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RECEIVED
Sectilis

JUN 05 2018
FOIA / PA Officer John Livornese ofi
U.S. Securities & Exchange Commission Foanseof
FOIA Office
100 F Street NE, Mail Stop 5100
Washington, DC 20549
June 5, 2018

Dear Mr. Livornese;

| request pursuant to the Freedom of Information Act (FOIA) 5 U.S.C. § 552. As
Amended by Public Law No. 104-231,110 Stat. 3048, copies of the following
agreements, based on the CT Order File No. 1-16497 - CF#29127.

Exhibit 10.1 to Form 10-Q filed on 11/28/2012 by Movado Group Inc

Exhibit Title: Second Amendment To The Amended And Restated License
Agreement

CIK: 72573

Sectilis will pay up to $61 for research, copies and review fees for all of the
abovementioned agreements. Please forward all releasable material for copying.
My daytime telephone number is 202-798-8809. Please call me or e-mail at
research@sectilis.com to discuss the total cost or estimated cost of this
research/copies should the amount exceed the price indicated in this request.

Sincerely,

Stella Vasconcellos
Research Assistant
Sectilis LLC

6931 Arlington Rd. # 580
Bethesda, MD 20814


mailto:research@sectilis.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
STATION PLACE
100 F STREET, NE
WASHINGTON, DC 20549-2465

Office of FOIA Services
June 25, 2018

Ms. Stella Vasconcellos
Sectilis LLC

6931 Arlington Rd. # 580
Bethesda, MD 20814

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-04585-E

Dear Ms. Vasconcellos:

This letter is in response to your request, dated and
received in this office on June 05, 2018, for access to Exhibit
10.1 to Form 10-Q filed on November 28, 2012 by Movado Group
Inc.

In connection with a previous request, access was granted
to the subject exhibit. Therefore, we have determined to release
the same exhibit (copy enclosed) to you. No fees have been
assessed in this instance.

If you have any questions, please contact me at
reidk@sec.gov or (202) 551-3504. You may also contact me at
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Lizzette Katilius as a FOIA Public Liaison
or contact the Office of Government Information Services (OGIS)
for dispute resolution services. OGIS can be reached at 1-877-
684-6448 or Archives.gov or via e-mail at ogis@nara.gov.

Sincerely,

Ray Reid

Kay Reid
FOIA Lead Research Specialist

Enclosures


mailto:reidk@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov
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SECOND AMENDMENT
TO AMENDED AND RESTATED LICENSE AGRE EMENT

THIS SECOND AMENDMENT TO THE AMENDED AND RESTATED LICENSE
AGREEMENT (the “Second Amendment™), entered o as of the 37 day of September, 2012
between TOMMY HILFIGER LICENSING, LLC, having an address at 601 West 26" Street,
New York, New York 10001 (“Licensor”), and MOVADO GROUP, INC.,, having its offices at
650 From Road, Paramus, New Jersey 07652 (“MGI”) and SWISSAM PRODUCTS LIMITED,
having its offices at 5th Floor, Alexander House, 18 Charter Road, liong Kong ("SPL”, and
together with MG, “Licensee™}.

WITNESSETH:

WHEREAS, Licensor and Licensce entered into an Amended and Restated License
Agreement, dated September 16, 2009, which has been amended by an amendment dated
January 11, 2010 (hereinafter, collectively, the “License™); and

WHEREAS, the parties have agreed to further amend the License as set forth herewn;

NOW, THEREFORE, the parties hereto, in consideration of the mutual agreements
herein contained and promises herein expressed, and for other good consideration acknowledged
by each of them to be satistactory and adequate, do hereby agree as foliows:

i All capitalized terms used herein and not otherwise defined shall have the same
meanings ascribed to them in the License.

2 The Table of Contents of the License is hereby amended by replacumg the titles of
6.9, 6.10 and EXHIBIT E as follows:

“0.9  Standards
6.10  Audit Requircment
EXHIBITE STANDARDS™

£ Paragraph 1.24(b)(ii) of the License is hereby amended by deleting “Syria” from
the list of countries comprising the Middle East.

4. Paragraph 2.1 of the License is hereby amended by adding the following words
after the words “anywhere in the world” and at the end of the paragraph afier the words “the
Territory™:

“(other than in Myanmar (Burma), Cuba, Iran, North Korea, Sudan or Syria and
1n any jurisdiction or country if the manufacture of Licensed Products by
Licensor, its parent, PVH Corp. (“PVH”) or their respective Affiliates in such
jurisdiction or country would cause a violation of United States laws and
regulations).”



A Paragiaph 6.9 o e Tiocnse s herebs wnoaded by deleting st in s entirety and

replacing it with the following

SStandards, [ oenses favs that o basreceived. read and understands

4

PV publicanons ciment o Regquirenients tor Our Business

E. Licznsee shall conduact 112 business in compliance with the moral, ethical and
legal standards set fortl 1z such publication, as the same may from time o tine be
revised by PVH upon ieasonable notice to Licensee (the " Standards™) and shall
use 15 best eftorts to cause @i manulhciurers, contractors, supphiers and business

partners which moanutactare Licensed Products o from whom Licensee obitains

Licensed Product< o0 jesterids for the manulacture of Licensed Products o abide

by the Standards”

6. Paragraph ¢ 10 of the License i< herely amended by deleting it m its entirely and
replacing it with the following:

“Audit Requirement.

{a) Audit. Prior to producing Licensed Products in a facility (whether directly
produced or produced by or through a contractor, subcontractor or supplier),
Licensee will arrange to have the facility audited for compliance with the
Standards unless Licensor notifies Licensee in writing that it already has a
current audit with respect to such facility that evidences compliance with the
Standards. For the avoidance of doubt, any such current audit that evidences
compliance with the Tommy Hilfiger Licensing, LLC Supplicr Code of
Conduct, previously comprising Exhibit E to the Agreement prior to this
Second Amendment, shall be deemed to also evidence compliance with the
Standards. Audits on cach facility used must thereafter be conducted no less
often than annually. Notwithstanding the foregoing, any future Audit must
evidence compliance with the Standards. Each audit shall be conducted by a
suitable independent third party auditor designated by Licensee and approved
by Licensor and shall be conducted using the evaluation procedures and forms
provided by l.icensor from time to time. Licensee shall identify to Licensor in
writing each facility in which it is proposed that any Licensed Product (or part
thereof) be produced or which is to be re-audited and Licensor shall notify
Licensee within forty five (45) days of Licensor’s receipt of the notice if
Licensor has currenily approved the facility for production and when re-audit
is required. All audits shall be conducted at Licensee’s sole expense.

(b) Approval. A comprehensive audit report prepared by the approved
independent third party auditor shail be provided to Licensor, atiention the
Director of Licensce Compliance in PVH’s Global Human Rights & Social
Responsibility Program, promptly upon its completion with respect to each
facility proposed to be used for the production of Licensed Products {or parts


http:n1._,11uLC.wc
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thereof) Licensor shall have forty five (45) days from its receipt of an audit
report to notify Licensee of its disapproval of the {acility that is the subject
thereof. [f Licensor does not give notice fo Licensee within such torty five
(45) day period, the {acility shall be deemed approved by Licensor Licensor
shall set forth in 1(s notice of disapproval its reason(s) for disapproval in
reasonable detail.

(c) Use of Facility. Subject to Paragraph 6.10(a), unless aud until Licensor
approves such facility after receipt of an audit report as required by Paragraph
6.10 (b}, the facility shall not be used for the production of Licensed Products.
If Licensee (i} uses a facility that has not been approved in accordance
herewith or that fails to improve after such audit report, or (it} fails timely to
cause an approved auditor to submit to Licensor an audit report evidencing
continued comphance with the Standards when a re-audit of a facility is
required tn accordance with the terms hereof, or if Licensee or any of its
manufaclurers, contractors or supplicrs with respect to Licensed Products
shall, i Licensor’s reasonable determination, fail to abide by the Standards,
Licensor’s remedy with respect to such breach of this Paragraph 6.10 and
Paragraph 6.9, to the extent that Licensor is not otherwise damaged as a result
of such breach, shall be to (y) hire an independent auditor of Licensor’s
choosing who shall report directly to Licensor o conduct an independent
assessment, and Licensee shall reimburse Licensor for all costs incurred in
connection with such independent assessment and/or (2) require that [icensee
terrmunate any fitrther dealings with such non-compliant manufacturer,
contractor or supplicr in connection with the Licensed Products.

Z; Paragraph 6 11 of the Licensc is hereby amended by adding the following to the
end of that Paragraph:

In the event Licensee has knowledge of, has reason to believe, or should have
reason to know that any Third Party Manufacturer, Subcontractor or Supplier is in
breach of the Third Party Manufacturing Agreement or Certification, as the case
may be, and Licensee shall fail to notify Licensor of such breach as required
hereunder and such failure by Licensee would reasonably be expected to
adversely affect any of the image, prestige, value or ownership of the Trademarks,
the Licensed Products or Licensor, then Licensor shall have the right to terminate
this Agreement as provided in Section 15.2 hereof.

8. Paragraph 6.12 of the License is hereby amended by replacing the word “Code”
with the word “Standards”.

Q. Paragraph 6.13 of the License is hereby amended by replacing the word “Code”
with the word “Standards”.

10.  Paragraph 6.15 of the License is hereby amended by replacing the words “Tommy
Hilfiger Supplier Code of Conduct” with the words “PVH’s publications “A Shared



Commutment  Requirements for Qur Business Pariners and Statement of Corporate

Responsibility™
I Exhibit b of the License is hereby amended by deleting it in its entirety and
replacing 1t with the attached Lxhibit §-

12 Extibit F ot the License is hereby amended by deleting it in its entirety and
replacing 1t with the attached Exhibit £

13. Extibit G of the License 15 hereby amended by deleting it in its entirety and
replacing it with the attached Exhibit (.

14 This Agreement may be executed in counterparts. Transmisston by clectronic or
digital means of an executed counterpart shall constitute delivery of the counterpart. This
Agreement shall only take effect when all executed counterparts are exchanged or transmitted by
Licensor and Licensee.

15. Except as modified hereby, all other paragraphs and provisions contained in the
License shall remain in full force and effect and nothing contained herein shall alter them in any
way and are hereby 1n all respects ratified and confirmed.

Signature page to follow



Name:

MOVADO GROUP, INC.

By,

Title:

SWISSAM PRODUCTS LIMITED

By:

Name: A

and Licensee bave executed this Secomd

Title:

i



EXHIBIT E



A SHARED COMBITMENT

T T T S N A TRt N DU B PRRERR B (a T et €

i Introduction

A Shared Comumitinment 1 our code of conduct for all of our Business pastners v o liny oo isrs
contraciors vencors heessees and agents This code s of urnost -mpoitance to PVl Corp ana

embodics cur cammiiment (o the workers who manufacture cuw products and thow coniruoites
Acherence to the human and labor rgnts standards v this code by thoss wha seak (o do Busimes
us, ard by tner business padeers m our suppiy cham, s a preceguiste for establisting or contiourng &
relationship with cur company

& oweth

ALPVH Corp owe act voly seek business gssooiatons with hose who share cur values Indoed we
cannct do business with any organization or individusi that fains to adhare (o thess ideais 1 ner
operations or cause thew business partners in our supply chain to do the same We belave thal by
working togethes to see thesa slandards enforced, our company and business pattness can heg achiove
a genuine mprovement in the ives of working peapic around the world aed the commenites a1 which
they hve

This mission has been 2 guding prnciple of cur conrpaty for more than 1780 yvears and i wail guids ug in
the future and take precedance over any ecanomic or husiness inlerests,

Emanuel Chirico
Chanmun & Cliel Bxecutive Offrcor

Michael A. Shafter
Executive Vice Fresident and Chiol Operafting & Financal Otticor

. Code Language

At PVH, we require our business partners to comply with the letter and spirit of all laws, rules and
regulations relevant to the conduct of their business and, in particular, those of the countries in which
workers are employed in the manufacturing of our products. When local law and the code differ or
conflict, we expect them to apply the highest standard.

The following standards are prerequisites for all of our business partners & apply equally to their business
partners in our supply chain.

EMPLOYMENT RELATIONSHIP

Cur business partners are required {o adopt and adhere to rules and conditions of employment that
respect workers and, at a minimum, safequard their rights under applicable national and international
labor and social security laws and regulations.

NONDISCRIMINATION .

Qur business partners cannot discriminate in employment, inciuding with regard ta hinng, compensation,
advancement, discipline, termination and retirement, whether on the basis of gender, race, religion, age,
disability, sexual orientation, nationality, political opinion, social class or ethnic origin.

HARASSMENT AND ABUSE



e DAL L b o i

FORCED LABOR
Qur DUSINESS DAy o
mdontarod lahor, :

S R G TR B [ T whgies e fonm of ansan lahar

CHI.D LABOR

Employees of 0w cusness pi
of compuisory educanan in the ¢
slso required to shserve ail icost R -
pertainmng o hours of work wiages woirk sy e v

FREEDOM OF ASSGCIATION

Gur business partners Ara rongursd 10 r'{?;‘_-:;-._;r'w;’:_r AN e
assocation and colesbva bargan gy Earelo : 3
Cmployees should rot be %uhjn: e t vl 11.:-_- LS R
reframn from oirmng any organ Zano:s

g0l of thaar cmiployeas to froodam of
Ot argani ations of tner ohece
nend i the exercse of thelr nght to o ar ti

HEALTH AND SAFLTY

Qur busmess partners mast provede & sale and beathy warkplace dosigned gnd maintamad 1o preven:
accidents m2ss Andanjury Ainoutable o e ek pertoneicd acthe opeiation of the facibity and
machuneey. 1N doimg o our Busmess pealaenss maes! comply watn all aational laws, rogulatons and best
practces conceoung health and soately i theowaors g ace el as provide ol cequred and approprate
workers compensation Coveiage s e evesi ol sy oo Latailty

COMPENSATION AND BENEFII S

Pvery worker has o negbtto compensates for aonasaio weors woik that s suffceent to meet the worker's
hasic needs and provide some dscielopary meome Qure husmess pataces miyst pay at least the
minimum wage or lhe appropnate provaing wage wiichever s higher, comply with all legal requirements
on wages, and provide any funge benefits required By baw on conlract If the compensation paid dees not
meet the workers’ basic needs and provide some discretionary income, our business partners are
required to take appropnate actions that seek to progressively realize a level of compensation that does

HOURS CF WORK

Our business partners are prohibited from requiring ther employees to work more than the regular and
avertime hours permitted under the law of the country where they are employed. In no circumstance may
regular hours exceed 48 hours in a week and, other than in exceptionat circumstances, the sum of regular
and overtime hours in a week cannot exceed 60 hours. Employees must have at least 24 consecutive
hours of rest in every seven—day period.

QOur business partners are nat permitted to reguest overtime on a regular basis. All overtime must be
consensual and compensated al a premium rate.

THE ENVIRONMENT

Qur business partners are reguired to comply with all applicable environmental laws, rules and
regulations at their facilities and in the communities in which they operate, particularly with respect to
water, energy, hazardous chemicals, air quality and waste. Further, we expect our business partners to
incorporate environmentally responsible practices into all of their activities that relate to their business

with us.



STATEMENT OF CORPOHATE RESPONSIBIL:1¥

¥ i
1 [ Ry
ny; AEE LT 1Y
e © e ul Ap
¥ aing wil ihe highest maoral, ethiza 1 legal
L ait b L religion.
alinalily, ervily in the worl dl

xual or any cthae form 9! harassment will nat o

« To mainizin aur e frask and gpen ns
- Ath ths prescryation anc .mprs  ment ~F Jur environm
. indful that our dedication io thess standards is aw it will not ke compromised, We en

deaver o consider the anvironmental ympacts cf the matzrials usod i the manufacturing and packaging
apparel, jostwear andg other products ur effcds include or wili incluce the folleing:

A Shared Respansibility
Thes commitment rnust be shared by the conipanies with which wa do tusizess

We calegoricaily state;

= We wili not discoiminate based on race, gender, religlon of sexual orientation, and we will not do busmess
with any company that does,

o We will treat our employees fairly with regard to wagaes, benefits and working canditions including & safe and
healthy environment and we will not do business with any company that dees otherwise.

« We will never violate the legal or moral rights of employees 1n any way, and we will not do business wiln aay
company that doas.

« We wil; anly do business with companies who share our cominitment to preserving and impreving the eaviren-
meni.
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MINIMUM SALES OF LICENSED PRODUCTS

EXHIBIT &

MINIMUM SALES LEVELS

(EXCLUSIVE OF JEWLERY PRODUCTYS)

ANNUAL PERIOD

April 1, 2009
Aprtl 1, 2010
Apual 1, 2011
Apud 1, 2012

April 1 2013

March 31, 2010
March 31, 2011
March 31, 2012
March 31, 2013
March 31, 2014

GLOBAL MINIMUM SALES
LEVEL (Inclusive of U.S))
] $42.797.250

|

A—

$42,973,500
$43,108.500
$49,100,000

EXTENSION TERM (IF APPLICABLE)
MINIMUM SALES OF LICENSED PRODUCTS

(EXCLUSIVE OF JEWLERY PRODUCTS)

EXTENSION TERM
ANNUAL PERIOD

April 1, 2014
April 1, 2015
April 1, 2016

April 1,2017.

April 1,2018

MINIMUM SALES OF JEWELRY PRODUCTS

March 31, 2015
March 31, 2016
March 31, 2017

-March 31, 2018

March 31, 2019

ANNUAL PERIOD

April 1, 2009
April 1, 2010

March 31, 2010
March 31, 2011

April 1, 2011 = March 31, 2012

April 1,2012
April 1,2013

March 31, 2013
March 31,2014

EXTENSION TERM
GLOBAI MINIMUM SALES
LEVEL (Inclusive of U.S )

|
|

$51,160000_

$53,350,000
$55.500,000
$57,750,000
$60,000,000
$62,250,000

GLOBAL MINIMUM SALES

1

$0.00
$1,000,000
$3,000,000
$2.000,000
$2,500,000

LEVEL (Inclusive of U.S.)

*CONFIDENTIAL TREATMENT REQUESTED

A+

¥

¥



EXTENSION TERM (U APPLICABLE)
MINTMUM SALES OF JEWELRY PRODUCTS

EXTENSION TERM EXTENSION TERM
ANNUAL PERIOD GLOBAL_MINIMUM SALES
LEVED (Inclusive of U.S)

Aptid 1,214 March 31, 2015 $3,000,000 {
April 1,2015 March 31, 2016 $3.500,000 |
April 1,2016 March 3t, 2017 $4,000,000 |
April 1,2017 March 31,2018 $4,500,000 |
April 1,2018  March 31, 2019 $5,000,000 |

*CONFIDENTIAL TREATMENT REQUESTED



EXHIBITG

GUARANTEED MINIMUM ROYALTY

GUARANTELED MINIMUM ROYALTY OF LICENSED PRODUCTS

(EXCLUSIVE OF JEWLERY PRODUCYS)

ANNUAL PERIOD GLOBAIL MINIMUM ROYALTY
April 1.2009 March 31,2010 | $2.995,800
April 1,2010 March 31,2011 | $3,437.880
April 1,2011 March 31,2012 | $3,448.680
April 1.2012  March 31,2013 ' $3,928.000
April 1,2013  March 31,2014 34,088,000

EXTENSION TERM (IF APPLICABLE)

GUARANTEED MINIMUM ROYALTY OF LICENSED PRODUCTS

(EXCLUSIVE OF JEWLERY PRODUCTS)

EXTENSION TERM EXTENSION TERM
ANNUAL PERIGD GLOBAL MINIMUM ROYALTY
Apnlt 1,2014 March 31,2015 $4.,268.000
Apnl 1,2015 March 31, 2016 $4,440,000
April 1,2016 March 31, 2017 $4,620,000
Aprit 1,2017 March 31,2018 $4.,800,000
April 1,2018 March 31, 2019 $4,980,000

GUARANTEED MINIMUM ROYALTY OF JEWEILRY PRODUCTS

ANNUAL PERIOD GLOBAL MINIMUM ROYALTY

Apnl 1,2009 March31,2010
April 1,2010 March 31,2011
April 1, 2011 - March 31, 2012
April 1,2012 -March 31, 2013
Apnl 1,2013 March 31, 2014

*CONFIDENTIAL TREATMENT

$0.00

$0.00
$320,000
$160,000
$200.000

REQUESTED

¥



EXTENSION TERM (1F APPLICABLE)
GUARANTEED MINIMUM ROYALTY OF JEWELRY PRODUCTS

EXTENSION TIERM EXTENSION TERM
ANNUAL PERIOD Gl OBAL MINIMUM ROYALTY
April 1, 2014 March 31, 2015 $240,000
April 1, 2015 March 31,2016 $280.,000
April 1, 2016 March 31, 2017 $376.000
April 1, 2017 March 31,2018 $360,000
Aprit [, 2018  March 31, 2019 $400.000

*CONFIDENTIAL TREATMENT REQUESTED
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