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Erica D. McGrady
Akin Gump Strauss Hauer & Feld LLP
1333 New Hampshire Avenue, N.W.
Washington, DC 20036-1564
(202) 887-4000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement becomes
effective and all other conditions to the proposed transaction described herein have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company"” in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer y Non-accelerated filer o Smaller reporting company o

(Do not check if a
smaller reporting
company)
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class of Securities Amount to be Offering Price Per Aggregate Offering Amount of
to be Registered Registered Share Price Registration Fee(3)
Common stock, par value $0.10 per share 8,870,968(1) N/A $0(2) $0
TOTAL $0

)
Relates to common stock, $0.10 par value per share, of Joe's Jeans, Inc., a Delaware corporation (the "Company"), issuable to holders of equity
interests of RG Parent LLC, a Delaware limited liability company ("RG"), in connection with the proposed merger of JJ Merger Sub, LLC, a Delaware
limited liability company and wholly owned subsidiary of the Company, with and into RG with RG as the surviving entity. The amount of the
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Company's common stock to be registered is based on the number of shares of the Company's common stock that are expected to be issued to RG
equity holders pursuant to the merger as described herein, after taking into account the effect of the proposed reverse stock split as described herein.

@)
Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(f) of the Securities Act based upon $47,502,835, the
estimated aggregate book value of the RG equity interests to be exchanged in the merger, computed on September 30, 2015, the latest practicable date
prior to the filing of this registration statement. RG is a private company an no market exists for its equity interests. As required by Rule 457(f)(3) of
the Securities Act, the estimated amount of cash consideration to be paid by the Company in connection with the merger, or $81 million, has been
deducted from the proposed maximum aggregate offering price. As this results in a negative number, the proposed aggregate offering price has been
estimated at $0.

3
Determined in accordance with Section 6(b) of the Securities Act by multiplying the proposed maximum aggregate offering price by 0.0001007.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further Amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this joint proxy and consent solicitation statement/prospectus is not complete and may be changed. These securities
may not be sold nor may offers to buy be accepted until the registration statement filed with the Securities and Exchange Commission,
of which this joint proxy and consent solicitation statement/prospectus is a part, is declared effective. This joint proxy and consent
solicitation statement/prospectus is not an offer to sell and is not soliciting an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

PRELIMINARY JOINT PROXY AND CONSENT SOLICITATION STATEMENT/PROSPECTUS
SUBJECT TO COMPLETION, DATED DECEMBER 7, 2015

2340 South Eastern Avenue
Commerce, California 90040
(323) 837-3700

[ o 11,2015

To the Stockholders of Joe's Jeans Inc. and Equity Holders of RG Parent LLC:

On behalf of the Board of Directors of Joe's Jeans Inc., which we refer to as the Company, and the Board of Managers of RG Parent LLC, which we refer to
as RG or Robert Graham, we are pleased to deliver to you this joint proxy and consent solicitation statement/prospectus relating to, among other matters, a
proposed merger transaction, described below, which is part of a series of transactions pursuant to which the Company intends to combine its Hudson® brand and
business with the Robert Graham® premium lifestyle apparel brand and business.

If you are a stockholder of the Company, you are cordially invited to attend the 2015 Annual Meeting of Stockholders of the Company, which will be held
at the Sofitel Hotel Los Angeles, 8555 Beverly Boulevard, Los Angeles, California 90048, on[ e ],2016. The 2015 Annual Meeting of Stockholders will begin
promptly at 9:00 a.m. local time. At the annual meeting, the Company's stockholders will be asked to vote on the proposed issuance and sale by the Company of
its shares of common stock in connection with the proposed merger transaction involving RG and an amendment to the Company's certificate of incorporation to
effect a one-for-thirty reverse stock split, each as described below. In addition, at the annual meeting the Company's stockholders will be asked to elect directors,
approve, on an advisory basis, the executive compensation of its named executive officers in connection with the merger and to ratify the appointment of our
auditors. Information about this meeting and the merger is contained in the attached document, which we refer to as a joint proxy and consent solicitation
statement/prospectus.

On September 8, 2015 the Company and RG entered into an agreement and plan of merger, which we refer to as the Merger Agreement, pursuant to which
the Company intends to acquire all the outstanding equity interests of RG in exchange for cash and the issuance of the Company's common stock. JJ Merger
Sub LLC, a wholly-owned subsidiary of the Company, will merge with and into RG, so that RG, as the surviving entity, will become a wholly-owned subsidiary
of the Company, which transaction we refer to as the Merger. In the Merger, each membership interest in RG will be converted into the right to receive cash and
shares of the Company's common stock. RG is a portfolio company of Tengram Capital Partners, L.P. and its principal business activity involves the design,
development and marketing of luxury lifestyle brand apparel products that bear the brand Robert Graham®.

Consummation of the Merger is subject to a number of conditions described in this joint proxy and consent solicitation statement/prospectus, including,
among others, approval of the Merger Agreement by RG's equity holders and the approval by the Company's stockholders of (1) the issuance of up to 15,688,675
shares of the Company's common stock (after giving effect to the reverse stock split described below) pursuant to four separate proposals consisting of
(a) 8,870,968 shares of the Company's common stock issuable to holders of membership interests in RG pursuant to the Merger Agreement, (b) 1,154,194 shares
of the Company's common stock issuable to holders of the Company's Convertible Notes pursuant to the Rollover Agreement as described herein, (c) 1,183,226
shares of the Company's common stock issuable upon conversion of the Modified Convertible Notes being issued pursuant to the Rollover Agreement as described
herein and (d) 4,480,287 shares of the Company's common stock issuable upon the conversion of the Series A Convertible Preferred Stock being issued pursuant
to the Stock Purchase Agreement in connection with the Merger as described herein; and (2) an amendment to our certificate of incorporation to effect a
one-for-thirty reverse stock split of the Company's issued and outstanding common stock, which reverse stock split will not change the par value or the amount of
authorized shares of our common stock. For a description of the conditions for the Merger, see the section entitled "Summary of Merger Agreement Conditions to
the Merger" in this joint proxy and consent solicitation statement/prospectus.

If you are a holder of equity interests in RG, you are urged to complete, date and sign the enclosed written consent and promptly return it to RG. See the
section entitled "Solicitation of Written Consents From RG's Equity Holders" beginning on page 53.

After careful consideration, the Company's Board of Directors and RG's Board of Managers have approved the Merger Agreement and the Company's
Board of Directors has determined that it is advisable to enter into the Merger. The Company's Board of Directors has approved the respective proposals referred
to above and recommends that the Company's stockholders vote "FOR" the proposals listed in this joint proxy and consent solicitation statement/prospectus by
executing and returning the enclosed proxy card, voting by telephone or Internet or voting in person at the 2015 Annual Meeting of Stockholders. As more fully
described in this joint proxy and consent solicitation statement/prospectus, if certain proposals are not approved, we will not be able to complete the Merger. We
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encourage you to read this entire joint proxy and consent solicitation statement/prospectus carefully, as well as the appendices and information included therewith.

The Company's common stock is quoted on The NASDAQ Capital Market under the symbol "JOEZ." RG is a privately held company and there is no
public market for its membership interests.

FOR A DISCUSSION OF THE RISKS RELATING TO THE MERGER AND AN INVESTMENT IN THE COMPANY'S
COMMON STOCK, SEE "RISK FACTORS" BEGINNING ON PAGE 30.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the transactions described
in this joint proxy and consent solicitation statement/prospectus or the securities to be issued pursuant to such transactions or determined that this joint
proxy and consent solicitation statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

On behalf of the Board of Directors of the Company and the Board of Managers of RG, we thank you for your support and continued interest in our
companies.

Sincerely,

Samuel J. Furrow

INTERIM CHIEF EXECUTIVE OFFICER AND
CHAIRMAN OF THE BOARD OF DIRECTORS
JOE'S JEANS INC.

William Sweedler

CHAIRMAN OF THE BOARD OF MANAGERS
RG PARENT LLC
This joint proxy and consent solicitation statement/prospectus is first being mailed on or about [ ® ], 2015 to the Company's common stockholders and
RG's equity holders.
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JOE'S JEANS INC.

2340 South Eastern Avenue
Commerce, California 90040
(323) 837-3700

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TOBEHELDON|[ e ],2016

9:00 a.m., local time on [®], 2016

Sofitel Hotel Los Angeles, 8555 Beverly Boulevard, Los Angeles, California 90048

(1) - (4) Share Issuance Proposals To approve, under applicable NASDAQ Listing Rules, four
separate proposals for the issuance of common stock pursuant to the Merger Agreement
(Proposal 1) and the Rollover Agreement (Proposal 2), common stock issuable upon conversion
of the Modified Convertible Notes being issued pursuant to the Rollover Agreement (Proposal 3)
and common stock issuable upon conversion of the Series A Convertible Preferred Stock being
issued in connection with the Merger (Proposal 4);

(5) Reverse Stock Split Proposal To approve an amendment to our Seventh Amended and
Restated Certificate of Incorporation to effect a reverse stock split of the Company's issued and
outstanding common stock such that each thirty shares of the Company's issued and outstanding
common stock is reclassified into one share of the Company's issued and outstanding common
stock, which reverse stock split will not change the par value or the amount of authorized shares
of the Company's common stock;

(6) Director Election Proposal To elect the five director nominees named in the attached joint
proxy and consent solicitation statement/prospectus to serve on the Board of Directors until the
2016 Annual Meeting of Stockholders or until their respective successors are elected and
qualified; provided, however, that if the Merger is completed the Board of Directors will be
reconstituted as described in this joint proxy and consent solicitation statement/prospectus;

(7) Golden Parachute Say on Pay Proposal To approve, by non-binding, advisory vote,
compensation that the Company's named executive officers may receive in connection with the
Merger pursuant to existing agreements or arrangements with the Company;

(8) Auditor Ratification Proposal To ratify the appointment of Moss Adams LLP as our
independent registered public accounting firm for the fiscal year ending November 30, 2015; and

(9) To transact such other business as may properly come before the annual meeting or any
adjournment or postponement thereof.
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Record Date You can vote if, at the close of business on [®], 2015, you were a holder of record of our common
stock.
Proxy Voting All stockholders are cordially invited to attend the annual meeting in person. However, to ensure

your representation at the annual meeting, you are urged to vote promptly by signing and
returning the enclosed proxy card or by telephone or Internet, or if you hold your shares in street
name using the voting instruction form provided by your broker, bank or nominee, or by
accessing the website or toll-free number indicated on the voting instructions accompanying your
proxy card to vote via the Internet or phone.

Board of Directors Recommendation The Board of Directors has approved the foregoing proposals and recommends that you
vote:

"FOR" each of the four Share Issuance Proposals;

"FOR" the Reverse Stock Split Proposal;

"FOR" each of the directors named in the Director Election Proposal;

"FOR" Golden Parachute Say on Pay Proposal; and

"FOR" the Auditor Ratification Proposal.

You are requested to complete, date and sign the enclosed proxy card and promptly return it in the enclosed envelope or vote by telephone
or Internet, whether or not you plan to attend the annual meeting. If you attend the meeting, you may vote in person even if you have previously
submitted a proxy card. Regardless of the number of shares you own or whether you plan to attend the annual meeting, it is important
that your shares be represented and voted. If you hold your shares in "street name" (that is, through a broker, bank or other nominee), please
complete, date and sign the voting instruction form that has been provided to you by your broker, bank or other nominee and promptly return it
in the enclosed envelope or review the instructions in the materials forwarded by your broker, bank or other nominee regarding the option to
vote on the Internet or by telephone. If you hold your shares directly and plan to attend the meeting in person, please remember to bring a form
of personal identification with you and, if you are acting as a proxy for another stockholder, please bring written confirmation from the record
owner that you are acting as a proxy. If you hold your shares in "street name" and plan to attend the meeting in person, please remember to bring
a form of personal identification with you and proof of beneficial ownership.

Pursuant to the rules promulgated by the Securities and Exchange Commission, or SEC, we have elected to provide access to our proxy
materials both by sending you this full set of proxy materials, including a proxy card, and by notifying you of the availability of our proxy
materials on the Internet.

All share information set forth herein, unless otherwise noted, is after giving effect to the reverse stock split as described herein.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held on[ ¢ ],
2016. This joint proxy and consent solicitation statement/prospectus, our 2014 Annual Report, and the accompanying financial

statements are available free of charge at http://www.joesjeans.com/2015proxy.
By Order of the Board of Directors,

Samuel J. Furrow

Interim Chief Executive Officer and
Chairman of the Board of Directors
Commerce, California

[e], 2015
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RG PARENT LLC

264 West 40th Street, 10th Floor
New York, NY 10018
(855) 214-3350

NOTICE OF SOLICITATION OF WRITTEN CONSENTS

To Equity Holders of RG Parent LLC:

This joint proxy and consent solicitation statement/prospectus is being delivered to you on behalf of the RG Board of Managers to request
that holders of RG's equity interests execute and return written consents to approve the Merger Agreement.

This joint proxy and consent solicitation statement/prospectus describes the proposed Merger and the actions to be taken in connection with
the Merger and provides additional information about the parties involved. Please give this information your careful attention. A copy of the
Merger Agreement is attached as Appendix A to this joint proxy and consent solicitation statement/prospectus.

RG's Board of Managers has considered the Merger and the terms of the Merger Agreement and has determined that the Merger and the
Merger Agreement are arms' length transactions and are in the best interests of RG and its members.

Please complete, date and sign the written consent furnished with this consent solicitation statement/prospectus and return it promptly to
RG by one of the means described in the section entitled "Solicitation of Written Consents From RG's Equity Holders" beginning on page 53 of
this joint proxy and consent solicitation statement/prospectus.

By Order of the Board of Managers,

William Sweedler

Chairman of the Board of Managers
New York, New York

[¢], 2015
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ADDITIONAL INFORMATION

This joint proxy and consent solicitation statement/prospectus incorporates by reference important business and financial information about
us that is not included in or delivered with this joint proxy and consent solicitation statement/prospectus. You may request this information,
which includes copies of our annual, quarterly, and current reports, proxy statements, and other information, from us, without charge, excluding
all exhibits, unless we have specifically incorporated by reference an exhibit or appendix attached to this joint proxy and consent solicitation
statement/prospectus. Our stockholders and holders of membership interests in RG may obtain documents incorporated by reference in this joint
proxy and consent solicitation statement/prospectus by requesting them from us in writing or by telephone at the following address or telephone
number:

Joe's Jeans Inc.
Attention: Corporate Secretary
2340 South Eastern Avenue
Commerce, California 90040
(323) 837-3700

To obtain timely delivery, any request for information should be made no later than[ e ], 2015.
In addition, we provide copies of our Forms 8-K, 10-K, 10-Q, Proxy Statement, and Annual Report at no charge to investors upon request
and we make electronic copies of our most recently filed reports available through the investor relations section of our website at

www.joesjeans.com as soon as reasonably practicable after filing such material with the SEC.

For a more detailed description of the information incorporated by reference into this joint proxy and consent solicitation
statement/prospectus and how you may obtain it, see the section entitled "Where You Can Find More Information".
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ABOUT THIS JOINT PROXY AND CONSENT SOLICITATION STATEMENT/PROSPECTUS

This document forms a part of a Registration Statement on Form S-4 filed by the Company with the Securities and Exchange Commission
(the "SEC"). This document constitutes a prospectus of the Company under Section 5 of the Securities Act of 1933, as amended (the "Securities
Act"), with respect to the shares of the Company's common stock to be issued to RG equity holders pursuant to the Merger Agreement. In
addition, this document constitutes a notice of meeting with respect to the Company's annual meeting and a proxy statement under Section 14(a)
of the Securities Exchange Act of 1934, as amended (the "Exchange Act") and a consent solicitation statement of RG with respect to the
approval of the Merger Agreement.

The Company and RG have not authorized anyone to give any information or make any statement about the transaction that is different
from, or in addition to, that contained in this joint proxy and consent solicitation statement/prospectus or in any of the materials that the
Company has attached as an appendix and incorporated by reference into this joint proxy and consent solicitation statement/prospectus.
Therefore, if anyone does give you information of this sort, you should not rely on it. The information contained in this joint proxy and consent
solicitation statement/prospectus speaks only as of the date of this joint proxy and consent solicitation statement/prospectus unless the
information specifically indicates that another date applies.

Holders of the Company's common stock who have questions about the annual meeting or how to vote or revoke their proxy please contact:

Alliance Advisors, LLC
200 Broadacres Drive, 3rd Floor
Bloomfield, NJ 07003
855-928-4483

Holders of RG's equity interests who have questions about the Merger or how to give their written consent please contact:

Robert Graham
C/O Investor Relations
264 West 40th Street, 10th Floor
New York, NY 10018
(212) 869-8001

If you are in a jurisdiction where offers to exchange or sell, or solicitations of offers to exchange or purchase, the securities offered
by this joint proxy and consent solicitation statement/prospectus or the solicitation of proxies is unlawful, or if you are a person to whom
it is unlawful to direct these types of activities, then the offer presented in this joint proxy and consent solicitation statement/prospectus
does not extend to you.

"o non
)

As used in this joint proxy and consent solicitation statement/prospectus, the terms "we," "us," "our," and "the Company" refer to Joe's
Jeans Inc. and our subsidiaries and affiliates, and the terms "RG" and "Robert Graham" refer to RG Parent LLC, a Delaware limited liability
company, in each case unless the context indicates otherwise.

10
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING, THE CONSENT SOLICITATION,
THE MERGER AND RELATED TRANSACTIONS

Although we encourage you to read the joint proxy and consent solicitation statement/prospectus in its entirety, we include these
"Questions and Answers" to provide background information and brief answers to several questions that you may have about this proxy and
consent materials and prospectus in general.

Questions and Answers about the Merger and Related Transactions for both the Stockholders of the Company and Equity Holders of
RG

Q:

Why am I receiving this joint proxy and consent solicitation statement/prospectus?

This document serves as a proxy statement for stockholders of the Company, consent solicitation for the equity holders of RG and
prospectus with respect to the Company's common stock.

The Company and RG have agreed to a merger transaction (the "Merger") in which RG will become a wholly-owned subsidiary of the
Company and, upon consummation of the Merger, the RG equity holders, the holders of Convertible Notes (as defined below) and
certain other third parties that will provide financing for the Merger will own, in the aggregate, approximately 86% of the issued and
outstanding common stock of the Company and the existing stockholders of the Company will own, in the aggregate, approximately
14% of the issued and outstanding common stock of the Company. The terms of the Merger are set forth in an agreement and plan of
merger, dated September 8, 2015 (as amended and restated effective as of September 8, 2015, the "Merger Agreement"). The Merger
Agreement is attached to this joint proxy and consent solicitation statement/prospectus as Appendix A. You are encouraged to read
this joint proxy and consent solicitation statement/prospectus, including all appendices hereto. In order to complete the Merger, among
other things:

the Company's stockholders must approve the following proposals, each of which is discussed in this joint proxy and consent
solicitation statement/prospectus:

the Share Issuance Proposals (as defined below); and

the Reverse Stock Split Proposal (as defined below); and

The equity holders of RG, which is controlled by Tengram Capital Partners, L.P. ("TCP"), must provide their written
consent to approve the Merger Agreement;

the SEC must declare the effectiveness of the Registration Statement on Form S-4 of which this joint proxy and consent
solicitation statement/prospectus is a part and The NASDAQ Capital Market must approve the listing of the Company's

common stock upon consummation of the Merger; and

each of the Merger Transactions (as defined below) and certain ancillary transactions (including entering into the debt
financing described herein) must be completed either prior to or simultaneously with the completion of the Merger.

The Board of Directors of the Company (the "Board of Directors" or the "Board") is also providing these proxy materials to the
Company's stockholders in connection with our annual meeting of stockholders, which will take placeon[ e ], 2016. Our common
stockholders are invited to attend the annual meeting and are entitled to and requested to vote on the proposals described in this joint
proxy and consent solicitation statement/prospectus.

13
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The Board of Managers of RG (the "Board of Managers" or the "RG Board") is also providing these consent materials to the equity
holders of RG in connection with RG's solicitation of the written consent of such equity holders. These consent solicitation materials
also constitute a
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prospectus with respect to the shares of the Company's common stock to be issued to the equity holders of RG in connection
with the Merger.

What will happen in the Merger?

At the closing of the Merger, JJ Merger Sub LLC ("Merger Sub") will merge with and into RG, with RG surviving the Merger as a
wholly-owned subsidiary of the Company. RG equity holders will exchange their membership interests for cash and common stock of
the Company at the closing, as described herein. As a result of the Merger, the Company will own all of the issued and outstanding
membership interests of RG.

What voting power will current stockholders of the Company, former RG equity holders and other persons hold in the
Company after the closing of the Merger?

It is anticipated that, upon the closing of the Merger, on a fully diluted basis, the former RG equity holders will own approximately
47.5%, the preferred stock holders will own approximately 24.0%, the holders of the Company's convertible notes (the "Convertible
Notes") will own (assuming full conversion of the Modified Convertible Notes into Company common stock) approximately 14.1%,
and the current stockholders, which includes management equity holders, of the Company will own approximately 14.3% of the
outstanding voting power of the Company.

What debt obligations does the Company expect to have following the consummation of the Merger?

In connection with the Merger Transactions (as defined below), we expect that the Company will enter into new financing
arrangements pursuant to which it will have approximately $20 million of indebtedness outstanding under a new asset-based revolving
credit facility (the "New Revolving Credit Facility") and $50 million of indebtedness outstanding under a new term loan credit facility
(the "New Term Credit Facility" and, together with the New Revolving Credit Facility, the "New Credit Agreements"), the proceeds
of which will be used, among other things, to repay (i) the Company's remaining indebtedness outstanding under the amended and
restated revolving credit agreement, dated September 11, 2015 (the "Amended and Restated Revolving Credit Agreement"), with CIT
Commercial Services, Inc. ("CIT"), a unit of CIT Group, and certain indebtedness owed to the holders of the Convertible Notes and
Joseph M. Dahan and (ii) RG's remaining indebtedness outstanding under the revolving credit agreement with JP Morgan Chase Bank,
N.A.

Is the Merger the first step in a ''going private'' transaction?

No. The primary purpose of the Merger is to merge the Hudson business with the Robert Graham business and provide RG with
access to the U.S. public markets.

What conditions must be satisfied to complete the Merger?

There are a number of closing conditions in the Merger Agreement, including that RG's equity holders have approved the Merger
Agreement and the Company's stockholders have approved and adopted the Share Issuance Proposals (as defined below) and the
Reverse Stock Split Proposal (as defined below) and completion of certain debt and equity financing transactions. For a summary of
the conditions that must be satisfied or waived prior to completion of the Merger, see the section entitled "Summary of Merger
Agreement Conditions to the Merger."
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What are the material U.S. federal income tax consequences of the Merger to the Company, Merger Sub, RG and the
Company's stockholders?

None of the Company, Merger Sub or RG will recognize gain or loss as a result of the Merger. Holders of the Company's common
stock will not recognize gain or loss as a result of the Merger to the extent such stockholders do not exchange any of the securities they
own pursuant to the Merger. See "Material U.S. Federal Income Tax Consequences."

What are the material U.S. federal income tax consequences of the Merger to RG's equity holders?

RG's membership interests consist of (i) preferred units; (ii) voting common units; and (iii) non-voting common units (collectively, the
"RG Units"). If, pursuant to the Merger, a U.S. holder exchanges its RG Units for the Company's common stock, then, subject to the
discussion set forth in "Material U.S. Federal Income Tax Consequences," such U.S. holder generally will recognize gain (but not in
excess of the cash received plus the excess, if any, of the amount of liabilities of RG allocable to the U.S. holder's RG Units over the
U.S. holder's adjusted tax basis in such RG Units), if it is an exchange described in Section 351 of the Internal Revenue Code of 1986,
as amended (the "Code").

When is the Merger expected to be completed?

It is currently anticipated that the Merger will be consummated promptly following the annual meeting of the Company's stockholders,
provided that all other conditions to the consummation of the Merger have been satisfied or waived. For a description of the conditions
to the completion of the Merger, see the section entitled "Summary of Merger Agreement Conditions to the Merger."

What are the Merger Transactions?

In connection with the Merger, we entered into the following definitive agreements, which taken together with the Merger will result
in transformative transactions that we believe will resolve the Company's financial, operational and management issues (collectively,
the "Merger Transactions"):

An asset purchase agreement, dated as of September 8, 2015, by and among us, Joe's Holdings LLC, a Delaware limited
liability company (the "IP Assets Purchaser"), and solely for the purpose of its related guarantee, Sequential Brands
Group, Inc., a Delaware corporation (the "IP Asset Purchase Agreement"), pursuant to which, on September 11, 2015, the
IP Assets Purchaser purchased from us for an aggregate purchase price of $67 million certain intellectual property assets
used or held for use in our business operated under the brand names "Joe's Jeans," "Joe's," "Joe's JD" and "else" (the "Joe's

Business").

An asset purchase agreement, dated as of September 8, 2015, by and between us and GBG USA Inc., a Delaware
corporation ("Operating Assets Purchaser") (the "Operating Asset Purchase Agreement" and together with the IP Asset
Purchase Agreement the "Asset Purchase Agreements"), pursuant to which, on September 11, 2015, the Operating Assets
Purchaser purchased from us for an aggregate purchase price of $13 million certain inventory and other assets and assumed
certain liabilities of ours and our subsidiaries related to the Joe's Business, including certain liabilities relating to certain

employees of the Joe's Business and, at a later date, specified Joe's store leases.

A stock purchase agreement, dated as of September 8, 2015 (the "Stock Purchase Agreement"), by and between us and TCP
Denim, LLC, a Delaware limited liability company and affiliate of TCP, which is a controlling member of RG (the "Series A
Purchaser"), pursuant to which we will issue and sell to the Series A Purchaser immediately prior to the consummation of
the Merger an aggregate of fifty thousand (50,0000) shares of our preferred stock, par value $0.01 per share,
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designated as "Series A Convertible Preferred Stock" (the "Series A Convertible Preferred Stock"), representing
approximately 24.0% of our common stock on an as converted, fully diluted basis after giving effect to the Merger and
related Merger Transactions, for an aggregate purchase price of $50 million in cash. For more information, see "Ancillary
Agreements Stock Purchase Agreement."

A rollover agreement, dated as of September 8, 2015 (the "Rollover Agreement"), by and among us and the holders of our
Convertible Notes, pursuant to which we will exchange $34.2 million aggregate principal amount of our outstanding
Convertible Notes, representing 100% of the outstanding principal amount of our Convertible Notes, together with all
accrued and unpaid interest thereon, for a combination of approximately $8.6 million in cash, shares of our common stock,
$0.10 par value per share (the "common stock") representing approximately 6.7% of our issued and outstanding common
stock immediately after the Merger and related transactions and modified convertible notes in the aggregate principal
amount of approximately $16.5 million (the "Modified Convertible Notes"), which, immediately after giving effect to the
Merger and related transactions, would give the holders of the Modified Convertible Notes ownership of 14.1% of the
combined company on an as-converted, fully diluted basis. For more information, see "Ancillary Agreements Rollover
Agreement."

Q:
Why did the Company engage in the Asset Sale?

A:
The Asset Sale (as defined below), which was the first step in completing the Merger and related Merger Transactions, allowed the
Company to repay the term loan in full and repay a significant portion of the revolving credit facility with CIT and lowered the
financing requirement for the Merger, which, in turn, increased the certainty of closing the Merger and decreased the leverage of the
combined company on a go forward basis.

Q:
When are the Merger Transactions expected to be completed?

A:
The sale of the intellectual property and operating assets related to the Joe's Business (the "Asset Sale") pursuant to the Asset Purchase
Agreements was completed on September 11, 2015. The sale of the Series A Convertible Preferred Stock pursuant to the Stock
Purchase Agreement and the exchange of the Convertible Notes for cash, common stock and the Modified Convertible Notes are
expected to be completed at or about the effective time of the Merger (the "Effective Time").

Q:
What are the terms of the Series A Convertible Preferred Stock?

A:

The following is a summary of the terms of the Series A Convertible Preferred Stock as set forth in the form of certificate of
designation for the Series A Convertible Preferred Stock: (i) each share of Series A Convertible Preferred Stock entitles the holder
thereof to receive cumulative cash dividends, payable quarterly, at an annual rate of 10%, plus accumulated and accrued dividends
thereon through such date; additionally, if the Board declares or pays a dividend on the common stock, then each holder of the

Series A Convertible Preferred Stock will be entitled to receive the same cash dividend on each share of common stock underlying the
preferred stock; (ii) each holder of the Series A Convertible Preferred Stock is entitled to vote on an as converted basis together with
the holders of common stock as a single class on all matters put to the stockholders for a vote; (iii) for so long as shares of the Series A
Convertible Preferred Stock remain outstanding, the holders of the Series A Convertible Preferred Stock, exclusively and as a separate
class, will be entitled to elect (a) three (3) members of the Board as long as such holders, together with any other beneficial owner of
such Series A Convertible Preferred Stock, own in aggregate, beneficially or of record and without duplication, at least 66%/3% of the
voting power of the Company held by such holders and other beneficial owners at the time the Series A Convertible Preferred Stock is
initially issued, (b) two (2) members of the Board as long as such
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holders, together with any other beneficial owner of such Series A Convertible Preferred Stock, own in aggregate, beneficially or of
record and without duplication, at least 33!/3% but less than 66%/3% of the voting power of the Company held by such holders and
other beneficial owners at the time the Series A Convertible Preferred Stock is initially issued, and (c) one (1) member of the Board so
long as such holders, together with any other beneficial owner of such Series A Convertible Preferred Stock, own in aggregate,
beneficially or of record and without duplication, at least 5% of the outstanding voting power of the Company, but less than 33'/3% of
the voting power of the Company held by such holders and other beneficial owners at the time the Series A Convertible Preferred
Stock is initially issued (the "Series A Directors"), and such Series A Directors may only be removed without cause by the affirmative
vote of the holders of a majority of the shares of Series A Convertible Preferred Stock; (iv) the holders of the Series A Convertible
Preferred Stock have separate class voting rights with respects to certain matters affecting their rights; (v) upon any liquidation event,
holders of the Series A Convertible Preferred Stock are entitled to receive the greater of the liquidation preference on the date of
determination and the amount that would be payable to the holders of the Series A Convertible Preferred Stock had such holders
converted their shares of Series A Convertible Preferred Stock into shares of common stock immediately prior to such liquidation
event; and (vi) each share of the Series A Convertible Preferred Stock is convertible, at the option of the holder thereof, at any time
and without the payment of additional consideration by the holder, at an initial conversion price of $11.10 (after taking into account
the Reverse Stock Split (as defined below)), subject to adjustment under certain circumstances. For more information, see "Ancillary
Agreements Stock Purchase Agreement."

Q:
What assets have we retained after completing the Asset Sale?

A:
After the completion of the Asset Sale, we continue to operate our business that remains under the Hudson® brand and will continue
to operate certain retail stores under the Joe's® brand until the leases related to such stores are either transferred to the Operating
Assets Purchaser or terminated.

Q:
What information is contained in this joint proxy and consent solicitation statement/prospectus?

A:

The information included in this joint proxy and consent solicitation statement/prospectus relates to the proposals to be voted on at the
annual meeting, the voting process, information including compensation concerning our directors and our most highly paid executive
officers, information regarding Robert Graham and the combined company (including pro forma financial information) and certain
other required information.

Questions and Answers about the Annual Meeting for the Stockholders of the Company

Q:

What proposals will be voted on at the annual meeting?

The proposals scheduled to be voted on at the annual meeting are:

(1) - (4) Share Issuance Proposals To approve, under applicable NASDAQ Listing Rules, four separate proposals for the issuance of
common stock pursuant to the Merger Agreement (Proposal 1) and the Rollover Agreement (Proposal 2), common stock issuable upon
conversion of the Modified Convertible Notes being issued in connection with the Rollover Agreement (Proposal 3) and common
stock issuable upon conversion of the Series A Convertible Preferred Stock being issued in connection with the Merger (Proposal 4)
(collectively, the "Share Issuance Proposals");

(5) Reverse Stock Split Proposal To approve an amendment to our Seventh Amended and Restated Certificate of Incorporation (the
"Current Charter") to effect a reverse stock split (the
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"Reverse Stock Split") of the Company's issued and outstanding common stock such that each thirty shares of the Company's issued
and outstanding common stock is reclassified into one share of the Company's issued and outstanding common stock, which reverse
stock split will not change the par value or the amount of authorized shares of the Company's common stock (the "Reverse Stock Split
Proposal");

(6) Director Election Proposal To elect the five director nominees named in the attached joint proxy and consent solicitation
statement/prospectus to serve on the Board of Directors until the 2016 Annual Meeting of Stockholders or until their respective
successors are elected and qualified; provided, however, that if the Merger is completed the Board of Directors will be reconstituted as
described in this joint proxy and consent solicitation statement/prospectus (the "Director Election Proposal"),

(7) Golden Parachute Say on Pay Proposal To approve, by non-binding, advisory vote, compensation that the Company's named
executive officers may receive in connection with the Merger pursuant to existing agreements or arrangements with the Company (the
"Golden Parachute Say on Pay Proposal");

(8) Auditor Ratification Proposal To ratify the appointment of Moss Adams LLP as our independent registered public accounting firm
for the fiscal year ending November 30, 2015 (the "Auditor Ratification Proposal"); and

(9) To transact such other business as may properly come before the annual meeting or any adjournment or postponement thereof.

Why are we engaging in a Reverse Stock Split?

The Board of Directors determined that by increasing the market price per share of our common stock, we will meet the initial listing
requirements required for listing upon consummation of the Merger and expect to maintain compliance with the continuing listing
requirements. The Board of Directors has concluded that the liquidity and marketability of our common stock will be adversely
affected if it is not listed on a national securities exchange as investors can find it more difficult to dispose of, or to obtain accurate
quotations as to the market value of, our common stock. The Board of Directors believes that current and prospective investors will
view an investment in our common stock more favorably if our common stock remains listed on The NASDAQ Capital Market.
Therefore, the Board of Directors has determined it is in the best interests of the Company and our stockholders to effect the Reverse
Stock Split to sustain long term compliance with the listing requirements of The NASDAQ Capital Market, including the minimum
bid price requirement.

Further, obtaining approval of the Reverse Stock Split is a condition to closing that is set forth in the Merger Agreement. While the
parties to the Merger Agreement may have the ability to waive this requirement, we cannot be certain that any such party would be
willing to do so. As a consequence, a failure to obtain approval of the Reverse Stock Split could also jeopardize our ability to complete
the Merger.

Finally, because the Reverse Stock Split will not change the amount of our authorized shares of common stock, it will have the effect
of increasing the number of our authorized but unissued shares. This will help to ensure the availability of our common stock for
general corporate purposes that may be identified from time to time, such as financings, acquisitions, strategic business relationships,
stock dividends, including stock splits in the form of stock dividends, or issuances under our benefit plans.
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How does the Board of Directors recommend that the stockholders of the Company vote?

Our Board of Directors recommends that you vote your shares:

"FOR" each of the four Share Issuance Proposals;

"FOR" the Reverse Stock Split Proposal;

"FOR" each of the directors named in the Director Election Proposal;

"FOR" the Golden Parachute Say on Pay Proposal; and

"FOR" the Auditor Ratification Proposal.

Have any of our stockholders agreed to vote in favor of each of the four Share Issuance Proposals and the Reverse Stock Split
Proposal?

Yes. On September 8, 2015, we entered into a voting agreement (the "Voting Agreement") with RG and Joseph M. Dahan, our
former Creative Director and Director of the Company, pursuant to which Mr. Dahan has agreed to vote all of the common stock he
holds in a manner so as to facilitate consummation of the Merger. As of November 30, 2015, Mr. Dahan owns shares of our common
stock representing approximately 17% of our outstanding voting power. The full text of the Voting Agreement is attached to this joint
proxy and consent solicitation statement/prospectus as Appendix G and is incorporated in this joint proxy and consent solicitation
statement/prospectus by reference.

What shares can I vote?

Each share of our common stock issued and outstanding as of the close of businesson [ ® ], 2015 (the "Record Date") is entitled to
vote for all proposals being voted upon at the annual meeting. You may cast one vote per share of common stock held by you as of the
Record Date. These shares include shares that are (1) held directly in your name as the common stockholder of record and (2) shares
held for you as the beneficial owner through a broker, bank or other nominee. As of the Record Date, we had [ ® ] shares of
common stock issued and outstanding (which excludes [ ® ] shares of common stock held in a segregated brokerage account that
we consider treasury shares) and [ ® ] common stockholders of record.

What is the difference between holding shares as a common stockholder of record of the Company and as a beneficial owner?

Most of our common stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and shares held through a broker, bank or other nominee,
or beneficially owned.

Common Stockholder of Record

If your shares are registered directly in your name with our transfer agent, Continental Stock Transfer and Trust Company, you are
considered with respect to those shares the common stockholder of record and these proxy materials are being sent directly to you by
us. As the common stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the annual
meeting. We have enclosed a proxy card for you to use and have provided instructions on how to vote by Internet or telephone.
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If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares of our
common stock held in street name, and these proxy materials are being forwarded to you by your broker, bank or nominee who is
considered with respect to those shares the common stockholder of record. As the beneficial owner, you have the right to direct your
broker, bank or other nominee on how to vote and are also invited to attend the annual meeting. However, since you are not the
common stockholder of record, you may not vote these shares in person at the annual meeting unless you obtain a legal proxy from the
broker, bank, or nominee that holds your shares giving you the right to vote the shares at the annual meeting. Your broker, bank or
nominee has enclosed a voting instruction form for you to use in directing the broker or nominee regarding how to vote your shares.
You may also be able to vote your shares by Internet or telephone as described below under "How can I vote my shares without
attending the annual meeting ?"

How can I attend the annual meeting?

You are entitled to attend the annual meeting only if you are a common stockholder of record of the Company as of the close of
business on the Record Date or you hold a valid proxy for the annual meeting. You should be prepared to present photo identification
for admittance. If you are not a common stockholder of record, but hold the shares through a broker, bank or nominee (i.e., in street
name), you will be required to provide proof of beneficial ownership on the Record Date, such as your most recent account statement
prior to the Record Date, a copy of the voting instruction form provided by your broker, bank or nominee, or other similar evidence of
ownership. If you do not provide photo identification or comply with the other procedures outlined above upon request, you will not
be admitted to the annual meeting.

How can I vote my shares in person at the annual meeting?

Shares held in your name as the common stockholder of record may be voted in person at the annual meeting. Shares held beneficially
in street name may be voted in person only if you obtain a legal proxy from your broker, bank or other nominee that holds your shares

giving you the right to vote the shares. Even if you plan to attend the annual meeting, we urge you to submit your proxy or voting
instructions as described below so that your vote will be counted if you later decide not to attend the meeting.

How can I vote my shares without attending the annual meeting?

Whether you hold your shares directly as the common stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the meeting. If you are a common stockholder of record, you may vote by submitting a proxy card,
which is accompanying this joint proxy and consent solicitation statement/prospectus. If you hold shares beneficially in street name,
you may vote by submitting a voting instruction form to your broker, bank or nominee. For directions on how to vote, please refer to
the instructions below and those included on your proxy card, or for shares held beneficially in street name, please follow the
instructions included in the proxy materials provided to you by your broker, bank or nominee or on your voting instruction form.

By Mail Our common stockholders of record may submit proxies by completing, signing and dating their proxy cards and mailing
them in the accompanying pre-paid, pre-addressed envelope. Our common stockholders who hold shares beneficially in street name
may vote by mail by completing, signing and dating the voting instruction form provided by their broker, bank or nominee and mailing
them in the accompanying pre-paid, pre-addressed envelope.
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By Internet Our common stockholders of record or those who hold shares beneficially in street name may vote by accessing the
website specified on the proxy cards provided by us or the voting instruction forms provided by their brokers, banks or nominees,
respectively. Please check the voting instruction form for Internet voting availability, as applicable.

By Telephone Our common stockholders of record or those who hold shares beneficially in street name may vote by telephone by
calling the number specified on the proxy cards provided by us or the voting instruction forms provided by their brokers, banks or
nominees, respectively. Please check the voting instruction form for telephone voting availability, as applicable.

May I change my vote?

You may change your vote at any time prior to the vote at the annual meeting. If you are a common stockholder of record, you may
change your vote by granting a new proxy card bearing a later date (which automatically revokes the earlier proxy), by providing
written notice of revocation to our Corporate Secretary prior to your shares being voted, or by attending the annual meeting and voting
in person. Attendance at the annual meeting alone will not cause your previously granted proxy to be revoked. To revoke a previously
granted proxy, you must specifically request or vote in person at the annual meeting. For shares you hold beneficially in street name,
you may change your vote by submitting new voting instructions to your broker, bank or nominee, or, if you have obtained a legal
proxy from your broker, bank or nominee giving you the right to vote your shares, by attending the meeting and voting in person.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual common stockholders are handled in a manner that protects
your voting privacy. Your vote will not be disclosed either within our Company or to third parties, except: (1) as necessary to meet
applicable legal requirements, (2) to allow for the tabulation of votes and certification of the vote, and (3) to facilitate a successful
proxy solicitation. If a common stockholder submits a proxy card with a written comment, then that proxy card will be forwarded to
our management.

How many shares must be present or represented to conduct business at the annual meeting?

The quorum requirement for holding the annual meeting and for transacting business is that the holders of a majority of shares of our
common stock entitled to vote must be present in person or represented by proxy. Your shares will be counted for purposes of
determining if there is a quorum, whether representing votes for, against, withheld or abstained, if you:

are present and vote at the annual meeting; or

properly submit a proxy card or vote over the Internet or by telephone.

Abstentions and broker non-votes will be counted as present for the purpose of determining the existence of a quorum at the annual
meeting.

How are the votes counted?

For the election of directors, you may vote "FOR" all of the nominees or your vote may be "WITHHELD" for one or more of the
nominees. For the other items of business, you may vote ""FOR," "AGAINST" or "ABSTAIN." Broker non-votes and abstentions

will have the effect as described in each of the proposals as described under "What is the voting requirement to approve each of the
proposals?" If you provide specific instructions with regard to certain items, your shares will be voted as you instruct on such items.
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Q:
What happens if stockholders of the Company do not give specific voting instructions?

A:
If you hold shares that are registered directly in your name with our transfer agent, and you sign and return a proxy card without giving
specific voting instructions, the proxy holder will vote your shares in the manner recommended by our Board of Directors on all
matters presented in this joint proxy and consent solicitation statement/prospectus, and, with respect to any other matters that properly
come before the annual meeting, as the proxy holder may determine in his discretion.
If you hold your shares through a broker, bank or other nominee and you do not return a voting instruction form, your broker may vote
your shares on routine matters, but not on non-routine matters. As a result, your broker may not vote your shares without receipt of a
voting instruction form with respect to the Share Issuance Proposals, the Reverse Stock Split Proposal, the Director Election Proposal
and the Golden Parachute Say on Pay Proposal because each such proposal is a non-routine matter, but may vote your shares without
your instructions with respect to the Auditor Ratification Proposal (ratification of independent registered public accounting firm)
because this matter is considered routine.

Q:
Who will count the vote?

A:
A representative of Continental Stock Transfer and Trust Company will tabulate the votes up until the morning of the meeting. At the
meeting, our inspector of election will tabulate the votes.

Q:
Who will serve as inspector of election?

A:
Ms. Lori Nembirkow, our Corporate Secretary, will serve as our inspector of election.

Q:
What is the voting requirement to approve each of the proposals?

A:

The voting requirement to approve each of the proposals is as follows:

(1) - (4) Share Issuance Proposals Pursuant to the shareholder approval requirements of The NASDAQ Stock Market LLC
("NASDAQ"), each of the four Share Issuance Proposals requires the affirmative "FOR" vote of a majority of the votes cast by
stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. Broker non-votes and abstentions
will have no effect on these proposals. Approval by our stockholders of the issuance of such securities pursuant to each of the
Share Issuance Proposals is a condition to the obligations of the Company and RG to complete the Merger under the Merger
Agreement and the issuance and sale of the Series A Convertible Preferred Stock under the Stock Purchase Agreement. If any
one of the four Share Issuance Proposals is not approved, we cannot effect such transactions under the terms set forth in the
respective agreements.

(5) Reverse Stock Split Proposal The Reverse Stock Split Proposal requires the affirmative "FOR" vote of a majority of our issued and
outstanding common stock. Broker non-votes and abstentions will have the same effect as votes against the Reverse Stock Split
Proposal.

(6) Director Election Proposal For the Director Election Proposal, the five nominees receiving a plurality of "FOR" votes cast by the
stockholders present in person or represented by proxy at the meeting and entitled to vote thereon will be elected. Broker non-votes
and abstentions will have no effect on this proposal. Notwithstanding the foregoing, if the Merger is completed the Board of Directors
will be reconstituted as described in this joint proxy and consent solicitation statement/prospectus.

(7) Golden Parachute Say on Pay Proposal The Golden Parachute Say on Pay Proposal requires the affirmative "FOR" vote of a
majority of the votes cast by stockholders present in person or
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represented by proxy at the meeting and entitled to vote thereon. Broker non-votes and abstentions will have no effect on this proposal.

(8) Auditor Ratification Proposal The Auditor Ratification Proposal requires the affirmative "FOR" vote of a majority of the votes cast
by stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. Abstentions will have no effect

on this proposal. If you hold your shares in street name and do not provide voting instructions to your broker, the shares may be voted
on the Auditor Ratification Proposal at the discretion of your broker.

What happens if additional proposals are presented at the annual meeting?

Other than the proposals described in this joint proxy and consent solicitation statement/prospectus, we are not aware of any other
business to be acted upon at the annual meeting. If you grant a proxy, the person named as proxy holder, Samuel J. (Sam) Furrow, will
have the discretion to vote your shares on any additional matters properly presented for a vote at the meeting. If for any unforeseen
reason any of our nominees for our Board of Directors is not available as a candidate, the person named as proxy holder will vote your
proxy for such other candidate or candidates as may be nominated by the Board of Directors.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this joint proxy and consent solicitation
statement/prospectus and multiple proxy cards or voting instruction forms. For example, if you hold your shares in more than one
brokerage account, you may receive a separate voting instruction form for each brokerage account in which you hold shares. If you are
a common stockholder of record and your shares are registered in more than one name, you will receive more than one proxy card.
Please complete, sign, date and return each proxy card and/or voting instruction form that you receive.

Who will bear the costs of soliciting votes for the annual meeting?

We are making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials and soliciting votes. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in
person, by telephone or by electronic communication by our directors, officers and employees, who will not receive any additional
compensation for such solicitation activities. To further assist in the solicitation process, we have hired Alliance Advisors, LLC as
proxy solicitor to solicit proxies by personal interviews, telephone, telegram or otherwise. We have agreed to pay to them an initial fee
of $7,000 and additional compensation on an as-needed basis for telephone solicitation and solicitations made by other means.

Can I access the Notice of Annual Meeting, Proxy Statement, 2014 Annual Report and the accompanying financial statements
on the Internet?

Yes. The Notice of Annual Meeting, Proxy Statement, 2014 Annual Report, and financial statements provided with this joint proxy
and consent solicitation statement/prospectus and any other materials made available by the Company are or will be, as the case may

be, available at http://www.joesjeans.com/2015proxy.

Where can I find the results of the annual meeting?

We will announce preliminary voting results at the annual meeting and publish final results in a Current Report on Form 8-K to be
filed with the SEC within four business days after the annual meeting.
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Where can I obtain a copy of the Company's Annual Report on Form 10-K for the year ended November 30, 2014?

A copy of our Annual Report on Form 10-K for the year ended November 30, 2014 and the accompanying financial statements are
being mailed with this joint proxy and consent solicitation statement/prospectus and are available at

http://www.joesjeans.com/2015proxy.

What if I share an address with another common stockholder?

In some instances, we may deliver to multiple common stockholders sharing a common address only one copy of this joint proxy and
consent solicitation statement/prospectus and its attachments. If requested by phone or in writing, we will promptly provide a separate
copy of the joint proxy and consent solicitation statement/prospectus and its attachments to a common stockholder sharing an address
with another common stockholder. Requests by phone should be directed to our Corporate Secretary at (323) 837-3700 and requests in
writing should be sent to Joe's Jeans Inc., Attention: Corporate Secretary, 2340 South Eastern Avenue, Commerce, California 90040.
Our common stockholders sharing an address who currently receive multiple copies and wish to receive only a single copy should
contact their broker or send a signed, written request to us at the address above.

What is the deadline to submit stockholder proposals, including director nominations, to be brought before the 2016 Annual
Meeting of Stockholders?

If any of our stockholders intends to present a proposal, including a director nomination, for consideration at the 2016 Annual Meeting
of Stockholders without inclusion in the proxy statement and form of proxy, our Amended and Restated Bylaws ("Bylaws") provide
that a stockholder must provide written notice to the Secretary of the Company no later than the close of business on the 90th day and
no earlier than the opening of business on the 120th day before the anniversary of the preceding annual stockholder's meeting;
provided, however, that if the annual meeting is set more than 30 days earlier or more than 60 days later than such anniversary date,
notice by the stockholder must be received no earlier than the opening of business on the 120th day before the meeting and no later
than the later of the close of business on the 90th day before the meeting or the close of business on the 10th day following public
disclosure of the date of the annual meeting. Any such written notice must comply with and include the information requirements set
forth in our Bylaws. We expect to hold our 2016 Annual Meeting of Stockholders in or around May or June 2016. Any stockholder
proposal (other than director nominations) will be deemed to have satisfied the advance notice requirements if the stockholder has
notified the Company of their intention to present a proposal at an annual meeting in compliance with Rule 14a-8 under the Exchange
Act of 1934 and such stockholder's proposal has been included in the Company's proxy statement.

Pursuant to Rule 14a-8 under the Exchange Act, some stockholder proposals may be eligible for inclusion in our 2016 proxy
statement. Any such stockholder proposals must be submitted in writing to and received by the Corporate Secretary of the Company at
2340 South Eastern Avenue, Commerce, California 90040 a reasonable time before the Company begins to print and send its proxy
materials for the 2016 Annual Meeting of Stockholders. We expect to hold our 2016 Annual Meeting of Stockholders in or around
May or June 2016. Such proposals may be submitted by eligible stockholders and must comply with the relevant regulations of the
SEC regarding stockholder proposals. The submission of a stockholder proposal does not guarantee that it will be included in our
proxy statement.
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Q:
How do I recommend a candidate for election as a director?

A:
The Board will consider individuals identified by stockholders on the same basis as nominees identified from other sources. To
nominate a director for the 2016 Annual Meeting of Stockholders, a stockholder must follow the procedures described in the
Company's Bylaws, which require written notice to be received within specific timeframes and must include specific information
requirements, as discussed in the previous question.

Q:
How can I communicate with the Board of Directors?

A:

Stockholders may contact an individual director, the Board of Directors as a group, or a specified Board of Directors committee or
group, including the independent directors as a group, by mail, addressed to our corporate office at 2340 South Eastern Avenue,
Commerce, California 90040, or by email addressed to board @joesjeans.com. Each communication should specify the applicable
addressee(s) to be contacted, as well as the general topic of the communication. The Secretary will initially receive and process
communications before forwarding them to the addressee. Our policy on communications with the Board of Directors is contained in
our Corporate Governance Guidelines, which can be found on our website at www.joesjeans.com under our Investor Relations
heading.

Questions and Answers about the Consent Solicitation Statement for the Equity Holders of RG

Q:
What am I asked to approve?
A:
You are being asked to approve the Merger Agreement and the transactions contemplated by the Merger Agreement.
Q:
Who is entitled to give a written consent?
A:
The holders of RG's preferred units and voting common units are entitled to sign and deliver written consents with respect to the
Merger Agreement.
Q:
How can I give my consent?
A:
You may give your consent by completing, dating and signing the written consent enclosed with this joint proxy and consent
solicitation statement/prospectus and returning it to RG by faxing it to RG, Attention: Scott Vogel, at (212) 869-5965, by emailing a
.pdf copy to svogel@robertgraham.us or by mailing it to 264 West 40th Street, 8th Floor, New York, NY 10018.
Q:
What approval is required to approve the Merger Agreement?
A:

The consent of the holders of RG's preferred units who own, collectively, more than fifty percent (50%) of the interest in the profits of
RG owned by such holders and the consent of the holders of RG's voting common units who own, collectively, more than fifty percent
(50%) of the interest in the profits of RG owned by such holders are required to approve the Merger Agreement.

Effective as of the date of the Merger Agreement, TCP RG, LLC, a Delaware limited liability company and affiliate of TCP (the
"Preferred Member"), entered into a voting agreement with the Company. Under the voting agreement, the Preferred Member agreed,
promptly following its receipt of this joint proxy and consent solicitation statement/prospectus as declared effective by the SEC, to
execute and deliver a written consent with respect to the preferred units held by the Preferred Member and, if necessary, to seek
enforcement of the applicable provisions under RG's limited liability company agreement to cause the holders of RG's voting common
units to give their consent to approve the Merger Agreement.
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What is the deadline for returning my written consent?

The Board of Managers has set 12:00 noon, New York City time, on [ ® ], 2016 as the target date for the receipt of written
consents. RG reserves the right to extend the final date for the receipt of written consents beyond [ ® ], 2016. Any such extension
may be made without notice to the equity holders of RG. Once a sufficient number of consents to approve the Merger Agreement has
been received, the consent solicitation will conclude.

Who can help answer my questions?

If you have any questions about the Merger or how to return your written consent, or if you need additional copies of this joint proxy
and consent solicitation statement/prospectus or a replacement written consent, you should contact Scott Vogel by phone at

(212) 869-8001 or by email to svogel @robertgraham.us or by mailing request to 264 West 40th Street, 8th Floor, New York,

NY 10018.
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SUMMARY

This summary highlights selected information from this joint proxy and consent solicitation statement/prospectus. Because this is a
summary, it does not contain all of the information that may be important to you. You should carefully read this entire document and the other
documents we refer to in this document before you decide how to vote or whether to provide your consent, as applicable. These references will
give you a more complete description of the Merger Agreement and the related transactions and the other matters to be considered by the
stockholders of the Company at our annual meeting. We have included page references in this summary to direct you to more complete
descriptions of the topics provided elsewhere in this joint proxy and consent solicitation statement/prospectus. References to "the Company,”
"we," "our" or "us" in this joint proxy and consent solicitation statement/prospectus refer to Joe's Jeans Inc. and its subsidiaries and affiliates,
and references to "RG" and "Robert Graham" refer to RG Parent LLC, a Delaware limited liability company, and its subsidiaries, in each case
unless otherwise indicated by the context.

Why You Are Receiving this Joint Proxy and Consent Solicitation Statement/Prospectus

This joint proxy and consent solicitation statement/prospectus is:

a proxy statement of the Company for use in the solicitation of proxies from the Company's stockholders for its annual
meeting;

a consent solicitation statement of RG for the use in the solicitation of consents from the equity holders of RG; and

a prospectus of the Company relating to the issuance of shares of our common stock to the equity holders of RG in exchange
for membership interests of RG pursuant to the Merger Agreement.

Annual Meeting/Proposals (Page 54)

The annual meeting of the Company's stockholders will be held at 9:00 a.m. local timeon [ e ],[ e ], 2016, at the Sofitel Hotel Los
Angeles, 8555 Beverly Boulevard, Los Angeles, California 90048 for the following purposes:

(1) - (4) Share Issuance Proposals To approve, under applicable NASDAQ Listing Rules, four separate proposals for the issuance of
common stock pursuant to the Merger Agreement (Proposal 1) and the Rollover Agreement (Proposal 2), common stock issuable upon
conversion of the Modified Convertible Notes being issued pursuant to the Rollover Agreement (Proposal 3) and common stock
issuable upon conversion of the Series A Convertible Preferred Stock being issued in connection with the Merger (Proposal 4);

(5) Reverse Stock Split Proposal To approve an amendment to our Current Charter to effect the Reverse Stock Split of the Company's
issued and outstanding common stock such that each thirty shares of the Company's issued and outstanding common stock is
reclassified into one share of the Company's issued and outstanding common stock, which reverse stock split will not change the par
value or the amount of authorized shares of the Company's common stock;

(6) Director Election Proposal To elect the five director nominees named in the attached joint proxy and consent solicitation
statement/prospectus to serve on the Board of Directors until the 2016 Annual Meeting of Stockholders or until their respective
successors are elected and qualified; provided, however, that if the Merger is completed the Board of Directors will be reconstituted as
described in this joint proxy and consent solicitation statement/prospectus;
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(7) Golden Parachute Say on Pay Proposal To approve, by non-binding, advisory vote, compensation that the Company's named
executive officers may receive in connection with the Merger pursuant to existing agreements or arrangements with the Companys;

(8) Auditor Ratification Proposal To ratify the appointment of Moss Adams LLP as our independent registered public accounting firm
for the fiscal year ending November 30, 2015; and

(9) To transact such other business as may properly come before the annual meeting or any adjournment or postponement thereof.

Who Can Vote? (Page 55)

Stockholders of the Company can vote if, at the close of business on the Record Date, they were a holder of record of our common stock.
Holders of our common stock are entitled to one vote at the annual meeting for each share of common stock held that was issued and
outstanding as of the Record Date. On the Record Date, there were [ ® ] shares of common stock issued and outstanding (which excludes
[ e ]shares of common stock held in a segregated brokerage account that we consider treasury shares) and [ ® ] common stockholders of
record.

All stockholders are cordially invited to attend the annual meeting in person. However, to ensure stockholders of the Company are
represented at the annual meeting, they are urged to vote promptly by signing and returning the enclosed proxy card or by telephone or Internet,
or if they hold their shares in street name using the voting instruction form provided by their broker, bank or nominee, or by accessing the
website or toll-free number indicated on the voting instructions accompanying your proxy card to vote via the Internet or phone.

The Board of Directors is seeking the proxy of the Company's stockholders to use at the annual meeting. We have prepared this joint proxy
and consent solicitation statement/prospectus to assist them in deciding how to vote and whether or not to grant their proxy. Stockholders of the
Company are urged to indicate on their proxy card or voting instruction card how they want to vote. Then sign, date and mail the proxy card or
voting instruction card as soon as possible so that their shares will be represented at the annual meeting.

If stockholders of the Company sign, date and mail their proxy card or voting instruction card without indicating how they wish to vote,
their proxy will be counted as a vote "FOR'" each of the four Share Issuance Proposals, ""FOR" the Reverse Stock Split Proposal, "FOR'"' each

of the five director nominees named in the Director Election Proposals, "FOR" the advisory Golden Parachute Say on Pay Proposal, "FOR"
the Auditor Ratification Proposal.

Common stockholders of record may change their vote by granting a new proxy card bearing a later date (which automatically revokes the
earlier proxy), by providing written notice of revocation to our Corporate Secretary prior to their shares being voted.

Stockholders cannot vote shares held by their brokers in "street name." Only the stockholders' brokers can vote those shares, with the
stockholders' instructions. Stockholders who do not provide their broker with instructions on how to vote their shares will not be permitted to
vote their shares other than on the Auditor Ratification Proposal.

Who Can Give Consent? (Page 53)

The Board of Managers is seeking the consent of its equity holders to approve the Merger Agreement. This joint proxy and consent
solicitation statement/prospectus has been prepared to assist equity holders of RG in deciding whether to give their consent.

The holders of RG's preferred units and voting common units are entitled to sign and deliver written consents with respect to the Merger
Agreement. Such equity holders of RG may give their
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consent by completing, dating and signing the written consent enclosed with this consent solicitation statement/prospectus and returning it to RG
by faxing it to RG, Attention: Scott Vogel, at (212) 869-5965, by emailing a .pdf copy to svogel @robertgraham.us or by mailing it to 264 West
40th Street, 8th Floor, New York, NY10018.

Voting Requirement (Page 56)
The voting requirement to approve each of the proposals is as follows:

(1) - (4) Share Issuance Proposals Pursuant to the shareholder approval requirements of NASDAQ, each of the four Share Issuance
Proposals requires the affirmative "FOR" vote of a majority of the votes cast by stockholders present in person or represented by

proxy at the meeting and entitled to vote thereon. Broker non-votes and abstentions will have no effect on these proposals. Approval
by our stockholders of the issuance of such securities pursuant to each of the Share Issuance Proposals is a condition to the
obligations of the Company and RG to complete the Merger under the Merger Agreement and the issuance and sale of the
Series A Convertible Preferred Stock under the Stock Purchase Agreement. If any one of the four Share Issuance Proposals is
not approved, we cannot effect such transactions under the terms set forth in the respective agreements.

(5) Reverse Stock Split Proposal The Reverse Stock Split Proposal requires the affirmative "FOR" vote of a majority of our issued and
outstanding common stock. Broker non-votes and abstentions will have the same effect as a vote against the Reverse Stock Split
Proposal.

(6) Director Election Proposal For the Director Election Proposal, the five nominees receiving a plurality of "FOR" votes cast by the
stockholders present in person or represented by proxy at the meeting and entitled to vote thereon will be elected. Broker non-votes
and abstentions will have no effect on this proposal. Notwithstanding the foregoing, if the Merger is completed the Board of Directors
will be reconstituted as described in this joint proxy and consent solicitation statement/prospectus.

(7) Golden Parachute Say on Pay Proposal The Golden Parachute Say on Pay Proposal requires the affirmative "FOR" vote of a
majority of the votes cast by stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. Broker
non-votes and abstentions will have no effect on this proposal.

(8) Auditor Ratification Proposal The Auditor Ratification Proposal requires the affirmative "FOR" vote of a majority of the votes cast
by stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. Abstentions will have no effect
on this proposal. If you hold your shares in street name and do not provide voting instructions to your broker, the shares may be voted
on the Auditor Ratification Proposal at the discretion of your broker.

Consent Requirement (Page 53)

The consent of the holders of RG's preferred units who own, collectively, more than fifty percent (50%) of the interest in the profits of RG
owned by such equity holders and the consent of the holders of RG's voting common units who own, collectively, more than fifty percent (50%)
of the interest in the profits of RG owned by such equity holders are required to approve the Merger Agreement.

Effective as of the date of the Merger Agreement, the Preferred Member entered into a voting agreement with the Company. Under the
voting agreement, the Preferred Member agreed, promptly following its receipt of this joint proxy and consent solicitation statement/prospectus
as declared effective by the SEC, to execute and deliver a written consent with respect to the preferred units held by the Preferred Member and,
if necessary, to seek enforcement of the applicable provisions under
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RG's limited liability company agreement to cause the holders of RG's voting common units to give their consent to approve the Merger
Agreement.

The Companies
Joe's Jeans Inc. (Page 151)

The Company's principal business activity is the design, development and worldwide marketing of apparel products, which include denim
jeans, related casual wear and accessories that bear the brand Hudson®. Hudson was established in 2002, and the brand is recognized in the
premium denim industry, an industry term for denim jeans with price points generally of $120 or more, for its quality, fit and fashion-forward
designs of women's and men's premium branded denim apparel. Because we focus on design, development and marketing, we rely on third
parties to manufacture our apparel products. We sell our products through to numerous retailers, which include major department stores,
specialty stores and distributors around the world.

RG (Page 159)

RG is a portfolio company of TCP and its principal business activity involves the design, development and marketing of luxury lifestyle
brand apparel products that bear the brand Robert Graham®. Since its launch in 2001, RG was created on the premise of introducing
sophisticated, eclectic style to the fashion market as an American-based company with an intention of inspiring a global movement. RG received
the 2014 "Menswear Brand of the Year" award from the American Apparel & Footwear Association. As of November 30, 2015, RG operates
freestanding stores in 30 locations nationwide. The brand also sells at luxury department stores and boutiques, and it has showrooms located in
New York City, Los Angeles, Dallas, Toronto, Montreal, and Vancouver (www.robertgraham.us).

The Merger (Page 62)

On September 8, 2015, the Company entered into the Merger Agreement with Merger Sub and RG, pursuant to which Merger Sub will
merge with and into RG on the terms and conditions set forth in the Merger Agreement, so that RG, as the surviving company, will become a
wholly-owned subsidiary of the Company. Subject to the conditions set forth in the Merger Agreement, the Merger is expected to close in the
first calendar quarter of 2016.

Reasons for the Proposed Merger and Recommendation of the Company's Board of Directors (Page 73)

We were in default under our Term Loan Credit Agreement (the "Term Loan Credit Agreement") with Garrison Loan Agency
Services LLC ("Garrison") and our revolving credit agreement with CIT (the "Revolving Credit Agreement") and our lenders were not willing
to amend covenants or provide long-term relief. As such, maintaining the status quo was not an option and there was a need for us to pursue a
strategic alternative. After considering the possibility of refinancing our indebtedness, ceasing operations, selling off assets and liquidating,
filing for bankruptcy, and the possibility of finding an alternative strategic transaction, our Board of Directors determined that the Merger and
the related Merger Transactions represented the strategic option most likely to preserve stockholder value after consideration of the risks
associated with the other strategic alternatives available to the Company. The Board of Directors believed that the Merger and the related Merger
Transactions were the only strategic option that would resolve all of the Company's operational, management and financial issues. The Merger
and related Merger Transactions will allow the Company to refinance its outstanding debt obligations, to reduce indebtedness to the holders of
its Convertible Notes and to combine its Hudson brand with the Robert Graham brand which offers a full luxury lifestyle line of products, which
has
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experienced rapid growth and which we believe will be complementary to our Hudson brand of premium denim products. Furthermore, the
combined company will be led by Michael Buckley, a seasoned CEO with public company experience and premium denim experience.

Based on the reasons for the Merger described in this joint proxy and consent solicitation statement/prospectus, our Board of Directors has

recommended that holders of our common stock vote "FOR' each of the four Share Issuance Proposals and "FOR'' the Reverse Stock Split
Proposal.

What Robert Graham's Equity Holders will Receive in the Merger (Page 62)

At the Effective Time of the Merger, on the terms and subject to the conditions set forth in the Merger Agreement, all of the membership
interests of RG will be converted into the right to receive an aggregate of $81 million in cash (subject to adjustment to satisfy certain
indebtedness of RG) and 8,870,968 shares of our common stock (after giving effect to the Reverse Stock Split) representing approximately
47.5% of our common stock on a fully diluted basis after giving effect to the Merger and related transactions.

Principal Agreements
Merger Agreement (Page 101)

The Merger Agreement, dated as of September 8, 2015, as amended and restated effective as of that same date, sets forth the terms and
conditions of the Merger, including representations and warranties, covenants of each party, closing conditions and termination provisions.

Stock Purchase Agreement (Page 131)

The Stock Purchase Agreement, dated as of September 8, 2015, provides for the issuance and sale of $50 million of the Company's
Series A Convertible Preferred Stock in a private placement to the Series A Purchaser, an affiliate of TCP, representing approximately 24.0% of
our common stock on an as converted, fully-diluted basis after giving effect to the Merger and related transactions

Rollover Agreement (Page 133)

The Rollover Agreement, dated as of September 8, 2015, provides for the exchange of $34.2 million aggregate principal amount of the
Company's outstanding Convertible Notes, representing 100% of the outstanding principal amount of our Convertible Notes, together with all
accrued and unpaid interest thereon, for a combination of approximately $8.6 million in cash, shares of our common stock representing 6.7% of
our issued and outstanding common stock after giving effect to the Merger and related transactions, and approximately $16.5 million aggregate
principal amount of our Modified Convertible Notes, which, immediately after giving effect to the Merger and the related transactions, would
give the holders of the Modified Convertible Notes aggregate ownership of 14.1% of the combined company on an as-converted, fully diluted
basis.

Opinion of the Company's Financial Advisor (Page 79)

At a meeting of our Board of Directors on August 30, 2015, Cronkite & Kissell LLC ("Cronkite & Kissell") rendered its oral opinion to our
Board of Directors, which was confirmed by delivery of a written opinion of the same date, that, as of that date and based upon and subject to
the assumptions and other matters described in the written opinion, the Merger and related Merger Transactions are fair from a financial point of
view to our stockholders. The full text of the written opinion of Cronkite & Kissell is attached to this joint proxy and consent solicitation
statement/prospectus as Appendix C and is incorporated in this joint proxy and consent solicitation statement/prospectus by reference. The
discussion under the section entitled "The Merger Opinion of the Company's Financial
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Advisor," together with Cronkite & Kissell's written opinion, set forth, among other things, the assumptions made, procedures followed, matters
considered, and limitations on and scope of the review undertaken by Cronkite & Kissell in connection with its opinion. Holders of our common
stock should read this opinion and the aforementioned section carefully and in its entirety. Cronkite & Kissell provided its opinion to our Board
of Directors for the information and assistance of our Board of Directors in connection with and for purposes of the Board of Directors'
evaluation of the Merger and the Merger Transactions.

Cronkite & Kissell's opinion relates only to the fairness, from a financial point of view, of the Merger and the Merger Transactions to our
stockholders. The Cronkite & Kissell opinion does not address the underlying business decision by us to effect the Merger and the Merger
Transactions or any other aspect of the Merger and the Merger Transactions and is not a recommendation as to how any holder of our common
stock should vote or act with respect to the proposals related to the Merger and the Merger Transactions or any other matter.

Risk Factors (Page 30)

In deciding how to vote your shares of stock (if you are a stockholder of the Company) or whether to give your consent (if you are an
equity holder of RG), as applicable, on the matters described in this joint proxy and consent solicitation statement/prospectus, and in connection
with the delivery of our shares of common stock to direct and indirect holders of membership interests in RG, you should carefully consider the
risks related to the Merger and the combined company. The Merger may not achieve the expected benefits because of, among other things, the
risks and uncertainties discussed in the sections entitled "Risk Factors" and "Cautionary Statement Regarding Forward-Looking Information."
Such risks include, among other things, risks relating to the uncertainty that we and RG will be able to combine our businesses successfully,
uncertainties as to whether the Merger will result in the timely elimination of expected redundancies, and uncertainties relating to the
performance of the combined company following the Merger.

Conditions to the Merger (Page 124)

There are a number of closing conditions in the Merger Agreement, including that RG's equity holders have approved the Merger
Agreement and the Company's stockholders have approved the Share Issuance Proposals and the Reverse Stock Split Proposal and
consummation of the debt and equity financing transactions described herein.

Termination of the Merger Agreement (Page 126)

The Merger Agreement may be terminated under certain circumstances, including if the Merger has not been consummated on or before
February 8, 2016.

Termination Fees and Expenses (Page 128)

The Company has agreed to pay RG a termination fee of $5.25 million, less certain expenses that may have been previously reimbursed by
the Company to RG, if (i) the Company terminates the Merger Agreement under certain circumstances and within twelve months after such
termination, consummates a takeover proposal or enters into a definitive agreement with respect to a takeover proposal that is subsequently
consummated; (ii) the Merger Agreement is terminated by RG as a result of the Board of Directors of the Company changing its
recommendation with respect to the Merger and related transactions; or (iii) the Merger Agreement is terminated by the Company because the
Company has received a superior proposal and enters into a definitive agreement with respect thereto. In the event that the Merger Agreement is
terminated by the Company because of RG's failure to obtain financing or by RG because the Merger has not occurred by February 8, 2016 at a
time that the
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Company would have the right to terminate pursuant to a financing issue and has provided notice of such right, in each case, so long as the
Company is not in breach of certain obligations related to obtaining the financing, then RG must pay the Company a reverse termination fee of
$7.5 million, less certain expenses that may have been previously reimbursed by RG to the Company. If either party terminates the Merger
Agreement as a result of the other party's breach, then the breaching party must pay the non-breaching party up to an aggregate amount of

$3 million for all of the documented out-of-pocket fees and expenses incurred in connection with the Merger Agreement and related Merger
Transactions.

Interests of Certain Persons in the Merger (Page 88)

Certain directors, executive officers, and significant stockholders of the Company and RG have interests in the Merger that may be in
addition to or different from those of other Company stockholders and RG equity holders as described in more detail in this joint proxy and
consent solicitation statement/prospectus.

Material U.S. Federal Income Tax Consequences of the Merger (Page 95)

It is anticipated that the Merger will qualify as a tax-deferred exchange under Section 351 of the Code. In such event, U.S. holders of RG
Units generally will recognize gain to the extent of the cash received plus the excess, if any, of the amount of liabilities of RG allocable to the
U.S. holder's RG Units over the U.S. holder's adjusted tax basis in such RG Units. U.S. holders will recognize all realized gain if the Merger
does not so qualify. There should be no tax consequences to existing stockholders of the Company. For more information, see the section
entitled "Material U.S. Federal Income Tax Consequences," beginning on page 97.

Anticipated Accounting Treatment of the Merger (Page 142)

Upon analyzing the applicable accounting literature and considering post transaction factors such as ownership and voting interest
percentages, composition of the Company's Board of Directors, and composition of management, the Company has determined that RG will be
the accounting acquirer following the consummation of the Merger. As a result following the consummation of the Merger, RG's historical
financial statements will become the financial statements of the combined company, and the assets and liabilities of the Company will be
recorded at their acquisition date fair values using the acquisition method of accounting.

Regulatory Matters (Page 87)

In addition to having the Registration Statement on Form S-4, of which this joint proxy and consent solicitation statement/prospectus is a
part, declared effective by the SEC, and having the common stock to be issued in the Merger authorized for listing on NASDAQ), certain
information and documentary materials relating to the Merger were required to be provided to the Antitrust Division of the U.S. Department of
Justice (the "Antitrust Division") and the Federal Trade Commission (the "FTC") by the Company and RG, pursuant to the Hart-Scott-Rodino
Antitrust Improvements Act of 1976 (the "HSR Act") and the rules promulgated thereunder by the FTC. A transaction notifiable under the HSR
Act may not be completed until the expiration of a 30 calendar day waiting period following the parties' filing of their respective HSR Act
notification forms or the early termination of that waiting period. The Company and RG filed their respective HSR Act notifications on
October 13, 2015. On October 23, 2015, the Company and RG received notice of early termination of the waiting period.
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Directors and Management of the Company Following Completion of the Merger (Page 93)

Pursuant to the terms of the Stock Purchase Agreement and the certificate of designation regarding the Series A Convertible Preferred
Stock, at the Effective Time, three of our directors will resign from the Board of Directors and the remaining members of the Board of Directors
will appoint three designees of the Series A Purchaser to be identified at least five business days prior to the closing of the Merger and Michael
Buckley (who will also be appointed Chief Executive Officer).

Appraisal Rights (Page 88)

Under Delaware law and our Current Charter, holders of our common stock are not entitled to any rights to seek appraisal of their shares or
to exercise any dissenter's or preemptive rights in connection with the Merger and Merger Transactions.

Comparison of Rights of Stockholders of the Company and Equity Holders of Robert Graham (Page 223)

We are incorporated in the state of Delaware, and the rights of our stockholders are governed by the Delaware General Corporation Law
(the "DGCL") and by our Current Charter and our Bylaws. RG is a limited liability company incorporated in the state of Delaware and the rights
of RG equity holders are currently governed by the Delaware Limited Liability Company Act and RG's certificate of formation and limited
liability company agreement. After the completion of the Merger, equity holders of RG who receive shares of our common stock in the Merger
will become stockholders of the Company and will become subject to our Current Charter, as may be amended, our Bylaws and the applicable
provisions of Delaware law.

Reverse Stock Split (Page 240)

The principal purpose of the Reverse Stock Split would be to help increase the per share market price of our common stock by up to a
factor of thirty (30). The Reverse Stock Split will not change the par value or the amount of authorized shares of the Company's common stock.
The Board of Directors has determined that by increasing the market price per share of our common stock we will meet the initial listing
requirements required for listing upon consummation of the Merger and maintain compliance with the continuing listing requirements of
NASDAQ. Additionally, approval of the Reverse Stock split is a condition to the consummation of the Merger and will ensure the availability of
our common stock for general corporate purposes that may be identified from time to time, such as financings, acquisitions, strategic business
relationships, stock dividends, including stock splits in the form of stock dividends, or issuances under our benefit plans.
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SELECTED CONDENSED CONSOLIDATED FINANCIAL INFORMATION OF THE COMPANY

The following table sets forth the Company's selected condensed consolidated financial data for the periods ended and as of the dates
indicated. The income statement data for the fiscal years ended November 30, 2014, 2013 and 2012 and the balance sheet data as of
November 30, 2014 and 2013 have been derived from the Company's audited consolidated financial statements included in this joint proxy and
consent solicitation statement/prospectus. The income statement data for the fiscal years ended November 30, 2011 and 2010 and the balance
sheet data as of November 30, 2012, 2011 and 2010 have been derived from the Company's audited consolidated financial statements, which
have been retrospectively adjusted for the effects of discontinued operations, that are not included or incorporated by reference into this joint
proxy and consent solicitation statement/prospectus. The income statement data for the nine months ended August 31, 2015 and 2014 and the
balance sheet data as of August 31, 2015 have been derived from the Company's unaudited condensed consolidated financial statements
included in this joint proxy and consent solicitation statement/prospectus. The balance sheet data as of August 31, 2014 has been derived from
the Company's unaudited condensed consolidated financial statements that are not included or incorporated by reference into this joint proxy and
consent solicitation statement/prospectus. The data presented below should be read in conjunction with "Management's Discussion and Analysis
of Financial Condition and Results of Operations of the Business of the Company" and the Company's consolidated financial statements and the
related notes included elsewhere in this joint proxy and consent solicitation statement/prospectus.
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Net sales
Cost of goods sold

Gross profit

Operating expenses

Edgar Filing: JOE'S JEANS INC. - Form S-4/A

Selling, general and administrative

Impairment of goodwill
Depreciation and amortization
Retail stores impairment

Operating loss from continuing
operations

Interest expense

Other expense

Loss before taxes
Income tax (benefit) provision

Loss from continuing operations

Income from discontinued
operations, net of tax

Net (loss) income and
comprehensive (loss) income

Earnings (loss) per common
share basic

$

Loss from continuing operations ~ $

Earnings from discontinued
operations

Earnings (loss) per common
share basic

Earnings (loss) per common
share diluted

Loss from continuing operations ~ $

Earnings from discontinued
operations

Earnings (loss) per common
share diluted

11/30/14

Year ended

(in thousands, except per share data)

1
84,225 $
44,502

39,723

42,329
23,585
3,637
840

70,391

(30,668)
5,141
(2,268)

(33,541)
(5,059)

(28,482)

766

(27,716) $

042) $

0.01

041) $

042) $

0.01

041) $

11/30/2013

2

28417 $ 9484 § 7,231

14,451

13,966

21,956

1,319

23,275

(9,309)
1,032
209

(10,550)
(3,134)

(7,416)

102

(7,314) $

0.11) $

0.00

0.11) $

0.11) $

0.00

0.11) $

11/30/12

2,835

6,649

10,728

565

11,293

(4,644)

(4,644)
(2,012)

(2,632)

8,197

5,565 $

0.04) $

0.12

0.08 $

(0.04) $

0.12

0.08 $

11/30/11

2,448

4,783

9,363

588
1,144

11,095

(6,312)

(6,312)
(2,555)

(3,757)

2,392

(1,365) $

(0.06) $

0.04

0.02) $

(0.06) $

0.04

0.02) $

11/30/10

4283 §
1,590
2,693

6,882

361

7,243

(4,550)

(4,550)
(1,884)

(2,666)

5,267

2,601 $

(0.04)

0.08

004 $

(0.04)

0.08

004 $

Nine months ended

(in thousands,
except per share data)

8/31/15

61,266 $

35,190

26,096

34,895

2,448
470

37,813

(11,737)
4,637

(16,374)
1,698

(18,072)

(1,213)

(19,285) $

(0.26)

(0.02)

0.28) $

(0.26)

(0.02)

0.28) $

8/31/14

68,957
36,301

32,656

31,220

2,728
332

34,280

(1,624)
3,796
(2,268)

(3,152)
(860)

(2,292)

2,729

437

(0.03)

0.04

0.01

(0.03)

0.04

0.01
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Weighted average shares
outstanding

Basic

Diluted

Balance sheet data:
Total assets

Long term debt(3)
Stockholders' equity

)

@

3
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68,226 67,163 65,496 64,001 62,362 69,314 68,151
68,226 67,163 66,849 64,001 64,505 69,314 68,935

$ 203,949 $ 223,023 $ 86,024 $ 80,162 $ 81,469 $ 171,529 $ 227,416
24,733 89,982 26,762 83,841
40,997 65,769 71,739 64,757 64,873 22,553 68,632

Reclassification, presentation and certain computational changes have been made for the results for the certain operating and

intellectual property assets used or held for use in our business operated under the brand names "Joe's Jeans," Joe's," "Joe's JD" and

"else" sold and reclassified as discontinued operations for all periods presented.

Includes results of operation for Hudson from the acquisition date of September 30, 2013 through the end of our fiscal year ended

November 30, 2013.

Includes long term debt, convertible notes and buyout payable. During fiscal 2014, certain of the prior year long term debt was

reclassified as current debt due to the default under the Term Loan Credit Agreement.
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SELECTED CONDENSED CONSOLIDATED FINANCIAL INFORMATION OF RG

The following table sets forth RG's selected condensed consolidated financial data for the periods ended and as of the dates indicated. The
income statement data for the years ended December 31, 2014, 2013 and 2012 and the balance sheet data as of December 31, 2014 and 2013
have been derived from RG's audited consolidated financial statements included in this joint proxy and consent solicitation statement/prospectus.
The income statement data for the nine months ended September 30, 2015 and 2014 and the balance sheet data as of September 30, 2015 have
been derived from RG's unaudited consolidated financial information included in this joint proxy and consent solicitation statement/prospectus.
The data presented below should be read in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of
Operations of the Business of RG" and RG's consolidated financial statements and the related notes included elsewhere in this joint proxy and
consent solicitation statement/prospectus.

Period from
June 10, 2011

Year ended (Inception) Nine months ended
through
12/31/14 12/31/13 12/31/12 12/31/11 9/30/15 9/30/14
(in thousands) (in thousands)

Net sales $ 68802 $§ 59421 $ 45,098 $ 22,239 $§ 52,808 $ 47,572
Cost of goods sold 26,541 25,453 19,095 9,997 20,001 18,513
Gross profit 42,261 33,968 26,003 12,242 32,807 29,059
Operating expenses:
Selling, general and
administrative 33,183 28,445 19,437 9,049 29,386 23,821
Depreciation and amortization 3,123 2,429 1,806 924 2,747 2,252

36,306 30,874 21,243 9,973 32,133 26,073
Income from operations 5,955 3,094 4,760 2,269 674 2,986
Interest expense 529 853 782 401 410 384
Income before provision for
income taxes 5,426 2,241 3,978 1,868 264 2,602
Provision for income taxes 175 128 242 60 48 74

5,251 2,113 3,736 1,808 216 2,528

Loss from discontinued
operations (395)* (L, 411)* 0
Net income 5,251 1,718 2,325 1,808 216 2,528
Foreign currency translation
adjustment 10 25 22 (57) 10
Comprehensive income $ 5261 $ 1,743 $ 2347 $ 1,751 $ 216 $ 2,538
Balance sheet data:
Total assets $ 78796 $ 70453 $ 62,103 $ 59,514 $ 84,309 $ 81,783
Long term debt 1,653 7,983 7,983 778 1,944
Members' equity 48,673 46,458 46,877 46,609 47,503 46,832
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During 2012, as part of RG's strategy to focus on its more profitable geographic locations, management decided to cease operations of
one of its foreign subsidiaries and began to liquidate its assets and liabilities. After operations for such foreign subsidiary ceased in
2013, RG has been taking the steps necessary to wind up the business of such foreign subsidiary. As of November 30, 2015, RG has
removed such foreign subsidiary from the commercial register in Germany and continues to wind up the business of such foreign
subsidiary.
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial information has been derived from the historical consolidated
financial statements of each of the Company and RG, which are included elsewhere in this joint proxy and consent solicitation
statement/prospectus. The table below should be read together with, and is qualified in its entirety by, the historical financial statements,
including the notes thereto, of the Company and RG, respectively, as well as the information provided in "Management's Discussion and
Analysis of Financial Condition and Results of Operations of the Business of the Company" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations of the Business of RG" beginning on page 160 and 193, respectively, of this joint proxy and
consent solicitation statement/prospectus.

The summary unaudited pro forma condensed combined balance sheet gives effect to the Asset Sale and the Merger as if they had occurred
on August 31, 2015. The summary unaudited pro forma condensed combined statements of net loss and comprehensive loss for the nine months
ended August 31, 2015, and for the year ended November 30, 2014, are presented as if the Asset Sale and the Merger had occurred on
December 1, 2013.

The Company and RG have different fiscal year ends, with the most recent annual period of the Company ended on November 30, 2014
and the most recent annual period of RG ended on December 31, 2014. The summary unaudited pro forma condensed combined balance sheet as
of August 31, 2015 includes (1) the Company's balance sheet information as of August 31, 2015 and (2) RG's balance sheet information as of
September 30, 2015. The summary unaudited pro forma condensed combined statements of operations for the year ended November 30, 2014
includes (1) the Company's year ended November 30, 2014 and (2) RG's year ended December 31, 2014. The summary unaudited pro forma
condensed combined statements of operations for the nine months ended August 31, 2015 includes (1) the Company's nine months ended
August 31, 2015 and (2) RG's nine months ended September 30, 2015.

The summary unaudited pro forma condensed combined financial information is provided for illustrative purposes only and is not
necessarily indicative of or intended to represent what the combined company's condensed consolidated financial position or results of
operations actually would have been had the Asset Sale and the Merger occurred as of the dates indicated. In addition, the summary unaudited
pro forma condensed combined financial information does not purport to project the future financial position or operating results of the
combined company. The pro forma adjustments
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are based on the information available at the time of the preparation of this joint proxy and consent solicitation statement/prospectus.

Net sales
Cost of goods sold

Gross profit

Operating expenses

Selling, general and administrative
Impairment of goodwill
Depreciation and amortization
Retail stores impairment

Operating loss
Interest expense
Other income

Loss from continuing operations, before provision for income taxes
Income tax expense (benefit)

Loss from continuing operations

Loss per share:
Net loss:
Less: Preferred dividends

Net loss attributable to shareholders
Participating securities Series A Preferred Stock

Net loss attributable to common shareholders

Weighted average common shares outstanding

Basic and diluted loss per common share

Balance sheet data:
Total assets

Long term debt
Stockholders' equity

Pro Forma
Combined

11/30/2014

$ 153,026 $

72,461

80,565

75,512
23,585
6,223
840

106,160

(25,595)
6,141
(2,268)

(29,468)
(2,909)

$  (26,559)

$  (26,559)
5,191

(31,750)

$ (31,750)

370,642

$ (0.09)

27

$

$

$

$

@ P P

Pro Forma
Combined

8/31/2015

114,074
55,191

58,883

64,281

4,792
470

69,543

(10,660)
4,610

(15,270)
1,802

(17,072)

(17,072)
4,243
(21,315)

(21,315)

370,642

(0.06)

187,132
63,051
53,098
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STOCK PRICE AND DIVIDEND/DISTRIBUTION INFORMATION

The Company

Our common stock is currently traded under the symbol "JOEZ" on The NASDAQ Capital Market maintained by NASDAQ. The following
chart sets forth the high and low closing price quotations for our common stock on The NASDAQ Capital Market for the periods indicated. This
information reflects inter-dealer prices, without retail mark-up, mark-down or commissions, and may not necessarily represent actual
transactions. No representation is made by us that the following quotations necessarily reflect an established public trading market in our
common stock:

High Low

Fiscal 2015

First Quarter $ 055 $ 0.17
Second Quarter $ 024 $ 0.10
Third Quarter $ 025 $ o0.14
Fourth Quarter $ 037 $ 0.17
Fiscal 2014

First Quarter $ 150 $ 1.06
Second Quarter $ 141 $ 091
Third Quarter $ 124 $ 096
Fourth Quarter $ 105 $ 060
Fiscal 2013

First Quarter $ 149 $ 0388
Second Quarter $ 201 $ 139
Third Quarter $ 18 $ 1.15
Fourth Quarter $ 126 $ 1.03

As of December 4, 2015, the latest practicable date before the date of this joint proxy and consent solicitation statement/prospectus, the
closing sales price of our common stock was $0.20. As of September 4, 2015, the last trading day before the public announcement of the Merger
Agreement, the closing sales price of our common stock was $0.17.

As of November 16, 2015, there were approximately 727 record holders of our common stock. We have never declared or paid a cash
dividend and do not anticipate paying cash dividends on our common stock in the foreseeable future. In deciding whether to pay dividends on
our common stock in the future, our Board of Directors will consider certain factors they may deem relevant, including our earnings and
financial condition and our capital expenditure requirements.

RG

RG is a private company, and there is no public trading market for the RG Units, which consist of (i) preferred units; (ii) voting common
units; and (iii) non-voting common units. The preferred units are held by one member, the Preferred Member, the voting common units are held
by twelve members (the "Voting Common Members") and the non-voting common units are held by five members (the "Non-Voting Common
Members").

As a private limited liability company, RG makes distributions to the RG members several times a year to fund the RG members' respective
pass-through tax liabilities associated with their ownership interests. The following tables set forth cash distributions made by RG to the
Preferred Member and the Voting Common Members during the 2014, 2013 and 2012 fiscal years and the first three quarters of the 2015 fiscal
year. No cash distributions have been made to the Non-Voting Common Members.
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Distributions made to the Preferred Member

2015 2014
Distribution Distribution

Payment Month Amount(1) Amount
March $ 395,749
June $ (17,600) $ 95,676
September $ 5,100 $ 607,195
December $ 609,441 $ 454,424
Total $ 596,941 $ 1,553,044
(D

In the second quarter of 2015, RG received a tax refund from the New Jersey Department of Treasury which was allocated to the
Preferred Member and the Voting Common Members, resulting in a negative distribution to the Preferred Member for that quarter.

Distributions made to the Voting Common Members

2015 2014
Distribution Distribution

Payment Month Amount(1) Amount
March $ 380,233
June $ 348,626 $ 381,936
September $ 39,900 $ 293,375
December $ 247,719 $ 436,906
Total $ 636,335 $ 1,492,450
(n

& PhH LA PH

&+

©PH B L P

2013
Distribution
Amount
96,911
599,501
22,236
561,042

1,279,689

2013

Distribution

Amount
208,932
426,620
134,725
112,754

883,031

@ B

2012
Distribution
Amount

491,841

251,157
140,644

883,642

2012

Distribution

©» A

Amount

472,661

540,748
182,069

1,195,478

RG pays certain taxes for certain foreign Voting Common Members, that are not paid for the Preferred Member. In the second quarter

of 2015, such distributions to the Voting Common Members were partially offset by the tax refund that RG received from the New
Jersey Department of Treasury which was allocated to the Preferred Member and the Voting Common Members.
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RISK FACTORS

Our stockholders should carefully consider the following factors in evaluating whether to approve the issuance of our common stock in
connection with the transaction, and RG's direct or indirect equity holders should carefully consider the following factors in in evaluating
whether to consent to the Merger. These factors should be considered in conjunction with the other information included or incorporated by
reference in this joint proxy and consent solicitation statement/prospectus. Additional risks and uncertainties not presently known to us, or that
are not currently believed to be important to you, also may adversely affect the former equity holders of RG and us following the transaction.

Risks Related to the Merger
The Merger and the related Merger Transactions may not achieve its intended results and could adversely affect our financial results.

We entered into various agreements in connection with the Merger with the expectation that the Merger and the related Merger
Transactions would result in various benefits, including, among other things, cost savings, operating efficiencies, growth opportunities and the
alleviation of certain issues related to our liquidity. Our ability to achieve the anticipated benefits of the Merger and the related Merger
Transactions is subject to a number of uncertainties, including whether the business of RG is combined with Hudson in an efficient and effective
manner. Failure to achieve these anticipated benefits could result in increased costs, decreases in the amount of expected revenues generated by
the combined company and diversion of management's time and energy and could have an adverse effect on the combined company's business,
financial results and prospects.

Additionally, the Merger is subject to a number of conditions beyond our control that may prevent, delay or otherwise have a material
adverse effect on its completion. We cannot predict whether and when these conditions will be satisfied. Any delay in completing the Merger
could cause the combined company not to realize the benefits that we expect to achieve if the Merger is successfully completed within its
expected timeframe. See the section entitled "The Merger Conditions to Completion of the Merger" of this joint proxy and consent solicitation
statement/prospectus.

Moreover, our future financial results will depend in part on our ability to profitably manage our core businesses, including any growth
related to our combination with RG. Over the past several years, both we and RG have engaged in the identification of, and competition for,
growth and expansion opportunities. In order to achieve those initiatives, we will need to, among other things, recruit, train, retain and
effectively manage employees and expand our operations and financial control systems. If we are unable to manage our businesses effectively
and profitably, including, without limitation, in connection with the wind down of certain retail leases as discussed below, our business and
financial results could suffer.

The combined company may be unable to integrate the businesses of the Company and RG successfully or realize the anticipated benefits of
the Merger and the related Merger Transactions and the future business and financial results of the combined company may be negatively
impacted.

The combined company is expected to incur substantial expenses in connection with the Merger and the related Merger Transactions and
the integration of the businesses of the Company and RG. There are a large number of processes, policies, procedures, operations, technologies
and systems that must be integrated. While we have assumed that a certain level of expenses will be incurred, there are many factors beyond our
control that could affect the total amount or the timing of the integration expenses. Moreover, many of the expenses that will be incurred are, by
their nature, difficult to estimate accurately. These expenses could, particularly in the near term, exceed the savings that the combined company
expects to achieve from the elimination of duplicative expenses and the realization of cost savings. These integration expenses likely will result
in the combined company taking significant
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charges against earnings following the completion of the Merger, and the amount and timing of such charges are uncertain at present. There can
be no assurance that the elimination of duplicative costs or the realization of any other efficiencies related to the combination of the businesses
will allow us to offset transaction-related costs in the near term, or at all.

The combined company's ability to operate profitably depends on its ability to implement its strategic plan with success, including its
ability to successfully and efficiently integrate the businesses operations and personnel of the Company and RG. In order to achieve a successful
integration of the RG and the Hudson businesses, the combined company will need to, among other things, retain and effectively manage
employees. The combined company's success will be dependent on its ability to attract, retain and motivate qualified management, designers,
administrative talent and sales associates to support existing operations and future growth. Competition for qualified talent in the apparel and
fashion industry is intense, and we compete for these individuals with other companies that in many cases have greater financial and other
resources. If the combined company experiences a large-scale loss of employees as a result of the combination, the combined company may be
unable to manage its business effectively and profitably, and its business and financial results could suffer. Even if integration is successful, the
financial performance of the combined business may not be as expected and there can be no assurance the combined company will realize the
benefits that we expect to achieve. Failure to achieve the anticipated benefit could result in increased costs or decreases in the amount of
expected revenues and could adversely affect the combined company's future business, financial condition, operating results and prospects.

Following the Merger, the business of the combined company will expand beyond the current businesses of each of us and RG individually.
The combined company's future success depends, in part, upon its ability to manage this expanded business, which will pose substantial
challenges for management, including challenges related to the management and monitoring of new operations and associated increased costs
and complexity. There can be no assurances that the combined company will be successful or that it will realize the expected operating
efficiencies, cost savings, revenue enhancements or other benefits currently anticipated from the Merger.

Current stockholders of the Company will have a minority ownership and voting interest after the Merger which, together with the rights of
the holders of the Series A Convertible Preferred Stock and the concentration of ownership among affiliates of TCP, will substantially
reduce our current stockholders' ability to influence management of the Company, including through the election of directors, and may
result in decisions that do not always coincide with their interests.

In connection with the Merger and the Merger Transactions, we will effect the Reverse Stock Split and issue or reserve for issuance
15,688,675 shares of our common stock consisting of (1) 8,870,968 shares of common stock issuable pursuant to the Merger Agreement, (2) up
to 4,480,287 shares of common stock issuable upon conversion of the Series A Convertible Preferred Stock, (3) 1,154,194 shares of common
stock issuable pursuant to the Rollover Agreement and (4) 1,183,226 shares of common stock issuable upon conversion of the Modified
Convertible Notes. It is anticipated that, upon the closing of the Merger, on a fully diluted basis, the current stockholders of the Company,
including management equity holders, will own approximately 14.3% of the outstanding voting power of the combined company on a fully
diluted basis and affiliates of TCP will own an aggregate of approximately 32.04% of the outstanding voting power of the combined company.

The holders of the Series A Convertible Preferred Stock, which upon the closing of the Merger will be an affiliate of TCP, will, for so long
as they remain outstanding, have certain rights and privileges, such as the election of up to three (3) Series A Directors. Additionally, the holders
of the Series A Convertible Preferred Stock will be entitled to vote, on an as converted basis, on all matters presented to the common
stockholders for approval. Accordingly, the ability of the current stockholders of the Company following the Merger to influence management
of the combined company, including
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through the election of directors, will be substantially reduced. At the same time, affiliates of TCP will be in a position to exert significant
control over the combined company and will have the ability to substantially influence all matters submitted to our stockholders for approval,
including the election and removal of directors, any merger, consolidation or sale of all or substantially all of our assets, an increase in the
number of shares authorized for issuance under our stock option plans, and to exert significant control over the management and affairs of the
combined company, which may have the effect of delaying, deferring or preventing a change in or discouraging a potential acquirer from
making a tender offer or otherwise attempting to obtain control of the business of the combined company, even if such a transaction would be
beneficial to other stockholders.

Additionally, under the terms of the Modified Convertible Notes that will be issued pursuant to the Rollover Agreement, the Company will
choose how it settles the conversion of the Modified Convertible Notes. The Company will be able to settle by issuing shares of common stock,
cash, or a combination of cash and common stock, at the combined company's election. If the combined company settles through the issuance of
common stock, the ownership interest held by its then existing stockholders will be reduced.

The pendency of the Merger could have an adverse effect on the trading price of our common stock and the business, financial condition,
results of operations or business prospects of us, RG or the combined company.

The pendency of the Merger could disrupt our and RG's business in the following ways, including:

third parties may seek to terminate or renegotiate their relationships with us or RG as a result of the Merger, whether
pursuant to the terms of their existing agreements with us or RG or otherwise;

the attention of our and RG's management may be directed toward completion of the Merger and related matters and may be
diverted from day-to-day business operations of their respective companies, including from other opportunities that

otherwise might be beneficial to us and RG;

current and prospective employees of the Company and RG may experience uncertainty about their future roles following
the Merger, which may materially adversely affect each company's ability to attract and retain key personnel during the

pendency of the Merger; and

due to operating covenants in the merger agreement, the Company and RG may be unable, during the pendency of the
Merger, to pursue strategic transactions, undertake significant capital projects, undertake certain significant financing or
other specified transactions or pursue actions that are not in the ordinary course of business, even if such actions would
prove beneficial.

Any of these matters could adversely affect the trading price of our common stock or harm the financial condition, results of operations or
business prospects of us, RG and the combined company.

The Merger may create a market overhang of the Company's common stock.

Sales of shares of the Company's common stock after the completion of the Merger may cause the market price of our common stock to
fall. We will issue 8,870,968 shares of common stock, after giving effect to the Reverse Stock Split, in connection with the Merger to RG's
equity holders. Some of these holders may decide to sell the shares of the Company's common stock that they will receive in the Merger. Such
sales of the Company's common stock could have the effect of depressing the market price for our common stock and may take place promptly
following the Merger.
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The Merger Agreement contains provisions that could discourage a potential competing acquirer of the Company.

The Merger Agreement contains no solicitation provisions that, subject to limited exceptions, restrict our ability to solicit, initiate or
facilitate or encourage any third party proposals for the acquisition of the Company. Further, even if we receive an unsolicited superior proposal,
RG must be given the opportunity to offer to modify the terms of the Merger in response to such competing proposal before our Board may
withdraw its recommendation with respect to the Merger. In addition, if we breach the covenant on non-solicitation contained in the Merger
Agreement, we may be required to pay RG a termination fee of $5.25 million.

These provisions could discourage a potential third party acquirer from considering or proposing an acquisition of our Company, even if it
were prepared to pay consideration with a higher per share cash or market value than the market value proposed to be received or realized in the
Merger. These provisions might also result in a potential third-party acquirer proposing to pay a lower price to the shareholders than it might
otherwise have proposed to pay because of the added expense of the termination fee that may become payable in certain circumstances. If the
Merger Agreement is terminated and we determine to seek another business combination, we may not be able to negotiate a transaction with
another party on terms comparable to, or better than, the terms of the Merger.

Although we expect to file a listing application with respect to the Company's common stock on The Nasdaq Capital Market in connection
with the Merger, there can be no assurance that the common stock will be so listed or, if listed, that the Company will be able to comply with
the continued listing standards.

We expect to file an application to list the Company's common stock on The Nasdaq Capital Market upon consummation of the Merger as
required by The Nasdaq Capital Market. Additionally, RG's obligation to effect the Merger is conditioned upon our common stock being
authorized by NASDAQ for initial listing on The Nasdaq Capital Market. As part of the listing process, the Company will be required to
evidence that it meets the initial listing requirements rather than the continued listing requirements because the former equity holders of RG will
hold in the aggregate the largest percentage of our common stock immediately following the Merger. In certain respects the initial listing
requirements are more onerous than the continued listing requirements, such as the minimum bid price of the common stock of $4.00 per share
for initial listing compared to $1.00 per share for continued listing. There can be no assurance that the Company will be able to meet the initial
listing standards of The Nasdaq Capital Market or any other exchange or, if its stock is listed, that the Company will be able to maintain such
listing.

In addition, if after listing The Nasdaq Capital Market delists the Company's stock from trading on its exchange for failure to meet the
continued listing standards, the Company and its stockholders could face significant material adverse consequences including:

a limited availability of market quotations for its securities;

a determination that its common stock is a "penny stock" which will require brokers trading in its common stock to adhere to
more stringent rules, possibly resulting in a reduced level of trading activity in the secondary trading market for its common

stock;

a limited amount of analyst coverage; and

a decreased ability to issue additional securities or obtain additional financing in the future.
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There can be no assurance that RG will be able to secure the funds necessary to enable the combined company to pay the cash portion of the
Merger consideration and refinance certain existing indebtedness of the Company and RG on acceptable terms, in a timely manner, or at all.

The Company intends to fund the cash consideration in the Merger and to refinance certain of the parties' existing indebtedness with a
combination of cash on hand of the companies and debt financing. To this end, RG has entered into the Term Commitment Letter containing
commitments as of the date of this joint proxy and consent solicitation statement/prospectus for a term loan facility in an aggregate amount of up
to $50 million. As of the date of this joint proxy and consent solicitation statement/prospectus, RG is engaging in discussions with a lender to
provide a secured asset-based revolving credit facility at the closing of the Merger. Furthermore, as of the date of this joint proxy and consent
solicitation statement/prospectus, neither RG nor any of its subsidiaries have entered into definitive agreements for such debt financing. There
can be no assurance that RG will be able to secure such debt financing pursuant to the Term Commitment Letter.

In the event that the debt financing contemplated by the Term Commitment Letter and a secured asset-based revolving credit facility are not
available, other financing may not be available on acceptable terms, in a timely manner, or at all. If RG is unable to secure alternative financing,
the Merger and related transactions may not be completed and, so long as we are not in breach of certain obligations related to obtaining the
financing, RG must pay us a reverse termination fee of $7.5 million, less certain expenses that may have been previously reimbursed by RG to
us.

Risks Related to the Combined Company

Future results of the combined company may differ materially from the unaudited pro forma financial statements included in this joint
proxy and consent solicitation statement/prospectus and the financial projections prepared by us in connection with the discussions
concerning the Merger.

The unaudited pro forma financial statements contained in this joint proxy and consent solicitation statement/prospectus are presented for
illustrative purposes only, are based on various adjustments, assumptions and preliminary estimates and may not be an indication of the
combined company's financial condition or results of operations following the Merger for several reasons. See the section entitled "Unaudited
Pro Forma Condensed Combined Financial Information" and the related notes. The financial projections were prepared by management of the
Company for internal use. See the section entitled "The Merger Projected Financial Information of the Company." The actual financial condition
and results of operations of the combined company following the Merger may not be consistent with, or evident from, these pro forma financial
statements or the financial projections prepared by us. In addition, the assumptions used in preparing the pro forma financial information may
not prove to be accurate, and other factors may affect the combined company's financial condition or results of operations following the Merger.
Any potential decline in the combined company's financial condition or results of operations may cause significant variations in the stock price
of the combined company and could lead to covenant breaches under the New Credit Agreements (as defined below).

The combined company will be bound by the New Credit Agreements, which we expect will contain restrictive covenants that may limit the
operational flexibility of the combined company. Furthermore, if the combined company defaults on its obligations under the New Credit
Agreements, its operations may be interrupted and its business and financial results could be adversely affected.

It is expected that the combined company will be bound by a new asset-based revolving credit facility and a new term loan credit facility
(the "New Credit Agreements"). While we have not finalized the terms of the New Credit Agreements as of the date of this joint proxy and
consent solicitation statement/prospectus, we expect covenants to include restrictions on the combined company's ability to do the following:
incur indebtedness; create liens; consolidate, merge, liquidate or dissolve; sell, lease or
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otherwise transfer any assets; substantially change the nature of the business; make investments or acquisitions; pay dividends; enter into
transactions with affiliates; amend material documents, prepay indebtedness and make capital expenditures. In addition, substantially all of the
combined company's assets, including its trademarks, will secure the combined company's obligations under the New Credit Agreements.

After giving effect to the Transactions, the restrictive covenants contained in the New Credit Agreements and the degree to which the
combined company will be leveraged following the transaction could have important consequences to the combined company's shareholders,
including, but not limited to, potentially:

reducing the combined company's flexibility to respond to changing business and economic conditions, thereby placing us at
a competitive disadvantage compared to competitors that have less indebtedness;

making the combined company more vulnerable to general adverse economic and industry conditions and changes in the
combined company's business;

increasing borrowing costs and limiting the combined company's ability to obtain additional financing to fund working
capital, capital expenditures, acquisitions or general corporate requirements;

requiring the dedication of a larger portion of its cash flow from operations to payments on its indebtedness, thereby
reducing the availability of its cash flow for other purposes, including working capital, capital expenditures and general

corporate purposes;

restricting the combined company from making strategic acquisitions or causing the combined company to make
non-strategic divestitures; and

making it more difficult for the combined company to repay, refinance, or satisfy its obligations with respect to its debt.

In addition, any failure of the combined company to comply with the various covenants could have material adverse consequences. Such
noncompliance may result in the combined company's inability to borrow under the New Credit Agreements, which the combined company will
utilize to access its working capital, and as a result may adversely affect the combined company's ability to finance its operations or pursue any
expansion plans. An event of default under the New Credit Agreements could also result in the acceleration of all indebtedness of the Company.
If the financing under the New Credit Agreements or other material indebtedness becomes due and payable, the combined company may be
required to refinance, restructure, or otherwise amend some or all of such obligations, sell assets, or raise additional cash through the sale of its
equity. The combined company cannot make any assurances that it would be able to obtain such refinancing in a timely manner, on favorable
terms or at all or that such restructuring activities, sales of assets, or issuances of equity can be accomplished or, if accomplished, would raise
sufficient funds to meet these obligations. Additionally, upon the occurrence of an "event of default" under the New Credit Agreements, all of
the combined company's assets could be subject to liquidation by the creditors, which liquidation could result in no assets being left for the
stockholders of the combined company after the creditors receive their required payment.

The combined company will have a significant amount of indebtedness, which could adversely affect our financial performance and impact
our ability to service our indebtedness.

The combined company will carry significant debt under the New Credit Agreements and the Modified Convertible Notes. The pro forma
indebtedness at August 31, 2015, after giving effect to the Merger and the related Merger Transactions and the anticipated incurrence of
indebtedness in connection therewith, will be approximately $63.1 million.
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If we incur additional debt, the risks associated with our leverage, including the risk that we will be unable to service our debt obligations,
will increase. The degree to which we, together with our subsidiaries, are leveraged or incur additional debt could have important consequences
to our ability to meet debt obligations. For example, the degree of our consolidated leverage:

may limit our ability to obtain additional financing for working capital, capital expenditures or general corporate purposes,
particularly if, as discussed further in the following risk factors, (1) the ratings assigned to our debt securities by nationally
recognized credit rating organizations are revised downward or (2) we seek capital during periods of turbulent or unsettled

market conditions;

may require us to dedicate a substantial portion of our cash flow from operations to the payment of interest and principal on
our debt, reducing the funds available to us for other purposes, including acquisitions, capital expenditures, marketing and

other growth initiatives;

may increase our future borrowing costs;

may limit our flexibility to adjust to changing business and market conditions and make us more vulnerable to a downturn in
general economic conditions as compared to our competitors;

may put us at a competitive disadvantage to competitors that are not as leveraged;

may increase the risk that third parties will be unwilling or unable to engage in hedging or other financial or commercial
arrangements with us;

may increase the risk that we will need to sell securities or assets, possibly on unfavorable terms, or take other unfavorable
actions to meet payment obligations; or

may increase the risk that we will not meet the financial covenants contained in our current or future debt agreements or
timely make all required debt payments.

To service its indebtedness after the Merger, the combined company will require a significant amount of cash and its ability to generate cash
depends on many factors beyond its control.

After the completion of the Merger, the combined company's ability to make cash payments on and to refinance its indebtedness and to
fund planned capital expenditures will depend on our ability to generate significant operating cash flow in the future. This ability is, to a
significant extent, subject to general economic, financial, competitive, legislative, regulatory and other factors that will be beyond our control.

Our business may not generate sufficient cash flow from operations to enable us to pay our indebtedness or to fund our other liquidity
needs. In any such circumstance, we may need to refinance all or a portion of our indebtedness, on or before maturity. We may not be able to
refinance any indebtedness on commercially reasonable terms or at all. If we cannot service its indebtedness, we may have to take actions such
as selling assets, seeking additional equity or reducing or delaying capital expenditures, strategic acquisitions and investments. Any such action,
if necessary, may not be effected on commercially reasonable terms or at all. The instruments governing our indebtedness may restrict our
ability to sell assets and our use of the proceeds from such sales.

The combined company's success will further depend on implementing a shift in Hudson's denim production from primarily domestic
production to foreign production.

The Hudson® brand has historically produced substantially all of its denim apparel in Los Angeles, California. The combined company's
ability to improve operational efficiencies and profitably will depend in part upon the successful implementation of shifting all or substantially
all of Hudson's® denim production to Mexico, Turkey and other foreign countries to achieve better production costs and
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margin improvement. To date, only a minor portion of Hudson's production has been shifted to Mexico, Turkey and other foreign countries.
There are risks and uncertainties when undertaking large-scale changes in denim production and sourcing, particularly in a foreign country.

There can be no assurances that such a large-scale move will not affect the fit, quality or construction or timely deliveries to retailers of the

combined company's Hudson® branded denim.

The combined company's success will further depend on customer reception to Hudson producing non-United States denim products.

While the Company was successful in making the transition from domestic production to Mexico production for its former Joe's® branded
products, and it saw negligible, if any, negative reaction from its customers, who came to accept the Joe's® branded products regardless of
where they were produced, because Hudson has different brand awareness amongst its loyal customers and because Hudson® has historically
produced substantially all of its denim in the United States, the combined company may experience negative reaction from the Hudson®
customer base and negative reception for denim not produced in the United States.

Problems with the third party distribution system could harm the combined company's ability to meet customer expectations, manage
inventory, complete sales and achieve targeted operating efficiencies.

The Hudson brand and RG brand rely on distribution facilities operated by third parties. Our ability to meet the needs of our wholesale
partners and our own retail stores depends on the proper operation of these distribution facilities. These third parties will continue to provide
distribution services, until we elect to terminate such services. There can be no assurance that we will be able to enter into other contracts for
alternate or replacement distribution centers on acceptable terms or at all. Such an event could disrupt our operations. In addition, because
substantially all of Hudson's products are distributed from one location and RG's products are distributed from a limited number of locations, our
operations could also be interrupted by labor difficulties, or by floods, fires, earthquakes or other natural disasters near such facilities. We
maintain business interruption insurance; however, this coverage may not adequately protect us from the adverse effects that could result from
significant disruptions to our distribution system. If we encounter problems with our distribution system, our ability to meet customer
expectations, manage inventory, complete sales and achieve targeted operating efficiencies could be harmed. Any of the foregoing factors could
have a material adverse effect on our business, financial condition and operating results.

The combined company is subject to risks associated with leasing retail space, is generally subject to long-term non-cancelable leases and is
required to make substantial lease payments under both the Company's and RG's retail store leases, and any failure to make these lease
payments when due would likely harm our business, profitability and results of operations.

Neither the Company nor RG owns any of our retail stores, but instead lease all of our retail stores under retail store leases and are subject
to all of the risks associated with leasing real estate. Our leases generally have initial terms of 5 to 10 years for the Company, and some of the
Company's leases can be extended for one additional 5 to 10-year term. RG's leases generally have terms of 10 years with no option to renew.
We generally cannot terminate our Company's leases, though RG's leases are generally terminable after three to five years, and we each have
restrictions in connection with assigning or subletting our leases. All of our leases require a fixed annual rent, and most require the payment of
additional "percentage" rent if store sales exceed a negotiated amount. Most of the retail store leases are "net" leases, which require us to pay all
of the cost of insurance, taxes, maintenance and utilities. Most of RG's leases require RG to pay the cost of common area maintenance, which, in
one case, attributes up to 44% of the applicable lease cost. Additionally, certain of the leases may allow the lessor to terminate the lease or not
renew if the combined company does not achieve a specified
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gross sales threshold in a particular year. We cannot assure you that we will achieve any of these thresholds. Any loss of the combined
company's store locations due to underperformance may harm our results of operations, stock price and reputation.

Additional sites that we lease are likely to be subject to similar long-term leases. If an existing or future store is not profitable, and we
decide to close it, we may nonetheless be committed to perform our obligations under the applicable lease including, among other things, paying
the base rent for the balance of the lease term if we cannot negotiate a mutually acceptable termination payment. In addition, as our leases
expire, we may fail to negotiate renewals, either on commercially acceptable terms or at all, which could cause us to close stores in desirable
locations. Further, we intend to, upon the closing of the Merger, close 23 of the Company's retail stores that are not being delivered to the
Operating Asset Purchaser under the Operating Asset Purchase Agreement. While we do not anticipate that the expenses we have agreed to incur
in connection with the these closures will be material, there can be no assurance that we will be able to successfully negotiate with the applicable
landlords as we expect. If we are unable to enter into new leases or renew existing leases on terms acceptable to us or be released from our
obligations under leases for stores that we close, the combined company's business, profitability and results of operations may be harmed.

Our ability to attract customers to our stores depends heavily on successfully locating our stores in suitable locations and any impairment of
a store location, including any decrease in customer traffic, could cause our sales to be less than expected.

Our approach to identifying locations for our retail stores typically favors street and mall locations near premium and contemporary
retailers that we believe are consistent with our key customers' demographics and shopping preferences. Sales at these stores are derived, in part,
from the volume of foot traffic in these locations. Changes in areas around our existing retail locations that result in reductions in customer foot
traffic or otherwise render the locations unsuitable could cause our sales to be less than expected and the related leases are generally
non-cancelable. Store locations may become unsuitable due to, and our sales volume and customer traffic generally may be harmed by, among
other things:

economic downturns in a particular area;

competition from nearby retailers selling similar apparel;

changing consumer demographics in a particular market;

changing preferences of consumers in a particular market;

the closing or decline in popularity of other businesses located near our store; and

store impairments due to acts of God, natural disasters, climate change or terrorism.

Our ability to successfully open and operate new retail stores depends on many factors, including, among others, our ability to:

identify new markets where our products and brand image will be accepted or the performance of our retail stores will be

successful;

obtain desired locations, including store size and adjacencies, in targeted malls or streets;

negotiate acceptable lease terms, including desired rent and tenant improvement allowances, to secure suitable store
locations;

achieve brand awareness, affinity and purchase intent in the new markets;
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assimilate new store associates and field management into our corporate culture;

source and supply sufficient inventory levels; and

successfully integrate new retail stores into our existing operations and information technology systems.

As of November 30, 2015, the Company had 32 Joe's® brand stores, which consisted of 12 full price retail stores and 20 outlet locations.
As of November 30, 2015, RG had 30 retail stores, which consisted of 18 full price stores and 12 outlet stores. Two additional leases for RG full
price stores have been signed for 2016 openings. The combined company's new stores may not be immediately profitable and the combined
company may incur losses until these stores become profitable. Unavailability of desired store locations, delays in the acquisition or opening of
new stores, delays or costs resulting from a decrease in commercial development due to capital restraints, difficulties in staffing and operating
new store locations or a lack of customer acceptance of stores in new market areas may negatively impact our new store growth and the costs or
the profitability associated with new stores. Other than the RG stores opening in 2015 and 2016 as mentioned above, there can be no assurance
that the combined company we will open new stores in fiscal 2015 or thereafter. Any failure to successfully open and operate new stores may
adversely affect the combined company's business, financial condition and operating results.

We may be unable to grow comparable store sales or average sales per square foot in our retail stores, which could cause our share price to
decline.

‘We may not be able to grow our comparable store sales or average sales per square foot in our retail stores. If our future comparable store
sales or average sales per square foot decline or fail to meet market expectations, the price of our common stock could decline. In addition, the
aggregate results of operations through our wholesale partners and at our retail locations have fluctuated in the past and can be expected to
continue to fluctuate in the future. The continued operation of our retail locations depends on our ability to hire, train and retain store associates
and field management. A variety of factors affect both comparable store sales and average sales per square foot, including, among others,
consumer spending patterns, fashion trends, competition, current economic conditions, pricing, inflation, the timing of the release of new
merchandise and promotional events, changes in our product assortment, the success of marketing programs and weather conditions. If we
misjudge the market for our products, we may incur excess inventory for some of our products and miss opportunities for other products. These
factors may cause our comparable store sales results and average sales per square foot in the future to be materially lower than recent periods or
our expectations, which could harm our results of operations and result in a decline in the price of our common stock.

Uncertain economic conditions in the United States and other parts of the world can affect consumer confidence and consumer spending
patterns.

The general economy in the United States and abroad continues to be in the midst of uncertainty. The apparel industry has historically been
subject to cyclical variations, recessions in the general economy or uncertainties regarding future economic prospects that affect consumer
spending habits which could negatively impact the combined company's business overall, the carrying value of its tangible and intangible assets,
sales, gross margins and profitability. The combined company's business will depend on the general economic environment and levels of
consumer spending that affect not only the ultimate consumer, but also retailers, which will be its largest direct customers. Purchases of
high-fashion apparel and accessories tend to decline in periods of recession or uncertainty regarding future economic prospects, when consumer
spending, particularly on discretionary items, and disposable income decline. Many factors affect the level of consumer spending in the apparel
industry, including,
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among others: prevailing economic conditions, levels of employment, salaries and wage rates, energy costs, interest rates, the availability of
consumer credit, taxation and consumer confidence in future economic conditions. During periods of recession or economic uncertainty, the
combined company may not be able to maintain or increase its sales to existing customers, make sales to new customers, open and operate new
retail stores, or maintain or improve its earnings from operations as a percentage of net sales. Additionally, the strength of the United Sates
dollar relative to foreign currencies can impact the demand for our products by foreign tourists, as has been experienced in recent periods. As a
result, the combined company's operating results may be adversely and materially affected by downward trends in the United States or global
economy.

Economic conditions have also led to a highly promotional environment and strong discounting pressure from both wholesale partners and
retail customers, which could lead to a negative impact on the combined company's revenues and profitability. This promotional environment
may continue even after economic growth returns, as consumer spending trends are expected to remain at historically depressed levels for the
foreseeable future. The domestic and international political situation also affects consumer confidence. The threat, outbreak or escalation of
terrorism, military conflicts, civil unrest or other hostilities around the world could lead to further decreases in consumer spending.

The combined company will face risks associated with constantly changing fashion trends, including consumer's response to its products.
Also, the combined company intends to expand into other product classifications. If the combined company is unable to adapt to changing
Jfashion trends as to its existing or new products, its business and financial condition could be adversely affected.

The combined company's success will depend on its ability to anticipate, gauge and respond to changing consumer demand and fashion
trends in a timely manner, both as to existing products and as to other product classifications initiated by the combined company. Any failure by
the combined company to anticipate, identify and respond effectively to changing consumer demands and fashion trends could adversely affect
the acceptance of its existing or new products and leave it with a substantial amount of unsold inventory or missed opportunities in the
marketplace. If that occurs, the combined company may be forced to rely on markdowns or promotional sales to dispose of excess, slow-moving
inventory, which may negatively affect its ability to achieve profitability. At the same time, a focus on tight management of inventory may
result, from time to time, in the combined company not having an adequate supply of products to meet consumer demand and may cause the
combined company to lose sales.

The combined company will likely attempt to minimize its risk associated with delivering items through early order commitments by
retailers. Accordingly, the combined company will generally place production orders with manufacturers before it has received all of a season's
orders and orders may be cancelled by retailers before shipment. Therefore, if the combined company fails to anticipate accurately and respond
to consumer preferences, it could experience lower sales, excess inventories or lower profit margins, any of which could have a material adverse

effect on the combined company's results of operations and financial condition.

Our business and results of operations could be negatively impacted by a change in consumer demand for denim and premium lifestyle
apparel in the marketplace.

Because consumer demands and fashion trends are subject to cyclical variations as well as the fact that the general economy and future
economic prospects can often affect consumer spending habits, a change in any one of the following:

consumer demand,

consumer purchases of discretionary items,

40

62



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

Table of Contents

general economic conditions, or

fashion trends,

may result in lower sales, excess inventories or lower profit margins for our Hudson® or Robert Graham® products, any of which could have a
material adverse effect on our results operations and financial condition.

The combined company will face intense competition in the denim and premium lifestyle apparel industries. If we are unable to compete
effectively, our business, financial condition and results of operations may be negatively impacted.

We face a variety of competitive challenges from other domestic and foreign fashion-oriented apparel producers, some of whom may be
significantly larger and more diversified and have greater financial and marketing resources than we have. We do not currently hold a dominant
competitive position in any market. Our Hudson brand competes with other denim manufacturers such as AG, Paige Premium Denim, Rag and
Bone, Seven for All Mankind, Citizens of Humanity, J Brand and True Religion and other larger competitors. Our Robert Graham brand
competes with other premium lifestyle brands such as Armani, Burberry, Hugo Boss, John Varvatos, Paul Smith, Peter Millar, Ralph Lauren,
Ted Baker, Theory, Tommy Bahama, Zegna, and other larger competitors. We compete primarily on the basis of:

anticipating and responding to changing consumer demands in a timely manner,

maintaining favorable brand recognition,

developing innovative, high-quality products in sizes, colors and styles that appeal to consumers,

appropriately pricing products,

providing strong and effective marketing support,

creating an acceptable value proposition for retail customers,

ensuring product availability and optimizing supply chain efficiencies with manufacturers and retailers, and

obtaining sufficient retail floor space and effective presentation of our products at retail.

Furthermore, some of our competitors are larger and may have resources available to them that we do not have or are privately held without
the restraint of a public company and with limited reporting of their results of operations. Therefore, it may be difficult for us to effectively
gauge consumer response to our products and how our products are competing with these and other competitors in the marketplace. We cannot
be certain that we will be able to compete successfully against current and future competitors, or that competitive pressure will not have a
material adverse effect on our business, financial condition or results of operations.

The combined company's business will depend on a strong brand image, and if it is not able to maintain or enhance its brand, particularly in
new markets where it has limited brand recognition, it may be unable to sell sufficient quantities of its merchandise, which would harm the
combined company's business and cause its results of operations to suffer.

Maintaining and enhancing the combined company's brands will be critical to maintaining and expanding its customer base. Maintaining
and enhancing the combined company's brands may require it to make substantial investments in areas such as visual merchandising, marketing
and advertising, employee training and store operations. It is anticipated that, as the combined company's business expands into new markets and
new product classifications and further penetrates existing markets, and
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as the markets in which it will operate become increasingly competitive, maintaining and enhancing the combined company's brand may become
increasingly difficult and expensive. Certain of the combined company's competitors in the apparel industry have faced adverse publicity
surrounding the quality, attributes and performance of their products. The combined company's brand may similarly be adversely affected if its
public image or reputation is tarnished by failing to maintain high standards for merchandise quality and integrity. Any negative publicity about
these types of concerns may reduce demand for the combined company's merchandise. Maintaining and enhancing its brand will depend largely
on the combined company's ability to be a leader in the contemporary apparel industry and to continue to provide high quality products. If the
combined company is unable to maintain or enhance its brand image, the combined company's results of operations may suffer and its business
may be harmed.

A substantial portion of the combined company's net sales and gross profit will be derived from a small number of large customers, and the
loss of any of these large customers could have a material adverse effect on the combined company's financial condition and results of
operations.

The combined company's Hudson® brand will be substantially dependent on its 10 largest customers and customer groups, which
accounted for approximately 66% of the Company's net sales during fiscal 2014. The Company's largest customer, Nordstrom, Inc., accounted
for over 40% of its net sales in fiscal 2014. The combined company's RG brand will be substantially dependent on its 10 largest customers and
customer groups, which accounted for approximately 41% and 42% of RG's net sales during fiscal 2014 and 2013, respectively. RG's largest
customer is also Nordstrom, Inc., which accounted for approximately 13% of its net sales in fiscal 2014 and its two largest customers accounted
for approximately 29% of its net sales in fiscal 2013. The combined company typically will not enter into any type of long-term agreements or
firm commitment orders with any of its customers. Instead, the combined company will enter into a number of individual purchase order
commitments with its customers. A decision by the controlling owner of a group of stores or any other significant customer, including the
combined company's limited number of private label customers, whether motivated by competitive conditions, financial difficulties or otherwise,
to decrease the amount of merchandise purchased from the combined company, to change their manner of doing business with the combined
company, to cancel orders previously placed in advance of shipment dates or a decision to cease carrying the combined company's products
could have a material adverse effect on its financial condition and results of operations.

The combined company's plans to improve and expand its product offerings may not be successful, and the implementation of these plans
may divert its operational, managerial and administrative resources, which could harm the combined company's competitive position and
reduce its net revenue and profitability.

The combined company plans to grow its business by increasing its core product offerings, which includes expanding its Hudson product
collection and its RG product collection, including into new product classifications. The combined company will continue to evaluate its plan to
develop and introduce select new product categories and pursue select additional licensing opportunities in other categories.

If the combined company's expected product offerings fail to maintain and enhance its brand identity, the combined company's image may
be diminished or diluted. The expansion into new products and classifications may require the establishment of new sourcing relationships,
increasing our sourcing risk. See "Risk Factors Problems with sourcing, along with the extent of the combined company's foreign sourcing, may
adversely affect its business.”" As we expand our licensing activities, we increase risks associated with having a limited ability to conduct
comprehensive final quality checks on merchandise, which could affect product quality.
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In addition, the combined company's ability to successfully carry out its plans to improve and expand its product offerings may be affected
by economic and competitive conditions, changes in consumer spending patterns and changes in consumer preferences and style trends. These
plans could be abandoned, could cost more than anticipated and could divert resources from other areas of the combined company's business,
any of which could impact its competitive position and reduce its net revenue and profitability.

The combined company's licensing arrangements may not be successful and may make it susceptible to the actions of third parties who may
not comply with the combined company's product quality, manufacturing standards, marketing and other requirements, which may have an
adverse effect on the combined company's brand equity, reputation or its business.

The combined company expects to license its Hudson® trademarks to third parties for manufacturing, marketing and distribution of
children's products. Additionally, the combined company expects to license trademarks associated with its Robert Graham® trademarks to third
parties for manufacturing, marketing and distribution of apparel and accessories. We believe that licensing the combined company's brands for
certain product categories will broaden and enhance the products available under these brand names.

The combined company's licensing arrangements may not be successful and may make it susceptible to the actions of third parties over
whom it has limited control. We have entered into one license agreement for Hudson: children's. RG has entered into certain license agreements
for Robert Graham: men's dress shirts, neckwear, tailored clothing, hosiery, leather goods (including bags and belts and small leathers), sun and
optical eyewear, headwear, jewelry, footwear, underwear and loungewear and fragrances. In the future, the combined company may enter into
select additional licensing arrangements for product offerings which require specialized expertise. The combined company may also enter into
select licensing agreements pursuant to which it may grant third parties the right to distribute and sell its products in certain geographic areas.

Although the combined company will take steps to select potential licensing partners carefully and to monitor the activities of its licensing
partners (which may include, among other things, approval rights over product design, production quality, packaging, merchandising, marketing,
distribution and advertising), such arrangements may not be feasible or successful. The combined company's licensing partners may fail to fulfill
their obligations under their license agreements or have interests that differ from or conflict with the combined company, such as the pricing of
the combined company's products and the offering of competitive products. In addition, the risks applicable to the business of the combined
company's licensing partners may be different than the risks applicable to the combined company's business, including risks associated with each
such partner's ability to:

obtain capital;
exercise operational and financial control over its business;
manage its labor relations;
maintain relationships with suppliers;
manage its credit and bankruptcy risks; and
maintain customer relationships.
Any of the foregoing risks, or the inability of any of the combined company's licensing partners to successfully market the combined

company's products or otherwise conduct the licensing partners' business, may result in loss of revenue and competitive harm to the combined
company's operations and reputation in regions or product categories where it has entered into such licensing arrangements.
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If the combined company is unable to accurately forecast customer demand for its products, its manufacturers may not be able to deliver
products to meet the combined company's requirements, and this could result in delays in the shipment of products to its stores and to
wholesale partners.

The combined company will stock its stores, and provide inventory to its wholesale partners, based on the combined company's or its
wholesale partners' estimates of future demand for particular products. The combined company's inventory management and production
planning team will determine the number of pieces of each product that it will order from its manufacturers based upon past sales of similar
products, sales trend information and anticipated demand at its suggested retail prices. However, if the combined company's inventory and
planning team fails to accurately forecast customer demand, the combined company may experience excess inventory levels or a shortage of
products. There can be no assurance that the combined company will be able to successfully manage its inventory or production at a level
appropriate for future customer demand.

Factors that could affect the combined company's inventory management and production planning team's ability to accurately forecast
customer demand for its products include:

a substantial increase or decrease in demand for the combined company's products or for products of its competitors;

the combined company's failure to accurately forecast customer acceptance for its new products;

new product introductions or pricing strategies by competitors;

more limited historical store sales information for the combined company's newer products and markets;

weakening of economic conditions or consumer confidence in the future; and

acts or threats of war or terrorism or civil unrest which could adversely affect consumer confidence and spending or the
combined company's international sales.

If the combined company were to experience rapid growth, it may place insufficient levels of desirable product with its wholesale partners
and in its retail locations such that it would be unable to fully satisfy customer demand at those locations. The combined company cannot
guarantee that it will be able to match supply with demand in all cases in the future, whether as a result of the combined company's inability to
produce sufficient levels of desirable product or its failure to forecast demand accurately. As a result of these inabilities or failures, the combined
company may encounter difficulties in filling customer orders or in liquidating excess inventory at discount prices and may experience
significant write-offs. Additionally, if the combined company over-produces a product based on an aggressive forecast of demand, retailers may
not be able to sell the product and cancel future orders or require give backs. These outcomes could have a material adverse effect on the
combined company's brand image and adversely impact sales, gross margins and profitability.

The combined company's business could be negatively impacted by the financial health of its retail customers.

The combined company will sell its products primarily to retail and distribution companies around the world based on pre-qualified
payment terms. Financial difficulties of a customer could cause the combined company to curtail business with that customer. The combined
company may also assume more credit risk relating to that customer's receivables. The combined company will be dependent primarily on lines
of credit that it establishes from time to time with customers, and should a substantial number of customers become unable to pay to the
combined company their respective debts as they become due, the combined company may be unable to collect some or all of the monies owed
by those customers. In particular, because the combined company's customers and customer groups are expected to be somewhat concentrated,
the combined company's results of operations could be
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adversely affected if any one of these customers fails to satisfy its payment obligations to the combined company when due.

In recent years, the retail industry has experienced consolidation, restructurings, reorganizations and other ownership changes that have
resulted in one entity controlling several different stores or the elimination of stores. This consolidation can result in fewer customers for the
combined company's products or the closing of some stores or the number of "doors" which carry the combined company's products. As a result,
the potential for consolidation or ownership changes, closing of retail outlets and fewer customers could negatively impact sales of the combined
company's products and have a material adverse effect on its financial condition and results of operations.

If the combined company is unable to manage its operations at its currently anticipated size or is unable to manage any future growth
effectively, the combined company's business results and financial performance may suffer.

The combined company will make investments to support its near and longer-term growth. If its operations grow over the longer term, of
which there can be no assurance, the combined company will be required to expand its sales and marketing, product development and
distribution functions, to upgrade its management information systems and other processes, and to obtain more space for its expanding
administrative support and other headquarters personnel. The integration by the combined company of Hudson and RG could strain existing
resources. As a result, the combined company could experience operating difficulties, including obtaining sufficient raw materials at acceptable
prices, securing manufacturing capacity to produce its products and experiencing delays in production and shipments. These difficulties would
likely lead to a decrease in net revenue, income from operations and the price of the combined company's common stock, and such decreases
could be significant.

Problems with sourcing, along with the extent of the combined company's foreign sourcing, may adversely affect its business.

The products of the combined company will primarily be produced by, and purchased or procured from, independent manufacturing
contractors, many of whom are located outside of the United States. For fiscal 2014, substantially all of RG's total revenue was attributable to
manufacturing contractors located outside of the United States, with approximately 92% of RG's purchases for fiscal 2014 attributable to
manufacturing contractors located in Asia, including India. For fiscal 2014, 38% of the total revenue from Hudson was attributable to
manufacturing contractors located outside of the United States, with approximately 38% of Hudson's purchases attributable to manufacturing
contractors located in Mexico. It is anticipated that the percentage of the combined company's total revenue sourced from outside of the United
States for fiscal 2015 will increase because of the combined company's plan to shift a substantial portion of Hudson's denim production to
Mexico, Turkey and other foreign countries. A manufacturing contractor's failure to ship products to the combined company in a timely manner
or to meet the required quality standards could cause the combined company to miss the delivery date requirements of its customers for those
items. The failure to make timely deliveries may cause customers to cancel orders, refuse to accept deliveries or demand reduced prices, any of
which could have a material adverse effect on the combined company. As a result of the magnitude of its foreign sourcing, the combined
company's business is subject to the following risks:

political and economic instability in countries or regions, including heightened terrorism and other security concerns, which
could subject imported or exported goods to additional or more frequent inspections, leading to delays in deliveries or

impoundment of goods;

imposition of regulations, quotas and other trade restrictions relating to imports, including quotas imposed by bilateral textile
agreements between the United States and foreign countries;

imposition of increased duties, taxes and other charges on imports;
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labor union strikes at ports through which the combined company's products enter the United States;

labor shortages in countries where contractors and suppliers are located;

a significant decrease in availability or an increase in the cost of raw materials;

restrictions on the transfer of funds to or from foreign countries;

disease epidemics and health-related concerns, which could result in closed factories, reduced workforces, scarcity of raw
materials, and scrutiny or embargoing of goods produced in infected areas.

the migration and development of manufacturing contractors, which could affect where the combined company's products
are or planned to be produced;

increases in the costs of fuel, travel and transportation;

reduced manufacturing flexibility because of geographic distance between the combined company's foreign manufacturers
and the combined company, increasing the risk that the combined company may have to mark down unsold inventory as a

result of misjudging the market for a foreign-made product; and

violations by foreign contractors of labor and wage standards and resulting adverse publicity.

If these risks limit or prevent the combined company from manufacturing products in any significant international market, prevent the
combined company from acquiring products from foreign suppliers or significantly increase the cost of the combined company's products, its
operations could be seriously disrupted until alternative suppliers are found or alternative markets are developed, which could negatively impact
the combined company's business.

The combined company will not have written agreements with any of its third-party manufacturing contractors. As a result, any single
manufacturing contractor could unilaterally terminate its relationship with the combined company at any time. Supply disruptions from any of its
third-party manufacturing contractors could have a material adverse effect on the combined company's ability to meet customer demands, if the
combined company is unable to source suitable replacement materials in a timely manner, at acceptable prices or at all. The combined
company's inability to promptly replace manufacturing contractors that terminate their relationships with the combined company or cease to
provide high quality products in a timely and cost-efficient manner could have a material adverse effect on the combined company's business,
financial condition and operating results.

The combined company's business could suffer as a result of a manufacturer's inability to produce the combined company's goods on time
and to the combined company's specifications or if the combined company needs to replace manufacturers.

The combined company will not own or operate any manufacturing facilities and therefore will depend upon independent third parties for
the manufacture of all of its products. The combined company will enter into a number of purchase order commitments each season specifying a
time for delivery, method of payment, design and quality specifications and other standard industry provisions, but will not have long-term
contracts with any manufacturer. None of the manufacturers the combined company will use will produce the combined company's products
exclusively. The inability of a certain manufacturer to ship orders of the combined company's products in a timely manner or to meet the
combined company's quality standards could cause the combined company to miss the delivery date requirements of its customers for those
items, which could result in cancellation of orders, refusal to accept deliveries or a reduction in purchase prices, any of which could have a
material adverse effect on the combined company's financial condition and results of operations. Because of the seasonality of
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the combined company's business, and the apparel and fashion business in particular, the dates on which customers need and require shipments
of products are critical, as styles and consumer tastes change so rapidly in the apparel and fashion business, particularly from one season to the
next. Further, because quality is a leading factor when customers and retailers accept or reject goods, any decline in quality by the combined
company's third-party manufacturers could be detrimental not only to a particular order, but also to the combined company's future relationship
with that particular customer.

The combined company will compete with other companies for the production capacity of its manufacturers. Some of these competitors
will have greater financial and other resources than the combined company, and thus may have an advantage in the competition for production
and import quota capacity. If the combined company experiences a significant increase in demand, or if a manufacturer of the combined
company must be replaced, the combined company may have to expand its third-party manufacturing capacity. The combined company cannot
provide assurance that this additional capacity will be available when required on terms that are acceptable to the combined company or similar
to any existing terms which it may have with its manufacturers, either from a production standpoint or a financial standpoint.

If an independent manufacturer used by the combined company fails to use acceptable labor practices, the combined company's business
could suffer.

While the combined company will require its independent manufacturers to operate in compliance with applicable laws and regulations, the
combined company will have no control over the ultimate actions of its independent manufacturers. The violation of labor or other laws by one
of the combined company's independent manufacturers or the divergence of an independent manufacturer's labor practices from those generally
accepted as ethical in the United States, could interrupt or otherwise disrupt the shipment of finished products to the combined company or
damage its reputation. Any of these, in turn, could have a material adverse effect on the combined company's financial condition and results of
operations. In particular, the laws governing garment manufacturers in the State of California could impose joint liability upon the combined
company and its independent manufacturers for the labor practices of those independent manufacturers. As a result, should one of the combined
company's independent manufacturers be found in violation of state labor laws, the combined company could suffer adverse financial or other
unforeseen adverse consequences.

Increases in the price of raw materials or their reduced availability could increase the cost of goods and decrease the combined company's
profitability.

The principal fabrics that will be used in the combined company's business are cotton, blends, synthetics and wools. The prices the
combined company will pay its suppliers for its products are dependent in part on the market price for the raw materials primarily cotton used to
produce them. The price and availability of cotton may fluctuate substantially, depending on a variety of factors, including demand, crop yields,
weather, supply conditions, transportation costs, work stoppages, government regulation, economic climates and other unpredictable factors.
Increases in raw material costs, together with other factors, could result in a decrease in the combined company's profitability unless it is able to
pass higher prices on to its customers. Moreover, any decrease in the availability of cotton could impair the combined company's ability to meet
its production requirements in a timely manner, which could adversely affect its revenues and working capital requirements.

The combined company will be dependent on its relationships with its vendors.

The combined company will purchase its raw materials, including fabric, yarns, threads and trims, such as zippers, buttons and tags, from a
variety of vendors. While the combined company will not be reliant exclusively on one or more particular vendor for the supply of the raw
materials or component
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parts required to meet the combined company's manufacturing needs, it will depend on its relationships and these vendors to ensure the
combined company's supply of these raw materials or component parts. Any problems or disputes with these vendors could result in the
combined company having to source these raw materials or component parts from another vendor, which could delay production and in turn
have a material adverse effect on the combined company's financial condition and results of operations.

The combined company will be subject to heightened cybersecurity risks and may incur an increase in costs in an effort to minimize those
risks.

The combined company will utilize systems and websites that allow for the secure storage and transmission of proprietary or confidential
information regarding its customers, employees, and others, including credit card information and personal identification information. A security
breach may expose the combined company to a risk of loss or misuse of this information, litigation, and potential liability. The combined
company may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types of cyberattacks. Attacks may be
targeted at the combined company, its customers, or others who have entrusted the combined company with information. Actual or anticipated
attacks may cause the combined company to incur costs, including costs to deploy additional personnel and protection technologies, train
employees, and engage third-party experts and consultants. Advances in computer capabilities, new technological discoveries, or other
developments may result in the technology used by the combined company to protect transaction or other data being breached or compromised.
In addition, data and security breaches can also occur as a result of non-technical issues, including breach by the combined company or by
persons with whom it has commercial relationships that result in the unauthorized release of personal or confidential information. Any
compromise or breach of the combined company's security could result in a violation of applicable privacy and other laws, significant legal and
financial exposure, and a loss of confidence in the combined company's security measures, which could have an adverse effect on the combined
company's results of operations and its reputation.

Any potential future acquisitions, strategic investments or mergers may subject us to significant risks, any of which may harm our business
and may lead to substantial dilution or negative effects on the market price of our common stock.

The combined company's strategy includes identifying and acquiring, investing in or merging with suitable candidates on acceptable terms
in order to grow or complement our business. Acquisitions would involve a number of risks and present financial, managerial and operational
challenges, including:

diversion of management attention from running our existing business;

possible material weaknesses in internal control over financial reporting;

increased expenses including legal, administrative and compensation expenses related to newly hired employees;

increased costs to integrate the technology, personnel, customer base and business practices of the acquired company with

us;

potential exposure to material liabilities not discovered in the due diligence process, including cyber security risks;

potential adverse effects on our reported operating results due to possible write-down of goodwill and other intangible assets
associated with acquisitions;

acquisition financing may not be available on reasonable terms or at all; and
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any acquired business, technology, service or product may significantly under-perform relative to our expectations, and we
may not achieve the benefits we expect from the acquisition.

For any or all of these reasons, our pursuit of an acquisition, investment or merger may cause the combined company's actual results to
differ materially from those anticipated.

As the combined company is expected to be highly levered, we expect that we may need to issue additional equity to support our growth;
however, as the combined company will not be eligible to use a Form S-3, the process of raising capital to support our growth may be more
expensive and time consuming and the terms of any offering transaction may not be as favorable as they would have been if we were eligible to
use Form S-3. Moreover, the addition of a substantial number of shares of the combined company's common stock into the market or the
registration of any other securities may significantly and negatively affect the prevailing market price for its common stock and would dilute the
ownership of its then existing stockholders.

The seasonal nature of the combined company's business will make management more difficult, severely reduce cash flow and liquidity
during parts of the year and could force the combined company to curtail its operations.

The combined company's business will be seasonal. The majority of its marketing and sales activities will take place from late fall to early
spring. The greatest volume of shipments and sales typically occurs from late spring through the early fall, which will coincide with the third and
fourth fiscal quarters. This will require the combined company to build-up inventories during its first and second fiscal quarters when its cash
flow is weakest. Cash flow for the combined company's business is typically strongest in the third and fourth fiscal quarters. Unfavorable
economic conditions affecting retailers during the fall and holiday seasons in any year could have a material adverse effect on the combined
company's results of operations for the year. The combined company is likely to experience periods of negative cash flow throughout each year,
including, a drop-off in business commencing each December, which could force the combined company to curtail operations if adequate
liquidity is not available. There is no assurance that the effects of such seasonality will diminish in the future.

The combined company's trademark and other intellectual property rights may not be adequately protected and some of its products are
targets of counterfeiting.

The combined company's trademarks and other proprietary rights will be important to its success and competitive position. The combined
company may, however, experience conflict with various third parties who acquire or claim ownership rights in certain trademarks as the
combined company expands its product offerings and expand the number of countries where it sells its products. The combined company cannot
ensure that any actions taken to establish and protect these trademarks and other proprietary rights will be adequate to prevent imitation of the
combined company's products by others or to prevent others from seeking to block sales of the combined company's products as a violation of
their trademarks and proprietary rights. Also, there can be no assurance that others will not assert rights in, or ownership of, trademarks and
other proprietary rights of the combined company or that the combined company will be able to successfully resolve these types of conflicts to
its satisfaction. In addition, the laws of certain foreign countries may not protect proprietary rights to the same extent as do the laws of the
United States.

The combined company's products are sometimes the target of counterfeiters. As a result, there are often products that are imitations or
"knock-offs" of the combined company's products that can be found in the marketplace or consumers can find products that are confusingly
similar to those of the combined company. The combined company intends to vigorously defend its trademarks and products bearing its
trademarks, however, we cannot assure you that our efforts will be adequate to prosecute and block all sales of infringing products from the
marketplace.
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The combined company's ability to conduct business in international markets may be affected by legal, regulatory, political and economic
risks.

The combined company's ability to capitalize on growth in new and existing international markets is subject to risks associated with
international operations. Some of these risks include:

the burdens of complying with a variety of foreign laws and regulations;

unexpected changes in regulatory requirements; and

new tariffs or other barriers to some international markets.

The combined company will also be subject to general political and economic risks associated with conducting international business,
including:

political instability;

changes in diplomatic and trade relationships; and

general economic fluctuations in specific countries or markets.

The combined company cannot predict whether quotas, duties, taxes, or other similar restrictions will be imposed by the United States,
Mexico, the European Union, Canada, China, Japan, India, South Korea or other countries upon the import or export of the combined company's
products in the future, or what effect any of these actions would have on the combined company's business, financial condition or results of
operations. Changes in regulatory or geopolitical policies and other factors may adversely affect the combined company's business in the future
or may require it to modify its current business practices.

The combined company's price of its common stock price will likely be volatile and may decrease. The market price of the Company's
common stock after the Merger will continue to fluctuate and may be affected by factors different from those affecting RG Units currently.

The market price of the Company's common stock after the Merger will continue to fluctuate and may be affected by factors different from
those affecting the value of RG Units currently. Upon completion of the Merger, holders of RG Units will become holders of the Company's
common stock. The market price of the Company's common stock may fluctuate significantly following consummation of the Merger and
holders of RG Units could lose the value of their investment in the Company's common stock. In addition, the stock market has experienced
significant price and volume fluctuations in recent times which could have a material adverse effect on the market for, or liquidity of, the
Company's common stock, regardless of our actual operating performance. In addition, our business differs in respects from that of RG, and
accordingly, the results of operations of the combined Company and the market price of the company's common stock after the completion of
the Merger may be affected by factors different from those currently affecting the independent results of operations of each of the Company and
RG

The trading price and volume of the combined company's common stock will likely be subject to fluctuations in response to factors such as

the following, some of which are beyond the combined company's control:

annual and quarterly variations in actual or anticipated operating results;

operating results that vary from the expectations of securities analysts and investors;
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announcements of new product lines by the combined company or its competitors, announcements by the combined
company or its competitors of significant contracts, acquisitions or dispositions of assets, strategic partnerships, joint

ventures or capital commitments;

additions or departures of key personnel or members of the combined company's board of directors; and

general conditions in the apparel industry.

In the 52 week period prior to the filing of this joint proxy and consent solicitation statement/prospectus, the closing price of the Company's
common stock has ranged from $0.08 to $1.08. In addition, stock markets generally have experienced price and volume trading volatility in
recent years. This volatility has had an effect on the market prices of securities of many companies for reasons unrelated to the operating
performance of the specific companies. These broad market fluctuations may negatively affect the market price of the combined company's
common stock.

Certain RG equity holders will have a reduced ownership and voting interest in the combined company after the Merger relative to their
current ownership and voting interest in RG and, as a result, will be able to exert less influence over management.

In the Merger, each RG equity holder will receive shares of our common stock as a portion of the Actual Merger Consideration, which will
result in such RG equity holder becoming a stockholder of the Company with a percentage ownership of the Company after the Merger that is
smaller than such equity holder's current percentage ownership of RG. We expect that RG equity holders will own, in the aggregate,
approximately 47.5% of the outstanding shares of the Company's common stock immediately after the Closing of the Merger, on a fully diluted
basis. Accordingly, individual RG equity holders will have substantially less influence on the management and policies of the Company after the
Merger than they may now have with respect to the management and policies of RG.

There has been no public market for RG Units and the lack of a public market makes it difficult to determine the fair market value of RG.

RG Units are privately held and are not traded on any public market. The lack of a public market may make it more difficult to determine
the fair market value of RG Units than if they were traded publicly. The value ascribed to RG's equities in other contexts may not be indicative
of the price at which the RG Units may have traded if they were traded on a public market. The Aggregate Merger Consideration to be paid to
RG equity holders was determined based on negotiations between the parties and likewise may not be indicative of the price at which the RG
Units may have traded if they were traded on a public market.

The rights of RG equity holders who become the stockholders of the Company at the consummation of the Merger will be governed by the
our certificate of incorporation and bylaws.

RG equity holders that receive shares of the Company's common stock in the Merger will become the stockholders of the Company and
will be governed by the our certificate of incorporation and bylaws, rather than the RG limited liability company agreement. There are material
differences between the current rights of the RG equity holders, as compared to the rights they will have as the stockholders of the Company.
For more information, see the section entitled "Comparison of Rights of Stockholders of the Company and Equity Holders of Robert Graham" on
page 223.
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING INFORMATION

This joint proxy and consent solicitation statement/prospectus contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. These forward-looking statements relate to the financial condition, results of operations, cash flows,
financing plans, business strategies, capital and other expenditures, competitive positions, growth opportunities for existing products, plans and
objectives of management and other matters. Statements in this document that are not historical facts are identified as forward-looking
statements for the purpose of the safe harbor provided by Section 21E of the Exchange Act and Section 27A of the Securities Act.

non non "o

When we use the words "anticipate,” "estimate," "project,” "intend," "expect," "plan," "believe," "should," "likely" and similar expressions,
we are making forward-looking statements. These forward-looking statements are found at various places throughout this joint proxy and
consent solicitation statement/prospectus and any other documents we incorporate by reference in this joint proxy and consent solicitation
statement/prospectus. We caution you not to place undue reliance on these forward-looking statements, which speak only as of the date they
were made. We do not undertake any obligation to publicly release any revisions to these forward-looking statements to reflect events or
circumstances after the date of this joint proxy and consent solicitation statement/prospectus or to reflect the occurrence of unanticipated events.

non non

These forward-looking statements, including statements relating to future business prospects, revenues, working capital, liquidity, capital
needs and income, wherever they occur in this joint proxy and consent solicitation statement/prospectus, are estimates reflecting our best
judgment. These forward-looking statements involve a number of risks and uncertainties that could cause actual results to differ materially from
those suggested by the forward-looking statements. Forward-looking statements should, therefore, be considered in light of various important
factors, including those set forth in this joint proxy and consent solicitation statement/prospectus and those discussed from time to time in our
SEC reports, including our annual report on Form 10-K for the year ended November 30, 2014 filed with the SEC on February 13, 2015, our
annual report on Form 10-K/A for the year ended November 30, 2014 filed with the SEC on March 30, 2015 and our subsequently filed
quarterly reports on Form 10-Q. You should read and consider carefully the information about these and other risks set forth under the caption
"Risk Factors" in such filings.
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SOLICITATION OF WRITTEN CONSENTS FROM RG'S EQUITY HOLDERS
Purpose of the Consent Solicitation
You are being asked to consent to the Merger Agreement proposal and thereby approve the Merger Agreement.

The Board of Managers has determined that the Merger Agreement, the Merger and the transactions contemplated by the Merger
Agreement are arms' length transactions and are in the best interests of RG and its equity holders and adopted and approved the Merger
Agreement and the transactions contemplated thereby, including the Merger.

RG Equity Holders Entitled To Consent

The holders of RG's preferred units and common voting units are entitled to sign and deliver written consents with respect to the Merger
Agreement. You are urged to return a completed, dated and signed written consent by 12:00 noon, New York City time,on[ ® ], 2016.

Consents; Required Consents

The consent of (i) the holders of RG's preferred units who own, collectively, more than fifty percent (50%) of the interest in the profits of
RG owned by such holders and (ii) the holders of RG's voting common units who own, collectively, more than fifty percent (50%) of the interest
in the profits of RG owned by such holders are required to approve the Merger Agreement.

Effective as of the date of the Merger Agreement, the Preferred Member entered into a voting agreement with the Company. Under the
voting agreement, the Preferred Member agreed, promptly following its receipt of this joint proxy and consent solicitation statement/prospectus
as declared effective by the SEC, to execute and deliver a written consent with respect to the preferred units held by the Preferred Member and,
if necessary, to seek enforcement of the applicable provisions under RG's limited liability company agreement to cause the holders of RG's
voting common units to give their consent to approve the Merger Agreement.

Submission of Consents

You may consent to the Merger Agreement proposal with respect to your equity interest in RG by completing, dating and signing the
written consent enclosed with this consent solicitation statement/prospectus and returning it to RG.

If you wish to give your written consent, you must fill out the enclosed written consent, date and sign it, and promptly return it to RG. Once
an equity holder has completed, dated and signed the written consent, such equity holder may deliver it to RG by faxing it to RG, Attention:
Scott Vogel, at (212) 869-5965, by emailing a .pdf copy to svogel @robertgraham.us or by mailing it to 264 West 40th Street, 8th Floor, New
York, NY 10018.

The Board of Managers has set 12:00 noon, New York City time, on [ U 1, 2016 as the target date for the receipt of written
consents. RG reserves the right to extend the final date for the receipt of written consents beyond [ U 1, 2016. Any such extension
may be made without notice to you. Once a sufficient number of consents to approve the Merger Agreement has been received, the consent
solicitation will conclude.

Executing Consents; Revocation of Consents

You may execute a written consent to either approve or disapprove of the Merger Agreement. A written consent to approve the Merger
Agreement proposal is equivalent to a vote for approval.

If you do not return your written consent, it will have the same effect as a vote against the Merger Agreement.
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ANNUAL MEETING OF THE COMPANY'S STOCKHOLDERS
General

We are furnishing this joint proxy and consent solicitation statement/prospectus to holders of our common stock in connection with the
solicitation of proxies by our Board of Directors for use at the annual meeting of stockholders to be heldon [ e ], 2016 and at any
adjournment, postponement, or continuation thereof. This joint proxy and consent solicitation statement/prospectus is first being furnished to our
stockholders on or about [ e ], 2015. In addition, this joint proxy and consent solicitation statement/prospectus is being mailed to the RG
equity holders as a prospectus of the Company in connection with the issuance by us of shares of our common and preferred stock to RG in
connection with the transaction described in this joint proxy and consent solicitation statement/prospectus.

Important Notice Regarding the Availability of Proxy Materials
for the Stockholders Meeting To Be Heldon[ ¢ ],2016

We are providing you access to this joint proxy and consent solicitation statement/prospectus, the accompanying form of proxy card and
our annual report on Form 10-K for the fiscal year ended November 30, 2014 both by sending you these proxy materials and by notifying you of
the availability of these proxy materials on the Internet. These proxy materials are available on the Internet at

http://www.joesjeans.com/2015proxy.
Date, Time, and Place

The annual meeting of stockholders of the Company will be held at 9:00 a.m., local timeon [ e ], 2016, at the Sofitel Hotel Los
Angeles, 8555 Beverly Boulevard, Los Angeles, California 90048.

Purpose of the Company's Annual Meeting

At the annual meeting of our stockholders, and at any adjournment, postponement, or continuation thereof, our stockholders will be asked
to consider and vote upon the following proposals:

(1) - (4) Share Issuance Proposals To approve, under applicable NASDAQ Listing Rules, four separate proposals for the issuance of
common stock pursuant to the Merger Agreement (Proposal 1) and the Rollover Agreement (Proposal 2), common stock issuable upon
conversion of the Modified Convertible Notes being issued pursuant to the Rollover Agreement (Proposal 3), and common stock
issuable upon conversion of the Series A Convertible Preferred Stock being issued in connection with the Merger (Proposal 4);

(5) Reverse Stock Split Proposal To approve an amendment to our Current Charter, to effect the Reverse Stock Split of the Company's
issued and outstanding common stock such that each thirty shares of the Company's issued and outstanding common stock is
reclassified into one share of the Company's issued and outstanding common stock, which reverse stock split will not change the par
value or the amount of authorized shares of the Company's common stock;

(6) Director Election Proposal To elect the five director nominees named in the attached joint proxy and consent solicitation
statement/prospectus to serve on the Board of Directors until the 2016 Annual Meeting of Stockholders or until their respective
successors are elected and qualified; provided, however, that if the Merger is completed the Board of Directors will be reconstituted as
described in this joint proxy and consent solicitation statement/prospectus;

(7) Golden Parachute Say on Pay Proposal To approve, by non-binding, advisory vote, compensation that the Company's named
executive officers may receive in connection with the Merger pursuant to existing agreements or arrangements with the Companys;
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(8) Auditor Ratification Proposal To ratify the appointment of Moss Adams LLP as our independent registered public accounting firm
for the fiscal year ending November 30, 2015; and

(9) To transact such other business as may properly come before the annual meeting or any adjournment or postponement thereof.

Board Recommendation

Our Board of Directors recommends that our stockholders vote ""FOR" each of the four Share Issuance Proposals; "FOR" the Reverse
Stock Split Proposal; "FOR' each of the directors named in the Director Election Proposal; ""FOR'" the Golden Parachute Say on Pay
Proposal; and "FOR"' the Auditor Ratification Proposal.

Record Date, Outstanding Shares, and Quorum

Only holders of records of our common stock as of the Record Date are entitled to notice of and to vote at our annual meeting and any
adjournments thereof. As of the Record Date, [ e ] shares of our common stock were issued and outstanding (which excludes [ ® ] shares
of common stock held in a segregated brokerage account that we consider treasury shares) and [ ® ] common stockholders of record.

Holders of our common stock are entitled to one vote at the annual meeting for each share of common stock held that was issued and
outstanding as of the Record Date.

The presence, in person or by proxy, of stockholders holding at least a majority of shares of our common stock entitled to vote will
constitute a quorum for the transaction of business at our annual meeting. If a quorum is not present at the annual meeting, we expect that the
meeting will be adjourned or postponed to solicit additional proxies. Your shares will be counted towards the quorum only if you submit a valid
proxy or vote at the annual meeting.

How to Vote
Voting in Person

All stockholders as of the close of businesson [ ® ], 2015 can attend the annual meeting. If you plan to attend the annual meeting and
wish to vote in person, you will be given a ballot at the annual meeting. You may vote at the annual meeting if you are a stockholder of record
(your shares are directly registered in your name on our books and not held through a broker, bank or other nominee). In order to vote at the
annual meeting shares held in "street name," you must obtain a valid proxy from your broker, bank, or other nominee, and bring it to the
meeting. Follow the instructions from your broker, bank, or other nominee included with these proxy materials, or contact your broker, bank, or
other nominee to request a proxy form.

Voting by Proxy
We request that our stockholders complete, date, and sign the accompanying proxy and promptly return it in the accompanying envelope or
otherwise mail it to us. All properly executed proxies that we receive prior to the vote at the annual meeting (that have not been revoked) will be

voted in accordance with the instructions indicated on the proxies. All properly executed proxies that we receive prior to the vote at the annual
meeting that do not provide any direction as to how to vote will be voted in accordance with the recommendations of our Board of Directors.

If your shares are held in street name, you will need to obtain a proxy form from the institution that holds your shares and follow the
instructions included on that form regarding how to instruct your broker to vote your shares.
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Revocation of Proxies

You may change your vote at any time prior to the vote at the annual meeting. If you are a common stockholder of record, you may change
your vote by granting a new proxy card bearing a later date (which automatically revokes the earlier proxy), by providing written notice of
revocation to our Corporate Secretary prior to your shares being voted, or by attending the annual meeting and voting in person. Attendance at
the annual meeting alone will not cause your previously granted proxy to be revoked. To revoke a previously granted proxy, you must
specifically request or vote in person at the annual meeting. For shares you hold beneficially in street name, you may change your vote by
submitting new voting instructions to your broker, bank or nominee, or, if you have obtained a legal proxy from your broker, bank or nominee
giving you the right to vote your shares, by attending the meeting and voting in person.

Voting Your Shares
If you complete and submit your proxy voting instructions, the persons named as proxies will follow your instructions. If you submit your

proxy voting instructions but do not direct how to vote on each item, the persons named as proxies will vote your shares:

"FOR" each of the four Share Issuance Proposals;

"FOR" the Reverse Stock Split Proposal;

"FOR" each of the directors named in the Director Election Proposal;

"FOR" the Golden Parachute Say on Pay Proposal; and

"FOR'" the Auditor Ratification Proposal.
Votes Required

The voting requirement to approve each of the proposals is as follows:

(1) - (4) Share Issuance Proposals Pursuant to the shareholder approval requirements of NASDAQ, each of the four Share Issuance
Proposals requires the affirmative "FOR" vote of a majority of the votes cast by stockholders present in person or represented by
proxy at the meeting and entitled to vote thereon. Broker non-votes and abstentions will have no effect on these proposals. Approval
by our stockholders of the issuance of such securities pursuant to each of the Share Issuance Proposals is a condition to the
obligations of the Company and RG to complete the Merger under the Merger Agreement and the issuance and sale of the
Series A Convertible Preferred Stock under the Stock Purchase Agreement. If any one of the four Share Issuance Proposals is
not approved, we cannot effect such transactions under the terms set forth in the respective agreements.

(5) Reverse Stock Split Proposal The Reverse Stock Split Proposal requires the affirmative "FOR" vote of a majority of our issued and
outstanding common stock. Broker non-votes and abstentions will have the same effect as a vote against the Reverse Stock Split
Proposal.

(6) Director Election Proposal For the Director Election Proposal, the five nominees receiving a plurality of "FOR" votes cast by the
stockholders present in person or represented by proxy at the meeting and entitled to vote thereon will be elected. Broker non-votes
and abstentions will have no effect on this proposal. Notwithstanding the foregoing, if the Merger is completed the Board of Directors
will be reconstituted as described in this joint proxy and consent solicitation statement/prospectus.

(7) Golden Parachute Say on Pay Proposal The Golden Parachute Say on Pay Proposal requires the affirmative "FOR" vote of a
majority of the votes cast by stockholders present in person or

56

81



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

82



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

Table of Contents

represented by proxy at the meeting and entitled to vote thereon. Broker non-votes and abstentions will have no effect on
this proposal.

(8) Auditor Ratification Proposal The Auditor Ratification Proposal requires the affirmative "FOR" vote of a majority of the votes cast
by stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. Abstentions will have no effect

on this proposal. If you hold your shares in street name and do not provide voting instructions to your broker, the shares may be voted
on the Auditor Ratification Proposal at the discretion of your broker.

Proxy Solicitation

We are making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials and soliciting votes. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by
telephone or by electronic communication by our directors, officers and employees, who will not receive any additional compensation for such
solicitation activities. To further assist in the solicitation process, we have hired Alliance Advisors, LLC to solicit proxies by personal
interviews, telephone, telegram or otherwise. We have agreed to pay to them an initial fee of $7,000 and additional compensation on an
as-needed basis for telephone solicitation and solicitations made by other means.

Other Business; Adjournments

We do not expect that any matter other than the proposals presented in this joint proxy and consent solicitation statement/prospectus will be
brought before our annual meeting. However, if other matters incident to the conduct of the annual meeting are properly presented at the annual
meeting or any adjournment, postponement, or continuation of the annual meeting, the persons named as proxies will vote in accordance with
their best judgment with respect to those matters.

Adjournments may be made for the purpose of, among other things, soliciting additional proxies.
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PROPOSALS 1 THROUGH 4 THE SHARE ISSUANCE PROPOSALS

We are seeking the approval of our stockholders, as required under applicable NASDAQ listing rules, for the issuance of up to 15,688,675
shares of our common stock consisting of (1) 8,870,968 shares of common stock issuable to holders of membership interests in RG pursuant to
the Merger Agreement (Proposal 1), (2) 1,154,194 shares of our common stock issuable to holders of our Convertible Notes pursuant to the
Rollover Agreement (Proposal 2), (3) 1,183,226 shares of our common stock issuable upon conversion of the Modified Convertible Notes being
issued pursuant to the Rollover Agreement (Proposal 3), and (4) 4,480,287 shares of our common stock issuable upon the conversion of the
Series A Convertible Preferred Stock being issued pursuant to the Stock Purchase Agreement in connection with the Merger (Proposal 4).
Approval by our stockholders of the issuance of such securities pursuant to each of the Share Issuance Proposals is a condition to the obligations
of the Company and RG to complete the Merger under the Merger Agreement and the issuance and sale of the Series A Convertible Preferred
Stock under the Stock Purchase Agreement. If any one of the four Share Issuance Proposals is not approved, we cannot effect such transactions
under the terms set forth in the respective agreements.

Q:

Why are we seeking stockholder approval of each of the four Share Issuance Proposals?

Our common stock is listed on NASDAQ and, as a result, we are subject to the NASDAQ's Listing Rules. The potential issuance of
our securities pursuant to the Merger Agreement, the Rollover Agreement and the Stock Purchase Agreement will implicate certain of
the NASDAQ listing standards requiring prior stockholder approval in order to maintain our listing on The NASDAQ Capital Market,
including the following:

NASDAAQ Listing Rule 5635(a) requires stockholder approval prior to the issuance of securities in connection with the
acquisition of another company if such securities are not issued in a public offering and (A) have, or will have upon
issuance, voting power equal to or in excess of 20% of the voting power outstanding before the issuance of common stock
(or securities convertible into or exercisable for common stock); or (B) the number of shares of common stock to be issued is
or will be equal to or in excess of 20% of the number of shares of common stock outstanding before the issuance of the stock
or securities;

NASDAAQ Listing Rule 5635(b) requires stockholder approval when any issuance or potential issuance will result in a
"change of control" of the issuer (which may be deemed to occur if after a transaction a single investor or affiliated investor
group acquires, or has the right to acquire, 20% or more of the common stock (or securities convertible into or exercisable
for common stock) or voting power of an issuer and such ownership would be the largest ownership position of the issuer).

After giving effect to the Reverse Stock Split described in the Reverse Stock Split Proposal, the issuance of shares of common stock
(1) pursuant to the Merger Agreement (Proposal 1), (2) the Rollover Agreement (Proposal 2), (3) upon conversion of the Modified
Convertible Notes (Proposal 3), assuming a conversion price of $13.95 per share, and (4) upon conversion of the Series A Convertible
Preferred Stock (Proposal 4), assuming a conversion price of $11.10 per share, would exceed 20% of our voting power and 20% of the
number of shares of our common stock outstanding before the issuance of such securities. Further, affiliates of TCP will control in
excess of 20% of the voting power and 20% of the number of shares of our common stock outstanding before the issuance and such
ownership would be our largest ownership position. As a result of the foregoing, we are seeking stockholder approval of the issuance
of up to 15,688,675 shares of our common stock consisting of (1) 8,870,968 shares of common stock issuable to holders of
membership interests in RG pursuant to the Merger Agreement (Proposal 1), (2) 1,154,194 shares of our common stock issuable to
holders of our Convertible Notes pursuant to the Rollover

58

84



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

Table of Contents

Agreement (Proposal 2), (3) 1,183,226 shares of our common stock issuable upon conversion of the Modified Convertible Notes being
issued pursuant to the Rollover Agreement (Proposal 3), and (4) 4,480,287 shares of our common stock issuable upon the conversion
of the Series A Convertible Preferred Stock being issued pursuant to the Stock Purchase Agreement in connection with the Merger
(Proposal 4).

Stockholders should note that a "change of control" as described under Rule 5635(b) applies only with respect to the application of
such rule, and does not constitute a "change of control" for purposes of Delaware law, our organizational documents, or any other
purpose.

We seek your approval of each of the four Share Issuance Proposals in order to comply with the applicable NASDAQ Listing Rules
and to comply with our obligations to seek such approvals pursuant to the terms of the Merger Agreement and Stock Purchase
Agreement.

See "Summary of Merger Agreement" for a description of the Merger Agreement and the transactions contemplated thereby. See
"Ancillary Agreements Rollover Agreement" for a description of the Rollover Agreement, the Modified Convertible Notes, and the
transactions contemplated thereby. See "Ancillary Agreements Stock Purchase Agreement" for a description of the Series A
Convertible Preferred Stock and Stock Purchase Agreement and the transactions contemplated thereby.

Our historical financial statements and the historical financial statements of RG and pro forma condensed combined financial
statements of our Company together with RG as of and for the nine months ended September 30, 2015 and for the fiscal year ended
December 31, 2014 are included with this joint proxy and consent solicitation statement/prospectus. The pro forma information is
included the section entitled "Unaudited Pro Forma Condensed Combined Financial Information."

Will the approval of each of the four Share Issuance Proposals be dilutive to existing holders of common stock?

Approval of each of the four Share Issuance Proposals, and the consummation of the Merger and the related transactions, will result in
significant dilution to existing holders of our common stock and a significant reduction of the percentage of ownership interest held by
our existing stockholders. Also, the addition of a substantial number of shares of our common stock into the market or the registration
of any other securities may significantly and negatively affect the prevailing market price for our common stock. As of November 16,
2015, we had 70,062,290 shares of common stock issued and outstanding, which excludes 106,811 shares held in a segregated
brokerage account that we consider treasury shares. After giving effect to the Reverse Stock Split as if it had occurred on

November 16, 2015 and upon the completion of the issuance of (1) 8,870,968 shares of common stock pursuant to the Merger
Agreement (Proposal 1), (2) 1,154,194 shares of our common stock pursuant to the Rollover Agreement (Proposal 2), (3) 1,183,226
shares of our common stock upon conversion of the Modified Convertible Notes being issued pursuant to the Rollover Agreement
(Proposal 3), assuming a conversion price of $13.95 per share, and (4) 4,480,287 shares of our common stock upon the conversion of
the Series A Convertible Preferred Stock being issued pursuant to the Stock Purchase Agreement in connection with the Merger
(Proposal 4), assuming a conversion price of $11.10 per share, the existing holders of our common stock, including management
equity holders, would hold approximately 14.3% of the outstanding common stock, on a fully diluted basis.

The actual number of shares of common stock that will be issuable upon conversion of the Series A Convertible Preferred Stock will
not be known until such conversion occurs. As described more fully above in "Ancillary Agreements Stock Purchase Agreement," the
conversion price of the Preferred Stock, which will initially be $11.10 per share, will be subject to certain adjustments that are typical
for convertible preferred stock of this type and such adjustments may increase the
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number of shares of common stock issuable upon conversion of the Series A Convertible Preferred Stock.

Why is the Board of Directors recommending each of the four Share Issuance Proposals?

Our Board of Directors believes that the Merger and the Merger Transactions represent the best strategic alternative to preserve the
value for its stockholders and to resolve the Company's financial, operational and management issues. Our Board of Directors has
concluded that approving the issuance of common stock pursuant to the Merger Agreement (Proposal 1) and the Rollover Agreement
(Proposal 2), the common stock issuable upon conversion of the Modified Convertible Notes (Proposal 3), and common stock issuable
upon conversion of the Series A Convertible Preferred Stock (Proposal 4) being issued in connection with the Merger and the
transactions pursuant to which such stock will be issued are in our best interest and the interest of our common stockholders. In
reaching its decision, the Board of Directors considered a number of factors generally supporting its decision that we should enter into
the Merger Agreement and consummate the Merger Transactions contemplated thereby, including, among others, (i) the ability to
repay the Term Loan Credit Agreement and the Amended and Restated Revolving Credit Agreement in full, (ii) the ability to add a
new CEO for the Company who has experience leading a premium denim public company, (iii) the ability to combine our Hudson
brand with the Robert Graham brand which offers a full luxury lifestyle line of products which has experienced rapid growth and
which we believe will be complementary to our Hudson brand of premium denim products, (iv) the combined company being the
foundation of a new, premium branded consumer platform that can focus on organically growing its owned brands through a global,
omni-channel strategy, including premium wholesale department store and specialty stores, direct-to-consumer retail stores,
e-commerce, and licensing (v) the ability of the combined company to seek opportunities to acquire accretive, complementary,
premium-plus brands, and (vi) the ability to reduce indebtedness to the holders of our Convertible Notes, contingent upon
consummation of the Merger. The Board of Directors also considered a variety of risks and other potentially negative factors generally
relating to the Merger Agreement, and the consummation of the transactions contemplated thereby, in reaching its decision. For a

description of such risks and potentially negative factors see "Risk Factors."

What are the interests of Directors and Executive Officers in the matters being voted upon?

It is expected that before completion of the Merger and related transactions, Mr. Peter Kim, the Chief Executive Officer of our Hudson
subsidiary, will hold approximately $14.8 million principal amount of our Convertible Notes, which, pursuant to the terms of our
Rollover Agreement with Mr. Kim, will be surrendered in exchange for approximately $3.8 million in cash, approximately 334,527
shares of common stock (after giving effect to the Reverse Stock Split) and approximately $7.4 million principal amount of our
Modified Convertible Notes upon consummation of the Merger.

For a description of the interests of our other directors and executive officers in the Merger and the related transactions see "The

Merger Interests of Certain of the Company's Directors, Officers and Affiliates in the Merger."

What is the vote required to approve each of the four Share Issuance Proposals?

Pursuant to the shareholder approval requirements of NASDAQ, each of the four Share Issuance Proposals requires the affirmative
"FOR" vote of a majority of the votes cast by stockholders present in person or represented by proxy at the meeting and entitled to

vote thereon. Broker non-votes and abstentions will have no effect on these proposals. Approval by our stockholders of the issuance
of such securities pursuant to each of the Share Issuance Proposals is a condition to
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the obligations of the Company and RG to complete the Merger under the Merger Agreement and the issuance and sale of the
Series A Convertible Preferred Stock under the Stock Purchase Agreement. If any one of the four Share Issuance Proposals is
not approved, we cannot effect such transactions under the terms set forth in the respective agreements.

Q:
What if our stockholders do not approve each of the four Share Issuance Proposals?

A:
If any one of the four Share Issuance Proposals is not approved by our stockholders at the annual meeting in accordance with the
NASDAAQ Listing Rules, we will fail to satisfy the conditions contained in the Merger Agreement and we would not be able to
consummate the transactions contemplated by such agreement, including the Merger, the transactions pursuant to the Rollover
Agreement and the receipt of additional capital pursuant to the Stock Purchase Agreement. Therefore, it is important that shareholders
vote "FOR" each of the four Share Issuance Proposals.

Q:
What if our stockholders approve each of the four Share Issuance Proposals, but do not approve the Reverse Stock Split
Proposal?

A:
If each of the four Share Issuance Proposals is approved by our stockholders, but the Reverse Stock Split Proposal is not approved, we
will fail to satisfy the conditions contained in the Merger Agreement and we would not be able to consummate the transactions
contemplated by such agreement, including the Merger.

Q:
How does the Board of Directors recommend I vote?

A:

The Board of Directors recommends that you vote ""FOR'" each of the four Shareholder Issuance Proposals in order to approve the
issuance of common stock pursuant to the Merger Agreement (Proposal 1) and the Rollover Agreement (Proposal 2), common stock
issuable upon conversion of the Modified Convertible Notes being issued pursuant to the Rollover Agreement (Proposal 3) and
common stock issuable upon conversion of the Series A Convertible Preferred Stock being issued in connection with the Merger
(Proposal 4).
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THE MERGER

The following is a description of the material aspects of the Merger. While the Company believes that the following description covers the
material terms of the Merger, the description may not contain all of the information that is important to the Company's stockholders and RG's
equity holders. The Company encourages its stockholders and RG's equity holders to carefully read this entire joint proxy and consent
solicitation statement/prospectus, including "Summary of Merger Agreement" starting on page 101 and the Merger Agreement attached to this
Jjoint proxy and consent solicitation statement/prospectus as Appendix A and incorporated herein by reference, for a more complete
understanding of the Merger.

Overview

The Company's Board of Directors has approved, and on September 8, 2015 we entered into, the Merger Agreement, which provides for
Merger Sub, a wholly-owned subsidiary of the Company, to be merged with and into RG, with RG surviving the Merger as a wholly-owned
subsidiary of the Company.

At the Effective Time, on the terms and subject to the conditions set forth in the Merger Agreement, all of the RG Units outstanding
immediately prior to the Effective Time will be converted into the right to receive an aggregate of $81 million in cash (the "Aggregate Cash
Consideration") and 8,870,968 shares of common stock (after giving effect to the Reverse Stock Split) (the "Aggregate Stock Consideration"
and, together with the Aggregate Cash Consideration, the "Aggregate Merger Consideration"). The portion of the Aggregate Merger
Consideration constituting the Aggregate Cash Consideration will be reduced by an amount necessary to satisfy certain indebtedness of RG
outstanding as of the Effective Time (the Aggregate Cash Consideration, as adjusted, the "Actual Cash Consideration" and, together with the
Aggregate Stock Consideration, the "Actual Merger Consideration"). See "Summary of Merger Agreement Treatment of RG Units" located on
page 102 of this joint proxy and consent solicitation statement/prospectus for further information.

In connection with the Merger Agreement, the Company entered into:

the IP Asset Purchase Agreement, pursuant to which, on September 11, 2015, the IP Assets Purchaser purchased from us for
an aggregate purchase price of $67 million certain intellectual property assets used or held for use in the Joe's Business;

the Operating Assets Purchase Agreement, pursuant to which, on September 11, 2015, the Operating Assets Purchaser
purchased from us for an aggregate purchase price of $13 million certain inventory and other assets and assumed certain
liabilities of ours and our subsidiaries related to the Joe's Business, including certain liabilities relating to certain employees

of the Joe's Business and, at a later date, specified Joe's store leases;

the Stock Purchase Agreement, pursuant to which the Company will issue and sell to the Series A Purchaser immediately
prior to the consummation of the Merger, the Series A Convertible Preferred Stock for an aggregate purchase price of
$50 million in cash representing approximately 24.0% of our common stock on an as converted, fully-diluted basis after
giving effect to the Merger and related transactions (for more information, see "Ancillary Agreements Stock Purchase

Agreement" beginning on page 131); and

the Rollover Agreement, pursuant to which the Company will exchange $34.2 million aggregate principal amount of our
outstanding Convertible Notes, representing 100% of the outstanding principal amount of our Convertible Notes, together
with all accrued and unpaid interest thereon, for a combination of approximately $8.6 million in cash, shares of our common
stock representing approximately 6.7% of our issued and outstanding common stock immediately after the Merger and
related transactions, and Modified Convertible Notes in the aggregate amount of $16.5 million, which, immediately after
giving effect to the Merger and the related
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transactions, would give the holders of the Modified Convertible Notes ownership of 14.1% of our issued and outstanding
common stock on an as-converted, fully diluted basis (for more information, see "Ancillary Agreements Rollover Agreement"
beginning on page 133).

Background of the Merger

We began our operations in April 1987 as Innovo, Inc., a Texas corporation ("Innove"), to manufacture and domestically distribute cut and
sewn canvas and nylon consumer products for the utility, craft, sports-licensed and advertising specialty markets. In 1990, Innovo merged into
Elorac Corporation, a Delaware corporation, and was renamed Innovo Group Inc. The Company was renamed Joe's Jeans Inc. in October 2007.
We have evolved from producing craft and accessory products to designing and selling apparel products under the Joe's Jeans® and Hudson®
brands.

On September 30, 2013, we acquired all of the outstanding equity interests in Hudson Clothing Holdings, Inc. and its subsidiaries
("Hudson"), a designer and marketer of women's and men's premium branded denim apparel (the "Hudson Business"). This acquisition
provided us with an additional proven premium denim brand and enhanced our prospects for growth across wholesale, retail and e-commerce,
both domestically and overseas, and created the potential for improved purchasing authority with current and future vendors and other
operational efficiencies.

The growth potential from the Hudson acquisition relied on the integration of the Hudson Business and the Joe's Business. As a result of the
challenges arising from the Hudson acquisition, we did not achieve the desired level of integration, and we failed to meet certain financial
covenants set forth in our Term Loan Credit Agreement with Garrison. On November 6, 2014, we received a notice of default and demand for
payment of default interest from Garrison, under the Term Loan Credit Agreement. As a result of the default under the Term Loan Credit
Agreement, we were also in default under the terms of our Revolving Credit Agreement and our factoring facility with CIT and we were
prohibited from making payments under the Convertible Notes and the obligations to Joseph M. Dahan.

Beginning November 2014, we began negotiations with Garrison and CIT on their willingness to provide a forbearance agreement, waiver
of the defaults and amendments to the Term Loan Credit Agreement and the Revolving Credit Agreement and factoring facility. In connection
with those conversations, at the request of Garrison, we engaged a consulting group to perform due diligence and conduct an initial assessment
of process improvement opportunities for the Company.

Beginning in December 2014, management and the full Board of Directors and, separately, certain of the non-management members of our
Board of Directors began meeting on a regular basis to discuss alternatives for the Company as a result of the defaults under the Term Loan
Credit Agreement and the Revolving Credit Agreement. Among other things, the Board considered whether it should further explore refinancing
alternatives and/or a transaction that had been proposed in early December 2014 by a brand management company where the Company would
contribute the intellectual property owned by the Company to a joint venture in exchange for an $80 million upfront payment and a share of
future royalties generated by the joint venture. The Board also considered engaging a consultant to implement and help expedite the integration
of the Joe's Business and the Hudson Business with the goal of achieving some immediate cost savings. Ultimately, at that time, the Board
determined it should continue to pursue all possible alternatives to remedy its financial situation and address the issues with its lenders. We
preliminarily explored the joint venture proposal but we had significant concerns that the tax that would be owed as a result of the transaction
caused the transaction to not be a viable alternative and the talks between the parties stalled.

In January 2015, after the consultants we engaged on behalf of Garrison completed their due diligence review, the Company and Garrison
discussed alternatives to address the defaults under the Term Loan Credit Agreement. Garrison stated that, as a result of the due diligence
findings, it was not
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willing to amend the Term Loan Credit Agreement to provide the Company with more flexibility to implement process and other operational
improvements, but instead was only willing to provide a short term forbearance agreement if the Company maintained certain new financial
covenants, provided a budget for 2016 by a date certain, and engaged an investment banker to assist the Company in finding alternative lenders,
capital providers or acquirers for the Company that would allow the Company to repay the Garrison debt in full. Garrison wanted the transaction
to be closed by the end of April. Throughout this period, the Company received advice from its longtime outside counsel, Akin Gump Strauss
Hauer & Feld LLP ("Akin Gump"), regarding the defaults, management and operational issues, and alternatives for the Company.

Management continued to work on, but was unable to finalize in a timely manner, a detailed budget for fiscal 2016 for the Board to approve
and for the Company to provide to Garrison. Management was unable to come to consensus on several components of the budget, including the
integration plan and the magnitude of selling, general and administrative expenses for each brand, each of which were big drivers of the budget.
At the same time, Peter Kim, the Chief Executive Officer of Hudson and a Director of the Company expressed concerns to the Board about the
Company's financial situation and the need for a plan to assess the Company's options as soon as possible.

On January 15, 2015, we received a term sheet from another third party, which we refer to as Party A, that was also proposing a joint
venture transaction in which the Company would contribute its intellectual property to a joint venture in exchange for an upfront payment and a
share of future royalties generated by the joint venture (the "IP Sale Proposal"). The Company would license from the joint venture the
trademarks and other intellectual property necessary to continue to operate the Joe's Business and the Hudson Business. The licenses would
require the Company to pay the joint venture a minimum royalty and a guaranteed marketing expenditure. If the license was breached or a
minimum threshold of royalties was not met, the license in favor of the Company would terminate. Management and the Board reviewed the
proposal and discussed the proposal with Akin Gump. Primarily, the Board was concerned about the tax impact of the IP Sale Proposal, the
Company's ability to service the royalty payments under the license and grow the business going forward, the Company's future borrowing
power as a result of the capitalization of the Company, the transfer of the Company's ownership of the intellectual property assets to the joint
venture entity formed for the purpose of carrying out the IP Sale Proposal, the Company's ability to pay its remaining debt obligations that
would not be repaid as a result of this transaction closing and how to resolve the Company's management and operational issues after the
transaction. The Board authorized management, Akin Gump and, once they were retained, the Carl Marks Advisory Group Inc. ("Carl Marks")
to continue discussions with Party A to address these concerns and met regularly over the next month to receive updates on the discussions with
Party A and to give direction to management, Akin Gump and Carl Marks.

On January 19, 2015, the Board accepted the resignation of the Company's President and Chief Executive Officer, Marc B. Crossman,
effective as of January 19, 2015. In light of the credit agreement defaults, the request of Garrison to pursue a transaction that would repay
Garrison in full by April 2015 and the resignation of the CEO of the Company, at a meeting held on January 19, 2015, the Board determined that
it was in the best interests of the Company and its stockholders to engage an investment bank to help the Company explore all of its strategic
alternatives. The Board reviewed the credentials of three investment banks, including Carl Marks, who had been recommended by Garrison.
After conducting interviews and a thorough review of credentials, the Board decided that the Company should engage Carl Marks and requested
that management negotiate an engagement letter with Carl Marks. On January 29, 2015, the Company executed an engagement letter with Carl
Marks pursuant to which it would explore strategic alternatives on the Company's behalf and advise the Company with respect thereto. In order
to help stabilize the management of the Company after the resignation of its CEO, Carl Marks also agreed to act as a restructuring advisor to
assist the Company in implementing
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cost saving measures, financial and operational oversight and to examine and advise on integration matters to ensure continued compliance with
its minimum availability requirements under the Term Loan Credit Agreement and the Revolving Credit Agreement.

On February 13, 2015, the Company filed its annual report on Form 10-K. The filing disclosed the Company's results of operations for the
year ended November 30, 2014 as well as the defaults under all of the Company's outstanding indebtedness. As a result of the continuing
defaults under all of the Company's outstanding indebtedness, the net working capital deficiency and recurring operating losses, the Company's
auditors expressed substantial doubt about the Company's ability to continue as a going concern.

On February 14, 2015, William Sweedler, co-founder of TCP, contacted Carl Marks to express interest in a transaction involving the
Company and TCP's portfolio company, RG. Carl Marks conducted an introductory call with Mr. Sweedler on February 15, 2015. The Company
and TCP executed a confidentiality agreement on February 17, 2015 and thereafter, on February 19, 2015, Mr. Sweedler and other
representatives from TCP and representatives of the Company and Carl Marks conducted a conference call to discuss the Company's business,
future prospects and financial situation.

On February 22, 2015, the Board, together with representatives from Akin Gump and Carl Marks, met and discussed the strategic
alternative transaction process. Akin Gump advised the Board of its fiduciary duties in conducting the strategic alternative transaction process
and in reviewing any proposals resulting from that process. Given the unwillingness of the Company's lenders to engage in discussions regarding
longer-term operational solutions for the Company, the Board discussed the need for a transaction that would generate enough funds that would
allow the Company to repay its lenders in full. The Board also discussed the potential timeline for such a transaction and strategies for seeking
interest from parties that might be interested in such a transaction with the Company. The Board also discussed the possibility of the Company
filing for bankruptcy if it was unable to find a suitable transaction partner or if its lenders were unwilling to provide the Company with enough
time to complete a transaction. After further discussion, the Board approved the launch of the strategic transaction process by Carl Marks as
soon as the confidential information memorandum and other related documents were finalized. The Board authorized management to work with
Carl Marks to finalize those documents.

On February 25, 2015, Carl Marks received an indication of interest from TCP regarding a potential transaction between the Company and
RG. The potential transaction was structured as a merger in which RG equity holders would receive 50% of the consideration in cash and 50% in
common stock of the Company. The number of shares of stock to be issued to the RG equity holders would be based upon the relative valuations
of the Company and RG to be mutually agreed by the parties. Additionally, upon the consummation of the merger, TCP would invest
$40 million in a new series of convertible preferred stock of the combined company. TCP would arrange for financing for the potential
transaction sufficient to (i) restructure the Company's existing indebtedness, (ii) pay all transaction fees, (iii) satisfy the cash payment to the RG
equity holders and (iv) provide the Company with working capital on a go-forward basis. Finally, TCP would have the right to appoint four of
the members of the Board of the combined company, one of whom would be Michael Buckley, who would serve as CEO of the combined
company.

On March 4, 2015, the Company and its advisors received supplemental information from TCP regarding RG and the proposed transaction,
including a description of RG's business and future prospects and TCP's anticipated goals for the combined company. TCP also provided
additional detail on the proposed transaction terms including clarification regarding the financing that it was arranging, which would, among
other things, refinance all of the Company's and RG's outstanding debt in full, and that the current Joe's stockholders would own approximately
18% of the common stock of the Company on a fully diluted basis after the closing of the Merger.
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Also on March 4, 2015, Carl Marks launched its strategic transaction process. After receiving input from the Company on potential
transaction partners and utilizing their internal expertise, Carl Marks contacted 84 brand/licensing, strategic and financial investors regarding a
potential transaction involving the Company. Of the parties contacted, 64 potential bidders requested a confidentiality agreement, 21 potential
bidders executed confidentiality agreements and six bidders submitted indications of interest, including TCP and Party A. For bidders that
executed confidentiality agreements, they were permitted access to confidential due diligence information and were instructed as to when final
indications of interest were due and the timeline after that point if they were chosen to move forward in the process.

On March 7, 2015, the Board met to discuss the proposal from TCP, the IP Sale Proposal and the strategic alternative process that had been
launched by Carl Marks. Throughout the process, Akin Gump advised the Board of its applicable fiduciary duties. Although the Board believed
that both the TCP proposal and the IP Sale Proposal were potential transactions that the Company should further consider, the Board believed
that it was in the best interest of the Company and its stockholders to run a comprehensive process with the intent of exploring alternative
transaction proposals that would provide the greatest value for the Company and its stockholders. The Board did not want to commit to a
proposal and enter into an exclusivity arrangement prior to knowing that it had made a reasonable effort to explore other potential transactions
for the Company. Additionally, the Board believed that more information as to what others might propose would facilitate the analysis of the
fairness of the purchase price for each transaction. Therefore, the Board determined that TCP and Party A should become part of the overall
transaction process being conducted by Carl Marks and it was requested that they conduct their due diligence and submit formal indications of
interest at the time indicated in the transaction process procedures along with the other potential bidders. Carl Marks also updated Garrison and
CIT on the strategic alternative process and the bids that had already been received. While both lenders indicated their willingness to allow the
Company to complete the process, they also indicated their preference for a transaction that could be closed quickly over a transaction that may
require significant third party approvals, including stockholder approval, which would delay a closing.

During March 2015 and continuing throughout the process, the Board, certain members of management, Carl Marks and Akin Gump met
regularly to discuss the strategic transaction process, the Company's current status with its lenders and remain informed about other financial and
operational matters. Carl Marks updated the Board on the strategic transaction process, the number of bidders that had been contacted, the
number of bidders that had requested a confidentiality agreement and the number of bidders that were conducting due diligence on the
Company.

On April 6, 2015, in compliance with the process timeline, the Board received an updated indication of interest from TCP regarding a
transaction between RG and the Company, an updated indication of interest from Party A as well as four other indications of interest from other
bidders. The indications of interest were for a wide variety of potential transactions, including a merger/recapitalization, an IP sale and
license-back transaction, a partial refinancing of the Company's debt, an acquisition of one or both of the Company's brands for cash and an
acquisition of 100% of the Company's common stock for cash. The terms of the various proposals are summarized below:

TCP/RG proposal: The original proposal was amended to provide that RG equity holders would receive 50% of the
consideration in the form of Company common stock and 50% in cash, with a possible option to take a seller note in lieu of
cash. The current Joe's stockholders would own 10.5% of the common stock of the combined company on a fully diluted
basis after the closing of the Merger. Additionally, TCP would invest up to $50 million in a new series of preferred stock of
the combined company. TCP would arrange for financing for the potential transaction sufficient to (i) refinance the
Company's existing indebtedness in full, (ii) pay all transaction fees, and (iii) provide the Company with working capital.
Finally, TCP would have the right to appoint four of the members of the Board, one of whom would be Michael Buckley,
who would
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serve as CEO of the combined company. The remaining three members of the Board would be comprised of existing board
members.

IP Sale Proposal: Party A revised its proposal to provide a $85 million delayed-draw loan facility, secured by a first lien on
the Company's intellectual property assets, which we refer to as the IP, and a second lien on the collateral held by CIT, with
the proceeds to be used to repay Garrison in full. All of the IP would be contributed to a bankruptcy remote entity to be
owned by the Company, which we refer to as the IP Sub. The loan would be made to the IP Sub and in turn, the IP Sub
would make a loan in the same amount to the Company. The loan would have a seven year term with a make-whole payment
due upon any pre-payment of the loan. The IP Sub would also be required to make an annual payment to Party A for the first
two years for a central marketing fund. The IP Sub would grant a non-terminable, irrevocable, royalty-free, perpetual master
license to Party A for the intellectual property for all goods, services and uses in all worldwide categories, other than denim
bottoms in the United States. The Company would receive a perpetual, non-terminable, irrevocable, royalty-free, master
license agreement for all denim bottoms in the United States. The Company's master license would have financial and
operational covenants (and corresponding default and remedy provisions), including minimum sales requirements and
restrictions on licenses. According to the proposal, the loan agreement would have terms and conditions and financial and

reporting covenants similar to the Company's existing loan agreements.

Loan proposal from Party B: $70 million first lien term loan with a five year term.

Loan proposal from Party C: $70 million first lien term loan (term, interest rate, lender fee all to be determined amongst the
parties).

Brand acquisition proposals: Either the acquisition of the IP and intangibles of the Joe's Business and the Hudson Business
for $70 million to $80 million or the acquisition of the Hudson Business for $35 million to $40 million.

Stock transaction: An acquisition of 100% of the Company's common stock for $135 million to $150 million on a debt-free,
cash-free basis.

The Board, together with representatives of Akin Gump and Carl Marks, met on April 9, 2015 to discuss the indications of interest received
by Carl Marks. Carl Marks described to the Board the terms of each of the indications of interest that were submitted. There was significant
discussion amongst Board members and with Carl Marks and Akin Gump regarding the benefits and concerns with each proposal. The Board
felt that the two loan proposals did not generate enough proceeds to repay both of its lenders, pay delinquent interest and principal on the
convertible subordinated notes and Dahan Note and provide sufficient working capital, and neither of the brand acquisition proposals would
provide enough proceeds to even repay Garrison. The stock transaction would not provide any payment to stockholders at the lower end
valuation after payment of all outstanding debt and at the higher end valuation was comparable to the TCP/RG proposal but failed to give the
stockholders any interest in any future increase in value of the Company. Additionally, the stock transaction bidder had not conducted any due
diligence so the Board had concerns that the proposed valuation would decrease once the bidder conducted its due diligence investigation.
Additionally, the Board had concerns that the bidder would not be able to consummate the transaction as quickly as the other parties that had
already completed a significant amount of due diligence, which could further complicate discussions with the Company's lenders.

The Board also had concerns with both the TCP/RG Proposal and the IP Sale Proposal. For the TCP/RG Proposal, the Board was concerned
about the substantial dilution to the existing stockholders after the transaction, the execution risk of the transaction, the potential for further
dilution to the stockholders once TCP/RG completed their due diligence and TCP's ability to arrange the financing to
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fund the repayment of all of the Company's indebtedness, including any change of control payments. For the IP Sale Proposal, the Board was
concerned about the covenants that the Company would need to comply with in order to maintain its license for the IP, the likelihood that the
Company would default on the loan, the tax impact to the Company upon default which would trigger a sale of the IP and preserving bankruptcy
as an option for the Company to protect the license in the event of a default under the license or the loan. The Board directed management and
its advisors to further explore the TCP/RG proposal and the IP Sale Proposal and to seek to address these concerns that the Board had with each
proposal after having determined that the other proposals delivered significantly less value to the Company's stockholders.

As instructed by the Board, senior management of the Company, Carl Marks and Akin Gump had discussions with TCP and Party A to
refine their proposals. Carl Marks also updated the lenders on the process and discussions with potential bidders. Both lenders reiterated their
preference for a transaction that could be closed quickly over a transaction that may require significant third party approvals, including
stockholder approval, which would delay a closing for several months. On each of April 9, 2015, April 13, 2015, April 14, 2015 and April 15,
2015, the Board met with its advisors and management and discussed the progress of negotiations with TCP and Party A. At the Board Meeting
on April 16, 2015, due to the fact that certain members of the Board of Directors were also members of management who were involved in the
negotiations of the proposals with the two potential bidders and the fact that it was reasonably likely that management members would have an
interest in any transaction that was ultimately approved by the Board of Directors, the Board formed a special committee comprised of Samuel
Furrow, Joanne Calabrese, Kelly Hoffman and Kent Savage to consider, negotiate and recommend a transaction for approval by the Board of
Directors. None of the members of the Special Committee were also members of management nor had any other conflicting interests with
respect to the transactions being proposed by TCP and Party A.

At a meeting of the Special Committee on April 16, 2015, the Special Committee discussed the TCP/RG proposal and the IP Sale Proposal.
The Special Committee liked the TCP/RG proposal because it provided a comprehensive resolution to the debt, management and operational
issues that the Company was facing. After the transaction, the Company would be significantly de-levered and would therefore have more
flexibility to expand the existing business. The existing stockholders would also participate in the growth of the Company in the future by
retaining equity in the combined company. The Company would also have a new CEO who had successfully run another public premium denim
company. However, the transaction would require stockholder approval and take several months to complete. There was also significant dilution
to the existing stockholders. TCP/RG had indicated that they were willing to consider reducing the amount of the dilution to the stockholders
and to work toward a solution regarding the repayment of the Convertible Notes. The IP Sale Proposal would provide enough proceeds to pay
Garrison and the default interest payments on the Convertible Notes and the Dahan Note and could likely be completed more quickly than the
Merger. The current stockholders would maintain 100% ownership of the Company. However, since there were not enough funds to repay CIT,
CIT's consent would be needed for the transaction and the Company was not sure that it could be obtained on the terms requested by Party A.
There were also concerns regarding whether the Company would be able to comply with the covenants in the loan agreement Party A was
proposing, the fact that the Company could potentially lose its license (and ownership of its intellectual property) in the event of a default under
the loan agreement or license agreement and the fact that the Company would remain significantly leveraged. Further, the Company would still
need to resolve its management and operational issues. These issues would significantly impact the Company's ability to meet the covenants,
especially during the first year, thereby substantially increasing the risk of default and ultimately bankruptcy. Given these and other
considerations, the Board determined that it wanted to further explore a transaction with TCP/RG and the discussions with Party A were
suspended.
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Later on April 16, 2015, TCP submitted a non-binding letter of intent to the Board that outlined a proposal for a merger/recapitalization
transaction with the Company and provided for a period of mutual exclusivity for 45 days to allow TCP and the Company to finalize their due
diligence and negotiate a definitive agreement. The non-binding letter of intent also provided for expense reimbursement for TCP and the
Company if the other party breached the exclusivity provisions. Representatives of TCP and the Company negotiated the terms of the
non-binding letter of intent for several days before executing the non-binding letter of intent on April 27, 2015. This final non-binding letter of
intent contained the same terms previously described except that the RG equity holders would receive 50% cash and 50% stock for
consideration, with the option to take a seller note in lieu of the cash, the Company stockholders would retain no less than 15% of the
outstanding stock of the Company, the transaction would be structured in a manner that was intended to avoid a change of control under certain
of the Company's debt obligations and TCP would purchase up to $50 million of Series A Convertible Preferred Stock. The final non-binding
letter of intent also provided that the agreed upon enterprise valuations of RG and the Company would be $183.6 million and $149.2 million,
respectively. The lenders were updated on the execution of the non-binding letter of intent and urged the Company to make sure that transaction
was completed as soon as possible, although they understood the need for stockholder approval.

During May 2015, the Company, TCP and RG conducted their respective due diligence examinations, including on site meetings at the
Company with participants from all parties. On May 15, 2015, Akin Gump and Skadden Arps Slate Meagher & Flom LLP, legal counsel to TCP
("Skadden"), had a conversation regarding a change to the structure of the proposed transaction. It was proposed that the Joe's Business be sold
for $60 million in two separate transactions to two separate buyers, including a sale of the IP associated with the Joe's Business to a public
company in which TCP had an interest. The closing of these transactions, which we refer to as the Asset Sale, would occur simultaneously with
the Merger. As a result of the Asset Sale and the proposed $50 million investment by an affiliate of TCP in the Company's preferred stock, TCP
would need to arrange less debt financing to fund the Merger and the Company would not be as highly levered after the Merger. The parties
discussed a proposed structure and certain tax implications of such a transaction. In addition, TCP negotiated with the holders of a majority of
the Convertible Notes to obtain agreement on their participation in the Merger transaction.

On May 27, 2015, TCP provided an updated non-binding proposal to the Board that contemplated, in addition to the Merger, the
simultaneous sale of the Joe's Business to the IP Assets Purchaser and the Operating Assets Purchaser and the exchange of the outstanding
principal amount of the Convertible Notes, together with accrued and unpaid interest on such notes, for 50% cash and 50% in shares of our
common stock.

On May 28, 2015, the Special Committee met to discuss this proposal with its advisors. The Special Committee was open to the idea of
selling the Joe's Business and moving forward with a company that consisted of the Hudson Business and RG. However, the Special Committee
had questions over the purchase price for the Joe's Business and had concerns over whether adding additional parties to the transaction would
slow down the transaction and/or increase the likelihood that the transaction would not close. While not providing a formal opinion, Carl Marks
indicated that the proposed price for the Joe's Business was consistent with the valuation implied from the other offers received by the Company
as part of the strategic transaction process. Also, the Special Committee did not want the Company to be exposed to the additional risk that the
entire transaction would not close if the Asset Sale did not close. The Special Committee was also concerned about the reaction of the
Company's lenders to this change in the transaction. To mitigate some of these concerns, prior to or concurrently with executing any definitive
agreement, the Special Committee wanted to see executed commitment letters from the lenders for the financing necessary to close all of the
transactions. Management, Akin Gump and Carl Marks worked to address these concerns in their discussions with Skadden and TCP.
Specifically, Carl
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Marks had discussions with TCP about the Special Committee's concerns regarding the execution risk in this transaction and, among other
things, TCP indicated that it would be receiving executed commitment letters for the financing of the Merger concurrently with the execution of
the Merger Agreement and expressed its confidence that the Asset Purchasers would be able to consummate the Asset Sale.

On June 3, 2015, Akin Gump provided a draft of the Merger Agreement to Skadden and TCP, and the draft included a provision that RG
would be obligated to close whether or not the financing for the Merger or Asset Sale closed. The parties also continued their due diligence. On
June 4, 2015, the Special Committee met to discuss an unsolicited indication of interest from another party and its obligations under the
exclusivity provision of the letter of intent. The indication of interest contained only high level terms and provided for the purchase of 51% of
the outstanding stock of the Company for $0.50 per share. The indication of interest included a statement that the potential buyer was prepared
to "settle" with all of the Company's current creditors, but no further information was provided in the indication of interest. This party had not
conducted any due diligence. Given the Company's need to close a transaction soon to pay off its lenders, the lack of clarity on the transaction
structure and whether or not it was a viable option as well as the Company's exclusivity obligations under the letter of intent with TCP, the
Special Committee determined that it would continue to finalize the agreements with TCP/RG. On June 5, 2015, as required by the letter of
intent with TCP, the Company notified this party of its obligations under the exclusivity provision. The Company also provided notice to TCP
that an indication of interest had been received and that the other party had been notified of the Company's obligations under the exclusivity
arrangement.

On June 11, 2015, the parties extended the exclusivity period until June 30, 2015, to give the parties additional time to negotiate the terms
of the Merger Agreement and the asset sale agreements for the Joe's Business. Also during this period, TCP was negotiating with various lenders
for a commitment letter to finance the Merger, which, as stated above, was a requirement of the Special Committee to recommend approval to
the full Board of the Merger and related Merger Transactions. Due to the multiple responsibilities of Carl Marks in connection with the
transactions, including negotiating with the Company's lenders, serving as a restructuring advisor to the Company and managing the strategic
transaction process, on June 19, 2015, the Company determined to engage Cronkite & Kissell to provide a fairness opinion to the Board on the
transactions instead of Carl Marks. On June 20, 2015, the Company provided a draft of the disclosure schedules to TCP/RG as well as a draft of
the Rollover Agreement with the convertible noteholders. On June 23, 2015, Skadden provided comments on the Merger Agreement to the
Company. Among other things, Skadden's draft provided that the consummation of the financing and the Asset Sale were conditions to
TCP/RG's obligations to close. However, to mitigate this issue, (i) the draft included a reverse termination fee and provided that financing
commitments would be delivered by TCP/RG concurrently with the execution of the Merger Agreement and (ii) TCP orally reiterated its
confidence in the Asset Purchasers' ability to consummate the Asset Sale. On June 29, 2015, Skadden provided comments on the Rollover
Agreement with the convertible noteholders and initial drafts of the Registration Rights Agreement and the certificate of designations containing
the proposed terms of the Series A Convertible Preferred Stock.

During the week of June 22, 2015, as a result of a need to amend the Company's credit agreements to provide for continued availability
under the revolving credit facility and in order to give the Company more time to negotiate definitive agreements with TCP and the Asset
Purchasers, the Company began negotiating a forbearance agreement with Garrison and CIT. Without the amendments, the Company would not
have had availability under the revolving credit facility for its day to day working capital needs. The Company also wanted a formal forbearance
from its lenders to allow it complete the Merger and related Merger Transactions. As part of the forbearance agreement, the Company agreed to
a schedule to finalize and close a transaction that would cause Garrison and CIT
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to be paid in full. The first milestone in the schedule was the execution of a definitive transaction agreement by July 15, 2015. Also, the
transaction needed to close by October 15, 2015, which period could be extended until November 15, 2015 if the Company was only waiting on
stockholder approval to close the transaction. While the Company tried to obtain a more flexible and longer transaction schedule, the lenders
insisted upon this schedule. The Forbearance Agreement with both lenders was executed on June 26, 2015.

During the remainder of June 2015, there were numerous discussions between Skadden and Akin Gump and Carl Marks and TCP regarding
various aspects of the proposed Merger and related Merger Transactions, including conditionality of the transactions and when TCP would
receive a commitment letter from its lenders. William Sweedler and Samuel Furrow spoke on the phone about these issues. TCP's lenders were
not completing their due diligence as quickly as TCP had hoped. Additionally, the Hudson Business had experienced a decline in revenue that
was also making the financing process more challenging. As a result, TCP was negotiating with the convertible noteholders to pay less cash to
the convertible noteholders and more stock consideration and the parties were also negotiating to increase the purchase price for the Joe's
Business. If these negotiations were successful, the amount of debt financing that would be necessary to consummate the transactions would be
reduced, which the parties believed would increase the likelihood that TCP's lenders would execute a firm commitment letter and the combined
company would have significantly less leverage going forward. TCP continued to take the position that (i) the consummation of the financing
and the Asset Sale remain conditions to the Merger and (ii) the Company would need to rely on the fully committed financing commitment from
TCP's lenders, along with TCP's obligation to pay a reverse termination fee, for comfort on the closing of the Merger.

On June 30, 2015, the Special Committee met to discuss the progress on the transaction and definitive documents, including the issue
regarding the conditionality of the transactions. While the Special Committee remained concerned about the increased execution risk in the
transaction, it still believed that the TCP/RG transaction preserved the most value for existing stockholders and could be completed on the
timeline agreed to with the lenders. Further, based upon conversations with Carl Marks and the lenders regarding the topic, the Special
Committee did not believe that the lenders would be willing to extend the forbearance milestones to allow the Company to pursue a different
transaction. But given the July 15, 2015 deadline to sign a definitive agreement, the Special Committee was anxious as to whether the deadline
would be met since a draft of the asset purchase agreement had not yet been delivered. The Special Committee requested to see a draft of the
asset purchase agreement before it executed another exclusivity extension. Later that evening, the Company received a draft of the Asset
Purchase Agreement with the IP Assets Purchaser and also executed a second extension to the exclusivity period until July 13, 2015.

On July 1, 2015, Akin Gump sent revised drafts of the Merger Agreement and Rollover Agreement to Skadden and TCP. TCP continued to
negotiate with the Company and the convertible noteholders. On July 9, 2015, Skadden sent an initial draft of the preferred stock purchase
agreement and limited guaranty agreement to Akin Gump. On July 10, 2015, Skadden sent a revised draft of the Merger Agreement to Akin
Gump. On July 13, 2015, the date that the exclusivity expired, the Special Committee met to review and discuss the various agreements
currently being negotiated by the parties in connection with the Merger and related Merger Transactions, the status of the financing commitment
letter being arranged by TCP and the sale of the Joe's Business to the IP Assets Purchaser and the Operating Assets Purchaser. It was discussed
that the parties were fairly close on the Merger Agreement. Further, as a result of the negotiations among TCP and the Asset Purchasers, the
purchase price for the Joe's Business had been increased to $80 million. However, the Company was just starting negotiations with the IP Assets
Purchaser on definitive agreements and it had not yet received a draft of the purchase agreement from the Operating Assets Purchaser. Also,
TCP had not yet received a financing commitment letter from its lenders. It was clear that the Company would not
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meet the July 15 deadline in the Forbearance Agreement to execute a definitive agreement. The Special Committee was concerned about the
Company's lenders' reaction to missing the deadline and had concerns as to whether TCP/RG would be able to complete the transaction at all.
Akin Gump advised the Special Committee regarding the bankruptcy process and what may happen if Garrison and CIT terminated the
Forbearance Agreement and decided to seize the Company's assets. TCP and each of the Asset Purchasers orally reiterated to the Company their
confidence in consummating the Merger and the related Merger Transactions, including the Asset Sale.

Given the increase in the purchase price for the Joe's Business, the Special Committee and Akin Gump discussed the idea of bifurcating the
closing of the transactions and closing the Asset Sale first and completing the Merger thereafter. It was the Company's belief that the Asset Sale
could be closed very quickly and this would provide the Company with enough proceeds to pay Garrison in full and make a partial payment to
CIT which would relieve the time pressure on the Merger. Closing the Asset Sale first also reduced the execution risk on the Merger since a
significant condition to closing would have already been accomplished. Additionally, the Asset Purchasers were eager to close the Asset Sale as
well and were in favor of closing as soon as possible. Akin Gump and Skadden and Carl Marks and TCP discussed this idea as a way to try to
satisfy the lenders so that they would not terminate the Forbearance Agreement.

As of July 15, 2015, TCP's lenders had not yet completed their due diligence and needed additional time to finalize a commitment letter to
finance the Merger. At this time, the parties began to focus on negotiating and finalizing the asset purchase agreements with the IP Assets
Purchaser and the Operating Assets Purchaser. The Company also informed Garrison and CIT of the intent to bifurcate the closing of the
transactions which would allow the Company to close a transaction and repay Garrison sooner and to make a substantial payment to CIT with
full repayment of indebtedness to CIT to occur upon closing of the Merger. The lenders were pleased to hear about the bifurcated closing but
still wanted to see executed definitive agreements for the Merger and the Asset Sale as soon as possible, and indicated that they would not be
willing to wait much longer for the Company to enter into one or more transactions that would repay them in full before exercising their
remedies. Throughout July and August, the Special Committee continued to meet on a regular basis to receive updates about the status of the
negotiations, the status of the debt financing commitment letter being arranged by TCP, the status of discussions with the Company's lenders and
other financial and operational matters.

On July 23, 2015, the Company received a notice of default and reservation of rights letter from Garrison notifying it that the Forbearance
Agreement had been terminated due to the Company's failure to sign a definitive agreement by July 15, 2015 for a transaction that would repay
Garrison in full. On July 24, 2015, the Company received a similar notice of default and reservations of rights letter from CIT terminating the
forbearance agreement with CIT. The Company continued to meet with each of CIT and Garrison on a weekly basis to update them on the
process of the negotiations for the Merger and the Asset Sale in an effort to prevent any further exercise of remedies by CIT or Garrison. At each
meeting, Garrison and CIT indicated that if a definitive agreement was not executed soon, they would be forced to further exercise their
remedies and begin discussions with the Company on an orderly bankruptcy process. The Company continually reiterated that the parties were
close on documents but there were a few outstanding issues that needed to be resolved and requested more time to complete negotiations and
execute definitive agreements.

The parties continued to negotiate the terms of the Merger Agreement, the Asset Purchase Agreements and other transaction documents
during the weeks of August 17 and August 24, 2015. The Special Committee met to approve and recommend the Asset Sale, the Merger and the
other Merger Transactions on August 24, 2015. There remained a few open issues between the parties on the Asset Purchase Agreements. The
Special Committee gave management, Akin Gump and Carl Marks direction on how to resolve those issues. After the Special Committee
meeting, the parties negotiated
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the remaining open issues and reached agreement on definitive documents that management, Akin Gump and Carl Marks believed would have
the support of the Special Committee and the Board. In addition to the Merger Agreement, Asset Purchase Agreement and related ancillary
documents, the parties negotiated a voting agreement with Joseph M. Dahan, who owns approximately 17% of the outstanding common stock,
pursuant to which, Mr. Dahan agreed to vote in favor of all items necessary to facilitate the Merger.

At a meeting held on August 30, 2015, the Board of Directors met to review and discuss the Merger Agreement, the Asset Purchase
Agreements and related documents as negotiated by the parties and to receive the recommendation of the Special Committee. At this meeting,
Cronkite & Kissell made a presentation to the Board of Directors concerning its analysis of the transactions and delivered to the Board of
Directors its oral opinion, which was later confirmed by delivery of a written opinion dated August 30, 2015, to the effect that, as of that date
and based on and subject to various assumptions and other matters considered and limitations described in its opinion, the Merger and related
Merger Transactions were fair, from a financial point of view, to the Company and its stockholders. Representatives from Akin Gump also
reviewed the terms of the Merger Agreement, the Asset Purchase Agreements, the Stock Purchase Agreement, the terms of the Series A
Convertible Preferred Stock, the Rollover Agreement and related ancillary agreements with the Board of Directors in detail. Management and
Carl Marks also reviewed for the Board of Directors the due diligence process engaged in by the outside advisors to the Company with respect to
RG and the other strategic alternatives considered. At the conclusion of these presentations and the ensuing discussion by the Board of Directors,
the Board of Directors determined the Merger and related Merger Transactions were fair to, and in the best interest of, the Company and its
stockholders and approved the Merger Agreement, the Asset Purchase Agreements, the Stock Purchase Agreement, the Rollover Agreement and
all ancillary transaction documents, with one abstention by Mr. Dahan, and authorized and directed the officers of the Company to execute such
agreements and all related documents on behalf of the Company. After the meeting, the Company then waited for additional corporate approvals
to be obtained by all other parties prior to executing the transaction documents. The Merger Agreement, the Asset Purchase Agreements, Stock
Purchase Agreement, the Rollover Agreement and related ancillary transaction documents were executed by the parties on September 8, 2015.
The Asset Sale closed on September 11, 2015, amounts outstanding under the Term Loan Credit Agreement were repaid in full and the
Revolving Credit Agreement was amended and restated pursuant to the Amended and Restated Revolving Credit Agreement.

Reasons for the Merger and Recommendation of the Company's Board of Directors

The Board established a special committee, consisting of directors who are not employees of the Company and who do not have conflicting
interests with respect to the transactions being considered (the "Special Committee"), to, among other things, review and evaluate, and to
negotiate the terms of, the Merger and related Merger Transactions. The Special Committee, acting with the advice of legal and financial
advisors, evaluated and negotiated the Merger Agreement, the Asset Purchase Agreements, the Stock Purchase Agreement, the Rollover
Agreement and related ancillary transaction documents. The Special Committee unanimously resolved to recommend to the Board of Directors
that the Board approve the Merger Agreement and the Merger and related Merger Transactions.

In reaching its decision, in the case of the Special Committee, to recommend the approval of or, in the case of the Board of Directors, to
approve, the Merger Agreement and recommend approval of the issuance of shares of Company common stock to RG equity holders pursuant to
the Merger, to the Series A Purchaser in connection with the Stock Purchase Agreement and to the convertible noteholders in connection with
the Rollover Agreement, the Special Committee and the Board of
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Directors each considered the potential benefits and potentially positive factors of the proposed transactions, including:

The fact that we were in default under our Term Loan Credit Agreement and Revolving Credit Agreement and our lenders
were not willing to amend convenants or provide long-term relief and, as such, maintaining the status quo was not an option

and a strategic alternative needed to be pursued;

The belief based on due diligence and discussions with Akin Gump, Carl Marks and management, that the Merger and
related Merger Transactions represented the strategic option most likely to preserve stockholder value after consideration of
the risks associated with the other strategic alternatives available to the Company. In particular, the Board of Directors and
management considered the possibility of refinancing its indebtedness, ceasing operations, selling off its assets and
liquidating, filing for bankruptcy, and the possibility of finding a different merger partner. The Board of Directors and
management believed the Merger with RG and the related Merger Transactions (including the Asset Sale) presented the

most viable option for its stockholders;

The fact that the financing proceeds to be received upon the closing of the Merger, together with the proceeds from the Asset
Sale, permitted the Company to repay Garrison and CIT in full, which was a requirement of the lenders to avoid further

exercise of remedies and a potential bankruptcy proceeding;

The likelihood of bankruptcy if a transaction with TCP were to be abandoned;

The belief that the Merger and the Merger Transactions were the only strategic option that would resolve all of the
Company's operational, management and financial issues;

The belief that the Asset Sale and the Rollover Agreement with the convertible noteholders (which are conditions to the
consummation of the Merger) allowed for repayment of the term loan in full and repayment of a significant portion of the
Convertible Notes using stock of the combined company, each of which increased the certainty of closing the Merger given

the lower financing requirement.

The belief that the Merger and the Merger Transactions represented the best strategic alternative to resolve the Company's
going concern issues.

The belief that the lower leverage of the Company after the Merger would stabilize the Company's financial condition and
provide a platform for growth.

The fact that the combined company would have Michael Buckley, a seasoned CEO with public company and premium
denim experience, to lead it;

The opinion of Cronkite & Kissell, dated August 30, 2015, to the Board of Directors as to the fairness, as of the date of the
opinion, to the stockholders of the Company of the Merger and related Merger Transactions from a financial point of view,

as more fully described below in the section entitled "Opinion of the Company's Financial Advisor."

The fact that the approval of the issuance of the common stock portion of the Merger Consideration, the preferred stock to be
issued to the Series A Purchaser and the issuance of common stock to the convertible noteholders would be subject to

approval by the Company's stockholders.
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rapid rate than the Company's results of operations are likely to grow on an independent basis;
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The terms and conditions of the Merger Agreement, including the following:

while the Merger Agreement contains a covenant prohibiting the Company from soliciting third party acquisition
proposals, it permits the Board to change or withdraw its recommendation in favor of the Merger Agreement in
connection with a superior proposal or certain other intervening events, or to discuss, negotiate and enter into an
agreement with a third party providing for a superior proposal, in each case if the Board determines in good faith,
after consultation with its legal advisors, that the failure to do so would be reasonably likely to be inconsistent with
the Board's fiduciary duties under applicable law, subject to the payment by the Company of a termination fee in

certain circumstances;

the Board of Director's determination, based on discussions with its financial advisor and outside legal counsel,
that the payment by the Company in certain circumstances of a $5.25 million termination fee (or the obligation to
reimburse RG's expenses in certain circumstances, up to a cap of $3 million, which is credited against the
termination fee if the termination fee is later payable), is reasonable and customary in size in transactions similar

to the Merger;

the $7.5 million reverse termination fee payable to the Company (and the obligation to reimburse the Company's
expenses in certain circumstances, up to a cap of $3 million, which is credited against the reverse termination fee if
the reverse termination fee is later payable) in the event that all closing conditions have been met but the lenders
fail to fund the debt financing described in the commitment letter delivered to the Company and such failure was

not caused by a breach of the Company's financing cooperation covenants;

the no-solicitation provisions governing RG's ability to engage in negotiations with, provide any confidential
information or data to, and otherwise have discussions with, any person relating to an acquisition proposal;

the belief that the terms of the Merger Agreement, including the parties' representations, warranties and covenants,
and the conditions to their respective obligations, are reasonable under the circumstances;

the fact that a stockholder of the Company holding approximately 17% of the outstanding shares of Company common
stock, as of the date of the Merger Agreement, entered into a voting and lock-up agreement with the Company to vote in

favor of the transactions contemplated by the Merger Agreement;

The likelihood, in the judgment of the Board of Directors, that the conditions to be satisfied prior to consummation of the
Merger will be satisfied or waived; and

In the case of the Board of Directors, the recommendation of the Special Committee, which was comprised solely of
non-management members of the Board of Directors.

The actual benefits to be derived from the Merger, costs of integration and ability of the combined company to achieve expected business
synergies and growth could differ materially from the estimates and expectations discussed above. Accordingly, the potential benefits described
above, or the potential benefits described elsewhere in this joint proxy and consent solicitation statement/prospectus, may not be realized. The
Special Committee and the Board of Directors also considered potential risks and potentially negative factors concerning the Merger in
connection with their respective deliberations of the proposed transaction, including:

The dilution experienced by the Company stockholders as a result of the issuance of the common stock portion of the
Merger Consideration, the issuance of the Series A Convertible Preferred Stock and the issuance of common stock and
Modified Convertible Notes pursuant to the Rollover Agreement;
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The possibility that the Merger may not be completed or that completion may be unduly delayed, for reasons including the
failure of the Company's stockholders to approve the issuance of shares of Company common stock in connection with the

Merger, failure of the debt financing for the Merger or for other reasons beyond the control of the Company.

The challenges inherent in combining the businesses, operations and workforces of two companies, including the potential
for (i) unforeseen difficulties in integrating operations and systems, (ii) the possible distraction of management attention for

an extended period of time and (iii) difficulties in retaining and assimilating employees.

The potential risk of diverting management focus and resources from operational matters and other strategic opportunities
while working to implement the Merger.

The costs of bringing RG's corporate governance and financial reporting procedures and accounting controls up to U.S.
public company standards and the risks of failing to do so in a timely manner;

The substantial costs to be incurred in connection with the transaction, including the costs of integrating the businesses of the
Company and RG and the transaction expenses arising from the Merger and the related Merger Transactions.

The potential effect of the Merger on the Company's business and relationships with employees, customers, suppliers,
distributors, regulators and the communities in which it operates.

The risk that the termination fee of $5.25 million to be paid to RG if the Merger Agreement is terminated under
circumstances specified in the Merger Agreement may discourage other parties that may otherwise have an interest in a

business combination with the Company;

The fact that the $7.5 million reverse termination fee payable to the Company in the event that all closing conditions have
been met but the lenders fail to fund the debt financing for the Merger is the sole remedy for a failure to close due to the

failure to obtain financing;

The terms of the Merger Agreement that place limitations on the ability of the Company to solicit, initiate, knowingly
encourage or facilitate any inquiry, discussion, offer or request that would reasonably be expected to result in proposals for
alternative business combination transactions and to furnish non-public information to, or engage in discussions or

negotiations with, a third party interested in pursuing an alternative business combination transaction;

The risk that the Company's stockholders may vote against approval of the issuance of stock in connection with the Merger
and the related Merger Transactions; and

The other risks described in the section entitled "Risk Factors Risks Related to the Merger."

The Special Committee and the Board of Directors each concluded that the uncertainties, risks and potentially negative factors relevant to
the Merger and the related Merger Transactions were outweighed by the potential benefits that they expected the Company's stockholders would
achieve as a result of the combination.

This discussion of the information and factors considered by the Special Committee and the Board of Directors includes the principal
positive and negative factors considered by both the Special Committee and the Board of Directors, but is not intended to be exhaustive and may
not include all of the factors considered.
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Special Committee and the Board of Directors did not find it useful to and did not attempt to quantify, rank or otherwise assign relative weights
to these factors. Further, the Special Committee and the Board of Directors did not place particular reliance or weight
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on any particular factor. Rather, the Special Committee and the Board of Directors each viewed its position and recommendation as being based
on the totality of the information presented to it and the factors it considered.

In addition, individual members of the Special Committee and the Board of Directors may have given differing weights to different factors.
It should be noted that this explanation of the reasoning of the Special Committee and the Board of Directors and certain information presented
in this section is forward-looking in nature and, therefore, that information should be read in light of the factors discussed in the section entitled
"Cautionary Statement Regarding Forward Looking Information."

Projected Financial Information of the Company and RG

Neither the Company nor RG as a matter of course makes public projections as to its future performance, and the Company and RG each
are, respectively, especially reluctant to disclose forecasts of its future performance for extended periods due to the unpredictability of the
underlying assumptions and estimates. However, management of the Company and RG provided to Cronkite & Kissell for use in connection
with the rendering of its fairness opinion to the Board of Directors and performing its related financial analysis, certain internal non-public
financial forecasts regarding the Company's or RG's, as applicable, anticipated future operations, which we refer to collectively as the
Projections. Each party also provided its Projections to the other party in connection with such other party's due diligence review. None of the
internal financial forecasts were prepared with a view toward public disclosure, nor were they prepared with a view toward compliance with
published guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for preparation and
presentation of financial forecasts.

None of the Company's independent registered public accounting firm, RG's independent accounting firm, or any other independent
accountants, have examined, compiled or otherwise applied procedures to the financial forecasts presented herein and, accordingly, (i) none of
them express an opinion or any other form of assurance on such information or its achievability or assume any responsibility for the prospective
financial information and (ii) each of them disclaims any association with, or responsibility for, the prospective financial information. The
reports of the Company's independent registered public accounting firm and RG's independent accounting firm included in this joint proxy and
consent solicitation statement/prospectus relate to the Company's or RG's, as applicable, historical financial information. None of such reports
extend to the prospective financial information and none should be read to do so. The summary of these internal financial forecasts is being
included in this joint proxy and consent solicitation statement/prospectus for informational purposes because these internal financial forecasts
were considered by the financial advisors for purposes of evaluating the transactions described in this joint proxy and consent solicitation
statement/prospectus.
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The following is a summary of the Projections:

Joe's Business Projections

Year Ending November 30,
2016E 2017E 2018E 2019E 2020E
(in thousands)
Net Revenues $ 113321 $ 116976 $ 120,143 $ 123,387 $ 126,729

Operating Income EBITDA(1) $ 7313 $ 8,647 $ 9,437 $ 10,245 $ 11,090

1
. Represents earnings before interest, taxes, depreciation and amortization
Hudson Business Projections
Year Ending November 30,
2016E 2017E 2018E 2019E 2020E
(in thousands)
Net Revenues $ 79,889 § 83518 § 86,021 $ 88296 $ 90,673

Operating Income EBITDA(1) $ 10,886 $ 13,704 $ 14952 $ 16,140 $ 17,393

M
Represents earnings before interest, taxes, depreciation and amortization
RG Projections
Year Ending
December 31,
2015E
(in thousands)
Net Revenues $ 81,610
Operating Income Adjusted EBITDA(1) $ 15,506
)]

Represents earnings before interest, taxes, depreciation and amortization, as adjusted in a manner consistent with the EBITDA
adjustments described in the section herein titled "Management's Discussion and Analysis of Financial Condition and Results of
Operations of the Business of Robert Graham."

While management of the Company and RG believed the assumptions used in developing the applicable internal financial forecasts to be
reasonable in light of the circumstances at the time they were made, the Projections necessarily were based on numerous variables and
assumptions that are inherently uncertain and many of which are beyond the control of the Company's management or RG's management, as
applicable. These variables and assumptions may therefore not prove to be accurate, or other factors could affect the Company's or RG's, as
applicable, actual financial condition or results of operations. Because the Projections cover multiple years, by their nature, they become subject
to greater uncertainty with each successive year. The assumptions in early periods have a compounding effect on the projections shown for the
later periods. Thus, any failure of an assumption to be reflective of actual results in an early period would have a greater effect on the projected
results failing to be reflective of actual events in later periods. The assumptions upon which the Projections were based necessarily involve
judgments with respect to, among other things, future economic, competitive and financial market conditions, all of which are difficult or
impossible to predict accurately and many of which are beyond the Company's or RG's control, as applicable. The Projections also reflect
assumptions as to certain business decisions that are subject to change. Important factors that may affect actual results and result in the
Projections not being achieved include, but are not limited to, risks and uncertainties relating to the business of the Company or RG, as
applicable (including the Company's or RG's, as applicable, ability to achieve strategic goals, objectives and targets over applicable periods,
including before the closing of the Merger), industry performance, the regulatory environment, general business and economic conditions and
other factors described herein in the sections titled "Risk Factors" and "Cautionary Statement Regarding Forward-Looking Statements," and
other risks and uncertainties described in the Company's annual report on Form 10-K for the year
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ended November 30, 2014, subsequent quarterly reports on Form 10-Q, and current reports on Form 8-K.

Accordingly, there can be no assurance that the Projections will be realized, and actual results may vary materially from those shown. The
inclusion of the Projections in this joint proxy and consent solicitation statement/prospectus should not be regarded as an indication that the
Company, RG or any of their respective affiliates, advisors or representatives considered or consider the Projections to be predictive of actual
future events, and the Projections should not be relied upon as such. None of the Company, RG or any of their respective affiliates, advisors,
officers, directors or representatives can give any assurance that actual results will not differ from the Projections, and none of them undertakes
any obligation to update or otherwise revise or reconcile the Projections to reflect circumstances existing after the date the Projections were
generated or to reflect the occurrence of future events even in the event that any or all of the assumptions underlying the Projections are shown
to be in error. Neither the Company nor RG intends to make publicly available any update or other revision to the Projections, except as
otherwise required by law. None of the Company, RG, or any of their respective affiliates, advisors, officers, directors or representatives has
made or makes any representation to any stockholder or other person regarding the ultimate performance of the Company, RG or, if the Merger
is consummated, the combined company, compared to the information contained in the Projections or that the Projections will be achieved by
the Company, RG or, if the Merger is consummated, the combined company. Neither the Company nor RG has made any representation to the
other in the Merger Agreement or otherwise, concerning the Projections.

In light of the foregoing factors and the uncertainties inherent in the Projections, the Company's stockholders and RG's equity holders are
cautioned not to place undue reliance on the Projections.

The Projections set forth above do not give effect to the Merger and the Merger Transactions and also do not take into account the effect of
any failure of the Merger and the Merger Transactions to be consummated.

Opinion of the Company's Financial Advisor

We retained Cronkite & Kissell, a valuation advisory firm, to render an opinion as to the fairness of the Merger and related Merger
Transactions, from a financial point of view, to our stockholders. Cronkite & Kissell was not requested to, and did not, solicit third-party
indications of interest to merge with or acquire us. Furthermore, Cronkite & Kissell did not negotiate the Merger and the Merger Transactions or
advise us with respect to alternatives to it. On August 30, 2015, at a meeting of our Board of Directors held to evaluate the Merger and related
Merger Transactions, Cronkite & Kissell rendered to our Board of Directors an oral opinion, which it subsequently confirmed in writing, that, as
of that date and based upon and subject to the assumptions and other matters described in the written opinion, the Merger and related Merger
Transactions are fair from a financial point of view to our stockholders.

The complete text of Cronkite & Kissell's opinion, which sets forth the assumptions made, procedures followed, matters considered
and qualifications and limitations on the scope of the review undertaken by Cronkite & Kissell, is attached to this joint proxy and
consent solicitation statement/prospectus as Appendix C and is incorporated by reference in this joint proxy and consent solicitation
statement/prospectus. Cronkite & Kissell provided its opinion for the information and assistance of our Board of Directors in
connection with and for the purpose of the Board of Directors' evaluation of the Merger and the Merger Transactions. Cronkite &
Kissell's opinion relates only to the fairness, from a financial point of view, to the stockholders of the Company. Cronkite & Kissell's
opinion does not address any other aspect of the Merger and the Merger Transactions and does not constitute a recommendation to any
stockholder as to how that stockholder should vote or act on any matter relating to the Merger and the Merger Transactions.
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Cronkite & Kissell was not requested to, and it did not, recommend the specific consideration payable in the Merger or the Merger
Transactions or that any given consideration constituted the only appropriate consideration in the Merger or the Merger Transactions. The type
and amount of consideration payable in the Merger and the Merger Transactions were determined through negotiations between the Company,
TCP and RG, and the decision to enter into the Merger and the Merger Transactions was solely that of our Board of Directors. Cronkite &
Kissell's opinion and financial analyses were only one of many factors considered by our Board of Directors in its evaluation of the Merger and
the Merger Transactions and should not be viewed as determinative of the views of our Board of Directors or management with respect to the
Merger or the Merger Transactions or the consideration payable in the Merger or the Merger Transactions. Cronkite & Kissell's opinion as
expressed in its opinion letter reflected and gave effect to Cronkite & Kissell's general familiarity with the Company as well as information
which it received during the course of its engagement, including information provided by the Company's management in the course of
discussions relating to the Merger and the Merger Transactions as more fully described below. In arriving at its opinion, Cronkite & Kissell
neither conducted a physical inspection of the properties or facilities of the Company, RG or any other entity, nor made or obtained any
evaluations or appraisals of the assets or liabilities (contingent, off-balance sheet or otherwise) of the Company, RG or any other entity or
conducted any analysis concerning the solvency or fair value of the Company, RG or any other entity.

In connection with its opinion, Cronkite & Kissell has made such reviews, analyses and inquiries as they have deemed necessary and
appropriate under the circumstances. Among other things, Cronkite & Kissell has:

Read the August 29, 2015 draft Merger Agreement;

Read the August 29, 2015 draft IP Asset Purchase Agreement;

Read the August 29, 2015 draft Operating Asset Purchase Agreement;

Read the August 29, 2015 draft Rollover Agreement;

Read the August 29, 2015 draft Stock Purchase Agreement;

Read documentation provided by the Company summarizing the history of events surrounding discussions and meetings
with other potential transaction candidates;

Read minutes from the meetings of the Company's Board of Directors from May 8, 2014 through August 30, 2015;

Read minutes from the meetings of the Company's Special Committee from April 16, 2015 through August 30, 2015;

Reviewed the Company's income statements for the fiscal years ended November 30, 2011, 2012 and 2014, and for the
twelve months ended September 30, 2013 and June 30, 2015; and balance sheets of the Company as of September 30, 2013,

November 30, 2014 and June 30, 2015;

Reviewed RG's internally prepared financial statements for the fiscal years ended December 31, 2011 and 2012, RG's
audited financial statements for the fiscal years ended December 31, 2013 and 2014, and RG's internally prepared income
statement data for the twelve month period ended May 31, 2015 and RG's internally prepared balance sheet as of May 31,

2015;

Read the draft Financial Due Diligence Report dated June 26, 2015 prepared by Cohn Reznick on behalf of the Company
with respect to RG;
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Reviewed RG's internally prepared budget for the fiscal year ended December 31, 2015 that formed the basis for the
estimated five year forecast that was used for purposes of the discounted cash flow analysis;

Discussed with certain members of senior management of the Company the operations, historical financial results, current
financial condition and future prospects for the Company;

Applied the discounted cash flow method under the income approach to develop estimates of value for the Joe's, Hudson and
RG businesses;

Researched and analyzed the stock market performance of guideline (similar) public companies;

Applied the guideline public companies method under the market approach to develop estimates of value for the Joe's,
Hudson and RG businesses;

Applied the back-solve method under the market approach to develop an estimated range of value for the common equity of
the combined company based on the proposed issuance price of the Series A Convertible Preferred Stock in connection with

the Merger and the Merger Transactions;

Conducted such other studies, analyses and inquiries as we have deemed appropriate given the nature of this engagement.

In connection with its review and in arriving at its opinion, Cronkite & Kissell has relied upon and assumed, with the Company's consent
and without independent verification, that the financial information provided to them has been reasonably prepared and reflects the financial
results and condition of the Joe's, Hudson and RG businesses, and that there has been no material change in the assets, financial condition,
business or prospects of these businesses since the date of the most recent financial statements made available to them. With respect to the
Company projections that Cronkite & Kissell was directed by the management of the Company to utilize for purposes of its analyses,

Cronkite & Kissell was advised by such management and Cronkite & Kissell assumed, at the Company's direction, that they were reasonably
prepared on bases reflecting the best currently available estimates and judgments of such management as to the future operating and financial
performance of the Joe's Business and the Hudson Business and the other matters covered thereby. Cronkite & Kissell assumed, with the
Company's consent, that the financial projections and other estimates reflected in the RG 2015 Budget relating to RG prepared by the
management of RG were reasonably prepared on bases reflecting the best currently available estimates and judgments of such management as to
the future operating and financial performance of the RG business and the other matters covered thereby. Cronkite & Kissell further assumed,
with the Company's consent, that the financial results reflected in the Company's projections, the RG 2015 Budget and the other information and
data utilized in its analyses would be realized at the times and in the amounts projected. Cronkite & Kissell assumed no responsibility for and
expressed no view or opinion as to any projections, estimates or other information or data, including the Company projections, the RG 2015
Budget, potential cost savings and other benefits or financial forecasts, or the assumptions on which they were based.

Cronkite & Kissell has not independently verified the accuracy and completeness of the information supplied to them with respect to the
Joe's, Hudson and RG businesses and does not assume any responsibility with respect to it. Further, Cronkite & Kissell's opinion was necessarily
based on economic, monetary, market and other conditions as in effect on, and the information made available to Cronkite & Kissell as of, the
date of its opinion. It should be understood that subsequent developments may affect the conclusion expressed in Cronkite & Kissell's opinion
and that Cronkite & Kissell assumed no responsibility for advising any person of any change in any matter affecting its opinion or for updating
or revising its opinion based on circumstances or events occurring after the date of its opinion. Cronkite & Kissell has also assumed that TCP
and the IP Assets Purchaser have or will obtain all financing required to enable them to consummate the Merger and the Merger
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Transactions and that the Merger and the Merger Transactions will be consummated in accordance with the terms of the Merger Agreement, the
Stock Purchase Agreement, the Rollover Agreement, the IP Asset Purchase Agreement, the Operating Asset Purchase Agreement and the other
ancillary documents to be entered into in connection therewith, without waiver, modification or amendment of any material term, condition or
agreement therein.

In connection with its engagement, Cronkite & Kissell was not requested to, and it did not, undertake a third-party solicitation process on
the Company's behalf with respect to the acquisition of all or a part of the Company. Cronkite & Kissell did not express any opinion as to the
fairness, financial or otherwise, of the amount, nature or any other aspect of any compensation or consideration payable to any officers, directors
or employees of any party to the transaction, or any class of such persons or any other party, relative to the merger consideration or otherwise.

In preparing its opinion, Cronkite & Kissell performed a variety of financial and comparative analyses. The following paragraphs
summarize the material financial analyses performed by Cronkite & Kissell. Some of the summaries of the financial analyses include
information presented in tabular format. The tables are not intended to stand alone, and in order to more fully understand the financial analyses
used by Cronkite & Kissell, the tables must be read together with the full text of each summary. The following quantitative information, to the
extent it is based on market data, is, except as otherwise indicated, based on market data as it existed on or prior to August 30, 2015, and is not
necessarily indicative of current or future market conditions.

General Approach and Consideration

In arriving at its opinion, Cronkite & Kissell considered the value of the Company's common equity prior to the Merger and the Merger
Transactions compared to the indicated value of the Company's stockholders' portion of the post-Merger combined company's equity based on
the Company's stockholders' ownership of the combined company immediately after the consummation of the Merger.

Company Valuation Analyses

Cronkite & Kissell reviewed general background information concerning the Company, including the range of the Company's stock price
over the five months prior to announcement of the Merger and the Merger Transactions. The low and high market closing prices of the
Company's stock were used to develop the indicated range of the Company's market capitalization over the five months prior to the
announcement of the Merger, as indicated below. A five month period was chosen as this was deemed most indicative of the value of the
Company's common equity as of the announcement of the Merger:

Market Capitalization Low High

Common Shares Outstanding 69,833,890 - 69,833,890
Price Per Share $ 011 - $ 0.25
Indicated Range of Market Capitalization $ 7,700,000 - $ 17,500,000

In addition, Cronkite & Kissell undertook an analysis of the Company on a component basis utilizing the discounted cash flow and
guideline public companies methods. Indicated ranges of fair market value for the Company's Hudson and Joe's components were developed,
which were then
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reduced by the Company's outstanding debt to arrive at an indicated range of the fair market value of the equity of the Company as indicated in
the following table:

Valuation of Components Low High

Fair Market Value of Hudson $ 72,000,000 - $ 80,000,000
Fair Market Value of Joe's 47,500,000 - 52,500,000
Indicated Fair Market Value of Total Capital $ 119,500,000 - $ 132,500,000
Less: Outstanding Debt (118,835,000) - (118,835,000)
Indicated Range of the Fair Market Value of the Equity of the Company $ 700,000 - $ 13,700,000

As aresult of these analyses, Cronkite & Kissell concluded that the current value of the Company's common stock is estimated between
$7.5 million and $15.0 million, or $0.11 to $0.21 per share, as shown below:

Current Value of Company's Equity Low High

Indicated Range of Market Capitalization $ 7,700,000 - $ 17,500,000
Indicated Range of Value Valuation of Components $ 700,000 - $ 13,700,000
Current Value of the Company's Common Stock $ 7,500,000 - $ 15,000,000
Per-Share Basis $ 011 - $ 0.21

Post-Merger Combined Company Valuation Analysis
Discounted Cash Flow Method

The discounted cash flow method involves an analysis of future cash flow projections for the subject entity. Cash flows are discounted at a
rate reflective of the perceived risks inherent in the projections. A terminal value (the estimated value of the entity at the end of the discrete
forecast) is calculated by dividing the terminal year net cash flow by an appropriate capitalization rate, which assumes constant growth into
perpetuity.

Cash flows attributable to the Joe's business were forecast by the Company's management through the fiscal year ending November 30,
2020. Cash flows attributable to the RG business were forecast by RG's management through the fiscal year ending December 31, 2015 and then
estimated by Cronkite & Kissell through December 31, 2020 for purposes of conducting its analysis. Cash flows attributable to the Hudson
business were forecast by the Company's management through the fiscal year ending November 30, 2021.

The present value of these cash flows was calculated based on discount rates ranging from 13.0 to 14.5 percent. A discount rate is an
expected total yield (or rate of return) that investors require for a particular class of investment. In our analysis, we developed a weighted
average cost of capital which measures the after-tax costs of debt and equity for each entity weighted by the percentage of debt and equity in
each entity's estimated target capital structure. The weighted average cost of capital was developed using the capital asset pricing model method
and the build-up method.

Indications of value were developed for the Joe's, Hudson and RG businesses, as follows:

Indicated Fair
Discounted Cash Flow Method Market Value
Fair Market Value of Joe's $ 49,500,000
Fair Market Value of RG $ 138,000,000
Fair Market Value of Hudson $ 77,000,000
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Guideline Public Companies Method

Cronkite & Kissell focused on identifying guideline companies that operate in the same (or similar) line of business as the Company and
RG with the same (or similar) operating characteristics. Cronkite & Kissell considered publicly available financial, operating, and stock market
information for the following eight publicly traded companies that Cronkite & Kissell determined, in their professional judgment, met these
criteria:

G-III Apparel Group, Ltd.
Guess? Inc.
Michael Kors Holdings Limited
Oxford Industries Inc.
Perry Ellis International Inc.
PVH Corp.
Ralph Lauren Corporation
V.F. Corporation
Market value of invested capital ("MVIC") multiples of revenue, EBITDA, EBIT, total assets and book equity plus debt were calculated for
the selected guideline companies as of June 30, 2015 and operating data as of the latest twelve month period available for each company.

Multiples were calculated net of cash on the guideline companies' balance sheets and were then adjusted to be comparative to each of the Joe's,
Hudson, and RG businesses as provided below.

The table below provides the minimum, median, mean and maximum adjusted multiples calculated for the guideline companies:

MVIC/ MVIC/ MVIC/ MVIC/ MVIC / Book
Measure Revenue EBITDA EBIT Total Assets Equity + Debt
Minimum 0.50 4.97 5.88 0.77 1.05
Median 1.49 12.87 17.40 2.09 2.82
Mean 1.41 11.10 14.51 2.02 2.66
Maximum 2.55 15.79 21.47 3.23 4.25
Harmonic Mean 1.08 9.19 11.92 1.48 2.01

In Cronkite & Kissell's selection of appropriate multiples for application to the Joe's, Hudson, and RG businesses, they compared the
EBITDA and EBIT margins for the Joe's, Hudson and RG businesses to those of the guideline companies, and selected a multiple based on the
observed range of MVIC / revenue, MVIC / EBITDA, and MVIC / EBIT multiples and consideration of the observed relationship multiples and
profitability, and return on investment ratios of the guideline companies. Factors also considered included size, projected growth and risk of each
guideline company relative to Joe's, Hudson and RG.
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The tables below provide the minimum, median, mean and maximum adjusted multiples calculated for the guideline companies for the
Joe's, Hudson, and RG businesses:

Joe's Business

Measure
Minimum
Median

Mean

Maximum
Harmonic Mean
Hudson Business

Measure
Minimum
Median

Mean
Maximum
Harmonic Mean
RG Business

Measure
Minimum
Median

Mean
Maximum
Harmonic Mean

MVIC/

Revenue
0.36
0.83
0.81
1.27
0.68

MVIC/

Revenue
0.44
0.94
0.92
1.38
0.81

MVIC/

Revenue
0.55
1.33
1.22
1.91
1.02
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MVIC/
EBITDA

3.97
6.64
6.25
8.56
5.87

MVIC/
EBITDA

3.97
8.17
7.39
10.54
6.72

MVIC/
EBITDA

5.36
10.42
9.51
13.17
8.71

MVIC/
EBIT

4.41
7.98
8.31
13.26
7.51

MVIC/
EBIT

441
9.63
9.83
16.32
8.56

MVIC/
EBIT

5.95
12.14
12.62
20.40
11.15

MVIC/
Total Assets
0.48
1.15
1.14
2.06
0.94

MVIC/
Total Assets
0.60
1.38
1.32
2.06
1.10

MVIC/
Total Assets
0.75
1.87
1.72
2.78
1.41

MYVIC / Book

Equity + Debt
0.65
1.47
1.51
247
1.26

MYVIC / Book

Equity + Debt
0.80
1.87
1.75
247
1.48

MYVIC / Book

Equity + Debt
1.00
2.40
227
3.34
1.90

In selecting the multiples for application to the Joe's, Hudson, and RG businesses, Cronkite & Kissell considered the relationships observed

between the guideline companies' multiples and the guideline companies' margins and return on asset ratios. In addition, Cronkite & Kissell

considered the following: (i) total size of each entity based on assets, as compared to the guideline companies; (ii) total size of each entity based
on revenue, as compared to the guideline companies; (iii) profitability of each entity, as measured by EBITDA and EBIT, as compared to the

guideline companies, and (iv) revenue growth of each entity, as compared to the guideline companies.

Application of the selected multiples, which were accorded equal weight, to each entity's financial statistics resulted in indications of
MVIC. Each entity's cash balance was added, resulting in indications of fair market value as follows:

Guideline Public Companies Method

Fair Market Value of Joe's
Fair Market Value of RG
Fair Market Value of Hudson

Indicated Fair
Market Value

$
$
$

50,000,000

135,500,000

74,500,000
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Backsolve Method

Cronkite & Kissell also undertook a backsolve method in developing an indication of value for the post-Merger company's equity. The
backsolve technique can be used in the context of an option pricing model ("OPM") when the subject company has completed a recent preferred
stock financing round where new outside investors have participated. When there is a recent financing round that can be relied on to establish the
value of a preferred security in the capital structure, the OPM can be used to imply (or backsolve) a value for the total equity of the company as
well as the other securities in the capital structure.

A back-solve calculation obviates the need to establish the total equity value of the company based on fundamental analysis, which can be a
subjective exercise. It can also provide an indication of the total equity value of the company that can be used to triangulate value based on
fundamental analyses. Cronkite & Kissell used the price of the proposed post-Merger company's preferred stock to develop an indication of
value for the common stock of the post-Merger company.

Application of the back-solve method yielded the following indicated range of values for the common equity of the combined company:

Back-Solve Method Low High
Indicated Range of Fair Market Value $ 77,000,000 - $ 85,000,000
Post-Merger Indication of Value

The Company's stockholders' portion of the post-Merger combined company's common equity was developed through the application of
income and market approaches to value described above, with indications of value as follows:

Post-Merger Combined Company Low High
Discounted Cash Flow / Guideline Public Company Methods $ 78,000,000 - $ 105,000,000
Backsolve Method $ 77,000,000 - $ 85,000,000
Indicated Range of Post-Merger Common Equity Value $ 77,500,000 - $ 95,000,000
Proposed Company Stockholder's Portion of Common Equity Value 18.1%* - 18.1%*
Indicated Value of Company Stockholder's Portion of Common Equity Value $ 14,100,000 - $ 17,200,000
Per-Share Basis $ 020 - § 0.25

Prior to dilution upon issuance and sale by the Company of $50 million of its Series A Convertible Preferred Stock in connection with
the Merger.

Miscellaneous

The Company selected Cronkite & Kissell to render a fairness opinion in connection with the transaction based on Cronkite & Kissell's
reputation and experience. Cronkite & Kissell is regularly engaged in the valuation of businesses and their securities in connection with mergers
and acquisitions, private placements and related financings, and valuations for corporate and other purposes.
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The Company paid Cronkite & Kissell a fee of $75,000 to render its fairness opinion, which fee is not contingent upon the consummation
of the Merger or any of Cronkite & Kissell's conclusions or recommendations.

Cronkite & Kissell in the past has provided and in the future may provide valuation services to the Company in connection with the
preparation of the Company's annual audited financial statements, for which services Cronkite & Kissell has received and/or may receive
compensation, including during the two-year period prior to the date of its opinion. During such two-year period, Cronkite & Kissell received
aggregate fees of $96,000 from the Company for such services.

Conditions to Completion of the Merger

The completion of the Merger is subject to customary closing conditions, including, among others, (i) approval of the Merger Agreement
by RG's equity holders, (ii) Company stockholder approval of: (x) the issuance of common stock in connection with the Merger Agreement and
the Rollover Agreement, (y) the issuance of common stock upon conversion of the Company's Series A Convertible Preferred Stock pursuant to
the Stock Purchase Agreement, and (z) a charter amendment to effect the Reverse Stock Split, (iii) consummation of the Asset Sale pursuant to
Asset Purchase Agreements (which condition was satisfied on September 11, 2015), (iv) consummation of the transactions contemplated by the
Stock Purchase Agreement, (v) consummation of the transactions contemplated by the Rollover Agreement, (vi) RG must have obtained
financing or the persons who have committed to provide financing must be prepared to provide the financing immediately following the
Effective Time, (vii) the Registration Statement on Form S-4, of which this joint proxy and consent solicitation statement/prospectus is a part,
must have become effective and no stop order suspending the effectiveness of such Registration Statement on Form S-4 shall have been issued
and be in effect and no proceeding for that purpose shall have been initiated by the SEC and not withdrawn, (viii) the common stock to be issued
in the Merger must be authorized for listing on NASDAQ), (ix) all waiting periods applicable to the consummation of the Merger under the HSR
Act and any other applicable antitrust laws shall have expired or be terminated, which such waiting period under the HSR Act terminated on
October 23, 2015, (x) no law or order enacted, promulgated, issued, entered, amended or enforced by any governmental authority shall be in
effect enjoining, restraining, preventing or prohibiting consummation of the Merger or making the consummation of the Merger illegal and
(xi) since the date of the Merger Agreement, there must not be any changes, events, effects, developments, occurrences or state of facts that,
individually or in the aggregate would reasonably be expected to have a material adverse effect on the Company or RG, subject to customary
exceptions.

For further information relating to the various conditions to closing of the Merger, see the section entitled "Summary of Merger
Agreement Conditions to the Merger" on page 124.

Expected Timing of the Merger

We and RG expect to complete the Merger after all the conditions to the Merger in the Merger Agreement are satisfied or waived, including
after the receipt of approval of our stockholders of each of the four Share Issuance Proposals and the Reverse Stock Split Proposal at our annual
meeting, and the receipt of all required regulatory approvals. We and RG currently expect to complete the Merger during the first calendar
quarter of 2016. However, it is possible that factors outside of either the Company's or RG's control could cause the Merger to be completed at a
later time or not at all. The Merger Agreement provides that the Merger Agreement may be terminated under certain circumstances, including if
the Merger has not been consummated on or before February 8, 2016.
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Material US Federal Income Tax Consequences of the Merger

It is anticipated that the Merger will qualify as a tax-deferred exchange under Section 351 of the Code. In such event, U.S. holders of RG
Units generally will recognize gain to the extent of the cash received plus the excess, if any, of the amount of liabilities of RG allocable to the
U.S. holder's RG securities over the U.S. holder's adjusted tax basis in such RG securities. U.S. holders will recognize all realized gain if the
Merger does not so qualify. There should be no tax consequences to existing stockholders of the Company. For more information, see the
section entitled "Material U.S. Federal Income Tax Consequences," beginning on page 97.

Appraisal Rights

Under Delaware law and our Current Charter, holders of our common stock are not entitled to any rights to seek appraisal of their shares or
to exercise any dissenter's or preemptive rights in connection with the Merger and Merger Transactions.

Securities Law Restrictions on Shares of Common Stock Received in the Merger

We anticipate that all shares of common stock issued to RG equity holders in connection with the Merger will be freely transferable under
applicable U.S. securities laws, except as to each recipient of shares of common stock that is considered an "affiliate" (as such term is defined in
the Securities Act) of the Company, in which case such affiliates will be permitted to sell the shares of common stock received in the Merger
only pursuant to an effective registration statement or an exemption from the registration requirements of the Securities Act. This joint proxy and
consent solicitation statement/prospectus does not register the resale of shares of our common stock held by affiliates. Additionally, pursuant to
the Registration Rights Agreement (as defined below), we will provide certain demand registration rights to register the shares of common stock
issued in connection with the Rollover Agreement, and issuable upon conversion of the Modified Convertible Notes and the Series A
Convertible Preferred Stock, on registration statements on Form S-1 or Form S-3. For more information, see "Ancillary Agreements Registration
Rights Agreement" beginning on page 135.

Rights Pertaining to Shares of Common Stock Received in the Merger

The shares of common stock to be issued in the Merger will be the same class of capital stock as our currently outstanding common stock
and thus have rights identical to our currently outstanding shares of common stock. See the section entitled "Comparison of Rights of
Stockholders of the Company and Equity Holders of Robert Graham" on page 223.

Dividends on the Company's Common Stock Received in the Merger

We have never declared or paid a cash dividend and do not anticipate paying cash dividends on our common stock in the foreseeable future.
Following completion of the Merger, in deciding whether to pay dividends on our common stock in the future, our Board of Directors will
consider certain factors they may deem relevant, including our earnings and financial condition and our capital expenditure requirements.

Interests of Certain of the Company's Directors, Officers and Affiliates in the Merger
Interests of Peter Kim
Employment Agreement

On September 8, 2015, in connection with entering into the Merger Agreement, we entered into a new three-year employment agreement
with Mr. Kim (the "Employment Agreement"), to serve as the Chief Executive Officer of Hudson, that will replace Mr. Kim's previous
employment agreement as of
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the Effective Time. Mr. Kim's annual base salary will initially be $600,000, and Mr. Kim will also be eligible to receive an annual discretionary
bonus targeted at 50% of his base salary, based on the satisfaction of criteria and performance standards as established in advance by the
Compensation Committee. The Employment Agreement also provides Mr. Kim with certain other benefits and the reimbursement of certain
expenses, which are discussed in detail in the Employment Agreement. At the Effective Time (after giving effect to the Reverse Stock Split), we
have agreed to grant Mr. Kim (i) restricted stock units ("RSUs") in respect of 166,667 shares of common stock (the "Restricted Stock Award")
that will vest and become transferable in three equal, annual installments beginning on the first anniversary of the Effective Time, subject to
Mr. Kim's continuous employment and (ii) performance share units in respect of 166,667 shares of our common stock (the "Performance
Shares") that will be earned over a three-year performance period beginning on the later to occur of the closing of the Merger and January 1,
2016. One-third of the Performance Shares will be entitled to vest each year based on annual performance metrics established by the
Compensation Committee of the Board at the beginning of the applicable year. The Restricted Stock Award and Performance Shares will be
settled in cash, unless the Company is able to attain stockholder approval of a new equity incentive plan covering such awards. Mr. Kim will
also be entitled to participate in all regular long-term incentive programs maintained by us or Hudson on the same basis as similarly-situated
employees of us and/or Hudson.

In the event of a termination of Mr. Kim's employment for any reason or no reason, Hudson has agreed to pay Mr. Kim for (i) his accrued
but unpaid base salary through the date of termination, (ii) any accrued but unused vacation time, (iii) any unreimbursed expenses, and (iv) if not
previously paid to Mr. Kim: any bonus amounts that have been earned but have not been paid; any bonus for the period in which termination
occurred, prorated for the partial period, with the amount, if any, based on actual performance and paid when bonuses for the applicable period
are paid to other senior executives of the Company or Hudson; any rights under any benefit or equity or long-term incentive plan, program or
practice; and his rights to indemnification and directors and officers liability insurance.

In addition, in the event of a termination of Mr. Kim's employment by Hudson without "cause" (as defined in the Employment Agreement)
or in the event that Mr. Kim voluntarily terminates his employment for "good reason" (as defined in the Employment Agreement), Hudson will
also be required to make a severance payment to Mr. Kim equal to 12 months of his base salary, payable in 12 monthly installments.
Additionally, any unvested portion of the Restricted Stock Award will immediately vest and become transferable and any unvested Performance
Shares will continue to vest without regard to Mr. Kim's continued employment. Hudson has agreed to also pay for the COBRA premiums (to
the extent they exceed applicable active employee rates and subject to Mr. Kim timely electing continuation coverage under COBRA) on
Hudson's group medical plan for Mr. Kim and his spouse and dependents for the shorter of the first 12 months of such coverage or his period of
COBRA eligibility. Hudson's obligation to provide the foregoing severance benefits is subject to Mr. Kim's execution of a settlement agreement
and release of the Company and its subsidiaries.

Rollover Agreement

Mr. Kim is a party to the Rollover Agreement, pursuant to which, immediately prior to the Effective Time (the "Rollover Time"), he will
exchange his Convertible Note, which before the completion of the Merger and related transactions is expected to be in the principal amount of
approximately $14.8 million, together with accrued and unpaid interest thereon, for approximately 334,527 shares of our common stock (after
giving effect to the Reverse Stock Split), approximately $3.7 million in cash and approximately $7.4 million principal amount of our Modified
Convertible Notes. For a discussion of the Rollover Agreement and terms of the Modified Convertible Notes, see "Ancillary
Agreements Rollover Agreement."
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Interests of Joseph M. Dahan
Separation Agreement and Mutual Limited Release

In connection with the Asset Sale, we entered into a Separation Agreement and Mutual Limited Release, dated as of September 8, 2015 (the
"Separation Agreement"), with Joseph M. Dahan, Creative Director and Director of the Company, pursuant to which Mr. Dahan resigned as a
member of the Board and as Creative Director of the Company, effective as of September 11, 2015, the closing date of the Operating Asset
Purchase Agreement. In exchange for a release of all claims related to Mr. Dahan's employment, we have agreed to pay Mr. Dahan his
termination severance, as provided in his employment agreement.

Voting Agreement

On September 8, 2015, we entered into the Voting Agreement, pursuant to which Mr. Dahan has agreed to vote all of the common stock he
holds in a manner so as to facilitate consummation of the Merger and related matters. As of November 30, 2015, Mr. Dahan owns shares of our
common stock representing approximately 17% of our outstanding voting power. The full text of the Voting Agreement is attached to this joint
proxy and consent solicitation statement/prospectus as Appendix G and is incorporated in this joint proxy and consent solicitation
statement/prospectus by reference.

Acceleration of Equity Awards

The Merger, if consummated, will constitute a "change in control" under the Amended and Restated 2004 Stock Incentive Plan and 2004
Stock Incentive Plan. Upon a change in control, the unvested equity awards outstanding under the Amended and Restated 2004 Stock Incentive
Plan and 2004 Stock Incentive Plan will fully vest. Certain of the Company's executive officers and directors have unvested shares that will vest
at the close of the Merger, which may permit them to realize financial benefits of their compensation sooner than would otherwise be the case.
For Mr. Sandhu, 116,934 RSUs will vest fully upon consummation of the Merger. For Mr. Dahan, 137,076 RSUs fully vested on September 11,
2015 in connection with the consummation of the Asset Sale. If Mr. Kim's employment is terminated by Hudson without cause or Mr. Kim
voluntarily terminates his employment for good reason, then pursuant to his Employment Agreement, which is effective upon consummation of
the Merger, Mr. Kim's Restricted Stock Award of 166,667 RSUs will vest immediately and Mr. Kim's 166,667 Performance Shares will
continue to vest without regard to Mr. Kim's continued employment.

Golden Parachute Compensation

The Merger is considered a change in control under the terms both of the Amended and Restated 2004 Stock Incentive Plan and the 2004
Stock Incentive Plan.

The following table sets forth the estimated amounts of "golden parachute" compensation (for purposes of Item 402(t) of Regulation S-K)
that each named executive officer of the Company could receive in connection with the Merger. These amounts assume, where applicable, that
the named executive officer is entitled to the full amount of severance benefits for which he is eligible pursuant to the employment agreements,
in the case of Messrs. Sandhu, Dahan and Kim, or employment arrangement, in the case of Mr. Furrow. Certain of the amounts payable may
vary depending on the actual date on which the Merger is completed and whether or not, and if so the circumstances under which, a named
executive officer terminates employment. As a result, the actual amounts received by a named executive officer may differ in material respects
from the amounts set forth below.

Please note that the amounts indicated below are estimates based on multiple assumptions that may or may not actually occur or be accurate
on the relevant date, including assumptions described
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below, and do not reflect certain compensation actions that may occur before the closing of the Merger. For purposes of calculating such
amounts, we have assumed:

a price per share of the Company's common stock equal to $0.20, based upon the average closing market price per share of
the Company's common stock on the first five business days following the first public announcement of the Merger;

December 1, 2015 as the closing date of the Merger and thus, the date of the "change in control" as used below; and

a termination of each named executive officer's employment under circumstances entitling the executive to severance and
acceleration of any outstanding equity grants immediately following the closing of the Merger.

Golden Parachute Compensation Table

Pension/ Perquisites Tax

Equity NQDC  Benefits Reimbursement
Name and Principal Position Cash ($) $5) $) ® () %) Other ($) Total
Samuel J. Furrow(1) $ $ $ $ $ $ $
Interim Executive Officer
Hamish Sandhu $ 325,00012)$ 23,000 $ $ 19,000 $ $ $ 367,000
Chief Financial Officer
Joseph Dahan $  35,0003)$% 29,000(6) $ $ 19,000 $ $ 1,668,0008)$ 1,732,000
Former Creative Director
Peter Kim $ 600,0004)$ 67,000 $ $ 19,000 $ $ $ 667,000

Chief Executive Officer of Hudson

6]

@

3

“

&)

For his role as Interim Chief Executive Officer, Mr. Furrow does not receive any compensation in addition to his compensation as a member of the
Board of Directors.

For Mr. Sandhu, this represents the cash severance payable by the Company pursuant to Mr. Sandhu's employment agreement, which is equal to the
sum of (i) 12 months of Mr. Sandhu's base salary as of termination (i.e., $325,000), payable in 12 equal installments in accordance with normal payroll
procedures after termination and beginning on the first business day of the following pay period after which termination occurs, and (ii) any bonus that
has been earned by Mr. Sandhu for the period in which termination occurs, prorated for the partial period (i.e., $0). Such payments are not conditioned
upon a change in control and are payable in connection with any termination of Mr. Sandhu's employment by the Company without cause or by

Mr. Sandhu with good reason. Our obligation to provide the foregoing severance payments is subject to Mr. Sandhu's execution of a settlement
agreement and release.

In connection with the Asset Sale, Mr. Dahan entered into a separation agreement and mutual limited release, pursuant to which Mr. Dahan resigned as
a member of the Board of Directors and as Creative Director of the Company effective as of September 11, 2015, and the Company paid his cash
severance in the amount of $35,000.

For Mr. Kim, this represents the cash severance payable by Hudson pursuant to Mr. Kim's employment agreement, which is equal to the sum of

(i) 12 months' of Mr. Kim's base salary as of termination (i.e., $600,000), payable in 12 equal monthly installments beginning on the 55th day after
which termination occurs and (ii) any bonus for the period in which termination occurs, prorated for the partial period, with the amount, if any, based
on actual performance and paid when bonuses for the applicable period are paid to other senior executives (i.e., $0). Such payment is not conditioned
upon a change in control and is payable in connection with any termination of Mr. Kim's employment by Hudson without cause or by Mr. Kim with
good reason. Hudson's obligation to provide the foregoing severance payments is subject to Mr. Kim's execution of a settlement agreement and release.

Represents the "single-trigger" fair market value of the acceleration of vesting of all outstanding equity awards pursuant to the Amended and Restated
2004 Stock Incentive Plan, the 2004 Stock Incentive Plan and applicable award agreements at a price per share of the Company's common stock equal
to $0.20, based upon the average closing market price per share of the Company's common stock on the first five business days following the first
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public announcement of the Merger. Under the applicable agreements, (i) for Mr. Sandhu, this number represents 116,934 RSUs, (ii) for Mr. Dahan,
this number represents 137,076 RSUs, and (iii) for Mr. Kim, this number represents 166,667 RSUs, which shall vest immediately, and 166,667
Performance Shares, which shall continue to vest without regard to Mr. Kim's continued employment. It should be noted that the Company has not
currently granted Mr. Kim any RSUs or Performance Shares, as his new Employment Agreement is only effective upon consummation of the Merger
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©
Mr. Dahan's RSUs actually vested on September 11, 2015 in connection with his resignation upon the consummation of the Asset Sale, and the closing
price per share of the Company's common stock was $0.21 on such date.

O]
Represents the anticipated cost of health insurance benefits provided by the Company (or, for Mr. Kim, Hudson) for a period of 12 months following
each named executive officer's termination of employment based upon amounts paid in fiscal 2014 for the applicable named executive officer. Such
benefits are not conditioned upon a change in control and are payable in connection with any termination of the named executive officer's employment
by the Company (or, for Mr. Kim, Hudson) without cause or by the named executive officer with good reason. Our obligation to provide the foregoing
benefits is subject to the applicable named executive officer's execution of a settlement agreement and release.

®
Represents the amount remaining to be paid to Mr. Dahan under his fixed payment agreement with the Company with respect to his buy-out payments
for his earn out agreement entered into in February 2013. This payment is scheduled to be made upon the consummation of the Merger; provided,
however, Mr. Dahan is entitled to the same amount irrespective of whether the Merger is consummated.

Interests of Certain RG Directors, Officers and Affiliates in the Merger
Interests of Michael Buckley
Employment Arrangement

In connection with the Merger, Michael Buckley, who is currently the Chief Executive Officer of RG, will be appointed as the Chief
Executive Officer and a director of the Company. As of the date of this joint proxy and consent solicitation statement/prospectus, the Company
and Mr. Buckley have not entered into an agreement regarding Mr. Buckley's employment with the Company. However, we expect that, as soon
as reasonably practicable following the closing of the Merger, our Board of Directors will approve a definitive employment agreement with
Mr. Buckley, the principal terms of which will be consistent with a term sheet related to Mr. Buckley's employment relationship with the
Company executed by Mr. Buckley, RG and TCP on September 5, 2015 (the "Term Sheet").

The Term Sheet provides for an initial three-year term with automatic, one-year renewal terms, unless the Company or Mr. Buckley gives
notice 180 days prior to the end of the then-current term, that the Company will pay Mr. Buckley an annual base salary of $600,000 and that
Mr. Buckley an annual base salary of $600,000, and Mr. Buckley will be eligible to receive an annual discretionary bonus of up to 150% of his
base salary, based on the Company's consolidated EBITDA during the applicable year. The Term Sheet also provides that Mr. Buckley will be
awarded (i) restricted stock units in respect of 2.5% of the Company's fully diluted shares determined as of closing of the Merger, subject to
three year annual vesting beginning on the anniversary of Mr. Buckley's start date with the Company ("RSU Award") and (ii) performance stock
units in respect of 2.0% of the Company's fully diluted shares determined as of closing of the Merger, subject to a three year performance-based
vesting period beginning in 2016, based on the Company's consolidated EBITDA during the performance period ("PSU Award"). The Term
Sheet further provides that the RSU Award and PSU Award will be settled in cash in the event that there are insufficient Company shares
available to settle the applicable award in Company common stock.

The Term Sheet further provides that, in the event of a termination of Mr. Buckley's employment by the Company without cause or in the
event that Mr. Buckley terminates his employment for good reason, in either case, prior to the expiration of the agreement's then-current term,
the Company will be required to make a severance payment to Mr. Buckley equal to 1.5 times the sum of (i) his then-current base salary and
(ii) the greater of (x) his actual annual bonus for the year immediately preceding the year in which the date of termination occurs and (y) 150%
of his then-current base salary. In the event such resignation or termination occurs following the Company's first fiscal quarter of any year, the
Term Sheet provides that Mr. Buckley will also be entitled to a prorated annual bonus for the year in which his employment terminates.
Additionally, any unvested portion of Mr. Buckley's RSU Award or PSU Award will immediately vest upon such resignation or termination (or
in the event of a change in control of the Company). The Company's obligation to provide the foregoing severance
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benefits will be subject to Mr. Buckley's execution and non-revocation of a release of claims against the Company and its affiliates.

The Term Sheet also provides that Mr. Buckley's employment agreement with the Company will contain customary provisions relating to
non-competition, non-solicitation, non-disclosure and non-disparagement.

Interests of Scott Vogel
Profits Interest Award Agreement

Under the terms of the profits interest award agreement by and between Scott Vogel and RG, dated February 26, 2013, and the RG
Incentive Compensation Plan, the unvested portion of Mr. Vogel's profits interest award will accelerate in connection with the consummation of
the Merger. The remaining unvested portion represents 33.3% of the profits interest award granted to Mr. Vogel and was scheduled to vest on
February 28, 2016.

Treatment of RG Units Held By RG Directors, Officers and Affiliates in the Merger

The RG Units held by RG directors, executive officers and affiliates will be treated in the same manner as all RG Units. At the Effective
Time, the RG Units will be converted into the right to receive a portion of the Aggregate Merger Consideration. Each RG Unit issued and
outstanding immediately prior to the Effective Time will be converted automatically at the Effective Time into the right to receive, upon the
surrender of the certificate representing the RG Unit, such portion of the Actual Merger Consideration, as indicated in the merger consideration
schedule to the Merger Agreement.

Directors and Management of the Company Following Completion of the Merger

Pursuant to the terms of the Stock Purchase Agreement and the certificate of designation for the Series A Convertible Preferred Stock, at
the Effective Time three of our directors will resign from the Board of Directors and the remaining members of the Board of Directors will
appoint three designees of the Series A Purchaser to be identified at least five business days prior to the closing of the Merger and Michael
Buckley (who will also be appointed Chief Executive Officer).

Indemnification

From and after the Effective Time, we must, and must cause our subsidiaries to, indemnify and hold harmless each individual who is or was
a director, manager or officer of us or RG or any of our or RG's subsidiaries against all actions threatened, brought or involving such a person by
reason of the fact that such a person is or was a director, manager or officer, as applicable, of us or RG or any of our or RG's subsidiaries,
whether asserted or claimed prior to, at or after the Effective Time. In the event that such an action is brought after the Effective Time, we, or
our applicable subsidiary, must advance expenses incurred by such a person within ten (10) calendar days of receipt of a written request therefor.
Additionally, we must indemnify such persons to the fullest extent permitted under applicable law and, in the case of directors, managers,
officers, employees and agents of RG, on terms no less favorable than as provided in the organizational and governing documents of RG or any
of its subsidiaries on the date of the Merger Agreement. For a period of six years from and after the Effective Time, we must, and we must cause
our applicable subsidiaries to, maintain liability insurance to cover claims arising from acts, omissions, facts or events that occurred on or before
the Effective Time, including in connection with the approval of the Merger Agreement and the transactions contemplated thereby. This
obligation is subject to a cap of 300% of the annual premium amount that we are currently paying for such insurance but, if we are unable to
obtain the amount of insurance required for an amount less than such cap, we must obtain as much insurance as can be obtained for

93

125



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

Table of Contents

aggregate premiums not in excess of the cap. At our option, we may elect to obtain a six-year "tail" or "runoff" insurance policy with respect to
acts, omissions, facts or events occurring on or prior to the Effective Time. If we purchase a "tail" or "runoff" insurance policy, it shall be in lieu
of our obligations to maintain officers' and directors' liability insurance. In the event we purchase a "tail" or "runoff" policy prior to the Effective
Time, we must use its reasonable best efforts to maintain such tail or runoff policy in full force and effect for its term.

NASDAQ Listing and Trading

We will apply to have the shares of our common stock to be issued in the Merger approved for listing on The NASDAQ Capital Market,
where our common stock is currently traded. Following the Merger, RG equity holders who receive shares of our common stock and wish to
trade their shares on NASDAQ should contact such stockholders' financial or brokerage institution for assistance in making the necessary
arrangements. Certain limitations may apply to making such arrangements. RG equity holders who become holders of our common stock are
responsible for and must bear all costs arising in connection with the above arrangements.

SEC Reports and Reporting Requirements

As a U.S. public company registered under the Exchange Act and whose common stock is listed on The NASDAQ Capital Market, we are,
and we will continue to be, subject to current quarterly and annual financial reporting requirements and we file, and will continue to file, public

reports with the SEC that are accessible (in English) on our website www.joesjeans.com under our Investor Relations heading and at the SEC's

website at www.sec.gov.

All of our stockholders who, directly or indirectly, own more than 5% of the total outstanding shares of our common stock are required to
report such ownership to the SEC pursuant to the Exchange Act. These filings are made public by the SEC. Also, directors, certain officers, and
holders of 10% or more of our common stock are subject to the insider trading reporting requirements of Section 16 of the Exchange Act.
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PRINCIPAL STOCKHOLDERS OF THE COMBINED COMPANY

The following table and related notes present certain information with respect to the beneficial ownership of the combined company upon
consummation of the Merger, by (1) each person or entity that is expected by the management to become the beneficial owner of more than 5%
of outstanding common stock of the combined company, (2) each person expected to be a director or executive officer of the combined
company, and (4) all persons expected to be a director or executive officer of the combined company as a group.

The percentage of beneficial ownership calculation assumes that the Merger had closed on November 30, 2015 and is based on total
outstanding shares of 12,360,570, which includes (i) 2,335,409 shares of common stock outstanding as of November 16, 2015, adjusted to
reflect the Reverse Stock Split, (ii) 8,870,968 shares of common stock to be issued to the RG equity holders pursuant to the Merger Agreement,
and (iii) 1,154,194 shares of common stock issued to the holders of the Convertible Notes pursuant to the Rollover Agreement. The information
below assumes that each director's and executive officer's beneficial ownership of our common stock does not change prior to consummation of
the Merger.

Beneficial ownership is determined in accordance with the rules of the SEC. These rules generally provide that a person is the "beneficial
owner" of securities if such person has or shares the power to vote or direct the voting of securities, or to dispose or direct the disposition of
securities or has the right to acquire such powers within 60 days. In computing the number of shares beneficially owned by a person and the
percentage ownership of that person, shares of common stock subject to options, warrants or rights held by that person that are currently
exercisable or convertible or exercisable, convertible or issuable within sixty (60) days of November 30, 2015, are deemed outstanding. Such
shares, however, are not deemed outstanding for the purpose of computing the percentage ownership of any other person. The percentages in the
table have been rounded to the nearest hundredth. Except as specifically indicated in the footnotes to this table, we believe that the persons
identified in this table have sole voting and investment power with respect to all shares of common stock shown as beneficially owned by them,
subject to community property laws where applicable. Except as otherwise indicated, the address of each of the persons listed below is our
corporate office located at 2340 South Eastern Avenue, Commerce, California, 90040.

Number of Shares Percentage of
Beneficially Common

Beneficial Owner Owned Stock
5% Stockholders (Excluding Directors and Officers)
Tengram Capital Partners, L.P. 5,979,060(1) 35.51%
Expected Directors and Executive Officers
Michael Buckley 489,992(2) 3.97%
Chief Executive Officer and Director
Hamish Sandhu 4,602(3) *
Chief Financial Officer
Peter Kim 334,527(4) 2.7%
Chief Executive Officer of Hudson and Former Director
All directors and executive officers, as a group (3 persons)(5) 829,121 6.7%

Represents beneficial ownership of less than 1%.
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)]
Consists of 1,106,609 shares of common stock to be issued to TCP RG, LLC pursuant to the Merger, 392,164 shares of common stock
to be issued to TCP RG II, LLC pursuant to the Merger and 4,480,287 shares of common stock issuable upon conversion of 50,000

shares of the Series A Convertible Preferred Stock to be issued to TCP Denim, LLC in connection with the Merger.

TCP RG, LLC and TCP RG II, LLC are managed by its managing member, Tengram Capital Partners Gen2 Fund, L.P. ("Tengram
Fund I') and TCP Denim, LLC is managed by its sole member, Tengram Capital Partners Fund II, L.P. ("Tengram Fund II").

Tengram Capital Partners, L.P. ("Tengram LP") is the investment manager of Tengram Fund I and Tengram Fund II. Matthew Eby
and William Sweedler, as the co-managing partners of Tengram LP, may be deemed to have the voting and dispositive power of the
shares. Each of Mr. Eby, Mr. Sweedler, Tengram Fund I and Tengram Fund II disclaims the beneficial ownership of the above
securities. The address of each of the entities mentioned in this footnote is c/o Tengram Capital Partners, 15 Riverside Avenue,
First Floor, Westport, CT 06880.

@3]
Amount does not include the restricted stock units and performance stock units issuable to Mr. Buckley pursuant to the term sheet
related to his employment relationship with the Company. See "Interests of Certain RG Directors, Officers and Affiliates in the
Merger Interests of Michael Buckley Employment Arrangement."

3)
Includes 1,467 shares (post-split) issuable pursuant to RSUs that vest within 60 days of October 30, 2015.

)
Represents the number of shares of common stock issuable pursuant to the Rollover Agreement. Mr. Kim is expected to have sole
voting or investment control over these shares. Pursuant to the Rollover Agreement, Mr. Kim will also receive the Modified
Convertible Notes, which will be convertible into either shares of our common stock, cash, or a combination of cash and common
stock, at our election. If the Modified Convertible Notes are converted into common stock, then on an as-converted basis, Mr. Kim
would own approximately 8% of the outstanding shares of the combined company.

)
At the Effective Time, the applicable number of directors of our Board must resign such that only two directors on our Board
immediately prior to the Effective Time will remain on our Board immediately following the Effective Time leaving five vacancies.
As of the Effective Time, the remaining members of our Board will appoint three (3) persons designated by the Series A Purchaser in
writing at least five (5) business days prior to the anticipated closing date of the Merger to fill three of such vacancies on our Board.
One of the remaining vacancies will be filled by Michael Buckley, our Chief Executive Officer following the Effective Time, with the
remaining vacancy to be filled at a later date by majority vote of our Board in accordance with our Bylaws. For more information on
the officers and directors of the Company following the Effective Time see "How will the composition of the Board of Directors
change upon consummation of the Merger?" beginning on page 253 and "Executive Officers Post Consummation of the Merger"
beginning on page 259.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. federal income tax consequences of the Merger generally applicable to U.S. holders of the
Company's common stock and RG Units. This discussion is based upon the Code, Treasury regulations, judicial authorities, published positions
of the Internal Revenue Service (the "IRS") and other applicable authorities, all as currently in effect and all of which are subject to change or
differing interpretations (possibly with retroactive effect). This discussion is limited to U.S. holders (as defined below) that hold their shares of
the Company's common stock or RG Units as capital assets for U.S. federal income tax purposes. This discussion does not address all of the tax
consequences that may be relevant to a particular stockholder or to stockholders that are subject to special treatment under U.S. federal income
tax laws, such as:

stockholders that are not U.S. holders;

financial institutions;

insurance companies;

tax-exempt organizations;

dealers in securities or currencies;

persons whose functional currency is not the U.S. dollar;

traders in securities that elect to use a mark to market method of accounting;

persons who own more than 5% of the outstanding RG Units;

persons that hold the Company's common stock or RG Units as part of a straddle, hedge, constructive sale or conversion
transaction; and

U.S. holders who acquired their shares of the Company's common stock or RG Units through the exercise of an employee
stock option or otherwise as compensation.

If a partnership or other entity taxed as a partnership holds the Company's common stock or RG Units, the tax treatment of a partner in the
partnership generally will depend upon the status of the partner and the activities of the partnership. Partnerships and partners in such a
partnership should consult their tax advisors about the tax consequences of the Merger to them.

This discussion does not address the tax consequences of the Merger under state, local or foreign tax laws. No assurance can be given that
the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax consequences set forth below.

All holders are urged to consult with their tax advisors as to the tax consequences of the Merger in their particular circumstances,
including the applicability and effect of the alternative minimum tax and any state, local, foreign or other tax laws.

For purposes of this section, the term "U.S. holder" means a beneficial owner of the Company's common stock or RG Units, as applicable,
that for U.S. federal income tax purposes is:
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a citizen or resident of the United States;

a corporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or under
the laws of the United States or any State or the District of Columbia;

an estate that is subject to U.S. federal income tax on its income regardless of its source; or

a trust, the substantial decisions of which are controlled by one or more U.S. persons and which is subject to the primary
supervision of a U.S. court, or a trust that validly has elected under
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applicable Treasury regulations to be treated as a U.S. person for U.S. federal income tax purposes.

Tax Consequences of the Merger Generally

The Company and RG intend that the Merger be treated as an exchange described in Section 351 of the Code. It is not a condition to either
RG's or the Company's obligation to complete the Merger that any party receive a written opinion of its counsel to the effect that the Merger will
qualify as an exchange described in Section 351 of the Code. Neither the Company nor RG will request any ruling from the IRS as to the U.S.
federal income tax consequences of the Merger. Consequently, no assurance can be given that the IRS will not assert, or that a court would not
sustain, a position contrary to any of those set forth below.

The U.S. federal income tax consequences of the Merger will depend, in part, on whether the Convertible Notes are treated as "securities"
under the reorganization provisions of the Code. In particular, if the Convertible Notes are not treated as securities, or if other requirements are
not met, the Merger will not qualify as an exchange described in Section 351 of the Code.

Whether a debt instrument constitutes a security for U.S. federal income tax purposes is determined based on all the relevant facts and
circumstances, but most authorities have held that the length of the term of a debt instrument is an important factor in determining whether such
instrument is a security for U.S. federal income tax purposes. These authorities have indicated that a term of less than five years is evidence that
the instrument is not a security, whereas a term of ten years or more is evidence that it is a security. There are numerous other factors that could
be taken into account in determining whether a debt instrument is a security, including the security for payment, the creditworthiness of the
obligor, the subordination or lack thereof to other creditors, the right to vote or otherwise participate in the management of the obligor,
convertibility of the instrument into an equity interest of the obligor, whether payments of interest are fixed, variable or contingent, and whether
such payments are made on a current basis or accrued.

The term of the Convertible Notes is approximately five and a half years. Although there is no assurance that the IRS will agree with such
characterization, in light of the Convertible Notes' term and other relevant factors, RG and the Company expect to take the position that the
Convertible Notes constitute securities for U.S. federal income tax purposes. Accordingly, if the Convertible Notes constitute securities and
other requirements are met, it is anticipated that the Merger will qualify as an exchange described in Section 351 of the Code. The following
discussion assumes that the Merger is an exchange described in Section 351 of the Code.

Tax Consequences to the Company

The Company will receive a stepped-up basis in the RG Assets received in the Merger, determined by the amount of gain recognized on the
transaction. It is unclear whether the amount of gain to be recognized by RG Unit holders exceeds the amount of cash they will receive plus the
amount of liabilities of RG allocable to such RG Units for income tax purposes. If the gain exceeds the amount of cash received by RG Unit
holders plus the amount of RG liabilities allocable to such holders' RG Units for income tax purposes and the transaction does not qualify as an
exchange under Section 351 of the Code, the Company's basis increase in the RG Assets will not be limited by the amount of cash distributed to
the RG Unit holders plus the amount of RG liabilities allocable to such RG Units for income tax purposes.
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Tax Consequences to the Company's Stockholders

There will be no U.S. federal income tax consequences to the Company's stockholders as a result of the Merger, irrespective of whether it is
treated as an as an exchange described in Section 351 of the Code. They will continue to hold their shares in the Company and will not recognize
gain or loss.

Payments of cash to a U.S. holder of the Company's common stock in the Merger may, under certain circumstances, be subject to
information reporting and backup withholding, unless the holder provides proof of an applicable exemption or furnishes its taxpayer
identification number, and otherwise complies with all applicable requirements of the backup withholding rules. Any amounts withheld from
payments to a holder under the backup withholding rules are not additional tax and will be allowed as a refund or credit against the holder's U.S.
federal income tax liability, provided the required information is furnished to the IRS.

Tax Consequences to Holders of RG Units

As discussed above under "Tax Consequences of the Merger Generally," RG and the Company intend that the Merger be treated as an
exchange described in Section 351 of the Code, based in part on the expectation that the Convertible Notes will be treated as "securities" for
U.S. federal income tax purposes, in which case a U.S. holder of RG Units generally will recognize gain, but not loss, on the exchange of RG
Units for a combination of the Company's common stock and cash (excluding any cash received in lieu of fractional shares) equal to the lesser
of:

the excess of (i) the amount realized in the transaction (i.e., the sum of the fair market value of the Company's common stock
received in the Merger, the amount of cash received and the amount of RG liabilities allocable to such RG Units for income

tax purposes) over (ii) the holder's tax basis in the RG Units surrendered in the Merger, and

the sum of (i) the amount of cash received by such holder in the Merger and (ii) the amount of liabilities of RG allocable to
the holder's RG Units for income tax purposes in excess of such holder's adjusted tax basis in such RG Units.

The aggregate tax basis of the Company's common stock a U.S. holder of RG Units receives will be equal to the aggregate tax basis of the
exchanged RG Units, decreased by the amount of cash received in exchange therefor plus the amount of RG liabilities allocable to such RG
Units for income tax purposes, and increased by the amount of gain recognized by the U.S. holder with respect to such RG Units. The holding
period of the Company's common stock received will include the U.S. holder's holding period of the RG Units surrendered in exchange therefor.

In the event the Convertible Notes are not treated as securities for U.S. federal income tax purposes, or the Merger otherwise fails to qualify
as an exchange described in Section 351 of the Code, a U.S. holder of RG Units generally would recognize gain or loss in an amount equal to the
difference between:

the amount realized in the transaction (i.e., the sum of the fair market value of the Company's common stock received in the
Merger, the amount of cash received and the amount of RG liabilities allocable to such RG Units for income tax purposes),

and

the holder's tax basis in the RG Units surrendered in the Merger.

It is possible that a portion of the gain that U.S. holders recognize with respect to their RG Units may be recharacterized as ordinary income
to the extent that RG owns assets that constitute inventory or unrealized receivables pursuant to Section 751 of the Code.
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Note that the above discussion applies to U.S. holders only; non-U.S. holders of RG Units are urged to consult their independent tax
counsel to determine the tax consequences of the Merger based on their particular circumstances.

Reporting Requirements

U.S. holders of the Company's common stock or RG Units who receive the Company's common stock and, upon consummation of the
Merger, own common stock of the Company representing at least 5% of the total combined voting power or value of the total outstanding
common stock of the Company, are required to attach to their tax returns for the year in which the Merger is consummated, and maintain a
permanent record of, a complete statement of all the facts relating to the exchange of stock in connection with the Merger containing the
information listed in Treasury regulations section 1.351-3. The facts to be disclosed by a U.S. holder include the aggregate fair market value of,
and the U.S. holder's basis in, the RG Units or the Company's common stock, as applicable, exchanged pursuant to the Merger.

100

133



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

Table of Contents

SUMMARY OF MERGER AGREEMENT

This section describes the material terms of the Merger Agreement. The description in this section and elsewhere in this joint proxy and
consent solicitation statement/prospectus is qualified in its entirety by reference to the complete text of the Merger Agreement, a copy of which is
attached as Appendix A and is incorporated by reference into this joint proxy and consent solicitation statement/prospectus. This summary does
not purport to be complete and may not contain all of the information about the Merger Agreement that is important to you. We encourage you
to read the Merger Agreement carefully and in its entirety.

Explanatory Note Regarding the Merger Agreement

The Merger Agreement and this summary of its terms are included to provide you with information regarding its terms. Factual disclosures
about us contained in this joint proxy and consent solicitation statement/prospectus or in our public reports filed with the SEC may supplement,
update or modify the factual disclosures about us contained in the Merger Agreement. The representations and warranties made in, and
covenants to be performed pursuant to, the Merger Agreement by us, RG and Merger Sub, were made and agreed to solely for the purposes of
the Merger Agreement and as of specific dates and were qualified and subject to important limitations agreed to by us, RG and Merger Sub in
connection with negotiating the terms of the Merger Agreement. In particular, in your review of the representations and warranties contained in
the Merger Agreement and described in this summary, it is important to bear in mind that the representations and warranties were negotiated
with the principal purposes of establishing the circumstances in which a party to the Merger Agreement may have the right not to consummate
the Merger if the representations and warranties of the other party prove to be untrue due to a change in circumstance or otherwise, and
allocating risk between the parties to the Merger Agreement, rather than establishing matters as facts. The representations and warranties may
also be subject to a contractual standard of materiality different from those generally applicable to stockholders and reports and documents filed
with the SEC and in some cases were qualified by the matters contained in the disclosure letter that we delivered to RG in connection with the
Merger Agreement, which disclosures were not reflected in the Merger Agreement. Moreover, information concerning the subject matter of the
representations and warranties may have changed since the date of the Merger Agreement, which subsequent information may or may not be
fully reflected in our public disclosures. Accordingly, the representations and warranties and other provisions of the Merger Agreement should
not be read alone, but instead should be read together with the information provided elsewhere in this joint proxy and consent solicitation
statement/prospectus, the documents incorporated by reference into this joint proxy and consent solicitation statement/prospectus, and reports,
statements and filings that we publicly file with the SEC from time to time. See the section entitled "Where You Can Find More Information"
beginning on page 283. In addition, to the extent we are aware that specific material facts exist that contradict our representations and warranties
contained in the Merger Agreement in a material way, we have provided disclosure of these facts.

Effects of the Merger; Certain Directors and Officers; Limited Liability Company Agreement

The Merger Agreement provides for the merger of Merger Sub with and into RG upon the terms and subject to the conditions set forth in
the Merger Agreement, with RG as the surviving entity. As the surviving entity, RG, which, in its capacity as the surviving entity, we also
sometimes refer to as the "surviving company," will continue to exist following the Merger as our wholly owned subsidiary. The officers of RG
at the Effective Time will, from and after the Effective Time, be the officers of the surviving company until their successors have been duly
elected or appointed and qualified in accordance with the limited liability company agreement of the surviving company. The limited liability
company agreement of the surviving company will be amended to read the same as the limited liability company agreement of Merger Sub in
effect immediately prior to the Effective Time, except that the name of the surviving company will remain "RG Parent LLC."
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At the Effective Time, the applicable number of directors of our Board must resign such that only two directors on our Board immediately
prior to the Effective Time will remain on our Board immediately following the Effective Time leaving five vacancies. As of the Effective Time,
the remaining members of our Board will appoint three (3) persons designated by the Series A Purchaser in writing at least five (5) business days
prior to the anticipated closing date of the Merger to fill three of such vacancies on our Board. One of the remaining vacancies will be filled by
Michael Buckley, our Chief Executive Officer following the Effective Time, with the remaining vacancy to be filled at a later date by majority
vote of our Board in accordance with our Bylaws. For more information on the officers and directors of the Company following the Effective
Time see "How will the composition of the Board of Directors change upon consummation of the Merger?" beginning on page 253 and
"Executive Officers Post Consummation of the Merger" beginning on page 259.

Closing and Effective Time of the Merger

Unless otherwise mutually agreed in writing between us and RG, the closing of the Merger will take place no later than the third business
day following the day on which the last of the conditions to the closing of the Merger (described under "The Merger Agreement Conditions to the
Merger" beginning on page 124) have been satisfied or waived (other than those conditions that by their nature are to be satisfied at the closing
of the Merger, but subject to the fulfillment or waiver of those conditions).

Assuming timely satisfaction of the necessary closing conditions, we currently expect the closing of the Merger to occur in the fourth
quarter of 2015. The Effective Time will occur upon the filing of a certificate of merger with the Secretary of State of the State of Delaware (or
at such later time as we and RG may agree and specify in the certificate of merger).

Treatment of RG Units

At the Effective Time, the RG Units will be converted into the right to receive the Aggregate Cash Consideration of $81 million and the
Aggregate Stock Consideration of 8,870,968 shares of our common stock (after giving effect to the Reverse Stock Split). Each RG Unit issued
and outstanding immediately prior to the Effective Time shall be converted automatically into the right to receive, upon the surrender of the
certificate representing the RG Unit, such portion of (i) the Actual Cash Consideration, and (ii) the Aggregate Stock Consideration, collectively,
the Actual Merger Consideration, as indicated in the merger consideration schedule to the Merger Agreement.

Each RG Unit owned by RG, Merger Sub or any other direct or indirect wholly owned subsidiary of RG and each RG Unit owned by us or
any of our direct or indirect wholly owned subsidiaries will be retired and cease to exist without payment of consideration. Each common unit of
Merger Sub issued and outstanding immediately prior to the Effective Time will be converted into and become one validly issued common unit
of the surviving company and will constitute the only outstanding equity of the surviving company.

Exchange and Payment Procedures

At the Effective Time, we will cause to be deposited with the exchange agent cash and our common stock in the aggregate amount
necessary to pay the Actual Merger Consideration in respect of the RG Units. If the funds deposited with the exchange agent diminish for any
reason below the amount required to make prompt payment of the Actual Merger Consideration, then we and the surviving company will, jointly
and severally, promptly cause to be deposited with the exchange agent the amount necessary to replace or restore the lost portion of the
deposited funds to ensure that it is, at all times, maintained at a level to make such payments.
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As soon as practicable, and in any event not more than one day after the date of the Effective Time, we and the surviving company will
cause the exchange agent to mail to each record holder of RG Units that were subsequently converted into the right to receive the Actual Merger
Consideration a letter of transmittal and instructions describing how such record holder may surrender his, her or its certificate representing the
RG Units in exchange for payment of the applicable Actual Merger Consideration.

Upon surrender of a certificate for cancellation to the surviving company, together with a letter of transmittal, duly completed and validly
executed, the holder of such certificate shall be entitled to receive in exchange therefor the applicable amount of (i) cash, by wire transfer of
immediately available funds, and (ii) shares of our common stock, in each case equal to the portion of the Actual Merger Consideration for each
RG Unit represented by such certificate in accordance with the merger consideration schedule. The certificate so surrendered shall forthwith be
cancelled. No interest will be paid or accrued on the Actual Merger Consideration payable on surrender of certificates. Until surrendered, each
certificate shall be deemed at any time after the Effective Time to represent only the right to receive upon such surrender the applicable Actual
Merger Consideration. RG Units that are in non-certificate book-entry form immediately prior to the Effective Time will, at the Effective Time,
be deemed to be automatically surrendered for all purposes under the Merger Agreement.

If ownership of the RG Units is not registered in the transfer records of RG, the appropriate amount of the Actual Merger Consideration
may be paid to the applicable transferee if (i) in the case of certificated RG Units, the certificate representing such RG Units is presented to the
surviving company and is properly endorsed or accompanied by appropriate unit power and otherwise in proper form for transfer and
accompanied by all customary documents reasonably required by the surviving company to evidence and effect such transfer and to evidence
that any applicable taxes have been paid or (ii) in the case of non-certificate book-entry RG Units, a properly endorsed and appropriate unit
power is presented to the surviving company and accompanied by all customary documents reasonably required by the surviving company to
evidence and effect such transfer and to evidence that any applicable taxes have been paid.

All Actual Merger Consideration paid upon the surrender for exchange of the certificates representing the RG Units in accordance with the
Merger Agreement shall be deemed to have been paid in full satisfaction of all rights pertaining to such RG Units. After the Effective Time, the
unit transfer books of RG shall be closed and there shall be no further registration of transfers on the unit transfer books of the surviving
company of the RG Units that were outstanding prior to the Effective Time.

Any portion of the merger consideration deposited with the exchange agent that remains undistributed by former members of RG for twelve
months after the Effective Time will be delivered by the exchange agent to the surviving company. Any former holder of RG Units who has not
received the Actual Merger Consideration may thereafter only look to the surviving company for payment of the Actual Merger Consideration.
Neither we, the surviving company nor Merger Sub will be liable to any former record holders of RG Units for any part of the Actual Merger
Consideration delivered to a public official pursuant to any applicable abandoned property, escheat or similar laws.

If a certificate has been lost, or if it has been stolen or destroyed, then, before the surviving company issues the appropriate amount of
Actual Merger Consideration in exchange for the shares represented by such lost, stolen or destroyed certificate, any person claiming entitlement
to receive the merger consideration will have to make an affidavit of the loss, theft or destruction, and if required by the surviving company,
either (i) post a bond in a reasonable amount determined by the surviving company or (ii) execute an indemnity agreement upon such terms as
may be directed by the surviving company, in each case as indemnity against any claim that may be made with respect to such lost, stolen or
destroyed certificate.
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We, the surviving corporation and any affiliate thereof will be entitled to deduct and withhold any applicable taxes from amounts otherwise
payable pursuant to the Merger Agreement. Any sum that is withheld will be paid to the applicable governmental or taxing authority in
accordance with applicable law and will be deemed for all purposes of the Merger Agreement to have been paid to the person with regard to
whom it is withheld.

No fraction of a share of our common stock will be issued by virtue of the Merger, and each holder of RG Units who would otherwise be
entitled to a fraction of a share of the our common stock will receive from us, in lieu of such fractional share, the amount of cash equal to the fair
market value of such fractional share.

For U.S. federal income tax purposes, the parties agree to treat the Merger as a transfer of the voting common units and non-voting
common units in exchange for the Actual Merger Consideration that is subject to Section 351 of the Code (unless otherwise required by
applicable law).

These procedures will be described in the letter of transmittal and instructions, which should be read carefully in its entirety.

Representations and Warranties

We and Merger Sub, jointly and severally, made customary representations and warranties in the Merger Agreement that are subject, in
some cases, to specified exceptions and qualifications contained in the Merger Agreement or in the disclosure letter that we delivered to RG in
connection with the Merger Agreement. These representations and warranties relate to, among other things:

due organization, valid existence, good standing, requisite power and authority necessary to carry on our businesses, due
license and qualification to do business and no violations or defaults with respect to governing documents, in each case with

respect to us and our subsidiaries, including Merger Sub;

the completeness and correctness of copies of certain governing documents that are incorporated by reference into our SEC
filings;

our ownership interests in the capital stock of each of our subsidiaries, including Merger Sub, and the absence of any liens or
similar restrictions (including any restriction on the right to vote or transfer) any of the shares or other equity interests in our

subsidiaries, including Merger Sub;

the purpose of Merger Sub's formation, its engagement in certain limited business activities, its lack of liabilities and its not
being a party to any agreement other than the Merger Agreement;

our capitalization;

the absence of any subscriptions, options, warrants, calls, convertible or exchangeable securities, rights, commitments or
agreements of any character providing for the issuance of, or obligating us or any of our subsidiaries to transfer or sell, any
shares of capital stock, voting securities or equity interests of (or any securities convertible into, exercisable or exchangeable

for equity interests of) us or any of our subsidiaries (other than as otherwise expressly permitted by the Merger Agreement);

the absence of any obligations of us or any of our subsidiaries to repurchase, redeem or otherwise acquire any shares of
capital stock, voting securities or equity interests (or any options, warrants or other rights to acquire any shares of capital
stock, voting securities or equity interests) of us or any of our subsidiaries (other than as set forth in our equity incentive

plan);

the absence of stockholders' agreements, voting trust agreements, registration rights agreements or other similar agreements
or understandings by which we or our subsidiaries are bound relating to the capital stock, voting securities or equity interest
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or any other agreement relating to the disposition, voting or dividends of any of our or our subsidiaries' capital stock, voting
securities or equity interest;

our and Merger Sub's corporate or other power, as applicable, and authority to enter into, and, subject to obtaining the
approval from our stockholders that is required pursuant to the Merger Agreement, consummate the transactions under, the

Merger Agreement, and the enforceability of the Merger Agreement against us and Merger Sub;

due execution and delivery by us and Merger Sub of the Merger Agreement;

the determination by our Board of Directors that the Merger Agreement is fair to, and in the best interest of, our
stockholders, the approval by our Board of Directors of the execution, delivery and performance of the Merger Agreement
and the transactions contemplated thereby and the resolution by our Board of Directors to recommend the authorization or
approval, as applicable, by our stockholders of such actions that require the authorization or approval of our stockholders in

order to consummate the transactions contemplated by the Merger Agreement;

assuming, as applicable, that (i) stockholder approval and (ii) the other consents and approvals set forth in the disclosure
letter that we delivered to RG in connection with the Merger Agreement are obtained, the absence of violations of, or
conflicts with, governing documents of us or Merger Sub, governmental orders, applicable law and certain agreements as a

result of our entering into and performing under the Merger Agreement;

(1) the affirmative vote of the holders of a majority of the shares of our common stock for the adoption of an amendment to
our Current Charter to effect the Reverse Stock Split and (ii) the affirmative vote of the holders of a majority of the shares
present at the stockholders meeting for the approval of the issuance of our common stock in connection with the Merger and
the Rollover Agreement and the issuance of our common stock upon the conversion of our Series A Convertible Preferred
Stock in connection with the consummation of the transactions contemplated by the Stock Purchase Agreement are the only
votes or approvals required of the holders of any class or series of our or any of our subsidiaries' capital stock that are

necessary to approve the transactions contemplated by the Merger Agreement;

required governmental consents, approvals, notices and filings;

the accuracy and level of compliance with applicable law, rules and regulations of our SEC filings since January 1, 2014 and
the financial statements included therein;

the absence of certain undisclosed liabilities;

the absence of a Company material adverse effect (as described below) since November 30, 2014;

the conduct of our business and the business of each of our subsidiaries in the ordinary course since November 30, 2014;

the absence of legal proceedings, investigations and governmental orders against us or our subsidiaries;

our and each of our subsidiaries' compliance with applicable laws and permits since January 1, 2014;
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tax matters;

employee benefits matters;

material contracts and the absence of any violation or default under any material contract;

intellectual property;
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compliance with all applicable laws as well as all internal rules, policies and procedures relating to privacy, data protection
and the collection, retention, protection and use of personal information collected, used or held for use by us and our

subsidiaries;

the absence of any undisclosed broker's or finder's fees;

related party transactions;

insurance policies;

real property and leases;

environmental matters;

the inapplicability of any anti-takeover law or the stockholder rights plan to the Merger;

labor matters and employees;

delivery by us to RG of true and correct copies of the Asset Purchase Agreements; and

non-reliance by us on estimates, projections, forecasts and other forward-looking information, as well as certain business
plan information, regarding RG and its business and operations.

Many of our representations and warranties are qualified by, among other things, exceptions relating to the absence of a "Company material
adverse effect," which means any change, event circumstance, effect, development, occurrence or state of facts that, individually or in the
aggregate, has or would be reasonably likely to have a material adverse effect on the business, condition, properties, assets, liabilities (contingent
or otherwise), results of operations or financial condition of us and our subsidiaries, taken as a whole, or on our business operated as of the date
of the Merger Agreement under the brand names "Hudson's," and "Hudson's Jeans," which we refer to as the Hudson's Business; provided that
none of the following shall be deemed in itself to constitute, and none of the following will be taken into account in determining whether a
"Company material adverse effect" has occurred or may, would or could reasonably be expected to occur:

any changes generally affecting the economy, financial markets or political, economic or regulatory conditions in the United
States or any other geographic region in which we and our subsidiaries conduct business (except, in each case, to the extent
that we and our subsidiaries, taken as a whole, or the Hudson's Business are disproportionately adversely affected relative to

other participants in the industries in which we and our subsidiaries participate);

general financial, credit or capital market conditions, including interest rates or exchange rates, or any changes therein
(except, in each case, to the extent that we and our subsidiaries, taken as a whole, or the Hudson's Business are
disproportionately adversely affected relative to other participants in the industries in which we and our subsidiaries

participate);

conditions (or changes therein) in any industries in which we and our subsidiaries operate (excluding seasonal fluctuations)
(except, in each case, to the extent that we and our subsidiaries, taken as a whole, or the Hudson's Business are
disproportionately adversely affected relative to other participants in the industries in which we and our subsidiaries
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participate);

the taking of any action required by the Merger Agreement or the announcement of the transactions contemplated thereby;

changes in applicable law or in generally accepted accounting principles, which we refer to as GAAP (except, in each case,
to the extent that we and our subsidiaries, taken as a whole, or the Hudson's Business are disproportionately adversely
affected relative to other participants in the industries in which we and our subsidiaries participate);
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decline in the price of our common stock on NASDAQ or any other market in which such securities are quoted for purchase
and sale (except that the facts or occurrences giving rise to or contributing to such failure may be taken into account in

determining whether there has been, or will be, a "Company material adverse effect");

any acts of terrorism or war or any escalation thereof or any weather related event, fire or natural disaster (except, in each
case, to the extent that the we and our subsidiaries, taken as a whole, or the Hudson's Business are disproportionately

adversely affected relative to other participants in the industries in which we and our subsidiaries participate);

any failure by us or our subsidiaries to meet internal or published projections, forecasts, performance measures, operating
statistics or revenue or earnings predictions for any period (except that the facts or occurrences giving rise to or contributing
to such failure may be taken into account in determining whether there has been, or will be, a "Company material adverse
effect").

In addition, any change, event, circumstance, effect, development, occurrence or state of facts that, individually or in the aggregate, has a
material adverse effect on our ability to, in a timely manner, perform our obligations under the Merger Agreement or consummate the
transactions contemplated thereby will be a "Company material adverse effect."

The Merger Agreement also contains customary representations and warranties made by RG that are subject, in some cases, to specified
exceptions and qualifications contained in the Merger Agreement or in the disclosure letter that RG delivered to the us and Merger Sub in
connection with the Merger Agreement. The representations and warranties of RG relate to, among other things:

RG's due organization, valid existence, good standing, requisite power and authority necessary to carry on its businesses and
due license and qualification to do business;

RG's limited liability company power and authority to enter into, and consummate (subject to the approval by the requisite
equity holders of RG) the transactions under, the Merger Agreement and the enforceability of the Merger Agreement against

RG;

The authorization and approval by the Board of Managers of RG of the execution, delivery and performance of the Merger
Agreement by RG;

due execution and delivery by RG of the Merger Agreement;

the absence of violations of, or conflicts with, (i) RG's governing documents and (ii) assuming the authorizations, consents
and approvals set forth in the disclosure letter, including approval by the requisite equity holders of RG, that RG delivered to
us in connection with the Merger Agreement are obtained, governmental orders, applicable law and certain agreements as a

result of entering into and performing under the Merger Agreement;

RG's ability to consummate the transaction not being subject to any other vote of its members except for the approval by
written consent of (i) holders of at least a majority of its outstanding preferred units and (ii) holders of at least a majority of

its outstanding voting common units;

RG's capitalization;

the absence of any subscriptions, options, warrants, calls, convertible or exchangeable securities, rights, commitments or
agreements of any character providing for the issuance of, or obligating RG or any of its subsidiaries to transfer or sell, any
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for equity interests of) RG;
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the absence of any obligations of RG or any of its subsidiaries to repurchase, redeem or otherwise acquire any shares of
capital stock, voting securities or equity interests (or any options, warrants or other rights to acquire any shares of capital

stock, voting securities or equity interests) of RG or any of its subsidiaries;

required governmental consents, approvals, notices and filings;

the absence of legal proceedings, investigations and governmental orders against RG or its subsidiaries;

the truth and correctness of financial statements delivered to us by RG and the preparation of such financial statements in
accordance with GAAP;

the absence of certain undisclosed liabilities;

the absence of a RG material adverse effect (as described below) since December 31, 2014;

the conduct of RG's business and the business of its subsidiaries in the ordinary course since December 31, 2014;

RG's and each of its subsidiaries' compliance with applicable laws and orders since January 1, 2014;

tax matters;

employee benefits matters;

material contracts and the absence of any violations or default under any material contract;

intellectual property;

compliance with all applicable laws as well as internal rules, policies and procedures relating to privacy, data protection and
the collection, retention, protection and use of personal information collected, used or held for use by us and our

subsidiaries;

the absence of any undisclosed broker's or finder's fees;

delivery of the debt commitment letter to us;

the absence of any amendments or modifications to the financing commitments;

the absence of contingencies related to the funding of the financing commitments other than as set forth in the financing
commitments;
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the inapplicability of "interested stockholder" provisions of Section 203 of the DGCL to RG and each of its subsidiaries in
the last 3 years;

related party transactions;

insurance policies;

real property and leases;

environmental matters;

labor matters and employees; and

non-reliance by RG on estimates, projections, forecasts and other forward-looking information, as well as certain business

plan information, regarding us and our business and operations.

Many of RG's representations and warranties are qualified by, among other things, exceptions relating to the absence of an "RG material
adverse effect," which means any change, event circumstance, effect, development, occurrence or state of facts that, individually or in the
aggregate, has
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or would be reasonably likely to have a material adverse effect on the business, condition, properties, assets, liabilities (contingent or otherwise),
results of operations or financial condition of RG and its subsidiaries, taken as a whole; provided that none of the following shall be deemed in
itself to constitute, and none of the following will be taken into account in determining whether an "RG material adverse effect" has occurred or
may, would or could occur:

any changes generally affecting the economy, financial markets or political, economic or regulatory conditions in the United
States or any other geographic region in which RG and its subsidiaries conduct business (except, in each case, to the extent
that RG and its subsidiaries, taken as a whole, are disproportionately adversely affected relative to other participants in the

industries in which RG and its subsidiaries participate);

general financial, credit or capital market conditions, including interest rates or exchange rates, or any changes therein
(except, in each case, to the extent that RG and its subsidiaries, taken as a whole, are disproportionately adversely affected

relative to other participants in the industries in which RG and its subsidiaries participate);

conditions (or changes therein) in any industries in which RG and its subsidiaries operate (excluding seasonal fluctuations)
(except, in each case, to the extent that RG and its subsidiaries, taken as a whole, are disproportionately adversely affected

relative to other participants in the industries in which RG and its subsidiaries participate);

the taking of any action required by the Merger Agreement or the announcement of the transactions contemplated thereby;

changes in applicable law or GAAP (except, in each case, to the extent that RG and its subsidiaries, taken as a whole, are
disproportionately adversely affected relative to other participants in the industries in which RG and its subsidiaries

participate);

any acts of terrorism or war or any escalation thereof or any weather related event, fire or natural disaster (except, in each
case, to the extent that RG and its subsidiaries, taken as a whole, are disproportionately adversely affected relative to other

participants in the industries in which RG and its subsidiaries participate);

any failure by RG and its subsidiaries to meet internal or published projections, forecasts, performance measures, operating
statistics or revenue or earnings predictions for any period (except that the facts or occurrences giving rise to or contributing
to such failure may be taken into account in determining whether there has been, or will be a "RG material adverse effect").

In addition, any change, event, circumstance, effect, development, occurrence or state of facts that, individually or in the aggregate has a
material adverse effect on RG's ability to, in a timely manner, perform its obligations under the Merger Agreement or consummate the
transactions contemplated thereby will be an "RG material adverse effect."

The representations and warranties in the Merger Agreement of each of us, Merger Sub and RG will not survive the consummation of the
Merger or, subject to certain exceptions, the termination of the Merger Agreement pursuant to its terms.

Conduct of Our Business Pending the Merger

Under the Merger Agreement, we have agreed that, except as permitted by the Merger Agreement or the Asset Purchase Agreements, as set
forth in the disclosure letter we delivered to RG in connection with the Merger Agreement or as required by law, between the date of the Merger
Agreement and the Effective Time or the termination of the Merger Agreement pursuant to its terms, unless RG gives its prior written approval
(which cannot be unreasonably withheld, delayed or conditioned), we will, and will cause our subsidiaries to, conduct our or their, as applicable,
business in
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all material respects in the ordinary course consistent with past practice and to use commercially reasonable efforts to maintain and preserve
intact our or their, as applicable, business organization and the goodwill of those having business relationships with us and/or our subsidiaries
and retain the services of our and our subsidiaries' present executive officers and key employees consistent with past practice.

Subject to applicable law, certain exceptions set forth in the Merger Agreement and the disclosure letter that we delivered to RG in
connection with the Merger Agreement, we will not, and we will not permit our subsidiaries to, take any of the following actions without RG's
written approval (which cannot be unreasonably withheld, delayed or conditioned) between the date of the Merger Agreement and the Effective
Time or the termination of the Merger Agreement pursuant to its terms:

issue, sell, grant, dispose of, pledge or otherwise encumber any capital stock, voting securities or equity interests of us or our
subsidiaries or any securities or rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe

for any of the foregoing (with customary exceptions);

redeem, purchase or otherwise acquire any capital stock, voting securities or equity interests, or any rights, warrants, options,
calls, commitments or any other agreements of any character to acquire any shares of capital stock, voting securities or
equity interests, of us or our subsidiaries or any securities or rights convertible into, exchangeable or exercisable for, or

evidencing the right to subscribe for any of the foregoing (with customary exceptions);

declare, authorize, set aside for payment or pay any dividend on, or make any other distribution in respect of any capital
stock, voting securities or equity interests of us or our subsidiaries, or any rights, warrants, options, calls, commitments or
any other agreements of any character to acquire any shares of capital stock, voting securities or equity interests of us or our

subsidiaries;

split, combine, subdivide or reclassify any shares of our capital stock;

amend (including by reducing an exercise price or extending a term) or waive any of its rights under, any provision of our
incentive plans or any agreement evidencing any right to acquire our capital stock or any restricted stock purchase agreement

or any similar or related contract;

incur or assume any indebtedness for borrowed money, guarantee any indebtedness or issue or sell any debt securities or
options, warrants, calls or other rights to acquire any of our debt securities or any of our subsidiaries except (i) from RG or a
subsidiary of RG or (ii) from us by one of our direct or indirect wholly owned subsidiaries in the ordinary course of business

consistent with past practices;

sell, transfer, lease, sublease, license, mortgage, encumber or otherwise dispose of or subject to any lien, other than certain
customary exceptions, any of our properties (including real properties) or assets (including securities of our subsidiaries),
except (i) in the ordinary course of business consistent with past practices pursuant to contracts in force at the date of the
Merger Agreement that have been made available to RG prior to the date of the Merger Agreement, (ii) for sales of
inventory to customers in the ordinary course of business consistent with past practices, (iii) our intellectual property to the

extent not otherwise prohibited by a certain provision of the Merger Agreement;

increase in any manner or accelerate the vesting or payment of the compensation of or benefits payable to (or severance pay
for) any of our current or former directors, officers or employees, or consultants who are natural persons, (ii) enter into,
establish, amend or terminate any collective bargaining agreement or benefits plan (or any plan, program, agreement or
arrangement that would be a benefits plan if it had been effect as of the date of the Merger Agreement) with, for or in respect
of, any current or former stockholder, director, officer, other
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employee, consultant who is a natural person or affiliate of us or our subsidiaries, (iii) fund any rabbi trust or similar
arrangement, (iv) terminate the employment or services of any officer, consultant who is a natural person or employee whose
target annual compensation (including annual base salary and target bonus) is greater than $150,000 or (v) hire any officer,
consultant who is a natural person or employee who has target annual compensation greater than $75,000, in each case, other
than as required pursuant to applicable law or pursuant to any benefits plan in force as of the date of the Merger Agreement;

(1) effectuate a plant closing as defined in the Worker Adjustment and Retraining Notification Act of 1988, or any similar
state or local law, which we refer to as the "WARN Act," affecting any site of employment or one or more facilities or
operating units within any site of employment of us or any of our subsidiaries, (ii) effectuate a mass layoff as defined in the
WARN Act affecting any site of employment of us or any of our subsidiaries or (iii) enter into any labor agreement,
collective bargaining agreement, work rules or practices, or any other labor-related agreements or arrangements with any
labor organization, works council, trade union or other labor association, with respect to the employees of us or any of our

subsidiaries;

incur any taxes outside the ordinary course of business consistent with past practices (except as contemplated by the Merger
Agreement and the Asset Purchase Agreements), make any material election concerning taxes or tax returns, change or
revoke any election concerning taxes or tax returns, file any material amended tax return, enter into any closing agreement
with respect to any material tax, settle or compromise any claim or action relating to material taxes, surrender any right to
claim a material refund of taxes, make any material change in tax accounting methods, obtain any material tax ruling, file
any material tax return other than one prepared in a manner consistent with past practice, or waive or extend any statute of

limitations in respect of material taxes;

make any material changes in financial or accounting methods, principles or practices (or change an annual accounting
period), except insofar as may be required by GAAP or certain applicable securities rules;

amend any organizational documents of us or any of our subsidiaries;

adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization, merger,
consolidation or other reorganization;

settle or compromise any litigation, proceeding or pending or threatened claim or action other than settlements or
compromises (i) that do not obligate us or our subsidiaries to make payments in excess of amounts reserved on our
consolidated balance sheet dated February 28, 2015 by $150,000 in the aggregate, (ii) that do not involve any material
injunctive or equitable relief or impose material restrictions on the business activities of us and our subsidiaries, taken as a
whole, or the Hudson's Business, (iii) that do not relate to the transactions contemplated by the Merger Agreement and

(iv) that do not involve the issuance of our securities or equity or voting interests;

subject to any lien or otherwise encumber or, except for certain permitted exceptions, permit, allow or suffer to be
encumbered, any of our intellectual property rights, except for certain permitted exceptions;

sell, assign, license, transfer, convey, lease, abandon or otherwise dispose of any of our intellectual property rights, other
than licenses made in the ordinary course of business consistent with past practice that are terminable by us on 90 days' or
fewer notice without liability (including, without limitation, penalty or interest);
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fail to make any material filing, pay any fee, or take another action necessary to maintain in full force and effect any
trademark or trade name that is material to the conduct of the business of us and our subsidiaries, as a whole, as conducted
on the date of the Merger Agreement, or is material to the Hudson's Business, as conducted on the date of the Merger
Agreement, other than such failures that can be cured before the closing of the Merger and without resulting in an adverse
impact on us, or (ii) enter into any license or transfer agreement granting or transferring to a third party an exclusive right to
use any such trademark or trade name, other than distribution agreements, sales agent agreements and commission

arrangements entered into in the ordinary course of business consistent with past practices;

modify or amend in any material respect, or renew, terminate or waive any material rights under, any material contract
(except for modifications, terminations or amendments that are beneficial to or not materially less favorable to us) or

(i) enter into any contract that would have been a material contract if entered into prior to the date of the Merger Agreement
and that is not terminable by us on 90 days' or fewer notice without liability (including, without limitation, penalty or

interest); or

authorize, commit, resolve, propose or agree (in writing or otherwise) to take any of the foregoing actions.

Nothing contained in the Merger Agreement will give RG, directly or indirectly, the right to control or direct the operations of us or any of
our subsidiaries prior to the Effective Time. Prior to the Effective Time, we shall exercise, consistent with the terms and conditions of the
Merger Agreement, control and supervision over our and our subsidiaries' business operations.

Conduct of RG's Business Pending the Merger

Under the Merger Agreement, RG has agreed that, except as permitted by the Merger Agreement, as set forth in the disclosure letter RG
delivered to us in connection with the Merger Agreement or as required by law, between the date of the Merger Agreement and the Effective
Time, unless we give our prior written approval (which cannot be unreasonably withheld, delayed or conditioned), RG will, and will cause each
of its subsidiaries to, conduct its business in all material respects in the ordinary course consistent with past practice and to use commercially
reasonable efforts to maintain and preserve intact its business organization and the goodwill of those having business relationships with it and
retain the services of its present executive officers and key employees consistent with past practice.

Subject to applicable law, certain exceptions set forth in the Merger Agreement and the disclosure letter that RG delivered to us in
connection with the Merger Agreement, RG will not, and RG will not permit its subsidiaries to, take any of the following actions without our
written approval (which cannot be unreasonably withheld, delayed or conditioned) between the date of the Merger Agreement and the Effective
Time or the termination of the Merger Agreement pursuant to its terms:

incur or assume any indebtedness for borrowed money that will not be repaid at the closing of the transactions contemplated
by the Merger Agreement and reduce the Aggregate Cash Consideration, guarantee any material indebtedness or issue or sell
any debt securities or options, warrants, calls or other rights to acquire any debt securities other than in the ordinary course

of business consistent with past practices;

sell, transfer, lease, sublease, license, mortgage, encumber or otherwise dispose of or subject to any lien, other than certain
customary exceptions, any of its properties (including real properties) or assets (including securities of its subsidiaries),
except (i) in the ordinary course of business consistent with past practices pursuant to contracts in force at the date of the
Merger Agreement that have been made available to us prior to the date of the Merger Agreement and (ii) RG's intellectual
property to the extent not otherwise prohibited by a certain provision of the Merger Agreement;
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increase in any material manner the compensation of or benefits payable to (or severance pay for) any of its current or
former directors, officers or employees, or consultants who are natural persons, (ii) enter into, establish, amend or terminate
any collective bargaining agreement or RG benefits plan (or any plan, program, agreement or arrangement that would be a
RG benefits plan if it had been effect as of the date of the Merger Agreement) with, for or in respect of, any current or
former stockholder, director, officer, other employee, consultant who is a natural person or affiliate of RG or its subsidiaries,
(iii) fund any rabbi trust or similar arrangement, (iv) terminate the employment or services of any officer, consultant who is a
natural person or employee whose target annual compensation (including annual base salary and target bonus) is greater than
$200,000 or (v) hire any officer, consultant who is a natural person or employee who has target annual compensation greater
than $200,000, in each case, other than as contemplated by the Merger Agreement, in the ordinary course of business
consistent with past practice, as required pursuant to applicable law or required by any RG benefits plan in force as of the

date of the Merger Agreement;

incur any taxes outside of the ordinary course of business consistent with past practices (except as contemplated by the
Merger Agreement or the Asset Purchase Agreements), make any material election concerning taxes or tax returns, change
or revoke any election concerning taxes or tax returns, file any material amended tax return, enter into any closing agreement
with respect to any material tax, settle or compromise any claim or action relating to material taxes, surrender any right to
claim a material refund of taxes, make any material change in tax accounting methods, obtain any material tax ruling, file
any material tax return other than one prepared in a manner consistent with past practice, or waive or extend any statute of

limitations in respect of material taxes;

make any material changes in financial or accounting methods, principles or practices (or change an annual accounting
period), except insofar as may be required by GAAP or certain applicable securities rules;

amend any organizational documents of RG or any of its subsidiaries, except as contemplated by the Merger Agreement;

other than in connection with distributions by direct and indirect holders of RG equity interests of equity interests of such
holder, adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization, merger,

consolidation or other reorganization;

settle or compromise any litigation, proceeding or pending or threatened claim or action other than settlements or
compromises (i) that do not obligate RG or its subsidiaries to make payments in excess of amounts reserved on RG's
consolidated balance sheet dated April 30, 2015 by $350,000 in the aggregate, (ii) that do not involve any material injunctive
or equitable relief or impose material restrictions on the business activities of RG and its subsidiaries, taken as a whole and

(iii) that do not relate to the transactions contemplated by the Merger Agreement;

other than in the ordinary course of business consistent with past practices, subject to any lien or otherwise encumber or,
except for certain permitted exceptions, permit, allow or suffer to be encumbered, any RG intellectual property rights, except

for certain permitted exceptions;

sell, assign, license, transfer, convey, lease, abandon or otherwise dispose of any material RG intellectual property rights,
other than licenses made in the ordinary course of business consistent with past practice that are terminable by RG on

90 days' or fewer notice without liability (including, without limitation, penalty or interest);

fail to make any material filing, pay any fee, or take another action necessary to maintain in full force and effect any
trademark or trade name that is material to the conduct of the business of

113

151



Table of Contents

Edgar Filing: JOE'S JEANS INC. - Form S-4/A

RG and its subsidiaries, as a whole, as conducted on the date of the Merger Agreement, other than such failures that can be
cured before the closing of the Merger and without resulting in an adverse impact on RG, or (ii) enter into any license or
transfer agreement granting or transferring to a third party an exclusive right to use any such trademark or trade name, other
than licenses or transfer agreements entered into in the ordinary course of business consistent with past practices;

modify or amend in any material respect, or renew, terminate or waive any material rights under, any material contract
(except for any modifications or amendments that are beneficial to or not materially less favorable to RG) or (ii) enter into
any contract that would have been a material contract if entered into prior to the date hereof and that is not terminable by RG

on 90 days' or fewer notice without liability (including, without limitation, penalty or interest); or

authorize, commit, resolve, propose or agree (in writing or otherwise) to take any of the foregoing actions.

Nothing contained in the Merger Agreement will (i) give us, directly or indirectly, the right to control or direct the operations of RG or any
of its subsidiaries prior to the Effective Time or (ii) limit, or be deemed to limit (a) the liquidation of any direct or indirect holder of RG Units or
(b) the distribution of RG Units by any holder of RG Units, in each case, prior to the Effective Time. Prior to the Effective Time, RG shall
exercise, consistent with the terms and conditions of the Merger Agreement, control and supervision over its and its subsidiaries' business

operations.

Solicitation of Acquisition Proposals

No Solicitation by RG

From and after the date of the Merger Agreement until the Effective Time or the termination of the Merger Agreement, RG and its
subsidiaries and affiliates and the representatives of each of the foregoing may not, directly or indirectly:

solicit, initiate, facilitate or encourage any inquiries, discussions or negotiations regarding, or the submission or
announcement of any proposals or offers that constitute, or would reasonably be expected to lead to, a RG takeover proposal

(defined below);

provide any information concerning RG or any of its subsidiaries to any person or group who would reasonably be expected
to make any RG takeover proposal or otherwise in connection with, or for the purpose of soliciting, initiating, encouraging
or facilitating, any RG takeover proposal or any inquiries, discussions or negotiations with respect to an RG takeover

proposal or that would reasonably be expected to lead to a RG takeover proposal;

engage in any discussions or negotiations regarding any RG takeover proposal or that would reasonably be expected to lead
to a RG takeover proposal;

approve, support, recommend, enter into or adopt, or propose to approve, support, recommend, enter into or adopt, any RG
takeover proposal or any contract providing for or any letter of intent or similar document, agreement, commitment,
understanding or agreement in principle (whether written or oral, binding or nonbinding) with respect to a RG takeover

proposal or that would reasonably be expected to lead to a RG takeover proposal; or

otherwise cooperate with or assist or participate in, or facilitate or encourage any such inquiries, proposals, offers,
discussions or negotiations.

In this joint proxy and consent solicitation statement/prospectus, an "RG takeover proposal” refers to any inquiry, proposal or offer from
any person or group other than us or our subsidiaries, relating to any of the following, or an expression by any person or group that it is
considering or may engage in

114

152



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

153



Edgar Filing: JOE'S JEANS INC. - Form S-4/A

Table of Contents

any of the following, (i) a direct or indirect acquisition (whether in a single transaction or a series of related transactions) of assets of RG and its
subsidiaries (including securities of RG's subsidiaries) equal to 20% or more of RG's consolidated assets or to which 20% or more of RG's
revenues or earnings on a consolidated basis are attributable, (ii) a direct or indirect acquisition (whether in a single transaction or a series of
related transactions) of 20% or more of the outstanding shares of any class of RG's equity securities of or securities representing more than 20%
of RG's voting power, (iii) a tender offer or exchange offer that if consummated would result in any person or "group" beneficially owning 20%
or more of any class of RG's equity securities or securities representing more than 20% of RG's voting power or (iv) a merger, consolidation,
share exchange, business combination, joint venture, recapitalization, liquidation, dissolution or similar transaction involving RG or any of its
subsidiaries that, if consummated, would have the effect set forth in clause (i) or clause (ii), in each case, other than the transactions
contemplated by the Merger Agreement.

No Solicitation by the Company

Except as permitted by the terms of the Merger Agreement described below, we have agreed in the Merger Agreement that neither our
Board of Directors nor any committee thereof will withdraw or rescind (or modify in a manner adverse to RG), or authorize or publicly
announce an intention to withdraw or rescind (or modify in a manner adverse to RG), its recommendation of approval of the matters related to
the Merger (or fail to include such recommendation in this joint proxy and consent solicitation statement/prospectus), or approve (or publically
announce an intention to approve), recommend or otherwise declare advisable (or propose to do so), a takeover proposal (as described below) or
any contract or action that would reasonably be expected to lead to a takeover proposal, take any formal action or make any recommendation or
public statement in connection with a tender offer or exchange offer (other than a recommendation against such offer or a customary "stop, look
and listen" communication of the type contemplated by Rule 14d-9(f) under the Exchange Act, in each case that includes a reaffirmation of the
recommendation by our Board of Directors of approval of the matters related to the Merger), cause or permit us or any of our subsidiaries to
execute or enter into any letter of intent, memorandum of understanding, agreement-in-principle, contract, merger agreement