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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

At the Annual Meeting of Stockholders of PVH Corp. (the “Company”) held on June 21, 2012 (the “2012 Annual
Meeting”), stockholders of the Company approved the proposal to amend the Company’s 2006 Stock Incentive Plan
(the “Stock Plan”) to increase by 4,500,000 the number of shares authorized for issuance under the Stock Plan.

The Stock Plan is attached as Exhibit 10.1 to this Report and is incorporated herein by reference. A summary
description of the plan appears below.

The purposes of the Stock Plan are to induce certain individuals to remain in the employ, or to continue to serve as
directors of, or consultants or advisors to, the Company and its present and future subsidiaries, to attract new
individuals to enter into such employment or service, and to encourage such individuals to secure or increase on
reasonable terms their stock ownership in the Company. The Stock Plan permits the grant of (1) nonqualified stock
options, (2) incentive stock options, (3) restricted stock, (4) restricted stock units (“RSUs”), (5) stock appreciation rights
(“SARSs”), (6) performance shares, and (7) other stock-based awards (collectively, “Awards”). The Stock Plan will
terminate on April 26, 2016 (or such earlier date as may be determined by the Company’s Board of Directors).

The Stock Plan is administered by the Compensation Committee of the Company’s Board of Directors (or such other
committee that the Board may designate from time to time). Subject to the provisions of and limitations set forth in
the Stock Plan, the Committee has the authority to (1) select the persons to whom Awards are to be granted, (2)
determine whether and to what extent Awards are to be granted, (3) determine the size and type of Awards, (4)
approve forms of Award agreements, (5) determine the terms and conditions applicable to Awards, (6) establish
performance goals for any performance period and determine whether such goals were satisfied, (7) amend any
outstanding Award, (8) construe and interpret the Stock Plan and any Award agreement and apply its provisions, and
(9) take any other actions deemed necessary or advisable for the administration of the Stock Plan. The Committee
may delegate its authority, to the extent permitted by applicable law, including its authority to grant Awards to
participants who are not “insiders” subject to Section 16 of the Securities Exchange Act of 1934 or whose compensation
is, or is likely to become, subject to the provisions of Section 162(m) of the Internal Revenue Code of 1986. All
decisions, interpretations and other actions of the Committee are final and binding on all persons, including the
Company, its subsidiaries, employees, directors, consultants and their estates and beneficiaries.

The number of shares of Company Common Stock reserved for issuance under the Stock Plan is 12,990,599, plus any
shares that become available due to the cancellation, termination or expiration of any outstanding options under the
Company’s prior stock option plans. The shares issued pursuant to Awards may be authorized but unissued shares or
treasury shares. For purposes of calculating the usage of shares reserved under the Stock Plan, each share underlying
a stock option and a SAR is counted as one share, each share underlying a combination of a SAR and a stock option
where the exercise of the stock option or SAR results in cancellation of the other, is counted as one share, and each
share underlying a grant of restricted stock, restricted stock units, performance shares or other stock-based award is
counted as two shares. The maximum aggregate number of shares with respect to which Awards may be granted in
any calendar year to any one participant is 1,000,000.

Under the Stock Plan, the per share exercise price of any option cannot be less than the fair market value of the
Common Stock on the date of grant, which is (i) the closing sale price of a share of the Common Stock on the New
York Stock Exchange on the date of determination or (ii) if there is no sale of shares on that date, the closing sale
price of a share of the Common Stock on the last trading date on which sales were reported on the New York Stock
Exchange. Each option granted under the Stock Plan will be evidenced by an Award agreement that will specify the
exercise price, the term of the option, the number of shares to which the option pertains, and such other terms and
conditions as the Committee determines. In no event will an option granted under the Stock Plan be exercised more
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than ten years after the date of grant. Optionees will not have any rights to dividend equivalents. Payment for shares
issued upon exercise of an option generally may be made in cash, by delivery of shares of Common Stock owned by
the optionee, any other method permitted by the Committee, or a combination of any permitted payment

method. Each option granted will have a minimum period of vesting of three years, except as otherwise provided in a
participant’s Award agreement or in the event of a termination of employment, “change in control” or “subsidiary
disposition” (as such terms are defined in the Stock Plan). The vesting period may, at the discretion of the Committee,
lapse on a pro-rated, graded, or cliff basis.

Each SAR grant will be evidenced by an Award agreement that will specify the exercise price, the term of the SAR
and such other terms and conditions as the Committee determines. The grant price of SARs may not be less than
100% of the fair market value of the Common Stock on the date of grant. SARs granted under the Stock Plan expire
as determined by the Committee, but in no event later than 10 years from the date of grant. Grantees will not have any
rights to dividend equivalents. Upon exercise of a SAR, the holder of the SAR will be entitled to receive payment in
an amount equal to the product of (i) the difference between the fair market value of the Common Stock on the date of
exercise over the grant price and (ii) the number of shares of Common Stock for which the SAR is exercised. At the
discretion of the Committee, payment to the holder of a SAR may be in cash, by delivery of shares of Common Stock
owned by the grantee or in some combination thereof. Each SAR granted will have a minimum period of vesting of
three years, except as otherwise provided in a participant’s Award agreement or in the event of a termination of
employment, change in control or subsidiary disposition. The vesting period may, at the discretion of the Committee,
lapse on a pro-rated, graded, or cliff basis.

Each restricted stock or RSU grant will be evidenced by an Award agreement that will specify the periods of
restriction, the number of shares of restricted stock granted and such other terms and conditions as the Committee
determines. The initial value of an RSU will equal the fair market value of the Common Stock on the date of

grant. Awards of restricted stock and of RSUs will have a minimum period of restriction of three years will have a
minimum period of vesting of three years, except as otherwise provided in a participant’s Award agreement or in the
event of a termination of employment, change in control or subsidiary disposition. The restricted period may, at the
discretion of the Committee, lapse on a pro-rated, graded, or cliff basis. In the Committee’s discretion, holders of
restricted stock may receive cash dividends with respect to all shares held, and holders of RSUs may receive dividend
equivalents, as provided in the applicable Award agreement. RSUs (and any dividend equivalents) may be settled in
shares of Common Stock, cash or a combination thereof, in the Committee’s discretion.

Each performance share grant will be evidenced by an Award agreement that will specify the applicable performance
period(s) and performance measure(s), the number of performance shares granted and such other terms and conditions
as the Committee determines. The initial value of performance shares will equal the fair market value of the Common
Stock on the date of grant. The Committee in its discretion may pay earned performance shares in shares of Common
Stock or in cash, or a combination thereof.

The Committee has the right to grant other stock-based awards that may include, without limitation, grants of shares

of Common Stock based on the attainment of performance goals, payment of shares of Common Stock as a bonus in
lieu of cash based on performance goals, and the payment of shares of Common Stock in lieu of cash under the
Company’s other incentive or bonus programs. The Committee will have the discretion to determine the vesting of any
such Award, provided that, except as specified in an Award agreement, upon a termination of employment or a change
in control or subsidiary disposition, there will be a minimum vesting period of three years, which may in the
Committee’s discretion lapse on a prorated, graded or cliff basis.

The Committee may grant Awards which are intended to qualify as “performance-based compensation” for purposes of
deductibility under Section 162(m) of the Internal Revenue Code. For any such Award, the Committee will establish
the performance objectives to be used within 90 days after the commencement of the performance period, or, if less,
25% of the performance period applicable to such Award. The performance objectives to be used must be selected
from the following list of measures: earnings, earnings before interest and taxes, earnings before interest, taxes,
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depreciation and amortization, earnings per share, economic value created, market share, net income (before or after
taxes), operating income, adjusted net income after capital charge, return on assets, return on capital (based on
earnings or cash flow), return on equity, return on investment, revenue, cash flow, operating margin, share price, total
stockholder return, total market value, and strategic business criteria, consisting of one or more objectives based on
meeting specified market penetration goals, productivity measures, geographic business expansion goals, cost targets,
customer satisfaction or employee satisfaction goals, goals relating to merger synergies, management of employment
practices and employee benefits, or supervision of litigation or information technology, and goals relating to
acquisitions or divestitures of subsidiaries, affiliates or joint ventures. The targeted level or levels of performance
with respect to the performance measures may be established at such levels and on such terms as the Committee may
determine, in its discretion, on a corporate-wide basis or with respect to one or more business units, divisions,
subsidiaries, business segments or functions, and in either absolute terms or relative to the performance of one or more
comparable companies or an index covering multiple companies. Unless otherwise determined by the Committee,
measurement of performance goals with respect to the performance measures above will exclude the impact of
charges for restructurings, discontinued operations, extraordinary items and other unusual or non-recurring items, as
well as the cumulative effects of tax or accounting changes, each as determined in accordance with generally accepted
accounting principles or identified in the Company’s financial statements, notes to the financial statements,
management’s discussion and analysis or other filings with the Securities Exchange Commission. Awards that are not
intended to qualify as “performance-based compensation” under Section 162(m) of the Internal Revenue Code may be
based on these or such other performance measures as the Committee may determine.

In the event of a restatement of the Company’s financial results to correct a material error or inaccuracy resulting in
whole or in part from the fraud or intentional misconduct of a senior executive employee as determined by the Board
of Directors or a committee thereof, the Board or the committee may, to the extent permitted by applicable law, (i)
cancel or cause to be cancelled any or all of the senior executive employee’s outstanding Awards granted after
December 31, 2008, (ii) recover or cause to be recovered any or all proceeds resulting from any sale or other
disposition (including to the Company) of shares issued or issuable upon vesting, settlement or exercise, as the case
may be, of any Award granted after December 31, 2008 and/or (iii) recover or cause to be recovered any cash paid or
shares issued to the senior executive employee in connection with any vesting, settlement or exercise of an Award
granted after December 31, 2008.

In the event of any equity restructuring (within the meaning of FASB Accounting Standards Codification Topic

718 (f/k/a Financial Accounting Standards No. 123R)), such as a stock dividend, stock split, spinoff, rights offering,
or recapitalization through a large, nonrecurring cash dividend the Committee will cause there to be an equitable
adjustment in the corporate structure affecting the shares of Common Stock, such adjustment will be made in the
number and kind of shares that may be delivered under the Stock Plan, the individual Award limits, and, with respect
to outstanding Awards, in the number and kind of shares subject to outstanding Awards, the exercise price, grant price
or other price of shares subject to outstanding Awards, any performance conditions relating to shares, the market price
of shares, or per-share results, and other terms and conditions of outstanding Awards, to prevent dilution or
enlargement of rights. In the event of any other change in corporate capitalization, such as a merger, consolidation, or
liquidation, the Committee may, in its sole discretion, cause there to be such equitable adjustment as described in the
foregoing sentence, to prevent dilution or enlargement of rights; provided, however, that, unless otherwise determined
by the Committee, the number of shares subject to any Award will always be rounded down to a whole number. Any
such adjustment will be made by the Committee, whose determination will be conclusive.

In the event of a change in control, except as otherwise provided in an Award agreement, any and all outstanding
options and SARs will become immediately exercisable, any period of restriction or other restrictions imposed on
restricted stock, RSUs or other stock-based Awards will lapse and any and all performance shares, and other
performance-based Awards will vest, on a pro rata monthly basis. The Committee, in its discretion, may provide that
all outstanding options and SARs are terminated upon a change in control and provide cash settlement equal to the
excess, if any, of the fair market value of the Common Stock immediately prior to the change in control over the
option exercise price or SAR grant price, as applicable. The Committee also has the authority to provide for
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automatic full vesting and exercisability of Awards held by certain participants affected by a subsidiary

disposition. Notwithstanding the foregoing, with respect to Awards (or portions of Awards) that are considered

deferred compensation under Section 409A of the Internal Revenue Code and any related regulations or other

guidance promulgated thereunder (“‘Section 409A”), if an event or condition constituting a change in control does not
constitute a “change in the ownership” or a “change in the effective control” of the Company or a “change in the ownership
of a substantial portion of a corporation’s assets” (each within the meaning of Section 409A), the event or condition will
continue to constitute a change in control solely with respect to vesting of the Award (or portion thereof) or a lapse of

any applicable restrictions thereto and not for purposes of determining whether the settlement or payment of the

Award (or portion thereof ) will be accelerated under the Stock Plan.

The effect that the termination of a participant’s employment due to death or retirement has upon the vesting of an
Award is dictated by the terms of the agreement relating to such Award.

Item 5.07 Submission of Matters to a Vote of Security Holders.

There were present in person or by proxy at the 2012 Annual Meeting holders of 68,959,839 votes, which amount
includes votes attributable to the 66,865,159 shares of the Company’s common stock that were present at the meeting,
along with 2,094,680 votes held by the holders of the Company’s Series A convertible preferred stock. The holders of
the Company’s Series A convertible preferred stock are generally entitled to vote on an as converted basis with the
holders of the Company’s common stock. The shares present represented approximately 95% of the total votes eligible
to be cast at the meeting. The holders of the common stock voted on the matters reported below.

The following directors were elected to serve for a term of one year:

For Against  Abstain Broker Non-Vote
Mary Baglivo 67,306,798 8,536 24,228 1,620,277
Emanuel Chirico 65,410,716 1,923,976 4,870 1,620,277
Juan R. Figuereo 66,937,553 378,598 23,411 1,620,277
Joseph B. Fuller 65,982,247 1,333,327 23,988 1,620,277
Fred Gehring 66,054,780 1,276,392 8,390 1,620,277
Margaret L. Jenkins 67,306,620 8,954 23,988 1,620,277
David A. Landau 65,966,306 1,349,606 23,650 1,620,277
Bruce Maggin 65,483,799 1,831,095 24,668 1,620,277
V. James Marino 67,305,734 8,627 25,201 1,620,277
Henry Nasella 67,231,797 83,084 24,681 1,620,277
Rita M. Rodriguez 66,794,418 521,958 23,186 1,620,277
Craig Rydin 67,295,549 20,192 23,821 1,620,277

The proposal to amend the Stock Plan to increase by 4,500,000 the number of shares authorized for issuance under the
Plan was approved. The vote was: FOR — 62,357,472; AGAINST - 4,950,660; ABSTAIN — 31,430; and there were
1,620,277 broker non-votes.

The proposal to approve, in a non-binding, advisory vote, the compensation paid to the Company’s named executive
officers was approved. The vote was: FOR — 66,783,595; AGAINST - 517,832; ABSTAIN - 38,135; and there were
1,620,277 broker non-votes.

The proposal for Ernst & Young LLP to serve as the Company’s independent auditors for its current fiscal year was
ratified. The vote was: FOR — 66,263,902; AGAINST- 2,672,411; and ASTAIN — 23,526. There were no broker
non-votes for this proposal.
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Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

10.1 2006 Stock Incentive Plan, as amended through April 26, 2012
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SIGNATURES

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

PVH CORP.
By: /s/ Mark D.

Fischer
Mark D. Fischer, Senior Vice President

Date: June 25, 2012




Edgar Filing: PVH CORP. /DE/ - Form 8-K

EXHIBIT INDEX

Exhibit No. Description
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