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Item 1.01 Entry into a Material Definitive Agreement.

On November 16, 2023, Hanesbrands Inc. (the “Company”) entered into a Cooperation Agreement (the “Cooperation Agreement”) with
Barington Companies Equity Partners, L.P., Barington Capital Group, L.P., Barington Companies Management, LLC and James A. Mitarotonda
(collectively, “Barington”) regarding the composition of the Company’s Board of Directors (the “Board”) and related matters, as further described
below. The term of the Cooperation Agreement ends on the date that is 30 days prior to the notice deadline under the Company’s Amended and Restated
Bylaws for the submission of stockholder director nominations with respect to the Company’s 2025 annual meeting of stockholders (the “Cooperation
Period”), unless earlier terminated in conjunction with the Advisor’s termination of its advisory services, as described below.

Appointment of John Mehas as Director

Pursuant to the Cooperation Agreement, the Company agreed to appoint John Mehas as a new independent director on the Board, to serve for an
initial term expiring at the Company’s 2024 annual meeting of stockholders (the “2024 Annual Meeting”). The Company also agreed to include
Mr. Mehas among the Company’s slate of director nominees for election at the 2024 Annual Meeting and to support Mr. Mehas for election in a manner
consistent with its support for the other nominees of the Company.

Appointment of Barington Companies Management, LLC as Advisor

Pursuant to the Cooperation Agreement, Barington Companies Management, LLC will serve as an advisor to the Company (the “Advisor”) during
the Cooperation Period. The Advisor will provide advisory services to the Company from time to time with respect to the Company’s business,
operations, strategic and financial matters, corporate governance and the composition of the Board. The Company will pay the Advisor a fee of $20,000
per month that it serves as the Advisor. From and after five months from the effective date of the Cooperation Agreement, the Advisor may, upon receipt
of such written termination notice to the Company, terminate its agreement to serve as the Advisor. In accordance with the terms of the Cooperation
Agreement, any such termination will also result in the termination of the Cooperation Agreement upon the later of 30 days following the receipt of such
written notice and the written certification of Barington’s compliance with certain confidentiality-related provisions.

Voting and Standstill Agreements

Furthermore, under the terms of the Cooperation Agreement and during the Cooperation Period, Barington agreed to vote all of its shares of the
Company’s common stock (and the shares of its affiliates) (i) in favor of the election of directors nominated by the Board at the 2024 Annual Meeting,
(ii) against any stockholder nominations for directors that are not approved and recommended by the Board for election, (iii) against any proposals to
remove any member of the Board and (iv) otherwise in accordance with the Board’s recommendation on all other proposals or business subject to
stockholder action, subject to certain exceptions set forth in the Cooperation Agreement. Barington also agreed to certain customary standstill
restrictions during the Cooperation Period, including, among other things, restrictions against acquiring any shares of the Company’s common stock that
would result in Barington beneficially owning more than 5.0% of the outstanding common stock, soliciting proxies, making stockholder proposals and
nominating directors for election to the Board.

The foregoing summary of the Cooperation Agreement does not purport to be complete and is qualified in its entirety by reference to the
Cooperation Agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The information set forth in Item 1.01 is incorporated into this Item 5.02 by reference.

On November 16, 2023, the Board increased the number of members of the Board from 10 to 13 and appointed Colin Browne, Natasha Chand and
John Mehas (each, an “Appointee”) to serve as directors of the Company, effective immediately. Each Appointee will serve for an initial term expiring at
the 2024 Annual Meeting and until his or her successor is elected and qualified, or until his or her earlier resignation or removal. The Board



has determined that the number of directors constituting the Board will return to 10 directors, effective at the 2024 Annual Meeting. Accordingly, the
Board expects to nominate up to 10 director nominees to stand for election or re-election as directors at the 2024 Annual Meeting.

The Board has determined that each Appointee is an independent director according to New York Stock Exchange listing standards and the
Company’s Corporate Governance Guidelines. The Board has not yet determined Board committee assignments for any of the Appointees.

Each Appointee’s compensation will be consistent with the Company’s previously disclosed standard compensatory arrangements for
non-employee directors, which are described in the Company’s most recent proxy statement filed with the Securities and Exchange Commission on
March 15, 2023 under the heading “Director Compensation.” Each Appointee’s compensation for 2023 will be prorated to reflect the commencement
date of his or her Board service.

Other than the Cooperation Agreement (solely with respect to Mr. Mehas) and the standard compensatory arrangements described above, there are
no arrangements or understandings between any Appointee and any other person pursuant to which he or she was elected as a director. The Company is
not aware of any transaction with any Appointee that would require disclosure under Item 404(a) of Regulation S-K.

Item 7.01 Regulation FD Disclosure.

On November 16, 2023, the Company issued a press release with respect to the matters described in this Current Report on Form 8-K, a copy of
which is attached hereto and furnished as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.    Description

10.1
  

Cooperation Agreement, dated as of November 16, 2023, by and among Hanesbrands Inc., Barington Companies Equity Partners, L.P.,
Barington Capital Group, L.P., Barington Companies Management, LLC and James A. Mitarotonda.

99.1    Press Release dated November 16, 2023.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Exhibit 10.1

Execution Version

COOPERATION AGREEMENT

This Cooperation Agreement (this “Agreement”), dated as of November 16, 2023 (the “Effective
Date”), is entered into by and among Barington
Companies Equity Partners, L.P., a Delaware limited partnership, Barington Capital Group, L.P., a Delaware limited partnership, Barington Companies
Management, LLC, a Delaware limited
liability company, and James A. Mitarotonda (each, a “Barington Party,” and together, the “Barington
Parties”), and Hanesbrands Inc., a Maryland corporation (the “Company”).

WHEREAS, the Company and the Barington Parties desire to enter into an agreement regarding the composition of the Board of Directors of
the
Company (the “Board”) and certain other matters, in each case, on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of and reliance upon the mutual covenants and agreements contained herein, and for other good and
valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Barington Parties and the Company agree as follows:

1.
Board of Directors.

(a) New Director. As soon as reasonably practicable following the execution of this Agreement, the
Board and all applicable committees
thereof shall take (or shall have taken) such actions to appoint John Mehas (the “New Director”) as a member of the Board with an initial term expiring
at the Company’s 2024 Annual
Meeting of Stockholders (the “2024 Annual Meeting”). The Company’s slate of nominees for the election of directors at
the 2024 Annual Meeting shall include the New Director as a nominee. The Company will recommend that
the Company’s stockholders vote in favor of
the election of the New Director at the 2024 Annual Meeting and will support the New Director for election in a manner consistent with its support for
the other nominees of the Company.

(b) New Director Agreements, Arrangements and Understandings. Each of the Barington Parties represents, warrants, and agrees that
neither it nor any of its Affiliates (i) has paid or will pay any compensation to the New Director in connection with the New Director’s service on the
Board or (ii) has or will have any agreement, arrangement or understanding,
written or oral, with the New Director regarding the New Director’s service
on the Board.

(c) Company Policies. The parties
acknowledge that the New Director will be governed by the same protections and obligations regarding
confidentiality, conflicts of interest, related person transactions, fiduciary duties, codes of conduct, trading and disclosure policies, director
resignation
policy, and other governance guidelines and policies of the Company as other directors of the Company (collectively, “Company Policies”), and shall
have the same rights and benefits, including with respect to
insurance, indemnification, compensation and fees, as are applicable to all non-management
directors of the Company. In accordance with the Board’s customary governance processes, the Board will give the
New Director the same due
consideration for Board committee membership as any other non-management director with similar expertise and qualifications. The New Director shall
not disclose to any Barington Party
or any of their Affiliates or any other person or entity not affiliated with the Company any confidential information
of the Company, and each Barington Party shall not, and shall cause



their respective Affiliates not to, seek to obtain confidential information of the Company from the New Director. Each of the Barington Parties agrees
that the New Director may not share any
information with the Barington Parties in respect of the Company which he learns in his capacity as a director
of the Company, including discussions or matters considered in meetings of the Board or any Board committee, at any time, for any reason,
without the
Company’s prior consent.

(d) Termination. The Company’s obligations under this Section 1 shall
terminate upon any material breach of this Agreement by any
Barington Party or any of their Affiliates, as applicable, upon five business days’ written notice by the Company to the Barington Parties if such breach
has not been cured within
such notice period, provided that the Company is not in material breach of this Agreement at the time such notice is given or
prior to the end of such notice period.

(e) Irrevocable Letter of Resignation. Concurrently with the New Director’s appointment to the Board and as a condition to the
Company’s
obligations under this Agreement, the New Director will execute and deliver an irrevocable letter of resignation in the form attached hereto as Exhibit B.

2. Cooperation.

(a) Non-Disparagement. Each of the Barington Parties and the Company agrees that, during the Cooperation Period, the Company and
each Barington Party shall refrain from making, and shall cause its respective
controlling and controlled (and under common control) Affiliates and its
and their respective principals, directors, members, general partners, officers and employees (collectively, “Covered Persons”) not to make or
cause to
be made, any public statement or announcement that constitutes an ad hominem attack on, or that otherwise disparages, defames, slanders, impugns or is
reasonably likely to damage the reputation of (i) in the case of any such statements
or announcements by any of the Barington Parties or their Covered
Persons: the Company and its Affiliates or any of its or their respective current or former Covered Persons; and (ii) in the case of any such statements or
announcements by the
Company or its Covered Persons: the Barington Parties and their respective Affiliates or any of their respective current or former
Covered Persons, in each case including (A) in any statement (oral or written), document, or report filed with,
furnished, or otherwise provided to the
SEC or any other governmental or regulatory authority, (B) in any press release or other publicly available format and (C) to any journalist or member of
the media (including in a television, radio,
newspaper, or magazine interview or podcast, Internet or social media communication). The foregoing shall
not restrict the ability of any person to comply with any subpoena or other legal process or respond to a request for information from any
governmental
or regulatory authority with jurisdiction over the party from whom information is sought or to enforce such person’s rights hereunder.

(b) Voting. During the Cooperation Period, each Barington Party will cause all of the Common Stock that such Barington Party or any of
its controlling or controlled (or under common control) Affiliates has the right to vote (or to direct the vote), as of the applicable record date, to be
present in person or by proxy for quorum purposes and to be voted at any meeting of
stockholders of the Company or at any adjournments or
postponements thereof or to deliver consents or consent revocations, as applicable, in connection with any action by written consent of the stockholders
of the Company in lieu of a meeting,
(i) in favor of each director nominated and recommended by the Board for election at the 2024 Annual Meeting or,
if applicable, any
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other meeting or action by written consent of stockholders solicited by the Company or any Third Party during the Cooperation Period, (ii) against any
stockholder nominations for directors
that are not approved and recommended by the Board for election, (iii) against any proposals or resolutions to
remove any member of the Board and (iv) in accordance with recommendations by the Board on all other proposals or business that
may be the subject
of stockholder action; provided, however, that the Barington Parties and their Affiliates shall be permitted to vote in their sole discretion on any proposal
with respect to an Extraordinary Transaction; and
provided further, that in the event that Institutional Shareholder Services Inc. (“ISS”) and Glass
Lewis & Co., LLC (“Glass Lewis”) both recommend otherwise with respect to any
proposal or other business (other than regarding the election or
removal of directors), the Barington Parties and their Affiliates shall be permitted to vote, or deliver, revoke or withhold consents, in accordance with
any such recommendations by
ISS and Glass Lewis.

(c) Standstill. During the Cooperation Period, each Barington Party will not, and will cause its and their
Affiliates and its and their
respective Representatives acting on their behalf (collectively with the Barington Parties, the “Restricted Persons”) to not, directly or indirectly, without
the prior written consent or
authorization of the Company or the Board:

(i) (A) acquire, offer or propose to acquire, solicit an offer to acquire, or agree to
acquire, by purchase or otherwise, alone or in
concert with any Third Party, (x) any Voting Securities, (y) any other direct or indirect interest in any securities of the Company or any direct or indirect
rights, warrants or options to
acquire, or securities convertible into or exchangeable for, any securities of the Company, or (z) any contracts or rights in
any way related to the acquisition or price of securities or interests of the Company (whether beneficially,
constructively or synthetically through any
derivative or trading position or otherwise), in each case, if such acquisition, offer, agreement or transaction would result in the Barington Parties
(together with their Affiliates) having beneficial
ownership of, or aggregate economic exposure to, more than 5.0%, of the Common Stock outstanding
at such time; (B) acquire, offer or propose to acquire, solicit an offer to acquire, or agree to acquire, by purchase or otherwise, alone or in
concert with
any Third Party, any material indebtedness of the Company; (C) sell, transfer, assign, pledge, encumber, hypothecate or otherwise dispose of or transfer,
either voluntarily or involuntarily (by the operation of law or otherwise),
or enter into any contract, option or other arrangement, agreement or
understanding with respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or other disposition or transfer (by the operation of law
or otherwise)
(“Transfer”) to a Designated Person (x) any Voting Securities, (y) any other direct or indirect interest in any securities of the Company or
any direct or indirect rights, warrants or options to acquire, or
securities convertible into or exchangeable for, any securities of the Company, or (z) any
contracts or rights in any way related to the acquisition or price of securities or interests of the Company; or (D) effect or seek to effect, offer
or propose
to effect, cause or participate in, or in any way assist, facilitate or encourage any Third Party to effect or seek, offer or propose to effect or participate in
an Extraordinary Transaction (it being understood that the foregoing shall
not restrict the Restricted Persons from tendering shares, receiving
consideration or other payment for shares, or otherwise participating in any Extraordinary Transaction on the same basis as other stockholders of the
Company, or from directing any
unsolicited contact from a Third Party which may contemplate such an Extraordinary Transaction to representatives of
the Board);
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(ii) (A) call or seek to call (publicly or otherwise), alone or in concert with
others, a meeting of the Company’s stockholders or act or
seek to act by written consent in lieu of a meeting (or the setting of a record date therefor), (B) seek, alone or in concert with others, election or
appointment to, or
representation on, the Board or nominate or propose the nomination of, or recommend the nomination of, any candidate to the Board,
except as expressly set forth in Section 1, (C) make or be the proponent of any stockholder proposal to the
Company or the Board or any committee
thereof, (D) seek, alone or in concert with others (including through any “withhold” or similar campaign), the removal of any member of the Board or
(E) conduct a referendum of stockholders
of the Company;

(iii) make any request for stock list materials or other books and records of the Company or any of its subsidiaries
pursuant to the
laws of the State of Maryland or any other statutory or regulatory provisions providing for stockholder access to books and records, except, for the
avoidance of doubt, in connection with any matter as to which any litigation,
arbitration or other proceeding would be permitted pursuant to Section 2(c)
(xi);

(iv) make, or in any way participate in, directly
or indirectly, alone or in concert with others, any “solicitation” (as such term is used
in the proxy rules promulgated under the Exchange Act) of proxies or consents or seek to advise or influence in any manner whatsoever any person with
respect to the election or removal of directors of the Company or any other matter or proposal relating to the Company or become a “participant” (as
such term is defined in Instruction 3 to Item 4 of Schedule 14A promulgated
under the Exchange Act) in any such solicitation of proxies or consents;

(v) (A) make any public proposal concerning the Company or
aimed at influencing the management or direction of the Company,
including, without limitation, any change in the number or identity of directors of the Company or the filling of any vacancies or newly created
directorships on the Board other than
as provided under Section 1 of this Agreement, any change in the capitalization, capital allocation policy or
dividend policy of the Company, any other change to the Board or the Company’s management, or corporate or governance structure
or policy, any
waiver, amendment or modification to the Charter or the Bylaws or any Company Policies or (B) make any public statement (or knowingly encourage
any Third Party to make a public statement) regarding an Extraordinary
Transaction;

(vi) knowingly encourage or advise any Third Party or knowingly assist any Third Party in encouraging or advising any other
person
with respect to (A) the giving or withholding of any proxy relating to, or other authority to vote, any Voting Securities, or (B) conducting any type of
referendum relating to the Company, other than such encouragement or advice
that is consistent with the Board’s recommendation in connection with
such matter, or as otherwise specifically permitted under this Agreement;

(vii) form, join or act in concert with any “group” as defined in Section 13(d)(3) of the Exchange Act, with respect to any
Voting
Securities, other than a group consisting solely of Barington Parties; provided, however, that an Affiliate of a Barington Party will only be permitted to
join the “group” following the execution of this Agreement, so long as any
such Affiliate agrees to be bound by the terms and conditions of this
Agreement;
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(viii) enter into a voting trust, arrangement or agreement with respect to any Voting
Securities, or subject any Voting Securities to
any voting trust, arrangement or agreement (excluding customary brokerage accounts, margin accounts, prime brokerage accounts and the like), in each
case other than (A) this Agreement
(B) solely with Affiliates of the Barington Parties or (C) granting proxies in solicitations approved by the Board;

(ix)
engage in any short sale or any purchase, sale, or grant of any option, warrant, convertible security, share appreciation right, or
other similar right (including any put or call option or “swap” transaction) with respect to any security
that includes, relates to, or derives any significant
part of its value from a decline in the market price or value of the securities of the Company and would, in the aggregate or individually, result in the
Barington Parties ceasing to have a
“net long position” in the Company;

(x) sell, offer or agree to sell, all or substantially all, directly or indirectly,
through swap or hedging transactions or otherwise, voting
rights decoupled from the underlying Common Stock held by a Restricted Person to any Third Party;

(xi) institute, solicit or join as a party any litigation, arbitration or other proceeding against or involving the Company or any of its
subsidiaries or any of its or their respective current or former directors or officers (including derivative actions); provided, however, that for the
avoidance of doubt, the foregoing shall not prevent any Restricted Person from (A) bringing
litigation against the Company to enforce any provision of
this Agreement instituted in accordance with and subject to Section 9, (B) making counterclaims with respect to any proceeding initiated by, or on behalf
of, the Company or its
Affiliates against a Restricted Person, (C) bringing bona fide commercial disputes that do not relate to the subject matter of this
Agreement, (D) exercising statutory appraisal rights or similar rights with respect to any Extraordinary
Transaction in their respective capacities as
stockholders of the Company, or (E) responding to or complying with validly issued legal process;

(xii) enter into any negotiations, agreements, arrangements, or understandings (whether written or oral) with, or knowingly
encourage,
assist, solicit, or seek to cause, any Third Party to take any action that the Restricted Persons are prohibited from taking pursuant to this
Section 2(c);

(xiii) make any request or submit any proposal to amend or waive the terms of this Agreement (including this subclause) or seek a
release of
the restrictions contained herein (whether by legal action or otherwise), in each case publicly or in a manner which would reasonably be
expected to result in a public announcement or disclosure of such request or proposal; or

(xiv) enter into any discussion, negotiation, agreement, arrangement or understanding concerning any of the foregoing (other than
this
Agreement) or encourage, assist, solicit, seek or seek to cause any person to undertake any action that the Restricted Persons are prohibited from
taking pursuant to this Section 2(c).
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3. Advisor Agreement.

(a) Appointment. The Company hereby appoints Barington Companies Management, LLC as an advisor to the Company (the
“Advisor”)
during the Cooperation Period. During the Cooperation Period, the Advisor will provide advisory services to the Company from time to time with
respect to the Company’s business, operations, strategic and
financial matters, corporate governance, and the composition of the Board (the “Advisory
Subject Matter”). During the Cooperation Period, the Principal shall, and shall cause any person who receives Confidential Information
hereunder to,
abide by any Company Policy applicable to directors of the Company.

(b) Meetings with the Company. During the
Cooperation Period, the Company agrees to provide James A. Mitarotonda, acting in his
capacity as the Chief Executive Officer of the Advisor and in no other capacity (the “Principal”), with the opportunity to attend meetings
with
representatives of the Company’s senior management as he may reasonably request, during which the Principal will be able to discuss and present the
Principal’s views with respect to the Advisory Subject Matter, and at which
representatives of the Company will be present, in each case, to be
scheduled at a time that is commercially and reasonably practicable for such representatives to attend, as follows: (i) all meetings will be attended by at
least one
representative of the Company’s senior management; (ii) such meetings as the Principal may reasonably request will be attended by the Chief
Executive Officer of the Company; and (iii) such meetings as the Principal may reasonably
request will be attended by the Chairman of the Board (or
the lead independent director if the Chairman of the Board is not an “independent director” pursuant to the listing standards of the New York Stock
Exchange or any other national
securities market on which the Common Stock may be listed from time to time).

(c) Meetings of the Board; Access to Board
Information. During the Cooperation Period, the Company shall permit the Principal to
(x) present the Principal’s views with respect to the Advisory Subject Matter at meetings of the Board as he may reasonably request by written notice
to
the Company (I) at least 30 days before any regularly scheduled meeting of the Board and (II) within five days of receiving the agenda for a special
meeting of the Board, and to discuss such matters with the Board at such meetings, and
(y) attend (but not vote at) all meetings of the Board (but not, for
the avoidance of doubt, bona fide executive sessions thereof), for which purpose the Principal shall receive advance notice of, and the agenda for, such
meetings at
substantially the same time as members of the Board. The Company agrees that during the Cooperation Period, the Principal will, subject to
Section 3(f), receive all materials prepared for consideration at any meeting, or for any action by
written consent, of the Board held during the
Cooperation Period (collectively, the “Board Materials”) as promptly as reasonably practicable following their distribution to the Board.
Notwithstanding the foregoing, the
Company will be entitled to withhold any portions of Board Materials or other information, or exclude the Principal
from any portion of a Board meeting at which the Principal is otherwise entitled to attend pursuant to the first sentence of this
Section 3(c), in each case,
(i) as required by applicable law, rule, regulation or any Company Policy applicable to directors of the Company, (ii) as is reasonably determined by the
Company on the advice of counsel to be necessary to
protect the Company’s attorney-client or other legal and professional privileges, or (iii) as is
reasonably determined by the Company to contain competitively sensitive information.

(d) Fees. The Company shall (i) pay the Advisor, at the end of each month, a fee of $20,000 during the Cooperation Period, payable
either
in cash or, to the extent commercially and reasonably practicable, in shares of Common Stock having a fair market value of $20,000 at the time of
payment, and (ii) reimburse the reasonable, documented and
out-of-pocket costs and expenses of the Principal to travel to any meetings with the
Company pursuant to the terms of this Agreement.
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(e) Acknowledgment of Federal Securities Laws. Each Barington Party acknowledges that
it is aware, and will advise its respective
Affiliates or Representatives who receive any Confidential Information pursuant to this Section 3, that United States securities laws prohibit any person
who has received material, non-public information from purchasing or selling securities on the basis of such information or from communicating such
information to any other person under circumstances in which it is
reasonably foreseeable that such person may trade securities on the basis of such
information. During the Cooperation Period, the Company shall provide the Barington Parties with at least two business days’ advance written notice of
each
opening and expiration of each blackout period, and the Barington Parties shall not purchase or sell, directly or indirectly, any securities of the
Company during any blackout periods applicable to all directors under the
Company’s insider trading policy.

(f) Confidentiality. During the Cooperation Period and for a one-year period thereafter, except with the prior written consent of the
Company or except as otherwise required by applicable law, rule or regulation, the Barington Parties shall and shall cause their respective
Affiliates and
Representatives to (i) hold in strict confidence and trust (A) all Board Materials and (B) all other non-public information relating to the Company or any
of its subsidiaries or
their respective assets or operations that is provided to the Barington Parties or any of their respective controlled Affiliates or
Representatives, including at any meeting of the Board (the “Confidential Information”), (ii)
not release or disclose in any manner whatsoever to any
other person any Confidential Information, provided, however, that nothing herein shall limit the ability of the Principal to disclose such Confidential
Information to the Barington Parties or
any of their respective controlled Affiliates, employees or outside counsel to the extent that they need to have
such Confidential Information to assist the Principal with the performance of the Advisor’s obligations set forth in this
Section 3 and they have agreed to
abide by the confidentiality and use restrictions set forth in this Agreement, and (iii) use the Confidential Information solely in connection with the
Advisor’s appointment as the Advisor and the
performance of its obligations set forth in this Section 3 and not for any other purpose; provided that
(A) the foregoing provisions shall not apply where the Barington Parties are compelled to disclose Confidential Information by judicial
or regulatory
process or, in the reasonable opinion of its outside counsel, by other requirements of applicable law, rule or regulation (provided that, if legally
permissible, upon learning that the disclosure of any such Confidential Information is
sought in or by a court or governmental body of competent
jurisdiction or through other means, prompt written notice is given to the Company to allow the Company to undertake (at the Company’s expense)
appropriate action to prevent or limit the
disclosure of, or to obtain a protective order for, such Confidential Information), and (B) the term
“Confidential Information” shall not include information which (i) has been made generally available to the public
other than by disclosure in violation
of this Agreement or any other agreement with Barington Parties or any of their Affiliates, on the one hand, and the Company or any of its subsidiaries,
on the other hand, (ii) was (based on contemporaneous
documentary evidence) in the possession of the Barington Parties or one of its controlled
Affiliates or employees prior to receipt hereunder, (iii) may hereafter be obtained by the Barington Parties or one of its Affiliates or any of its or
their
employees, officers, directors or representatives without obligation of confidentiality from a Third Party that to the knowledge of the Barington Parties
after reasonable inquiry does not have a confidentiality obligation with respect to such
Confidential Information, or (iv) was independently developed by
the Barington Parties or one of its Affiliates or any of its or their employees, officers, directors or representatives without use of or reference to any
Confidential
Information. Following the termination of this Agreement, the Barington Parties
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and the Restricted Persons shall promptly (i) return to the Company or destroy all physical materials containing or consisting of Confidential
Information and all hard copies thereof, and
(ii) destroy all electronically stored Confidential Information, provided, that the Barington Parties shall be
permitted to retain electronically stored Confidential Information to the extent necessary to comply with any applicable document
retention requirements
under any applicable law, rule or regulation or bona fide document retention policy, and shall not be required to delete any Confidential Information in
electronic form that has been automatically archived or backed-up on its computer servers, provided that the Barington Parties shall be subject to the
confidentiality obligations of this Section 3(f) so long as such Confidential Information is so retained. The
Barington Parties shall be responsible for any
breach by any Restricted Person of the obligations in this Section 3(f). Notwithstanding anything to the contrary in this Agreement, neither the
Barington Parties, any Restricted Person nor members
of any 13D “group” of which any of the foregoing persons are a member will file any press
release, public statement, Schedule 13D, proxy statement, consent solicitation statement, registration statement, information statement or any
amendment to any of the foregoing or other filing pursuant to applicable securities laws disclosing any Confidential Information.

(g)
Consulting with Competitors. During the Cooperation Period, the Barington Parties shall cause the Principal to consult with the
Company’s General Counsel prior to serving as a consultant, independent contractor, agent, employee, officer,
director, partner, or advisor with any
Person that is a competitor to the Company in any of its principal businesses and no Barington Party shall serve in any such role at a competitor during
the Cooperation Period without the Company’s prior
written consent.

(h) Termination of Advisor Agreement. From and after a period of five months from the Effective Date, the Advisor
may, by providing
written notice to the Company (the “Advisor Termination Notice”), terminate this Section 3, and upon receipt by the Company of the Advisor
Termination Notice, all of the rights and obligations of the
Advisor, the Principal, the Barington Parties, and the Company pursuant to this Section 3
(other than the Barington Parties’ confidentiality obligations pursuant to Section 3(f)), shall cease and be of no further force and effect.

4. Public Announcement. Not later than 5:00 p.m. Eastern Time on November 17, 2023, the Company shall issue a press release
in the form
attached to this Agreement as Exhibit A (the “Press Release”). The Company shall file with the SEC a Current Report on Form 8-K (the
“Form 8-K”)
disclosing its entry into this Agreement and including a copy of this Agreement and the Press Release as exhibits thereto. The Company shall provide
the Barington Parties
and their Representatives with a copy of such Form 8-K prior to its filing with the SEC and shall consider any timely comments of
the Barington Parties and their Representatives. Neither of the Company or
any of its Affiliates nor the Barington Parties or any of their Affiliates shall
make any public statement regarding the subject matter of this Agreement, this Agreement or the matters set forth in the Press Release prior to the
issuance of the
Press Release and continuing until the termination of this Agreement in accordance with Section 12 without the prior written consent of
the other party.

5. Representations and Warranties of the Company. The Company represents and warrants to the Barington Parties as follows: (a) the
Company
has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the transactions
contemplated by this Agreement; (b) this Agreement has been duly and validly authorized,
executed, and delivered by the Company, constitutes a valid
and binding obligation
 

8



and agreement of the Company and, assuming the valid execution and delivery hereof by each of the other parties, is enforceable against the Company
in accordance with its terms, except as
enforcement of this Agreement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, or similar laws generally affecting the rights of creditors and subject to general equity principles; and
(c) the execution, delivery
and performance of this Agreement by the Company does not and will not (i) violate or conflict with any law, rule, regulation, order, judgment or decree
applicable to the Company, or (ii) result in any
breach or violation of or constitute a default (or an event which with notice or lapse of time or both could
constitute a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of
termination,
amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment, understanding or arrangement to which the
Company is a party or by which it is bound.

6. Representations and Warranties of the Barington Parties. Each Barington Party represents and warrants to the Company as follows:
(a) such
Barington Party has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the
transactions contemplated by this Agreement; (b) this Agreement has been duly and
validly authorized, executed and delivered by such Barington Party,
constitutes a valid and binding obligation and agreement of such Barington Party and, assuming the valid execution and delivery hereof by each of the
other parties, is enforceable
against such Barington Party in accordance with its terms, except as enforcement of this Agreement may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws generally affecting the rights
of creditors and
subject to general equity principles; (c) the execution, delivery and performance of this Agreement by such Barington Party does not and will not
(i) violate or conflict with any law, rule, regulation, order, judgment or
decree applicable to such Barington Party, or (ii) result in any breach or violation
of or constitute a default (or an event which with notice or lapse of time or both could constitute a breach, violation or default) under or pursuant to, or
result in the loss of a material benefit under, or give any right of termination, amendment, acceleration or cancellation of, any organizational document,
agreement, contract, commitment, understanding or arrangement to which such Barington Party is
a party or by which it is bound; and (d) except as set
forth on Schedule I to this Agreement, the Barington Parties do not beneficially own or have any economic exposure to any Voting Securities.

7. Definitions. For purposes of this Agreement:

(a) the term “Advisor Early Termination Date” means the date (if any) that is the later of (i) 30 days following the
receipt of the Advisor
Termination Notice and (ii) written certification of the Barington Parties’ compliance with the return and destruction obligations of Section 3(f).

(b) the term “Affiliate” has the meaning set forth in Rule 12b-2 promulgated
under the Exchange Act; provided, that none of the Company
or its Affiliates or Representatives, on the one hand, and the Barington Parties and their Affiliates or Representatives, on the other hand, shall be deemed
to be
“Affiliates” with respect to the other for purposes of this Agreement;
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(c) the terms “beneficial owner” and “beneficially
own” have the same meanings as set forth in Rule 13d-3 promulgated under the
Exchange Act, except that a person will also be deemed to be the beneficial owner of all shares of the Company’s
capital stock which such person has
the right to acquire (whether such right is exercisable immediately or only after the passage of time) pursuant to the exercise of any rights in connection
with any securities or any agreement, arrangement or
understanding (whether or not in writing), regardless of when such rights may be exercised and
whether they are conditional, and all shares of the Company’s capital stock which such person or any of such person’s Affiliates has or shares
the right
to vote or dispose;

(d) the term “business day” shall mean any day other than a Saturday, a Sunday or a
day on which the Federal Reserve Bank of New York
is closed;

(e) the term “Bylaws” means the Amended and Restated
Bylaws of the Company, as amended, supplemented or otherwise modified from
time to time;

(f) the term “Charter”
means the Articles of Amendment and Restatement of the Company, as amended, supplemented or otherwise
modified from time to time;

(g) the
term “Common Stock” means the Company’s Common Stock, par value $0.01 per share;

(h) the term
“control” (including the terms “controlled” and “under common control”) means the possession, directly or indirectly, of the
power to direct or cause the direction or the
management and policies of a person, whether through the ownership of voting securities, by contract or
otherwise;

(i) the term
“Cooperation Period” means the period commencing on the Effective Date and ending 30 days prior to the notice deadline
under the Bylaws for the submission of stockholder director nominations for the annual meeting of
stockholders of the Company to be held in 2025;

(j) the term “Designated Person” means any transferee (whether a
person or “group” (as defined under the Exchange Act) of persons) that
the Barington Parties or any of their Affiliates know, after reasonable inquiry, that, after giving effect to the proposed Transfer, would beneficially own
greater than
five percent of the then-outstanding Voting Securities;

(k) the term “Exchange Act” means the Securities Exchange
Act of 1934, as amended, and the rules and regulations promulgated by the
SEC thereunder;

(l) the term “Extraordinary
Transaction” means any tender offer, exchange offer, merger, consolidation, acquisition, business
combination, recapitalization, restructuring, liquidation, dissolution, spin-off, divestiture or
similar extraordinary transaction involving the Company
(including its subsidiaries and joint ventures or any of their respective securities or assets), or any amendment of the Company’s Charter or Bylaws;

(m) the terms “person” or “persons” mean any individual, corporation (including not-for-profit), general or limited partnership, limited
liability or unlimited liability company, joint venture, estate, trust, association, organization or other entity of
any kind or nature;

(n) the term “Representatives” means a party’s directors, principals, members, general
partners, managers, officers, employees, agents,
advisors and other representatives;
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(o) the term “SEC” means the U.S. Securities and Exchange
Commission;

(p) the term “Third Party” means any person that is not a party to this Agreement or an Affiliate
thereof, a director or officer of the
Company, or legal counsel to any party to this Agreement; and

(q) the term “Voting
Securities” means the Common Stock and any other Company securities entitled to vote in the election of directors,
or securities convertible into, or exercisable or exchangeable for, such shares or other securities, whether or not
subject to the passage of time or other
contingencies.

8. Notices. All notices, consents, requests, instructions, approvals, and
other communications provided for herein and all legal process in regard to
this Agreement will be in writing and will be deemed validly given, made or served, if (a) given by email, when such email is sent to the email
address(es) set forth
below, (b) given by a nationally recognized overnight carrier, one (1) business day after being sent or (c) if given by any other
means, when actually received during normal business hours at the address specified in this
Section 8:
 

if to the Company:

Hanesbrands Inc.
1000 East Hanes Mill Road
Winston-Salem, North Carolina 27105
Attention:   Tracy M. Preston

  EVP, Chief Legal Officer, Corporate Secretary & Chief Compliance Officer
Email:   Tracy.Preston@hanes.com

with copies (which shall not constitute notice) to:

Kirkland & Ellis LLP
601 Lexington Avenue
New York, New York 10022
Attention:   Daniel Wolf, P.C.

  Shaun J. Mathew, P.C.
  Evan Johnson

Email:   daniel.wolf@kirkland.com
  shaun.mathew@kirkland.com
  evan.johnson@kirkland.com

-and-   

Jones Day
1221 Peachtree Street, N.E.
Suite 400   
Atlanta, Georgia 30361
Attention:   Joel T. May, Esq.
Email:    jtmay@jonesday.com
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if to the Barington Parties:

c/o Barington Capital Group, L.P.
888 Seventh Avenue, 6th Floor
New York, New York 10016
Attention:   James A. Mitarotonda
Email:    jmitarotonda@barington.com

with a copy (which shall not constitute notice) to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Attention:   Peter G. Smith, Esq.
Email:   psmith@kramerlevin.com

At any time, any party hereto may, by notice given in accordance with this Section 8 to the other party, provide updated
information for notices
hereunder.

9. Specific Performance; Remedies; Venue; Waiver of Jury Trial.

(a) The Company and the Barington Parties acknowledge and agree that irreparable injury to the other party hereto would occur in the
event any
of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached and that such
injury would not be adequately compensable by the remedies available at law (including the payment of money
damages). It is accordingly agreed that
the Company and the Barington Parties will be entitled to seek an injunction or injunctions to prevent breaches of this Agreement and to seek to enforce
specifically the terms and provisions of this Agreement,
in addition to any other remedy to which they are entitled at law or in equity. FURTHERMORE,
THE COMPANY AND EACH BARINGTON PARTY AGREES: (1) THE NON-BREACHING PARTY WILL BE ENTITLED TO INJUNCTIVE
AND
OTHER EQUITABLE RELIEF, WITHOUT PROOF OF ACTUAL DAMAGES; (2) THE BREACHING PARTY WILL NOT PLEAD IN
DEFENSE THERETO THAT THERE WOULD BE AN ADEQUATE REMEDY AT LAW; AND (3) THE BREACHING PARTY AGREES TO
WAIVE ANY BONDING REQUIREMENT UNDER ANY
APPLICABLE LAW, IN THE CASE ANY OTHER PARTY SEEKS TO ENFORCE THE
TERMS BY WAY OF EQUITABLE RELIEF.

(b) This Agreement, and all disputes,
claims, actions, suits or proceedings based upon, arising out of or related to this Agreement or the
transactions contemplated hereby, shall be governed by and construed in accordance with the laws of the State of Maryland, without regard to the
conflicts of law rules or principles that would result in the application of the law of any other state or jurisdiction.

(c) In the event
any dispute arises out of or relates to this Agreement or the transactions contemplated hereby, the Company and each
Barington Party (i) irrevocably and unconditionally submits to the exclusive jurisdiction of the Circuit Court for Baltimore
City, Maryland (the “Circuit
Court”) (or, only if the Circuit Court declines to accept jurisdiction over a particular matter, the other state or federal courts located in the State of
Maryland), (ii) agrees that it will
not attempt to deny or defeat such jurisdiction by motion or other request for leave from any such courts, (iii) agrees
that any actions or proceedings arising in connection with this
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Agreement or the transactions contemplated by this Agreement shall be brought, tried, and determined only in such courts, (iv) waives any claim of
improper venue or any claim that those
courts are an inconvenient forum and (v) agrees that it will not bring any action relating to this Agreement or the
transactions contemplated hereunder in any court other than the aforesaid courts. The parties to this Agreement agree that
mailing of process or other
papers in connection with any such action or proceeding in the manner provided in Section 8 or in such other manner as may be permitted by applicable
law as sufficient service of process, shall be valid and
sufficient service thereof.

(d) Each of the parties, after consulting or having had the opportunity to consult with counsel, knowingly,
voluntarily and intentionally
waives any right that such party may have to a trial by jury in any litigation based upon or arising out of this Agreement or any related instrument or
agreement, or any of the transactions contemplated thereby, or any
course of conduct, dealing, statements (whether oral or written), or actions of any of
them. No party hereto shall seek to consolidate, by counterclaim or otherwise, any action in which a jury trial has been waived with any other action in
which a
jury trial cannot be or has not been waived.

10. Affiliate Breaches. Each of the Barington Parties agrees to cause its and their
Affiliates and Representatives to comply with the terms of this
Agreement by any such Affiliate or Representative and shall be responsible for any breach of this Agreement by any such Affiliate or Representative. A
breach of this Agreement by an
Affiliate or Representative of any Barington Party, if such Affiliate or Representative is not a party hereto, shall be
deemed to occur if such Affiliate or Representative engages in conduct that would constitute a breach of this Agreement if such
Affiliate or
Representative were a party hereto to the same extent as any of the Barington Parties.

11. Severability. If at any
time subsequent to the Effective Date, any provision of this Agreement is held by any court of competent jurisdiction to
be illegal, void or unenforceable, such provision will be of no force and effect, but the illegality or unenforceability of such
provision will have no effect
upon the legality or enforceability of any other provision of this Agreement.

12. Termination. This
Agreement will terminate upon the earlier of (x) the occurrence of the Advisor Early Termination Date and (y) the
expiration of the Cooperation Period. Upon such termination, this Agreement shall have no further force and effect.
Notwithstanding the foregoing,
Sections 3(f) and 7 to 18 shall survive termination of this Agreement, and no termination of this Agreement shall relieve any party of liability for any
breach of this Agreement arising prior to such termination.

13. Counterparts. This Agreement may be executed in one or more counterparts, including via electronic signature (which shall, for the
avoidance
of doubt, include via DocuSign or similar platform), each of which will be deemed to be an original copy of this Agreement.

14.
No Third-Party Beneficiaries; Successors and Assigns. This Agreement is solely for the benefit of the Company and the Barington Parties and
is not enforceable by any other persons. No party to this Agreement may assign its rights or delegate
its obligations under this Agreement without the
prior written consent of the other parties. Subject to the foregoing, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by
and against the permitted successors and
assigns of each of the Company and the Barington Parties.
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15. No Waiver. No failure or delay by any party in exercising any right or remedy
hereunder will operate as a waiver thereof, nor will any single
or partial waiver thereof preclude any other or further exercise thereof or the exercise of any other right or remedy hereunder. The failure of a party to
insist upon strict adherence
to any term of this Agreement on one or more occasions shall not be considered a waiver or deprive that party of the right
thereafter to insist upon strict adherence to that term or any other term of this Agreement.

16. Expenses. Within five business days of the receipt of appropriate documentation, the Company shall pay to Barington Capital Group,
L.P. by
certified check or wire transfer of immediately available funds to reimburse the Barington Parties for the reasonable, documented and out-of-pocket fees
and
expenses incurred in connection with its communication and meetings with representatives of the Board and the Company’s management, certain
prospective stockholder matters, the negotiation and execution of this Agreement, and all of its other
activities and matters related to the foregoing,
including, but not limited to, the fees and disbursements of outside counsel, consultants and other advisors in an amount which shall not exceed $83,000
in the aggregate.

17. Entire Understanding; Amendment. This Agreement contains the entire understanding of the parties with respect to the subject matter
hereof
and supersedes any and all prior and contemporaneous agreements, memoranda, arrangements and understandings, both written and oral, between the
parties, or any of them, with respect to the subject matter of this Agreement. This Agreement may
be amended only by an agreement in writing executed
by the Company and the Barington Parties.

18. Interpretation and Construction.
The Company and each Barington Party acknowledges that it has been represented by counsel of its choice
throughout all negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice of said
counsel. Each
party and its counsel cooperated and participated in the drafting and preparation of this Agreement and the documents referred to herein, and all drafts
relating thereto exchanged among the parties will be deemed the work product of
all of the parties and may not be construed against any party by reason
of its drafting or preparation. Accordingly, any rule of law or any legal decision that would require interpretation of any ambiguities in this Agreement
against any party that
drafted or prepared it is of no application and is hereby expressly waived by the Company and each Barington Party, and any
controversy over interpretations of this Agreement will be decided without regard to events of drafting or preparation.
Whenever the words “include,”
“includes,” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly
authorized signatories of the parties as of the date
hereof.
 

BARINGTON CAPITAL GROUP, L.P.

By:  LNA Capital Corp., its general partner

By:  /s/ James A. Mitarotonda
 Name: James A. Mitarotonda
 Title: Chairman/CEO

BARINGTON COMPANIES EQUITY PARTNERS, L.P.

By:
 
Barington Companies Investors, LLC, its general
partner

By:  /s/ James A. Mitarotonda
 Name: James A. Mitarotonda
 Title: Managing Member

BARINGTON COMPANIES MANAGEMENT, LLC

By:  /s/ James A. Mitarotonda
 Name: James A. Mitarotonda
 Title: Chairman/CEO

James A. Mitarotonda

By:  /s/ James A. Mitarotonda

* * * *
 

[Signature Page to
Cooperation Agreement]



HANESBRANDS INC.

By:  /s/ Stephen B. Bratspies
Name:  Stephen B. Bratspies
Title:  Chief Executive Officer

 
[Signature Page to
Cooperation Agreement]



Schedule I

Beneficial Ownership and/or Economic Exposure of the Barington Parties
 
Barington Party   

Beneficial Ownership and/or Economic Exposure
(Number of Voting Securities)

Barington Companies Equity Partners, L.P.1
  

Beneficial Ownership: 2,102,400
Economic Exposure: 2,102,400

Barington Capital Group, L.P.2
  

Beneficial Ownership: 2,102,400
Economic Exposure: See Footnote 2

Barington Companies Management, LLC
  

Beneficial Ownership: 0
Economic Exposure: 0

James A. Mitarotonda3

  
Beneficial Ownership: 2,102,400
Economic Exposure: See Footnote 3

 
1 Beneficial ownership by, and economic exposure of, Barington Companies Equity Partners, L.P. includes 1,802,400
shares currently held and

300,000 shares subject to unexercised call options.
 

2 Beneficial ownership by Barington Capital Group, L.P. includes the 2,102,400 shares beneficially owned by
Barington Companies Equity
Partners, L.P., of which a majority-owned subsidiary of Barington Capital Group, L.P. is the general partner. Such beneficial ownership is
disclaimed except to the extent of, and economic exposure is limited to, Barington
Capital Group, L.P.’s pecuniary interest therein.

 

3 Beneficial ownership by Mr. Mitarotonda includes the 2,102,400 shares beneficially owned by Barington Capital
Group, L.P., the general partner
of which is a corporation of which Mr. Mitarotonda is the sole stockholder and director, and by Barington Companies Equity Partners, L.P., for
which, in addition, Mr. Mitarotonda serves as managing member of the
general partner. Such beneficial ownership is disclaimed except to the
extent of, and Mr. Mitarotonda’s economic exposure is limited to, his pecuniary interest therein.



Exhibit 99.1

HanesBrands Appoints Three New Independent Directors

Colin Browne, Natasha Chand and John Mehas Further Strengthen Board, Bringing Operational and Retail Industry Experience

Enters into Cooperation Agreement with Barington

WINSTON-SALEM, N.C., November 16, 2023 – HanesBrands (NYSE: HBI) today announced that its Board of Directors (the
“Board”) has appointed
Colin Browne, Natasha Chand and John Mehas as independent directors to the Board, effective immediately.

Ronald L.
Nelson, Chairman of the Board, said, “We are pleased to welcome Colin, Natasha and John as independent directors to the HanesBrands
Board. They bring important relevant experience in retail, consumer brands and operations, and we look forward
to gaining their insights as the
Company continues to focus on driving improved performance and pursues key ongoing initiatives including the evaluation of alternatives for the global
Champion business. The Board is fully supportive of the
Company’s CEO, Steve Bratspies, as he and the broader team continue to execute on all of the
Company’s strategic plans, and we are steadfast in our commitment to delivering sustainable value creation for shareholders. We are confident the
addition of these directors in combination with our current directors brings together diverse perspectives that will be beneficial as the Company
continues to take actions to drive accelerated growth and profitability.”

In connection with these appointments, the Company entered into a cooperation agreement with shareholder Barington Capital Group, L.P.
(“Barington”). Pursuant to the agreement, Barington has agreed to customary standstill, voting and other provisions. In addition, also pursuant to the
agreement, Barington will provide advisory services to the Company from time to time
with respect to the Company’s business, operations, strategic and
financial matters, corporate governance and the composition of the Board. The full agreement will be filed by the Company with the U.S. Securities and
Exchange Commission as an
exhibit to a Current Report on Form 8-K.

James A. Mitarotonda, Chief Executive Officer of Barington, commented,
“We believe this newly constituted Board is positioned to guide the Company
forward in pursuing our mutual goal to create value for HanesBrands’ shareholders. We appreciate the efforts and recent actions taken by Steve
Bratspies and the
management team. We look forward to working with him and the Board.”

With these appointments, the Company’s Board will temporarily expand to 13
directors before returning to 10 directors effective at the 2024 annual
meeting of stockholders.

Advisors

Goldman Sachs & Co. LLC and Evercore are serving as financial advisors to HanesBrands and Jones Day and Kirkland & Ellis LLP are serving as
its
legal advisors.

About Colin Browne

Colin Browne
is an international brand executive with over 40 years of industry experience across footwear, apparel and accessories. Most recently,
Mr. Browne served as Chief Operating Officer of Under Armour from January 2020 to November 2023. During his
tenure at Under Armour, which he
joined in 2016, Mr. Browne also served as Interim Chief Executive Officer and President from June 2022 to February 2023 and Chief Supply Chain
Officer from 2017 to 2020. He was an integral part of the
company’s successful transformation and is credited with modernising Under Armour’s digital
go-to market strategy and implementing supply chain capabilities that enabled the company to amplify profit
margins and operating efficiency despite
recent global supply challenges. Prior to his time at Under Armour, Mr. Browne was the Managing Director of Asia Sourcing for V.F. Corporation, one
of the world’s largest apparel, footwear and
accessories companies, that owns iconic labels including The North Face,



Timberland and Vans. Throughout his career, Mr. Browne has held roles of increasing responsibilities at a number of leading organizations, including
Li & Fung USA, Pentland Brands,
Wongpaitoon Group, Reebok and Bally Shoes. Mr Browne currently serves as a board member of Worldly (Higg), a
group that provides businesses with the insights needed for impact improvement, compliance and disclosure. He is also Co-Chairman of the Digital
Supply Chain Institute.

About Natasha Chand

Natasha Chand is a consumer business and technology executive with over 25 years of experience building and leading consumer brands globally.
Ms. Chand is
the Principal at NoBo, LLC, an advisory services firm that focuses on digitally and operationally transforming early-stage and Fortune 500
companies. From 2016 to 2021, Ms. Chand served as a co-founder
and the Global CEO of Amazon’s Softlines Private Brands, where she both
conceptualized and scaled several brands, including Amazon Essentials, into top ten fashion brands in Amazon’s stores. Prior to joining Amazon in
2014, Ms. Chand
was the Executive Vice President of Menswear at Target Australia, a leading Australian value-oriented retailer. From 2005-2012, she
held multiple senior leadership roles at Levi Strauss & Co., one of the world’s largest brand-name
apparel companies, including Vice-President of
Corporate Development. Ms. Chand began her career with McKinsey & Company. She currently serves as an Independent Board Director of Fair Trade
USA, the leading certifier of fair trade
products in North America. Ms. Chand holds an MBA from Stanford University and an HBA in Business
Administration from the Ivey Business School at University of Western Ontario.

About John Mehas

John Mehas is a highly experienced
retail leader with over 30 years of building global brands and a proven track record of driving shareholder
value through creative leadership. Mr. Mehas currently serves as Chief Executive Officer of Vineyard Vines,
LLC. Prior to joining Vineyard Vines,
LLC, he served as the Chief Executive Officer of Victoria’s Secret Lingerie, having led the turnaround of one of the world’s most iconic brands from
2019 to
2021. Mr. Mehas served as President of Tory Burch, LLC from 2017 to 2019, CEO and President of Club Monaco from 2001 to 2017 and
Group President of Ralph Lauren Kids from 2015 to 2017 within the Polo Ralph Lauren Corporation, where he led
the multi-tiered, bespoke global
lifestyle brand. He held a variety of key Senior Merchandising roles at GAP, Inc. where he was instrumental in driving one of its highest growth periods.
Mr. Mehas began his career at the iconic
Bloomingdales, rising to Senior Vice President of Merchandising and DMM positions. Mr. Mehas is a Board
member of Prior, an innovative travel experience company. He is an active supporter of the Hudson Guild, serving Manhattan’s West
Side and Chelsea
community. Mr. Mehas holds a Bachelor of Arts in Economics from The University of Toledo.

Cautionary Statement Concerning
Forward-Looking Statements

This news release contains certain forward-looking statements, as defined under U.S. federal securities laws, with respect
to our plans, expectations and
long-term goals associated with our business. These forward-looking statements are based on our current intentions, beliefs, plans and expectations.
Readers are cautioned not to place undue reliance on any
forward-looking statements. Forward-looking statements inherently involve risks and
uncertainties, many of which are outside of our control, that could cause actual results to differ materially from such statements and from our historical
results
and experience. These risks and uncertainties include such things as: our ability to identify, execute, and realize the benefits from, any potential
strategic transaction involving Champion; our ability to successfully execute our Full Potential
plan and other strategic actions to achieve the desired
results; the rapidly changing retail environment and the level of consumer demand; our reliance on a relatively small number of customers for a
significant portion of our sales; our ability to
deleverage on the anticipated time frame or at all, which could negatively impact our ability to satisfy the
financial covenants in our Credit Agreement or other contractual arrangements; any inadequacy, interruption, integration failure or security
failure with
respect to our information technology (including the ransomware attack announced May 31, 2022); the impact of significant fluctuations and volatility
in various input costs, such as cotton and
oil-related materials, utilities, freight and wages; the availability of global supply chain resources; our ability



to attract and retain a senior management team with the core competencies needed to support growth in global markets and ongoing labor shortages
generally; significant fluctuations in foreign
exchange rates; legal, regulatory, political and economic risks related to our international operations; our
ability to effectively manage our complex multinational tax structure; and other risks identified from time to time in our most recent
Securities and
Exchange Commission reports, including our most recent annual report on Form 10-K and subsequent quarterly reports on Form 10-Q. Since it is not
possible
to predict or identify all of the risks, uncertainties and other factors that may affect future results, the above list should not be considered a
complete list. Any forward-looking statement speaks only as of the date on which such statement is
made, and HanesBrands undertakes no obligation to
update or revise any forward-looking statement, whether as a result of new information, future events or otherwise, other than as required by law.

HanesBrands

HanesBrands (NYSE: HBI) makes
everyday apparel that is known and loved by consumers around the world for comfort, quality and value. Among the
company’s iconic brands are Hanes, the leading basic apparel brand in the United States; Champion, an innovator at the intersection
of lifestyle and
athletic apparel; and Bonds, which is setting new standards for design and sustainability. HBI employs 51,000 associates in 32 countries and has built a
strong reputation for workplace quality and ethical business practices. The
company, a longtime leader in sustainability, has set aggressive 2030 goals to
improve the lives of people, protect the planet and produce sustainable products. HBI is building on its unmatched strengths to unlock its #FullPotential
and deliver
long-term growth that benefits all of its stakeholders.

Barington Capital Group, L.P.

Barington Capital Group, L.P. (“Barington”) is a fundamental, value-oriented activist investment fund founded in 2000 by James A. Mitarotonda.
Barington invests in undervalued publicly traded companies that Barington believes can appreciate significantly in value when substantive
improvements are made to their operations, corporate strategy, capital allocation and corporate governance.
Barington’s investment team, advisors and
network of industry experts draw upon their extensive strategic, operating and boardroom experience to assist companies in designing and implementing
initiatives to improve long-term shareholder value.

Contacts

News Media, contact: Nicole
Ducouer, (336) 986-7090
Analysts and Investors, contact: T.C. Robillard, (336)
519-2115


