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NOTICE OF 2018 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 20, 2018

Notice is hereby given that the 2018 Annual Meeting of Shareholders of Oxford Industries, Inc. will be held on Wednesday, June 20, 2018
at 2:00 p.m., local time, at The Peachtree Club, located at 999 Peachtree Street, N.E., 28" Floor, Atlanta, Georgia 30309. The purposes of the
meeting are to:

M
elect four directors nominated by our Board and named in the accompanying proxy statement to serve for a term of three
years and until their respective successors are elected and qualified;

@

approve the selection of Ernst & Young LLP to serve as our independent registered public accounting firm for fiscal 2018;
3)

hold an advisory, non-binding vote to approve executive compensation; and
“

transact any other business that properly comes before the annual meeting or any adjournment or postponement of the annual
meeting.

Shareholders of record as of the close of business on April 20, 2018 will be entitled to notice of and to vote at the annual meeting or at any
adjournment or postponement of the annual meeting.

We have elected to provide access to our proxy materials over the Internet under the U.S. Securities and Exchange Commission's "notice
and access" rules. By providing our proxy materials over the Internet, we believe that we are increasing our shareholders' ability to access the
information they need while at the same time reducing the environmental impact of our annual meeting. A Notice of Internet Availability of
Proxy Materials is being mailed to shareholders beginning on or about May 9, 2018. This 2018 proxy statement and our 2017 Annual Report on

Form 10-K may be accessed by all shareholders at http://www.edocumentview.com/oxford. Any shareholder may request a printed copy of the
proxy materials by following the instructions set forth in the Notice of Internet Availability.

A list of shareholders entitled to vote at the annual meeting will be available for examination by any shareholder, or his or her agent or
attorney, at the annual meeting. Proxies for the annual meeting are being solicited on behalf of our Board. Reference is made to the
accompanying proxy statement for further information with respect to the items of business to be transacted at the annual meeting.

Your vote is important. Regardless of whether you plan to attend the annual meeting, you are encouraged to vote as soon as
possible. You may vote over the Internet; if you request a paper copy of the proxy materials, via a toll-free telephone number or by
signing, dating and mailing a completed proxy card; or in person at the annual meeting. Please review the instructions on each of your
voting options described in the Notice of Internet Availability. If your shares are held in an account at a bank or broker, your bank or
broker will vote your shares for you if you provide voting instructions. In the absence of instructions, your broker can only vote your
shares on limited matters.

Attendance at the annual meeting is limited to shareholders, those holding proxies from shareholders, and invited guests such as members
of the media. If your shares are held in an account at a bank or broker, you should bring the notice or voting instruction form you received from
your bank or broker, or obtain a valid proxy card from your bank or broker, in order to gain admission to the meeting.

May 7, 2018 By Order of the Board of Directors,
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Thomas E. Campbell

Executive Vice President-Law and Administration,
General Counsel and Secretary

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be Held on June 20, 2018: This
proxy statement and our fiscal 2017 annual report on Form 10-K are available on the Internet at
http://www.edocumentview.com/oxford.
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999 Peachtree Street, N.E., Suite 688
Atlanta, Georgia 30309

PROXY STATEMENT

For 2018 Annual Meeting of Shareholders
To Be Held on June 20, 2018

INTRODUCTION

This proxy statement contains information relating to the 2018 Annual Meeting of Shareholders of Oxford Industries, Inc. to be held on
Wednesday, June 20, 2018, beginning at 2:00 p.m., local time. The annual meeting will be held at The Peachtree Club, located at 999 Peachtree
Street, N.E., 28" Floor, Atlanta, Georgia 30309. You may contact our Investor Relations Department at (404) 659-2424 to obtain directions to
the site of the annual meeting.

We have elected to provide access to our proxy materials over the Internet. Accordingly, we are mailing a Notice of Internet Availability of
Proxy Materials to our shareholders instead of a paper copy of our proxy materials. By providing our proxy materials over the Internet, we
believe that we are increasing our shareholders' ability to access the information they need while at the same time reducing the environmental
impact of our annual meeting. The Notice of Internet Availability contains instructions for accessing our proxy materials and submitting a proxy
over the Internet. The Notice of Internet Availability also contains instructions for requesting a paper copy of our proxy materials. We will begin
mailing the Notice of Internet Availability on or about May 9, 2018 to all holders of our common stock, par value $1.00 per share, entitled to
vote at the annual meeting. A similar notice will be sent by brokers, banks and other nominees to beneficial owners of shares of which they are
the shareholder of record.

This 2018 proxy statement and our 2017 Annual Report on Form 10-K are available at http://www.edocumentview.com/oxford. We will
mail any shareholder a copy of the proxy materials free of charge upon request, but you will not receive a printed copy of the proxy materials
unless you request one. You may request to receive a copy of proxy materials by following the instructions set forth in the Notice of Internet
Availability.

INFORMATION ABOUT THE MEETING AND VOTING

Shares Outstanding

You may vote at our 2018 annual meeting if you owned shares of our common stock as of the close of business on April 20, 2018, the
record date for the annual meeting. As of April 20, 2018, there were 16,937,267 shares of our common stock issued and outstanding. You are
entitled to one vote for each share of our common stock that you owned on the record date.

Matters to be Considered at the Annual Meeting

At our 2018 annual meeting, shareholders will consider the following:
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Proposal No. 1 (Election of Directors): As further described under the discussion of Proposal No. 1 beginning on page 37,
shareholders will vote on the election of the following four individuals unanimously nominated by our Board to serve as
Class II directors for a three year term expiring at our 2021 annual meeting of shareholders: Mr. Thomas C. Chubb III;

Mr. John R. Holder; Mr. Stephen S. Lanier; and Mr. Clarence H. Smith. Messrs. Chubb, Holder and Smith currently serve
on our Board and their current term expires at this year's annual meeting. Mr. Lanier does not currently serve on our Board.
After careful consideration of his experience and qualifications, and taking into consideration the recommendation of our
Nominating, Compensation & Governance Committee, or NC&G Committee, our Board amended our bylaws in March
2018 to increase the number of individuals serving on our Board
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from nine to 10 and nominated Mr. Lanier for election at this year's annual meeting to fill the vacancy created by the
amendment to our bylaws.

Proposal No. 2 (Approval of Selection of Independent Registered Public Accounting Firm): As further described under the

discussion of Proposal No. 2 on page 39, shareholders will vote on whether to approve our Board's selection of Ernst &
Young LLP to serve as our independent registered public accounting firm for fiscal 2018.

Proposal No. 3 (Advisory Vote to Approve Executive Compensation): As further described under the discussion of Proposal

No. 3 beginning on page 39, shareholders will vote on an advisory, non-binding "say-on-pay" proposal to indicate their
support for our executive compensation practices, as described in this proxy statement.

Other Matters: Shareholders would have the opportunity to vote on any other business that properly comes before the
annual meeting. Our Board is not aware of any other matter that may be considered at the meeting.

Voting

If your shares of Oxford common stock are registered directly in your name with Computershare, our transfer agent, then you are a
shareholder of record. As a shareholder of record, you may vote using one of the following methods:

by voting over the Internet in accordance with the instructions set forth in the Notice of Internet Availability;

after requesting a printed copy of the proxy materials, by signing and returning a proxy card or voting by telephone; or

by attending the annual meeting and voting in person.

If you are a shareholder of record and you sign and return your proxy card but do not include voting instructions, your proxy will
be voted as recommended by our Board or, if no recommendation is given, in the discretion of the proxies designated on the proxy card,
to the extent permitted under applicable law.

If you are a shareholder of record, your shares will not be voted unless you submit a proxy (which can be accomplished by voting over the
Internet, by telephone or by signing and returning a proxy card, as noted above) or attend the annual meeting and vote in person. If you vote over
the Internet, please have your Notice of Internet Availability available at the time you submit your voting instructions.

If, like most of our shareholders, your shares of Oxford common stock are held in an account at a bank or broker, you are the beneficial
owner of shares held in "street name" and these proxy materials are being forwarded to you by that organization. The bank or broker holding
your account is considered the shareholder of record for purposes of voting at the annual meeting. As a beneficial owner, you may direct your
bank or broker on how to vote the shares in your account. Telephone and/or Internet voting may be available to direct your bank or broker on
how to vote the shares in your account, but the availability of telephone and/or Internet voting will depend on the voting processes of that firm.
Please follow the directions on your proxy card or voting instruction form carefully. Even if your shares are held in an account at a bank or
broker, you are invited to attend the annual meeting. However, since you are not the shareholder of record, you may not vote your shares in
person at the meeting unless you obtain a valid proxy card from your bank or broker and, in order to gain admission to the meeting, you should
bring the notice or voting instruction form you received or obtain a valid proxy card from your bank or broker.

Broker Discretionary Voting; Broker Non-Votes

If you hold shares through an account with a bank or broker, your shares may be voted by the bank or broker even if you do not provide
voting instructions. Banks and brokerage firms have the authority, under the rules of the New York Stock Exchange (which we refer to as the
"NYSE"), to vote shares in their discretion on certain "routine" matters when their customers do not provide voting instructions. Under the
NYSE's rules, only Proposal No. 2 (approval of the selection of Ernst & Young LLP to serve as our independent registered public accounting
firm for fiscal 2018) is considered a routine matter.
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The other proposals to be addressed at the annual meeting are considered "non-routine" matters under the NYSE's rules. When a bank or
brokerage firm has not received voting instructions from the beneficial holder of the shares with respect to a non-routine matter, the bank or
brokerage firm cannot vote the shares on that proposal. This is called a "broker non-vote." Broker non-votes will be counted as present at the
annual meeting for quorum purposes but will not be counted as entitled to vote on the non-routine matter. Therefore, if your shares are held in

an account at a bank or broker, it is important that you provide voting instructions to your bank or broker so that your vote on these
proposals is counted.
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Changing Your Vote

If you are a shareholder of record, you may revoke or change your vote with respect to the shares of our common stock that are registered
directly in your name by doing any of the following:

delivering a written notice of revocation to our Secretary before the vote is taken at the annual meeting, such notice of
revocation dated later than the proxy you want to revoke;

prior to the applicable cutoff time, changing your vote using the Internet methods for voting described in the Notice of
Internet Availability;

properly executing and delivering a later-dated proxy before the vote is taken at the annual meeting;

if you have requested a printed copy of the proxy materials, voting by telephone; or

voting in person at the annual meeting (your attendance at the annual meeting, in and of itself, will not revoke the earlier
proxy).

If your shares are held in an account at a bank or broker, then you must follow the instructions provided by that firm in order to revoke or
change your vote with respect to shares held in street name.

Quorum

In order for us to conduct the annual meeting, the holders of a majority of the shares of our common stock issued and outstanding as of the
record date must be present, in person or by proxy, at the annual meeting. This is referred to as a quorum. Abstentions and broker non-votes, if
any, will be counted as shares present at the meeting for purposes of determining the presence of a quorum.

10
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CORPORATE GOVERNANCE AND BOARD MATTERS
Directors

Under our articles of incorporation, or charter, our Board shall consist of at least nine members, with the specific number fixed by our
bylaws, as amended from time to time. In March 2018, our Board amended our bylaws to increase the number of our directors from nine to 10
members. We currently have nine members serving on our Board; therefore, there is a vacancy on our Board.

Our charter provides that the members of our Board are to be divided into three classes. Our Board currently consists of three Class I
directors (Messrs. Dennis M. Love, Clyde C. Tuggle and E. Jenner Wood III), three Class II directors (Messrs. Thomas C. Chubb III, John R.
Holder and Clarence H. Smith) and three Class III directors (Ms. Helen Ballard, Mr. Thomas C. Gallagher and Ms. Virginia A. Hepner). The
terms of our Class II directors expire at the 2018 annual meeting, while the terms of our Class III directors and Class I directors expire in 2019
and 2020, respectively.

Our Board has unanimously nominated each of Mr. Thomas C. Chubb III, Mr. John R. Holder, and Mr. Clarence H. Smith, who are
currently Class II directors, for re-election at the annual meeting, each to serve for a three year term expiring in 2021 and until his respective
successor is elected and qualified. In addition, our Board has unanimously nominated Mr. Stephen S. Lanier for election at the annual meeting to
serve as a Class II director and fill the vacancy on our Board. Mr. Lanier is the son of our former Chairman, Chief Executive Officer and
President Mr. J. Hicks Lanier, and most of our directors have known him for several years. Several of our directors, including several of the
non-management members of our Board, collectively recommended that our NC&G Committee consider his nomination to serve as a director.
After carefully evaluating the experience, qualifications, attributes, skills and independence of Mr. Stephen Lanier, our NC&G Committee
unanimously recommended to our Board that he be nominated for election as a director at the annual meeting.

The following table sets forth, as of May 1, 2018, certain information concerning our nominees for director and our continuing directors, as
well as a description of the specific experience, qualifications, attributes and skills that led our Board to conclude that each of these individuals
should serve as a director.

Name Age  Director Since Positions Held and Specific Experience and Qualifications

Helen Ballard 63 1998 Ms. Ballard is the owner of Helen Ballard LLC, a company she formed in 2015 in the
business of home furnishing products design. Prior to forming Helen Ballard LLC,
Ms. Ballard founded Ballard Designs, Inc. in 1983 and served as its Chief Executive Officer
until she retired from that position in 2002. Ballard Designs, Inc. is a multichannel
direct-to-consumer home furnishing retail business which is currently part of HSN, Inc. and
its parent company Qurate Retail, Inc.

Ms. Ballard has more than 20 years of experience in a chief executive capacity. Ms. Ballard
also previously served as a member of the Board of Directors of Cornerstone Brands, Inc.,
which was organized as a conglomerate of companies selling home and leisure goods and
casual apparel through catalogs primarily aimed at affluent, well-educated consumers ages
35 to 60. Ms. Ballard's experience in direct-to-consumer businesses, in particular with
business activities aimed at demographics overlapping those of our various operating groups,
serves our Board well.

4
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Name

Thomas C. Chubb III

Thomas C. Gallagher

Age

54

70
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Director Since

2012

2013
(previous
service

1991 - 2007)

Positions Held and Specific Experience and Qualifications

Mr. Chubb is our Chairman, Chief Executive Officer and President. He has served as Chief
Executive Officer and President since 2013 and was also elected our Chairman in 2015.
Mr. Chubb served as our President starting in 2009, as our Executive Vice President from
2004 until 2009, and as our Vice President, General Counsel and Secretary from 1999 to
2004. Mr. Chubb also serves as a member of the Board of Trustees of The Woodruff Arts
Center and is a member of the Board of Directors of the American Apparel and Footwear
Association and of the Atlanta Area Council of the Boy Scouts of America.

Mr. Chubb has been employed by our company for approximately 30 years and has been an
executive with our company for nearly 20 years. Mr. Chubb provided direct oversight for
many of our operating groups for several years before being promoted to Chief Executive
Officer and was instrumental in our transformation from our historical domestic private label
manufacturing roots to becoming a global company engaged in the design, sourcing,
marketing and distribution of lifestyle branded apparel products. Mr. Chubb's previous
experience as our General Counsel also gives him key insights into the business, legal and
regulatory environment in which we operate. Mr. Chubb's long history with our organization,
his leadership skills and his knowledge of our businesses and industry serve our Board well.

Mr. Gallagher is the Non-Executive Chairman of Genuine Parts Company, a service
organization engaged in the distribution of automotive replacement parts, industrial
replacement parts, office products and electrical/electronic materials, and has served in that
capacity since July 2017. Mr. Gallagher was the Executive Chairman of the Board of
Genuine Parts from 2005 until his retirement from that position in 2017 and was the Chief
Executive Officer of Genuine Parts from 2004 until his retirement from that position in 2016.
Mr. Gallagher served as President of Genuine Parts Company from 1990 to 2012 and Chief
Operating Officer of Genuine Parts Company from 1990 until 2004.

Mr. Gallagher has more than 25 years of executive-level responsibilities with a NYSE-listed
public company; brings extensive experience serving as a director of other companies,
including having served on the Board of Directors of Genuine Parts Company for more than
25 years and having previously served on the boards of STI Classic Funds, STI Classic
Variable Trust and National Services Industries, Inc.; and is extremely familiar with our
company, having served on our Board for more than 20 years. Mr. Gallagher's business
acumen, financial expertise and leadership skills are a valuable asset to our Board and Audit
Committee.
5

12
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Virginia A. Hepner 60 2016 Ms. Hepner retired from her position as President and Chief Executive Officer of The
Woodruff Arts Center, a visual and performing arts center, in June 2017. Ms. Hepner had
served in this capacity since 2012. Prior to joining The Woodruff Arts Center, she served as
a consultant to DMI Music and Media Solutions from 2011 until 2012. She is currently a
principal investor in GHL, LLC, a private real estate investment partnership for commercial
assets. Ms. Hepner retired from Wachovia Bank in 2005 as an Executive Vice President.
Ms. Hepner serves as a director of State Bank and Trust Company, as well as its holding
company State Bank Financial Corporation, and as a director of National Vision
Holdings, Inc. Ms. Hepner previously served as a director of Chexar Corporation (now
named Ingo Money, Inc.).

Ms. Hepner has more than 25 years of corporate banking and capital markets experience,
including having served as a senior officer with financial oversight responsibilities. Her
financial expertise and leadership skills, also evidenced by her experience as a director of
publicly held companies and overseeing various aspects of The Woodruff Arts Center's
operations, serve our Board well.

John R. Holder 63 2009 Mr. Holder is Chairman and Chief Executive Officer of Holder Properties, Inc., a
commercial and residential real estate development, leasing and management company, and
has held that position since 1989. Mr. Holder has served as Chief Executive Officer of
Holder Properties since 1980. He is a member of the Board of Directors and Compensation,
Nominating and Governance Committee of Genuine Parts Company and also serves on the
Board of Directors of SunTrust Bank's Atlanta Region.

Mr. Holder has demonstrated strategic leadership in growing Holder Properties, which has
been involved in developing over 11 million square feet of real estate, and also has extensive
involvement in the financial and marketing areas of that business. His service as the
Chairman and Chief Executive Officer of Holder Properties, together with various board
affiliations including civic organizations and membership on the Audit and Compensation,
Nominating and Governance Committees of Genuine Parts Company, has given him
leadership experience, business acumen and financial literacy beneficial to our Board and
Audit Committee.

Stephen S. Lanier 40 Nominee Mr. Lanier is a Managing Partner of Fremantle Capital, LLC, a private investment firm that
provides growth capital to mature, lower middle market companies primarily in the southeast
and Texas. Prior to co-founding Fremantle Capital in 2017, Mr. Lanier spent seven years in
leadership positions in operations, compliance, governmental affairs and the office of the
general counsel of Southern Company, one of the nation's largest energy companies. Before
joining Southern Company, Mr. Lanier served in the Central Intelligence Agency during the
George W. Bush and Barack Obama administrations. Mr. Lanier began his career as a
securities analyst for Merrill Lynch.

Mr. Lanier has more than 15 years of private and public sector experience in multiple
industries. He has worked internationally in various regions and brings a strong financial
background as well as insight into the global markets and regulatory environments in which
we operate. Mr. Lanier also has extensive middle market M&A experience, which would
provide valuable insights to our Board and management. As the grandson of one of our
founders, Mr. Lanier has an intimate understanding of our business and would represent the
third generation in his family to serve on our Board.
6
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Name
Dennis M. Love

Clarence H. Smith

Age
62

67
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Director Since

2008

2003

Positions Held and Specific Experience and Qualifications
Mr. Love retired as Chairman of Printpack Inc., a manufacturer of flexible and specialty rigid
packaging, in January 2017, a position he held since 2005. Mr. Love also served as Chief
Executive Officer of Printpack Inc. from 1987 until his retirement from that position during
2016. Mr. Love served as a director of AGL Resources, Inc. from 1999 until that company's
merger with Southern Company in July 2016. Mr. Love is also a director of the Cleveland
Group, Inc.

Mr. Love has approximately 30 years of experience as a chief executive and has extensive
service as a director of public companies, including having served on the Compensation and
Employee Benefits Committee of Caraustar Industries, Inc. and the Nominating, Governance
and Corporate Responsibility Committee of AGL Resources, Inc. The insight Mr. Love
gained through these board affiliations serves our Board well. In addition, Mr. Love's
stewardship of Printpack Inc.'s successful domestic and international acquisitions allows him
to offer key insights into our operations and strategic decision making, making him a
valuable asset to our Board and Audit Committee.

Mr. Smith is Chairman of the Board, President and Chief Executive Officer of Haverty
Furniture Companies, Inc., a full-service home furnishings retailer. Mr. Smith was elected
Chairman of Havertys in 2012 and has served as its President and Chief Executive Officer
since 2003. He served as President and Chief Operating Officer of Havertys from 2002 to
2003, Chief Operating Officer of Havertys from 2000 to 2002 and Senior Vice President,
General Manager-Stores of Havertys from 1996 to 2000. Mr. Smith serves on the Executive
Committee of Havertys.

Mr. Smith has over 20 years of senior management experience at Haverty Furniture
Companies, Inc., an Atlanta-based, publicly traded company with over 120 stores in 16 states
in the Southern and Midwest regions of the United States, which affords our Board and our
NC&G Committee valuable insight into compensation, governance and general business
practices at a company with a brand management focus and retail and other
direct-to-consumer business activities.

7
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Name

Clyde C. Tuggle

E. Jenner Wood III

Age
57

66
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Director Since

2011

1995

Positions Held and Specific Experience and Qualifications
Mr. Tuggle is a co-founder of Pine Island Capital Partners, a private investment firm.
Mr. Tuggle retired as Senior Vice President, Global Public Affairs and Communications of
The Coca-Cola Company in 2017, a position he held since 2009, and subsequently served as
Senior Advisor to the Chief Executive Officer of Coca-Cola until April 2018. From 1998 to
2000, Mr. Tuggle worked in Coca-Cola's Central European Division Office in Vienna where
he held a variety of positions, including as Director of Operations Development, Deputy to
the Division President and Region Manager for Austria. In 2000, Mr. Tuggle was elected
Vice President of The Coca-Cola Company. In 2003, he was elected Senior Vice President of
The Coca-Cola Company, appointed Director of Worldwide Public Affairs and
Communications and named to Coca-Cola's Executive Committee. From 2005 until 2008,
Mr. Tuggle served as President of Coca-Cola's Russia, Ukraine & Belarus Business Unit.
From 2008 to 2009, Mr. Tuggle served as Coca-Cola's Senior Vice President, Corporate
Affairs and Productivity. Mr. Tuggle has served on the Board of Directors of Georgia Power
Company since 2012 and also currently serves on the Board of Directors of
TRIFORM, LLC.

Mr. Tuggle has more than 10 years of executive management experience at a publicly traded
company heavily focused on brand management, which serves our Board well. In addition,
Mr. Tuggle's experience at The Coca-Cola Company, which includes oversight of investor
relations and public communications issues, provides key insights to our Board and Audit
Committee.

Mr. Wood served as Corporate Executive Vice President of SunTrust Banks, Inc. from 1994
until his retirement in 2016. He also served as Chairman, President and Chief Executive
Officer of the Atlanta Division of SunTrust Bank from 2014 to 2015. Mr. Wood served as
Chairman, President and Chief Executive Officer of the Atlanta/Georgia Division of
SunTrust Bank from 2010 to 2013 and as Chairman, President and Chief Executive Officer
of the Georgia/North Florida Division of SunTrust Bank from 2013 to 2014. Prior to that,
Mr. Wood had served as President, Chairman and Chief Executive Officer of SunTrust Bank
Central Group from 2002 to 2010. Mr. Wood is a director of Southern Company and
Genuine Parts Company. Mr. Wood serves on the Audit Committee of Southern Company
and on the Audit and Compensation, Nominating and Governance Committees of Genuine
Parts Company. Mr. Wood previously served as a director of Crawford & Company until his
retirement from that position in 2013. Mr. Wood is active in numerous civic and community
organizations, having previously served as the Chairman of the Metro Atlanta Chamber of
Commerce and currently serving as the Chairman of the Robert W. Woodruff Foundation,
the Joseph B. Whitehead Foundation, the Lettie Pate Evans Foundation and the Jesse Parker
Williams Foundation. Mr. Wood also serves as a trustee of the Sartain Lanier Family
Foundation.

Mr. Wood's professional career includes more than 20 years in executive management
positions with SunTrust Banks, Inc. and its various affiliates. Mr. Wood's insights with
respect to financial issues and the financial services industry generally, including as it relates
to the retail and business aspects of SunTrust Banks' operations, together with his extensive
experience on the boards of directors and committees of various public and private
companies, make him a valuable asset to our Board.
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Director Independence

Our Corporate Governance Guidelines provide that we will have a majority of "independent" directors under the NYSE's listing standards,
as determined by the Board, and that, at least annually, our NC&G Committee will review each relationship that exists with a director and his or
her related interests for the purpose of determining whether the director is independent. Based in part on our NC&G Committee's review, our
Board annually considers the independence of each of our directors, as well as upon learning about intervening events that may impact director
independence.

In March 2018, our NC&G Committee and full Board considered director independence. As part of this consideration, our NC&G
Committee and Board broadly considered all relevant facts and circumstances, including the NYSE's corporate governance listing standards and
all relevant transactions and relationships between each director (including each director's immediate family members and other affiliates) and
our company and our management to determine whether any relationship might impair the director's ability to make independent judgments.

Based on this review and consistent with the recommendation of our NC&G Committee, our Board affirmatively determined that the
following eight directors are independent: Helen Ballard; Thomas C. Gallagher; Virginia A. Hepner; John R. Holder; Dennis M. Love; Clarence
H. Smith; Clyde C. Tuggle; and E. Jenner Wood III. Additionally, our Board of Directors has determined that if he is elected at the annual
meeting, Mr. Stephen S. Lanier would be independent.

Mr. Chubb is currently our Chairman, Chief Executive Officer and President, and therefore not considered an independent director.

In evaluating the independence of our directors and the new director nominee, our NC&G Committee and Board gave particular
consideration to the following relationships:

Mr. Thomas C. Gallagher is the non-executive Chairman of Genuine Parts Company, where two of our other directors,
Mr. John R. Holder and Mr. E. Jenner Wood III, currently serve as directors; and Mr. Gallagher served on our Board from
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