Edgar Filing: Fossil Group, Inc. - Form S-3ASR

Fossil Group, Inc.
Form S-3ASR

April 08, 2015
Table of Contents

As filed with the Securities and Exchange Commission on April 8, 2015

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

FOSSIL GROUP, INC.

(Exact name of registrant as specified in its charter)

Delaware 75-2018505
(State or other jurisdiction of (I.R.S. Employer Identification No.)

incorporation or organization)



Edgar Filing: Fossil Group, Inc. - Form S-3ASR

901 S. Central Expressway
Richardson, Texas 75080
(972) 234-2525

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Kosta N. Kartsotis

Chairman of the Board of Directors

and Chief Executive Officer

901 S. Central Expressway

Richardson, Texas 75080

(972) 234-2525

(Name and address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Garrett A. DeVries

Akin Gump Strauss Hauer & Feld L.L.P.

1700 Pacific Avenue, Suite 4100

Dallas, Texas 75201-4624

(214) 969-2800

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box: o

If any of the securities being registered on this Form are being offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box: x



Edgar Filing: Fossil Group, Inc. - Form S-3ASR
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
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CALCULATION OF REGISTRATION FEE

Proposed maximum

Title of each class of securities Amount to be aggregate offering Amount of
to be reiistered reiistered 1) irice (2) reiistration fee (2)
nH Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the Securities Act ), this Registration Statement includes an indeterminate number

of additional shares which may be offered and issued to prevent dilution from stock splits, stock dividends, or similar transactions.

2) Calculated pursuant to Rule 457(c) solely for purposes of this offering, based on the average of the high and low prices of the Registrant s common stock
as reported on the NASDAQ Global Select Market on April 1, 2015.
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Prospectus

FOSSIL GROUP, INC.

120,475 Shares of Common Stock

We are registering our common stock for resale by the selling stockholder identified in this prospectus. We are not selling any shares of our
common stock under this prospectus, and we will not receive any of the proceeds from the sale of shares by the selling stockholder. See Selling
Stockholder and Plan of Distribution.

The selling stockholder acquired these shares of common stock as a donation from an executive officer of the Company. The selling stockholder
may sell the shares directly or indirectly to purchasers or through underwriters, broker-dealers or agents, who may receive compensation in the
form of discounts, concessions or commissions. The selling stockholder may sell the shares at any time at market prices prevailing at the time of
sale, at prices related to such market prices, at fixed prices or prices subject to change or at privately negotiated prices. This prospectus describes
the general manner in which the shares may be offered and sold by the selling stockholder. If necessary, the specific manner in which the shares
may be offered and sold will be described in a supplement to this prospectus.

Our common stock is traded on the NASDAQ Global Select Market under the symbol FOSL . On April 7, 2015, the last reported sale price for
our common stock was $85.11.
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Investing in our securities involves risks. See Risk Factors beginning on page 2.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 8, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 under the Securities Act of 1933, as amended (the Securities Act ), that we filed
with the Securities and Exchange Commission ( SEC ), as a well-known seasoned issuer as defined in Rule 405 under the Securities Act, using a

shelf registration, or continuous offering, process. Under this shelf registration process, the selling stockholder may, from time to time, sell or
otherwise dispose of up to 120,475 shares of our common stock.

You should rely only on the information contained or incorporated by reference in this prospectus and any accompanying prospectus
supplement. We have not authorized any person to provide you with different information. This prospectus is not an offer to sell, nor is it an
offer to buy, these securities in any state where the offer or sale is not permitted. The information in this prospectus is complete and accurate as
of the date on the front cover, but the information may have changed since that date.

This prospectus may be supplemented from time to time by one or more prospectus supplements. The prospectus supplement may also add,
update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement, together with
the additional information described under the headings Where You Can Find More Information and Incorporation of Certain Information by
Reference.

You should assume that the information appearing in this prospectus and in any prospectus supplement is only accurate as of the date on its
respective cover and that any information incorporated by reference is accurate only as of the date of the document incorporated by reference,
unless we indicate otherwise. Our business, properties, financial condition, results of operations and prospects may have changed since those
dates.

Unless the context requires otherwise, references in this prospectus to the Company, Fossil, we, us, and our are to Fossil Group, Inc., a Dela
corporation.
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FOSSIL GROUP, INC.

We are a global design, marketing and distribution company that specializes in consumer fashion accessories. Our principal offerings include an
extensive line of men s and women s fashion watches and jewelry, handbags, small leather goods, belts, sunglasses, soft accessories and select
apparel. In the watch and jewelry product categories, we have a diverse portfolio of globally recognized owned and licensed brand names under
which our products are marketed. Our products are distributed globally through various distribution channels, including wholesale in countries
where we have a physical presence, direct to the consumer through our retail stores and commercial websites and through third-party distributors
in countries where we do not maintain a physical presence. Our products are offered at varying price points to meet the needs of our customers,
whether they are value-conscious or luxury oriented. Based on our extensive range of accessory products, brands, distribution channels and price
points, we are able to target style-conscious consumers across a wide age spectrum on a global basis.

Domestically, we sell our products through a diversified distribution network that includes department stores, specialty retail locations, specialty
watch and jewelry stores, Company-owned retail and outlet stores, mass market stores and through our FOSSIL® catalogs and website. Our
wholesale customer base includes, among others, Dillard s, JCPenney, Kohl s, Macy s, Neiman Marcus, Nordstrom, Saks Fifth Avenue, Target
and Wal-Mart. In the United States, our network of Company-owned stores included 153 retail stores located in premier retail sites and 143
outlet stores located in major outlet malls as of January 3, 2015. In addition, we offer an extensive collection of our FOSSIL brand products
through our website at www.fossil.com, as well as proprietary and licensed watch and jewelry brands through other managed and affiliate
websites.

Internationally, our products are sold to department stores, specialty retail stores, and specialty watch and jewelry stores in approximately 150
countries worldwide through 25 Company-owned foreign sales subsidiaries and through a network of over 60 independent distributors. Our
products are offered on airlines and cruise ships and in international Company-owned retail stores. Internationally, our network of
Company-owned stores included 197 retail stores and 100 outlet stores as of January 3, 2015. Our products are also sold through licensed and
franchised FOSSIL retail stores, retail concessions operated by us and kiosks in certain international markets, as well as our websites in certain
countries.

We are a Delaware corporation formed in 1991 and are the successor to a Texas corporation formed in 1984. In 1993, we completed an initial
public offering of 13,972,500 shares of our common stock. Domestically, we conduct a majority of our operations through Fossil Partners, L.P.,
a Texas limited partnership formed in 1994 of which we are the sole general partner. We also conduct operations domestically and in certain
international markets through various owned subsidiaries. Our principal executive offices are located at 901 S. Central Expressway, Richardson,
Texas 75080, and our telephone number at that address is (972) 234-2525. Our European headquarters is located in Basel, Switzerland, and our
Asia headquarters is located in Hong Kong. Our common stock is traded on the NASDAQ Global Select Market under the trading symbol
FOSL. We make available free of charge through our website at www.fossilgroup.com our Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q, Current Reports on Form 8-K and amendments to these reports filed or furnished pursuant to Section 13(a) or 15(a) of the Securities
Exchange Act of 1934 (the Exchange Act ) as soon as reasonably practicable after such materials are electronically filed with, or furnished to, the
SEC. You may also obtain any materials we file with, or furnish to, the SEC on its website at www.sec.gov. The information contained on our
website does not constitute a part of this prospectus, and our website address supplied above is intended to be an inactive textual reference only
and not an active hyperlink to our website.
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RISK FACTORS

Investors should carefully consider the risks and uncertainties and all other information contained or incorporated by reference in this

prospectus, including the risks and uncertainties discussed under Risk Factors in our most recent Annual Report on Form 10-K for the fiscal year
ended January 3, 2015, filed with the SEC on February 20, 2015 and all other documents incorporated by reference into this prospectus, as

updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in the applicable prospectus
supplement (if any).

Any of these risks and uncertainties could materially and adversely affect our business, results of operations and financial condition. The trading
price of our common stock could decline due to the occurrence of any of these risks and uncertainties, and investors could lose all or part of their
investment. In assessing these risks and uncertainties, investors should also refer to the information contained or incorporated by reference in our
other filings with the SEC.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus, include or incorporate by reference forward-looking statements

within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act. These forward-looking statements include all

statements other than statements of historical facts contained in this prospectus and the documents incorporated by reference in this prospectus,

including statements regarding our future financial position, business strategy and the plans and objectives of management for future operations.

Words such as anticipates, expects, intends, plans, believes, seeks, estimates, may, could, will and variations of these words
expressions are intended to identify forward-looking statements.

We have based these forward-looking statements largely upon our current expectations, estimates and projections about future events and
financial trends that we believe may affect our financial condition, results of operations, business strategy, short-term and long-term business
operations and objectives and financial needs. These statements reflect our beliefs and certain assumptions based upon information available to
us at the time of this prospectus or the time of the documents incorporated by reference.

Such forward-looking statements are only predictions, which may differ materially from actual results or future events. Although we believe

that our plans, intentions and expectations reflected in the forward-looking statements are reasonable, we cannot be sure that they will be

achieved. Among the factors that could cause our actual results to differ materially from those expressed in or implied by the forward-looking
statements are risks and uncertainties described in the Risk Factors set forth in our periodic reports filed with the SEC which are incorporated by
reference into this prospectus. See Risk Factors above. Except as required by law, we undertake no obligation to update any forward-looking
statement, whether as a result of new information, future events or otherwise. You are advised to consult any additional disclosures we make in
our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC. See Where You Can
Find More Information.

USE OF PROCEEDS

We will not receive any proceeds from the sale or other disposition of shares of common stock by the selling stockholder. The selling
stockholder will pay any expenses incurred by it for brokerage, accounting, tax or legal services or any other expenses incurred by it in disposing
of these shares. We will bear all other costs, fees and expense incurred in effecting the registration of the shares covered by this prospectus,
including, without limitation, all registration fees and fees and expenses of our counsel and our accountants.

10
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SELLING STOCKHOLDER

The following table sets forth information regarding the selling stockholder named below and the shares that may be offered and sold from time
to time by it pursuant to this prospectus. The information set forth below is based on written representations provided to us by the selling
stockholder. The selling stockholder named below is referred to in this prospectus as the selling stockholder.

All of the shares of common stock that may be offered and sold pursuant to this prospectus were donated to the selling stockholder by an
executive officer of the Company. In connection with the donation, we agreed to register the shares of common stock offered under this
prospectus under the Securities Act. Certain of our officers and employees comprise more than a majority of the selling stockholder s officers
and directors. Other than the foregoing, based on representations made to us by the selling stockholder, to our knowledge, the selling
stockholder has not had, nor within the past three years has had, any position, office or other material relationship with us or any of our affiliates.

The selling stockholder may offer from time to time all or some or none of the shares under this prospectus. Since the selling stockholder is not
obligated to sell, transfer or otherwise dispose of its shares, we cannot estimate how many shares the selling stockholder will own after this
offering. The table below assumes that the selling stockholder will sell all the shares of common stock covered by this prospectus.

Based on written representations received from the selling stockholder, to our knowledge, the selling stockholder (i) is not a broker-dealer or an
affiliate of a broker-dealer, nor does the selling stockholder have direct or indirect agreements or understandings with any person to distribute its
shares, and (ii) has sole voting and investment power with respect to all shares of common stock that it beneficially owns.

Number of Number of Percentage
Shares Shares of Shares
Owned Number of Owned Owned
Before the Shares Being After the After the
Name of Selling Stockholder Offering Offered Offering Offering
Fossil Foundation 0 120,475 0 <
* Less than 1%
4

11
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PLAN OF DISTRIBUTION

The selling stockholder and any of its pledgees, assignees and successors-in-interest may, from time to time, sell any or all of its shares of our
common stock on the NASDAQ Global Select Market or any other stock exchange, market or trading facility on which the shares are traded or
in private transactions. These sales may be at fixed or negotiated prices. The selling stockholder may use any one or more of the following
methods when selling shares:

. ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

. block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

. purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

. an exchange distribution in accordance with the rules of the applicable exchange;

. privately negotiated transactions;

. settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;

. broker-dealers may agree with the selling stockholder to sell a specified number of such shares at a stipulated price per share;
. through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
. a combination of any such methods of sale; or

. any other method permitted pursuant to applicable law.

12
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The selling stockholder may also sell shares under Rule 144 under the Securities Act, if available, rather than under this prospectus.

Broker-dealers engaged by the selling stockholder may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling stockholder (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a
customary brokerage commission in compliance with NASD Regulation ( NASDR ) Rule 2440; and in the case of a principal transaction a
markup or markdown in compliance with NASDR IM-2440.

In connection with the sale of the common stock or interests therein, the selling stockholder may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions
they assume. The selling stockholder may also sell shares of the common stock short and deliver these securities to close out its short positions,
or loan or pledge the common stock to broker-dealers that in turn may sell these securities. The selling stockholder may also enter into option or
other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which require the
delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or other
financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The selling stockholder and any broker-dealers or agents that are involved in selling the shares may be deemed to be underwriters within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any
profit on the resale of the shares purchased by

13
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them may be deemed to be underwriting commissions or discounts under the Securities Act. To the best of our knowledge, the selling
stockholder does not have any written or oral agreement or understanding, directly or indirectly, with any person to distribute shares of our
common stock covered hereby.

We are required to pay certain fees and expenses incurred by us incident to this registration statement and the registration of the shares generally.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the shares may not simultaneously
engage in market making activities with respect to the common stock for the applicable restricted period, as defined in Regulation M, prior to the
commencement of the distribution. In addition, the selling stockholder will be subject to applicable provisions of the Exchange Act and the

rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of shares of the common stock by
the selling stockholder or any other person. We will make copies of this prospectus available to the selling stockholder and have informed it of
the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under
the Securities Act).

LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Randy S. Hyne, Vice President and General Counsel.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated in this Prospectus by reference from Fossil

Group, Inc. s Annual Report on Form 10-K for the fiscal year ended January 3, 2015, and the effectiveness of Fossil Group, Inc. s internal control
over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their

reports, which are incorporated herein by reference. Such consolidated financial statements and financial statement schedule have been so
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

14
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference certain information we have filed with them, which means that we can disclose important
information to you by referring you to documents we have filed with the SEC. The information incorporated by reference is considered to be
part of this prospectus. We incorporate by reference the documents listed below, excluding any disclosures therein that are furnished and not
filed:

. Our Annual Report on Form 10-K for the fiscal year ended January 3, 2015 filed with the SEC on February 20, 2015;

. The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31,
2013 from our definitive proxy statement on Schedule 14A, filed on April 8, 2014;

. Our Current Report on Form 8-K filed with the SEC on March 10, 2015; and

. The description of our common stock, which is contained in our registration statement on Form 8-A filed with the SEC on March 21,
1992, as updated or amended in any amendment or report filed for such purpose.

In addition, all documents we subsequently file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the initial
filing of the registration statement related to this prospectus and prior to the termination of the offering of the securities described in this
prospectus, shall be deemed to be incorporated by reference herein and to be part of this prospectus from the respective dates of filing such
documents. Information contained in this prospectus modifies or supersedes, as applicable, the information contained in earlier-dated documents
incorporated by reference. Information contained in later-dated documents incorporated by reference will automatically supplement, modify or
supersede, as applicable, the information contained in this prospectus or in earlier-dated documents incorporated by reference.

We will provide, upon written or oral request, to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of these
filings (other than exhibits to such documents unless such exhibits are specifically incorporated by reference in any such documents) at no cost.
We can be contacted at the address and phone number indicated below:

Fossil Group, Inc.
901 S. Central Expressway
Richardson, Texas 75080

Attention: Investor Relations

15
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(972) 234-2525

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read these SEC filings, and this
registration statement, over the Internet at the SEC s website at www.sec.gov. You may also read and copy any document we file with the SEC at
its Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of the documents at prescribed rates by
writing to the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the operation of the public reference facilities. We make available free of charge through our website at www.fossil.com
our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to these reports.

16
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FOSSIL GROUP, INC.

120,475 Shares of Common Stock

17



Edgar Filing: Fossil Group, Inc. - Form S-3ASR

Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the costs and expenses expected to be incurred by us in connection with the offering described in this registration
statement. All amounts are estimates except the registration and filing fees.

Expenses Amount
Securities and Exchange Commission Registration Fee $ 1,200
Printing and Engraving Expenses 0*
Legal Fees and Expenses 10,000*
Accounting Fees and Expenses 10,000%*
Miscellaneous 0*
Total $ 21,200*
*Estimated

Item 15. Indemnification of Directors and Officers

Delaware General Corporation Law

Section 145(a) of the Delaware General Corporation Law, or the DGCL, provides that a corporation may indemnify any person who was or is a
party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative (other than an action by or in the right of the corporation) by reason of the fact that he is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorney s fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he

reasonably believed to be in or not opposed to the best interests of the corporation, and with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful.

Section 145(b) of the DGCL provides that a corporation may indemnify any person who was or is a party or threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that

18
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he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys fees) actually
and reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the
Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of

liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145 of the DGCL, or in defense
of any claim, issue or matter therein, such person

II-1
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shall be indemnified against expenses (including attorneys fees) actually and reasonably incurred by such person in connection therewith.

Section 145(d) of the DGCL provides that any indemnification under subsections (a) and (b) of Section 145 of the DGCL (unless ordered by a
court) shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the present or former
director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in subsections
(a) and (b) of Section 145. Such determination shall be made, with respect to a person who is a director or officer at the time of such
determination, (1) by a majority vote of the directors who are not parties to such action, suit or proceeding, even if such directors do not
constitute a quorum of the Board of Directors, (2) by a committee of such directors designated by a majority vote of such directors, even if such
directors do not constitute a quorum of the Board of Directors, (3) if there are no such directors, or if such directors so direct, by independent
legal counsel in a written opinion, or (4) by the stockholders.

Section 145(e) of the DGCL provides that expenses (including attorneys fees) incurred by an officer or director in defending any civil, criminal,
administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined
that he is not entitled to be indemnified by the corporation as authorized in Section 145. Such expenses (including attorneys fees) incurred by
former director or officers or other employees and agents may be so paid upon such terms and conditions, if any, as the corporation deems
appropriate.

Certificate of Incorporation

Our Third Amended and Restated Certificate of Incorporation, as amended, provides that none of our directors shall be personally liable to our
company or our stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director s duty of loyalty to our company or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper
personal benefit. If the DGCL is amended to authorize the further elimination or limitation of the liability of directors, the liability of our
directors, in addition to the limitation on personal liability described above, shall be limited to the fullest extent permitted by the DGCL, as so
amended. Further, any repeal or modification of the provision of the Third Amended and Restated Certificate of Incorporation, as amended,
described herein by our stockholders shall be prospective only, and shall not adversely affect any limitation on the personal liability of any of
our directors existing at the time of such repeal or modification.

Bylaws

Our Fourth Amended and Restated Bylaws, as amended, provide that each person who was or is made a party or is threatened to be made a
witness in or party to any action, suit, arbitration, alternate dispute resolution mechanism, investigation, administrative hearing or any other
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was one of our directors, officers,
employees or agents or is or was serving at our request as a director, officer, employee or agent of another corporation or of a partnership, joint
venture, trust employee benefit plan or other enterprise, shall be indemnified by our company to the fullest extent authorized by the DGCL, as in
effect or as it may be amended from time to time, against all expense, liability and loss (including without limitation, all reasonable attorneys
fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone
charges, postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in connection with prosecuting,
defending, preparing to prosecute or defend, investigating or being or preparing to be a witness in a proceeding) reasonably incurred by such
person in connection therewith.
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Item 16. Exhibits and Financial Statement Schedules
Exhibit Description
3.1 Third Amended and Restated Certificate of Incorporation of Fossil, Inc. (incorporated by reference to Exhibit 3.1 of the
Company s Current Report on Form 8-K filed on May 25, 2010).
3.2 Certificate of Amendment to Third Amended and Restated Certificate of Incorporation of Fossil Group, Inc. (incorporated by
reference to Exhibit 3.1 of the Company s Current Report on Form 8-K filed on May 28, 2013)
3.3 Fourth Amended and Restated Bylaws of Fossil Group, Inc. (incorporated by reference to Exhibit 3.2 of the Company s
Current Report on Form 8-K filed on May 28, 2013).
34 Amendment No. 1 to Fourth Amended and Restated Bylaws of Fossil Group, Inc. (incorporated by reference to Exhibit 3.1 to
the Company s Current Report on Form 8-K filed on March 20, 2014).
4.1 Restated Certificate of Incorporation and Bylaws set forth in Exhibit Nos. 3.1, 3.2, 3.3 and 3.4, above.
5.1% Opinion of Randy S. Hyne
23.1* Consent of Deloitte & Touche LLP.
23.2% Consent of Randy S. Hyne (included in the opinion filed as Exhibit 5.1 hereto)
24.1%* Power of attorney (included on signature page).
* Filed herewith.
Item 17. Undertakings

The undersigned registrant hereby undertakes:

ey

Statement:

®

(i)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration

To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
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securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in
the effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

Provided, however, that the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement or is
contained in a form of

1I-3
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prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

“) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

1) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement
as of the date the filed prospectus was deemed part of and included in the registration statement; and

(i) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(i), (vii), or (x) for the purpose of providing the information required
by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date
of such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus
relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time
of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any document immediately prior to such effective date; or

5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the
initial distribution of the securities:

1) The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser;
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(i1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(iii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

@iv) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

v) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan s annual report

-4
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pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.

II-5
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Richardson, State of Texas, on April 8, 2015.

Fossil Group, Inc.

By: /s/ Kosta N. Kartsotis
Kosta N. Kartsotis
Chairman of the Board and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Kosta N. Kartsotis, with full power to act alone, as his or her true and
lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and on his or her behalf and in his or her
name, place and stead, in any and all capacities, to execute any and all amendments (including post-effective amendments) to this Registration
Statement, including, without limitation, additional registration statements filed pursuant to Rule 462(b) under the Securities Act, and to file the
same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and
about the premises in order to effectuate the same, as fully and to all intents and purposes as he or she might or could do if personally present,
hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ Kosta N. Kartsotis Chairman of the Board of Directors and Chief April 8, 2015
Kosta N. Kartsotis Executive Officer (Principal Executive Officer)
/s/ Dennis R. Secor Executive Vice President, Chief Financial Officer April 8, 2015
Dennis R. Secor and Treasurer (Principal Financial Officer and

Accounting Officer)

/s/ Elaine Agather Director April 8, 2015
Elaine Agather
/s/ Jeffrey N. Boyer Director April 8, 2015

Jeffrey N. Boyer

/s/ William B. Chiasson Director April 8, 2015
William B. Chiasson
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/s/ Diane Neal Director
Diane Neal
/s/ Thomas M. Nealon Director

Thomas M. Nealon

April 8, 2015

April 8, 2015
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/s/ Mark D. Quick
Mark D. Quick

/s/ Elysia Holt Ragusa
Elysia Holt Ragusa

/s/ Jal S. Shroff
Jal S. Shroff

/s/ James E. Skinner
James E. Skinner

/s/ James M. Zimmerman
James M. Zimmerman
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Director

Director

Director

Director

.- Form S-3ASR

April 8, 2015

April 8, 2015

April 8, 2015

April 8, 2015

April 8, 2015
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