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This prospectus supplement relates to an effective registration statement under the Securities Act of 1933, but is not complete and may be
changed. This prospectus supplement is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

PROSPECTUS SUPPLEMENT

(To Prospectus dated November 19, 2003)

6,386,365 Shares

Common Stock

The selling stockholders named in this prospectus supplement are selling 6,386,365 shares of common stock of Phillips-Van Heusen
Corporation. We will not receive any proceeds from the sale of the shares by the selling stockholders.

Our common stock is listed on the New York Stock Exchange under the symbol "PVH." The last reported sale price of our common stock on the
New York Stock Exchange on July 1, 2005 was $33.11 per share.

Investing in our common stock involves risks.
See "Risk Factors" beginning on page S-10 and on page 1 of the related prospectus.

Per Share Total
Public Offering Price $ $
Underwriting Discount $ $
Proceeds to the Selling Stockholders $ $

Certain of the selling stockholders have granted the underwriters a 30-day option to purchase up to an additional 957,954 shares of common
stock on the same terms and conditions as set forth above if the underwriters sell more than 6,386,365 shares of common stock in this offering.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the related prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.
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Lehman Brothers, on behalf of the underwriters, expects to deliver the shares to purchasers on or about , 2005.
LEHMAN BROTHERS CREDIT SUISSE FIRST BOSTON
JPMORGAN
BEAR, STEARNS & CO. INC. PIPER JAFFRAY
July , 2005
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ABOUT THIS PROSPECTUS

We are providing information to you about this offering of shares of our common stock in two parts. The first part is this prospectus
supplement, which provides the specific details regarding this offering and also adds to and updates information contained in the accompanying
base prospectus and the documents incorporated by reference. The second part is the accompanying base prospectus, which provides additional
information about us and certain other matters. Generally, when we refer to this "prospectus,” we are referring to both documents combined.

Some of the information in the base prospectus may not apply to this offering. If information in this prospectus supplement is inconsistent
with the accompanying base prospectus, you should rely on this prospectus supplement.

No person has been authorized to give any information or to make any representations other than those contained in this prospectus in
connection with this offering made hereby, and if given or made, such information or representations must not be relied upon as having been
authorized by Phillips-Van Heusen Corporation, any selling stockholder or by any other person. This prospectus does not constitute an offer to
sell or a solicitation of an offer to buy any security other than the securities covered by this prospectus, nor does it constitute an offer to or
solicitation of any person in any jurisdiction in which such offer or solicitation may not lawfully be made.

Neither the delivery of this prospectus nor any sale made hereunder shall, under any circumstances, create any implication that the
information contained in this prospectus supplement or the accompanying base prospectus is accurate as of any date other than their respective
dates, or that the information contained in any document incorporated by reference in this prospectus is accurate as of any date other than the
date on which that document was filed with the Securities and Exchange Commission, or the "SEC."

We, the selling stockholders and the underwriters are not making an offer to sell the common stock in jurisdictions where this offer or sale
is not permitted. The distribution of this prospectus and this offering and sale of our common stock in certain jurisdictions may be restricted by
law. Persons outside the United States who come into possession of this prospectus must inform themselves about and observe any restrictions
relating to this offering and the distribution of this prospectus outside the United States. This prospectus does not constitute an offer of, or an
invitation to purchase, any shares of common stock in any jurisdiction in which such offer or invitation would be unlawful.

We obtained the market and competitive position data used throughout this prospectus from research, surveys or studies conducted by third
parties and industry or general publications. Industry publications and surveys generally state that they have obtained information from sources
believed to be reliable, but do not guarantee the accuracy and completeness of such information. While we believe that each of these studies and
publications is reliable, we have not independently verified such data and we do not make any representation as to the accuracy of such
information.

Our fiscal years are based on the 52-53 week period ending on the Sunday closest to February 1, and are designated by the calendar year in
which the fiscal year commences.

As used in this prospectus supplement:

Unless the context otherwise requires, the terms "we," "our," "our company" or "us" refer to Phillips-Van Heusen Corporation and its
subsidiaries taken as a whole.

References to the brand names Calvin Klein Collection, ck Calvin Klein, Calvin Klein, Van Heusen, IZOD, Arrow, G.H. Bass & Co. and
Bass and our licensed brands, Geoffrey Beene, Kenneth Cole New York, Kenneth Cole Reaction, BCBG Max Azria, BCBG Attitude, MICHAEL
Michael Kors, Chaps, Sean John and Donald J. Trump Signature Collection and to other brand names in this prospectus are to

S-ii
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registered trademarks owned by us or licensed to us by third parties and are identified by italicizing the brand name.

References to our acquisition of Arrow refer to our December 2004 acquisition of Cluett Peabody Resources Corporation and Cluett
Peabody & Co., Inc., the owners and licensors of the Arrow trademarks, which companies we refer to collectively as "Cluett."

References to our acquisition of Calvin Klein refer to our February 2003 acquisition of Calvin Klein Inc., Calvin Klein (Europe), Inc.,
Calvin Klein (Europe II) Corp., Calvin Klein Europe S.r.I. and CK Service Corp., which companies we refer to collectively as "Calvin Klein."

References to the "Calvin Klein brands" refer to the Calvin Klein Collection, ck Calvin Klein, Calvin Klein and related trademarks under which
Calvin Klein products are sold.

Unless otherwise noted, the information in this prospectus assumes that the underwriters' over-allotment option to purchase up to an
additional 957,954 shares from certain of the selling stockholders will not be exercised.

S-iii

14



Edgar Filing: PHILLIPS VAN HEUSEN CORP /DE/ - Form 424B3

SUMMARY

The following summary provides an overview of certain information about us and may not contain all the information that may be
important to you. This summary is qualified in its entirety by and should be read together with the information contained in other parts of this
prospectus and the documents we incorporate by reference. You should carefully read this entire prospectus and the documents that we
incorporate by reference before making a decision about whether to invest in our common stock.

Phillips-Van Heusen Corporation

We are one of the largest apparel companies in the world, with a heritage dating back over 120 years. Our portfolio of brands includes our
own brands, Calvin Klein Collection, ck Calvin Klein, Calvin Klein, Van Heusen, IZOD, Arrow, G.H. Bass & Co. and Bass, and our licensed
brands, Geoffrey Beene, Kenneth Cole New York, Kenneth Cole Reaction, BCBG Max Azria, BCBG Attitude, MICHAEL Michael Kors, Chaps,
Sean John and Donald J. Trump Signature Collection. We design and market nationally recognized branded dress shirts, sportswear and other
related products, including footwear, and also license our owned brands over a broad range of products. We offer products under multiple
brands, at multiple price points and in multiple channels of distribution in order to reduce our reliance on any one demographic group, style
preference or distribution channel. Our licensing activities, principally our Calvin Klein business, diversify our business model by providing us
with a sizeable base of profitable licensing revenues.

We acquired Calvin Klein in February 2003. We believe Calvin Klein is one of the best known designer names in the world and that the

Calvin Klein brands Calvin Klein Collectionck Calvin Klein and Calvin Klein provide us with the opportunity to market products both
domestically and internationally at higher price points, in higher-end distribution channels and to different consumer groups than our other
product offerings. Products sold under these brands are sold primarily under licenses and other arrangements. Since the acquisition, we have

used our core competencies to expand the product offerings under the Calvin Klein brands and to bring these new product offerings into
additional channels of distribution. Additionally, during our first year of ownership, we took actions to realize significant and permanent
corporate and administrative cost savings within the Calvin Klein business.

Our "heritage" business encompasses the design, sourcing and marketing of a varied selection of branded label dress shirts, sportswear and
footwear under our portfolio of brands, as well as the licensing of our owned brands (other than the Calvin Klein brands), for an assortment of
products. We design, source and market substantially all of these products on a brand-by-brand basis, targeting distinct consumer demographics
and lifestyles in an effort to minimize competition among our brands. Currently, our products are distributed at wholesale through more than
10,000 doors in national and regional department, mid-tier department, mass market, specialty and independent stores in the United States.

Calvin Klein

Our Calvin Klein business primarily consists of (1) licensing and similar arrangements worldwide of the Calvin Klein Collection, ck Calvin
Klein and Calvin Klein brands for a broad array of products, including high-end collection apparel and accessories, jeans, underwear, fragrances,
eyewear, women's better sportswear, men's tailored clothing, ties, shoes, hosiery, socks, swimwear, watches, coats, leather goods, table top and
soft home furnishings and accessories, (2) our marketing through our three Calvin Klein flagship stores of the Calvin Klein Collection brand
high-end men's and women's apparel and accessories collections, (3) our Calvin Klein dress shirt and men's better sportswear business and
(4) our Calvin Klein retail stores located in premium outlet malls in the United States.

S-1

15



Edgar Filing: PHILLIPS VAN HEUSEN CORP /DE/ - Form 424B3

We acquired Calvin Klein because of the significant growth opportunities presented by the Calvin Klein brands. Although Calvin Klein was
a large global brand with strong consumer recognition across many demographics before we acquired it, there were numerous product areas in
which no products, or only a limited number of products, were offered under any of the Calvin Klein brands. In order to exploit more efficiently
and effectively the opportunities for the development of new offerings, we created a brand pyramid that established a focused, consistent
approach to global brand growth and development, with each of the Calvin Klein brands occupying a distinct marketing identity and position.

Calvin Klein Collection is the "halo" brand at the top of the pyramid and personifies the Calvin Klein aesthetic of modern, contemporary,

minimalist style, which is translated to the other Calvin Klein brands. We market under this brand, directly and through licensees, high-end
collection apparel, eyewear, footwear, accessories and coats. We hold two runway shows annually each for men and women and operate flagship

stores in New York, Paris and Dallas under the Calvin Klein Collection brand. These activities support our visibility in the fashion industry and

help convey the Calvin Klein aesthetic to the world. In addition, approximately 14 freestanding Calvin Klein Collection stores are operated by
partners in major cities throughout the world.

The second tier of the pyramid is ck Calvin Klein, our bridge brand. The products offered under this brand include apparel, fragrances,
watches, eyewear and jewelry. We believe this tier provides significant growth opportunities, particularly in Europe and Asia, where apparel and
accessories are more traditionally sold in the bridge price range. Currently, ck Calvin Klein apparel is principally available in Japan and through

arecent license in Southeast Asia, where our licensee operates 11 ck Calvin Klein freestanding stores.

The third tier of the pyramid is Calvin Klein, which is targeted to the better price range. Prior to our acquisition in 2003, there were product
gaps in this price range and, since that time, we introduced the men's better sportswear line beginning with Fall 2004 and entered into licenses
for women's better sportswear, swimwear, men's tailored clothing, outerwear, footwear, handbags and other accessories. These new product
categories complemented the pre-acquisition offerings of fragrances, underwear, jeanswear, soft home goods, accessories, footwear and other
products.

Since an important element of the tiered brand strategy is the preservation of the prestige and image of the Calvin Klein brands, we
continue to maintain the dedicated in-house marketing,
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advertising and design divisions of Calvin Klein that were in place prior to our acquisition. Calvin Klein oversees a worldwide marketing,
advertising and promotion program of over $200 million, the majority of which is funded by its licensees. Calvin Klein also controls all design

operations and product development for most of its licensees, including the licensee of the Calvin Klein Collection high-end collection apparel
businesses.

Heritage Business

Dress Shirts. Our dress shirt business includes the design and marketing of dress shirts in a broad selection of styles and colors that are
sold at retail price points generally ranging from $20 to $100 per shirt. Our dress shirts are marketed by us at wholesale through national and
regional department, mid-tier department, mass market, specialty and independent stores in the United States.

We market our dress shirts principally under the Van Heusen, Geoffrey Beene, Arrow, IZOD, Kenneth Cole New York, Kenneth Cole
Reaction, Calvin Klein, Chaps, BCBG Max Azria, BCBG Attitude, MICHAEL Michael Kors and Sean John brands, and recently introduced a
line of dress shirts under the Donald J. Trump Signature Collection brand. In U.S. department stores, Van Heusen is the best selling dress shirt

brand, Geoffrey Beene is the best selling designer dress shirt brand, and Kenneth Cole, Calvin Klein and IZOD are all among the top ten dress
shirt brands.

Sportswear. We market our sportswear principally under the IZOD, Van Heusen, Arrow, Geoffrey Beene and Calvin Klein brands. This
business includes mostly moderately-priced men's knit and woven sports shirts, sweaters, bottoms, swimwear, boxers and outerwear marketed
by us at wholesale through national and regional department, mid-tier department, mass market, specialty and independent stores in the United

States. We have a leading position in men's sportswear tops, where IZOD is the best selling main floor department store men's sportswear tops
brand, and Van Heusen is the best selling main floor department store men's woven sports shirt brand, in the United States.

Our Sportswear group also markets our products directly to consumers through our Van Heusen, IZOD, Geoffrey Beene and Calvin Klein
retail stores, primarily located in outlet malls throughout the United States. The group also includes our Bass outlet stores, where we sell men's

and women's apparel and men's, women's and children's footwear under our G.H. Bass & Co. and Bass brands. These retail businesses
complement our wholesale sportswear and dress shirt business, which is our core business, and which we believe is the basis for our brand
equity.

Our Sportswear group licenses our heritage brands globally for a broad range of products, which provides us with a relatively stable flow of
revenues with high margins, and extends and strengthens our brands. Our licenses include Van Heusen for accessories and boys' apparel in the
United States and dress shirts and sportswear outside of the United States, IZOD for accessories, women's sportswear and boys' apparel in the
United States and men's and women's sportswear in Canada and Australia, Arrow for accessories and boys' apparel in the United States and
apparel outside of the United States and Bass for the design, sourcing and marketing of footwear at wholesale, on a worldwide basis.

Our Competitive Strengths

We have a diversified portfolio of nationally recognized brands. We have developed a portfolio of brands targeted to a
broad spectrum of consumers. Our owned brands have long histories Arrow dates back to 1851Bass dates back to 1876, Van
Heusen to the early 1920s, IZOD to the 1930s and Calvin Klein to the late 1960s and enjoy high recognition within their
respective consumer segments. Our design and marketing teams use our brands' particular qualities, identities and price
points to strategically position each one to target a distinct consumer base. We develop our owned and licensed brands to
complement each other and to generate strong consumer loyalty.

S-3
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We have an established multi-channel distribution model. We have a diversified sales distribution strategy that includes an
established wholesale business and a complementary profitable retail store base. Currently, we distribute our products
through more than 10,000 doors in the United States in national and regional department, mid-tier department, mass market,
specialty and independent stores across a broad range of price points. In addition, we currently operate approximately 700
retail stores, primarily in outlet malls throughout the United States, under the Van Heusen, Bass, IZOD, Geoffrey Beene and

Calvin Klein names. We believe our retail division complements our wholesale operations by further enhancing consumer
awareness of our brands, including by offering products that are not available in our wholesale lines, or, in the case of Calvin

Klein, by offering a broad spectrum of Calvin Klein products that embody the Calvin Klein lifestyle, while also providing a
means for managing excess inventory.

We are a leader in the dress shirt and sportswear tops markets. Our dress shirt brands have the highest share in the

$2 billion U.S. dress shirt market and our share of the fragmented, but substantially larger U.S. men's sportswear tops market
has grown significantly from 2002 to 2004. We believe we market one in three of the dress shirts sold in the United States.
In 2004, sales of our dress shirt brands represented approximately 42% of dress shirt sales in U.S. department stores, which
is the largest sales channel for dress shirts. From 2002 to 2004, we have grown our position in men's sportswear tops in the
mid-tier channel from 13% to 19% and in the department store channel from 9% to 13%.

We have successfully acquired, managed, developed and positioned new brands. Since we acquired Calvin Klein, we have
grown licensing revenue by 27% to $160.5 million in 2004, strengthened relationships with existing licensees and partners,
launched the Calvin Klein men's better sportswear line and signed several new licenses in large merchandising categories,
such as women's better sportswear, men's and women's better footwear and better handbags and other accessories (expected
to launch beginning Fall 2005). In addition, we realized significant cost savings, principally through our ability to integrate
the business into our existing infrastructure. In 1995, we acquired the IZOD brand, and since then have grown it into the
leading main floor department store men's sportswear tops brand and have increased wholesale sales of IZOD by over 500%.
In 2000, we licensed Arrow from Cluett and, from 2001, our first full year of operations, to 2004, we increased Arrow dress
shirt sales by 13% and Arrow sportswear sales by 70%. We subsequently acquired the Arrow brand in December 2004.

We have established sophisticated sourcing, logistics, warehouse and distribution systems. Our centralized capabilities for
worldwide procurement and sourcing enable us to deliver to our customers competitive, high quality and low cost goods on a
timely basis. We have an extensive, established network of worldwide sourcing partners, which allows us to meet our
customers' needs in an efficient manner, and do not rely on any one vendor or factory or on vendors or factories in any one
country. We also operate a network of wholesale and retail distribution centers, which we believe has sufficient capacity to
accommodate the planned growth of our Calvin Klein men's better sportswear, as well as additional brands we may license
or acquire, without a significant increase in capital expenditures. We believe that our investments in logistics and supply
chain management allow us to respond rapidly to changes in sales trends and customer demands while enhancing our
inventory management efficiencies.

We have a highly experienced management team. Our executive management team has extensive experience in the apparel
industry, and many of our senior executives have spent the majority of their professional careers with us. Mark Weber, our
Chief Executive Officer, has been with us for over 30 years, Emanuel Chirico, our President and Chief Operating Officer,
has been with us for over 12 years, and the other 23 members of our senior management team have an average of 25 years of
industry experience.
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Our Growth Strategy

We intend to capitalize on the significant opportunities presented by our acquisition of Calvin Klein, as well as increase sales and
profitability of our heritage business, through the execution of the following strategies:

Calvin Klein

We acquired Calvin Klein because of the significant growth opportunities presented by the Calvin Klein brands. The brand pyramid we

created for the Calvin Klein brand established a focused, consistent approach to global brand growth and development, with each of the Calvin
Klein brands occupying a distinct marketing identity and position.

Calvin Klein Collection. Under our "halo" brand, the principal growth opportunity is to broaden the current distribution
through the continued opening of freestanding stores throughout the world by our partners.

ck Calvin Klein. We believe our bridge tier provides significant growth opportunities, particularly in Europe and Asia,
where apparel and accessories are more traditionally sold in this upper-moderate to upper price range. We have entered into
several licenses since we acquired Calvin Klein, adding to the pre-existing licensed apparel and accessories lines in Japan.
Specific growth opportunities include:

Broadening distribution, including through continued expansion in Southeast Asia, where our new licensee opened
11 ck Calvin Klein stores in 2004 and is expected to have 17 stores by the end of 2005, the roll-out during 2006 of
bridge apparel and accessories in Europe and parts of the Middle East under a license we entered into in 2005
(which includes the planned opening by the licensee of 50 freestanding ck Calvin Klein stores in the first five

years), and the expansion of the women's bridge line in the United States, which had a limited launch for Holiday
2004.

Global development of jewelry (outside of Japan) and ophthalmic eyewear, both of which were launched in 2004.

Licensing the brand worldwide for color cosmetics, which we believe could represent a significant opportunity,
and for footwear (outside of Japan).

Calvin Klein. We believe that the Calvin Klein tier presents the largest growth opportunity, particularly in the United States.
Growth opportunities for this tier include:

Continued development of our men's better sportswear line and the licensed line of women's better sportswear,
both of which were first launched in 2004 in the United States.

Development of the recently launched men's and women's footwear lines, the newly licensed handbag and men's
outerwear lines to be launched for Fall 2005 and the licensed line of women's suits to be launched for Spring 2006.

Development of an expanded women's swimwear line in North America by a new licensee beginning with the
2006 Cruise season.

Brand extensions through increased product offerings, such as Choice Calvin Klein, a junior lifestyle brand
launched in 2004 that covers underwear, swimwear and jeans, and new men's and women's fragrances and
underwear lines expected to be launched over the next 12 months.
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Pursuit of additional licensing opportunities for new product lines, which may include various home furnishing
products.
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Continue to grow sportswear. We have a leading position in the United States in men's sportswear tops and have continued

to penetrate the sportswear market with additional products and product lines. We have built /ZZOD into a year-round
lifestyle brand from its traditional knit sport shirt origins by adding new product offerings, such as pants, sweaters and

outerwear, and new lines of apparel, including golf and jeanswear. As a result, IZOD has become a leader on the main floor

of department stores in the United States. Arrow sportswear has performed well in the mid-tier channel and we believe it
also has growth opportunities through brand extensions.

Continue to strengthen the competitive position and image of our current brand portfolio. We intend for each of our
brands to be a leader in its respective market segment, with strong consumer awareness and loyalty. We believe that our
brands are successful because we have strategically positioned each one to target distinct consumer demographics and tastes.
We will continue to design and market our branded products to complement each other, satisfy lifestyle needs, emphasize
product features important to our target consumers and increase consumer loyalty. We will seek to increase our market share
in our businesses by expanding our presence through product extensions and increased floor space.

Continue to build brand portfolio through acquisition and licensing opportunities. While we believe we have an attractive
and diverse portfolio of brands with growth potential, we will also continue to explore acquisitions of companies or
trademarks and licensing opportunities that we believe are attractive to our overall business. New license opportunities allow
us to fill new product and brand portfolio needs. We take a disciplined approach to acquisitions, seeking brands with broad
consumer recognition that we can profitably grow and expand by leveraging our infrastructure and core competencies. For
example, we licensed Arrow in 2000, as we saw it as an opportunity to penetrate the mid-tier department store channel of

distribution, and subsequently acquired the brand in 2004, because we believe that by controlling the brand, we can continue
to increase revenue and expand product offerings.

Pursue international growth. We intend to expand our brands through international distribution channels. We believe that
our strong brand portfolio and broad product offerings enable us to seek growth opportunities in geographic areas where we
believe we are underpenetrated, such as Europe and Asia. These opportunities may include the licensing of our brand names
to companies that we believe have superior international distribution channel access or expertise. We believe that our
acquisition of Arrow, which included numerous licenses for parts of Europe, Asia and Latin America, establishes a platform
to leverage other brand opportunities. Further, Van Heusen has a heritage of international distribution, particularly in Latin
America, the United Kingdom and Australia.

Our Corporate Information

We were incorporated in the State of Delaware in 1976 as the successor to a business begun in 1881. Our footwear business is the successor

to G.H. Bass & Co.

, a business begun in 1876, and our Arrow business is the successor to the original Cluett, Peabody & Co., a business begun

in 1851. Our principal executive offices are located at 200 Madison Avenue, New York, New York 10016; our telephone number is

(212) 381-3500.
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Recent Developments
Earnings Guidance.

We are estimating revenues for the full year 2005 to be in the range of $1.81 billion to $1.83 billion, an increase of 10% to 11% over last
year. For the second quarter of 2005, we are estimating revenues to be in the range of $430 million to $435 million, an increase of 14% to 16%
over last year's second quarter. Our diluted earnings per share for the full year 2005 is estimated to be in the range of $1.53 to $1.58, which
includes a $0.17 per share effect of this offering and the costs specifically relating to this offering. Our diluted earnings per share for the second
quarter of 2005 is estimated to be in the range of $0.17 to $0.18, which includes a $0.23 per share effect of this offering and the costs
specifically relating to this offering. The different per share effect between the year and quarter is caused by the manner in which the "if
converted" method is applied to compute the dilutive effect of our Series B Convertible Preferred Stock, as required by FASB Statement
No. 128, "Earnings Per Share."

We believe that if current trends in our business were to continue, we would exceed our 2005 second quarter estimates, as well as our
estimates for the second half of the year.

There can be no assurance that these estimates of future results will be realized, and estimates are subject to risks and uncertainties, many of
which are not within our control. See "Risk Factors" and "Forward-Looking Information." We do not undertake any obligation to update
publicly any forward-looking statement, including, without limitation, any estimate regarding revenues or earnings, whether as a result of the
receipt of new information, future events or otherwise.

The Offering. In connection with the acquisition of Calvin Klein, we issued shares of Series B preferred stock to certain affiliates of
Apax Managers, Inc. and certain affiliates of each of Apax Europe V GP Co. Limited and Apax Partners Europe Managers Limited, which we
refer to collectively as the "Apax affiliates." The shares of common stock offered in this offering are issuable upon the conversion of a portion of
the Series B preferred stock held by the Apax affiliates. We have the right to convert the Series B preferred stock to common stock at any time
after February 12, 2007, if the market price of our common stock meets certain criteria. In connection with the voluntary conversion of Series B
preferred stock by the Apax affiliates and their sale of the resulting common stock in this offering, we have agreed to make a payment to the
Apax affiliates in the amount of $1.75 for each share of common stock held by the Apax affiliates and sold in this offering. This payment is
based on the net present value of the dividends that we would have been obligated to pay the Apax affiliates for periods through February 12,
2007 had they elected not to convert a portion of their Series B preferred stock at this time, net of the net present value of the dividends payable
on the shares of common stock into which the Series B preferred stock is convertible over the same period.

Holders of the Series B preferred stock currently have the right to elect up to three of our directors but only one such director is currently
elected. The Apax affiliates have agreed to reduce the right of holders of the Series B preferred stock to elect directors of our company from
three directors to two directors and, if they do not elect a second director by December 31, 2005, to further reduce this right to one director. See
"Principal and Selling Stockholders Our Relationship with the Apax Affiliates."

Succession Plan. Pursuant to a succession plan announced in March 2005, on June 14, 2005 (the date of our 2005 annual meeting), Mark
Weber succeeded Bruce J. Klatsky as Chief Executive Officer, Emanuel Chirico succeeded Mr. Weber as President and Chief Operating Officer
and Michael Shaffer was appointed Executive Vice President, Finance. In addition, at our 2005 annual meeting, Mr. Weber, Mr. Chirico and
Mr. Klatsky were elected directors of our company. Mr. Klatsky will assist in an orderly transition and will retire from his senior management
position as of the end of our current fiscal year. In addition, Mr. Klatsky will serve as Chairman until the 2006 annual meeting of stockholders.
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Common Stock offered by the
selling stockholders

Over-allotment option

Common Stock outstanding after
this offering

Use of proceeds

NYSE symbol

@

The Offering

6,386,365 shares

The underwriters have an option to purchase a maximum of 957,954
additional shares of common stock from certain selling stockholders to
cover over-allotments of shares.

40,869,326 shares)

We will not receive any proceeds from the sale of shares by the selling
stockholders in this offering.

PVH

The number of shares of our common stock outstanding immediately after this offering is based on the number of shares of common
stock outstanding as of June 27, 2005. This number does not include:

an aggregate of 12,524,073 shares of common stock issuable upon exercise of currently outstanding shares of Series B
preferred stock;

an aggregate of 5,014,442 shares of common stock issuable upon exercise of currently outstanding stock options under our
stock option plan, 2,728,310 of which are exercisable within 60 days of June 27, 2005;

2,047,247 shares of common stock available for future issuance under our stock option plan; and

an aggregate of 320,000 shares of common stock issuable upon exercise of a warrant issued to Mr. Calvin Klein in

connection with our acquisition of Calvin Klein.
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SUMMARY CONSOLIDATED FINANCIAL DATA

Our summary consolidated financial data presented below relates to each of the three fiscal years in the period ended January 30, 2005 and
the thirteen week periods ended May 2, 2004 and May 1, 2005, respectively. The financial data for each of the three fiscal years in the period
ended January 30, 2005 were derived from our audited consolidated financial statements. The financial data for the thirteen week periods ended
May 2, 2004 and May 1, 2005 were derived from our unaudited condensed consolidated financial statements, which, in our opinion, reflect all
known adjustments, consisting only of normal recurring accruals, and are not necessarily indicative of those for a full fiscal year due, in part, to
seasonal factors. You should read this data along with "Management's Discussion and Analysis of Financial Condition and Results of
Operations" contained herein and other information incorporated by reference or included elsewhere in this prospectus, including our financial

statements and accompanying notes.

Income Statement Data:
Total revenues
Cost of goods sold

Gross profit
Selling, general and administrative expenses
Gain on sale of investments

Income before interest and taxes
Interest expense

Interest income

Income tax expense

Net income
Preferred stock dividends

Net income (loss) available to common
stockholders

Net income (loss) per common share basic

Net income (loss) per common share diluted

Balance Sheet Data (at end of period):
Cash and cash equivalents

Working capital

Total assets

Total debt

Convertible redeemable preferred stock
Stockholders' equity

Fiscal year

Thirteen weeks ended

2002 2003 2004 May 2, 2004 May 1, 2005
(Dollar amounts in thousands)
$ 1,392,038 1,568,836 $ 1,641,428 $ 378,238 $ 472,109
873,743 924,477 890,437 207,952 262,715
518,295 644,359 750,991 170,286 209,394
449,260 588,577 621,855 149,992 161,765
3,496 743
69,035 59,278 129,879 20,294 47,629
23,892 37,476 44,643 18,181 8,580
1,163 1,104 1,786 338 602
15,869 8,200 28,407 858 14,671
$ 30,437 14,706 $ 58,615 $ 1,593 $ 24,980
20,027 21,122 5,281 5,281
$ 30,437 5,321) $ 37,493 $ (3,688) $ 19,699
$ 1.10 0.18) $ 1.20 $ 0.12) $ 0.60
$ 1.08 0.18) $ 1.14 $ 0.12) $ 0.46
$ 117,121 132,988 $ 124,114 $ 122,985 $ 126,884
323,688 306,048 283,199 300,265 338,680
771,700 1,439,283 1,549,582 1,421,717 1,576,657
249,012 399,097 399,512 399,504 399,515
264,746 264,746 264,746 264,746
$ 272,227 296,157 $ 364,026 $ 292,047 $ 400,693
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RISK FACTORS

You should carefully consider the following risks in addition to the other information set forth or incorporated by reference in this
prospectus before making an investment in the common stock. If any of the following risks actually occur, our business, financial condition or
results of operations could be materially and adversely affected and/or the trading price of our common stock could decline significantly.

Risk Factors Related to Our Business

A substantial portion of our revenues is derived from a small number of large customers and the loss of any of these customers could
substantially reduce our revenues.

A few of our customers, including Federated Department Stores, Inc., J. C. Penney Company, Inc., Kohl's Corporation, The May
Department Stores Company and Wal-Mart Stores, Inc., account for significant portions of our revenues. Sales to our five largest customers
were 28.8% of our revenues in fiscal 2004, 27.2% of our revenues in fiscal 2003 and 30.7% of our revenues in fiscal 2002. We do not have
long-term agreements with any of our customers and purchases generally occur on an order-by-order basis. A decision by any of our major
customers, whether motivated by marketing strategy, competitive conditions, financial difficulties or otherwise, to decrease significantly the
amount of merchandise purchased from us or our licensing or other business partners, or to change their manner of doing business with us or our
licensing or other business partners, could substantially reduce our revenues and materially adversely affect our profitability. The retail industry
has, in the past, experienced a great deal of consolidation and other ownership changes and we expect such changes to be ongoing. In the future,
retailers may further consolidate, undergo restructurings or reorganizations, realign their affiliations or reposition their stores' target markets. In
early 2005, for instance, Federated and May announced that they propose to merge. The emerging entity would have accounted for 12.5% of our
revenue in 2004. Any of these types of actions could decrease the number of stores that carry our products or increase the ownership
concentration within the retail industry. These changes could decrease our opportunities in the market, increase our reliance on a smaller number
of large customers and decrease our negotiating strength with our customers.

QOur business could be adversely affected by financial instability experienced by our customers.

During the past several years, various retailers have experienced significant financial difficulties, which have resulted in bankruptcies,
liquidations and store closings. We sell our products primarily to national and regional department, mid-tier department and mass-market stores
in the United States on credit and evaluate each customer's financial condition on a regular basis in order to determine the credit risk we take in
selling goods to them. The financial difficulties of a customer could cause us to curtail business with that customer and we may be unable to
shift sales to another viable customer. We may also assume more credit risk relating to receivables of a customer experiencing financial
instability. Should these circumstances arise with respect to our customers, our inability to shift sales or to collect on our trade accounts
receivable from any one of our customers could substantially reduce our revenues and have a material adverse effect on our financial condition
and results of operations.

We may not be able to continue to realize revenue growth from Calvin Klein.

A significant portion of our business strategy involves growing the Calvin Klein business. Our realization of revenue growth from Calvin
Klein will depend largely upon our ability to:

continue to maintain and enhance the distinctive brand identity of Calvin Klein;

continue to maintain good working relationships with Calvin Klein's licensees;

continue to enter into new licensing arrangements for the Calvin Klein brands, both domestically and internationally;
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successfully oversee the development of our licensed Calvin Klein women's better sportswear line over time;

successfully design and market the Calvin Klein men's better sportswear line over time; and

continue to successfully operate a chain of Calvin Klein retail outlet stores in premium outlet malls.

We cannot assure you that we can successfully execute any of these actions or our growth strategy for the Calvin Klein brands or that the

launch of any Calvin Klein branded product by us or our licensees will achieve the degree of consistent success necessary to generate profits or
positive cash flow. Our ability to successfully carry out our growth strategy may be affected by, among other things, economic and competitive
conditions, changes in consumer spending patterns and changes in consumer tastes and style trends. If we fail to develop and grow successfully
the Calvin Klein business, our financial condition and results of operations may be materially and adversely affected.

We primarily use foreign suppliers for our products and raw materials, which poses risks to our business operations.

During fiscal 2004, in excess of 95% of our apparel products and 95% of our raw materials for apparel were produced by and purchased or
procured from independent manufacturers located in countries in the Far East, Indian subcontinent, Middle East, Caribbean and Central
America. We believe that we are one of the largest procurers of shirting fabric in the world. Additionally, our footwear products and the raw
materials therefor were produced by and purchased or procured from manufacturers located principally in countries in the Far East, Europe,
South America and the Caribbean. Although no single supplier and no one country is critical to our production needs, any of the following could
materially and adversely affect our ability to produce or deliver our products and, as a result, have a material adverse effect on our business,
financial condition and results of operations:

political or labor instability in countries where contractors and suppliers are located;

political or military conflict involving the United States, which could cause a delay in the transportation of our products and
raw materials to us and an increase in transportation costs;

heightened terrorism security concerns, which could subject imported or exported goods to additional, more frequent or
more thorough inspections, leading to delays in deliveries or impoundment of goods for extended periods or could result in
decreased scrutiny by customs officials for counterfeit goods, leading to lost sales, increased costs for our anti-counterfeiting
measures and damage to the reputation of our brands;

a significant decrease in availability or increase in cost of raw materials, particularly petroleum-based synthetic fabrics,
which are currently in high demand;

disease epidemics and health-related concerns, such as the SARS outbreak and the mad cow and hoof-and-mouth disease
outbreaks in recent years, which could result in closed factories, reduced workforces, scarcity of raw materials and scrutiny
or embargoing of goods produced in infected areas;

the migration and development of manufacturers, which could affect where our products are or are planned to be produced;

imposition of regulations and quotas relating to imports and our ability to adjust timely to changes in trade regulations,
which, among other things, could limit our ability to produce products in cost-effective countries that have the labor and
expertise needed;

the imposition by the U.S. government of safeguards on Chinese imports; or any action by the Chinese government to
change the fixed currency exchange rate of the yuan against the dollar or to permit the exchange rate to float;
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the imposition of duties, taxes and other charges on imports;

significant fluctuation of the value of the dollar against foreign currencies; and

restrictions on transfers of funds out of countries where our foreign licensees are located.
If our manufacturers fail to use acceptable ethical business practices, our business could suffer.

We require our manufacturers to operate in compliance with applicable laws, rules and regulations regarding working conditions,
employment practices and environmental compliance. Additionally, we impose upon our business partners, operating guidelines that require
additional obligations in those areas in order to promote ethical business practices, and our staff and third parties we retain for such purposes
periodically visit and monitor the operations of our independent manufacturers to determine compliance. However, we do not control our
independent manufacturers or their labor and other business practices. If one of our manufacturers violates labor or other laws or implements
labor or other business practices that are generally regarded as unethical in the United States, the shipment of finished products to us could be
interrupted, orders could be cancelled, relationships could be terminated and our reputation could be damaged. Any of these events could have a
material adverse effect on our revenues and, consequently, our results of operations.

Our reliance on independent manufacturers could cause delay and damage customer relationships.

In fiscal 2004, we relied upon independent third parties for the manufacture of more than 95% of our apparel products and 100% of our
footwear products. We do not have long-term contracts with any of our suppliers. A manufacturer's failure to ship products to us in a timely
manner or to meet required quality standards could cause us to miss the delivery date requirements of our customers for those products. As a
result, customers could cancel their orders, refuse to accept deliveries or demand reduced prices. Any of these actions taken by our customers
could have a material adverse effect on our revenues and, consequently, our results of operations.

A significant portion of our revenues are dependent on royalties and licensing.

In fiscal 2004, $181.2 million, or 11.0%, of our revenues were derived from licensing royalties and other revenues, principally in our
Calvin Klein Licensing segment. Royalty and other revenues from Calvin Klein's three largest business partners accounted for approximately

61% of the segment's royalty and other revenues in fiscal 2004. We also derive licensing revenues from our Van Heusen, IZOD, IZOD G, G.H.

Bass & Co. and Arrow brand names, as well as from sublicensing of Geoffrey Beene, BCBG Max Azria, BCBG Attitude and Donald J. Trump
Signature Collection. The operating profit associated with our royalty and other revenues is significant because the operating expenses directly
associated with administering and monitoring an individual licensing or similar agreement are minimal. Therefore, the loss of a significant
business partner, whether due to the termination or expiration of the relationship, the cessation of the business partner's operations or otherwise
(including as a result of financial difficulties), without an equivalent replacement, could materially affect our profitability. For example,
Warnaco, Inc. accounted for approximately 30% of the Calvin Klein Licensing segment's royalty and other revenues in fiscal 2004. Although
Warnaco emerged from bankruptcy proceedings in 2003, no assurance can be given as to its future financial stability. Currently, our licensee for

certain Calvin Klein and IZOD children's apparel is in bankruptcy.

While we generally have significant control over our business partners' products and advertising, we rely on our business partners for,
among other things, operational and financial controls over their businesses. Our business partners' failure to successfully market licensed
products or our inability to replace our existing business partners could adversely affect our revenues both directly from reduced
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royalty and other revenues received and indirectly from reduced sales of our other products. Risks are also associated with a business partner's
ability to:

obtain capital;

manage its labor relations;

maintain relationships with its suppliers;

manage its credit risk effectively; and

maintain relationships with its customers.

In addition, we rely on our business partners to preserve the value of our brands. Although we make every attempt to protect our brands
through, among other things, approval rights over design, production quality, packaging, merchandising, distribution, advertising and promotion
of our products, we cannot assure you that we can control the use by our business partners of each of our licensed brands. The misuse of our
brands by a business partner could have a material adverse effect on our business, financial condition and results of operations. For example,
Calvin Klein in the past has been involved in legal proceedings with Warnaco with respect to certain quality and distribution issues. Warnaco is
entitled to control design and advertising related to the sale of underwear, intimate apparel and sleepwear products bearing the Calvin Klein
brands, although to date, it has only exercised this right with respect to design. We cannot assure you that Warnaco will continue to maintain the
same standards of design and, if it assumes control, standards of advertising previously maintained by Calvin Klein, although we believe they
are generally obligated to do so.

We may be unable to protect our trademarks and other intellectual property rights.

Our trademarks and other intellectual property rights are important to our success and our competitive position. We are susceptible to others
imitating our products and infringing our intellectual property rights. Since our acquisition of Calvin Klein, we are more susceptible to

infringement of our intellectual property rights, as the Calvin Klein brands enjoy significant worldwide consumer recognition, and the generally

higher pricing of Calvin Klein branded products creates additional incentive for counterfeiters and infringers. Imitation or counterfeiting of our
products or infringement of our intellectual property rights could diminish the value of our brands or otherwise adversely affect our revenues.
We cannot assure you that the actions we have taken to establish and protect our trademarks and other intellectual property rights will be
adequate to prevent imitation of our products by others or to prevent others from seeking to invalidate our trademarks or block sales of our
products as a violation of the trademarks and intellectual property rights of others. In addition, we cannot assure you that others will not assert
rights in, or ownership of, trademarks and other intellectual property rights of ours or in marks that are similar to ours or marks that we license
and/or market or that we will be able to successfully resolve these types of conflicts to our satisfaction. In some cases, there may be trademark
owners who have prior rights to our marks because the laws of certain foreign countries may not protect intellectual property rights to the same
extent as do the laws of the United States. In other cases, there may be holders who have prior rights to similar marks. For example, we were
involved in a proceeding relating to a company's claim of prior rights to the /ZZOD mark in Mexico, and Calvin Klein was involved in a

proceeding relating to a company's claim of prior rights to the Calvin Klein mark in Chile. We are currently involved in opposition and
cancellation proceedings with respect to marks similar to some of our brands, both domestically and internationally.

The success of Calvin Klein depends on the value of our Calvin Klein brands, and if the value of those brands were to diminish, our
business could be adversely affected.

Our success depends on our brands and their value. The Calvin Klein name is integral to the existing Calvin Klein business, as well as to
our strategies for continuing to grow and expand Calvin
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Klein. The Calvin Klein brands could be adversely affected if Mr. Klein's public image or reputation were to be tarnished.
Our success is dependent on the strategies and reputation of our licensors.

Our business strategy is to offer our products on a multiple brand, multiple channel and multiple price point basis. This strategy is designed
to provide stability should market trends shift. As part of this strategy we license the names and brands of recognized designers and celebrities,
including Kenneth Cole, Max Azria, Michael Kors, Sean "P. Diddy" Combs (Sean John) and Donald J. Trump. In entering into these license
agreements, we plan our products to be targeted towards certain market segments based on consumer demographics, design, suggested pricing
and channel of distribution in order to minimize competition between our own products and estimate profitability. If any of our licensors decides
to "reposition" its products under the brands we license from them, introduce similar products under similar brand names or otherwise change
the parameters of design, pricing, distribution, target market or competitive set, we could experience a significant downturn in that brand's
business, adversely affecting our sales and profitability. In addition, as products may be personally associated with these designers and
celebrities, our sales of those products could be materially and adversely affected if any of those individual's images, reputations or popularity
were to be negatively impacted.

Our substantial level of debt could impair our financial condition.

We had approximately $400 million of long-term debt and $172 million of additional amounts available for borrowing, net of $153 million
of outstanding trade letters of credit, as of May 1, 2005. Our significant level of debt could have important consequences to investors, including:

requiring a substantial portion of our cash flows from operations be used for the payment of interest on our debt, thereby
reducing the funds available to us for our operations or other capital needs;

limiting our flexibility in planning for, or reacting to, changes in our business and the industries in which we operate because
our available cash flow after paying principal and interest on our debt may not be sufficient to make the capital and other
expenditures necessary to address these changes;

increasing our vulnerability to general adverse economic and industry conditions because, during periods in which we
experience lower earnings and cash flow, we will be required to devote a proportionally greater amount of our cash flow to
paying principal and interest on our debt;

limiting our ability to obtain additional financing in the future to fund working capital, capital expenditures, acquisitions and
general corporate requirements;

placing us at a competitive disadvantage to other relatively less leveraged competitors that have more cash flow available to
fund working capital, capital expenditures and general corporate requirements; and

any borrowings we make at variable interest rates, including our revolving credit facility, leave us vulnerable to increases in
interest rates generally.

The loss of members of our executive management and other key employees could have a material adverse effect on our business.

We depend on the services and management experience of Mark Weber, Emanuel Chirico and other of our executive officers who have
substantial experience and expertise in our business. On June 14, 2005, pursuant to a succession plan announced in March 2005, Mr. Weber
succeeded Bruce J. Klatsky as Chief Executive Officer and Mr. Chirico succeeded Mr. Weber as President and Chief Operating Officer.

Mr. Klatsky, who is continuing to assist in an orderly transition, was elected to serve as Chairman until the 2006 annual meeting of our
stockholders and will retire from his senior
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management position at the end of 2005. We also depend on key employees involved in our licensing, design and advertising operations.
Competition for qualified personnel in the apparel and footwear industries is intense, and competitors may use aggressive tactics to recruit our
key employees. The unexpected loss of services of one or more of these individuals could materially adversely affect us.

Risk Factors Related to Our Common Stock

Market prices of our equity securities have changed significantly and could change further, and you may not be able to resell your
shares at or above the public offering price.

The market prices of our common stock may change significantly in response to various factors and events beyond our control, including:

the other risk factors described in this prospectus;
a shortfall in operating revenue or net income from that expected by securities analysts and investors;

changes in securities analysts' estimates of our financial performance or the financial performance of our competitors or
companies in our industry generally;

general conditions in our industry;
general conditions in the securities markets; and

issuance of a significant number of shares upon exercise of employee stock options.

In addition, the selling stockholders are selling 6,386,365 shares of our common stock in this offering, which represents approximately 16%
of our outstanding shares of common stock as of June 27, 2005 after giving effect to this offering. We cannot assure you that this offering will
not negatively affect the price of our common stock. As a result, you may not be able to resell your shares at or above the public offering price.

Future sales of our common stock may depress our stock price.

Sales of a substantial number of shares of our common stock in the public market or otherwise, by us or by a major stockholder (including
pursuant to a registration rights agreement we have with the Apax affiliates), or a sale of shares of our Series B preferred stock, could depress
the market price of our common stock and impair our ability to raise capital through the sale of additional equity securities. After the
consummation of this offering, 12,524,073 shares of our common stock (consisting of the shares currently issuable upon the conversion of the
remaining outstanding shares our Series B preferred stock) will be subject to the registration rights agreement.

Our stockholder rights plan, provisions in our certificate of incorporation and our by-laws and Delaware General Corporate Law could
make it more difficult to acquire us and may reduce the market price of our common stock.

We have adopted a stockholder rights plan that, subject to certain limitations, limits the ability of any person to acquire more than 20% of
our common stock. Our stockholder rights plan could have the effect of delaying or preventing a change in control or the removal of
management, of deterring potential acquirers from making an offer to our stockholders and of limiting any opportunity to realize premiums over
prevailing market prices for our common stock.

Our certificate of incorporation and by-laws contain certain provisions, including provisions requiring supermajority voting (80% of the
outstanding voting power) to approve certain business combinations with beneficial owners of 5% or more of our outstanding stock entitled to

vote for election of directors, permitting the board of directors to fill vacancies on the board and authorizing

S-15

31



Edgar Filing: PHILLIPS VAN HEUSEN CORP /DE/ - Form 424B3

the board of directors to issue additional shares of preferred stock without approval of our shareholders. These provisions could also have the
effect of deterring changes of control.

In addition, Section 203 of the Delaware General Corporate Law imposes restrictions on mergers and other business combinations between
us and any holder of 15% or more of our common stock. The existence of this provision may have an anti-takeover effect with respect to
transactions not approved in advance by the board of directors.

Certain stockholders may exert significant influence on us.

In connection with our acquisition of Calvin Klein, the Apax affiliates purchased our Series B preferred stock, which, as of July 1, 2005,
was convertible by them into 18,910,438 shares of our outstanding common stock. After this offering, we expect certain Apax affiliates to own
an amount of Series B preferred stock that is convertible into 12,524,073 shares, or 24%, of our outstanding common stock, assuming
conversion of the remaining Series B preferred stock.

Pursuant to the Investor Rights Agreement we have with the Apax affiliates, the holders of our Series B preferred stock are generally
prohibited from initiating a takeover of us. In certain circumstances, the Apax affiliates may be able to participate in a bidding process initiated
by a third party. As long as Apax affiliates own at least 50% of the shares of our Series B preferred stock initially sold to the Apax affiliates,
they will have the ability to prevent a change of control, or a sale of all or substantially all of our assets. After this offering, Apax affiliates will
continue to own approximately 66% of the shares of our Series B preferred stock initially issued to them. Additionally, as long as 50% of our
Series B preferred stock remains outstanding, the holders of our Series B preferred stock will have a right to purchase their pro rata share of
newly issued securities. The holders of our Series B preferred stock have certain additional rights, including the right to approve the issuance of
certain new series of our preferred stock, which could also have the effect of discouraging a third party from pursuing a non-negotiated takeover,
and preventing changes in control, of us.

As a result of these and other rights related to their ownership of our Series B preferred stock, the Apax affiliates have substantial influence
over us, including by virtue of their right to elect separately as a class three directors and to have one of their directors serve on the audit,
compensation, nominating and executive committees of our board subject to applicable laws, rules and regulations. The rights of the Series B
preferred stockholders to elect directors to our company will be reduced to no more than two directors, and may be reduced to one, in connection
with this offering. See "Principal and Selling Stockholders Our Relationship with the Apax Affiliates."

The interests of the Apax affiliates or the holders of Series B preferred stock may at any time conflict with, or diverge from, those of our
other stockholders. The Apax affiliates or such other Series B preferred stockholders, by virtue of their large percentage of voting rights and the
terms of the Series B preferred stock, will be able to substantially influence, and may effectively be able to prevent or veto, certain corporate
actions, such as the sale of our company, the issuance of a new class or series of our stock in connection with a corporate transaction or other
major corporate action.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol "PVH". The following table sets forth on a
per share basis the high and low sales prices on the NYSE for our common stock and dividends declared during the periods indicated.

High Low Dividends

Fiscal Year 2003:

First Quarter $ 1374 $ 11.16 $ 0.075
Second Quarter $ 1520 $ 12.65

Third Quarter $ 1723 $ 1372 $ 0.075
Fourth Quarter $ 1830 $ 16.27

Fiscal Year 2004:

First Quarter $ 1995 $ 17.08 $ 0.075
Second Quarter $ 19.46 $ 16.45

Third Quarter $ 2327 $ 17.56  $ 0.075
Fourth Quarter $ 2995 $ 22.57

Fiscal Year 2005:

First Quarter $ 29.71 $ 2411 $ 0.075
Second Quarter (through July 1, 2005) $ 3333 $ 25.80

The last reported sale price of our common stock on July 1, 2005 on the NYSE was $33.11 per share. As of June 27, 2005, there were
approximately 945 holders of record of our common stock.

We currently have a policy of paying an annual dividend on our common stock of $0.15 per share, payable in four equal installments. The
payment of cash dividends in the future will be at the discretion of our board of directors. The declaration of any cash dividends and the amount
thereof will depend on a number of factors, including our financial condition, capital requirements, funds from operations, the dividend taxation
level, our stock price, future business prospects and such other factors as our board of directors may deem relevant. Additionally, our existing
indebtedness places significant restrictions on our ability to pay dividends, and other indebtedness we may incur may contain similar restrictions.

USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the shares by the selling stockholders. The selling stockholders will receive all net
proceeds from the sale of shares of common stock offered by this prospectus.
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CAPITALIZATION

In connection with this offering, 3,377 shares of Series B preferred stock will be converted into 6,386,365 shares of our common stock. The
following table sets forth our consolidated cash and cash equivalents and capitalization as of May 1, 2005, our expected adjustments to cash and
cash equivalents and capitalization in connection with this offering and our expected cash and cash equivalents and capitalization after this
offering is completed. We urge you to read this information in conjunction with "Management's Discussion and Analysis of Financial Condition
and Results of Operations," "Description of Our Capital Stock" and our consolidated financial statements and accompanying notes included
elsewhere in this prospectus.

As of May 1,
2005 Adjustments® As Adjusted
(Unaudited)
(Dollars in thousands)

Cash and cash equivalents $ 126,844  $ 12,176) $ 114,708
Debt:

Short-term debt $ $ $

Long-term debt 399,515 399,515
Total debt $ 399,515 $ 399,515
Series B convertible redeemable preferred stock 264,746 (89,409) 175,337
Stockholders' equity:

Common stock 33,562 6,386 39,948

Additional capital 204,099 83,023 287,122

Retained earnings 195,722 (12,176) 183,546

Accumulated other comprehensive loss (32,042) (32,042)

Less: Treasury stock at cost (648) (648)
Total stockholders' equity 400,693 77,233 477,926
Total capitalization $ 1,064,954  $ (12,176)  $ 1,052,778

@)
The adjustments include: (1) a decrease in cash and retained earnings of $12,176, which represents (a) the payment of $1.75 for each share of common
stock sold by the selling stockholders described in "Business Our Relationship with the Apax Affiliates" and (b) payments totaling $1,000 for costs
incurred in connection with this offering; (2) a decrease in Series B convertible redeemable preferred stock of $89,409, which represents the carrying
amount of the Series B convertible redeemable preferred shares being converted by the Apax affiliates; (3) an increase in common stock of $6,386,
which represents the $1.00 per share par value of the 6,386,365 shares of common stock being issued upon conversion of shares of Series B convertible
redeemable preferred stock to be sold in this offering and (4) an increase in additional capital, which represents the excess of the $14.00 per share
conversion price of the shares of Series B convertible redeemable preferred stock being converted in connection with this offering over $1.00 per share,
the par value of the 6,386,365 shares of common stock being issued upon conversion.
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SELECTED CONSOLIDATED FINANCIAL DATA

Our selected consolidated financial data presented below relates to each of the five fiscal years in the period ended January 30, 2005 and the

thirteen week periods ended May 2, 2004 and May 1, 2005, respectively. The financial data for each of the five years in the period ended

January 30, 2005 were derived from our audited consolidated financial statements. The financial data for the thirteen week periods ended May 2,
2004 and May 1, 2005 were derived from our unaudited condensed consolidated financial statements, which, in our opinion, reflect all known
adjustments, consisting only of normal recurring accruals, and are not necessarily indicative of those for a full fiscal year due, in part, to seasonal

factors. You should read this data along with "Management's Discussion and Analysis of Financial Condition and Results of Operations"

contained herein and other information incorporated by reference or included elsewhere in this prospectus, including our financial statements

and accompanying notes.

Income Statement Data:

Net sales
Royalty and other
revenues

Total revenues
Cost of goods sold

Gross profit

Selling, general and
administrative expenses
Gain on sale of
investments

Income before interest and

taxes
Interest expense
Interest income

Income before income
taxes
Income tax expense

Net income

Preferred stock dividends
Net income (loss)
available to common
stockholders

Net income (loss) per
common share basic

Net income (loss) per
common share diluted

Balance Sheet Data (at
end of period):

Fiscal year

Thirteen weeks ended

May 2, May 1,
2000 2001 2002 2003 2004 2004 2005
(Dollar amounts in thousands, except per share amounts)
$ 1,433,105 $ 1,407,339 $ 1,380,272 $ 1,425,716 $ 1,460,235 $ 336,578 $ 423,115
7,614 10,846 11,766 143,120 181,193 41,660 48,994
1,440,719 1,418,185 1,392,038 1,568,836 1,641,428 378,238 472,109
950,176 925,662 873,743 924,477 890,437 207,952 262,715
490,543 492,523 518,295 644,359 750,991 170,286 209,394
420,006 451,384 449,260 588,577 621,855 149,992 161,765
3,496 743
70,537 41,139 69,035 59,278 129,879 20,294 47,629
24,852 24,753 23,892 37,476 44,643 18,181 8,580
2,530 302 1,163 1,104 1,786 338 602
48,215 16,688 46,306 22,906 87,022 2,451 39,651
18,115 6,008 15,869 8,200 28,407 858 14,671
$ 30,100 $ 10,680 $ 30,437 $ 14,706 $ 58,615 $ 1,593 $ 24,980
20,027 21,122 5,281 5,281
$ 30,100 $ 10,680 $ 30,437 $ (5,321) $ 37,493 $ (3,688) $ 19,699
$ 1.10 $ 039 $ 1.10 $ 0.18) $ 1.20 $ 0.12) $ 0.60
$ 1.10 $ 038 $ 1.08 $ 0.18) $ 1.14 $ 0.12) $ 0.46
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Thirteen weeks ended

Cash and cash equivalents $ 20,223 $ 43,579 $ 117,121 $ 132,988 $ 124,114 T2Z2.985 3 T25,55%
Working capital 298,286 290,942 323,688 306,048 283,199 g 300,265 338,680
Total assets 724,364 708,933 771,700 1,439,283 1,549,582 1,421,717 1,576,657
Total debt 248,851 248,935 249,012 399,097 399,512 399,504 399,515
Convertible redeemable

preferred stock 264,746 264,746 264,746 264,746
Stockholders' equity $ 268,561 $ 265,727 $ 272,227 $ 296,157 $ 364,026 $ 292,047 $ 400,693

S-19
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

The following discussion and analysis is intended to help you understand us, our operations and our financial performance. It should be
read in conjunction with our consolidated and condensed consolidated financial statements and the accompanying notes, which are included
elsewhere in this prospectus.

We are one of the largest apparel companies in the world. Our portfolio of brands includes Van Heusen, Calvin Klein, IZOD, Arrow, G.H.
Bass & Co. and Bass, which are owned, and Geoffrey Beene, Kenneth Cole New York, Kenneth Cole Reaction, BCBG Max Azria, BCBG
Attitude, MICHAEL Michael Kors, Sean John, Chaps and Donald J. Trump Signature Collection, which are licensed. Importantly, our
acquisition of Calvin Klein in February 2003 provided us with an additional platform for growth in revenues and profitability. This acquisition,
and to a lesser extent, our acquisition of Arrow in December 2004, also further diversified our business model by providing growth opportunities
from strong and highly profitable licensing streams which do not require investments in working capital.

Our historical strategy has been to manage and market a portfolio of nationally recognized brands across multiple product categories,
through multiple channels of distribution and at multiple price points. This strategy was enhanced by the Calvin Klein acquisition, which
provides us with one of the most famous designer names in the world. Through that acquisition, we acquired a solid base of licensed businesses

offering a broad range of products globally under the Calvin Klein brands in a range of price points. Equally 