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NOTICE OF PENDENCY OF CLASS ACTION, PROPOSED SETTLEMENT AND SETTLEMENT HEARING 

 
If You Were an R.G. Barry Stockholder 

Between May 2, 2014 and September 3, 2014 
A Class Action Settlement May Affect Your Rights 

 
Please read this notice carefully. This notice is about a proposed settlement of a lawsuit and contains important 

information.  Your rights will be affected by this proposed settlement. 
 
What is the purpose of this Notice? 
 
 The purpose of this Notice is to inform you of a proposed settlement (the “Settlement”) of a class action lawsuit in 
the United States District Court for the Southern District of Ohio (the “Court”) and of a hearing to be held before the Court 
on August 9, 2016 to determine, among other matters, whether the Settlement should be approved (the “Settlement 
Hearing”).  The class action lawsuit is about the merger between R.G. Barry Corp. (“R.G. Barry” or the “Company”) and 
Mill Road Capital II, L.P., MRGB Hold Co., and MRVK Merger Co. (collectively, “Mill Road”) for a price per share of $19.00 
in cash announced on May 2, 2014 (the “Merger”).  The Settlement is on behalf of all record and beneficial R.G. Barry 
stockholders and their successors in interest and transferees, immediate, and remote, who held or owned such stock at 
any time during the period beginning on and including May 2, 2014 and ending on and including September 3, 2014, the 
date of the consummation of the Merger. These stockholders are called the “Settlement Class.” If you are a member of 
the Settlement Class, this Notice will inform you of how, if you so choose, you may appear in the lawsuit or object to the 
Settlement. 
 
 The following recitation does not constitute findings of the Court and should not be understood as an expression 
of any opinion of the Court as to the merits of any claims or defenses by any of the parties.  It is based on statements of 
the parties and is sent for the sole purpose of informing you of the existence of this action and of a hearing on a proposed 
settlement so that you may make appropriate decisions as to steps you may, or may not, wish to take in relation to this 
action. 
 
What is the Lawsuit about? 
 

On May 2, 2014, R.G. Barry announced that it had entered into an Agreement and Plan of Merger with Mill Road 
(the “Merger Agreement”), pursuant to which Mill Road would acquire all of the outstanding shares of R.G. Barry common 
stock at $19.00 per share in cash.  
 

After the Merger was announced, two stockholder lawsuits were filed in the Fairfield County Court of Common 
Pleas, Ohio, alleging that R.G. Barry’s Board of Directors (Nicholas Di Paolo, David P. Lauer, David L. Nichols, Janice E. 
Page, Greg A. Tunney, Thomas M. Von Lehman and Harvey A. Weinberg, collectively, the “Individual Defendants”) 
breached their fiduciary duties to R.G. Barry’s stockholders in connection with the Merger and that R.G. Barry and/or Mill 
Road aided and abetted the alleged breaches of fiduciary duties.1  (R.G. Barry, Mill Road, and the Individual Defendants 
together are called the “Defendants.”  The stockholders who brought these cases are called the “Plaintiffs.”) 
 

On June 9, 2014, the LR Trust Action was voluntarily dismissed without prejudice.  
 

On June 12, 2014, R.G. Barry filed a Preliminary Proxy Statement on Schedule 14A with the Securities and 
Exchange Commission (“SEC”) concerning the Merger (as amended, the “Preliminary Proxy”).   
                                                 
1  Scarfuto v. R.G. Barry Corp, et al., Case No. 14 CV 344 (Fairfield Cty. C.P.) (filed on May 8, 2014) (the “Scarfuto Action”) and LR Trust v. R.G. 
Barry Corporation et al., Case No. 14 CV 362 (Fairfield Cty. C.P.) (filed on May 14, 2014) (the “LR Action”).  
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On June 24, 2014, plaintiff LR Trust commenced this action in the U.S. District Court for the Southern District of 
Ohio (the “Federal Court Action”) by filing a Verified Derivative and Class Action Complaint challenging the Merger on 
behalf of the shareholders of R.G. Barry against R.G. Barry Defendants (the “Complaint”).2  The Complaint filed in the 
Federal Court Action alleged, among other things, that the members of the R.G. Barry Board of Directors breached their 
fiduciary duties in connection with the Merger by: (i) failing to run an adequate sales process, failing to appropriately 
consider a potentially superior bid from another party, and ultimately agreeing to inadequate Merger consideration; (ii) 
including in the Merger Agreement deal protection devices that benefit Mill Road; and (iii) making materially misleading 
statements and/or failing to disclose material information in the Preliminary Proxy that LR contends is necessary for R.G. 
Barry shareholders to make a fully informed decision how to vote on the Merger, including, among other things, 
information regarding the background of the Merger and the financial analysis performed by Peter J. Solomon Company 
L.P. (“PJSC”), the Company’s financial advisor.  
 

On August 1, 2014, the Company filed a Definitive Proxy Statement on Schedule 14A with the SEC concerning 
the Merger (the “Definitive Proxy”), in which R.G Barry announced the scheduling of a special meeting of shareholders of 
R.G. Barry for September 3, 2014 to, among other things, vote on a proposal to adopt the Merger Agreement (the 
“Stockholder Vote”). 
 

In July and early August 2014, the Parties met and conferred numerous times concerning, among other things, 
Defendants’ response to Plaintiffs’ informal requests for discovery.  During this time Plaintiffs prepared a motion for a 
Temporary Restraining Order, Preliminary Injunction Pending Expedited Discovery and Expedited Discovery (the 
“Expedited Motion”) which sought production of certain discovery on an expedited basis and also sought to temporarily 
enjoin the shareholder vote until such discovery was conducted. 
 

On August 6, 2014, following the Parties’ negotiations concerning the scope of informal discovery, the Parties 
ultimately negotiated an informal exchange of discovery to be produced on a rolling, expedited, confidential basis in lieu of 
engaging in motion practice concerning expedited discovery.  The rolling production to counsel for Plaintiffs (“Plaintiffs’ 
Counsel”) included non-public internal documents, including, among other things, minutes of meetings of the Board 
concerning the Merger and written presentations made to the Board by R.G. Barry’s financial advisor, PJSC. 
 

Following the review and analysis of R.G. Barry’s and PJSC’s internal documents and further analysis of the 
Preliminary Proxy in conjunction with Plaintiffs’ retained financial expert, Plaintiffs identified certain additional information 
that they believed had been improperly omitted from the Preliminary Proxy, and that in their view required disclosure prior 
to the Stockholder Vote to permit R.G. Barry stockholders to make a fully informed decision as to whether to vote in favor 
of the Merger. During this time, Plaintiffs, in conjunction with their expert, continued to evaluate, among other things, the 
fairness of the Merger consideration being provided to R.G. Barry stockholders in conjunction with the Merger, the 
adequacy of the process run by the Board and rejection of the potentially superior bid from a third party, and whether the 
R.G. Barry Board otherwise breached its fiduciary duties in entering into the Merger Agreement. 
 

By letter of August 14, 2014, LR made a written settlement demand on Defendants, which included numerous 
requests for supplemental disclosures to R.G. Barry’s stockholders regarding the Merger (the “Demand”).  The Parties 
engaged in further discussions concerning the requests made in the Demand.  Thereafter, the Parties engaged in 
extensive arm’s-length negotiations.  Counsel for the Parties continued their discussions concerning ways to address 
Plaintiffs’ Demand and eventually negotiated a potential settlement of the Litigation, reaching an agreement-in-principle, 
set forth in a Memorandum of Understanding (“MOU”), which the Parties executed effective August 22, 2014.    
 

On August 22, 2014, according to the agreement set forth in the MOU, R.G. Barry filed a Current Report on Form 
8-K containing supplemental disclosures concerning the Merger, which form the basis of the resolution of the Litigation 
(the “Supplemental Disclosures”). 
 

Pursuant to the MOU, to enable Plaintiffs to confirm the fairness, reasonableness and adequacy of the proposed 
Settlement, Defendants agreed to, inter alia, provide Plaintiffs with additional reasonable discovery, including depositions 
of a representative of R.G. Barry and a representative of PJSC (the “Confirmatory Discovery”).  Plaintiffs thereafter 
provided Defendants with a Confirmatory Discovery document request, and, following extensive negotiations between the 
Parties concerning the nature and scope of Confirmatory Discovery, Defendants produced additional confidential, non-
public documents relevant to Plaintiffs’ claims set forth in the Litigation, including additional internal email concerning the 
Merger. Moreover, as part of the negotiated Confirmatory Discovery, LR deposed David P. Lauer, Lead Director of R.G. 
Barry, and Jeffrey Hornstein, Managing Director at PJSC and lead financial advisor on the R.G. Barry engagement, on 
April 2, 2015 and April 23, 2015, respectively. 
 

                                                 
2  The Federal Court Action and the Scarfuto Action are collectively referred to herein as the “Actions.”  
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Following the depositions of Messrs. Lauer and Hornstein, Plaintiffs sought additional confirmatory discovery 
concerning the antitrust analysis presented to the Board on June 13, 2014 (the “Antitrust Analysis”) and the Board’s 
deliberation in connection with the potentially superior third-party bid.   
 

On July 16, 2015, following protracted negotiations between the Parties, the Defendants agreed to produce 
additional information that adequately addressed Plaintiff’s concerns regarding the Antitrust Analysis and completed 
Confirmatory Discovery. 
 

On September 8, 2015, the Court held a status conference with the Parties, during which, the Parties informed 
the Court that they had entered into the MOU and, per the terms of the MOU, had negotiated and would be entering into a 
Stipulation of Settlement, which they did enter into on September 25, 2015 (the “Stipulation”). On March 14, 2016, the 
Court issued an order that: (a) granted preliminary certification of the Settlement Class; (b) determined that Plaintiffs 
should be preliminarily certified as class representatives and Plaintiffs’ Counsel certified as Class Counsel; and (c) 
granted preliminary approval of the Settlement as being fair, reasonable, adequate and in the best interests of the 
Settlement Class. 
 

On September 3, 2014, holders of a majority of the shares of R.G. Barry stock voted to approve the Merger. 
 
Why did the Parties agree to settle the lawsuit? 
 

On the basis of information available to them, including, among publicly available information, their investigation, 
and the discovery referenced herein, as well as consultation with their independent financial experts, Plaintiffs’ Counsel 
took into consideration the strengths and weaknesses of Plaintiffs’ claims and determined that the terms of the proposed 
Settlement are fair, reasonable and adequate, and in the best interest of the members of the Settlement Class, given: (i) 
the substantial benefits that Plaintiffs and the members of the Settlement Class will receive from resolution of the 
Litigation as against the R.G. Barry Defendants; and (ii) the attendant risks of litigation. 
 

Entry into the Stipulation by Plaintiffs’ Counsel is not an admission as to the lack of any merit of any of the claims 
asserted in the Actions, and Plaintiffs’ Counsel believe that the subsequent Supplemental Disclosures resulting from the 
Settlement permitted the Company’s stockholders to make a fully informed decision with respect to the Merger. 
  
 Defendants have denied, and continue to deny, any and all allegations of wrongdoing, breach of fiduciary duties, 
liability, or damage whatsoever, including any and all allegations that Defendants committed or aided or abetted in the 
commission of any unlawful, improper, or wrongful act.  Defendants maintain that they acted properly at all times and 
diligently and fully complied with their fiduciary duties, as well as their duties and obligations under federal and state law.  
Defendants are entering into this Settlement solely to eliminate the uncertainty, distraction, burden, and expense of further 
litigation and without admitting the validity of any allegations made in the Actions, or any liability with respect thereto.  
Without admitting any wrongdoing or the validity of any allegations made in the Actions, Defendants agree that Plaintiffs 
solely were responsible for negotiating and causing the Company to disseminate the Supplemental Disclosures. 
 
What are the terms of the Settlement? 
  

The Settlement required R.G. Barry to provide additional supplemental information to stockholders about the 
Merger.  Specifically, the Defendants agreed to provide, and did provide, additional information to stockholders in a Form 
8-K filed with the SEC on August 22, 2014, and was and is available at: 
 
http://www.sec.gov/Archives/edgar/data/749872/000119312514318790/d779293d8k.htm 
 
The additional supplemental information to the Definitive Proxy included the following: 
 
At page 27, the following sentence is added after the first sentence of the fourth full paragraph:  
 
PJSC presented to the Board a list of financial and strategic buyers which might have an interest in acquiring the 
Company, which list included both Party A and Party B (as defined below).  
 
At page 31, the following paragraph is added after the last paragraph:  
 
On or about April 22, 2014, our senior management updated financial projections by reducing gross sales and gross 
profits for fiscal 2015 by approximately $5.6 million and $2.4 million, respectively (see “THE MERGER—Projected 
Financial Information”). The revised financial projections updated projections prepared by senior management as of 
November 18, 2013 which had been provided to Mill Road Capital on or about January 16, 2014. On or about April 24, 
2014, we provided the revised projections to Mill Road Capital and PSJC.  
 

http://www.sec.gov/Archives/edgar/data/749872/000119312514318790/d779293d8k.htm
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At page 32, the third and fourth full paragraphs are revised to read as follows:  
 
On April 29, 2014, Mr. Scharfman of Mill Road Capital called representatives of PJSC and advised that he would be 
sending a letter outlining certain concerns that had developed during the course of Mill Road Capital’s confirmatory due 
diligence. The letter recited that we had not adequately disclosed certain long-term employee incentive plans, including 
performance-based share units, director deferred share units and rabbi trust funding requirements, and that we had 
changed our pension accounting, all of which combined to make the acquisition more expensive for Mill Road Capital than 
anticipated when it made its offer. The letter also pointed out that management’s revised 2015 gross sales and gross 
profit projections were down by approximately $5.6 million and $2.4 million, respectively, from the projections that Mill 
Road Capital had received before it made its offer. Finally, the letter asserted that, although management’s 2015 EBITDA 
projection had not materially changed because management had made a corresponding reduction in projected marketing 
expenses that offset the sales and gross profit shortfalls, such cost cutting would not be sustainable and the gross profit 
shortfall would effectively drop to EBITDA. Mr. Scharfman reported that, given these concerns, Mill Road Capital’s 
investment committee was only prepared to move ahead with the acquisition at a price of $18.75 per share, a reduction of 
$1.25 per share from the original $20.00 per share offer price.  
 
Regular meetings of the Board had been scheduled to be held in Columbus, Ohio on April 30 and May 1, 2014. The 
Board met during the morning of April 30, 2014 to determine how to respond to Mill Road Capital’s letter. The directors 
reviewed the stated concerns and determined that there was little or no basis for Mill Road Capital’s allegations regarding 
the adequacy of our disclosures with respect to our long-term employee incentive plans because we had disclosed such 
information in the materials included in the virtual data room, the disclosure schedules to the merger agreement and/or 
our SEC Reports. Further, the change in accounting for the pension obligation was intended to be in conformity with 
standard accounting practices. However, the Board did acknowledge Mill Road Capital’s point that it had only recently 
learned (at approximately the same time that the Board became aware) that our management had reduced the gross 
sales and gross profit projections for fiscal 2015 from the financial projections that they had previously provided to Mill 
Road Capital.  
 
At page 34, the following sentence is added after the third sentence of the fourth paragraph:  
 
The confidentiality agreement includes customary standstill provisions that, among other matters, prohibit Party A, for a 
period of twelve months following the execution of the agreement, from offering or seeking to acquire the Company or 
15% or more of our common shares, unless invited to do so by the Company.  
 
At page 34, the following paragraph is added after the fourth paragraph:  
 
On May 2, 2014, a representative of PJSC was contacted by a fashion accessories retailer referred to herein as Party B, 
who was the only potential acquirer besides Party A who contacted us during the “go-shop” period. On May 5, 2014, Party 
B signed substantially the same confidentiality agreement (containing the same standstill provisions) that Party A would 
later sign and Party B was given access to our virtual data room. After having reviewed information in such data room but 
without having requested any supplemental due diligence materials or having entered into any discussions or 
negotiations, Party B advised PJSC on May 20, 2014 that it did not wish to proceed with a transaction with us.  
 
At page 34, the following paragraph is added after the fourth paragraph:  
 
In connection with the “go-shop process”, we provided to Mill Road Capital only that information relating to Party A and 
the Alternative Proposal and Party B that we were required to provide pursuant to the merger agreement. Within 24 hours 
of their execution, we provided to Mill Road Capital copies of our confidentiality agreements with Party A and Party B. 
Simultaneously with our providing to Party A material non-public information that we had not previously provided to Mill 
Road Capital, we also provided such information to Mill Road Capital. Finally, on June 2, 2014, we advised Mill Road 
Capital that our Board had determined that Party A was an “excluded party” and we provided to Mill Road Capital the 
documents that comprised the Alternative Proposal by Party A. However, we did not disclose to Mill Road Capital any 
deliberations by our Board regarding the Alternative Proposal.  
 
At page 38, the third sentence of the last full paragraph is revised to read as follows:  
 
The PJSC representative pointed to an earlier analysis conducted by PJSC in connection with the PJSC fairness opinion 
(i.e., the Opinion of Peter J. Solomon L.P.—Present Value of Future Stock Price Analysis, which is set forth in full on 
pages 50-51 herein) that suggested that our share price could drop to $14.00 per share or lower if we were not sold.  
 
At page 40, the following paragraph is added prior to the first full paragraph:  
 
The Board also discussed at the meeting whether it would be fruitful to request that Mill Road Capital increase its offer in 
response to the Alternative Proposal from Party A. The PJSC representative told the Board that, based on his discussions 
with a representative of Mill Road Capital, he believed that Mill Road Capital’s current offer was its best and final offer. He 
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further advised the Board that, even if Mill Road Capital might be willing to increase its offer, it would not do so unless and 
until the Board determined that the Alternative Proposal was a “superior proposal”. Such determination would trigger the 
five-day contractual right of Mill Road Capital to make a revised offer that, itself, would constitute a “superior proposal” if 
the Board determined that the revised offer was at least as favorable to our shareholders as the Alternative Proposal from 
Party A. Following such discussion, the Board determined it would not be fruitful to request that Mill Road Capital increase 
its offer. 
 
At page 49, the following sentence and table are added at the end of the fourth paragraph:  
 
The transaction-by-transaction enterprise values and multiples for the selected precedent transactions are shown in the 
table below:  
 

Announcement      
Enterprise 

Value   
Enterprise Value as 
a Multiple of LTM  

Date  Acquirer  Target  (in millions)   Sales   EBITDA  May 2013  Galaxy Brand Holdings  Avia and Nevados  $ 74.0    1.0    ND  January 2013  E. Land World  K-Swiss  $ 134.8    0.6    NM  November 2012  Apax Partners  Cole Haan  $ 570.0    1.0    11.5  February 2012  KCP Holdco (Kenneth Cole)  Kenneth Cole Productions  $ 245.0    0.5    8.9  December 2011  Li & Fung  Hang Ten Group Holdings  $ 340.6    1.1    8.7  December 2011  Searchlight Capital Partners  Hunter Boot Ltd.  $ 100.0 (a)   1.8    ND  June 2011  Jones Apparel Group  Kurt Geiger Limited  £ 220.0    1.1    ~9.0(b)  
May 2011  

Deckers Outdoor 
Coporation  Sanuk  $ 150.0 (c)   2.6    ND  

April 2011  Gildan Activewear  GoldTowMoretz  $ 350.0    1.3    7.2  February 2011  Brown Shoe  American Sporting Goods  $ 149.5    0.6    4.6  June 2010  Brown Shoe  Edelman Shoe Inc.  $ 78.9 (d)   1.3    8.0  July 2010  AEA Investors  Shoes for Crews  $ 300.0    2.2    9.6   
Source: Public company filings and other public sources.  
 
(a) Estimated based on public news release.  
(b) Estimated 2011 EBITDA multiple based on Jones Apparel Group conference call.  
(c) Excluding participation payments in 2012-2015.  
(d) Brown Shoe acquired remaining 50% stake in Edelman Shoe Inc. for $39.4 million.  
 
At page 50, the following are added after the second full paragraph:  
 
PJSC calculated unlevered, after-tax free cash flows as follow:  
 
i) Start with earnings before interest and taxes (“EBIT”)  
ii) Tax-effect EBIT with projected tax rate of 38.8% (rate provided by R. G. Barry management)  
iii) Add: Depreciation and amortization  
iv) Subtract: Capital expenditures  
v) Add /Subtract: Change in net working capital  
 
Management Case Projections—Excluding Acquisitions. In performing its discounted cash flow analysis based on the 
financial projections prepared by management for fiscal years 2015 through 2018, which exclude acquisitions, PJSC used 
the values set forth in the table below for each of the following items: (a) EBITDA, (b) EBIT, (c) taxes and tax rate, 
(d) depreciation and amortization expense, (e) capital expenditures, (f) change in net working capital and (g) unlevered, 
after tax free-cash flows (amounts in millions):  
  
                 

  Fiscal Year  
  2015P   2016P   2017P   2018P  EBITDA   22.6    24.4    26.1    28.7  EBIT   18.3    20.7    22.5    25.2  Taxes @ 38.8%   (7.1 )   (8.1 )   (8.7 )   (9.8 ) 

Depreciation & Amortization   2.9    2.8    2.8    2.6  Capital Expenditures   (1.0 )   (1.0 )   (1.0 )   (1.0 ) 
Change in Net Working Capital   4.8    (2.4 )   (1.4 )   (2.0 ) 
                 Unlevered, After-Tax Free Cash Flows  $ 18.0   $ 12.1   $ 14.1   $ 15.1   
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Management Case Projections—Including Acquisitions. In performing its discounted cash flow analysis based on the 
additional financial projections prepared by PJSC for fiscal years 2015 through 2018 which apply the financial impact of 
two illustrative hypothetical acquisitions developed by management to the financial projections prepared by management, 
PJSC used the values set forth in the table below for each of the following items: (a) taxes and tax rate, (b) change in net 
working capital, (c) acquisitions and (d) unlevered, after tax free-cash flows (amounts in millions):  
  
                 

  
Fiscal Year 

 
  

2015P   2016P   2017P   2018P  
Taxes @ 38.8% 

 
 (9.3 )   (10.5 )   (13.2 )   (14.6 ) 

Change in Net Working Capital 
 

 0.8    (2.7 )   (6.2 )   (2.6 ) 
                 Acquisitions 

 
 (65.0 )   —    (40.0 )   —  

                 Unlevered, After-Tax Free Cash Flows 
 

($ 47.0 )  $ 16.2   ($ 22.7 )  $ 22.9  
 

At page 53, the first sentence of the last paragraph is revised to read as follows:  
 
The financial projections prepared by PJSC that include the impact on the foregoing financial projections of the two 
illustrative hypothetical acquisitions developed by our management (consistent with the long-standing, Board-approved 
strategic plan to grow the Company through acquisitions), as applied to the financial projections prepared by 
management, are set forth below (in millions of dollars except for per share data).  
 
When and where will the Court decide whether to approve the Settlement? 
 

The Court will hold a hearing to decide if the Settlement will be approved.  The Settlement Hearing will be held on 
August 9, 2016 at 10:00 a.m. in the Joseph P. Kinneary U.S. Courthouse, 85 Marconi Boulevard, Columbus, Ohio 43215. 
The Court will: (a) determine if certification of the Settlement Class should be made final; (b) determine whether Plaintiffs 
should be certified as class representatives and Plaintiffs’ Counsel certified as Class Counsel; (c) determine whether the 
Settlement should be approved as fair, reasonable, adequate and in the best interests of the Settlement Class; 
(d) determine whether an Order and Final Judgment (“Final Judgment”) should be entered dismissing the Consolidated 
Action with prejudice on the merits and releasing the Released Claims against the Released Persons; (e) consider 
Plaintiffs’ Counsel’s application for an award of attorneys’ fees and expenses; (f) hear and determine any objections to the 
Settlement or Plaintiffs’ Counsel’s application for an award of attorneys’ fees and expenses; and (g) rule on such other 
matters as the Court may deem appropriate.  The Court reserves the right to change the date of the Settlement Hearing 
without further notice to the Settlement Class. 
 
What are my legal rights? 
 
 As a member of the Settlement Class you can either do nothing or object to the Settlement if you disagree with 
any part of it.  You can also hire your own lawyer, at your own cost, if you choose.  If you want to object to the Settlement 
or Plaintiffs’ Counsel’s request for an award of attorneys’ fees and expenses, you may appear in person or by your 
attorney at the Settlement Hearing and present evidence or arguments against the Settlement.  If you choose to appear, 
you must first submit a statement of your objection to the Court by no later than July 26, 2016.  Specifically you or your 
lawyer must file with the court and serve the lawyers listed below the following information: (a) a written notice of intention 
to appear; (b) a statement of your objections to any matters before the Court; and (c) the grounds for your objections and 
the reasons that you wish to appear and be heard, evidence that you are a member of the Settlement Class, and all 
documents or writing you want the Court to consider.  Such filings shall be served electronically or by hand or overnight 
mail upon the following counsel: 
 
 
John C. Camillus, Esq.  
LAW OFFICE OF JOHN C. 
CAMILLUS, LLC 
P.O. Box 141410 
Columbus, Ohio 43214 
Telephone: (614) 558-7254 
Facsimile: (614) 559-6731 
 
Ohio Counsel for Plaintiffs 
 
 

Anthony J. O’Malley, Esq. 
Rajeev K. Adlakha, Esq. 
VORYS, SATER, SEYMOUR 
AND PEASE LLP 
200 Public Square 
(14th Floor)  
Cleveland, OH 44114 
Telephone: (216) 479-6100 
Facsimile: (216) 937-3735
    
Counsel for R.G. Barry and 
the Individual Defendants 

Richard A. Acocelli 
Kelly C. Keenan 
WEISSLAW LLP 
1500 Broadway, 16th Fl. 
New York, NY 10036 
Telephone: (212) 682-3025 
Facsimile: (212) 682-3010 
 
Attorneys for Plaintiff LR 
Trust 
 

Kent A. Bronson 
MILBERG LLP 
One Penn Plaza 
New York, NY 10119-0165 
Telephone: (212) 594-5300 
Facsimile: (212) 868-1229 
 
Attorneys for Plaintiff 
Scarfuto 
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Unless the Court otherwise directs, any person who fails to object in the manner described above shall be 
deemed to have waived the right to object (including any right of appeal) and shall be forever barred from raising that 
objection in this or any other action or proceeding.  Any member of the Settlement Class who does not object to the 
Settlement or the request by Plaintiffs’ Counsel for an award of attorneys’ fees and expenses or to any other matter stated 
above need not do anything.   
 
What am I giving up as part of the Settlement? 
 
 Upon Final Court Approval of the Settlement by the Court, all Settlement Class members (including Plaintiffs) 
shall be deemed to, and by operation of the Final Judgment shall fully, finally, and forever release, relinquish, and 
discharge all Settled Claims (as defined below), including Unknown Claims (as defined below), as against all Released 
Persons (as defined below).  
 

“Released Persons” means R.G. Barry Defendants and their respective predecessors, successors-in-interest, 
parents, subsidiaries, affiliates, representatives, agents, insurers, trustees, executors, heirs, spouses, marital 
communities, assigns, or transferees, and any person or entity acting for or on behalf of any of them and each of them, 
and each of their predecessors, successors-in-interest, parents, subsidiaries, affiliates, representatives, agents, insurers, 
trustees, executors, heirs, spouses, marital communities, assigns, or transferees, and any person or entity acting for or on 
behalf of any of them and each of them, including, without limitation, any investment bankers, accountants, insurers, 
reinsurers, or attorneys, and any past, present or future officers, directors, and employees of any of them, and PJSC, Mill 
Road and their respective affiliates, officers, directors, employees and agents.  
 

“Settled Claims” means all known and unknown claims of every nature and description whatsoever, against the 
Released Persons, that have been or could have been asserted by Plaintiffs or any member of the Settlement Class in 
their capacity as shareholders, related to the Merger, in any forum, including class, derivative, individual, or other claims, 
whether state, federal, or foreign, common law, statutory, or regulatory, including, without limitation, claims under the 
federal securities laws, arising out of, related to, or concerning: (i) the allegations contained in the Litigation; (ii) the 
Merger; (iii) the Merger Agreement; (iv) the Shareholder Vote, including any adjournments or postponements of the 
meetings at which such Shareholder Vote was to be taken; (v) the Preliminary Proxy, Definitive Proxy, and any 
amendments thereto or any other disclosures relating to the Merger, including but not limited to any alleged inclusion of 
any untrue statement, the alleged failure to disclose any material fact or other information, or the alleged omission of any 
material fact or other information required to be stated or necessary to make any statements not misleading in connection 
with the Merger; (vi) the events leading to the Merger; (vii) the negotiations in connection with the Merger; (viii) any 
agreements relating to the Merger, and any compensation or other payments made to any of the Defendants in 
connection with the Merger; (ix) any alleged aiding and abetting arising from any of the foregoing; or (x) any and all 
conduct by any of the Defendants or any of the other Released Persons arising out of or relating in any way to the 
negotiation or execution of the MOU and the Stipulation 
 

“Unknown Claims” means (1) any and all Settled Claims that Plaintiffs and/or Settlement Class member, and each 
of their agents or attorneys, or their current or former officers, directors or employees, do not know or suspect to exist in 
his, her or its favor at the time of the release of the Released Persons, or (ii) any and all Settled Defendants’ Claims that 
the Defendants, and each of their agents or attorneys, or their current or former officers, directors or employees, do not 
know or suspect to exist in their favor at the time of the release of the Plaintiffs, Plaintiffs’ Counsel, and the Settlement 
Class members, which, if known by them, might have affected their decisions with respect to the Settlement. With respect 
to any and all Settled Claims and Settled Defendants’ Claims, the Parties stipulate and agree that, upon the Effective 
Date, the Plaintiffs and Defendants shall expressly waive, and each Settlement Class member and each Released Person 
shall be deemed to have waived, and by operation of the Judgment shall have expressly waived, to the fullest extent 
permitted by law, any and all provisions, rights and benefits conferred by Cal. Civ. Code § 1542 and analogous statutes, 
and any law of any state or territory of the United States, or principle of common law, or the law of any foreign jurisdiction, 
that is similar, comparable or equivalent to Cal. Civ. Code § 1542, which provides: 
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS, WHICH THE CREDITOR DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. 

 
Plaintiffs and Settlement Class members may hereafter discover facts in addition to or different from those which he, she 
or it now knows or believes to be true with respect to the subject matter of the Settled Claims, but Plaintiffs shall expressly 
and each Settlement Class member by operation of the law and Judgment shall be deemed to have upon the Effective 
Date, fully, finally and forever settled and released any and all Settled Claims, known or Unknown, suspected or 
unsuspected, contingent or non-contingent, whether or not concealed or hidden, which now exist, or heretofore have 
existed, upon any theory of law or equity now existing or coming into existence in the future, including, but not limited to, 
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conduct which is negligent, reckless, intentional, with or without malice, or a breach of any duty, law or rule, without regard 
to the subsequent discovery or existence of such different or additional facts. The Parties acknowledge, and Settlement 
Class members by law and operation of the Judgment shall be deemed to have acknowledged, that the inclusion of 
“Unknown Claims” in the definition of Settled Claims against R.G. Barry and the Individual Defendants was separately 
bargained for and was a material element of the Settlement and was relied upon by each and all of the Parties entering 
into this Stipulation. 
 
How will the attorneys be paid? 
 

R.G. Barry Defendants agree, in connection with the Stipulation and the Settlement contemplated herein, that 
Plaintiffs' Counsel have earned a legal fee for their work outlined above, and were solely responsible for negotiating and 
causing R.G. Barry Defendants' agreement to make the Supplemental Disclosures.  The Parties have met and conferred 
through arm's-length negotiations regarding the amount of attorneys' fees and expenses to be paid to Plaintiffs' Counsel in 
connection with the prosecution of the Actions, subject to Court approval (“Agreed Amount”) , and have been unable to 
reach an agreement as to an Agreed Amount of attorneys’ fees, costs and expenses for which Plaintiff will seek approval.  
If the Parties reach an agreement as to attorneys’ fees, costs, and expenses, Defendants shall not be required to pay an 
amount higher than the Agreed Amount, and if the Court awards an amount of fees, costs and expenses that is less than 
the Agreed Amount, Plaintiff and Plaintiff’s Counsel will accept the reduced amount.  In the event the Parties are unable to 
reach agreement as to the amount of attorneys’ fees, costs and expenses, Plaintiff will seek an award of attorneys’ fees 
and expenses in an amount not to exceed $650,000.  Defendants reserve the right to oppose any request for attorneys’ 
fees and expenses filed by Plaintiff’s Counsel.  However, any failure by the Parties to reach an agreement as to the 
amount of attorneys’ fees and expenses for which Plaintiff will seek approval shall not affect the validity of the Settlement. 

   
It is within the Court’s discretion to determine whether the amount of fees and expenses requested by Plaintiff’s 

Counsel, or a smaller amount, is reasonable and should be awarded.  No attorneys’ fees or expenses will be paid out of 
amounts that would otherwise have been paid to you or other former holders of RG Barry common stock in connection 
with the Merger.  The Settlement is not in any way conditioned on the Court awarding such an amount, or any particular 
amount, of attorneys’ fees, costs and expenses.   
 
What should I do if I was a beneficial owner of R.G. Barry stock? 
 

Brokerage firms, banks and/or other persons or entities who held shares of the common stock of R.G. Barry from 
May 2, 2014 through September 3, 2014, for the benefit of others, are requested to promptly send this Notice to all of their 
respective beneficial owners.  If additional copies of the Notice are needed for forwarding to such beneficial owners, any 
requests for such copies may be made to R.G. Barry Corporation Settlement, c/o GCG, PO Box 9349, Dublin, OH  
43017-4249. 
 
Where can I get more information? 
 

The description of the Actions and the Settlement in this Notice is only a summary.  More detailed information 
about the Actions and the Settlement is available in the documents that have been filed with the Court.  PLEASE DO NOT 
WRITE OR CALL THE COURT. 
 

Questions or comments about the Settlement may be directed to Plaintiffs’ Counsel as follows: 
 

WEISSLAW LLP 
Richard A. Acocelli 
Kelly C. Keenan 
1500 Broadway, 16th Fl. 
New York, NY 10036 
Telephone:  (212) 682-3025 
Facsimile: (212) 682-3010 
E-mail: racocelli@weisslawllp.com 
E-mail: kkeenan@weisslawllp.com 

MILBERG LLP 
Kent A. Bronson 
One Penn Plaza, 49th Fl. 
New York, NY 10119-0165 
Telephone: (212) 594-5300 
Facsimile: (212) 868-1229 
E-mail: kbronson@milberg.com 

 
 

BY ORDER OF THE UNITED STATES  
DISTRICT COURT FOR THE SOURTHERN  
DISTRICT OF OHIO: 
_____________________________________ 

                   
Dated: April 4, 2016 


