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This section describes circumstances or events that could have a negative effect on our financial results or operations or that
could change, for the worse, existing trends in our businesses. The occurrence of one or more of the circumstances or events
described below could have a material adverse effect on our financial condition, results of operations and cash flows or on the
trading price of our common stock. The risks and uncertainties described in this Annual Report on Form 10- K are not the only
ones facing us. Additional risks and uncertainties that currently are not known to us or that we currently believe are immaterial
also may adversely affect our businesses and operations. Strategic Risks Our future success depends in part on our ability to
successfully unplement our strateglc plan and achieve our global business strategies yinetuding-ourFullPotential-transformation
p d stob plan-. We are implementing a significant number of strategic initiatives focused on
building a consumer- centric company, accelerating growth across business segments, enhancing our capabilities and
strengthening the foundation of our company. There can be no assurance that these or other future strategic initiatives will be
successful to the extent we expect, or at all. Furthermore, we are investing significant resources in these initiatives, and the costs
of the initiatives may outweigh their benefits. We cannot assure you that our management will be able to manage these
initiatives effectively or implement them successfully. If we miscalculate the resources or time we need to complete these
strateglc 1n1t1at1ves or fail to 1mplement them effectlvely or at all, our busmess and operatlng results could be adversely affected -

. We operate in a hlghly Competmve and rapldly evolvmg market and our market
share and results of operations could be adversely affected if we fail to compete effectively in the future. The basic apparel
market is highly competitive and rapidly evolving. Competition generally is based upon brand, comfort, fit, style and price. Our
businesses face competition today from other large domestic and foreign corporations and manufacturers, as well as mass
merchant retailers, department stores and other retailers, including many of our customers, that market and sell basic apparel
products under private labels that compete directly with our brands. Also, online retail shopping is rapidly evolving, and we
expect competition in the e- commerce market to intensify in the future as the Internet facilitates competitive entry and
comparison shopping. If we do not successfully develop and maintain a relevant omni- channel experience for our customers,
our businesses and results of operations could be adversely impacted. Increased competition may result in a loss of or a
reduction in shelf space and promotional support and reduced prices, in each case decreasing our cash flows, operating margins
and profitability. Our ability to identify and capitalize on retail trends, including technology, e- commerce and other process
efficiencies to gain market share and better service our customer base will, in large part, determine our future success. If we fail
to compete successfully, our market share, results of operations and financial condition will be materially and adversely affected.
The rapidly changing retail environment could result in the loss of or material reduction in sales to certain of our customers,
which could have a material adverse effect on our business, results of operations, financial condition and cash flows. The retail
environment is highly competitive as consumers are increasingly embracing shopping online and through mobile commerce
applications. As a result, a greater portion of total consumer expenditures with retailers is occurring online and through mobile
commerce applications. If our brick- and- mortar retail customers fail to maintain or grow their overall market position through
the integration of physical retail presence and digital retail, these customers may experience financial difficulties including store
closures, bankruptcies or liquidations. This could, in turn, create difficulty in moving our products to market, which would
increase inventories or backlog, substantially reduce our revenues, increase our credit risk and ultimately have a material adverse
effect on our results of operations, financial condition and cash flows. If our advertising, marketing, promotional and innovation
programs are unsuccessful, or if our competitors are more effective with their programs than we are, our sales could be
negatively affected. Ineffective advertising, marketing, promotional and innovation programs could inhibit our ability to
maintain brand relevance and could ultimately decrease sales. While we use social media, websites, mobile applications, email,
print and television to promote our products and attract customers, some of our competitors may expend more for their programs
than we do, or use different approaches than we do that prove more successful, any of which may provide them with a
competitive advantage. We invest in product innovation in an effort to drive consumer interest in, and increase demand for, our
products and to differentiate our products in the market, though some of our competitors’ innovation programs may be better
funded or be more positively received by consumers, resulting in a competitive advantage for those competitors. If our programs
are not effective or require increased expenditures that are not offset by increased sales, our revenue and results of operations



could be negatively impacted. We will be a less diversified business following the sale of our global Champion business
and the exit from our U. S. outlet store business, which may adversely affect our results of operations and financial
condition. In July 2024, we completed the exit from our U. S. outlet store business and in September 2024, we completed
the sale of our global Champion business, with the exception of the sale of the operating assets of the Champion Japan
business, for which we reached an agreement in December 2024. As a result, we are a smaller company that is more
focused on our innerwear and basic apparel business. Although we work to minimize the impact of macroeconomic
headwinds or changes in consumer preferences, such events could have a greater impact on our business following these
divestitures. In addition, the diversification of revenues, costs, and cash flows will diminish, such that our results of
operations, cash flows, working capital, effective tax rate, and financing requirements may be subject to increased
volatility. We may experience decreased capital allocation efficiency and flexibility because we can no longer use cash
flow from the global Champion business or the U. S. outlet store business to fund aspects of our business strategy. All of
these factors could have a material adverse effect on our business, results of operations, and financial condition. Our
customers may require products on an exclusive basis, forms of economic support and other changes that could be harmful to
our business. Customers #rereastnghy-may require us to provide them with some of our products on an exclusive basis, which
could cause an increase in the number of stock keeping units, or “ SKUs, ” we must carry and, consequently, increase our
inventory levels and working capital requirements. Moreover, our customers may rereasinghy-seek markdown allowances,
incentives and other forms of economic support, which reduce our gross margins and affect our profitability. Our financial
performance is negatively affected by these prietng-pressures when we are forced to reduce our prices without being able to
correspondingly reduce esr-production costs. Operational Risks We rely on a relatively small number of customers for a
significant portion of our sales,and the loss of or material reduction in sales to any of our top customers could have a material
adverse effect on our business,results of operations,financial condition and cash flows.In 2624-2023 ,our top 10 customers
accounted for approximately 64-49 % of our total net sales.Our Jargest-top eustomers— customer, #n-2024-were-Walmart,
Amazomand-Target;whteh-accounted for 18 24-%;13-%and+4- of our total net sales ;respeetively-in 2023 .We expect that
these customers will continue to reple%ent a significant portion of our net sales in the future.Moreover,our top customers are the
largest market participants in our primary distribution channels across all of our product lines.We generally do not enter into
purchase agreements that obligate our customers to purchase our products,and as a result,most of our sales are made on a
purchase order basis.A decision by any of our top customers to significantly decrease the volume of products purchased from us
could substantially reduce revenues and may have a material adverse effect on our business,results of operations,financial
condition and cash flows.In addition,if any of our customers devote less selling space to baste-apparel products in general or our
products specifically,our sales to those customers could be reduced even if we maintain our share of their apparel business.
Any inadequacy, interruption, integration failure , er-seeurtty-breach or cybersecurity incident with respect to our information
technology could harm our ability to effectively operate our business and have a material adverse effect on our business, results
of operations, financial condition and cash flows. Our ability to effectively manage and operate our business depends
significantly on information technology systems. The failure of these systems to operate effectively and support global growth
and expansion, problems with integrating various data sources, challenges in transitioning to upgraded or replacement systems,
difficulty in integrating new systems or systems of acquired businesses, or a breach in security of these systems could adversely
impact the operations of our business. Despite earpolicies, procedures and programs designed to ensure the integrity of our
information technology systems, we may not be effective in identifying and mitigating every risk or cybersecurity threat to
Wthh we are exposed and we have experlenced a ransomware attaek that we preVlouqu dlqclmed fsee—t-he—seeﬁeﬂ—e&pﬁeﬂed—

-Resu-l-ts—e—ﬁ@pef&t—iensibe{ew)—. Furthermore, from time to time we rely on information technology systems Which may be
managed, hosted, provided and / or accessed by third parties or their vendors to assist in conducting our business. Stekh-While

we attempt to work with trusted third parties and exercise ongoing diligence over critical third- party business partners’
security measures, third- party relationships and their access to our data and systems may create difficulties in anticipating ,
managing, and 1mplement1ng adequate preventatlve measures or fully m1t10at1ng harms after a breach. Cybersecurity threat

actors’ y attacks that-may include
computer viruses or other mahcloue codes, ransomware, unauthorized access attempt@ demal of service attacks and large- scale
automated attacks, phishing, social engineering, hacking and other eyber—attaeks-schemes. Other incidents may result from
human or technical errors, fraud, phishing, or other attempts to cause confidential information, payments, account
access, or other data to be transmitted to an unintended recipient . Breaches of our network-or-databases;-or-those-ofour— or
third parties’ networks -pafw—pfeﬁéefs—may result in the loss of valuable business data or intellectual property ,
misappropriation of our consumers’ or employeei personal infermatien-data , or a dlqruptlon of our bu%lnes@ Wthh could give
rise to unwanted media attention, impair our ability to operate our business i
payments-, materially damage our customer relationships and reputation, and result in 10§t %ale% hne@ or -}a-ws'cn-ts-lltlgatlon,
regulatory intervention, or investigations, and costs related to remediation or the payment of ransom . Moreover, there
are fumerous-various laws and regulations regaldlng prlvaey and the collectlon, %torage @harlng, use, proce%smo tranifel
dlqclmure and proteetlon of perqonal data W d b

PIOteCthH Reoulatlon ( “ GDPR ) and t-he—other data protectlon laws Nefweﬂe&nd—}nfeﬂﬁ&&eﬁ—Systems—Bﬁeefwe-(—PHS-B—)

in Europe, the United Kingdom General Data Protection Regulation (“ UK- GDPR ) in the United Kingdom, state laws in the
U. S. on privacy, data and related technologies, such as the California Consumer Privacy Act and amendments from the
California Privacy Rights Act (together, “ CPRA ”) create new compliance obligations and expand the scope of potential
liability, either jointly or severally with our customers and suppliers. Non- compliance with these laws could result in penalties




or significant legal liability. Although we take reasonable efforts to comply with all applicable laws and regulations, there can be
no assurance that we will not be subject to regulatory action, including fines, in the event of a data security incident or
allegations of a privacy or data protection violation. We or our third- party service providers or business partners could be

adversely affected if legislation or regulations are expanded to require changes in eur-orour-third—party-servieeproviders>

busmess prdctlces or 1f governing JLll‘lSdlCthHS mterpret or 1mplement their 1egrsldt10n or regulatlons in Ways that negdtlvely

g monetary penalties, ﬁga-ms{—us-lltlgatlon,decllnlng
customer conﬁdence,and damage to our reputatlon and credlblhty Our inability to successfully recover should we
experience a disaster or other business continuity problem could cause material financial loss,loss of human
capital,regulatory actions,reputational harm,or legal liability. We have a complex global supply chain and distribution
network that supports our ability to consistently provide our products to our customers.Should we experience a local or regional
disaster or other business continuity problem,such as an earthquake,tsunami,terrorist attack,pandemic or other natural or man-
made disaster,our continued success will depend,in part,on the safety and availability of our personnel,our office facilities,and
the proper functlonmé of our Computer teleeommumedtlon and other systems and operdtlons If we cannot respond to Gl-rﬂaa’fe

-rn—for example, by geverﬂmema-l—eﬂ&t-res—ﬁndmg alternatlve supphers or eﬂaefs—replacmg capacrty at key manufacturlng or
distribution locations . or cannot quickly repair damage to our reputatierrinformation, production or supply systems, we
may be late in delivering, or be unable to deliver, products to our customers. Climate change serves as a risk multiplier
increasing both the frequency and severity of natural disasters that may affect our worldwide business operations.
Therefore, forecasting disruptive events and building additional resiliency into our operations accordingly will become
and- an eredibilityand-increasing business imperative. Any disaster or other business continuity problem could haves
result in, among other ncgative impaet-impacts enrevenues-and-profits-, reputational damage, lost sales, cancellation
charges or excessive markdowns . We must successfully implement, maintain and upgrade our IT systems as appropriate,
and our failure to do so, including a failure to successfully implement our new global enterprise resource planning system ane
, and-eur-fathareto-do-se-could have a material adverse effect on our business, financial
condition and results of operations. From time to time, we expand and improve our IT systems to support our business going
forward. Consequently, we are in the process of implementing, and will continue to invest in and implement, modifications and
upgrades to our IT systems and procedures, including making changes to legacy systems or acquiring new systems with new
functionality, and building new policies, procedures, training programs and monitoring tools. We are engaged in the planning
and preparation of implementation—-- 1mplement1ng of a new global enterprise resource planning system (“ ERP ”) ;-whieh-.
Over several years the implementation will requtires— require significant investment of human and financial resources. The
ERP is designed to efficiently maintain our financial records and provide information important to the operation of our business
to our management team. In implementing the ERP, we may experience significant increases to inherent costs and risks
associated with changing and acquiring these systems, policies, procedures and monitoring tools, including capital expenditures,
additional operating expenses, demands on management time dnd other risks and costs of delays or dlﬁlCUltleS n fr&ﬂstt—teﬂ-mgﬂ
- transition and to-erintegrating— integration new-sy p y
Any significant disruption or deficiency in the design and implementation or the ERP may ddversely affect our ability to process
orders, ship product, send invoices and track payments, fulfill contractual obligations, maintain effective disclosure controls and
internal control over financial reporting or otherwise operate our business. These implementations, modifications and upgrades
may not result in productivity improvements at a level that outweighs the costs of implementation, or at all. The use of artificial
intelligence in our operations poses inherent risks that could adversely affect our business. We use artificial intelligence
to enhance efficiency and effectiveness and to help further inform or automate our business decisions and risk
management practices. [n addition, difftenlttes-with-implementing-new-third- party service providers may develop or
incorporate artificial intelligence capabilities and technology in certain business processes and services. Such
development and use of artificial intelligence may present risks to our business. Also, the rapidly evolving legal and
regulatory environment relating to artificial intelligence could impact our implementation of artificial intelligence
technology and increase compliance costs and the risk of non- compliance. Although we endeavor to use artificial
1ntelhgence respons1bly, there can be no assurance that we w1ll be fully successful in domg so, and ﬂaws, breaches or

declslon- makmg, regulatory scrutmy otr—- or busrness—legal hablhty 1mpact1ng our operatlons inerease-data-seeurityrisks;
= otrb fmdnClal condrtlon and resa-l-ts—e-ﬁeper&t—teﬂs—&rr—rﬂ&brht-y—te

-- reputatlon harm or legal liability. We ...... %ale% cancellatlon charges
or excessive markdowm The 1oss of one or more of our suppliers of finished goods or raw materials may interrupt our supplies
and materially harm our business. We purchase all of the raw materials used in our self- manufactured products and our sourced
finished goods from a limited number of third- party suppliers and manufacturers. Our ability to meet our customers’ needs
depends on our ability to maintain an uninterrupted supply of raw materials and finished products from our third- party suppliers
and manufacturers. Our business, financial condition or results of operations could be adversely affected if any of our principal




third- party suppliers or manufacturers experience financial difficulties that they are not able to overcome resulting from
worldwide economic conditions, production problems, difficulties in sourcing raw materials, lack of capacity or transportation
disruptions, or if for these or other reasons they raise the prices of the raw materials or finished products we purchase from
them. The magnitude of this risk depends upon the timing of any interruptions, the materials or products that the third- party
manufacturers provide and the volume of production. Our dependence on third parties for raw materials and finished products
subjects us to the risk of supplier failure and customer dissatisfaction with the quality of our products. Quality failures by our
third- party manufacturers or changes in their financial or business condition that affect their production could disrupt our ability
to supply quality products to our customers and thereby materially harm our business. We rely on a relatively small number......
our share of their apparel business. Our results of operations could be materially harmed if we are unable to manage our
inventory effectively and accurately forecast demand for our products. We are faced with the ongoing challenge of balancing
our inventory levels with our ability to meet marketplace needs. As a result, our ability to accurately forecast demand for our
products can be adversely affected by a variety of factors, including our ability to anticipate and respond effectively to evolving
consumer preferences and trends-and-to translate these preferences and-trends-into marketable product offerings, as well as
unanticipated changes in general economic conditions or other factors, which result in cancellations of orders or a reduction or
increase in the rate of reorders placed by retailers. Inventory reserves can result from the complexity of our supply chain, a long

manufacturrng process and the seasonal nature of certain products. Most We-sel-atarge-number-of our sales produets-to-a-smatt
; e atly-arc made on a netrequired-by-eontraetto-purchase eurgoods-order basis .

As a result we often schedule internal productron and place orders for products with third- party manufacturers before our
customers’ orders are firm. If we fail to accurately forecast consumer demand, we may experience excess inventory levels or a
shortage of product required to meet the demand. Inventory levels in excess of consumer demand may result in inventory write-
downs and the sale of excess inventory at discounted prices, which could have an adverse effect on the image and reputation of
our brands and negatively impact profitability. On the other hand, if we underestimate demand for our products, our
manufacturing facilities or third- party manufacturers may not be able to produce products to meet consumer requirements, and
this could result in delays in the shipment of products and lost revenues, as well as damage to our reputation and relationships.
These risks could have a material adverse effect on our brand image as well as our results of operations and financial condition.
Additionally, sudden decreases in the costs for materrals may result in the cost of'i 1nvent0ry exceedlng the cost of new
productlon' his-oeetrs;te have-a-material-s 3 eet-on brsiness;res al-eonditt

ws;-patrtietta hold-atarge-amount-ofexeessinventory-. Excess 1nvent0ry charges can reduce gross margins or
result in operatrng 1osses lowered plant and equipment utrhzatlon and lowered fixed operating cost absorption, all of which
could have a material adverse effect on our business, results of operations, finanetat-eondition-oreash-flows-or our ability to
satisfy certain covenants in our Senior Secured Credit Facility. Our business depends on our senior management team and other
key personnel. Our success depends upon the continued contributions of our senior management team and other key personnel,
some of whom have unique talents and experience that would be difficult to replace. The loss or interruption of the services of a
member of our senior management team or other key personnel could have a material adverse effect on our business during the
transitional period that would be required for a successor to assume the responsibilities of the position. Our future success will
also depend on our ability to develop and / or recruit employees with the core competencies needed to support our growth in
global markets and in new products or services. We may not be able to attract or retain these employees, which could adversely
affect our business. Public health emergencies or outbreaks of epidemics...... to risks associated with climate change. We had
approximately 48-41 , 000 employees worldwide as of December 36-28 , 2623-2024 , and our business operations and financial
performance could be adversely affected by changes in our relationship with our employees or changes to United States or
foreign employment regulations. We had approximately 48-41 , 000 employees worldwide as of December 36-28 , 2623-2024 ,
approximately 43-38 , 000 of whom were outside of the United States. This means we have a significant exposure to changes in
domestic and foreign laws governing our relationships with our employees, including wage and hour laws and regulations, fair
labor standards rmintmam-wage-reqairements; overtime-pay-, unemployment tax rates, workers” compensation rates, c1tlzensh1p
requrrements and payroll taxes, which likely would have a direct impact on our operating costs. A significant increase in
minimum wage or overtime rates in countries where we have employees could have a significant impact on our operating costs
and may require that we relocate those operations or take other steps to mitigate such increases, all of which may cause us to
incur additional costs, expend resources responding to such increases and lower our margins. In addition, a significant number of
our international employees are represented by unions or are subject to trade sponsored or governmental agreements. If there
were a significant increase in the number of our employees who are members of labor organizations or become parties to
collective bargaining agreements, we would become vulnerable to a strike, work stoppage or other labor action by these
employees that could have an adverse effect on our business. Public health emergencies or outbreaks of epidemics,pandemics,or
contagious diseases have disrupted,and could in the future disrupt,our operations and materially and adversely affect our
business, financial condition,and results of operations. Widespread public health emergencies or outbreaks of
epidemics,pandemics,or contagious diseases,such as the COVID- 19 pandemic,have had,and could in the future have,a material
adverse effect on our business,financial condition,and results of operations.The full extent to which a global health crisis may
impact our business and operating results would depend on future developments that are highly uncertain and cannot be
accurately predicted,including new medical and other information that may emerge as a result and the actions by governmental
entities or others to contain it or treat its impact. The impacts of a severe health crisis could pose the risk that we or our
employees,suppliers,customers and others may be restricted or prevented from conducting,or adversely modify,our business
activities for indefinite or intermittent periods of time,including as a result of employee health and safety
concerns,shutdowns,shelter in place orders,travel restrictions and other actions and restrictions that may be prudent or required
by governmental authorities.A global health crisis could also impact our customers’ purchasing behavior or decisions,including



reduced demand for our productq that could Continue for an eXtended period of time Aﬂ-y—eﬁa-l-l—e—ﬁthe—fefegemg—rﬂ—_ruﬂsd-teﬂeﬂs

eha-l-leﬂges—The risks ai%omated with Climate change and other environmental nnpact% and 1ncrea§ed focu% by Stakeholders on
corporate responsibility issues,including those associated with climate change,could negatively affect our business and
operations.Our business is susceptible to risks associated with climate change,including through disruption to our supply chain
and the productivity of our contract manufacturing,potentially impacting the production and distribution of our products and
availability and pricing of raw materials.Large portions of our supply chain are located in Central America and the Caribbean,
where-there-has-which areas have been asteadystrge-of-and we expect will continue to be impacted by hurricanes nreeent
years-.Increased frequency and intensity of weather events (such as storms and floods) due to climate change could also lead to
more frequent store closures and / or lost sales as customers prioritize basic needs.In many countries,governmental bodies are
enacting new or additional legiqlation and regulation% to reduce or mitigate the potential 1mpact% of clnnate change—l—f—we—euﬁ

y : ehaﬂge—we- related dlsclosures and reportmg
obllgatlons We may experience increased costs for energy,production,transportation,and raw materials,increased capital
expenditures,or increased insurance premiums and deductibles, as a result of compliance with these laws and regulations,
which could adversely impact our results of operations .The proposal and implementation of climate- related disclosure and
reporting obligations have resulted in,and are likely to continue to result in,increased general and administrative
expenses and increased management time and attention spent on compliance with such regulations and expectations
Inconsistency of legislation and regulations among jurisdictions may also affect the costs of compliance with such laws and
regulations. Ay-assessment-of the-potential-There is also increased focus from our stakeholders,including
consumers,employees and investors,on corporate responsibility matters,sometimes in conflicting manners.There can be
no assurance that our stakeholders will agree with our strategy or that we will be successful in achieving our
goals.Failure to implement our strategy or achieve our goals could damage our reputation,causing our investors or
consumers to lose confidence in our company and brands,and negatlvely 1mpact e-f—futufe—el-rmate-ehaﬂge
legistation;regulations-er-our operations. ind aties-and-a t
the-wideseope-of potential-regulatory-change-I 1nan01al Risk% Our bu%inei% depend% on consumer purcha%es of discretionary

items, which can be negatively impacted during an economic downturn or periods of inflation. This could materially impact our
sales, profitability, results of operations and financial condition. Many of our products may be considered discretionary items for
consumers. Many factors impact discretionary spending, including general economic conditions, unemployment, the availability
of consumer credit and inflationary pressures and consumer conﬁdence in future economic COI]dlthl’N Global economic

conditions may continue to be uncertain, :

eonflietinthe-Middle-East-and the potential nnpact% of 1nﬂat10n Volatility in the United State% (our largeit marl(et) as well as
globally, remain unknown, making trends in consumer discretionary spending unpredictable. Historically, consumer purchases
of discretionary items tend to decline during recessionary periods when disposable income is lower or during other periods of
economic instability or uncertainty, which may lead to declines in sales and slow our long- term growth expectations. Any near
or long- term economic disruptions in markets where we sell our products, particularly in the United States, Asia Pacific or other
key marl(et% may negatively nnpact and materially harm our sales, profitability and ﬁnanc1al condition and our pro%peet% for

may—be—negaﬁyel-y—rmpaeted—Additionally, we primaiily operate our own inanufacturing facﬂitie% and ever—?@-nearly 75 % of
the apparel units that we sell are manufactured in our own facilities or those of dedicated contractors. While we believe that our
internal manufacturing capability is a strong competitive advantage in terms of cost of goods and operational efficiency, and
despite our efforts to build flexibility into our manufacturing process, in the event of a sudden, material decrease in demand for
our products, particularly in the United States, Asia Pacific or other key markets for any of the reasons stated above, even if we
successfully adjust production to mitigate excess inventory levels, we may not be able to fully mitigate our fixed costs related to
our manufacturing footprint such as wages, manufacturing time- out costs and depreciation in the near term for us to quickly and
sufficiently adapt to adverse market conditions. If this were to occur, there could be a material adverse effect to our results of
operations, financial condition and profitability. Significant fluctuations and volatility in the price of various input costs, such as
cotton and oil- related materials, utilities, freight and wages, may have a material adverse effect on our business, results of
operations, financial condition and cash flows. Inflation can have a long- term impact on us because increasing costs of
materials and labor may impact our ability to maintain satisfactory margins. For example, we have recently experienced
significant inflation in labor, materials and shipping costs. The cost of the materials that are used in our manufacturing process,
such as oil- related commodities and other raw materials, including cotton, dyes and chemicals, and other costs, such as fuel,
energy and utility costs, can fluctuate as a result of inflation and other factors. Similarly, a significant portion of our products are
manufactured in other countries and declines in the value of the U. S. dollar may result in higher manufacturing costs. In
addition, sudden decreases in the costs for materials may result in the cost of inventory exceeding the cost of new production,
which could result in lower profitability, particularly if these decreases result in downward price pressure. If ;Hrthe-fature-we
incur volatility in the-costs fer-matertals-andHabor-that we are unable to offset through price adJu%tmenti or improved
efficiencies, or if our competitors’ unwillingness to follow our price changes results in downward price pressure, our business,
results of operations, financial condition and cash flows may be adversely affected. Our profitability may decline or our growth



may be negatively impacted as a result of increasing pressure on pricing. Our industry is subject to significant pricing pressure
caused by many factors, including intense competition, consolidation in the retail industry, pressure from retailers to reduce the
costs of products and changes in consumer demand. These factors may cause us to reduce our prices to-retatlers-and-econsumers
or engage in more promotional activity than we anticipate, which could negatively impact our margins and cause our
profitability to decline if we are unable to offset price reductions with comparable reductions in esr-operating costs. Ongoing
and sustained promotional activities could negatively impact our brand image. On the other hand, if we are unwilling to engage
in promotional activity on a scale similar to that of our competitors, for instance, to protect our premium brand positioning, and
unable to simultaneously offset declining promotional activity with increased sales at premium price points, our ability to
achieve short- term growth targets may be negatively impacted, which could have a material adverse effect on our results of
operations finanetal-eonditton-and-the-priee-ofour-stoel—. We are subject to certain risks as a result of our indebtedness. Our
indebtedness primarily includes (i) our senior secured credit facility (the ““ Senior Secured Credit Facility ”’), which includes a $
1 billion revolving loan facility due 2026 (the “ Revolving Loan Facility ), a portion of which is available to be borrowed in
Euros or Australian dollars, a $+biHien-term loan facility due 2026 (the “ Term Loan A Facility ) and a $-980-mithenterm
loan facility due 2030 (the “ 2023 Term Loan B Facility ™) (i1) our $ 600 million 9. 000 % Senior Notes due 2031 (the “ 9. 000
% Senior Notes ), (iii) our $ 900 million 4. 875 % Senior Notes due 2026 (the “ 4. 875 % Senior Notes ”’) and (iv) our accounts
receivable securitization facility due 2024-2025 (the “ ARS Facility ), which permits borrowings up to $ 225-175 million. The
Senior Secured Credit Facility, as amended, contains restrictions that affect, and in some cases significantly limit or prohibit,
among other things, our ability to borrow funds, pay dividends or make other distributions, make investments, engage in
transactions with affiliates, or create liens on our assets. Covenants in the Senior Secured Credit Facility and the ARS Facility
require us to maintain a minimum interest coverage ratio and a maximum total debt to EBITDA (earnings before interest,
income taxes, depreciation expense and amortization), or leverage ratio. Subject to restrictions in the Senior Secured Credit
facility, as amended, we may add one or more tranches of term loans or increase the commitments under the Revolving Loan
Facility after the Extended Covenant Relief Period has ended so long as certain conditions are satisfied, including, among others,
that no default or event of default is in existence, we are in pro forma compliance with the financial covenants set forth in the
Senior Secured Credit Facility and our senior secured leverage ratio is not greater than 3. 50 to 1. 00 on a pro forma basis after
giving effect to the incurrence of such indebtedness. In Fhe-November2623-2024 amendment-to-, the Company paid down $

1, 127, 483 of its outstanding term debt under the Senior Secured Credlt F dClllty effeem

eeveﬂaﬂts—&ﬂdefﬂ&e—Semer—Seeured—Gredﬁ—Faeﬁtw— of which $ 1 1
-------- Novembe and-February d&ﬂ-&g—083 233 was a result of accelerated debt payments

using a comblnatlon of cash generated from operations and net sale proceeds from the period-beginning-with-Initial
Closing of the -ﬁse&l—quaﬁefeﬂd-rﬁg—]aeeem-befsale of the global Champlon busmess, Wthh was completed on September
30, %92—3—2024 See Note W

O G
.._._.l a (< O R 2> ' l. H a1 arads
G v,

-Seﬂ-ter—Seeufed-Gredi—t—Faeﬂ-rPy— The mdentures governing the Semor Notes also resmct our ablhty to incur addltlonal secured



indebtedness and contain other customary covenants and restrictions. These restrictions and covenants could limit our ability to
obtain additional capital in the future to fund capital expenditures or acquisitions, meet our debt payment obligations and capital
commitments, fund any operating losses or future development of our business affiliates, obtain lower borrowing costs that are
available from secured lenders or engage in advantageous transactions that monetize our assets or conduct other necessary or
prudent corporate activities. Any failure to comply with these covenants and restrictions could impact our ability to maintain
compliance with our amended financial covenants and require us to seek additional amendments to the Senior Secured Credit
Facility. If we are not able to obtain such necessary additional amendments, this would lead to an event of default and, if not
cured timely, our lenders could require us to repay our outstanding debt. In that situation, we may not be able to raise sufficient
debt or equity capital, or divest assets, to refinance or repay the lenders. The lenders under the Senior Secured Credit Facility
have received a pledge of substantially all of our existing and future direct and indirect U. S. subsidiaries and certain foreign
subsidiaries, with certain customary or agreed- upon exceptions for certain subsidiaries. Additionally, these lenders generally
have a lien on substantially all of our assets and the assets of our U. S. subsidiaries and certain other foreign subsidiaries, with
certain exceptions. The financial institutions that are party to the ARS Facility have a lien on certain of our domestic accounts
receivable. As a result of these pledges and liens, if we fail to meet our payment or other obligations under the Senior Secured
Credit Facility, the lenders under that facility will be entitled to foreclose on substantially all of our assets and, at their option,
liquidate these assets, and if we fail to meet our repayment or other obligations under the ARS Facility, the secured parties under
that facility will be entitled to take control of our accounts receivable pledged to them and all collections on those receivables,
and direct our obligors to make payment on such receivables dlrectly to the secured partres Wthh in each case would adversely
nnpact the operatrons of our business. s 7 at-a-varia ate-ba

hvef&gef&ﬂ&(asﬂeﬂﬂed—m—the—S&neﬁSeﬂﬁeéGredt&F&eﬁiﬁé—lnabrhty to access sufﬁcrent caprtal at reasonable rates or

commercially reasonable terms or maintain sufficient liquidity in the amounts and at the times needed could adversely impact
our business. We rely on our cash flows generated from operations and the borrowing capacity under our credit facilities to meet
the cash requirements of our business. We have significant capital requirements and will need continued access to debt capital
from outside sources in order to efficiently fund the cash flow needs of our business and pursue strategic acquisitions. Based on
our current expectations and forecasts of future earnings and cash flows, we believe we have sufficient cash and available
borrowings to support our operations and key business strategies for at least the next 12 months and we currently believe our
cash flows and available borrowings, together with our access to the capital markets, are sufficient to support our longer term
liquidity needs as well. However, we cannot be certain that we will be able to replace our existing credit facilities or refinance
our existing or future debt at a reasonable cost when necessary. The ability to have continued access to reasonably priced credit
is dependent upon our current and future capital structure, financial performance, our credit ratings and general economic
conditions. If we are unable to access the capital markets at a reasonable economic cost, it could have an adverse effect on our
results of operations or financial condition. We may be adversely impacted by the failure to successfully execute acquisitions
and divestitures and integrate acquired operations. From time to time, and as permitted by the requirements of the agreements
governing our indebtedness, we may engage in or seek to engage in strategic transactions such as acquisitions or divestitures.
The success of any acquisition or divestiture depends on the Company’ s ability to identify opportunities that help the Company
meet its strategic objectives, consummate a transaction on favorable contractual terms, and achieve expected returns and other
financial or operational benefits. Acquisitions require us to integrate efficiently the acquired business or businesses, which
1nvolves a significant degree of difficulty and risk, including the-felewing-: «-integrating the operations and business cultures of

he aegquired-businesses while-earrying-on-, diverting management attention from the existing core engeing-operattons-ofthe
bustnesses——— busmess, We-epefated-pﬂeﬁe-t-he-aeqtﬂstﬁeﬂs—'—managrng a larger company than before consurnmatlon of the

a—gfeate%ﬁuﬁ&bthractmg and retalnlng the necessary personnel associated with the acquisitions +=
efeat-mg—uﬂi-feﬂﬁ—sta-ndafds- eeﬂt-fe%s—pfeeedﬁres—pehetes—and information-systems-and-eontrothing-the risk eests-assoetated

pe ree-of faulty assumptlons regardlng the prospects of the acquired
busmess and any acqulred trademarks and-brand H— ands-. Divestitures present
unique financial and operational risks, including drvertlng management attention frorn the existing core business, separating
personnel and financial data and other systems, impairments, and adversely affecting existing business relationships with
suppliers and customers. In addition, the process of completing any acquisitions or divestitures may be time- consuming and
involve significant costs and expenses, which may be significantly higher than what we anticipate and may not yield a benefit if
the transactions are not completed successfully, and executing these transactions may require significant time and attention from
our senior management and employees. In situations where acquisitions or divestitures are not successfully implemented or
completed, or the expected benefits of such acquisitions or divestitures are not otherwise realized, the Company’ s business or
financial results could be negatively impacted. Fluctuations in foreign currency exchange rates and interest rates could
negatively impact our results of operations. A-signifieant-pereentage-Approximately 26 % of our total revenues in 2024
(approximately 3+%-$ 908 million in 2623-2024 ) is derived from markets outside the United States. We sell a majority of our
products in transactions denominated in U. S. dollars; however, we purchase many of our raw materials, pay a portion of our
wages and make other payments to participants in our supply chain in foreign currencies. As a result, when the U. S. dollar
weakens against any of these currencies, our cost of sales could increase substantially. Outside the United States, we may pay
for materials or finished products in U. S. dollars, and in some cases a strengthening of the U. S. dollar could effectively
increase our costs where we use foreign currency to purchase the U. S. dollars we need to make such payments. Changes in




foreign currency exchange rates could have an adverse impact on our financial condition, results of operations and cash flows.
We are also exposed to gains and losses resulting from the effect that fluctuations in foreign currency exchange rates have on the
reported results in our consolidated financial statements due to the translation of operating results and financial position of our
foreign subsidiaries. Approximately 35 A-signifteantporttonrefeurdebt(55-% of our total debt outstanding as of December 36
28 , 2023-2024 ¥bears interest at variable rates. As a result, we are exposed to changes in market interest rates that could impact
the cost of servicing our debt. Changes in interest rates could have an adverse impact on our financial condition, results of
operations and cash flows. We use forward foreign exchange contracts and have used cross- currency swap contracts to hedge
material exposure to adverse changes in foreign currency exchange rates. In addition, we use interest rate contracts to hedge a
portion of our variable interest payments on our debt that could impact the cost of servicing our debt. However, no hedging
strategy can completely insulate us from foreign exchange and interest rate risk. Our balance sheet includes a significant amount
of intangible assets and goodwill. A decline in the estimated fair value of an intangible asset or of a business unit could result in
an asset impairment charge, which would be recorded as a noncash expense in our Consolidated Statements of Operations.
Goodwill, trademarks and other identifiable intangible assets must be tested for impairment at least annually. The fair value of
the goodwill assigned to a business unit could decline if projected revenues or cash flows were to be lower in the future due to
effects of the global economy or other causes. If the carrying value of intangible assets or of goodwill were to exceed its
estimated fair value, the asset would be written down to its fair value, with the impairment loss recognized as a noncash charge
in the Consolidated Statements of Operations. As of December 36-28 , 2023-2024 , we had approximately $ 638 +-—-billion
million of goodwill and $ 886 +—=2-bitlien-million of trademarks and other identifiable intangible assets on our balance sheet,
which together represent 42-40 % of our total assets. No impairment was identified in 2623-2024 . However, we noted a
meaningful deelines— decline in the fair value cushion above the carrying value for one of three—- the reperting-units
mdefimte- lived trademarks w1th1n the Austrahan busmess The dechne n thls trademark t-he—U—S—Aet-rvewe&r—fepef&ng

consumer qpendmg wlﬂeh—ln Austraha and requlted in a fair value eushions-that exceeded thetr—- the carrying velaes— value by
approximately 10 fess-than—+5-" at the time the analysis was performed. As a result, this trademark the-goodwill-assoetated
w%ﬂa—t-hese—t-hfee—repeﬁmg—tuﬂfs—waq considered to be at a higher risk for future impairment if economic conditions worsen or
reporting unit earnings and operating cash flows do not recover as currently estimated by management. As of December 36-28 ,
2623-2024 , the-combined-goodwill-assoetated-withrthese—- the threereportingunits-carrying value of this trademark was
approximately $ 685218 million. Changes in the future outlook the brand efabusiressunit-could result in an impairment loss,
which could have a material adverse effect on our results of operations and financial condition. Market returns could have a
negative impact on the return on plan assets for our pension, which may require significant funding. The plan assets of our
pension plans, which had a gain of approximately 1. 5§ % during 2024 and a gain of approximately 8 % during 2023 and-a
loss-efapproximately H0-%-during 2022-, arc invested mainly in domestic and international equities, bonds, hedge funds and
real estate. We are unable to predict the variations in asset values or the severity or duration of any disruptions in the financial
markets or adverse economic conditions in the United States ;Earepe-and-Asta- The funded status of these plans, and the
related cost reflected in our consolidated financial statements, are affected by various factors that are subject to an inherent
degree of uncertainty, particularly in the current economic environment. Under the Pension Protection Act of 2006 (the “
Pension Protection Act ™), losses of asset values may necessitate increased funding of the plans in the future to meet minimum
federal government requirements. Under the Pension Protection Act funding rules, our U. S. qualified pension plans are
approximately 93 % funded as of December 1, 2823-2024 . Any downward pressure on the asset values of these plans would
increase our pension expense, which may require us to fund obligations earlier than we had originally planned and have a
negative impact on cash flows from operations. There can be no assurance that we will choose to declare or be able to
declare cash dividend in the future. The declaration and payment of any dividend in the future will be subject to the
approval of our Board of Directors and our dividend may thereafter be discontinued or reduced at any time. Our Board
of Directors regularly evaluates our capital allocation strategy and dividend policy, and any future determination to
continue to pay dividends, and the amount of such dividends, will be at the discretion of our Board of Directors. Our
ability to pay cash dividends is also limited by restrictions or limitations on our ability to obtain sufficient funds through
dividends from subsidiaries, as well as by contractual restrictions, including the requirements of the agreements
governing our indebtedness. There can be no assurance that we will declare cash dividends in the future in any
particular amounts, or at all. Legal, Tax, Compliance, Reputational and Other Risks Our operations in international markets,
and our earnings in those markets, may be affected by legal, regulatory, political and economic risks. During 2623-2024 , net
sales from our International segment were $ 908 +—Fbitten-million , representing approximately 3426 % of total net sales. In
addition, a significant amount of our manufacturing and production operations are located, or our products are sourced from,
outside the United States. As a result, our business is subject to risks associated with international operations. These risks
include the burdens of complying with foreign laws and regulations, unexpected changes in tariffs, taxes or regulatory
requirements, and political unrest and corruption. Regulatory changes could limit the countries in which we sell, produce or
source our products or significantly increase the cost of operating in or obtaining materials originating from certain countries.
Restrictions imposed by such changes can have a particular impact on our business when, after we have moved our operations to
a particular location, new unfavorable regulations are enacted in that area or favorable regulations currently in effect are



changed. Countries in which our products are manufactured or sold may from time to time impose additional new regulations, or
modify existing regulations, including: * changes in duties, taxes, tariffs and other charges on imports; ¢ limitations on the
quantity of goods which may be imported into the United States from a particular country; * requirements as to where products
and / or inputs are manufactured or sourced; ¢ creation of export licensing requirements, imposition of restrictions on export
quantities or specification of minimum export pricing and / or export prices or duties; * limitations on foreign owned businesses;
or * government actions to cancel contracts, re- denominate the official currency, renounce or default on obligations, renegotiate
terms unilaterally or expropriate assets. In addition, political and economic changes or volatility, geopolitical regional conflicts,
including the Russia- Ukraine conflict and Middle East conflicts, terrorist activity, piracy or other disruption of critical supply
routes, political unrest, civil strife, acts of war, public corruption and other economic or political uncertainties could interrupt
and negatively affect our business operations. All of these factors could result in increased costs or decreased revenues and
could materially and adversely affect our product sales, financial condition and results of operations. We are also subject to the
United States Foreign Corrupt Practices Act, in addition to the anti- corruption laws of the foreign countries in which we
operate. Although we implement policies and procedures designed to promote compliance with these laws, our employees,
contractors and agents, as well as those companies to which we outsource certain of our business operations, may take actions in
violation of our policies. Any such violation could result in sanctions or other penalties and have an adverse effect on our
business, reputation and operating results. The recent imposition of tariffs and / or increase in tariffs on various products by the
United States and other countries , and the threat of additional tariffs in the future, have introduced greater uncertainty with
respect to trade policies and government regulations affecting trade between the United States and other countries. Furthermore,
it is possible that other forms of trade restriction, including tariffs, quotas and customs restrictions, will be put into place in the
United States or in countries from which we source our materials or finished products. We cannot predict whether any of the
countries in which our merchandise currently is manufactured or may be manufactured in the future will be subject to additional
trade restrictions imposed by the United States or other foreign governments, including the likelihood, type, or effect of any
such restrictions. Any of these actions, if ultimately enacted, could adversely affect our results of operations or profitability.
Further, any emerging nationalist trends in specific countries could alter the trade environment and consumer purchasing
behavior which, in turn, could have a material effect on our financial condition and results of operations. The success of our
business is tied to the strength and reputation of our brands. If the reputation of one or more of our brands erodes significantly, it
could have a material impact on our financial results. Many of our brands have worldwide recognition, and our financial success
is directly dependent on the success of our brands. The success of a brand can suffer if our marketing plans or product initiatives
do not have the desired impact on a brand’ s image or its ability to attract consumers. Our results could also be negatively
impacted if one of our brands suffers substantial harm to its reputation due to a significant product recall, product- related
litigation or the sale of counterfeit products. For example, biotechnology- derived substances, such as bisphenol A (" BPA") is
listed as a hazardous chemical under California’ s Safe Water and Toxic Environment Act and we have been named in twe-one
fawsuits-- lawsuit concerning the presence of BPA in certain of our products. To that end, any additional actual or threatened
legal actions against us or other companies in our industry regarding the alleged presence of BPA or other similar substances in
our products, whether or not justified, could contribute to a perceived safety risk about our products and adversely impact sales
or otherwise disrupt our business. Brand value could diminish significantly due to a number of factors, including changing
consumer attitudes regarding social issues and consumer perception that we have acted in an irresponsible manner. The growing
use of social and digital media by consumers increases the speed and extent that information and opinions can be shared.
Negative or inaccurate postings or comments on social media or networking websites about our company, its practices or one of
its brands could generate adverse publicity that could darnage the reputatlon of our brands We also hcense some of our
important trademarks to third parties - .
Although we make concerted efforts to protect our brands through quahty control mechamsrns and contractual obhgatrons
imposed on our licensees, there is a risk that some licensees may not be in full compliance with those mechanisms and
obligations. If the reputation of one or more of our brands is significantly eroded, it could adversely affect our sales, results of
operations, cash flows and financial condition. We have a complex multinational tax structure, and changes in effective tax rates
or adverse outcomes resulting from examination of our income tax returns could impact our capital deployment strategy and
adversely affect our results. We have a complex multinational tax structure with multiple types of intercompany transactions,
and our allocation of profits and losses among us and our subsidiaries through our intercompany transfer pricing agreements is
subject to review by the Internal Revenue Service and other tax authorities. Our future effective tax rates could be adversely
affected by earnings being lower than anticipated in countries where we have lower statutory rates and higher than anticipated in
countries where we have higher statutory rates, by changes in the valuation of our deferred tax assets and liabilities, or by
changes in tax laws, regulations, accounting principles or interpretations thereof. We are continuously evaluating our capital
allocation strategies in an effort to maximize shareholder value, which includes maintaining appropriate debt to earnings ratios,
and as a result there may be times where we need to reevaluate our plans to permanently reinvest certain unremitted foreign
earnings which may increase or decrease our income tax expense during periods of change. In addition, we are also subject to
the continuous examination of our income tax returns and related transfer pricing documentation by various tax authorities. We
regularly assess the likelihood of adverse outcomes resulting from these examinations to determine the adequacy of our
provision for income taxes. There can be no assurance that the outcomes from these examinations will not have an adverse effect
on our operating results and financial condition. Additionally, changes in tax laws, regulations, future jurisdictional profitability
of us and our subsidiaries, and related regulatory interpretations in the countries in which we operate may impact the taxes we
pay or tax provision we record, as well as our capital deployment strategy, which could adversely affect our results of
operations. Our effective tax rate could be volatile and materially change as a result of the adoption of new tax legislation and
other factors including mix of earnings in countries with lower or higher effective tax rates. A change in tax laws is one of many




factors that impact our effective tax rate. The U. S. Congress and other government agencies in jurisdictions where we do
business have had an extended focus on issues related to the taxation of multinational corporations. As a result, the tax laws in
the U. S. and other countries in which we do business could change, and any such changes could adversely impact our effective
tax rate, financial condition and results of operations. The Organization for Economic Co- operation and Development (the
OECD ”), an international association of 38 countries including the United States, has proposed changes to numerous long-
standing tax principles, including a global minimum tax initiative. On December 12, 2022, the European Union member states
agreed to implement the OECD’ s Pillar 2 global corporate minimum tax rate of 15 % on companies with revenues of at least $
790 million, which went weuld-ge-into effect in 2024. While there is uncertainty whether the U. S. will enact legislation to
adopt Pillar 2, certain countries in which we operate have adopted legislation, and other countries are in the process of
introducing legislation to implement Pillar 2. The Company will continue to monitor the developing laws —In-August2022-the
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statements-. Our reputation, ability to do business and results of operations could be impaired by improper conduct by any of our
employees, agents or business partners. Our business is subject to federal, state, local and international laws, rules and
regulations, such as state and local wage and hour laws, the U. S. Foreign Corrupt Practices Act, the U. K. Bribery Act, the
False Claims Act, the U. S. Employee Retirement Income Security Act, the Global Data Protection Regulation, securities laws,
import and export laws (including customs regulations), unclaimed property laws and many others. We cannot provide
assurance our internal controls will always protect us from the improper conduct of our employees, agents and business partners.
Any violations of law or improper conduct could damage our reputation and, depending on the circumstances, subject us to,
among other things, civil and criminal penalties, material fines, equitable remedies (including profit disgorgement and
injunctions on future conduct), securities litigation and a general loss of investor confidence, any one of which could have a
material adverse impact on our business prospects, financial condition, results of operations, cash flows, and the market value of
our stock. We may suffer negative publicity if we or our third- party manufacturers violate labor laws or engage in practices that
are viewed as unethical or illegal, which could cause a loss of business. We cannot fully control the business and labor practices
of our third- party manufacturers, the majority of whom are located in Asia, Central America and the Caribbean Basin. If one of
our own manufacturing operations or one of our third- party manufacturers violates or is accused of violating local or
international labor laws or other applicable regulations, or engages in labor or other practices that would be viewed in any
market in which our products are sold as unethical, we could suffer negative publicity, which could tarnish our brands’ image or
result in a loss of sales. In addition, if such negative publicity affected one of our customers, it could result in a loss of business
for us. We design, manufacture, source and sell products under trademarks that are licensed from third parties. If any licensor
takes actions related to their trademarks that would cause their brands or our company reputational harm, our business may be
adversely affected. We design, manufacture, source and sell a number of our products under trademarks that are licensed from
third parties, such as our Polo Ralph Lauren men’ s underwear. Because we do not control the brands licensed to us, our
licensors could make changes to their brands or business models that could result in a significant downturn in a brand’ s
business, adversely affecting our sales and results of operations. If any licensor engages in behavior with respect to the licensed
marks that would cause us reputational harm, or if any of the brands licensed to us violates the trademark rights of another or are
deemed to be invalid or unenforceable, we could experience a significant downturn in that brand’ s business, adversely affecting
our sales and results of operations, and we may be required to expend significant amounts on public relations, advertising and,
possibly, legal fees. If we are unable to protect our intellectual property rights, our business may be adversely affected. Our
trademarks are important to our marketing efforts and have substantial value. We aggressively protect these trademarks and
other intellectual property rights from infringement and dilution through appropriate measures, including court actions and
administrative proceedings. We are susceptible to others imitating our products and infringing our intellectual property rights.
Infringement or counterfeiting of our products could diminish the value of our brands or otherwise adversely affect our business.
Actions we have taken to establish and protect our intellectual property rights may not be adequate to prevent imitation of our
products by others or to prevent others from seeking to invalidate our trademarks or block sales of our products as a violation of
the trademarks and intellectual property rights of others. In addition, unilateral actions in the United States or other countries,
such as changes to or the repeal of laws recognizing trademark or other intellectual property rights, could have an impact on our
ability to enforce those rights. The value of our intellectual property could diminish if others assert rights in, or ownership of,
our trademarks and other intellectual property rights. We may be unable to successfully resolve these types of conflicts to our
satisfaction. In some cases, there may be trademark owners who have prior rights to our trademarks because the laws of certain
foreign countries may not protect intellectual property rights to the same extent as do the laws of the United States. In other
cases, there may be holders who have prior rights to similar trademarks. We are from time to time involved in opposition and
cancellation proceedings with respect to some items of our intellectual property. Our balance sheet includes a significant amount
of deferred taxes. Changes in our effective tax rate or tax liability may adversely affect our operating results. Significant gross
deferred tax assets exist on our books and have been reduced by a valuation allowance. Deferred tax assets relate to temporary
differences (differences between the assets and liabilities in the consolidated financial statements and the assets and liabilities in
the calculation of taxable income) including net operating losses. The recognition of deferred tax assets is reduced by a
valuation allowance if it is more likely than not that the tax benefits associated with the deferred tax assets will not be realized.
Changes in existing valuation allowances and changes in effective tax rates and the assumptions and estimates we have made in
jurisdictions with no valuation allowance, as well as our ability to generate sufficient future taxable income in certain



jurisdictions, could materially affect our tax obligations or effective tax rate, which could negatively affect our financial
condition and results of operations. See Note “ Income Taxes ™ to our consolidated financial statements included in this Annual
Report on Form 10- K regarding deferred tax assets and associated valuation allowances recorded in 2623-2024 . Anti- takeover
provisions of our charter and bylaws, as well as Maryland law, may reduce the likelihood of any potential change of control or
unsolicited acquisition proposal that you might consider favorable. Our charter permits our Board of Directors, with-the-approvat
efa-majority-of the-entire Board-and-without stockholder approval, to amend our charter from time to time to increase or
decrease the aggregate number of shares of stock or the number of shares of stock of any class or series that we have the
authority to issue. In addition, our Board of Directors may classify or reclassify any unissued shares of common stock or
preferred stock and may set the preferences, conversion or other rights or limitations , voting powers, restrictions yHmitations
as—te—diﬂdeﬂds—efet-her—distﬁﬂw&ens—qﬁahﬁeaﬁeﬁs—and other terms and-eenditions-of the classified or reclassified shares. Our
Board of Directors could establish a series of preferred stock that could have the effect of delaying, deferring or preventing a
transaction or a change in control that might involve a premium price for our common stock or otherwise be in the best interest
of our stockholders. Our charter also provides that a director may be removed at any time, but only for cause, as defined in our
charter, and then only by the affirmative vote of at least two thirds of the votes entitled to be cast generally in the election of
directors. We have also elected to be subject to certain provisions of Maryland law that provide that any-and-att-vacancies on our
Board of Directors may only be ﬁlled by the afﬁrmatrve vote of a maJorrty of our rerna1n1ng drrectors in office, even 1f they do
not constitute a quorum and : s
difeetershrpﬂﬂ—whieh—t-he—vaeaﬂey—eeet&fed— Under Maryland law our Board of D1rectors also is permrtted wrthout stockholder
approval, to implement a classified board structure at any time. Our bylaws provide that director nominations efpersens-for
eleetion-to-ourBoard-eof Pireetors-and the proposal of business to be considered at a stockholders meeting may be made only in
the notice of the meetrng, by or at the direction of our Board of Directors or by a stockholder who was a stockholder of record
both at the time of giving notice by the stockholder in accordance with the advance notrce procedures of our bylaws and at the
time of the annual meeting ;- ; : h ; e eedures
bytaws-. Also, under Maryland law, bus1ness comblnat10ns between us and an 1nterested stockholder or an afﬁhate of an
1nterestedstockholder e g sers;eonsolidations; share-exchanges retre ec-in-the-stattte

-are prohrbrted for five years after the most recent date on Which
the interested stockholder becomes an interested stockholder. An interested stockholder includes any person who beneficially
owns 10 % or more of the then- outstanding voting power of our stock or any affiliate or associate of ours who, at any time
within the two- year period prior to the date in question, was the beneficial owner of 10 % or more of the then- outstanding
voting power of our stock. A person is not an interested stockholder under the statute if our Board of Directors approved in
advance the transaction by which he otherwise would have become an interested stockholder. However, in approving a
transaction, our Board of Directors may provide that its approval is subject to compliance, at or after the time of approval, with
any terms and conditions determined by our Board. After the five- year prohibition, any business combination between us and
an interested stockholder generally must be recommended by our Board of Directors and approved by two supermajority votes
or our common stockholders must receive a minimum price, as defined under Maryland law, for their shares. The statute permits
various other exemptions from its provisions. These and other provisions of Maryland law or our charter and bylaws could have
the effect of delaying, deferring or preventing a transaction or a change in control that might involve a premium price for our
common stock or otherwise be considered favorably by our stockholders. Our bylaws designate the Circuit Court for Baltimore
City, Maryland as the sole and exclusive forum for certain actions, including derivative actions, which could limit a stockholder’
s ability to bring a claim in a judicial forum that it finds favorable for disputes with the Company and its directors, officers, other
employees, or the Company' s stockholders and may discourage lawsuits with respect to such claims. Unless we consent in
writing to the selection of an alternative forum, our bylaws provide that the sole and exclusive forum for (a) any derivative
action or proceeding brought on behalf of the Company, (b) any action asserting a claim of breach of any duty owed by any
current or former director, officer, employee, stockholder or agent of the Company to the Company or to the stockholders of the
Company, (c) any action asserting a claim against the Company or any of its current or former directors, officers, employees,
stockholders or agents arising pursuant to any provision of the Maryland General Corporate Law or the Company’ s Charter or
Bylaws, or (d) any action asserting a claim against the Company or any of its current or former directors, officers, employees,
stockholders or agents that is governed by the internal affairs doctrine, shall, to the fullest extent permitted by law, be the Circuit
Court for Baltimore City, Maryland (or, if that Court does not have jurisdiction, the United States District court for the District
of Maryland, Northern Division). However, Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits
brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder, and as such, the
exclusive jurisdiction clauses set forth above would not apply to such suits. Furthermore, Section 22 of the Securities Act
provides for concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by
the Securities Act or the rules and regulations thereunder, and as such, the exclusive jurisdiction clauses set forth above would
not apply to such suits. Although we believe the exclusive forum provision benefits us by providing increased consistency in the
application of Maryland law for the specified types of actions and proceedings, this provision may limit a stockholder’ s ability
to bring a claim in a judicial forum that it finds favorable for disputes with the Company and its d1rectors ofﬁcers or other
employees and may d1scourage lawsu1ts with respect to such claims. Ges ace







