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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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Explanatory note: This amendment No. 1 to Form 8-K is being filed solely to file the pro forma consolidated condensed balance sheet and
statements of operations of Phoenix Footwear Group, Inc., reflecting the disposition of assets described in this report.

Section 2 Financial Information

Item 2.01 Completion of Acquisition or Disposition of Assets
On December 29, 2007, Phoenix Footwear Group, Inc. ( Phoenix Footwear ) sold all of the outstanding capital stock of its wholly-owned
subsidiary, Altama, to Tactical Holdings, Inc. ( Tactical ).

At closing, the purchase price of $13.5 million was paid through the delivery of a Promissory Note and Pledge Security Agreement. Payment in
full on the note was made on February 29, 2008. The final closing date working capital remains subject to post-closing review by Tactical and
Phoenix Footwear. As a result, the closing date working capital adjustment may be further adjusted up or down. In addition to the aggregate cash
consideration, Phoenix Footwear and Tactical entered into a Transaction Services Agreement to provide ongoing administrative and other
services for the operation of the Altama business post-closing.

The Registrant hereby amends its Report on Form 8-K, filed with the Securities and Exchange Commission on January 4, 2008 to update its
report of this transaction and file the financial statements and pro forma financial information required by Item 9.01 of Form 8-K.

Section 9 Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits
(b) Pro Forma Financial Information

The pro forma financial information with respect to the transaction described under Item 2.01 is filed herewith as Exhibit 99.1 and incorporated
herein by reference.

(d) Exhibits
Exhibit Number Description
99.1 Unaudited Pro Forma Condensed Consolidated Balance Sheet and Statements of Operations

Unaudited Pro Forma Condensed Consolidated Balance Sheet as of September 29, 2007
Notes to Unaudited Pro Forma Condensed Consolidated Balance Sheet as of September 29, 2007

Unaudited Pro Forma Condensed Consolidated Statements of Operations for the nine months ended September 29,
2007 and fiscal year ended December 30, 2006

Notes to Unaudited Pro Forma Condensed Consolidated Statements of Operations for the nine months ended
September 29, 2007 and fiscal year ended December 30, 2006

-
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: March 14, 2008

PHOENIX FOOTWEAR GROUP, INC.

/s/ Scott Sporrer
Name: Scott Sporrer

Title: Interim Chief Financial Officer
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EXHIBIT INDEX

Exhibit Number Description
99.1 Unaudited Pro Forma Condensed Consolidated Balance Sheet and Statements of Operations
Unaudited Pro Forma Condensed Consolidated Balance Sheet as of September 29, 2007
Notes to Unaudited Pro Forma Condensed Consolidated Balance Sheet as of September 29, 2007

Unaudited Pro Forma Condensed Consolidated Statements of Operations for the nine months ended September 29, 2007
and fiscal year ended December 30, 2006

Notes to Unaudited Pro Forma Condensed Consolidated Statements of Operations for the nine months ended
September 29, 2007 and fiscal year ended December 30, 2006
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