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PVH CORP.

NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS

Date, Time and Location:

Date:
Thursday, June 21, 2018

Time:
8:45 a.m. Eastern Daylight Saving Time

Place:

The Graduate Center

City University of New York
365 Fifth Avenue

Elebash Recital Hall

Main Level

New York, New York 10016

Purposes:

1-
Vote on the election of 12 nominees for director to serve a one-year term

2-
Vote on an advisory resolution to approve our executive compensation

3.
Vote to ratify the appointment of auditors to serve for the current fiscal year

4-
Transact other business that may properly come before the meeting

‘Who Can Attend:

*k

Holders of record as of the record date of the Company’s Common Stock or their proxies

*k

Beneficial owners having evidence of ownership

*k

Invited guests of the Company

‘Who Can Vote:
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*

Stockholders of record at the close of business on April 24, 2018 only

If you hold stock through a bank or broker, a copy of an account statement from your bank or broker as of the record
date will suffice as evidence of ownership. Attendees also must present a picture ID to be admitted.

You are requested to fill in, date and sign the enclosed proxy, which is solicited by the Board of Directors of the
Company, and to mail it promptly in the enclosed envelope.

By order of the Board of Directors,

Mark D. Fischer
Secretary

New York, New York
May 7, 2018
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PVH CORP.

PROXY SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all
of the information you should consider. You should read the entire Proxy Statement carefully before voting.

Annual Meeting of Stockholders

Date
£

Thursday, June 21, 2018

Time
b

8:45 a.m., Eastern Daylight Saving Time

Place
£

The Graduate Center — City University of New York
365 Fifth Avenue

Elebash Recital Hall

Main Level

New York, New York

Record Date
£

April 24, 2018

Voting
*

Stockholders as of the record date are entitled to vote.

*k

Each share of our Common Stock is entitled to one vote.

Admission
£

Attendance at the meeting will be limited to holders of record as of the record date of our Common Stock or their
proxies, beneficial owners having evidence of ownership and guests of the Company.

*k

If you hold stock through a bank or broker, a copy of an account statement as of the record date will suffice as
evidence of ownership.

*k

Attendees must present a picture ID.

Voting Matters and Vote Recommendation

10
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See “Voting Information” for more information

Matter

Election of directors

Advisory vote on executive
compensation

Ratification of Ernst & Young LLP

as our independent auditor for fiscal
year 2018

Board Vote
Recommendation

FOR Each Director
Nominee

FOR

FOR

Required Vote

Majority of votes cast

Majority of shares present
and entitled to vote on this
matter

Majority of shares present
and entitled to vote on this
matter

Broker
Discretionary
Vote Allowed

No

No

Yes

11
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Director Election

See “Election of Directors” for more information.
The following table provides summary information about each director nominee. Each director is elected annually by
a majority of votes cast.
Director Committee Other
Since Principal Memberships Public

(Years Occupation Independent Company
Tenure) AC  CC CR NC pouds

Name Age

Vice Chancellor of
Mary 2007 Communications
Baglivo 1) and Marketing,

Rutgers University

Former Chief
Operating and
Brent Chief Financial
Callinicos 52 20144 Officer and current !
adviser, Virgin
Hyperloop One

Emanuel 60 2005 Chief Executive |
Chirico (13) Officer, PVH Corp.

Former Executive
Vice President and
62 2011 (7)  Chief Financial C 0
Officer, Revlon,
Inc.

Juan R.
Figuereo

Professor of
Management
Practice in
Business
Administration,

‘l]:?lslfgrh g 61 (12979)1 Harvard B.u.si.ness C 0
School; Visiting
Fellow, American
Enterprise Institute;
Founder, Joseph
Fuller LLC

Retired Chief
V. James 67 2007 Executive Officer,
Marino (11 Alberto-Culver

Company

Former Chief
Executive Officer,
Sunrise Senior
Living, LLC

Amy 56 2017 (1)  President and 0
McPherson Managing Director,

G. Penny

Mclntyre 56 2015 (3)

12
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Europe, Marriott
International, Inc.

Partner and

Henry 71 2003 Co-Founder, LNK P C 0
Nasella (15)
Partners
Chief Executive
Ei‘s’gfe 11:1‘ 42 2014 (4)  Officer, Steven
Madden, Ltd.
Operating Partner,
LNK Partners;
Former Chairman
of the Board of
' . 2006 Direc'tors, Yankee
Craig Rydin 66 Holding Corp.;
(12)
Former
Non-Executive
Chairman, The
Yankee Candle
Company, Inc.
Amanda President, Unilever
Sourry North America,
(Judith and Head of Global
Amanda >4 2016 (1) Customer
Sourry Development,
Knox) Unilever
AC NC
Audit & Risk Management Nominating, Governance & Management Development
Committee Committee
Key: CC C

Compensation Committee

CR
Corporate Responsibility Committee

Tenure of Independent Directors ONfu;n ;aerrs
Average Tenure 8.7
Median Tenure 7
Age of Independent Directors Number

of Years
Average Age 58.8
Median Age 60

Distribution of Independent =~ Number of
Director Tenure Directors

0—5 Years 5

Committee Chair

P
Presiding Director

13
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Each director nominee is a current director. All directors who were directors during 2017 attended at least 75% of the
aggregate of all meetings of the Board and each committee on which he or she sits, or, in the case of Ms. McPherson,
who was not a director for the entire year, 75% of the meetings held during the period in which she served as a
director.

Executive Compensation Matters

See “Compensation Discussion and Analysis,” “Executive Compensation” and “Advisory Vote on Executive
Compensation” for more information.
Business Highlights
Our 2017 fiscal year results exceeded our guidance, as well as consensus estimates. We believe our performance
resulted from our strong execution of our Board-approved business plans, including continued investment in our
brands, our digital commerce efforts, supply chain efficiencies and IT systems, in addition to our focus on driving
consumer engagement and adapting to the evolving consumer environment. Our results were achieved despite
significant geopolitical headwinds.
For 2017:

*k

Earnings per share was $6.84 as compared to $6.79 in 2016 ($7.941 vs. $6.801 on a non-GAAP basis).

*k

Revenue was $8.9 billion, a 9% increase over 2016. The revenue increase included:

A 10% increase in our Calvin Klein business, driven by continued strength in Europe and China.

An 11% increase in our Tommy Hilfiger business, driven principally by outstanding performance across Europe and
Asia, as well as the inclusion of a full first quarter of revenue from the Tommy Hilfiger business in China, which had
been a joint venture until April 2016, when we purchased our partners’ interests.

Revenue in our Heritage Brands business was flat, including a 2% increase in comparable store sales.

k

Earnings before interest and taxes (which we refer to as “EBIT”) decreased to $632 million from $789 million in 2016.
EBIT on a non-GAAP basis for 2017 was $864 million] compared to $794 millionl on a non-GAAP basis in 2016.

*k

Our gross margins expanded.

We have outperformed our peer group for the one-, two- and three-year periods ended 2017 based on revenue growth,
earnings per share (on a non-GAAP basis as reported by us) and total shareholder return (which we refer to as “TSR”).
Executive Compensation Advisory Vote

The Board of Directors recommends that stockholders approve, on an advisory basis, the compensation paid to our
Named Executive Officers (who are identified on page 0 and we sometimes refer to herein as “NEOs”), as described in
this Proxy Statement for these reasons:

Pay for Performance

Our compensation program is a pay for performance model based upon the philosophy that we should incentivize our
executive officers to improve our financial performance, profitably grow our businesses and increase stockholder
value, and reward them only if they attain these objectives. As such, the bulk of each Named Executive Officer’s
compensation package consists of short-term and long-term incentive awards that pay out only if we achieve specific
financial and strategic targets and equity awards that are linked to increases in stock value over time, anchored by a

15
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competitive base salary. Our financial targets include earnings per share and performance metrics focused upon by our
investors. Our strategic targets include advancing our corporate responsibility commitments to our associates, the
workers in our supply chain, and the communities where we live and work, as we firmly believe that our corporate
responsibility efforts help strengthen our organization and improve our performance by managing risk, maximizing
efficiencies and driving value.

We believe that the compensation paid for 2017 and prior years, including the changes in payouts of long-term
incentive awards over time, which have ranged from zero to maximum levels and have been consistent with our
performance against our peers, demonstrate that our pay for performance model works. Our strong financial
performance for 2017 resulted in annual bonus payouts for all NEOs above target and generally at maximum levels.
Additionally, improved performance over the past three years resulted in the payout of performance share unit (which
we refer to as “PSU”) awards for the three-year performance cycle ended April 27, 2018 between target and maximum
levels.

1
Reconciliations to GAAP amounts appear on Exhibit A.

16
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Best Practices in Executive Compensation
Our executive officer compensation program is designed to attract, motivate, and retain key executives and align their

compensation with the long-term interests of stockholders. We achieve our objectives through:
k

Compensation packages that:

Are subject to a large degree on our performance and the performance of our Common Stock and emphasize
long-term components.

Include performance targets that are rigorous but do not encourage excessive risk.

Use different financial measures for long- and short-term performance-based awards.

Use financial measures that are regularly reassessed and are intended to align with increases to stockholder value and
with how investors evaluate our performance.

Include a limit on the maximum amount that an executive officer can receive as a payout for each incentive award.

*

Governance practices that include the following:

We use a non-aspirational peer group. We rank in the middle of the group by revenue and the companies are in the
same or related businesses as we.

We do not reprice stock options, grant make-up awards, make awards subject to multiple independent goals or engage
in other practices that have the effect of eliminating or decreasing performance incentives.

We have a Clawback Policy that allows us to recover or cancel incentive compensation awards and payouts.

Our Chief Executive Officer is required to hold Common Stock with a value equal to six times his base salary and our
other named executive officers must hold Common Stock with a value equal to three times their base salaries.
Executive officers must hold 50% of their after-tax shares received upon the vesting or exercise of equity awards until
they satisfy their guideline.

We prohibit executive officers from pledging shares and hedging their ownership of our Common Stock.

Change in control arrangements are “double trigger.” Equity awards are “double trigger” after a change in control.2

17
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Our compensation program does not rely on significant pension or welfare benefits or perquisites.

o
No employment agreement provides for tax gross-ups or includes long-term compensation in the calculation of the
amount of severance payable.

Auditors

See “Ratification of the Appointment of Auditor” for more information.
The Board recommends that stockholders ratify the selection of Ernst & Young LLP as our independent auditor.

Ernst & Young LLP Fees

2017 2016
Audit fees $ 5,970,000 $ 5,944,000
Audit-related fees 96,400 72,400
Tax fees 2,232,000 1,903,000
All other fees — 121,300

$ 8,298,400 $ 8,040,700

2019 Annual Meeting

Stockholder proposals submitted for inclusion in the proxy statement for our 2019 Annual Meeting pursuant to
Rule 14a-8 of the Securities Exchange Act (which we refer to as the “Exchange Act”) must be received by us by
January 7, 2019.

The proxies designated by the Board of Directors will have discretionary authority to vote on any matter properly

presented by a stockholder for consideration at the 2019 Annual Meeting but not submitted for inclusion in the proxy
materials for such meeting unless notice of the matter is received by us on or before March 23, 2019 and certain other

conditions of the applicable rules of the Securities and Exchange Commission (which we refer to as the “SEC”) are
satisfied.

2
Beginning with awards granted after 2013.
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PVH CORP.

PROXY STATEMENT FOR ANNUAL MEETING
OF STOCKHOLDERS

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of PVH
COREP. to be used at the Annual Meeting of Stockholders, which will be held at The Graduate Center — City University
of New York, 365 Fifth Avenue, Elebash Recital Hall, Main Level, New York, New York, on Thursday, June 21,
2018, at 8:45 a.m., Eastern Daylight Saving Time, and at any adjournments thereof.

Our principal executive offices are located at 200 Madison Avenue, New York, New York 10016-3903. The
approximate date on which this Proxy Statement and the enclosed proxy card were first sent or given to stockholders
was May 7, 2018.

Disclosures in this Proxy Statement generally pertain to matters related to our most recently completed fiscal year,
which ended on February 4, 2018. References herein to “2017” and other years refer to fiscal years, which are
designated by the calendar year in which they commence.

“Green” Initiative

We seek to extend “green” practices to our external communications with investors. Instead of receiving future copies of
our Annual Reports to Stockholders and proxy statements by mail, stockholders of record and most beneficial owners
can elect to receive an e-mail that will provide electronic links to these documents. Opting to receive your proxy
materials online will enable us to lessen our environmental impact by allowing us to print and mail fewer copies of
these materials, as well as give you faster delivery of the documents and save us the cost of printing and mailing.
You may enroll in our electronic proxy delivery service at any time by going directly to www.proxyconsent.com/pvh
and following the enrollment instructions. If you hold your shares in a bank or brokerage account, you also may have
the opportunity to receive copies of these documents electronically. Please check the information in the proxy
materials provided to you by your bank or broker regarding the availability of this service.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 21, 2018

Our Annual Report to Stockholders for our fiscal year ended February 4, 2018, this Proxy Statement and all other

proxy materials are available at www.pvhannualmeetingmaterials.com.
VOTING INFORMATION
Stockholders who execute proxies retain the right to revoke them at any time by notice in writing to the Secretary of
the Company, by revocation in person at the meeting or by presenting a later dated proxy. Beneficial owners of our
Common Stock who are not holders of record should contact their bank, brokerage firm or other custodian, nominee
or fiduciary if they wish to revoke their proxy. Shares represented by proxies will be voted at the meeting unless
revoked. The shares represented by the proxies solicited by the Board of Directors will be voted in accordance with
the directions given therein unless revoked. Shares will be voted FOR the election of all of the nominees for director
with respect to item 1 of the attached Notice of Annual Meeting of Stockholders and FOR the proposals set forth in
items 2 and 3 of the Notice, if no directions are given in a valid proxy.
Stockholders vote by casting ballots (in person or by proxy), which are tabulated by the inspector of election.
Abstentions and broker ‘“non votes” are included in the determination of the number of shares present at the meeting for
quorum purposes. Abstentions will have the same effect as negative votes, except that abstentions will have no effect
on the election of directors, as they are not considered to be votes cast in the election and directors are elected by a
majority of the votes cast. Broker “non votes” are not counted in the tabulations of the votes cast on proposals presented
to stockholders because they are not considered to be entitled to vote on matters as to which broker authority is
withheld. A broker non vote occurs when a nominee holding shares for a beneficial owner does not vote on a
particular proposal because the nominee does not have discretionary voting power with respect to that item and has
not received instructions from the beneficial owner. Banks, brokers and other nominees have discretionary voting
power only with respect to the ratification of the appointment of our auditor, as this is the only proposal considered to

19



Edgar Filing: PVH CORP. /DE/ - Form DEF 14A

be a “routine” matter under New York Stock Exchange rules. We encourage all beneficial owners to vote their shares
because banks, brokers and other nominees cannot vote on the other matters.

Common stockholders of record at the close of business on April 24, 2018, the record date set by the Board of
Directors for the meeting, will be entitled to one vote for each share of our Common Stock then held. As of the record
date, there were 77,057,531 shares of Common Stock outstanding.

5
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
5% Stockholders

The following table presents certain information with respect to the persons who are known by us to be the beneficial
owners of more than five percent of our Common Stock as of the record date for the meeting.

The persons listed below have advised us that they have sole voting and investment power with respect to the shares
listed as owned by them, except as otherwise indicated.

Amount Percent

Name and Address of Beneficial Owner  Beneficially
of Class

Owned
The Vanguard Group, Inc.1
100 Vanguard Blvd. 7,763,442 10.1
Malvern, PA 19355
FMR LLC2
245 Summer Street 6,200,635 8.0
Boston, MA 02210
JPMorgan Chase & Co.3
270 Park Avenue 5,492,715 7.1

New York, NY 10017

BlackRock, Inc.4
55 East 52nd Street 5,070,527 6.6
New York, NY 10055

1

The Vanguard Group, Inc. (which we refer to as “Vanguard™), an investment adviser in accordance with Exchange Act
Rule 13d-1(b)(1)(ii)(E), may be deemed to be the beneficial owner of 7,763,442 shares of our Common Stock,
including 109,053 shares with respect to which it has sole voting power, 15,393 shares with respect to which it has
shared voting power, 7,640,769 shares of which it has sole dispositive power and 122,673 shares of which it has
shared dispositive power. These amounts include the beneficial ownership by Vanguard Fiduciary Trust Company, a
wholly owned subsidiary of Vanguard, of 84,039 shares as a result of its serving as investment manager of collective
trust accounts and the beneficial ownership by Vanguard Investments Australia, Ltd., a wholly owned subsidiary of
Vanguard, of 63,107 shares as a result of its serving as investment manager of Australian investment offerings.
Information (other than percentage ownership) reported on the table and in this footnote is as of December 31, 2017
and is based on the Statement of Beneficial Ownership on Schedule 13G/A filed by Vanguard on February 9, 2018
with the SEC.

2

FMR LLC, a parent holding company or control person in accordance with Exchange Act Rule 13d-1(b)(1)(ii)G), is
the beneficial owner of 6,200,635 shares of our Common Stock, including 359,870 shares with respect to which it has
sole voting power and as to all 6,200,635 of which it has sole dispositive power. Abigail P. Johnson, a Director, the
Chairman and the Chief Executive Officer of FMR LLC, has the sole power to dispose of these 6,200,635 shares.
Members of the Johnson family, including Abigail P. Johnson, are the predominant owners, directly or through trusts,
of Series B voting common shares of FMR LLC, representing 49% of the voting power of FMR LLC. The Johnson
family group and all other Series B shareholders have entered into a shareholders’ voting agreement under which all
Series B voting common shares will be voted in accordance with the majority vote of Series B voting common shares.
Accordingly, through their ownership of voting common shares and the execution of the shareholders’ voting
agreement, members of the Johnson family may be deemed, under the Investment Company Act of 1940, to form a
controlling group with respect to FMR LLC. Neither FMR LLC nor Abigail P. Johnson has the sole power to vote or
direct the voting of the shares owned directly by the various investment companies registered under the Investment
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Company Act (the “Fidelity Funds”) advised by Fidelity Management & Research Company (“FMR Co”), a wholly
owned subsidiary of FMR LLC, which power resides with the Fidelity Funds’ Boards of Trustees. FMR Co carries out
the voting of the shares under written guidelines established by the Fidelity Funds’ Boards of Trustees. The above
ownership reflects the securities beneficially owned, or that may be deemed to be beneficially owned, by FMR LLC,
certain of its subsidiaries and affiliates, and other companies (collectively, the “FMR Reporters”). The following entities
own shares included in the above ownership: FIAM LLC, an investment advisor registered under Section 203 of the
Investment Advisors Act of 1940, Fidelity (Canada) Asset Management ULC, a non-U.S. institution in accordance
with Exchange Act Rule 13d-1(b)(1)(ii)(J); Fidelity Institutional Asset Management Trust Company, a bank as
defined in Section 3(a)(6) of the Exchange Act; FMR CO., INC, an investment adviser registered under Section 203 of
the Investment Advisers Act of 1940; and Strategic Advisers, Inc., an investment adviser registered under Section 203
of the Investment Advisers Act of 1940. The above ownership does not reflect securities, if any, beneficially owned
by certain other companies whose beneficial ownership of securities is disaggregated from that of the FMR Reporters
in accordance with SEC Release No. 34-39538 (January 12, 1998). Information (other than percentage ownership)
reported on the table and in this footnote is as of December 29, 2017 and is based on the Statement of Beneficial
Ownership on Schedule 13G/A filed by FMR LLC on February 13, 2018 with the SEC.

3

JPMorgan Chase & Co., a parent holding company or control person in accordance with Exchange Act

Rule 13d-1(b)(1)(ii)(G), may be deemed to be the beneficial owner of 5,492,715 shares of Common Stock, including
5,066,796 shares with respect to which it has sole voting power, 5,484,086 shares with respect to which it has sole
dispositive power and 3,381 shares with respect to which it has shared dispositive power. Information (other

than percentage ownership) reported on the table and in this footnote is as of December 29, 2017 and is based on the
Statement of Beneficial Ownership on Schedule 13G filed by JPMorgan Chase & Co. on January 11, 2018 with the
SEC.

4

BlackRock, Inc., a parent holding company or control person in accordance with Exchange Act

Rule 13d-1(b)(1)(ii)(G), may be deemed to be the beneficial owner of 5,070,527 shares of Common Stock, including
4,371,682 shares with respect to which it has sole voting power and as to all 5,070,527 of which it has sole dispositive
power. Information (other than percentage ownership) reported on the table and in this footnote is as of December 31,
2017 and is based on the Statement of Beneficial Ownership on Schedule 13G/A filed by BlackRock, Inc. on

January 29, 2018 with the SEC.
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Directors, Nominees for Director and Executive Officers

The following table presents certain information with respect to the number of shares of our Common Stock

beneficially owned as of the record date by the following persons:
*

Each of our directors

*

Each of the nominees for director

*

Our Named Executive Officers

*

Our directors, the nominees for director and our executive officers, as a group

Each of our directors who have been on the Board for at least one year beneficially owns shares, as do each of our
executive officers. Each of the persons named below has sole voting and investment power with respect to the shares
listed as owned by him or her except as otherwise indicated below.

Amount

Beneficially zfréle;ts

Owned1
Mary Baglivo 9,903 *
Brent Callinicos 5,230 *
Emanuel Chirico 399,284 *
Francis K. Duane 24,163 *
Juan R. Figuereo 9,965 *
Joseph B. Fuller 44,080 *
Daniel Grieder 49,346 *
V. James Marino 21,140 *
G. Penny Mclntyre 5,066 *
Amy McPherson 1,373 *
Henry Nasella 21,140 *
Edward R. Rosenfeld 6,230 *
Craig Rydin 21,140 *
Michael A. Shaffer 26,764 *
Steven B. Shiffman 41,972 *
Amanda Sourry 1,373 *
All directors, nominees for director and executive officers as a group (18 people) 745,679 1.0

*k

Less than 1% of class.

1
The figures in the table are based upon information furnished to us by our directors, nominees for director and
executive officers and upon our records. The figures include the shares held for the benefit of our executive officers in
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a trust for the PVH Stock Fund. The PVH Stock Fund is one of the investment options under our Associates
Investment Plan, which is a defined contribution plan (a so-called “401(k)” plan) under the Employee Retirement
Income Security Act of 1974, as amended. We refer to the Associates Investment Plan as the “AIP.” Participants in the
AIP who make investments in the PVH Stock Fund may direct the vote of shares of Common Stock held for their
benefit in the trust for the PVH Stock Fund.

As of the record date, the following persons have the right to cast votes equal to the following number of shares held
in the trust for the PVH Stock Fund (which have been rounded to the nearest full share): Emanuel Chirico, 9,412
shares; Francis K. Duane, 1,779 shares; Michael A. Shaffer, 6,712 shares; Steven B. Shiffman, 1,949 shares; and all of
our directors, nominees for director and executive officers as a group, 20,553 shares.

The Trustee of the trust for the PVH Stock Fund has the right to vote shares in the trust that are unvoted as of two days
prior to the meeting in the same proportion as the vote by all other participants in the AIP who have cast votes with
respect to their investment in the Fund. The committee that administers the AIP makes all decisions regarding the
disposition of Common Stock held in the trust for the Fund, other than the limited right of a participant to receive a
distribution of shares held for his or her benefit. As such, the committee may be deemed to be a beneficial owner of
the Common Stock held in the trust. Mr. Shaffer and an executive officer who is not an NEO are members of that
committee. The figures in the table do not include shares in the trust for the Fund, other than those applicable to

Mr. Shaffer’s and the other executive officer’s investment in the Fund, to the extent that, as members of the committee,
they may be deemed to have beneficial ownership of the shares held in the trust. There were 419,508 shares of
Common Stock (0.5% of the outstanding shares) held in the trust as of the record date.

The table also includes the following shares which each of the individuals and the group listed on the table have the
right to acquire within 60 days of the record date upon the exercise of stock options granted to them: Emanuel Chirico,
234,675 shares; Francis K. Duane, 16,475 shares; Daniel Grieder, 40,375 shares; Michael A. Shaffer, 5,250 shares;
Steven B. Shiffman, 35,100 shares; and all of our directors, nominees for director and executive officers as a group,
373,725 shares.

The table also includes the following shares of Common Stock that are subject to restricted stock unit awards made to
the individuals and as a group, the restrictions on which will lapse within 60 days of the record date: Mary Baglivo,
1,373 shares; Brent Callinicos, 1,373 shares; V. James Marino, 1,373 shares; Amy McPherson, 1,373 shares; Michael
A. Shaffer, 242 shares; Amanda Sourry, 1,373 shares; and all of our directors, nominees for director and executive
officers as a group, 7,107 shares.

The table also includes the following shares of Common Stock that are subject to time-vested restricted stock unit
awards made to directors with respect to which the named directors have deferred vesting and receipt, principally until
the date on which the director separates from service as a director (but in some cases to a date not within 60 days of
the record date): Juan R. Figuereo, 5,189 shares; Joseph B. Fuller, 21,140 shares; G. Penny Mclntyre, 4,066 shares;
Henry Nasella, 21,140 shares; Edward R. Rosenfeld, 5,230 shares; Craig Rydin, 11,088 shares; and all of our
directors, nominees for director and executive officers as a group, 67,853 shares.

The table does not include the following shares of Common Stock received after the record date as payouts of
performance share unit awards for the three-year performance cycle ended on April 27, 2018 (see page 2): Emanuel
Chirico, 65,614 shares; Francis K. Duane, 3,161 shares; Michael A. Shaffer, 3,951 shares; Steven B. Shiffman, 3,161
shares; and all of our directors, nominees for director and executive officers as a group, 75,887 shares.

7

24



Edgar Filing: PVH CORP. /DE/ - Form DEF 14A

TABLE OF CONTENTS
ELECTION OF DIRECTORS
Directors

Our Board of Directors has established 12 as the number of directors constituting the entire Board. All nominees
elected as directors at the meeting will serve for a term of one year or until their successors are elected and qualified.
All of the nominees were elected directors at last year’s Annual Meeting of Stockholders. The Board of Directors is not
currently aware of any reason why any nominee might be unable to serve.

The election of directors requires the affirmative vote of a majority of the votes cast at the meeting. In determining
whether a director nominee has received the requisite vote for election, abstentions and broker non votes will have no
effect. Our Corporate Governance Guidelines provide that (i) a director who fails to be re-elected as a result of not
obtaining a majority vote of stockholders must offer a letter of resignation for the Board of Directors’ consideration;
(ii) the Board’s Nominating, Governance & Management Development Committee must make a recommendation to
the full Board on whether to accept or reject the resignation, or whether other action should be taken; and (iii) the
Board must act on the Committee’s recommendation and publicly disclose its decision and the rationale behind it
within 90 days from the date of the certification of the election results. Our Corporate Governance Guidelines also
provide that (i) the Committee and Board may consider any factors and information that they consider appropriate and
relevant in making their respective decisions; and (ii) the director who tenders his or her resignation cannot participate
in the decisions.

The Board of Directors recommends a vote FOR the election of the 12 nominees named below. Proxies received in
response to this solicitation will be voted FOR the election of the nominees unless otherwise specified in a proxy.

Year
Name Principal Occupation Age Became
a Director
Mary Baglivo  Vice Chancellor of Communications and Marketing, Rutgers University 60 2007
Brent Former Chief Operating and Chief Financial Officer and current adviser, Virgin
.. . . 52 2014
Callinicos Hyperloop One, a privately held autonomous transportation company
Emanuel Chief Executive Officer, PVH Corp. 60 2005
Chirico
Juan R. Former Executive Vice President and Chief Financial Officer, Revlon, Inc., a
. 62 2011
Figuereo global beauty and personal care products company
Josenh B Professor of Management Practice in Business Administration, Harvard
Fullfr ’ Business School; Visiting Fellow, American Enterprise Institute; Founder, 61 1991
Joseph Fuller LLC, a business consulting firm
V. James Retired Chief Executive Officer, Alberto-Culver Company, a personal care 67 2007
Marino products company
G. Penny Former Chief Executive Officer, Sunrise Senior Living, LLC, a provider of 56 2015
Mclntyre senior living services
Amy President and Managing Director, Europe, Marriott International, Inc., a global
. 56 2017
McPherson lodging company
Henry Nasella Partner and Co-Founder, LNK Partners, a private equity investment firm 71 2003
Edward R. Chief Executive Officer, Steven Madden, Ltd., a fashion footwear and
R 42 2014
Rosenfeld accessories company
Operating Partner, LNK Partners, a private equity investment firm; Former
. . Chairman of the Board of Directors, Yankee Holding Corp.; Former
Craig Rydin Non-Executive Chairman, The Yankee Candle Company, Inc., a designer, 66 2006
manufacturer and branded marketer of premium scented candles
54 2016
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President, Unilever North America, and Head of Global Customer
Development, Unilever, a personal care, foods, refreshment and home care
consumer products company
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Additional Information

Director Tenure and Age

The average tenure of our 11 independent directors is 8.7 years and the median tenure is seven years. Five of our
independent directors have served for five years or less; one has served for six to ten years and five have served for
more than ten years. The average age of our independent directors is 58.8 years and the median age is 60 years. Three
of our independent directors are younger than 55; two are between 55 and 59; five are in their 60s and one is 71.
Other Public Company Directorships

Several of our directors also currently serve as directors of other public companies:
*

Ms. Baglivo is a director of Host Hotels & Resorts, L.P. and Ruth’s Hospitality Group, Inc.

*

Mor. Callinicos is a director of Baidu, Inc.

*

Mr. Chirico is a director of Dick’s Sporting Goods, Inc.

*

Mr. Marino is a director of Office Depot, Inc.

*

Mr. Rosenfeld is a director of Steven Madden, Ltd.

*

Mr. Rydin is a director of Booking Holdings Inc. (formerly known as The Priceline Group, Inc.).

Several of our directors held directorships at other public companies during the last five years:
*

Mr. Marino served at OfficeMax Incorporated from 2011 to 2013 (when it merged into Office Depot, Inc.).

*

Mr. Rydin served at Yankee Holding Corp. from 2001 to 2013.

Other Employment Information

Each of our directors has been engaged in the principal occupation indicated in the foregoing table for more than the
past five years, except:

*

Ms. Baglivo was Chief Marketing Officer/VP Global Marketing of Northwestern University from October 2013 to
October 2017; Chairman and Chief Executive Officer of the Americas, Saatchi & Saatchi Worldwide, an advertising
agency, from January 2008 to August 2012; and Chairman and Chief Executive Officer of Latin America and
Multicultural at Saatchi & Saatchi from August 2012 to March 2013.

*

Mr. Callinicos was Chief Operating and Chief Financial Officer of Virgin Hyperloop One from January 2017 to
March 2018; an adviser at Virgin Hyperloop One from October 2016 to January 2017 (a role he has returned to in
2018); an adviser at Uber Technologies Inc., an on-demand car service company, from March 2015 to

September 2016 and its Chief Financial Officer from September 2013 to March 2015; Vice President, Treasurer and
Chief Accounting Officer of Google Inc., a global technology leader, from 2012 to September 2013; and Vice
President and Treasurer of Google from 2007 to 2012.
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*

Mr. Figuereo was Executive Vice President and Chief Financial Officer of Revlon, Inc. from April 2016 to June 2017;
Executive Vice President and Chief Financial Officer of NII Holdings, Inc., a provider of differentiated mobile
communications in Latin America, from October 2012 to October 20153; and Executive Vice President and Chief
Financial Officer of Newell Rubbermaid, Inc., a consumer and commercial products company (now known as Newell
Brands, Inc. (which we refer to as “Newell Brands™)), from December 2009 to August 2012.

*

Mr. Fuller was Founder, Director and Vice-Chairman of Monitor Company LP, an international management
consulting firm, from 1983 to 2006 and a Senior Advisor and Director of Monitor from 2006 to 20114.

*

Ms. MclIntyre was Chief Executive Officer of Sunrise Senior Living, LLC from November 2013 to May 2014;
President of the Consumer Group of Newell Brands, from November 2011 through November 2012; and Group
President of Newell Brands’ Office Products Group, from June 2009 through November 2012.

*

Ms. Sourry was President, Global Foods Category of Unilever plc from October 2015 to December 2017, its
Executive Vice President, Global Haircare from July 2014 to September 2015 and its Executive Vice President, U.K.
and Ireland from May 2010 to June 2014.

3
On September 15, 2014, NII Holdings, Inc. filed for bankruptcy protection in New York, New York.

4

On January 11, 2013, Deloitte Consulting LLP acquired all of the business of Monitor Company pursuant to an
agreement entered into on November 7, 2012. To help facilitate the acquisition, Monitor Company filed for
bankruptcy protection on November 7, 2012 in Wilmington, Delaware and the sale was accomplished by means of a
bankruptcy court-approved sale under the U.S. Bankruptcy Code.

28



Edgar Filing: PVH CORP. /DE/ - Form DEF 14A

TABLE OF CONTENTS

Independence of Our Directors

The Board of Directors has determined the independence (or lack thereof) of each of the directors and nominees for
director and concluded that a majority of our directors — 11 of 12 (92%) — are independent, as required and determined
under the rules of New York Stock Exchange, on which exchange our Common Stock is listed for trading.
Specifically, the Board determined that Mr. Chirico, as an executive of the Company, is not independent, and that
each of Mses. Baglivo, Mclntyre, McPherson, and Sourry, and Messrs. Callinicos, Figuereo, Fuller, Marino, Nasella,
Rosenfeld and Rydin are independent under Section 303A.02 of the New York Stock Exchange rules.

In making these independence determinations, the Board of Directors considered (i) whether a director had, within the
last three years, any of the relationships under Section 303A.02(b) with us which would disqualify a director from
being considered independent, and (ii) whether the director had any disclosable transaction or relationship with us
under Item 404 of Regulation S-K of the Exchange Act, which relates to transactions and relationships between
directors and their affiliates, on the one hand, and us and our affiliates (including management), on the other. The
Board will also consider the factors suggested in the New York Stock Exchange’s Commentary to Section 303A.02,
such as commercial, consulting and other relationships, or other interactions with management that do not meet the
absolute thresholds under Section 303A.02 or Item 404(a) but which, nonetheless, could reflect upon a director’s
independence from management when relevant circumstances exist; no such circumstances existed in 2017 or
currently exist. When considering the materiality of any transactions or relationships that do not require
disqualification under Section 303A.02(b), the Board would consider (and in the past has considered) the materiality
of the transaction or relationship to the director, the director’s business organization and us and whether the
relationship between (i) the director’s business organization and the Company, (ii) the director and the Company and
(iii) the director and his business organization interfered with the director’s business judgment.

The Board of Directors considered that Ms. Baglivo’s daughter is employed by us when making its independence
decision with respect to her. In concluding that Ms. Baglivo is independent, the Board noted that her daughter’s
annualized compensation is well below the threshold of $120,000 that would require disclosure under Item 404 of
Regulation S-K.

No family relationship exists between any director or executive officer of the Company.

Experience, Qualifications, Attributes and Skills of Our Directors

The Nominating, Governance & Management Development Committee considers a variety of factors in selecting our
directors. These include a person’s qualification as independent under the New York Stock Exchange rules, as well as
consideration of skills and experience in the context of the needs of the Board of Directors. Important factors
considered by the Committee are a person’s understanding of our business, experience as a director of other public
companies, leadership, financial skills, business experience and skills that are relevant to our operations and plans for
growth and expansion and, for an existing director, his or her tenure and contributions made as a director of the
Company. This also ties into the skills assessment we have conducted in connection with our Board succession
process. See discussion on pages 14 — 15.

The following sets forth the specific experience, qualifications, attributes or skills that led to the conclusion that each
of the nominees for director should continue to serve as a director:

*

Mary Baglivo brings to the Board valuable marketing, advertising and strategic planning expertise developed during
her professional career, including as Vice Chancellor of Communications and Marketing of Rutgers University, Chief
Marketing Officer/VP Global Marketing of Northwestern University and Chairman and Chief Executive Officer of
several divisions at Saatchi & Saatchi Worldwide, an advertising agency.

*

Brent Callinicos is a CPA with extensive experience working in financial and accounting roles in public companies
and working with public company boards. He has been a senior executive with the last four companies at which he has
worked and served in several board advisory roles. He also brings experience in the corporate responsibility area,
including having run Green Energy Investing at Google, as well as having served as a board member of EOS Climate,
a leader in leveraging carbon markets to ensure the complete life cycle management of refrigerants. He is also the
Chairman of the Audit Committee for Baidu, a Nasdag-listed company.
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*

Emanuel Chirico has extensive knowledge of the operational and financial aspects of the Company acquired during
his 12 years as the Company’s Chief Executive Officer, six years as Chief Financial Officer and six years as
Controller. In addition, Mr. Chirico provides the Board with valuable insight into the Company’s business and
management’s strategic vision.

*

Juan R. Figuereo has a strong background in finance and accounting (principally with large multinational public
companies, such as Pepsico, Wal-Mart, Newell Brands and Revlon), consumer goods and retail. His employment
experience includes living and working in international markets where the Company has significant operations or is
planning to expand operations. Mr. Figuereo also has considerable experience in brand building and driving
innovation at established companies.

*

Joseph B. Fuller has extensive experience advising management with respect to strategy, corporate finance,
governance and marketing (including with respect to channel management, pricing trends and pressures and
innovation) that he developed as a co-founder and executive of an international management consulting firm. As a
professor at a renowned business school, he has knowledge of management principles used by leading businesses
worldwide.

10
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k

V. James Marino, the former President and Chief Executive Officer of Alberto-Culver Company, a large global
consumer products company, brings to the Board significant senior executive leadership experience in the consumer
products industry. He has expertise in areas including corporate strategy development and execution, brand building
and multichannel distribution, each on a domestic and international basis, as well as public company reporting. In
addition, his work on the Boards of Directors of OfficeMax and Office Depot has provided him with additional
perspective on the retail landscape, consumer goods and governance of public companies.

*

G. Penny Mclntyre has extensive general management experience in consumer products, including with multi-brand
businesses that distribute goods in multiple channels and at a range of price points. Ms. Mclntyre’s skills also
encompass global marketing and brand building with companies such as Coca-Cola and Newell Brands, where her
roles included working overseas and managing international growth.

*

Amy McPherson brings experience in overseeing business operations and development in Europe for multiple brands
of the world’s largest hotel company where she has overseen acquisitions and strategic partnerships and implemented
and executed strategies on both a regional and global basis. Ms. McPherson has experience in sales, marketing and
accounting and has been a key executive in developing Marriott’s regional strategy and growing its European
businesses.

*

Henry Nasella has significant management experience gained in senior executive positions in publicly traded retail
companies, including Staples and Star Markets, and as a partner in private equity firms. In addition, Mr. Nasella has
extensive experience serving on boards of directors and board committees, including retail companies such as Staples,
Denny’s and Au Bon Pain.

*

Edward R. Rosenfeld brings over 20 years of experience focused on the retail, apparel and footwear industries. He has
been part of the executive management team of Steven Madden since 2005, serving in finance and strategic planning
roles before becoming Chief Executive Officer. Prior to joining Steven Madden, he was an investment banker in a
mergers and acquisitions practice focused on the retail and apparel industries.

*

Craig Rydin has significant management and leadership experience, which he gained over 30 years in various
executive positions in the consumer products and retail industry, including at companies like Yankee Candle,
Campbell Soup, Godiva Chocolatier and Pepperidge Farm. In addition, Mr. Rydin has extensive experience serving on
the audit and compensation committees of several public and private company boards of directors, including Booking
Holdings Inc. (formerly known as The Priceline Group), Fitness Connection and Au Bon Pain.

*

Amanda Sourry acquired significant global marketing and business experience working at Unilever, a leading
consumer products business, over the last 30 years. She has held roles in the U.S. and throughout Europe and served
in global product positions.

Diversity

Although the Nominating, Governance & Management Development Committee does not have a specific policy with
regard to the consideration of diversity in identifying director nominees, the Committee does consider the diversity of
its members and potential candidates in selecting new directors. This process takes into account the diversity of
business and financial talents, skills, abilities and experiences, including experience in markets outside the United
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States, as well as the race, ethnicity and gender of qualified candidates. We are proud of the diversity of backgrounds
that characterize our current Board of Directors, including that one-third of our directors are women, and believe that
the diversity that exists on the Board provides significant benefits to us.

Meetings

Our Corporate Governance Guidelines provide that each member of the Board of Directors is expected to use
reasonable efforts to attend, in person, or by telephone or video conference, all meetings of the Board and of any
committees of which they are a member, as well as the annual meeting of stockholders. We expect all directors to
attend the annual meeting of stockholders. All of our directors attended the 2017 Annual Meeting of Stockholders.
Each Board meeting is comprised of a mix of corporate governance matters (e.g., approval of minutes and dividends,
Committee reports; and review of Board and Committee charters, Board policies and SEC filings); standing agenda
items (e.g., business and financial updates; budget review and approval; corporate strategy and strategic
opportunities/alternatives and capital structure; updates on enterprise risk management, corporate responsibility and
other programs); topical issues (e.g., competitive and industry developments, advertising and marketing campaigns,
regulatory updates, capital programs (e.g., systems and platforms), and initiatives such as speed-to-market, Africa
sourcing and organizational restructurings); and transaction discussions and approvals (e.g., financings, acquisitions
and joint ventures). Presentations are made by our corporate officers, senior executives (or members of their teams),
and outside advisors and consultants. One of these meetings is a multi-day offsite meeting at which matter such as
strategy, opportunities, business strengths and weaknesses, and competitive threats, among other things, are
considered and discussed at length.

Each meeting begins in an executive session of all of the directors (along with the Corporate Secretary). The purposes
of this session include an overview of the agenda by the Chief Executive Officer, a preview of some of the key issues
confronting management within agenda topics, possible lines of questioning for the directors and the opportunity for
the CEO and outside directors to discuss various issues with each other that they do not want to discuss with the rest
of management present. On occasion, other members of management will be invited to participate with respect to
discreet items.

11
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Our non-management directors (all of whom are independent) meet at the end of each regular meeting (and other
times) in executive sessions without management or the management director to discuss Board presentations,
management performance and the performance of our Chief Executive Officer. Mr. Nasella, our presiding director,
leads the executive sessions of the non-management directors. Mr. Nasella meets with our Chief Executive Officer at
least annually to discuss the Board’s feedback on the Chief Executive Officer’s performance and areas for
improvement.

There were six meetings of the Board of Directors during 2017. During 2017, all of the directors attended at least 75%
of the aggregate number of meetings of the Board and the Committees of the Board on which they served, or, in the
case of Ms. McPherson, who was not a director for the entire year, 75% of the meetings held during the period in
which she served as a director.

Committees

The Board of Directors has standing Audit & Risk Management; Compensation; Nominating, Governance &
Management Development; and Corporate Responsibility Committees. Each committee has a written charter adopted
by the Board of Directors that is available free of charge on our website, www.PVH.com.

Audit & Risk Management Committee

The Audit & Risk Management Committee is currently composed of Ms. McPherson and Messrs. Figuereo
(Chairman), Marino and Rosenfeld, each of whom, other than Ms. McPherson, served on the Committee for the
entirety of 2017. Ms. McPherson joined the Committee upon her appointment to the Board in April 2017. Each of

Ms. McPherson and Messrs. Figuereo, Marino and Rosenfeld has been determined by the Board to be independent for
purposes of audit committee service under the New York Stock Exchange’s listing standards and Exchange Act

Rule 10A-3 and an “audit committee financial expert,” as defined in Item 407 of Regulation S-K under the Exchange
Act.

The Audit & Risk Management Committee must be composed of three or more directors, all of whom must meet the
independence requirements identified above. The Committee is charged with providing assistance to the Board in
fulfilling the Board’s oversight functions relating to the quality and integrity of our financial reports, monitoring our
financial reporting process and internal audit function, monitoring the outside auditing firm’s qualifications,
independence and performance, and performing such other activities consistent with its charter and our By-laws, as

the Committee or the Board deems appropriate. The Committee will also have such additional functions as are
required by the New York Stock Exchange, the SEC and federal securities law. The Committee is directly responsible
for the appointment, compensation and oversight of the work of the outside auditing firm.

The Audit & Risk Management Committee held 10 meetings during 2017.

Compensation Committee

The Compensation Committee is currently composed of Ms. Sourry and Messrs. Nasella (Chairman) and Rydin, each
of whom, served on the Committee for the entirety of 2017. Ms. Baglivo was a member of the Committee during 2017
until August 4, 2017. Our Chief Executive Officer, Chief Human Resources Officer, Senior Vice President, Global
Compensation, Benefits and HR Systems, and General Counsel regularly attend and participate in meetings, as do
representatives of ClearBridge Compensation Group (who we refer to as “ClearBridge”), the Committee’s independent
compensation adviser since 2009.

The Compensation Committee must be composed of three or more directors. All members must be independent under
the rules of the New York Stock Exchange and Rule 10c-1 of the Exchange Act and must qualify as “outside” directors
(as defined under Section 162(m) of the Internal Revenue Code of 1986, as amended (which we refer to as the “Code™),
as such section was in effect immediately prior to its amendment pursuant to the U.S. Tax Cuts and Jobs Act of 2017),
and as “non-employee” directors under Rule 16b-3 under the Exchange Act. The Board has determined that all current
members satisfy such requirements. The Committee is charged with discharging the Board’s responsibilities relating to
the compensation of our Chief Executive Officer and all of our other “executive officers” as defined under New York
Stock Exchange rules (which covers both “executive officers” and “officers” under the Exchange Act). The Committee
also has overall responsibility for approving or recommending to the Board approval of, and evaluating, all of our
compensation plans, policies and programs and is responsible for preparing the disclosure required by Item 407(e)(5)
of Regulation S-K to be included in the proxy statement for each annual meeting of stockholders.

33



Edgar Filing: PVH CORP. /DE/ - Form DEF 14A

The Compensation Committee generally makes the grants of equity awards under our 2006 Stock Incentive Plan (our
only plan under which stock awards can be made) and has sole authority to grant equity awards to individuals whose
compensation is set by the Committee, such as Section 16 officers and employees who are, or could be, a “covered
employee” within the meaning of Section 162(m) of the Code. The Committee has delegated limited authority to our
Chief Executive Officer to make equity awards under our 2006 Stock Incentive Plan, principally in connection with
promotions and new hires. Pursuant to this authority, the Chief Executive Officer may grant, on an annual basis,
restricted stock units with an aggregate grant date value of $5 million and a maximum value in a year to any one
associate of  $300,000. In addition, the Committee also delegated limited authority to our Chief Executive Officer to
make discretionary equity awards to high potential and high performing executives below the senior executive level.
Any awards made are in addition to an individuals’ standard annual grant and subject to the parameters established by
the Committee. For 2017, these awards were not permitted to exceed $5 million in the aggregate and no individual
was permitted to receive an award in excess of the individual’s standard annual award. The Committee receives a
report annually on the awards granted pursuant to these delegations of authority.
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The Compensation Committee meets regularly throughout each year. Compensation decisions regarding the most
recently completed fiscal year (e.g., determination of payouts of incentive plan awards) and the current fiscal year
(e.g., setting base salaries, establishing performance-based awards and granting equity awards) are generally made at
the meetings during the first quarter of the year. In addition, the Committee considers and approves at these meetings
any new incentive compensation plans or arrangements that need to be approved by the Board or our stockholders.
The other meetings are typically focused on reviewing our compensation programs generally and discussing potential
changes to the program, including to address corporate governance and regulatory developments, as well as to address
compensation issues relating to changes in executives and promotions among the executive ranks. As part of these
meetings the Committee regularly reviews the types and mix of incentive awards included in our compensation
program, the financial measures used in incentive awards, and alternative plans and financial measures.

The Compensation Committee directs the compensation consultant, approves the scope of the compensation
consultant’s work each year and approves the compensation consultant’s fees. The compensation consultant meets and
works with the Committee and the Committee Chairman, as well as with our Chief Executive Officer and our Chief
Human Resources Officer, in developing each year’s compensation packages and overall compensation program. The
Committee reviews the compensation program and related matters annually and instructs the compensation consultant
to provide information, analysis and recommendations to the Committee. Areas of focus in 2017 included the
performance measures, performance cycles and payouts under our incentive compensation plans. The Chief Human
Resources Officer and Senior Vice President, Global Compensation, Benefits and HR Systems review drafts of the
materials the compensation consultant prepares for distribution to the Committee to ensure the accuracy of our
internal data and, together with our General Counsel, provide additional guidance to the Committee regarding
applicable matters such as employee perceptions and reactions, and legal and disclosure developments. The
compensation consultant also assists the Committee in regard to its assessment of risks in our compensation program
and consideration of tally sheets.

Management is prohibited from retaining the compensation consultant without obtaining the prior approval of the
Compensation Committee. No such approval has been sought.

The Compensation Committee held six meetings during 2017.

Nominating, Governance & Management Development Committee

The Nominating, Governance & Management Development Committee currently consists of Messrs. Fuller
(Chairman), Nasella and Rydin, each of whom served on the Committee for the entirety of 2017. The Committee must
be composed of three or more directors, all of whom must meet the independence requirement under the rules of the
New York Stock Exchange. The Board has determined that all current members satisfy such requirement.

The Nominating, Governance & Management Development Committee is charged with identifying individuals
qualified to become Board members and recommending director nominees to the Board, recommending director
nominees for each committee, and recommending the Board Corporate Governance Guidelines relating to Board
service. In evaluating potential candidates and the need for new directors, the Committee may consider factors such as
professional experience and business, charitable or educational background, performance, age, service on other boards
of directors and years of service on the Board, as the members deem appropriate.

We have used the services of a third-party search firm to identify and assist in evaluating potential nominees and have
paid fees in connection with these activities.

The Nominating, Governance & Management Development Committee is also responsible for chief executive officer
and management succession planning, as well as senior management development, and Board evaluations (see pages
14 — 16). The Committee has a detailed plan in place regarding succession planning. It updates its succession plan for the
chief executive officer and senior management team at separate meetings no less often than annually, as well as
presents a status report annually to the full Board. This process includes both the identification of, and development
plans for, internal candidates, as well the identification of external candidates. The plan includes mid-term and
long-term solutions and arrangements in the event an emergency arises.

The Nominating, Governance & Management Development Committee will consider for election to the Board of
Directors a nominee recommended by a stockholder if the recommendation is made in writing and includes (i) the
qualifications of the proposed nominee to serve on the Board, (ii) the principal occupations and employment of the
proposed nominee during the past five years, (iii) each directorship currently held by the proposed nominee and (iv) a
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statement that the proposed nominee has consented to the nomination. The recommendation should be addressed to
our Secretary.

The Nominating, Governance & Management Development Committee held six meetings during 2017.

Corporate Responsibility Committee

The Corporate Responsibility Committee is currently composed of Mses. Mclntyre (Chairperson) and Baglivo and
Mr. Callinicos, each of whom served on the Committee for the entirety of 2017.
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The Corporate Responsibility Committee must be composed of two or more directors and each must meet the
independence requirement under the rules of the New York Stock Exchange. The Board has determined that all
current members satisfy such requirement. The Committee is charged with acting in an advisory capacity to the Board
and management with respect to policies and strategies that affect the Company’s role as a socially responsible
organization.

The Corporate Responsibility Committee held five meetings during 2017.

Other Corporate Governance Matters

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines. The Guidelines address several key areas of
corporate governance, including director qualifications and responsibilities, Board committees and their charters, the
responsibilities of the presiding director, director independence, director access to management, director
compensation, director orientation and education, evaluation of management, management development and
succession planning, and annual performance evaluations for the Board. The Nominating, Governance & Management
Development Committee reviews the Guidelines annually and determines whether to recommend changes to the
Board. The Guidelines are available free of charge on our website, www.PVH.com.

Leadership Structure of the Board

Our Chief Executive Officer currently serves as Chairman of the Board of Directors. Our Corporate Governance
Guidelines provide for the independent directors to elect one of the independent directors to serve as presiding director
for any annual period during which the Chief Executive Officer serves as Chairman. The Nominating, Governance &
Management Development Committee is responsible for nominating the director to serve in such role. Mr. Nasella
currently serves as our presiding director.

The duties of the presiding director include the following:

*

leading all meetings of the Board at which the Chairman is not present, including executive sessions of
non-management directors, including separate sessions of independent directors if there are non-independent,
non-management directors;

*

serving as liaison between the Chairman and the non-management directors;

*

discussing with management or approving non-routine information sent to the Board;

*

reviewing and approving meeting agendas;

*

assuring that there is sufficient time for discussion of all agenda items;

*

having the authority to call meetings of the non-management and independent directors; and

*

if reasonably requested, ensuring that he or she is available for consultation or communication with stockholders.

The Board believes that no single leadership model is right for the Company and that whether the offices of Chief
Executive Officer and Chairman should be combined or separate depends on the circumstances. The Board believes
that combining these two roles, coupled with a presiding director with the duties described above, currently is the
most effective leadership structure for us. Mr. Chirico’s combined role has promoted unified leadership and direction
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for the Board and executive management and has allowed for a single, clear focus for the chain of command to
execute our strategic initiatives and business plans. Mr. Chirico’s extensive knowledge of and tenure at the Company
places him in a unique leadership role.

The Board has adopted a number of governance practices to assure effective independent oversight, including:

k

requiring that the members of all key Board committees be independent under the rules of the New York Stock
Exchange;

*

holding executive sessions of the non-management directors after every Board meeting and, when not all
non-management directors are independent, regularly continuing these sessions with only the independent directors
present; and

*

requiring a strong, independent, clearly defined presiding director role (as discussed above).

Director Succession

The Nominating, Governance & Management Development Committee initiated a formal process for director
succession in 2016. The process included identifying qualities and skills needed for service on our Board; identifying
the qualities and skills each director possesses and assessing their exercise of these qualities and skills; determining
whether any additional skill sets or other attributes are necessary to fill gaps in the current Board; establishing a
succession strategy and executing against the strategy, including planning well in advance of upcoming mandatory
retirements; and performing on-boarding and transitioning for new directors. The current mandatory retirement age for
Board service is 72 (a director cannot be nominated for re-election if he or she will be 72 on the date of the applicable
annual meeting) absent a waiver by the Committee and full Board for a reasonable purpose. A waiver has been
granted to Mr. Nasella based on his continued strong leadership, performance and contributions to the Board and the
committees on which he sits. Having a mandatory retirement age is one way to ensure director refreshment and, of the
five directors who have joined the Board in the last five years, two were nominated in anticipation of upcoming
retirements.
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The Nominating, Governance & Management Development Committee has used a skills matrix to assess the strengths
and needs of the Board, including areas that the Committee members determined are the appropriate areas of operating
and industry experience desired to be held among members of the Board based in part on our current business

strategy, expected future strategic needs and the current state of our industry. The matrix was then populated to
include the extent to which each current director has the desired qualities and skill, based upon each director’s
self-assessment of their own skills, as well as management’s assessment, which includes participation of our Executive
Vice Pres