Property, right of publicity or privacy, or
any other similar proprietary right of any Person (provided that this representation is given to Knowledge of the Company with
respect to patents). Except as set forth on Schedule 3.13(b), to the Knowledge of the Company, no third party is infringing,
misappropriating, diluting or otherwise violating in any material respect any Intellectual Property of the Company. As of the date
hereof, neither the Company nor any of its Subsidiaries has made any claim of a violation, infringement, misappropriation or
dilution by others of its rights to or in connection with the Intellectual Property used in their respective businesses, in each case,
that is currently outstanding and unsatisfied and which is material to the Company and its Subsidiaries.

© The Company and its Subsidiaries make reasonable efforts to protect and maintain their material
Intellectual Property, including by using their respective reasonable efforts to (x) have all employees and consultants of the
Company and its Subsidiaries involved in the creation of material Intellectual Property for the Company execute agreements
assigning ownership
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in such Intellectual Property to the Company or a Subsidiary of the Company and (y) seek to maintain the confidentiality of the
Company’s and its Subsidiaries’ material trade secrets.

(d) Except as would not reasonably be expected to result in material liability to the Company, (i) the
Company IT Assets are free from material bugs and other defects, (ii) have not materially malfunctioned or failed within the past
three years in a manner that has materially adversely affected the Company’s or its Subsidiaries’ respective businesses, (iii) to the
Knowledge of the Company do not contain any Viruses, and (iv) the Company and the Subsidiaries have implemented
commercially reasonable backup, security and disaster recovery measures and technology with respect to the Company IT Assets.
To the Knowledge of the Company, no person has obtained unauthorized access to any Company IT Assets which has resulted in
any material liability to the Company.

(e) The use, collection, storage and dissemination of personally identifiable information ("Data") by or on
behalf of the Company in connection with the Business do not violate any applicable laws and the Company and its Subsidiaries
have not otherwise violated any Person’s privacy, publicity or confidentiality rights (collectively, "Privacy Laws") in any material
respect. The Company and each of its Subsidiaries are in compliance in all material respects with the privacy policy posted on user-
facing pages of the Company Websites and all other rules, policies and procedures the Company or its Subsidiaries have established
concerning Data (all of the foregoing, the "Privacy Rules"). Except as would not reasonably be expected to result in material
liability to the Company, (i) there is no action or claim pending or to the Knowledge of the Company, asserted or threatened by or
against the Company or any of its Subsidiaries alleging any material violation of any Privacy Laws or Privacy Rules, (ii) to the
Knowledge of the Company, neither the consummation of the transactions contemplated by this Agreement nor the negotiation,
execution, delivery or performance by the Company of this Agreement will cause a violation of, or require the consent, waiver or
authorization of or declaration, filing or notification to any Person under, any Privacy Laws or Privacy Rules, and (iii) since April
9, 2014, the Company and its Subsidiaries have at all times taken commercially reasonable measures designed to ensure that all
Data collected or accessed by the Company in the operation of the Business is protected against unauthorized access, use,
modification, disclosure or other loss, and to the Knowledge of the Company, no such loss has occurred which has resulted in any
material liability to the Company.

® Except as would not reasonably be expected to result in material liability to the Company or as otherwise
set forth on Schedule 3.13(f), the consummation of the transactions contemplated by this Agreement will not result (in and of itself)
in any of the following pursuant to any agreement to which the Company or any of its Subsidiaries is a party as of the date hereof
(other than as contemplated by any such agreement): (i) the grant, license or assignment to any third party of any interest in or to,
or the creation of any Lien (other than a Permitted Lien) on, any Intellectual Property owned by the Company or any of its
Subsidiaries prior to the Closing, which is not in effect prior to Closing or (ii) the Company or any of its Subsidiaries being bound
by or subject to any non-compete obligation, which that Person was not bound by or subject to prior to Closing.
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) The representations and warranties set forth in this Section 3.13 and in Section 3.11 are the Company’s
sole and exclusive representations and warranties with respect to the Company Owned Intellectual Property, and infringement or
other violation of third party Intellectual Property, rights of publicity or privacy.

3.14  Environmental Compliance. Except as set forth on Schedule 3.14 or in any of the reports or documents made
available as described in Section 3.14(d) below:

(a) Except as has not had, or would not reasonably be expected to have a Material Adverse Effect, the
Company and its Subsidiaries are, and have been since April 9, 2014, in compliance in all material respects with applicable
Environmental Laws (excluding any instances of non-compliance for which the applicable statute of limitations has expired).
Neither the Company nor any of its Subsidiaries has received any written communication since April 9, 2014 that alleges that the
Company or any of its Subsidiaries is not in compliance in any material respect with, or has material liability under, any applicable
Environmental Law, the subject of which is unresolved.

(b) Except as has not had, or would not reasonably be expected to have a Material Adverse Effect, (i) the
Company and its Subsidiaries have obtained and are in compliance in all respects with all Permits necessary pursuant to
Environmental Law to be possessed by them for their operations as currently conducted ("Environmental Permits"), (ii) all such
Environmental Permits are valid and in good standing and (iii) since April 9, 2014, neither the Company nor any of its Subsidiaries
has received written notice relating to the revocation or material modification of any such Environmental Permit or that any such
Environmental Permit has not been complied with by the Company or any of its Subsidiaries, the subject of which is unresolved.

© Except as has not had, or would not reasonably be expected to have a Material Adverse Effect, (i) there are
no Environmental Claims pending or threatened against or relating to the Company or any of its Subsidiaries or relating to the
current or former operations, products, assets or properties of the Company or its Subsidiaries and (ii) neither the Company nor any
of its Subsidiaries has contractually assumed any liabilities or obligations that would reasonably be expected to form the basis of an
Environmental Claim against the Company or its Subsidiaries.

(d) The Company has delivered or made available to Purchaser copies of all Phase I environmental site
assessment reports or Phase II reports related to the Leased Real Property or material documents related to any Environmental
Claims disclosed on Schedule 3.14 prepared by or for the Company or its Subsidiaries, or which is otherwise in the possession or
control of the Company or its Subsidiaries.

(e) This Section 3.14 sets forth the sole and exclusive representations and warranties of the Company with
respect to any environmental matters, including those relating to Environmental Laws, Environmental Permits and Hazardous
Materials.

3.15 Taxes. Except as set forth on Schedule 3.15:

() all Tax Returns that are required to be filed by or with respect to the Company or any of its Subsidiaries
have been timely filed (taking into account any extension of time within which to file), and all such Tax Returns are true, complete
and accurate in all material respects;
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() the Company and its Subsidiaries have paid all Taxes due and owing by any of them, including any Taxes
required to be withheld from amounts owing to any employee, creditor, or third party (in each case, whether or not shown on any
Tax Return), other than Taxes for which adequate reserves have been established in accordance with GAAP on the financial
statements of the Company and its Subsidiaries;

© there is no pending or threatened in writing any audit, examination, investigation or other proceeding with
respect to any Taxes of the Company or any of its Subsidiaries;

(d) neither the Company nor any of its Subsidiaries has waived any statute of limitations with respect to Taxes
or agreed to any extension of time with respect to a Tax assessment or deficiency;

(e) neither the Company nor any of its Subsidiaries has constituted a “distributing corporation” or a
“controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for
tax-free treatment under Section 355 of the Code (or any similar provision of state, local, or non-U.S. Law) in the two years prior to
the date of this Agreement;

) none of the Company or any of its Subsidiaries is a party to any Tax allocation, sharing, indemnity, or
reimbursement agreement or arrangement (other than any customary Tax indemnification provisions in ordinary course commercial
agreements or arrangements that are not primarily related to Taxes) or has any liability for Taxes of any Person (other than the
Company or any of its Subsidiaries) under U.S. Treasury Regulations Section 1.1502-6 (or any similar provision of state, local, or
non-U.S. Law) or as transferee or successor;

(8 there are no Liens for Taxes upon any property or assets of the Company or any of its Subsidiaries, except
for Permitted Liens;

(h) neither the Company nor any of its Subsidiaries has entered into any “listed transaction” within the
meaning of U.S. Treasury Regulations Section 1.6011-4(b)(2) (or any similar provision of state, local or non-U.S. Law);

6] neither the Company nor any of its Subsidiaries will be required to include any item of income in, or
exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a
result of any (i) change in method of accounting or use of an improper method of accounting for a taxable period ending on or prior
to the Closing Date, (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision
of state, local, or non-U.S. law) executed by the Company or any of its Subsidiaries prior to the Closing, (iii) intercompany
transaction occurring, or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any
corresponding or similar provision of state, local, or non-U.S. law) arising, prior to the Closing, (iv) installment sales or open
transaction dispositions by the Company or any of its Subsidiaries prior to the Closing the aggregate price for which exceeds
$100,000, (v) prepaid amounts that in the aggregate exceed $100,000 and are received prior to the Closing, or (vi) election under
Section 108(i) of the Code made by the Company or any of its Subsidiaries prior to the Closing; and

0) neither the Company nor any of its Subsidiaries (i) is a “controlled foreign corporation” as defined in
Section 957 of the Code, (ii) is a “passive foreign investment company” within the meaning of Section 1297 of the Code, or (iii)
has a permanent establishment (within the
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meaning of an applicable Tax treaty) or otherwise has an office or fixed place of business in a country other than the country in
which it is organized.

(k) This Section 3.15 contains the sole representations and warranties of the Company with respect to any Tax
matters concerning the Company or any Subsidiary of the Company.

3.16 Employee Benefits.

(@) Schedule 3.16 sets forth, as of the date hereof, each Benefit Plan. With respect to each Benefit Plan, the
Company has made available to Purchaser correct and complete copies of (or, to the extent no such copy exists, a written
description of), in each case, to the extent applicable, (i) all plan documents, summary plan descriptions, summaries of material
modifications, and amendments related to such plans and any related trust agreement; (ii) the most recent Form 5500 Annual
Report; (iii) the most recent audited financial statement and actuarial valuation; (iv) all material filings and correspondence with
any Governmental Authority; and (v) all material related agreements, insurance contracts and other agreements which implement
each such Benefit Plan. Except as specifically provided in the foregoing documents made available to Purchaser and except for
adopting replacement benefit plans that substantially replicate existing Benefit Plans, there are no amendments to any material
Benefit Plans that have been adopted or approved nor has the Company or any of its Subsidiaries undertaken to make any such
amendments or to adopt or approve any new Benefit Plans.

(b) Except as would not reasonably be expected to result in material liability to the Company, (i) each of the
Benefit Plans has been operated and administered in material compliance in accordance with applicable laws, including, but not
limited to, ERISA, the Code and in each case the regulations thereunder; (ii) no Benefit Plan is subject to Title IV or Section 302 of
ERISA or Section 412 or 4971 of the Code; (iii) no Benefit Plan provides benefits, including death or medical benefits (whether or
not insured), with respect to current or former employees or directors of the Company or its Subsidiaries beyond their retirement or
other termination of service, other than coverage mandated by the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended, or comparable U.S. state law; (iv) no liability under Title IV of ERISA has been incurred by the Company or any of its
Subsidiaries that has not been satisfied in full, and no condition exists that is likely to cause the Company or any of its Subsidiaries
to incur a liability thereunder; (v) no Benefit Plan is a “multiemployer pension plan” (as such term is defined in Section 3(37) of
ERISA) or a plan that has two or more contributing sponsors at least two of whom are not under common control, within the
meaning of Section 4063 of ERISA; (vi) all contributions or other amounts payable by the Company or its Subsidiaries pursuant to
each Benefit Plan, applicable law or other contractual undertakings in respect of current or prior plan years have been timely paid
or accrued in accordance with GAAP; (vii) neither the Company nor any of its Subsidiaries has engaged in a transaction in
connection with which the Company or its Subsidiaries could be subject to either a civil penalty assessed pursuant to Section 409 or
502(i) of ERISA or a tax imposed pursuant to Section 4975 or 4976 of the Code; and (viii) there are no pending, or to the
Knowledge of the Company, threatened or anticipated claims, actions, investigations or audits (other than routine claims for
benefits) by, on behalf of or against any of the Benefit Plans or any trusts related thereto that would result in a material liability.
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© (i) Each of the Benefit Plans intended to be “qualified” within the meaning of Section 401(a) of the Code
has received a favorable determination letter or opinion letter as to its qualification, and (ii) there are no existing circumstances or
any events that have occurred that would reasonably be expected to adversely affect the qualified status of any such plan. Each such
favorable determination letter has been made available to Purchaser.

(d) Except as set forth on Schedule 3.16, neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby (either alone or in conjunction with any other event) will (i) result in any
payment (including severance, unemployment compensation, “excess parachute payment” (within the meaning of Section 280G of
the Code), forgiveness of indebtedness or otherwise) becoming due to any current or former director or any employee of the
Company or any of its Subsidiaries under any Benefit Plan or other contract of the Company or any of its Subsidiaries, in each
case, as in effect as of the date hereof, (ii) increase any benefits otherwise payable under any such Benefit Plan, (iii) result in any
acceleration of the time of payment, funding or vesting of any such benefits, (iv) result in any limitation on the right of the
Company or any of its Subsidiaries to amend, merge, terminate or receive a reversion of assets from any Benefit Plan or related
trust, or (v) require the funding of any trust or other funding vehicle.

(e) Each Benefit Plan, if any, which is maintained outside of the United States has been operated in
conformance in all material respects with the applicable statutes or governmental regulations and rulings relating to such plans in
the jurisdictions in which such Benefit Plan is present or operates and, to the extent relevant, the United States.

® Each Benefit Plan has been maintained and operated in documentary and operational compliance in all
material respects with Section 409A of the Code or an available exemption therefrom. Neither the Company nor any of its
Subsidiaries is a party to nor do they have any obligation under any Benefit Plan to compensate any person for excise Taxes
payable pursuant to Section 4999 of the Code or for additional Taxes payable pursuant to Section 409A of the Code.

3.17 Employment Matters.

(a) Except as set forth on Schedule 3.17, no employees of the Company or any of its Subsidiaries are
represented by any labor organization or works council and no collective bargaining agreement is in effect which is binding on the
Company or any of its Subsidiaries. Since April 9, 2014, to the Knowledge of the Company, there have been no representation or
certification proceedings, or petitions seeking a representation proceeding, pending or threatened in writing to be brought or filed
with the National Labor Relations Board or any other labor relations tribunal or authority in any jurisdiction with respect to
employees of the Company or any of its Subsidiaries.

(b) There are no strikes, work stoppages, slowdowns, lockouts, material arbitrations, concerted refusal to work
overtime, or material grievances or other material labor disputes pending or, to the Knowledge of the Company, threatened in
writing against or involving the Company or any of its Subsidiaries. To the Knowledge of the Company, there are no unfair labor
practice charges, grievances, or complaints pending or threatened in writing by or on behalf of any employee or group of
employees of the Company or its Subsidiaries that, in each case, if individually or collectively resolved against the Company or its
Subsidiaries, would be reasonably expected to result in material liability to the Company or any of its Subsidiaries.

32



© Neither the Company nor any of its Subsidiaries has received written notice of any complaints, charges, or
claims against the Company or its Subsidiaries and, to the Knowledge of the Company, there are no complaints, charges or claims
threatened to be brought or filed with any Governmental Authority based on, arising out of, in connection with, or otherwise
relating to the employment or termination of employment of any individual by the Company or its Subsidiaries that, in each case, if
resolved against the Company or its Subsidiaries, would reasonably be expected to result in material liability for the Company. The
Company and each Subsidiary is in material compliance with all applicable laws respecting labor, employment, fair employment
practices, terms and conditions of employment, applicant and employee background checking, immigration, workers’
compensation, occupational safety and health requirements, plant closings, wages and hours, workers classification, withholding of
taxes, employment discrimination, disability rights or benefits, equal opportunity, labor relations, employee leave issues and
unemployment insurance and related matters, except as would not, individually or in the aggregate, be reasonably likely to result in
any material liability to the Company or any of its Subsidiaries.

(d There has been no "mass layoff" or "plant closing" as defined by the federal Worker Adjustment,
Retraining and Notification Act (the "WARN Act") or any similar state statute in respect of the Company or its Subsidiaries within
the six months prior to the date of this Agreement. None of the Company or any of its Subsidiaries has any material liability with
respect to any misclassification of any person as an independent contractor, temporary employee, leased employee or any other
servant or agent compensated other than through reportable wages (as an employee) paid by the Company or any of its Subsidiaries
(each, a "Contingent Worker") and no Contingent Worker has been improperly excluded from any Benefit Plan.

3.18 No Other Broker. Except for the arrangements set forth on Schedule 3.18 (which fees payable thereunder in
accordance with the terms thereof will be included in Company Transaction Expenses to the extent unpaid at the Closing), neither
the Company nor any of its Subsidiaries has entered into any agreement with any Person to pay any broker's, finder's or similar fee
in connection with the transactions contemplated hereby.

3.19 Compliance with Laws. The Company and each of its Subsidiaries is, and has been since October 4, 2014, in
compliance with and are not in default under or in violation of any laws applicable to the Company, such Subsidiaries or any of
their respective properties or assets, except where such non-compliance, default or violation has not had, or would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect. This Section 3.19 does not relate to matters with
respect to Taxes, which are the subject of Section 3.15, to employee benefit matters, which are the subject of Section 3.16, or to
environmental matters, which are the subject of Section 3.14.

3.20 Insurance. The Company has made available to Purchaser correct and complete copies of binders for the Company's
and its Subsidiaries' current insurance coverages, including their comprehensive general liability, fire and casualty, automobile
liability, and workers' compensation insurance coverages and Schedule 3.20 contains a correct and complete list of such coverages.
Such coverages are in full force and effect, all premiums thereon that are required to be paid prior to the date hereof have been paid,
and the Company and its Subsidiaries are otherwise in compliance in all material respects with the terms and provisions of such
coverages. Since April 8, 2014, the Company and its Subsidiaries have not received any written notice of increase in
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premiums with respect to, or cancellation or non-renewal of, any of its insurance policies, except for general increases in rates to
which similarly situated companies are subject.

3.21 Suppliers. Schedule 3.21 lists, as of the date hereof, the 10 largest suppliers of the business of the Company and its
Subsidiaries based on the total number of units purchased since January 1, 2014. As of the date hereof, to the Knowledge of the
Company, none of the suppliers required to be listed on Schedule 3.21 has notified the Company or any of its Subsidiaries that it
intends to terminate its relationship with the Company or its Subsidiaries.

3.22 Customers. Schedule 3.22 lists, as of the date hereof, the 10 largest customers of the business of the Company and its
Subsidiaries based on total sales since January 1, 2014. As of the date hereof, to the Knowledge of the Company, none of the
customers required to be listed on Schedule 3.22 has notified the Company or its Subsidiaries that it intends to terminate its
relationship with the Company or its Subsidiaries.

3.23 Officers and Directors. Schedule 3.23 lists all officers and directors of the Company and its Subsidiaries as of the date
hereof.

3.24  Certain Business Practices. Neither the Company nor any of its Subsidiaries has, and to the Knowledge of the
Company, no officer, director, employee or agent of the Company or any of the Company’s Subsidiaries on behalf of the Company
or any of its Subsidiaries has (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful payments relating
to political activity; or (b) made any unlawful payment to any foreign or domestic government official or employee or to any
foreign or domestic political party or campaign or violated any provision of the Foreign Corrupt Practices Act of 1977, 15 U.S.C.
8§ 78dd-1 et seq., as amended.

3.25 No Other Representations or Warranties. Except for the representations and warranties of the Company contained in
this Article III (as qualified by the Disclosure Schedule), the Company makes no express or implied representation or warranty, and

the Company hereby disclaims any such representation or warranty with respect to the execution and delivery of this Agreement
and the consummation of the transactions contemplated by this Agreement or otherwise.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser as of the date hereof and on and as of the Closing Date as follows:

4.1 Formation and Qualification. Seller is an entity duly organized, validly existing and in good standing under the laws of
the jurisdiction in which it is organized and has all requisite power and authority and possesses all governmental franchises,
licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its assets and properties and to
carry on its business as currently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of
which, individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on
Seller's ability to consummate the transactions contemplated hereby.
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4.2  Authorization; Enforceability. The execution and delivery of this Agreement by Seller and the performance by Seller
of its obligations hereunder have been duly authorized by all necessary limited liability company action on the part of Seller. Seller
has all necessary power, limited liability company or otherwise, to execute and deliver this Agreement and perform its obligations
hereunder. This Agreement has been duly executed and delivered by Seller. Assuming this Agreement constitutes the valid and
binding obligation of each of the other parties hereto, this Agreement constitutes the valid and binding obligation of Seller,
enforceable against it in accordance with its terms, except as such enforceability may be limited by (a) bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium or similar laws, now or hereafter in effect, relating to or limiting creditors'
rights and (b) general principles of equity (whether considered in an action in equity or at law).

4.3  No Defaults of Conflicts. Neither the execution and delivery of this Agreement, nor the consummation of the
transactions contemplated hereby by Seller nor the performance by Seller of its obligations hereunder will (i) constitute a breach or
result in any violation of the governing documents of Seller; or (ii) conflict with or constitute a default under: (A) any note, bond,
mortgage, indenture, guarantee, license, franchise, permit, agreement, understanding, arrangement, contract, commitment, lease or
other instrument or obligation to which Seller is a party or by which it or any of its respective properties or assets is bound; or
(B) any applicable law, rule, regulation, judgment, order or decree of any Governmental Authority having jurisdiction over Seller or
any of its assets, except in the case of this clause (ii), any such item which could not reasonably be expected to have a material
adverse effect on Seller's ability to consummate the transactions contemplated hereby.

4.4 No Consents. Except as may be required under the HSR Act or any competition filing which may be required pursuant
to foreign law, no authorization or consent, and no notice to or filing with, any Governmental Authority is required to be obtained
or made by Seller in connection with the execution or performance by Seller of its obligations under this Agreement.

4.5 Litigation. As of the date hereof, there is no lawsuit or other proceeding pending or, to the Knowledge of Seller,
threatened before or by any Governmental Authority against Seller or any of its Affiliates which would, individually or in the
aggregate, reasonably be expected to have a material adverse effect on Seller's ability to consummate the transactions contemplated
hereby, and there is no outstanding judgment or order to which Seller or any of its Affiliates is a party or by which it or any of its
assets or properties is bound which would, individually or in the aggregate, reasonably be expected to have a material adverse
effect on Seller's ability to consummate the transactions contemplated hereby:.

4.6 Ownership of Purchased Interests. As of the date hereof and as of immediately prior to the Closing and the transfer of
the Purchased Interests contemplated hereby from Seller to Purchaser, Seller is, and will be, as the case may be, the record owner of
all of the Purchased Interests. On and subject to the terms and conditions of this Agreement, at the Closing, Seller shall transfer to
Purchaser all of Seller's right, title and interest in and to the Purchased Interests, free and clear of any Liens (assuming the
repayment in full of all Loans outstanding as of the Closing Date), other than any restriction on transfer arising under any
applicable securities Laws and any Purchaser Liens.
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4.7 Brokerage. There are no claims for brokerage commissions, finders' fees or similar compensation in connection with
the transactions contemplated by this Agreement based on any arrangement or agreement made by or on behalf of Seller.

4.8 No Other Representations or Warranties. Except for the representations and warranties of Seller contained in this
Article IV (as qualified by the Disclosure Schedule), Seller makes no express or implied representation or warranty, and Seller

hereby disclaims any such representation or warranty with respect to the execution and delivery of this Agreement and the
consummation of the transactions contemplated by this Agreement or otherwise.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to the Company and Seller as of the date hereof and on and as of the Closing Date

as follows:

5.1 Formation and Qualification. Purchaser is an entity duly organized, validly existing and in good standing under the
laws of the jurisdiction in which it is organized and has all requisite power and authority and possesses all governmental franchises,
licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its assets and properties and to
carry on its business as currently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of
which, individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on
Purchaser's ability to consummate the transactions contemplated hereby.

5.2 Authorization; Enforceability. The execution and delivery of this Agreement by Purchaser and the performance by
Purchaser of its obligations hereunder have been duly authorized by all necessary corporate action on the part of Purchaser.
Purchaser has all necessary power, corporate or otherwise, to execute and deliver this Agreement and perform its obligations
hereunder. This Agreement has been duly executed and delivered by Purchaser. Assuming this Agreement constitutes the valid and
binding obligation of each of the other parties hereto, this Agreement constitutes the valid and binding obligation of Purchaser,
enforceable against it in accordance with its terms, except as such enforceability may be limited by (a) bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium or similar laws, now or hereafter in effect, relating to or limiting creditors'
rights and (b) general principles of equity (whether considered in an action in equity or at law).

5.3 No Defaults or Conflicts. Neither the execution and delivery of this Agreement, nor the consummation of the
transactions contemplated hereby by Purchaser nor the performance by Purchaser of its obligations hereunder will (i) constitute a
breach or result in any violation of the governing documents of Purchaser; or (ii) conflict with or constitute a default under: (A) any
note, bond, mortgage, indenture, guarantee, license, franchise, permit, agreement, understanding, arrangement, contract,
commitment, lease or other instrument or obligation to which Purchaser is a party or by which it or any of its respective properties
or assets is bound; or (B) any applicable law, rule, regulation, judgment, order or decree of any Governmental Authority having
jurisdiction over Purchaser or any of its assets, except in the case of this clause (ii), any such item which would

36



not reasonably be expected to have, individually or in the aggregate, a material adverse effect on Purchaser's ability to consummate
the transactions contemplated hereby.

5.4 No Consents. Except as may be required under the HSR Act or any competition filing which may be required pursuant
to foreign law, no authorization or consent, and no notice to or filing with, any Governmental Authority is required to be obtained
or made by Purchaser in connection with the execution or performance by Purchaser of its obligations under this Agreement.

5.5 Litigation. As of the date hereof, there is no lawsuit or other proceeding pending or, to the Knowledge of Purchaser,
threatened before or by any Governmental Authority against Purchaser or any of its Affiliates which would, individually or in the
aggregate, reasonably be expected to have a material adverse effect on Purchaser's ability to consummate the transactions
contemplated hereby, and there is no outstanding judgment or order to which Purchaser or any of its Affiliates is a party or by
which it or any of its assets or properties is bound which would, individually or in the aggregate, reasonably be expected to have a
material adverse effect on Purchaser's ability to consummate the transactions contemplated hereby.

5.6 Investment Purpose. The Purchased Interests to be purchased by Purchaser pursuant to this Agreement are being
acquired for investment purposes only and not with a view to any public distribution thereof. Purchaser is an "accredited investor"
as defined in Regulation D promulgated by the Securities and Exchange Commission under the Securities Act of 1933, as amended
(the "Securities Act"). Purchaser acknowledges that it is informed as to the risks of the transactions contemplated hereby and of
ownership of the Purchased Interests. Purchaser acknowledges that the Purchased Interests have not been registered under the
Securities Act or any state or non-U.S. securities laws and that the Purchased Interests may not be sold, transferred, offered for sale,
pledged, hypothecated or otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or other disposition is
pursuant to the terms of an effective registration statement under the Securities Act and registered under any applicable state or
non-U.S. securities laws or pursuant to an exemption from registration under the Securities Act and any applicable state or non-
U.S. securities laws. Purchaser is capable of evaluating the merits and risks of Purchaser's investment in the Purchased Interests and
has the capacity to protect its own interests in connection with the transactions contemplated hereby.

5.7  Sufficient Funds. As of the date hereof Purchaser has, and as of the Closing Date Purchaser will have, sufficient
unrestricted cash on hand to pay the Aggregate Purchase Price, the other payments to be made by Purchaser pursuant to Section 2.4
and all costs and expenses incurred by Purchaser in connection with the transactions contemplated hereby.

5.8 Purchaser's Examination. Purchaser acknowledges that:

() (i) it is experienced in the operation of the type of business conducted by the Company and its
Subsidiaries, (ii) it and its directors, officers, attorneys, accountants and advisors have been given the opportunity to examine to the
full extent deemed necessary and desirable by such party all books, records and other information with respect to the Company and
its Subsidiaries, (iii) it has taken full responsibility for determining the scope of its investigations of the Company and its
Subsidiaries and for the manner in which such investigations have been conducted, and has examined the Company and its
Subsidiaries to such party's full satisfaction, (iv) it is fully capable of evaluating the adequacy and accuracy of the information
obtained by such party in the course of
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such investigations, (v) it has not relied on the Company, any of its Subsidiaries or Seller with respect to any matter in connection
with such party's evaluation of the Company and its Subsidiaries other than the representations and warranties specifically set forth
in Article Il and Article IV and (vi) neither the Company nor Seller is making any representations or warranties, express or
implied, of any nature whatsoever (including, without limitation, (A) any representation or warranty of any kind or nature with
respect to any forecasts, projections, budgets or other expectations of future results of operations or cash flows of the Company or
any of its Subsidiaries or (B) any other information or documents with respect to the Company or any of its Subsidiaries, except as
specifically set forth in Article III and Article IV) other than the representations and warranties of the Company or Seller
specifically set forth in Article III or Article IV of this Agreement; and

(b) (i) it has taken full responsibility for evaluating the adequacy, completeness and accuracy of various
forecasts, projections, opinions and similar material heretofore furnished to it by the Company and its Subsidiaries and their
representatives in connection with such party's investigations of the Company and its Subsidiaries and their business, (ii) there are
uncertainties inherent in attempting to make projections and forecasts and render opinions, (iii) it is familiar with such
uncertainties, and (iv) it is not relying on any projections, forecasts or opinions furnished to it by the Company and its Subsidiaries
and their representatives.

5.9 Brokerage. There are no claims for brokerage commissions, finders' fees or similar compensation in connection with
the transactions contemplated by this Agreement based on any arrangement or agreement made by or on behalf of Purchaser or any
of its Affiliates.

5.10 Solvency. Immediately after giving effect to the transactions contemplated hereby, assuming (i) the representations
and warranties of the Company and Seller contained in this Agreement are true and correct in all material respects (disregarding
any references to “Knowledge”, “Material Adverse Effect”, “materiality” or similar qualifiers), (ii) the Company and Seller have
complied in all material respects with their respective obligations under this Agreement that are to be complied with at or prior to
the Closing, (iii) any estimates, projections or forecasts of the Company and its Subsidiaries provided to Purchaser prior to the date
of this Agreement have been prepared in good faith based on assumptions that were and continue to be reasonable, at and
immediately after consummation of the transactions contemplated by this Agreement and (iv) the conditions set forth in Article
VIII and Article IX have been satisfied, Purchaser and each of its Subsidiaries (including the Company and its Subsidiaries) shall
be able to pay their respective debts as they become due and shall own property which has a fair saleable value greater than the
amounts required to pay their respective debts (including a reasonable estimate of the amount of all contingent liabilities) and
Purchaser and each of its Subsidiaries (including the Company and its Subsidiaries) shall have adequate capital to carry on their
respective businesses. No transfer of property is being made and no obligation is being incurred in connection with the transactions
contemplated by this Agreement with the intent to hinder, delay or defraud either present or future creditors of Purchaser and its
Subsidiaries (including the Company and its Subsidiaries).

5.11 No Other Representations and Warranties. Purchaser represents and warrants that it has conducted to its satisfaction,
an independent investigation and verification of the financial condition, results of operations, assets, liabilities, properties and
projected operations of the Company and its Subsidiaries and, in making its determination to proceed with the transactions
contemplated by this Agreement, Purchaser has relied on the results of its own independent
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investigation and verification and the representations and warranties of the Company and Seller expressly and specifically set forth
in Articles IIT and Article IV of this Agreement (as qualified by the Disclosure Schedule). Except for the representations and
warranties of the Company and Seller contained in Article III and Article IV hereof (as qualified by the Disclosure Schedule),
respectively, Purchaser acknowledges and agrees that neither Seller nor the Company makes any express or implied representations
or warranties with respect to Seller or the Company or any of its Subsidiaries (including with respect to projections), the Purchased
Interests, the transactions contemplated by this Agreement or otherwise, and that Seller and the Company disclaim all other
representations or warranties, in each case, whether made by Seller, the Company, any of the Company's Subsidiaries or any of its
or their respective Affiliates, officers, directors, employees, equityholders, agents, advisors or representatives or otherwise.

ARTICLE VI

6.1 Conduct of Business. The Company agrees that between the date of this Agreement and the Closing or the time, if any,
at which this Agreement is terminated pursuant to Section 11.1, except (a) as set forth in Schedule 6.1, (b) as specifically required
or contemplated by this Agreement, (c) as required by law or the order of any Governmental Authority or (d) as consented to in
writing by Purchaser (which consent shall not be unreasonably withheld, delayed or conditioned), the Company (i) shall and shall
cause each of the Company’s Subsidiaries to, conduct its business in all material respects in the ordinary course of business
consistent with past practice, including by using commercially reasonable efforts to preserve intact its and their present business
organizations, to preserve its and their present relationships with customers, suppliers and other Persons with whom it and they
have material business relations and to make marketing expenditures in the ordinary course of business consistent with past
practice; provided that no action that is specifically permitted by any of clauses (a) through (s) of Section 6.1(ii) shall be deemed a
breach of this clause (i) and (ii) agrees that between the date of this Agreement and the Closing or the date, if any, on which this
Agreement is terminated pursuant to Section 11.1, the Company shall not, and shall not permit any of the Company’s Subsidiaries
to:

() authorize or pay any dividends on or make any distribution with respect to its outstanding equity interests
or shares of capital stock in any property or assets of any kind (other than cash or cash equivalents, which is expressly permitted as
set forth in Section 6.6 hereof), except dividends and distributions paid or made on a pro rata basis by a Subsidiary of the Company
in the ordinary course of business consistent with past practice or by a wholly owned Subsidiary of the Company to the Company
or another wholly owned Subsidiary of the Company;

(b) split, combine, reduce or reclassify any of its equity interests or capital stock, or issue or authorize the
issuance of any other securities in respect of, in lieu of or in substitution for, shares of its capital stock or equity interests, except for
any such transaction by a wholly owned Subsidiary of the Company which remains a wholly owned Subsidiary of the Company
after consummation of such transaction;

© except as required by applicable law or required by the terms and conditions of any Benefit Plan in
existence as of the date hereof (or adopted by the Company to substantially replicate the terms of a Benefit Plan as in existence as
of the date hereof) or as set forth on Schedule 3.16, (i) increase the compensation or benefits payable or to become payable to any
of its directors,
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officers, employees or individual independent contractors other than increases in base salaries and target cash incentive
compensation to employees who are at the level of vice president or below and to independent contractors at times and in amounts
in the ordinary course of business consistent with past practice, (ii) grant to any of its directors, officers, employees or individual
independent contractors any increase in severance or termination pay, other than to the extent related to a corresponding increase in
compensation permitted under clause (i) or otherwise by this paragraph, (iii) enter into any employment, severance, change in
control or retention agreement (excluding offer letters that provide for no severance, change in control or retention benefits) with
any of its directors, officers, employees or individual independent contractors; provided that with respect to new hires, the
Company and/or any of its Subsidiaries may enter into employment and/or severance agreements in the ordinary course of business
consistent with past practice, (iv) establish, adopt, enter into, amend or terminate any Benefit Plan other than any such actions in
the ordinary course of business that do not, in the aggregate, materially increase the cost to the Company and its Subsidiaries of
maintaining their Benefit Plans, (v) take any action to accelerate any payment or benefit, or the funding of any payment or benefit,
payable or to become payable to any of its directors, officers, employees or individual independent contractors, (vi) enter into or
become a party to any collective bargaining agreement, or (vii) hire or engage any employee or individual independent contractor
having total annual cash compensation (including base salary and target annual incentive compensation) in excess of $300,000;

(d) change the Company’s Accounting Practices and Procedures, except as required by United States
generally accepted accounting principles or applicable law;

(e) enter into agreements providing for any acquisitions of an equity interest in, or a substantial portion of the
assets of, any Person or any business or division thereof, in each case, whether by merger, consolidation, business combination,
acquisition of stock or assets, license or formation of a joint venture or otherwise, except for (i) such transactions for consideration
(including assumption of liabilities) that does not exceed $5,000,000 prior to HSR Clearance and $2,500,000 following HSR
Clearance, in the aggregate or (ii) transactions between the Company and a wholly owned Subsidiary of the Company or between
wholly owned Subsidiaries of the Company;

® amend the certificate of formation or operating agreement or similar governing documents of the Company
or any of its Subsidiaries;

(8) issue, deliver, grant, sell, pledge, dispose of or encumber, or authorize the issuance, delivery, grant, sale,
pledge, disposition or encumbrance of, any shares in its capital stock, voting securities or other equity interest in the Company or
any Subsidiary of the Company or any securities convertible into or exchangeable for any such shares, voting securities or equity
interest, or any rights, warrants or options to acquire any such shares in its capital stock, voting securities or equity interest or any
“phantom” stock, “phantom” stock rights, stock appreciation rights or stock based performance units, other than transactions
between the Company and a wholly owned Subsidiary of the Company or between wholly owned Subsidiaries of the Company;

(h) directly or indirectly, purchase, redeem or otherwise acquire any shares in its capital or any rights,
warrants or options to acquire any such shares in its capital, except for transactions between the Company and a wholly owned
Subsidiary of the Company or between wholly owned Subsidiaries of the Company;
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@ redeem, repurchase, prepay (other than prepayments of revolving loans in the ordinary course of business),
defease, incur, assume, endorse, guarantee or otherwise become liable for or modify in any material respect the terms of any
indebtedness for borrowed money or issue or sell any debt securities representing indebtedness for borrowed money or calls,
options, warrants or other rights to acquire any debt securities (directly, contingently or otherwise), except for (i) any indebtedness
for borrowed money among the Company and its wholly owned Subsidiaries or among wholly owned Subsidiaries of the Company,
(ii) indebtedness for borrowed money incurred to replace, renew, extend, refinance or refund any existing indebtedness for
borrowed money of the Company or any of its Subsidiaries maturing on or prior to the six (6) month anniversary of the date of such
refinancing, in each case in an amount not to exceed the amount of the indebtedness replaced, renewed, extended, refinanced or
refunded and on terms that are no less favorable to the Company or such Subsidiary of the Company than the terms of the
indebtedness replaced, renewed, extended, refinanced or refunded, (iii) guarantees by the Company of indebtedness for borrowed
money of wholly owned Subsidiaries of the Company or guarantees by wholly owned Subsidiaries of the Company of indebtedness
for borrowed money of the Company or any wholly owned Subsidiary of the Company, which indebtedness is incurred in
compliance with this clause (i), (iv) transactions at the stated maturity of such indebtedness and required amortization or mandatory
prepayments, (v) revolving loan borrowings incurred in the ordinary course of business and (vi) indebtedness for borrowed money
not to exceed $5,000,000 prior to HSR Clearance and $2,500,000 following HSR Clearance in aggregate incurred by the Company
or any of its Subsidiaries other than in accordance with clauses (i) through (v), inclusive; provided that nothing contained herein
shall prohibit the Company and its Subsidiaries from making guarantees or obtaining letters of credit or surety bonds for the benefit
of commercial counterparties in the ordinary course of business;

0) make any loans to any other Person, except for (i) loans among the Company and its wholly owned
Subsidiaries or among the Company’s wholly owned Subsidiaries and (ii) loans made to employees, officers, directors, franchisees
or distributors in the ordinary course of business;

k) sell, lease, license, transfer, exchange, swap or otherwise dispose of, or subject to any Lien (other than
Permitted Liens), any of its material properties or assets (including shares of capital stock or other equity interests of the Company
or any of its Subsidiaries), except (i) pursuant to existing agreements in effect prior to the execution of this Agreement, (ii) in the
case of Liens, as required in connection with any indebtedness permitted to be incurred pursuant to Section 6.1(ii)(i), (iii) sales of
inventory, or dispositions of obsolete or worthless equipment, in each case, in the ordinary course of business, (iv) licenses of non-
material Intellectual Property (A) in the ordinary course of business or (B) in connection with a compromise or settlement of any
material claim, litigation, investigation or proceeding permitted by Section 6.1(ii)(]), (v) such transactions with neither a fair market
value of the assets or properties nor an aggregate purchase price that exceeds $5,000,000 prior to HSR Clearance and $2,500,000
following HSR Clearance in the aggregate and (vi) for transactions among the Company and its wholly owned Subsidiaries or

among wholly owned Subsidiaries of the Company;
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) (x) compromise or settle any claim, litigation, investigation or proceeding, in each case made or pending
by or against the Company or any of its Subsidiaries (for the avoidance of doubt, including any compromise or settlement with
respect to matters in which any of them is a plaintiff), or any of their employees, officers or directors in their capacities as such,
other than the compromise or settlement of claims, litigation, investigations or proceedings that: (i) are for an amount (in excess of
insurance proceeds not to exceed $1,000,000 prior to HSR Clearance and $500,000 following HSR Clearance), individually or in
the aggregate, not to exceed $1,000,000 prior to HSR Clearance and $500,000 following HSR Clearance, (ii) does not involve an
admission of guilt or impose any injunctive relief or a material restriction on the Company and/or its Subsidiaries and (iii) does not
provide for the license of any material Intellectual Property or (y) commence any material claim, litigation, investigation or
proceeding, other than in the ordinary course of business;

(m) change any material Tax election, make any material Tax election (except in connection with filing the
2014 Company Income Tax Returns), change any Tax accounting period for any material Tax or method of Tax accounting for any
material Tax, file any material amended Tax Return, settle or compromise any audit or proceeding relating to material Taxes, except
in the ordinary course of business agree to an extension or waiver of the statute of limitations with respect to a material amount of
Taxes, enter into any “closing agreement” within the meaning of Section 7121 of the Code (or any similar provision of state, local,
or foreign law) with respect to any material Tax, surrender any right to claim a material Tax refund, take any action that would
require the filing of a “gain recognition agreement” (within the meaning of the Treasury Regulations promulgated under
Section 367 of the Code) to avoid current recognition of material income or gain for U.S. federal income tax purposes, fail to file
any income or other material Tax Return required to be filed (after taking into account all valid extensions) by the Company or any
of its Subsidiaries prior to the Closing Date or fail to pay any Tax shown as due on such a Tax Return;

(n) fail to make any of the material capital expenditures (on a cumulative basis) contemplated in the
Company’s and its Subsidiaries’ capital expenditures budget plan set forth on Schedule 6.1(n) that are specified therein to be made
prior to the Closing Date, except for usual and ordinary delays in capital expenditures that arise in the ordinary course of business
that are not motivated, directly or indirectly, to improperly affect the timing of any such capital expenditures;

(0) except in the ordinary course of business consistent with past practice or in connection with any
transaction to the extent specifically permitted by any other subclause of this Section 6.1(ii), (i) enter into any contract that would,
if entered into prior to the date hereof, be a Material Contract, or (ii) materially modify, materially amend or terminate any Material
Contract or waive, release or assign any material rights or claims thereunder;

) adopt a plan or agreement of complete or partial liquidation, dissolution, merger, consolidation,
restructuring, recapitalization or other material reorganization of the Company or its Subsidiaries;

(@) enter into any new line of business outside the businesses being conducted by the Company and its
Subsidiaries on the date hereof;
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) amend, modify or terminate that certain Name and Likeness Agreement, dated May 5, 2010, as amended
through the date hereof, by and between Stuart Weitzman IP, LL.C and Stuart A. Weitzman; or

(s) agree, in writing or otherwise, to take any of the foregoing actions.
6.2 Access to Information; Confidentiality.

(a) During the period from the date of this Agreement to the Closing Date (unless this Agreement is
terminated pursuant to Section 11.1), the Company will, and will cause each of its Subsidiaries to, during regular business hours
and upon reasonable request give Purchaser and its authorized representatives (including its employees, financing sources and
accounting and legal representatives) reasonable access to all books, records, key personnel, independent accountants, legal
counsel, offices and other facilities and properties of the Company and each of its Subsidiaries and other things reasonably related
to the Business, including following HSR Clearance reasonable access for the purpose of Purchaser’s planning of the integration of
the operations of the Business into Purchaser following the Closing; provided that (i) any such access shall not unreasonably
interfere with the business or operations of the Company or its Subsidiaries, (ii) any such access shall not, except as otherwise
agreed in writing by Seller and the Company, include sampling or testing of soil, sediment, surface or ground water and/or building
material, (iii) neither the Company nor any of its Subsidiaries shall be obligated to provide any access to any documents or data
which they are prohibited from doing so pursuant to applicable law or contractual restriction, as determined in the reasonable
opinion of counsel and (iv) Purchaser shall not contact any customer or supplier or other material business relation of the Company
or any of its Subsidiaries in connection with the transactions contemplated hereby or otherwise with respect to matters pertaining to
the Company, any of its Subsidiaries and/or any of their respective businesses without the prior approval of Seller's board of
managers (which approval shall not be unreasonably withheld, conditioned or delayed). All requests for access from Purchaser and
its authorized representatives shall be directed to Goldman, Sachs & Co. or such other Persons as Seller may designate in writing
from time to time (collectively, the "Designated Contacts"); provided that for the avoidance of doubt Purchaser may contact Stuart
Weitzman and Wayne Kulkin following the date hereof on matters reasonably related to the Business.

(b) Other than the Designated Contacts or with the express written consent of Seller (which consent shall not
be unreasonably withheld, conditioned or delayed), Purchaser is not authorized to and shall not (and shall cause its employees,
agents, advisors, representatives and Affiliates not to) contact and/or communicate with any officer, director, employee, franchisee,
customer, supplier, distributor, wholesaler, department store, independent contractor, sales agent, designer, lessee, lessor, landlord,
lender or other material business relation of the Company or any of its Subsidiaries prior to the Closing in connection with the
transactions contemplated hereby or otherwise with respect to matters pertaining to the Company, any of its Subsidiaries and/or any
of their respective businesses. Notwithstanding anything to the contrary contained herein, nothing in this Agreement shall prevent
Purchaser from contacting or communicating with any of the foregoing Persons in Purchaser’s ordinary course of business
consistent with past practice so long as any such contacts are unrelated to the transactions contemplated hereby.
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(c) Any confidential information provided to, or obtained by, Purchaser from the Company, any of its
Subsidiaries or any of their respective representatives shall be subject to the terms and conditions of that certain Confidentiality
Agreement, dated as of September 8, 2014, between the Company and Purchaser (the "Confidentiality Agreement"). Without
limiting the foregoing, prior to the Closing Date and after any termination of this Agreement, Purchaser shall hold and shall cause
its Affiliates, officers, directors, employees, accountants, counsel, consultants, advisors, agents and other Representatives (as such
term is defined in the Confidentiality Agreement) of Purchaser to hold, in confidence, all documents and information concerning
the Company or any Subsidiary of the Company or Seller furnished to Purchaser or any of its Affiliates, officers, directors,
employees, accountants, counsel, consultants, advisors, agents and/or Representatives (as such term is defined in the
Confidentiality Agreement) in connection with the transactions contemplated by this Agreement in the manner specified in the
Confidentiality Agreement.

6.3 Filings and Authorizations.

() Cooperation. Subject to the terms and conditions set forth in this Agreement, including Section 6.3(d)
below, the Company, Seller and Purchaser shall cooperate with each other and use (and shall cause their respective Affiliates to
use) their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, reasonably
necessary, proper or advisable on its part under this Agreement and applicable laws to consummate and make effective the
transactions contemplated by this Agreement as soon as practicable, including preparing and filing as promptly as practicable all
documentation to effect all necessary notices, reports and other filings and to obtain as promptly as practicable all consents,
registrations, approvals, permits and authorizations necessary or advisable to be obtained from any Governmental Authority in
order to consummate the transactions contemplated by this Agreement. Subject to applicable laws relating to the exchange of
information, Purchaser, Seller and the Company shall have the right to review in advance, and to the extent practicable each will
consult with the other on and consider in good faith the views of the other in connection with, all of the information relating to
Purchaser, Seller or the Company, as the case may be, and any of their respective Affiliates, that appears in any filing made with, or
written materials submitted to, any third party or any Governmental Authority in connection with the transactions contemplated by
this Agreement. In exercising the foregoing rights, each of the Company, Seller and Purchaser shall act reasonably and as promptly
as practicable.

(b) Information. Subject to applicable laws, the Company, Seller and Purchaser each shall, upon request by the
other, furnish the other with all information concerning itself, its Affiliates, directors, officers and stockholders and such other
matters as may be reasonably necessary or advisable in connection with any statement, filing, notice or application made by or on
behalf of Purchaser, Seller, the Company or any of their respective Affiliates to any Governmental Authority in connection with the
transactions contemplated by this Agreement, including under the HSR Act and any other applicable antitrust law. Notwithstanding
the foregoing, in connection with the performance of each party's respective obligations pursuant to Section 6.3(a) and Section
6.3(d) below, each party may, as each determines is reasonably necessary, designate competitively sensitive material provided to
the other pursuant to this Section 6.3(b) as "Outside Counsel Only." Such materials and the information contained therein shall be
given only to the outside legal counsel of the recipient and will not be disclosed by such outside counsel to directors, officers or
employees
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of the recipient unless express permission is obtained in advance from the source of the materials (the Company, Seller or
Purchaser, as the case may be) or its legal counsel. Notwithstanding anything to the contrary in this Section 6.3(b), materials
provided to any other party hereto or its counsel may be redacted to remove references concerning the valuation of the Company
and its Subsidiaries.

© Status. Subject to applicable laws and the instructions of any Governmental Authority, the Company and
Seller (on the one hand) and Purchaser (on the other hand) each shall keep the other apprised of the status of matters relating to
completion of the transactions contemplated hereby, including promptly furnishing the other with copies of notices or other
communications received by Purchaser, the Company or Seller, as the case may be, or any of their respective Affiliates, from any
third party or any Governmental Authority with respect to the transactions contemplated by this Agreement. Neither the Company,
Seller nor Purchaser shall permit any of its Affiliates, officers or any other representatives to participate in any meeting with any
Governmental Authority in respect of any filings, investigation or other inquiry with respect to the transactions contemplated
hereby unless it consults with the other parties in advance and, to the extent permitted by such Governmental Authority, gives the
other parties the opportunity to attend and participate thereat.

(d Antitrust Matters.

(@ Subject to the terms and conditions set forth in this Agreement, without limiting the generality of
the undertakings pursuant to this Section 6.3, each of Seller and the Company, on the one hand, and Purchaser, on behalf of
itself and each of its Affiliates, on the other hand, agree to take or cause to be taken the following actions:

(A) as soon as practicable, and in any event, no later than ten (10) Business Days following the
date of this Agreement, to file the initial pre-merger notifications with respect to this Agreement and the transactions
contemplated herein required under the HSR Act (which filing, including the exhibits thereto, need not be shared or
otherwise disclosed to the other parties except to outside counsel of each party) for each of Purchaser and the
Company, in each case, requesting early termination of the waiting period with respect to the transactions
contemplated hereby and to file as soon as practicable any notification or other form necessary to obtain any
consents, clearances or approvals required under or in connection with any other antitrust law;

(B) to promptly provide to each and every federal, state, local or foreign court or Governmental
Authority with jurisdiction over enforcement of any applicable antitrust law, non-privileged information and
documents requested by any such Governmental Authority in connection with obtaining any such approval of such
Governmental Authority that is necessary, proper or advisable to permit consummation of the transactions
contemplated hereby;

©) to use reasonable best efforts to take, and to cause each of its Subsidiaries to take, any and
all actions necessary to obtain any consents, clearances or approvals required under or in connection with any
antitrust law, enable all waiting periods under any antitrust law to expire and avoid or eliminate each and every
impediment under any antitrust law asserted by any Governmental Authority, in each
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case, to enable the transactions contemplated hereby to occur prior to the Termination Date, including promptly
complying with or modifying any requests for additional information (including any second request) by any
Governmental Authority; and

(D) to refrain from entering into any agreement, arrangement or other understanding to acquire
any assets or properties that would prevent or materially delay receipt of any approval under the HSR Act or other
antitrust law or prevent, materially delay or materially impede the consummation of the transactions contemplated
by this Agreement.

(ii) Subject to the last sentence of this Section 6.3(d)(ii), Purchaser shall take, and cause its Affiliates
to take, any and all actions necessary to obtain any consents, clearances or approvals required under or in connection with
the HSR Act or any other antitrust law, and to enable all waiting periods under the HSR Act or any other antitrust law to
expire, and to avoid or eliminate each and every impediment under the HSR Act or any other antitrust law asserted by any
Governmental Authority, in each case, to consummate the transactions contemplated hereby, including (A) promptly
complying with or modifying any requests for additional information (including any second request) by any Governmental
Authority; (B) if necessary to obtain clearance by any Governmental Authority, offering, negotiating, committing to and
effecting, by consent decree, a hold separate order or otherwise, the sale, divestiture, license or other disposition of any and
all of the capital stock, assets, rights, products, leases, businesses or other operations or interests therein of the Company
and/or its Subsidiaries or Purchaser or its Affiliates; and (C) contesting, defending and appealing any threatened or pending
preliminary or permanent injunction or other order, decree or ruling or statute, rule, regulation or executive order that would
adversely affect the ability of any party to consummate the transactions contemplated hereby and taking any and all other
actions to prevent the entry, enactment or promulgation thereof. Notwithstanding anything to the contrary in this Section
6.3, Purchaser shall not be required to take any action contemplated by clause (B) of the immediately preceding sentence if
such action would be reasonably expected to have a material adverse effect on the business, operations, financial condition
or results of operations of Purchaser and its Subsidiaries (including the Company and its Subsidiaries after the Closing),
taken as a whole.

(iii) Purchaser will not withdraw its initial filing under the HSR Act or any other antitrust law, as the
case may be, and refile it unless Seller has consented in advance to such withdrawal and refiling. Nothing in this Agreement
shall require Seller, the Company or their respective Affiliates to take or agree to take any action with respect to the
Company's or its Subsidiaries' business or operations unless the effectiveness of such agreement or action is conditioned
upon the Closing.

6.4 Satisfaction of Conditions. During the period from the date hereof to the earlier of immediately prior to the Closing
and the date that this Agreement is terminated in accordance with its terms, on and subject to the terms and conditions hereof, each
of the parties hereto shall use its reasonable best efforts to cause the conditions set forth in Article VIII and Article IX to be
satisfied and to consummate the transactions contemplated herein, in each case as promptly as practicable after the date hereof.
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6.5 Exclusive Dealing. Immediately after the execution of this Agreement, Seller shall terminate and cease, and shall
cause the Company and its Subsidiaries and their respective officers, directors, employees, agents, financial advisors, attorneys,
accountants and other representatives to terminate and cease, all discussions and negotiations that may then be ongoing by any of
them with any Person (other than Purchaser and/or its Affiliates and representatives) with respect to any purchase of any equity
interests of the Company or any of its Subsidiaries or any merger, sale of all or substantially all of the assets of, recapitalization or
similar transaction involving the Company or any of its Subsidiaries. During the period from the date of this Agreement to the
earlier of (i) the Closing Date and (ii) the date this Agreement is terminated in accordance with its terms, Seller shall not take, and
shall cause the Company and its Subsidiaries and the respective Affiliates, officers, directors, employees, agents, financial advisors,
attorneys, accountants and other representatives of the Company, its Subsidiaries and Seller to refrain from taking, any action to,
directly or indirectly, encourage, initiate, solicit or engage in discussions or negotiations with, or provide any information to, any
Person, other than Purchaser (and its Affiliates and representatives), concerning any purchase of any equity interests of the
Company or any of its Subsidiaries or any merger, sale of all or substantially all of the assets of, recapitalization or similar
transaction involving the Company or any of its Subsidiaries.

6.6 Distribution of Cash. Notwithstanding any other provision to the contrary contained in this Agreement, on and prior to
the Closing Date, (a) Seller (as the holder of all of the Purchased Interests) shall be entitled to receive from the Company and its
Subsidiaries by way of dividends, distributions, return of capital or otherwise all cash and cash equivalents owned or held by or for
the benefit of the Company and its Subsidiaries prior to and as of immediately prior to the Closing and (b) Seller, the Company and
its Subsidiaries may use any and all such cash and cash equivalents as any of them see fit, including, without limitation, to pay or
repay any obligations or liabilities of the Company and its Subsidiaries (including any indebtedness for borrowed money and/or
Company Transaction Expenses); provided that each store location operated by the Company or any of its Subsidiaries shall be left
with no less than One Thousand Dollars ($1,000) in cash on hand at the Closing. Purchaser acknowledges that all such cash and
cash equivalents of the Company and its Subsidiaries prior to Closing are the exclusive property of Seller.

6.7 Intercompany Arrangements. Except as set forth on Schedule 6.7 (and except for the Transition Services Agreement),
effective as of the Closing, (i) all services (including cash management and treasury, accounting, tax, insurance, human resources
and employee benefits, environmental, banking, legal, data network and other services) provided to the Company or any of its
Subsidiaries by any Former Jones Group Company, including any agreements or understandings with respect thereto, and (ii) any
other agreements or understandings between the Company or any of its Subsidiaries, on the one hand, and any Former Jones Group
Company, on the other hand, as in effect as of the Closing and under which there is any future material payment obligation that
survives the Closing, will, in each case of the foregoing clauses (i) and (ii), immediately terminate effective as of the Closing
without any further action on the part of the parties thereto and, except for any liabilities or obligations with respect thereto
reflected in the finalized calculation of Net Working Capital pursuant to this Agreement, none of the Company or any of its
Subsidiaries, on the one hand, or any Former Jones Group Company or any of its post-Closing Affiliates, on the other hand, shall
have any further liability or obligation with respect to any such
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terminated agreement or understanding. Without limiting the generality of the foregoing, as of the Closing, the coverage under all
insurance policies maintained by Seller, any Former Jones Group Company and/or any of their respective post-Closing Affiliates
related to the Company and/or any of its Subsidiaries (other than, for the avoidance of doubt, insurance policies maintained by the
Company or an of its Subsidiaries in which any of the foregoing Persons are the exclusive named insureds) shall continue in force
only for the benefit of Seller and its post-Closing Affiliates and not for the benefit of Purchaser or its Affiliates (including, after the
Closing, any of the Company and its Subsidiaries). Purchaser agrees to arrange for its own account insurance policies with respect
to the Company and its Subsidiaries covering all periods beginning from and after the Closing and agrees not to seek (and to cause
the Company and its Subsidiaries not to seek from and after the Closing), through any means, to benefit from any of the insurance
policies maintained by Seller, any Former Jones Group Company and/or any of their respective post-Closing Affiliates which may
provide coverage for claims relating in any way to the Company and/or any of its Subsidiaries.

Each Former Jones Group Company and/or any of their respective post-Closing Affiliates are intended third party
beneficiaries of this Section 6.7. Without limiting the right of any such Persons under this Agreement, Seller may enforce the rights
of each of them under this Section 6.7.

6.8 No Financing_Condition. Notwithstanding anything contained in this Agreement to the contrary, Purchaser
acknowledges and agrees that its obligations hereunder are not conditioned in any manner upon its ability to obtain any financing
from any lenders or other financing sources. In addition, for the avoidance of doubt, Purchaser acknowledges and agrees that the
existence of any conditions contained under any financing arrangements or commitments of or to Purchaser shall not constitute, nor
be construed to constitute, a condition to the consummation of the transactions contemplated by this Agreement.

6.9 Outstanding Letters of Credit. The Company has informed Purchaser that it or one of its Subsidiaries has caused to be
issued, for the benefit of the Company and/or its Subsidiaries, the letters of credit listed on Schedule 6.9 (together with any such
letters of credit issued for the benefit of the Company or its Subsidiaries prior to the Closing, the "Pre-Closing Letters of Credit").
At or prior to the Closing, Purchaser shall either (i) substitute replacement letters of credit for the Pre-Closing Letters of Credit and
arrange for return and cancellation of the Pre-Closing Letters of Credit without further liability to Seller, the Company or any of its
Subsidiaries or (ii) have issued back-to-back letters of credit or other credit support satisfactory to the issuer(s) of such Pre-Closing
Letters of Credit, in any such case, at the sole risk of and for the account of Purchaser. From and after the Closing, Purchaser agrees
that it shall bear all risk of loss with respect to the Pre-Closing Letters of Credit or any substitution therefor, and Purchaser further
agrees, for the avoidance of doubt, that the Aggregate Purchase Price shall not be reduced by reason of the Pre-Closing Letters of
Credit.

6.10 Consents. During the period from the date of this Agreement to the earlier of (i) the Closing Date and (ii) the date this
Agreement is terminated in accordance with its terms, Seller shall use its commercially reasonable efforts, and shall cause the
Company and each of its Subsidiaries to use their respective commercially reasonable efforts, to assist Purchaser (at Purchaser’s
sole cost and expense) in Purchaser’s efforts to obtain all of the consents, approvals or notifications set forth on Schedule 6.10 prior
to the Closing in respect of the transactions
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contemplated hereby. Notwithstanding any provision in this Agreement to the contrary, Purchaser acknowledges and agrees that (1)
certain consents, approvals and notifications to (or in respect of) the transactions contemplated by this Agreement (including those
listed on Schedule 6.10) may be required from parties to contracts, leases, licenses or other agreements to which the Company
and/or any of its Subsidiaries is a party (including the Material Contracts) or otherwise and such consents, approvals and
notifications have not been obtained and/or made, and, prior to the Closing, such consents, approvals and notifications may not be
obtained and/or made, (2) the failure to obtain or make (or seek or to obtain or make) any such consent, approval or notice
(including any of those set forth on Schedule 6.10 hereof), shall not delay or prevent the Closing or in any way be deemed to be a
pre-condition to the consummation of the transactions contemplated hereby and (3) neither Seller nor any of its respective Affiliates
or representatives shall have any liability whatsoever to Purchaser or any of its Affiliates (and Purchaser and its Affiliates shall not
be entitled to assert any claims) arising out of or relating to the failure to obtain or make any consents, approvals and/or notices that
may have been or may be required in connection with the transactions contemplated by this Agreement or because of the default,
acceleration or termination of any such contract, lease, license or other agreement as a result thereof, and (4) no condition of
Purchaser shall be deemed not to be satisfied as a result of the failure to obtain any consent or as a result of any such default,
acceleration or termination or loss of right or any lawsuit, action, claim, proceeding or investigation commenced or threatened by
or on behalf of any Person arising out of or relating to the failure to obtain any consent or any such default, acceleration or
termination or loss of right.

6.11 Natification. During the period from the date of this Agreement to the earlier of (i) the Closing Date and (ii) the date
this Agreement is terminated in accordance with its terms, Seller shall notify Purchaser in writing if Seller obtains Knowledge that
any of the representations and warranties of Seller and/or the Company set forth in this Agreement are untrue or incorrect such that
such breach would reasonably be expected to give rise to a failure of the condition precedent set forth in Section 8.1 within five (5)
Business Days of Seller first obtaining Knowledge of such breach; provided, however, that the delivery of any notice pursuant to
this Section 6.11 shall not cure any breach of any representation or warranty or otherwise limit or affect the remedies available
hereunder to any party.

ARTICLE VII
COVENANTS OF PURCHASER, SELLER AND THE COMPANY

7.1  Post Closing_Cooperation. From and after the Closing, Purchaser shall, and shall cause the Company and its
Subsidiaries to, provide Seller and its Affiliates (including any Former Jones Group Company) and their respective authorized
representatives with reasonable access, during normal business hours as reasonably requested by Seller, to the books, records
(including accountant's work papers), properties, facilities, employees and representatives of the Company and its Subsidiaries with
respect to periods prior to the Closing Date, matters occurring on or prior to the Closing Date and/or in connection with any matter
relating to or arising out of this Agreement and/or any of the transactions contemplated hereby (whether or not relating to periods
prior to the Closing Date or matters occurring on or prior to the Closing Date), and the ability to inspect and copy any such books
and records and/or (if required) obtain the originals thereof; provided that (i) any such access shall not unreasonably interfere with
the business or operations of the Company
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or its Subsidiaries and (ii) neither the Company nor any of its Subsidiaries shall be obligated to provide any access to any
documents or data which they are prohibited from doing so pursuant to applicable law or contractual restriction, as determined in
the reasonable opinion of counsel. Unless otherwise consented to in writing by Seller, Purchaser shall not permit the Company or
any of its Subsidiaries, for a period of six (6) years, or such longer period as required by applicable law, following the Closing
Date, to destroy, alter or otherwise dispose of any of its books and records, or any portions thereof, relating to periods prior to the
Closing Date and/or matters relating to this Agreement and the transactions contemplated hereby without first giving at least thirty
(30) days prior written notice to Seller and offering to surrender to Seller such books and records or such portions thereof.

7.2 Indemnification and Insurance.

(a) From and after the Closing, each of Purchaser, the Company and its Subsidiaries will indemnify and hold
harmless, to the fullest extent permitted under applicable law (and Purchaser will also advance expenses as incurred to the fullest
extent permitted under applicable law), each present and former director and officer of the Company and each of its Subsidiaries
(collectively, the "Indemnified Parties") against any costs, expenses (including reasonable attorneys' fees), judgments, fines, losses,
claims, damages, liabilities and amounts paid in settlement (collectively, "Costs") incurred in connection with any claim, action,
suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or related to such
Indemnified Parties' service as a director or officer of the Company or any of its Subsidiaries or services performed by such persons
at the request of the Company or any of its Subsidiaries at or prior to the Closing, whether asserted or claimed prior to, at or after
the Closing, including, for the avoidance of doubt, in connection with (i) the transactions contemplated by this Agreement and (ii)
actions to enforce this provision or any other indemnification or advancement right of any Indemnified Party; provided that the
Person to whom Costs are advanced provides an undertaking to repay such Costs if it is ultimately determined that such Person is
not entitled to indemnification.

(b) From and after the Closing, Purchaser shall cause the Company and each of its Subsidiaries to continue to
maintain in effect for a period of six (6) years from and after the Closing directors' and officers' liability insurance for the benefit of
the Indemnified Parties with an insurer with the same or better credit rating as the Company's and its Subsidiaries' insurer as of the
date of this Agreement with benefits, terms, conditions, retentions and levels of coverage that are at least as favorable to the
Indemnified Parties as the Company's and its Subsidiaries' existing policies with respect to any matters that existed or occurred at
or prior to the Closing (including in connection with this Agreement or the transactions or actions contemplated hereby) ("D&O
Insurance"), or Purchaser shall cause the Company and each of its Subsidiaries to use reasonable best efforts to purchase
comparable D&O Insurance for such six-year period with benefits, terms, conditions, retentions and levels of coverage that are at
least as favorable to the insureds as provided in the Company's and its Subsidiaries' existing policies as of the date of this
Agreement; provided that in no event shall Purchaser, the Company or its Subsidiaries be required to expend for such policies
pursuant to this sentence an annual premium amount in excess of 300% of the annual premiums currently paid by the Company and
its Subsidiaries for such insurance; provided further that, if the annual premiums of such insurance coverage exceed such amount,
the Company and its
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Subsidiaries shall obtain a policy with the greatest coverage available for a cost not exceeding such amount.

© If Purchaser, the Company or any of its Subsidiaries or any of their respective successors or assigns (i)
shall consolidate with or merge into any other corporation or entity and shall not be the continuing or surviving corporation or
entity of such consolidation or merger or (ii) shall transfer all or substantially all of its properties and assets to any individual,
corporation or other entity, then, and in each such case, proper provisions shall be made so that the successors and assigns of
Purchaser, the Company or any such Subsidiary of the Company shall assume all of the obligations set forth in this Section 7.2.

(d) The provisions of this Section 7.2 are intended to be for the benefit of, and shall be enforceable by, each of
the Indemnified Parties, who are third party beneficiaries of this Section 7.2.

(e) The rights of the Indemnified Parties under this Section 7.2 shall be in addition to any rights such
Indemnified Parties may have under the organizational documents of the Company and each of its Subsidiaries, or under any
applicable contracts or laws. All rights to indemnification and exculpation from liabilities for acts or omissions occurring at or prior
to the Closing and rights to advancement of expenses relating thereto now existing in favor of any Indemnified Party as provided in
the organizational documents of the Company and each of its Subsidiaries or the indemnification agreements between such
Indemnified Party and the Company or any of its Subsidiaries set forth on the Disclosure Schedule shall survive the consummation
of the transactions contemplated hereby and shall not be amended, repealed or otherwise modified in any manner that would
adversely affect any right thereunder of any such Indemnified Party unless such amendment, repeal or modification is required by
applicable law.

7.3 Personnel Matters.

(@) Purchaser agrees that, during the period commencing at the Closing and ending on the first anniversary
thereof, each employee of the Company and its Subsidiaries who continues employment with Purchaser, the Company or any of its
Subsidiaries after the Closing (the "Continuing Employees") will be provided with (i) base salary or regular wages, as applicable,
and annual cash bonus opportunities that are no less favorable than such Continuing Employee’s base salary or regular wages, as
applicable, and annual cash bonus opportunities provided by the Company and its Subsidiaries to each such Continuing Employee
immediately prior to the Closing and (ii) other employee benefits (including paid time off) which are substantially comparable in
the aggregate to the employee benefits provided by Purchaser to similarly situated employees of Purchaser immediately prior to the
Closing; provided that the continued participation of the Continuing Employees in Benefit Plans following the Closing shall satisfy
the requirements of this clause (ii). Without limiting the foregoing, following the Closing, Purchaser and the Company shall, and
shall cause each of the Company's Subsidiaries to, pay to the Continuing Employees in the ordinary course of their respective
businesses the annual incentive bonuses in respect of calendar year 2014, provided that Purchaser shall not be obligated to pay any
amounts in respect thereof in excess of the amount accrued by the Company on the Financial Statements for annual incentive
bonuses in respect of calendar year 2014.
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(b) Purchaser shall cause any employee benefit plans which the Continuing Employees are entitled to
participate in after the Closing to take into account for purposes of eligibility, vesting and level of benefits thereunder, service for
the Company and its Subsidiaries as if such service were with Purchaser, to the same extent such service was credited under a
comparable plan of the Company and/or its Subsidiaries (except to the extent it would result in a duplication of benefits with
respect to the same period of service). Purchaser shall, and shall cause its direct and indirect Subsidiaries (including the Company
and its Subsidiaries) to (i) waive all limitations as to preexisting conditions exclusions and all waiting periods with respect to
participation and coverage requirements applicable to each Continuing Employee under any welfare benefit plan in which a
Continuing Employee is eligible to participate on or after the Closing and (ii) credit each Continuing Employee for any co-
payments, deductibles and other out-of-pocket expenses paid prior to the Closing under the terms of any corresponding Benefit
Plan in satisfying any applicable deductible, co-payment or out-of-pocket requirements for the plan year in which the Closing
occurs under any welfare benefit plan in which the Continuing Employee participates on and after the Closing.

© No provision of this Section 7.3 shall create any third-party beneficiary or other rights in any Continuing
Employee or former employee (including any beneficiary or dependent thereof) in respect of any benefits that may be provided,
directly or indirectly, under any of the employee benefit plans, programs, policies and arrangements maintained by Purchaser, the
Company or any of their respective Subsidiaries or Affiliates. Notwithstanding anything in this Agreement to the contrary, nothing
in this Section 7.3 shall impede or limit Purchaser, the Company or any of their respective Subsidiaries or Affiliates from (x)
terminating any of their employees at any time for any reason or no reason, subject to the provisions of applicable law and Benefit
Plans, or (y) amending or terminating any Benefit Plan or any of the employee benefit plans, programs, policies and arrangements
maintained by Purchaser, the Company or any of their respective Subsidiaries or Affiliates following the Closing.

7.4 WARN Act Notice. Purchaser shall be solely responsible for providing any notice required under the WARN Act in
respect of the termination after the Closing of the employment of any employee of the Company or any of its Subsidiaries located
in the United States, and shall indemnify and hold Seller harmless from any liability arising from any failure of Purchaser to
comply fully with the foregoing covenant; provided, however, that, during the period from the date of this Agreement to the earlier
of (i) the Closing Date and (ii) the date this Agreement is terminated in accordance with its terms, within five (5) Business Days
after the end of each calendar month during such period (beginning with the month ending January 31, 2015), the Company shall
provide Purchaser with an updated list of full-time salaried employees of the Company who primarily provide services in the
United States and whose employment with the Company or any of its Subsidiaries was terminated during such monthly period;
provided further however, that Purchaser acknowledges and agrees that the failure by the Company to deliver any list as
contemplated by the preceding proviso shall not delay or prevent the Closing or any in way be deemed to be a pre-condition to the
consummation of the transactions contemplated hereby.

7.5 Preparation of Tax Returns.

() Prior to the Closing Date, the Company shall prepare and timely file (or cause to be prepared and timely
filed), consistent with applicable law, all Tax Returns required to be filed
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by any of the Company and its Subsidiaries prior to the Closing Date (after taking into account all valid extensions) and timely pay
(or cause to be paid) all Taxes shown as due on such Tax Returns.

(b) Prior to the Closing Date, the Company shall prepare and file (or cause to be prepared and filed) (x) the
Internal Revenue Service Form 1120 (including Form 8594 for the Carveout Sale) and (y) any state income Tax Returns, in each
case, with respect to the affiliated group of which the Company is the common parent and for the taxable year ended December 31,
2014 (the “2014 Company Income Tax Returns”). All 2014 Company Income Tax Returns shall be prepared consistent with (i)
applicable law and (ii) Exhibit 7.5(b).

(©) From and after the Closing, Purchaser shall be responsible for the preparation of all Tax Returns for the
Company and its Subsidiaries, and shall be solely responsible for the payment of all Taxes due and owing with respect to the
Company and each of its Subsidiaries. Notwithstanding the foregoing, and except as would be consistent with a Seller Final
Determination, Purchaser shall not, and shall not allow the Company or any of its Subsidiaries to, (i) file any Tax Return (including
an amended Tax Return) that allocates the purchase price paid pursuant to that certain Purchase Agreement dated as of December
19, 2013, by and between Stuart Weitzman Acquisition Co. LLC (f/k/a Jasper SW, LLC), a Delaware limited liability company, and
Jasper Parent LLC, as amended by that certain Amendment No. 1 to Purchase Agreement, dated as of February 12, 2014, by and
between Stuart Weitzman Acquisition Co. LLC and Jasper Parent LLC, and as further amended by that certain Amendment No. 2
to Purchase Agreement, dated as of April 7, 2014, by and between Stuart Weitzman Acquisition Co. LL.C and Jasper Parent LL.C
(as so amended, referred to herein as the “Carveout Purchase Agreement”) among the interests and assets of the “Transferred
Subsidiaries” and “Transferred Business” (as such terms are defined in the Carveout Purchase Agreement), or otherwise report for
any Tax purpose (or initiate any discussions with or disclosures to a taxing authority regarding) the Carveout Sale, in a manner that
is inconsistent with the allocation or reporting used by the Company and its Subsidiaries in the 2014 Company Income Tax Returns
(including the Form 8594 included in the 2014 Company Income Tax Returns) or (ii) amend any Tax Return of the Company or
any of its Subsidiaries (including the 2014 Company Income Tax Returns) filed prior to the Closing Date, in each case, without the
prior written consent of Seller.

(d) Each of the parties hereto shall cooperate fully, as and to the extent reasonably requested by any other
party, in connection with the filing of Tax Returns pursuant to this Section 7.5 and any audit, litigation or other proceeding with
respect to Taxes related thereto. Such cooperation shall include the retention for the full period of any statute of limitations and
(upon any other party's request) the provision of records and information that are reasonably relevant to any such Tax Return, audit,
litigation or other proceeding and making employees available on a mutually convenient basis to provide additional information
and explanation of any material provided hereunder. If any taxing authority initiates any audit, examination, investigation or other
proceeding with respect to the Carveout Sale of which Seller or any Affiliate of Seller becomes aware, then Seller shall provide
reasonable written notice to Purchaser within thirty (30) days. If there is a final settlement or “determination” within the meaning of
Section 1313(a) of the Code (or comparable provision of state, local, or non-U.S. Law) with respect to the Carveout Sale that is
inconsistent with the allocation or reporting used by the Company and its Subsidiaries in the 2014 Company Income Tax Returns
(such a settlement or determination shall be referred to as a “Seller
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Final Determination”) of which Seller or any Affiliate of Seller becomes aware, Seller shall provide to Purchaser reasonable written
notice of such Seller Final Determination (including a reasonably detailed description of such Seller Final Determination) within
thirty (30) days.

7.6 No Section 338 Election. No party hereto nor any affiliate thereof shall make an election under Section 338 of the
Code or any similar provision of foreign, state or local law in respect of the purchase and sale of the Purchased Interests, any of the
assets of the Company or any of its Subsidiaries or the other transactions contemplated by this Agreement.

7.7 Transfer Taxes. All Transfer Taxes shall be borne by Purchaser, and Purchaser shall file all necessary Tax Returns and
other documentation with respect to all such Transfer Taxes.

7.8  Prior Tax Agreements. Seller shall terminate or cause to be terminated any and all of the tax sharing, allocation,
indemnification or similar agreements, arrangements or undertakings in effect, written or unwritten, on the Closing Date as between
Seller or any predecessor or Affiliate thereof, on the one hand, and the Company and any of its Subsidiaries, on the other hand, for
all Taxes imposed by any government or taxing authority, regardless of the period in which such Taxes are imposed, and there shall
be no continuing obligation to make any payments under any such agreements, arrangements or undertakings.

7.9 Guarantees and Other Credit Support.

(a) Purchaser acknowledges that Seller and certain of its post-Closing Affiliates (including certain of the
Former Jones Group Companies) have entered into various arrangements in which guarantees, indemnities, credit support, letters of
credit, bonds, cash deposits or similar arrangements were issued or provided by or on behalf of Seller or one or more of its post-
Closing Affiliates (other than the Company and its Subsidiaries) in order to support or facilitate the business(es) of the Company
and its Subsidiaries or otherwise for the benefit of the Company and/or one or more of its Subsidiaries and/or one or more of its
business(es) (collectively, the "Support Obligations"). From and after the Closing (and, if so requested by Seller, prior to the
Closing), Purchaser shall use reasonable best efforts to effect the full and unconditional release of Seller and its post-Closing
Affiliates (including the Former Jones Group Companies), effective as of the Closing or as soon as commercially practicable
thereafter, from all Support Obligations listed on Schedule 7.9, including by the issuance, to the beneficiaries thereof, in sufficient
amounts of letters of credit, guaranties, cash collateral and/or other credit support to cause such unconditional release in full of the
Support Obligations listed on Schedule 7.9.

(b) In connection with replacement of such Support Obligations by Purchaser, Purchaser and Seller shall
reasonably cooperate (at Purchaser's sole cost and expense) to cause the beneficiary or beneficiaries of the Support Obligations to
terminate and redeliver to Seller or its post-Closing Affiliates (including any applicable Former Jones Group Company), as
applicable, as soon as practicable at or following the Closing, each original copy of each original guaranty, letter of credit or other
instrument constituting or evidencing such Support Obligations and any cash collateral in respect of the Support Obligations, as
applicable, and in each case, to take such other actions as may be required (or reasonably requested by Seller) to terminate such
Support Obligations.

© If Purchaser is not successful in obtaining the complete and unconditional release of Seller and its post-
Closing Affiliates (including any applicable Former Jones Group Company) from the Support Obligations at the Closing, then
Purchaser shall continue to try to
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obtain such release after Closing and shall indemnify, defend and hold harmless Seller and its post-Closing Affiliates (including the
Former Jones Group Companies) from and against any and all losses, damages, liabilities, causes of action, judgments and
reasonable out-of-pocket costs and fees and expenses (including reasonable attorney's fees and disbursements) incurred by any such
indemnified Persons in connection with the Support Obligations. Purchaser shall, for so long as any Support Obligation remains
outstanding, not, and shall cause the Company and each of their respective Subsidiaries not to, effect any amendments or
modifications or exercise any option or election to extend or renew or effect any other changes to the underlying contracts, leases or
other business arrangements to which any of such Support Obligations relate, or otherwise take any action that would effect any
change to (or extension or renewal of) such contracts, leases or other business arrangements without Seller's prior written consent.

(d) Each of Seller's post-Closing Affiliates (including any applicable Former Jones Group Company) are
intended third party beneficiaries of this Section 7.9. Without limiting the right of any post-Closing Affiliates of Seller (including
any applicable Former Jones Group Company) under this Agreement, Seller may enforce the rights of each of its post-Closing
Affiliates under this Section 7.9.

(e) From and after the Closing, Purchaser agrees that it shall bear all risk of loss with respect to the Support
Obligations or any substitution therefor, and Purchaser further agrees that the Aggregate Purchase Price shall not be reduced by
reason of the Support Obligations.

7.10 Resignations of Officers and Directors. On the Closing Date, Seller shall cause to be delivered to Purchaser executed
resignations of the individuals set forth on Schedule 7.10 from their positions as officers, directors or managers, as the case may be,
of the Company and/or any of its Subsidiaries (to the extent such individuals are serving as officers, directors or managers of the
Company and/or any of its Subsidiaries as of the Closing Date), such resignations to be effective as of the Closing.

7.11 Section 280G.

(a) Purchaser and the Company acknowledge that certain amounts which may be received by any Person in
connection with the transactions contemplated by this Agreement may be deemed to constitute a “parachute payment” (within the
meaning of Section 280G). The Company shall use commercially reasonable efforts to obtain, prior to the solicitation of the
requisite interest holder approval described in Section 7.11(b), a Section 280G Waiver from each Disqualified Individual, as
determined immediately prior to the initiation of the solicitation of the requisite interest holder approval described in Section
7.11(b), and who might otherwise receive or have the right or entitlement to receive a “parachute payment” under Section 280G in
connection with the transactions contemplated by this Agreement, unless the requisite interest holder approval of such parachute
payments is obtained pursuant to Section 7.11(b).

() As soon as practicable following the receipt by the Company of the Section 280G Waivers, if any, for the
applicable individuals described in Section 7.11(a), the Company shall submit to the applicable interest holders any payments
and/or benefits that are subject to a Section 280G Waiver (accompanied by a disclosure statement) for approval in accordance with
Section 280G(b)(5)(B) of the Code. Prior to the Closing, the Company shall deliver to Purchaser with respect to any payments or
benefits that are subject to a Section 280G Waiver (i) evidence that a
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interest holder vote was solicited in conformance with Section 280G, and the requisite interest holder approval was obtained with
respect to any payments and/or benefits that were subject to the interest holder vote (the “Section 280G Approval”) or (ii) notice
that the Section 280G Approval was not obtained and as a consequence, pursuant to the Section 280G Waiver, such “parachute
payments” shall not be made or provided. The Company shall deliver to Purchaser at least two (2) Business Days prior to
submission to the interest holders, copies of all documents being submitted by the Company to the interest holders pursuant to this
Section 7.11(b) for Purchaser’s review and comment and approval (which shall not be unreasonably withheld).

(c) Notwithstanding any provision to the contrary contained in this Agreement, Purchaser expressly
acknowledges and agree that none of Seller, the Company or any of their respective Affiliates will have any liability or obligation
of any kind or nature to Purchaser or any other Person in the event that despite the exercise of commercially reasonable efforts, the
Company fails to obtain any or all of the Section 280G Waivers from the Disqualified Individuals.

7.12  Further Assurances. Each of the parties hereto shall execute such further documents and perform such other further
acts as may be reasonably required to carry out the provisions of this Agreement and the transactions contemplated hereby.

7.13  Termination of Advisory Agreement. Effective as of the Closing, (x) the Company shall terminate that certain
Advisory Agreement, dated April 8, 2014 (the "Advisory Agreement"), among Sycamore Partners Management, L.L.C., Stuart
Weitzman Parent LLC, Stuart Weitzman Acquisition Co. LLC, Stuart Weitzman Holdings, LLC, Stuart Weitzman, LLC, Stuart
Weitzman IP, LLC and Stuart Weitzman Retail Stores, LLC, with the effect that none of the parties thereto shall have any further
liability or obligation thereunder from and after the Closing, and (y) at the Closing, the Company shall deliver to Purchaser
evidence of such termination, in a form reasonably satisfactory to Purchaser.

ARTICLE VIII
CONDITIONS PRECEDENT TO OBLIGATIONS OF PURCHASER

The obligation of Purchaser to consummate the transactions contemplated by this Agreement shall be subject to the
satisfaction, at or prior to the Closing, of all of the following conditions, any one or more of which may be waived by Purchaser in
writing:

8.1 Representations and Warranties. (i) The representations and warranties of Seller and the Company set forth in Section
3.7 (Capitalization; Subsidiaries) and Section 4.6 (Ownership of Purchased Interests) hereof shall be true and correct (without
regard to any qualifications as to materiality or Material Adverse Effect (or any correlative term) contained in such representations
and warranties) in all respects (other than with respect to any immaterial breaches of any such representation or warranty) as of the
date hereof and as of the Closing Date, as if made at and as of such time (other than those representations and warranties that
address matters as of particular dates, in which case such representations and warranties shall be true and correct in all respects as
of such particular dates (other than with respect to any immaterial breaches of any such representation or warranty)), and (ii) each
of the other representations and warranties of Seller and the Company set forth in Article Il and Article IV hereof shall be true and
correct (without regard to any qualifications as to materiality or Material Adverse Effect (or any correlative term) contained in such
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representations and warranties) as of the date hereof and as of the Closing Date, as if made at and as of such time (other than those
representations and warranties that address matters as of particular dates, in which case such representations and warranties shall be
true and correct as of such particular dates), except (x) for changes or developments contemplated by this Agreement, and/or (y) in
the case of clause (ii) above only, where the failure of such representations and warranties to be so true and correct have not had,
and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

8.2 Performance. The Company and Seller shall have performed and complied in all material respects with all agreements
and covenants (other than Section 6.11) set forth in this Agreement to be performed and complied with by them prior to or on the
Closing Date.

8.3 No Material Adverse Effect. Since the date of this Agreement, no Material Adverse Effect shall have occurred.

8.4 Certificates. Purchaser shall have received one or more certificates, dated as of the Closing Date, signed by the chief

executive officer or other authorized officer of each of the Company and Seller, to the effect that, to the knowledge of the Company
or Seller, as the case may be, the conditions set forth in Section 8.1, Section 8.2 and Section 8.3 have been satisfied.

8.5 Competition Filing; Legal Prohibition.

(a) Any waiting period (and any extensions thereof) under the HSR Act shall have expired or been
terminated.

(b) No Governmental Authority shall have enacted, entered, promulgated or enforced an order, statute,
injunction or judgment that is then in effect which prohibits, enjoins or makes illegal the consummation of the transactions
contemplated hereby.

8.6  Certificate of Formation and Good Standing_Certificate. Seller shall have delivered to Purchaser a copy of the
certificate of formation of the Company (certified by the Secretary of State of Delaware) and a certificate of good standing from the
State of Delaware for the Company dated within fifteen (15) days of the Closing Date.

8.7  Payoff Letters. The Company shall deliver to Purchaser a customary payoff letter from each lien holder of the
indebtedness for borrowed money under the Financing Documents, together with lien terminations and other instruments of
discharge in a form reasonably satisfactory to Purchaser as may be reasonably requested by Purchaser to extinguish the Loans and
all security interests related thereto; each such payoff letter to become effective immediately upon (i) execution by the borrowers of
such indebtedness of such payoff letter and (ii) payment in full by Purchaser of all obligations with respect thereto.

8.8 Resignations. Purchaser shall have received the resignations to be delivered pursuant to Section 7.10.

8.9 FIRPTA Certificate. Seller shall have delivered to Purchaser a non-foreign affidavit prepared in accordance with the
Treasury Regulations promulgated under Section 1445 of the Code, signed by an officer of Seller, dated as of the Closing Date, and
in form and substance satisfactory to Purchaser.

8.10 Escrow Agreement. The Escrow Agreement shall have been executed and delivered by Seller and the Escrow Agent,
and shall have become effective in accordance with its terms.
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8.11 Transition Services Agreement. The Transition Services Agreement shall have been executed and delivered by the
parties thereto, and shall have become effective in accordance with its terms.

8.12 2014 Company Income Tax Returns. The Company shall have filed (or caused to have been filed) with the applicable
Governmental Authority all 2014 Company Income Tax Returns, and Purchaser shall have received a copy of each such Tax Return
and evidence of filing thereof.

8.13  Advisory Agreement Termination. Purchaser shall have received evidence of the termination of the Advisory
Agreement, in a form reasonably satisfactory to Purchaser.

ARTICLE IX
CONDITIONS PRECEDENT TO OBLIGATIONS OF THE COMPANY AND SELLER

The obligation of the Company and Seller to consummate the transactions contemplated by this Agreement shall be
subject to the satisfaction, at or prior to the Closing, of all of the following conditions, any one or more of which may be waived by
Seller (on behalf of the Company and Seller) in writing:

9.1 Representations and Warranties. The representations and warranties of Purchaser set forth in Articles V hereof shall be
true and correct in all material respects at and as of the date hereof and as of the Closing Date, as though then made (other than
those representations and warranties that address matters as of particular dates, in which case such representations and warranties
shall be true and correct in all material respects as of such particular dates), except (i) for changes or developments contemplated by
this Agreement and/or (ii) where the failure of such representations and warranties to be so true and correct would not, in the
aggregate, have a material adverse effect on Purchaser's ability to consummate the transactions contemplated hereby.

9.2 Performance. Purchaser shall have performed and complied in all material respects with all agreements and covenants
set forth in this Agreement to be performed and complied with by Purchaser prior to or on the Closing Date.

9.3 Certificate. Each of the Company and Seller shall have received a certificate, dated as of the Closing Date, signed by
the chief executive officer or other authorized officer of Purchaser, to the effect that, to the knowledge of Purchaser, the conditions
set forth in Section 9.1 and Section 9.2 have been satisfied.

9.4 Competition Filing; Legal Prohibition.

(@) Any waiting period (and any extensions thereof) under the HSR Act shall have expired or been
terminated.

(b) No Governmental Authority shall have enacted, entered, promulgated or enforced an order, statute,
injunction or judgment that is then in effect which prohibits, enjoins or makes illegal the consummation of the transactions
contemplated hereby.
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9.5 Governing Document and Good Standing Certificate. Purchaser shall have delivered to Seller a copy of the certificate
of incorporation or formation (or equivalent organizational document) of Purchaser (certified by the Secretary of State of the state
of its organization) and a certificate of good standing for Purchaser from the state of its organization dated within fifteen (15) days
of the Closing Date.

9.6 Escrow Agreement. The Escrow Agreement shall have been executed and delivered by Purchaser and the Escrow
Agent, and shall have become effective in accordance with its terms.

ARTICLE X
NO SURVIVAL; WAIVER

10.1 No Survival. The representations and warranties, and covenants and agreements to the extent contemplating or
requiring performance prior to the Closing, set forth in this Agreement or in any certificate delivered pursuant to Article VIII or
Article IX of this Agreement shall not survive the Closing. Each of the representations and warranties set forth in this Agreement or
in any certificate delivered in connection with this Agreement shall terminate effective immediately as of the Closing such that no
claim for breach of any such representation or warranty, detrimental reliance or other right or remedy (whether in contract, in tort or
at law or equity) may be brought after the Closing. The covenants and agreements of any party set forth in this Agreement and in
any other document delivered in connection herewith to the extent contemplating or requiring performance by such party prior to
the Closing (including, for the avoidance of doubt, Section 6.1 hereof) shall terminate effective immediately as of the Closing such
that no claim for breach of any such covenant, detrimental reliance or other right or remedy (whether in contract, in tort or at law or
equity) may be brought after the Closing. Each covenant and agreement which by its terms requires performance at or after the
Closing (the "Surviving Covenants") shall expressly survive Closing until fully performed in accordance with its terms and nothing
in this Section 10.1 shall be deemed to limit any rights or remedies of any Person for breach of any such covenant (with it being
understood that Purchaser shall also be liable (in addition to the Company) for breach of any covenant or agreement requiring
performance by the Company or any of its Subsidiaries after the Closing and that nothing herein shall limit or affect Purchaser's or
any of its Affiliates' liability for the failure to pay the Aggregate Purchase Price or pay other amounts as required hereunder).
Accordingly and for the avoidance of doubt, following the Closing, except with respect to (i) the Surviving Covenants or (ii) fraud,
no party hereto shall have any liability or obligation of any kind or nature whatsoever to any other party hereto (whether such
liability is based on a theory of breach of contract (including any breach of any representation, warranty, covenant or agreement set
forth in this Agreement), tort or otherwise) arising out of or in any way related to any claim or cause of action with respect to the
subject matter of this Agreement, any certificate delivered pursuant to Article VIII or Article IX and/or the transactions
contemplated hereby.

10.2  Waiver. C Each of Purchaser (on its behalf and on behalf of each of its post-Closing Affiliates and any Person
claiming through any of them) and the Company (on its behalf and on behalf of each of its Subsidiaries) acknowledges and agrees
that, from and after the Closing, to the fullest extent permitted under applicable law (including Environmental Law), any and all
rights, claims and causes of action it may have against Seller or any of its post-Closing Affiliates (or any
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Former Jones Group Company) relating to the operation of the Company or its Subsidiaries or their respective businesses prior to
Closing, or relating to the subject matter of this Agreement or the Disclosure Schedule and the transactions contemplated hereby
and thereby or the business(es) of the Company and its Subsidiaries (including any right, whether arising at law or in equity, to seek
indemnification, contribution, cost recovery, damages, or any other recourse or remedy, including as may arise under common law)
are hereby waived, except with respect to (i) the Surviving Covenants or (ii) any claims for fraud. Furthermore, without limiting the
generality of this Article X, and except with respect to (i) the Surviving Covenants or (ii) any claims for fraud, Purchaser covenants
and agrees that no claim shall be brought or maintained by or on behalf of Purchaser or any of its post-Closing Affiliates
(including, after the Closing, the Company and its Subsidiaries) and/or any Person claiming through any of them against Seller or
any of its post-Closing Affiliates (or any Former Jones Group Company), and no recourse shall be sought or granted against any of
them, by virtue of or based upon any alleged misrepresentation or inaccuracy in or breach of any of the representations, warranties
or covenants of the Company, Seller or any other Person set forth or contained in this Agreement, any certificate, instrument,
opinion or other documents of the Company or any other Person delivered hereunder, the subject matter of this Agreement or the
Disclosure Schedule and the transactions contemplated hereby and thereby, the business, the ownership, operation, management,
use or control of the business of the Company or any of its Subsidiaries, any of their assets, or any actions or omissions prior to the
Closing except with respect to claims for fraud. Purchaser hereby agrees to indemnify and hold harmless Seller and each of its post-
Closing Affiliates (and each Former Jones Group Company) from and against and in respect of any and all losses, liabilities,
damages or expenses (including reasonable legal fees) incurred by Seller or any of its post-Closing Affiliates (or any Former Jones
Group Company) as a result of any such claim brought or maintained by Purchaser or any of its post-Closing Affiliates (including,
after the Closing, the Company and its Subsidiaries) or any Person claiming through any of them against Seller or any of its post-
Closing Affiliates (or any Former Jones Group Company) in contravention of this Article X.

10.3 Other Matters. Purchaser acknowledges and agrees that the agreements contained in this Article X are an integral part
of the transactions contemplated by this Agreement and that, without these agreements, Seller and the Company would not enter
into this Agreement. For the avoidance of doubt, after the consummation of the Closing, no party may seek the rescission of the
transactions contemplated by this Agreement. Purchaser acknowledges and agrees that Seller may enforce the rights of any of its
post-Closing Affiliates (and/or any Former Jones Group Company) hereunder.

ARTICLE XI
TERMINATION OF AGREEMENT

11.1 Termination. This Agreement may be terminated at any time prior to the Closing only as follows:
@) by the mutual written consent of Seller and Purchaser;

(b) by Purchaser, if there has been a material breach by the Company or Seller of any covenant, representation
or warranty of the Company or Seller (as applicable) contained in this Agreement which has prevented the satisfaction of any
condition in Article VIII to the obligations
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of Purchaser at the Closing and such breach has not been waived by Purchaser or cured by the Company or Seller within twenty
(20) days after the Company's or Seller's receipt of written notice thereof from Purchaser; provided that the right of termination
pursuant to this Section 11.1(b) shall not be available to Purchaser at any time that Purchaser has violated or is in breach of any
covenant, representation or warranty of Purchaser hereunder if such breach has prevented satisfaction of the Company's and Seller's
conditions to Closing hereunder and has not been waived by Seller or, if capable of cure, has not been cured by Purchaser;

© by Seller, if there has been a material breach by Purchaser of any covenant, representation or warranty
contained of Purchaser in this Agreement which has prevented the satisfaction of any condition in Article IX to the obligations of
Seller and the Company at the Closing and such breach has not been waived by Seller or cured by Purchaser within twenty (20)
days after Purchaser's receipt of written notice thereof from Seller or the Company; provided that the right of termination pursuant
to this Section 11.1(c) shall not be available to Seller at any time that the Company or Seller have violated or are in breach of any
covenant, representation or warranty of the Company or Seller (as applicable) hereunder if such breach has prevented satisfaction
of Purchaser's conditions to Closing hereunder and has not been waived by Purchaser or, if capable of cure, has not been cured by
the Company and/or Seller; provided further, that the failure of Purchaser to deliver all or any portion of the Aggregate Purchase
Price as required hereunder shall not be subject to cure hereunder unless otherwise agreed to in writing by Seller;

(d) by Purchaser if the Closing has not occurred on or before May 25, 2015 (the "Termination Date");
provided that Purchaser shall not be entitled to terminate this Agreement pursuant to this Section 11.1(d) if Purchaser's breach of
this Agreement has prevented the consummation of the transactions contemplated hereby;

(e) by Seller if the Closing has not occurred on or before the Termination Date; provided that Seller shall not
be entitled to terminate this Agreement pursuant to this Section 11.1(e) if (i) the Company's or Seller's breach of this Agreement has
prevented the consummation of the transactions contemplated hereby or (ii) Seller has not filed (or caused to have been filed) with
the applicable Governmental Authority all 2014 Company Income Tax Returns prior to the Termination Date; provided that if
Seller thereafter files (or causes to be filed) following the Termination Date all 2014 Company Income Tax Returns, Seller shall be
entitled to terminate this Agreement pursuant to this Section 11.1(e) any time after five (5) Business Days following the filing of
the 2014 Company Income Tax Returns;

® by Purchaser, if all of the conditions set forth in Article IX have been satisfied (other than those conditions
that by their nature cannot be satisfied other than at the Closing, but which conditions could be satisfied (and would be satisfied) if
the Closing were to occur on such date) and Seller fails to consummate the transactions contemplated by this Agreement on the
date the Closing should have occurred pursuant to Section 2.5 and Purchaser stood ready and willing to consummate on that date
the transactions contemplated by this Agreement to occur at the Closing; or

) by Seller, if all of the conditions set forth in Article VIII have been satisfied (other than those conditions
that by their nature cannot be satisfied other than at the Closing, but which conditions could be satisfied (and would be satisfied) if
the Closing were to occur on such date) and Purchaser fails to consummate the transactions contemplated by this Agreement on the
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date the Closing should have occurred pursuant to Section 2.5 and the Company and Seller stood ready and willing to consummate
on that date the transactions contemplated by this Agreement to occur at the Closing.

notice of such termination to the other parties hereto.

11.2 Survival After Termination.

(a) In the event of termination of this Agreement by either Purchaser or Seller as provided in Section 11.1
above, this Agreement (and the provisions hereof) shall immediately become void and of no further force and effect (other than
Section 6.2(c), this Section 11.2, Article XII and the Confidentiality Agreement, each of which shall survive the termination of this
Agreement and shall be enforceable by the parties to this Agreement), and there shall be no liability on the part of any of Purchaser,
Seller or the Company to one another or with respect to the transactions contemplated by this Agreement, except (x) that no such
termination shall relieve any party hereto from liability for any Willful Breach (as defined below) by such party of any of its
representations, warranties, covenants or agreements set forth in this Agreement prior to the time of such termination, (y) as
provided above, with respect to Section 6.2(c), this Section 11.2, Article XII and the Confidentiality Agreement, each of which
shall survive the termination of this Agreement and shall be enforceable by the parties to this Agreement and (z) in the case of
Purchaser, any failure to have sufficiently available funds for the consummation of the transactions contemplated hereby or to pay
all or any portion of the Aggregate Purchase Price. Notwithstanding any provision herein to the contrary, if the transactions
contemplated by this Agreement shall be terminated for any reason, (a) Purchaser shall, at Seller’s request, return or destroy all
documents and other material received from any of the Company, Seller and/or any of their respective representatives relating to
the Company, any of its Affiliates, any of their respective businesses and/or any of the transactions contemplated hereby, whether
so obtained before or after the execution of this Agreement and (b) all confidential information received by Purchaser or any of its
Affiliates or representatives with respect to or relating to Seller, and/or any of its representatives relating to the Company, any of its
Affiliates, any of their respective businesses and/or any of the transactions contemplated hereby shall be treated as strictly
confidential in accordance with the Confidentiality Agreement. For purposes of this Agreement, "Willful Breach" means a material
breach by a party to this Agreement of any of its representations, warranties, covenants or other agreements set forth in this
Agreement that is a consequence of an act or failure to act by such breaching party with the actual knowledge of such party that the
taking of such act or failure to take such act by such party would cause a material breach by such party of any such representation,
warranty, covenant or other agreement of such party set forth in this Agreement.

() For the avoidance of doubt and without limiting the Company's and Seller's rights under this Section 11.2,
for all purposes of this Article XI, the failure of Purchaser to make the payment of the Aggregate Purchase Price when required
shall be deemed a material and Willful Breach of this Agreement by Purchaser that is not capable of cure and that has prevented
consummation of the transactions contemplated hereby. Notwithstanding this Section 11.2 or anything else in this Agreement,
Purchaser affirms that it is not a condition to the Closing or to any
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of its other obligations under this Agreement that Purchaser obtain financing for or related to any of the transactions contemplated
hereby.

ARTICLE XII
MISCELLANEOUS

12.1 Press Releases and Communications. The Company, Seller and Purchaser agree that, from the date hereof through the
Closing Date, no public release or announcement concerning the transactions contemplated hereby shall be issued or made by or on
behalf of any party without the prior consent of the other parties, unless required by law or the rule of any securities exchange upon
which any party's common stock may be listed, in which case Purchaser and Seller shall have the right to review and comment
upon such press release or public announcement prior to its issuance, making or publication; provided that, notwithstanding the
foregoing, Seller, the Company and its Subsidiaries may make announcements from time to time to their respective employees,
customers, suppliers and other business relations to the extent the Company or Seller reasonably determines in good faith that such
announcement is necessary or desirable, provided that Seller shall notify Purchaser in advance prior to any such announcement and
consider in good faith any comments provided by Purchaser. Notwithstanding the foregoing, Purchaser and Seller shall cooperate to
prepare a joint press release to be issued on the Closing Date and, only if required pursuant to the rule of any securities exchange on
which Purchaser’s or any of its Affiliates’ common stock may be listed, a joint press release to be issued upon the execution and
delivery of this Agreement by the parties. Seller, the Company and Purchaser agree to keep the terms of this Agreement
confidential, except to the extent required by applicable law or the rule of any securities exchange on which any party's common
stock may be listed or for financial reporting purposes and except that the parties may disclose such terms to their respective
employees, accountants, advisors and other representatives as necessary in connection with the ordinary conduct of their respective
businesses (so long as such Persons agree to or are bound by contract to keep the terms of this Agreement confidential).

12.2 Expenses. Except as otherwise set forth in this Agreement, each of the parties hereto shall be solely responsible for
and shall bear all of its own costs and expenses incident to its obligations under and in respect of this Agreement and the
transactions contemplated hereby, including, but not limited to, any such costs and expenses incurred by any party hereto in
connection with the negotiation, preparation and performance of and compliance with the terms of this Agreement (including the
fees and expenses of legal counsel, accountants, investment bankers or other representatives and consultants), regardless of whether
the transactions contemplated hereby are consummated; provided that if the Closing occurs, Purchaser shall pay or cause to be paid
all of the Company Transaction Expenses as set forth in Section 2.4(b) hereof (which are deducted (without duplication of
amounts) from the Aggregate Purchase Price as provided in Section 2.2 hereof). Notwithstanding any provision of this Agreement
to the contrary, Purchaser shall pay (x) all costs incurred by Purchaser in connection with any filing required under the HSR Act or
any foreign competition filing and (y) all filing fees in connection with any filing required under the HSR Act or any foreign
competition filing.
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(a) All matters relating to the interpretation, construction, validity and enforcement of this Agreement shall be
governed by and construed in accordance with the domestic laws of the State of New York without giving effect to any choice or
conflict of law provision or rule (whether of the State of New York or any other jurisdiction) that would cause the application of
laws of any jurisdiction other than the State of New York.

(b) Except as otherwise expressly provided in this Agreement, any suit, action or proceeding seeking to
enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or the transactions
contemplated hereby shall be brought in any New York State or Federal court sitting in the Borough of Manhattan in New York,
New York, and each of the parties hereby consents to the jurisdiction of such courts (and of the appropriate appellate courts
therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection which
it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any such
suit, action or proceeding which is brought in any such court has been brought in an inconvenient forum. Process in any such suit,
action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such
court. Without limiting the foregoing, each party agrees that service of process on such party as provided in Section 12.11 shall be
deemed effective service of process on such party.

(© EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 12.3(c).

12.4 Binding Effect; Assignment; Third Party Beneficiaries. This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns; provided that no
party hereto may assign, delegate or otherwise transfer (including by operation of law) any of such party's rights or obligations
under this Agreement without the prior written consent of Seller and Purchaser; provided that Purchaser shall be entitled to assign,
upon prior written notice to Seller, its rights under this Agreement to any of its Affiliates or for collateral security purposes to any
lender providing financing to Purchaser, it being agreed that if Purchaser makes any such assignment, Purchaser shall remain fully
liable under this Agreement (including with respect to all of its obligations hereunder) notwithstanding any such assignment.
Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the parties hereto or their
respective successors and permitted assigns, any rights, remedies or liabilities under or by reason of this Agreement, other than the
third party
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beneficiaries enumerated in this Agreement, including those set forth in Section 6.7 (Intercompany Arrangements), Section 7.2
(Indemnification and Insurance), Section 7.9 (Guarantees and other Credit Support), Article X (No Survival; Waiver) and Section
11.2 (Survival After Termination), each of which is intended to be for the benefit of the Persons covered thereby or to be paid
thereunder and may be enforced by such Persons.

12.5 Amendment and Waiver. Except as otherwise provided herein, any provision of this Agreement may be amended or

waived only in a writing signed by Purchaser and Seller. No waiver of any provision hereunder or any breach or default thereof
shall extend to or affect in any way any other provision or prior or subsequent breach or default.

12.6 Interpretation. The table of contents and the section and other headings and subheadings contained in this Agreement
and the exhibits hereto are solely for the purpose of reference, are not part of the agreement of the parties hereto, and shall not in
any way affect the meaning or interpretation of this Agreement or any exhibit hereto. All references to days or months shall be
deemed references to calendar days or months, unless indicated to the contrary. All references to "$" or "dollars" shall be deemed
references to United States dollars. Any reference in this Agreement to wire transfers or other payments requires payment in dollars
of the United States of America unless some other currency is expressly stated in that reference. Unless the context otherwise
requires, any reference to a "Section," "Exhibit," or "Schedule" shall be deemed to refer to a section of this Agreement, exhibit to
this Agreement or a schedule to this Agreement, as applicable. The words "hereof," "herein" and "hereunder" and words of similar
import referring to this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement.
Whenever the words "include,” "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the
words "without limitation."

12.7  No Strict Construction. The language used in this Agreement shall be deemed to be the language chosen by the
parties hereto to express their mutual intent, and no rule of strict construction shall be applied against any Person.

12.8  Counterparts. This Agreement may be executed in multiple counterparts (including by means of telecopy or
electronic pdf signature pages), any one of which need not contain the signatures of more than one party, but all such counterparts
taken together shall constitute one and the same instrument.

129 Complete Agreement. This Agreement, including the schedules (including the Disclosure Schedule), exhibits and
certificates referred to herein, and any documents executed by the parties pursuant hereto or in connection herewith, the Escrow
Agreement and the Confidentiality Agreement, shall constitute the entire understanding and agreement of the parties hereto with
respect to the subject matter hereof and supersede all other prior agreements and understandings, written or oral, between the
parties or any of their respective Affiliates with respect to such subject matter.

12.10  Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under
applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Agreement.
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12.11  Notices. All notices, demands and other communications to be given or delivered under or by reason of the
provisions of this Agreement shall be in writing and shall be deemed to have been given (a) when personally delivered, (b) when
transmitted by via telecopy (or other facsimile device) to the number set out below for such recipient if the sender on the same day
sends a confirming copy of such notice, demand or other communication by a recognized overnight delivery service (charges
prepaid) or (c) one day after deposit with Federal Express or similar overnight courier service (charges prepaid). Notices, demands
and communications to Purchaser, the Company, and Seller shall, unless another address is specified in writing, be sent to the
addresses indicated below:

If to Purchaser or, following the Closing, the Company:

Coach, Inc.

516 West 34th Street

New York, New York 10001
Attention: Todd Kahn
Telephone: (212) 629-2228
Facsimile: (212) 629-2352

with a copy (which shall not constitute notice or service of process) to:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, New York 10004

Attention: Brian Mangino

Telephone: (202) 639-7258

Facsimile: (202) 639-7003

If to Seller or, prior to the Closing, the Company:

Stuart Weitzman Topco LLC
c/o Sycamore Partners Management, L.L.C.
9 West 57th Street, 31st Floor
New York, New York 10019
Attention: Stefan Kaluzny
Peter Morrow
Telephone: (212) 796-8500
Facsimile: (212) 796-8560

66



with a copy (which shall not constitute notice or service of process) to:

Winston & Strawn LLP

35 West Wacker Drive
Chicago, IL 60601
Attention: James P. Faley
Telephone: (312) 558-5600
Facsimile: (312) 558-5700

and a copy (which shall not constitute notice or service of process) to:

Law Offices of Gary M. Holihan, P.C.
2345 Larkdale Drive

Glenview, IL 60025

Attention: Gary M. Holihan
Telephone: (312) 804-2033
Facsimile: (847) 730-3461

Notwithstanding the foregoing, any party may send any notice, request, demand, claim, or other communication
required or permitted hereunder to the intended recipient at the address set forth above by personal delivery, messenger service
and/or facsimile transmission; provided that no such notice, request, demand, claim, or other communication will be deemed to
have been duly given unless and until it actually is received by the intended recipient. Any party may change the address to which
notices, requests, demands, claims, and other communications required or permitted hereunder are to be delivered by giving the
other party(ies) notice in the manner herein set forth.

12.12 Specific Performance. Seller agrees that Purchaser shall have the right, in addition to any other rights and remedies
existing in its favor, to enforce its rights and the obligations of Seller hereunder not only by an action or actions for damages but
also by an action or actions for specific performance, injunctive and/or other equitable relief. Furthermore, Purchaser agrees that
Seller shall have the right, in addition to any other rights and remedies existing in its favor, to enforce its rights and the obligations
of Purchaser hereunder not only by an action or actions for damages but also by an action or actions for specific performance,
injunctive and/or other equitable relief.

12.13 Disclosure Schedule. The disclosures in the Disclosure Schedule concerning Seller, the Company and/or any of its
Subsidiaries referenced by a particular Section in this Agreement shall be deemed to have been disclosed with respect to every
other Section in this Agreement to the extent that it is readily apparent from the face of such disclosure that such disclosure would
apply to such other Sections. The inclusion of information in the Disclosure Schedule shall not be construed as or constitute an
admission or agreement that a violation, right of termination, default, liability or other obligation of any kind exists with respect to
any item, nor shall it be construed as or constitute an admission or agreement that such information is material to the Company, any
of
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its Subsidiaries and/or Seller. In addition, matters reflected in the Disclosure Schedule are not necessarily limited to matters
required by this Agreement to be reflected in the Disclosure Schedule. Such additional matters are set forth for informational
purposes and do not necessarily include other matters of a similar nature. Neither the specifications of any dollar amount in any
representation, warranty or covenant contained in this Agreement nor the inclusion of any specific item in the Disclosure Schedule
is intended to imply that such amount, or higher or lower amounts, or the item so included or other items, are or are not material,
and no party shall use the fact of the setting forth of any such amount or the inclusion of any such item in any dispute or
controversy between the parties as to whether any obligation, item or matter not described herein or included in the Disclosure
Schedule is or is not material for purposes of this Agreement or otherwise. Further, neither the specification of any item or matter in
any representation, warranty or covenant contained in this Agreement nor the inclusion of any specific item in the Disclosure
Schedule is intended to imply that such item or matter, or other items or matters, are or are not in the ordinary course of business,
and no party shall use the fact of setting forth or the inclusion of any such items or matter in any dispute or controversy involving
any of the parties hereto as to whether any obligation, item or matter not described herein or included in the Disclosure Schedule is
or is not in the ordinary course of business for purposes of this Agreement.

12.14 Legal Representation; Related Matters. It is acknowledged by each of the parties hereto that each of the Company
and Seller have retained each of Winston & Strawn LLP ("W&S") and The Law Offices of Gary M. Holihan, P.C. ("GMH") to act
as their counsel in connection with the transactions contemplated hereby and that neither W&S nor GMH has acted as counsel for
any other party in connection with the transactions contemplated hereby and that no other party has the status of a client of W&S or
GMH for conflict of interest or any other purposes as a result thereof. Purchaser hereby agrees that, in the event that a dispute arises
after the Closing between Purchaser, on the one hand, and Seller and/or any of its post-Closing Affiliates, on the other hand, W&S
and GMH may represent Seller and/or any of its post-Closing Affiliates in such dispute even though the interests of Seller and/or its
post-Closing Affiliates may be directly adverse to Purchaser, the Company and/or any of the Company's Subsidiaries, and even
though W&S and/or GMH may have represented the Company or any of its Subsidiaries in a matter substantially related to such
dispute, or may be handling ongoing matters for Purchaser, the Company or any of its Subsidiaries. Purchaser further agrees that in
the event of such dispute, as to all communications among each of W&S and GMH and the Company, any of its Subsidiaries, Seller
and/or any of its post-Closing Affiliates to the extent that they pertain to the transactions contemplated by this Agreement, the
attorney-client privilege and the expectation of client confidence belongs to Seller and may be controlled by Seller and shall not
pass to or be claimed by Purchaser, the Company or any of the Company's Subsidiaries.

sk sk sk sk ok
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as of the day and year first
above written.

"Company"

STUART WEITZMAN INTERMEDIATE LLC

Name: /s/ Peter Marrow

By: Peter Morrow

Its: Vice President and Secretary
"Seller"

STUART WEITZMAN TOPCO LLC

Name: /s/ Peter Marrow

By: Peter Morrow

Its: Manager

"Purchaser”

COACH, INC.

Name: /s/ Todd Kahn

By: Todd Kahn

Its: Global Affairs Officer, General Counsel & Secretary
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EXHIBIT 10.2
January 5, 2015

Reference is made to that certain Purchase Agreement, dated as of January 5, 2015 (the “Purchase Agreement”), by and
among Stuart Weitzman Topco LLC, a Delaware limited liability company, Stuart Weitzman Intermediate LLC, a Delaware limited
liability company, and Coach, Inc., a Maryland corporation (“Purchaser”). All capitalized terms in this letter agreement not defined
herein have the meanings ascribed to such terms in the Purchase Agreement.

The parties to this letter agreement agree and acknowledge that Purchaser would not have executed the Purchase Agreement
without the benefits of this letter agreement and that Purchaser relied on the agreements set forth herein in its decision to enter into
the Purchase Agreement. Therefore, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto acknowledge and agree as follows:

1. Closing Payment. At the Closing, Stuart A. Weitzman (“SAW”) shall pay $2,500,000 to Purchaser by wire transfer
of immediately available funds to an account designated by Purchaser to SAW at least two days prior to the Closing Date.

2. Earnout. On or prior to each of March 31, 2016, March 31, 2017 and March 31, 2018, Purchaser shall deliver the
Earnout Statement to SAW. In the event of an Earnout Dispute, Purchaser shall deliver the Final Determination to SAW within five
(5) Business Days of such determination.

a. In the event that the Revenue for the 2015 Earnout Period is greater than or equal to the Earnout Target for the 2015
Earnout Period, then SAW shall pay to Purchaser an amount in cash equal to $666,666 (the “2015 SAW Earnout
Payment”).

b. In the event that the Revenue for the 2016 Earnout Period is greater than or equal to the Earnout Target for the 2016
Earnout Period, then SAW shall pay to Purchaser an amount in cash equal to the sum of (1) the sum of the 2015
SAW Earnout Payment and $666,667 (the “2016 SAW Earnout Payment”) minus (2) the amount of any 2015 SAW
Earnout Payment previously paid to Purchaser pursuant to Section 2(a) above.

c. In the event that the Revenue for the 2017 Earnout Period is greater than or equal to the Earnout Target for the 2017
Earnout Period, then SAW shall pay to Purchaser an amount in cash equal to the sum of (1) the sum of the 2015
SAW Earnout Payment, the 2016 SAW Earnout Payment and $666,667 (the “2017 SAW Earnout Payment”) minus
(2) the amount of any 2015 SAW Earnout Payment and/or 2016 SAW Earnout Payment previously paid to Purchaser
pursuant to Sections 2(a) and/or 2(b) above.

d. In the event the Earnout Payments are due pursuant to Section 2.7(g) of the Purchase Agreement, SAW shall pay the
full amount of the 2015 SAW Earnout Payment, the 2016 SAW Earnout Payment and the 2017 SAW Earnout
Payment that has not been previously paid to Purchaser upon the consummation of any such transaction



described in Section 2.7(g) of the Purchase Agreement (i.e., $2,000,000 less the amount of the 2015 SAW Earnout
Payment, the 2016 SAW Earnout Payment and the 2017 SAW Earnout Payment paid to Purchaser).

e. If the 2015 SAW Earnout Payment, the 2016 SAW Earnout Payment and/or the 2017 SAW Earnout Payment are due
pursuant to an Earnout Statement or Final Determination delivered by Purchaser, no later than five (5) days
following receipt of the Earnout Statement or the Final Determination, as applicable, SAW shall pay to Purchaser by
wire transfer of immediately available funds to an account designated by Purchaser the amounts due under this
Section 2.

3. Set-Off. Notwithstanding anything to the contrary in this letter agreement, Purchaser shall have the right to set off
and apply any and all amounts owing by SAW under Sections 1 or 2 of this letter agreement, in each case that have not been paid to
Purchaser, against any amounts due or that thereafter becomes due to SAW under his employment letter, entered on or about the
date hereof, with Purchaser. The rights of Purchaser under this Section 3 are in addition to other rights and remedies which
Purchaser may have hereunder or under the employment letter.

4. Termination. This letter agreement shall automatically terminate, without further liability or obligation of any of
the parties hereto, if the Purchase Agreement is terminated without the Closing occurring.

5. Governing_Law. All matters relating to the interpretation, construction, validity and enforcement of this letter
agreement shall be governed by and construed in accordance with the domestic laws of the State of New York without giving effect
to any choice or conflict of law provision or rule (whether of the State of New York or any other jurisdiction) that would cause the
application of laws of any jurisdiction other than the State of New York.

6. Counterparts. This letter agreement may be executed in multiple counterparts (including by means of telecopy or
electronic pdf signature pages), any one of which need not contain the signatures of more than one party, but all such counterparts
taken together shall constitute one and the same instrument.



IN WITNESS WHEREOF, the parties have executed and delivered this letter agreement as of the date first written above.

COACH, INC.

By: /s/ Todd Kahn
Name: Todd Kahn

Title:  Global Affairs Officer, General Counsel &
Secretary

/s/ Stuart Weitzman

Stuart Weitzman



EXHIBIT 31.1

I, Victor Luis, certify that,

1.

2.

I have reviewed this Quarterly Report on Form 10-Q of Coach, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this quarterly report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: February 4, 2015

By:

/s/ Victor Luis

Name: Victor Luis
Title: Chief Executive Officer



I, Jane Nielsen, certify that,

I have reviewed this Quarterly Report on Form 10-Q of Coach, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this quarterly report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: February 4, 2015

By:

/s/ Jane Nielsen

Jane Nielsen
Name:

Chief Financial Officer
Title:



EXHIBIT 32.1
Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Coach, Inc. (the “Company™) hereby
certifies, to such officer’s knowledge, that:

@) the accompanying Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended December 27, 2014 (the “Report”) fully complies
with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(ii)  the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 4, 2015

By: /s/ Victor Luis

Name: Victor Luis
Title: Chief Executive Officer

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Coach, Inc. (the “Company”) hereby
certifies, to such officer’s knowledge, that:

@i) the accompanying Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended December 27, 2014 (the “Report™) fully complies with
the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(i)  the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 4, 2015

/s/ Jane Nielsen
By:

Jane Nielsen
Name:

Chief Financial Officer
Title:



