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registered(1)(2)
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registration fee(3)

Debt Securities

(1)
Omitted pursuant to Form S-3 General Instruction II.E.

(2)
An indeterminate aggregate initial offering price or number of securities is being registered as may from time to time be issued at indeterminate prices.
Separate consideration may or may not be received for securities that are issuable on exchange of other securities.

(3)
In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of the registration fee. Registration fees will be
paid subsequently on a "pay-as-you-go" basis.

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

2



Table of Contents

PROSPECTUS

FOSSIL GROUP, INC.

Debt Securities

        We may offer and sell from time to time, in one or more series, our debt securities. Our debt securities may consist of debentures, notes or
other types of debt. When we sell securities, we will determine the amounts and types of securities we will sell and the prices and other terms on
which we will sell them.

        We may sell securities, on a continuous or delayed basis, to or through underwriters, dealers or agents or directly to purchasers, or through
a combination of these methods. If any agents or underwriters are involved in the sale of any of these securities, the applicable prospectus
supplement will provide their names and any applicable fees, commissions or discounts.

        Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement and attach it to this prospectus. The
prospectus supplements will contain more specific information about the offering and the securities being offered. The prospectus supplements
may also add, update or change information contained in this prospectus. This prospectus may not be used to sell securities unless accompanied
by a prospectus supplement describing the method and terms of the offering.

        You should carefully read this prospectus, the accompanying prospectus supplement and any applicable free writing prospectus, together
with the documents we incorporate by reference, before you invest in our securities.

Investing in our securities involves risks. You should carefully consider the "Risk factors" referred to on
page 1 of this prospectus, in the prospectus supplement, any applicable free writing prospectus and the
documents incorporated or deemed incorporated by reference in this prospectus before investing in our
securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION ("SEC") NOR ANY STATE SECURITIES COMMISSION
HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED THAT THIS PROSPECTUS IS ACCURATE
OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is March 9, 2015.

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

3



Table of Contents

 Table of contents

Page
About this prospectus 1
Risk factors

1
Cautionary statement regarding forward-looking statements

2
Fossil Group, Inc. 

3
Ratio of earnings to fixed charges

4
Use of proceeds

4
Description of debt securities

5
Plan of distribution

15
Incorporation of certain information by reference

17
Where you can find additional information

17
Legal matters

18
Experts

18

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

4



Table of Contents

 About this prospectus

        This prospectus is part of a registration statement on Form S-3 that we filed with the SEC utilizing a shelf registration process. Under this
shelf registration process, we may from time to time offer and sell the securities described in this prospectus in one or more offerings. This
prospectus provides you with a general description of the securities we may offer. Each time we sell securities using this prospectus, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add
to, update, supplement, change or clarify information contained in this prospectus. Any statement that we make in this prospectus may be
modified or superseded by any inconsistent statement made by us in a prospectus supplement prepared by us. If the information in this
prospectus is inconsistent with a prospectus supplement, you should rely on the information in the prospectus supplement.

        The rules of the SEC allow us to incorporate by reference information into this prospectus. This means that important information is
contained in other documents that are considered to be a part of this prospectus. Additionally, information that we file later with the SEC will
automatically update and supersede this information. You should read this prospectus, any prospectus supplement and the information that is
incorporated or deemed incorporated by reference in this prospectus. See "Incorporation of certain information by reference." The registration
statement, including the exhibits and the documents incorporated or deemed incorporated by reference in this prospectus can be read on the SEC
website or at the SEC office mentioned under the heading "Where you can find additional information."

        This prospectus may not be used to sell any securities unless accompanied by a prospectus supplement.

        We have not authorized anyone to give you any information or to make any representations other than those contained or incorporated by
reference in this prospectus, a prospectus supplement and any applicable free writing prospectus. If you are given any information or
representation about these matters that is not contained or incorporated by reference in this prospectus, a prospectus supplement or applicable
free writing prospectus, you should not rely on that information. This prospectus, the accompanying prospectus supplement and any applicable
free writing prospectus do not constitute an offer to sell anywhere or to anyone where or to whom we are not permitted to offer to sell securities
under applicable law.

        You should not assume that the information incorporated by reference or provided in this prospectus, the prospectus supplement or any
applicable free writing prospectus prepared by us is accurate as of any date other than the date on the front cover of those documents. Our
business, financial condition, results of operations and prospects may have changed since that date.

        In this prospectus, "Fossil," "we," "us," "our," and the "Company" refer to Fossil Group, Inc. and its subsidiaries, unless otherwise indicated
or the context otherwise requires.

 Risk factors

        An investment in our securities involves risks. Before you make a decision to buy our securities, you should read and carefully consider the
risks and uncertainties discussed below under "Cautionary statement regarding forward-looking statements" and the risk factors set forth in our
Annual Report on Form 10-K for the fiscal year ended January 3, 2015, and in the documents and reports that we file with the SEC, including
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, after the date of this prospectus that are incorporated by reference into this
prospectus, as well as any risks described in any applicable prospectus supplement or free writing prospectus. Additional risks not currently
known to us or that we currently deem immaterial may also have a material adverse effect on us.

1
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 Cautionary statement 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 of 1933, as amended (the "Securities Act"), and Section 21E of the
Securities Exchange Act of 1934, as amended (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 or similar
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 and other 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 additional information."

2
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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® 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 ("U.S."), 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 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 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 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.

3
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 Ratio of earnings to fixed charges

        The following table sets forth our ratio of earnings to fixed charges for the following fiscal years:

2014 2013 2012 2011 2010
Ratio of earnings to fixed charges 7.49x 9.16x 10.21x 11.77x 12.50x
        For purposes of calculating the ratio of earnings to fixed charges, earnings consist of (i) the sum of (a) pretax income from continuing
operations before adjustment for income or loss from equity investees, (b) fixed charges and (c) distributed income of equity investees, less
(ii) the noncontrolling interest in pretax income of subsidiaries that have not incurred fixed charges. Fixed charges consist of the sum of
(i) interest expensed and capitalized, (ii) amortized premiums, discounts and capitalized expenses related to indebtedness, (iii) an estimate of the
interest within rental expense, and (iv) preference security dividend requirements of consolidated subsidiaries.

 Use of proceeds

        Unless otherwise indicated in an applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities offered
by us for general corporate purposes, which may include, among other things, capital expenditures, investments and the repurchase, repayment,
redemption or refinancing of all or a portion of any indebtedness or other securities, including our common stock, outstanding at a particular
time. We may provide additional information on the use of the net proceeds from the sale of securities in an applicable prospectus supplement.

4
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 Description of debt securities

        The following summary of the terms of our debt securities describes general terms that apply to the debt securities. The particular terms of
any debt securities will be described more specifically in the prospectus supplement relating to such debt securities. We may issue debt securities
in one or more series under an indenture between us and Wells Fargo Bank, N.A., as trustee, unless otherwise specified in the prospectus
supplement.

        The terms of the debt securities will include those stated in the indenture (including any supplemental indenture that specifies the terms of a
particular series of debt securities) as well as those made part of the indenture by reference to the Trust Indenture Act of 1939. The indenture
will be subject to and governed by the terms of the Trust Indenture Act of 1939. The form of the indenture has been filed with the SEC as an
exhibit to the registration statement of which this prospectus forms a part, and you should read the indenture for provisions that may be
important to you. For more information on how you can obtain a copy of the form of the indenture, see "Where you can find additional
information."

        In this summary description of debt securities, all references to "we," "us," "our" and the "Company" refer solely to Fossil Group, Inc. and
not to any of its subsidiaries.

        Unless otherwise specified in the applicable prospectus supplement, the debt securities will represent general, unsecured obligations of
Fossil Group, Inc. and will rank equally with all of our other unsecured indebtedness. The debt securities will be effectively subordinated to, and
thus have a junior position to, any secured indebtedness we may have to the extent of the assets securing that indebtedness.

        The debt securities will rank structurally junior to all liabilities of our subsidiaries (excluding any amounts owed by such subsidiaries to the
Company). Claims of creditors of our subsidiaries generally will have priority with respect to the assets and earnings of such subsidiaries over
the claims of our creditors, including holders of any debt securities. Accordingly, any debt securities will be structurally subordinated to
creditors, including trade creditors and preferred stockholders, if any, of such subsidiaries.

        You should read the particular terms of the debt securities, which will be described in more detail in the prospectus supplement.

        The following summary of our debt securities is not complete and may not contain all of the information you should consider. This
description is subject to and qualified in its entirety by reference to the indenture and any form of certificates evidencing the debt securities.

General

        We may issue the debt securities in one or more series with the same or various maturities, at par, at a premium or at a discount and, unless
otherwise provided in the applicable supplemental indenture, we may reopen a series, without the consent of the holders of the debt securities of
that series, for the issuance of additional debt securities of that series. Additional debt securities of a particular series will have the same terms
and conditions as the outstanding debt securities of such series, except that the additional debt securities may have a different date of original
issuance, offering price and first interest payment date, and, unless otherwise provided in the applicable prospectus supplement, will be
consolidated with, and form a single series with, such outstanding debt securities. We will describe the particular terms of each series of debt
securities in a prospectus supplement relating to that series, which we will file with the SEC. The prospectus supplement will set forth, to the
extent required, the following terms of the debt securities in respect of which the prospectus supplement is delivered:

�
the title of the series;

5
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�
the aggregate principal amount of the series being offered;

�
any limit on the aggregate principal amount;

�
the issue price or prices, expressed as a percentage of the aggregate principal amount of the debt securities;

�
whether the debt securities are to be issuable in the form of certificated debt securities (as described below) or global debt
securities (as described below);

�
the date or dates on which principal is payable;

�
the interest rate or rates (which may be fixed or variable) or, if applicable, the method used to determine such rate or rates
and the date or dates from which interest, if any, will be payable and any regular record date for the interest payable;

�
the place or places where principal and, if applicable, premium and interest, is payable;

�
the terms and conditions upon which we may, or the holders may require us to, redeem or repurchase the debt securities,
including the redemption or repurchase price or prices;

�
our obligation, if any, to redeem, purchase or repay debt securities of the series pursuant to any sinking fund;

�
the denominations in which such debt securities may be issuable, if other than denominations of $2,000 and integral
multiples of $1,000 in excess thereof;

�
the currency of denomination;

�
the designation of the currency, currencies or currency units in which payment of principal and, if applicable, premium and
interest, will be made;

�
if payments of principal and, if applicable, premium or interest, on the debt securities are to be made in one or more
currencies or currency units other than the currency of denomination, the manner in which the exchange rate with respect to
such payments will be determined;

�
if amounts of principal and, if applicable, premium and interest may be determined by reference to any commodities,
currencies or indices, values, rates or prices or any other index or formula, then the manner in which such amounts will be
determined;

�
the portion of principal amount that will be payable upon declaration of acceleration of the maturity date if other than the
principal amount of the debt securities;

�
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the provisions, if any, with respect to amortization;

�
any additional means of satisfaction and discharge of the indenture and any additional conditions or limitations to discharge
with respect to the debt securities, or any modifications of or deletions from such conditions or limitations;

�
any deletions or modifications of or additions to the covenants described in this prospectus or in the indenture;

�
any deletions or modification of or additions to the events of default described in this prospectus or in the indenture;

�
any deletions or modifications of or additions to the acceleration provisions and remedial provisions described in this
prospectus or in the indenture;

�
any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents;

6
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�
the terms and conditions, if any, upon which the debt securities shall be subordinated in right of payment to our other
indebtedness;

�
any restrictions or other provisions with respect to the transfer or exchange of the debt securities;

�
whether the debt securities will be convertible to or exchangeable for other debt securities, or any of our other securities or
property, and, if applicable, the terms and conditions for doing so;

�
whether the debt securities will be defeasible;

�
the priority and kind of any lien securing the debt securities and a brief identification of the property subject to such lien;

�
any trustees, authenticating or paying agents, registrars or other agents for the debt securities; and

�
any other terms of the debt securities.

        We may issue discount debt securities that provide for an amount less than the stated principal amount to be due and payable upon
acceleration of the maturity of such debt securities in accordance with the terms of the indenture. We may also issue debt securities in bearer
form, with or without coupons. If we issue discount debt securities or debt securities in bearer form, we will describe material U.S. federal
income tax considerations and other material special considerations which apply to these debt securities in the applicable prospectus supplement.

        We may issue debt securities denominated in or payable in a foreign currency or currencies or a foreign currency unit or units. If we do, we
will describe the restrictions, elections, and general tax considerations relating to the debt securities and the foreign currency or currencies or
foreign currency unit or units in the applicable prospectus supplement.

Form of Security

        We may issue debt securities that will be represented by either:

�
"book-entry securities," which means that there will be one or more global securities registered in the name of a depositary
or a nominee of a depositary; or

�
"certificated securities," which means that they will be represented by a certificate issued in definitive registered form.

        We will specify in the prospectus supplement applicable to a particular offering whether the debt securities offered will be book-entry or
certificated securities.

Certificated Debt Securities

        If you hold certificated debt securities, you may transfer or exchange such debt securities at the trustee's office or at the paying agent's
office or agency in accordance with the terms of the indenture. You will not be charged a service charge for any transfer or exchange of
certificated debt securities but may be required to pay an amount sufficient to cover any tax or other governmental charge payable in connection
with such transfer or exchange.

        You may effect the transfer of certificated debt securities and of the right to receive the principal of, premium and/or interest, if any, on the
certificated debt securities only by surrendering the certificate representing the certificated debt securities and having us or the trustee issue a
new certificate to the new holder.
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Global Securities

        If we decide to issue debt securities in the form of one or more global securities, then we will register the global securities in the name of
the depositary for the global securities or the nominee of the depositary, and the global securities will be delivered by the trustee to the
depositary for credit to the accounts of the holders of beneficial interests in the debt securities.

        The prospectus supplement will describe the specific terms of the depositary arrangement for debt securities of a series that are issued in
global form. None of the Company, the trustee, any paying agent or the security registrar will have any responsibility or liability for any aspect
of the records relating to or payments made on account of beneficial ownership interests in a global debt security or for maintaining, supervising
or reviewing any records relating to these beneficial ownership interests.

No Protection in the Event of Change of Control

        The indenture does not have any covenants or other provisions providing for a put or increased interest or otherwise that would afford
holders of debt securities additional protection in the event of a recapitalization transaction, a change of control of Fossil Group, Inc., or a highly
leveraged transaction. If we offer any covenants or provisions of this type with respect to any debt securities covered by this prospectus, we will
describe them in the applicable prospectus supplement.

Covenants

        Unless otherwise indicated in this prospectus or a prospectus supplement, the debt securities will not have the benefit of any covenants that
limit or restrict our business or operations, the pledging of our assets or the incurrence by us of indebtedness. We will describe in the applicable
prospectus supplement any material covenants in respect of a series of debt securities.

Consolidation, Merger or Sale of Assets

        The indenture provides that we will not, in a single transaction or through a series of related transactions, consolidate with or merge with or
into any other person or sell, assign (excluding any assignment solely as collateral for security purposes under a credit facility but not any
outright assignment upon the foreclosure on any such collateral), transfer, lease or otherwise dispose of all or substantially all of the consolidated
assets of us and our subsidiaries, taken as a whole, to any other person, unless:

�
(i) we are the surviving person or (ii) if we are not the surviving person, then the surviving person formed by such
consolidation or merger or the person to which our assets are so transferred shall be a corporation organized and existing
under the laws of the United States of America, any State thereof or the District of Columbia, on condition that any such
other surviving person shall execute and deliver to the trustee a supplemental indenture expressly assuming the Company's
obligations under the debt securities and the indenture;

�
immediately after giving effect to such transaction or series of related transactions, no event of default and no event that,
after notice or lapse of time or both, would become an event of default, has occurred and is continuing under the indenture;
and

�
we or any such other surviving person will have delivered to the trustee an officers' certificate and opinion of counsel stating
that the transaction or series of related transactions and supplemental indenture, if any, complies with the indenture.

Upon any such consolidation, merger or disposition, the surviving person (if not us) shall succeed to, and be substituted for, and may exercise
every right and power of ours, and we shall (except in the case of a lease) be discharged from our obligations under the notes and the indenture.

8
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Events of Default

        Unless otherwise specified in the applicable prospectus supplement, the following events will be events of default under the indenture with
respect to each series of debt securities:

�
default for 30 days in payment of any interest or additional amounts in respect of taxes due and payable on the debt
securities of that series;

�
default in payment of principal of or premium, if any, on the debt securities of that series when due and payable, whether at
maturity or upon acceleration, redemption, required repurchase or otherwise;

�
our failure to comply with the covenant described under "�Consolidation, Merger or Sale of Assets";

�
default in our performance of any other covenants or agreements in respect of the debt securities of that series contained in
the indenture or the debt securities of that series for 90 days after written notice is received by us from the trustee or the
holders of at least 25% in aggregate principal amount of the debt securities of that series then outstanding;

�
our failure to deposit any sinking fund payment, if any, when due, in respect of any debt security of that series; and

�
certain events of bankruptcy, insolvency and reorganization of us or our significant subsidiaries.

        We may change, eliminate or add to the events of default with respect to any particular series or any particular debt securities within a
series, as indicated in the applicable prospectus supplement. A default under one series of debt securities will not necessarily be a default under
any other series.

        The indenture provides that, while the trustee generally must mail notice of a default or event of default to the registered holders of the debt
securities of the relevant series within 90 days after obtaining actual knowledge of such default (unless the default or event of default was
already cured or waived), the trustee may withhold notice of any default or event of default (except in payment on the debt securities) if the
trustee in good faith determines that the withholding of such notice is in the interest of the registered holders of that series of debt securities.

        The indenture provides that if an event of default (other than an event of default of the type described in the following sentence) occurs and
is continuing with respect to the debt securities of a series, the trustee may, and at the direction of the registered holders of at least 25% in
aggregate principal amount of the outstanding debt securities of that series shall, declare the principal amount plus accrued and unpaid interest,
premium and additional amounts, if any, on the debt securities of that series to be due and payable immediately. If an event of default relating to
certain events of bankruptcy, insolvency or reorganization of us occurs, the principal amount plus accrued and unpaid interest, premium and
additional amounts, if any, on the debt securities of the relevant series will become immediately due and payable without any action on the part
of the trustee or any holder. At any time after a declaration of acceleration, if such rescission would not conflict with a judgment or decree of a
court of competent jurisdiction, if all events of default with respect to the debt securities of the relevant series have been cured or waived (other
than the nonpayment of principal of the debt securities of such series which has become due solely by reason of the declaration of acceleration),
and if certain other conditions have been met, then the registered holders of a majority in aggregate principal amount of debt securities of that
series may rescind and cancel the declaration of acceleration and its consequences.

        The holders of a majority in principal amount of the outstanding debt securities of a series generally, by written notice to the trustee, may
waive any existing or past default or event of default under the indenture or the debt securities of that series. However, those holders may not
waive any default or event of default regarding any payment of principal or interest on any debt securities of that series or compliance with a
provision that cannot be amended or supplemented without the consent of each holder affected as described below.

9
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        A holder of debt securities of a series may not pursue any remedy under the indenture or the debt securities of any series unless:

�
the holder gives the trustee written notice of a continuing event of default for the debt securities of that series;

�
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series make a written
request to the trustee to pursue the remedy;

�
the holder offers to the trustee security or indemnity satisfactory to the trustee against any loss, liability or expense;

�
the trustee fails to act for a period of 60 days after receipt of notice and offer of security or indemnity; and

�
during that 60-day period, the holders of a majority in principal amount of the outstanding debt securities of that series do
not give the trustee a direction inconsistent with the request.

        These provisions, however, do not affect the right of a holder of debt securities of a series to sue for enforcement of payment of the
principal of or interest on the holder's debt securities on or after the respective due dates expressed in its debt securities.

        We will deliver certificates to the trustee annually regarding our compliance with our obligations under the indenture. Upon our becoming
aware of any default or event of default, we are required within 30 days to deliver to the trustee a statement specifying such default or event of
default.

Modification and Waiver

        From time to time, we and the trustee may, without the consent of holders of debt securities of one or more series, amend or supplement the
indenture or debt securities of one or more series, or waive compliance in a particular instance by us with any provision of the indenture or debt
securities:

�
to cure any ambiguity, omission, defect or inconsistency that does not adversely affect holders of debt securities of the
relevant series in any material respect;

�
to provide for the assumption of our obligations under the indenture by a successor upon any merger, consolidation or asset
disposition permitted under the indenture;

�
to provide for any guarantees of debt securities of one or more series; to provide for any security for debt securities of one or
more series or for any such guarantees; or to modify or release any such guarantees or security in compliance with the terms
of the indenture and the supplemental indenture or other instrument that provided for such guarantees or security;

�
to comply with any requirement in connection with the qualification of the indenture under the Trust Indenture Act of 1939;

�
to add covenants to debt securities of any series for the benefit of the holders of such debt securities or to surrender any
rights we have under the indenture;

�
to add events of default with respect to debt securities of the relevant series;

�
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�
to make any change that would provide any additional rights or benefits to the holders of debt securities of any series or that
does not adversely affect the rights under the indenture of any such holder in any material respect;
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�
to conform the provisions of the indenture to the "Description of debt securities" section in this prospectus and the
description of such debt securities in any applicable prospectus supplement;

�
to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by
the indenture;

�
to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

�
to change or eliminate any of the provisions of the indenture, on condition that any such change or elimination will become
effective only when there is no outstanding debt security of any series created prior to the execution of such amendment or
supplemental indenture that is adversely affected by such change in or elimination of such provision in any material respect;

�
to supplement any of the provisions of the indenture to such extent as will be necessary to permit or facilitate the defeasance
and discharge of any series of debt securities as permitted under the indenture relating to such series; provided that any such
action will not adversely affect the interests of the holders of debt securities of that or any other series in any material
respect; or

�
to evidence and provide for the acceptance under the indenture by a successor trustee with respect to the debt securities of
one or more series and to add to or change any of the provisions of the indenture necessary to provide for or facilitate the
administration of the trusts under the indenture by more than one trustee.

        From time to time we and the trustee may, with the consent of holders of at least a majority in principal amount of an outstanding series of
debt securities, amend or supplement the indenture or the debt securities of such series, or waive compliance in a particular instance by us with
any provision of the indenture or such debt securities. We may not, however, without the consent of each holder of the debt securities of such
series affected by such action, modify or supplement the indenture or the debt securities of such series or waive compliance with any provision
of the indenture or such debt securities in order to:

�
make any change in the percentage of principal amount of debt securities of that series whose holders must consent to an
amendment, supplement or waiver or to make any change in this provision for modification;

�
reduce any rate of interest or change the time for payment of interest on debt securities of that series;

�
reduce the principal amount of debt securities of that series or change their final stated maturity;

�
make payments on debt securities of that series payable in currency other than as originally stated in debt securities of that
series;

�
reduce the amount payable, including any premium payable upon, the optional or mandatory redemption or repurchase of
any debt security of that series or change the time (other than amendments related to notice provisions) at which any debt
security of that series may be redeemed or required to be purchased;

�
change the provisions relating to the waiver of past defaults or impair the holder's right to institute suit for the enforcement
of any payment on debt securities (other than as set forth below); or

�
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(except a rescission of acceleration of debt securities by holders of at least a majority in aggregate principal amount of the
then outstanding debt securities of that series and a waiver of the payment default that resulted from such acceleration).
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Special Rules for Action by Holders

        Only holders of outstanding debt securities of the applicable series will be eligible to take any action under the indenture, such as giving a
notice of default, declaring an acceleration, approving any change or waiver or giving the trustee an instruction with respect to debt securities of
that series. Also, we will count only outstanding debt securities of that series in determining whether the various percentage requirements for
taking action have been met. Any debt securities owned by us or any of our affiliates or surrendered for cancellation or for payment or
redemption of which money has been set aside in trust are not deemed to be outstanding for that purpose. Any required approval or waiver must
be given by written consent.

        In some situations, we may follow special rules in calculating the principal amount of debt securities that are to be treated as outstanding for
the purposes described above. This may happen, for example, if the principal amount is payable in a non-U.S. dollar currency, increases over
time or is not to be fixed until maturity.

        We will generally be entitled to set any day as a record date for the purpose of determining the holders that are entitled to take action under
the indenture. In certain limited circumstances, only the trustee will be entitled to set a record date for action by holders. If we or the trustee sets
a record date for an approval or other action to be taken by holders, that vote or action may be taken only by persons who are holders on the
record date and must be taken during the period that we specify for this purpose, or that the trustee specifies if it sets the record date. We or the
trustee, as applicable, may shorten or lengthen this period from time to time. This period, however, may not extend beyond the 180th day after
the record date for the action. In addition, record dates for any global debt security may be set in accordance with procedures established by the
depositary from time to time. Accordingly, record dates for global debt securities may differ from those for other debt securities.

Discharge

        Our obligations under one or more series of debt securities and the indenture may be satisfied and discharged when either: (a) all
outstanding debt securities of that series have been delivered to the trustee for cancellation or (b) we have deposited with the trustee as trust
funds in trust solely for the benefit of the holders of such debt securities, after the debt securities of that series have become due and payable, or
will become due and payable within one year by reason of the mailing of a notice of redemption or otherwise, any combination of cash in U.S.
dollars or non-callable U.S. government obligations sufficient, without consideration of any reinvestment of interest, in the opinion of a
nationally recognized investment bank, appraisal firm or firm of independent public accountants (in the case of non-callable U.S. government
obligations), to pay and discharge the entire indebtedness on such debt securities of that series not delivered to the trustee for cancellation for
principal, premium, if any, and accrued interest and any additional amounts (as further defined in the indenture), if any, to the date of maturity or
redemption. Such discharge is subject to terms contained in the indenture.

Defeasance

        When we use the term defeasance, we mean discharge from some or all of our obligations under the indenture.

        If we irrevocably deposit with the trustee under the indenture any combination of cash in U.S. dollars or non-callable U.S. government
obligations sufficient, without consideration of any reinvestment of interest, in the opinion of a nationally recognized investment bank, appraisal
firm or firm of independent public accountants, to make all payments on the debt securities of a series issued

12
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under that indenture on the dates those payments are due, then, at our option, either of the following will occur:

�
we will be discharged from our obligations with respect to the debt securities of that series ("legal defeasance"); or

�
we will no longer have any obligation to comply with specified restrictive covenants, if any, with respect to the debt
securities of that series and other specified covenants under the indenture, and the related events of default will no longer
apply ("covenant defeasance").

        If a series of debt securities is defeased, the holders of the debt securities of that series will not be entitled to the benefits of the indenture,
except for obligations to register the transfer or exchange of debt securities, replace stolen, lost or mutilated debt securities, maintain paying
agencies and hold money for payment in trust. In the case of covenant defeasance, our obligation to pay principal and any premium, interest and
additional amounts on the debt securities will also survive.

        We will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance would not cause the holders of the
debt securities to recognize income, gain or loss for U.S. federal income tax purposes and that the holders would be subject to U.S. federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if the deposit and related defeasance
had not occurred. If we elect legal defeasance, that opinion of counsel must be based upon a ruling from the U.S. Internal Revenue Service or a
change in law to that effect.

Regarding the Trustee

        We will identify the trustee with respect to any series of debt securities in the prospectus supplement relating to the applicable debt
securities. If the trustee becomes one of our creditors, it will be subject to limitations in the indenture on its rights to obtain payment of claims or
to realize on some property received for any such claim, as security or otherwise. The trustee is permitted to engage in other transactions with us.
If, however, it acquires any conflicting interest, it must eliminate that conflict or resign.

        The holders of a majority in principal amount of the then outstanding debt securities of any series may direct the time, method and place of
conducting any proceeding for exercising any remedy available to the trustee.

        If an event of default occurs and is continuing, the trustee will be required to use the degree of care and skill of a prudent person in the
conduct of its own affairs. The trustee will become obligated to exercise any of its powers under the indenture at the request of any of the
holders of debt securities only after those holders have offered the trustee security or indemnity satisfactory to it against any loss, liability or
expense.

Governing Law

        The indenture and the debt securities will be governed by and construed in accordance with the laws of the State of New York without
regard to conflicts of laws.

Payments and Paying Agents

        Unless we inform you otherwise in a prospectus supplement, we will make payments on the debt securities in U.S. dollars at the office of
the trustee and any paying agent. At our option, however, payments may be made by check mailed to the address of the person entitled to the
payment as it appears in the security register. Unless we inform you otherwise in a prospectus supplement, we will make interest payments to the
person in whose name the debt security is registered at the close of business on the record date for the interest payment.
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        We will make payments on a global debt security in accordance with the applicable policies of the depositary as in effect from time to time.
Under those policies, we will pay directly to the depositary, or its nominee, and not to any indirect owners who own beneficial interests in the
global debt security. An indirect owner's right to receive payments will be governed by the rules and practices of the depositary and its
participants.

        Unless we inform you otherwise in a prospectus supplement, the trustee under the indenture will be designated as the paying agent for
payments on debt securities issued under the indenture. We may at any time designate additional paying agents or rescind the designation of any
paying agent or approve a change in the office through which any paying agent acts.

        If the principal of or any premium or interest on debt securities of a series is payable on a day that is not a business day, the payment will be
made on the following business day with the same force and effect as if made on such interest payment date, and no additional interest will
accrue solely as a result of such delayed payment. For these purposes, unless we inform you otherwise in a prospectus supplement, a "business
day" is any day that is not a Saturday, Sunday or other day on which banking institutions in New York, New York or another place of payment
on the debt securities of that series are authorized or required by law to close.

        Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive payments on their debt
securities.

        Regardless of who acts as paying agent, all money paid by us to a paying agent in connection with any defeasance that remains unclaimed
at the end of two years after the amount is due to a holder will be repaid to us. After that two-year period, the holder may look only to us for
payment and not to the trustee or any other paying agent.

Redemption or Repayment

        If there are any provisions regarding redemption or repayment applicable to a debt security, we will describe them in the applicable
prospectus supplement.

        We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either in the open market at
prevailing prices or in private transactions at negotiated prices. Debt securities that we or they purchase may, at our discretion, be held, resold or
canceled.

Notices

        Notices to be given to holders of a global debt security will be given only to the depositary, in accordance with its applicable policies as in
effect from time to time. Notices to be given to holders of debt securities not in global form will be delivered in person, by facsimile (or other
electronic means), by overnight air courier guaranteeing next business day delivery, or by first-class mail to the respective addresses of the
holders as they appear in the trustee's records, and will be deemed given at the time of delivery, if in person, when receipt is acknowledged, if
sent by facsimile (or other electronic means), the next business day, if sent by overnight air courier guaranteeing next business day delivery, or
five calendar days after being deposited in the mail, if mailed. Neither the failure to give any notice to a particular holder, nor any defect in a
notice given to a particular holder, will affect the sufficiency of any notice given to another holder.

        Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive notices.
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 Plan of distribution

        We may sell the securities in and outside the United States through underwriters or dealers, directly to purchasers, including our affiliates,
through agents, or through a combination of any of these methods. The prospectus supplement will include the following information:

�
the terms of the offering;

�
the names of any underwriters or agents;

�
the name or names of any managing underwriter or underwriters;

�
the purchase price of the securities;

�
the net proceeds from the sale of the securities;

�
any delayed delivery arrangements;

�
any underwriting discounts, commissions and other items constituting underwriters' compensation;

�
any public offering price;

�
any discounts or concessions allowed or reallowed or paid to dealers; and

�
any commissions paid to agents.

Sale through underwriters or dealers

        If underwriters are used in the sale of any of these securities, the underwriters will acquire the securities for their own account. The
underwriters may resell the securities from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. Underwriters may offer securities to the public either through underwriting syndicates
represented by one or more managing underwriters or directly by one or more firms acting as underwriters. Unless we inform you otherwise in
any prospectus supplement, the obligations of the underwriters to purchase the securities will be subject to certain conditions, and the
underwriters will be obligated to purchase all the offered securities if they purchase any of them. The underwriters may change from time to time
any public offering price and any discounts or concessions allowed or reallowed or paid to dealers.

        During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These
transactions may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with
the offering. The underwriters may also impose a penalty bid, which means that selling concessions allowed to syndicate members or other
broker-dealers for the offered securities sold for their account may be reclaimed by the syndicate if the offered securities are repurchased by the
syndicate in stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered
securities, which may be higher than the price that might otherwise prevail in the open market. If commenced, the underwriters may discontinue
these activities at any time.

        The securities that we offer though this prospectus may be new issues of securities with no established trading market. Any underwriters to
whom we sell these securities for public offering and sale may make a market in those securities, but they will not be obligated to and they may
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discontinue any market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets
for, any securities that we offer.

        If dealers are used in the sale of securities, we will sell the securities to them as principals. They may then resell those securities to the
public at varying prices determined by the dealers at the time of resale. We will include in the prospectus supplement the names of the dealers
and the terms of the transaction.
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Direct sales and sales through agents

        We may sell the securities directly, and not through underwriters or agents. Securities may also be sold through agents designated from
time to time. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered securities, and we will describe
any commissions payable to the agent. Unless we inform you otherwise in the prospectus supplement, any agent will agree to use its reasonable
best efforts to solicit purchases for the period of its appointment.

        We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. We will describe the terms of any such sales in the prospectus supplement.

Delayed delivery contracts

        If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities from us at the public offering price under delayed delivery contracts. These contracts would provide for
payment and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus
supplement. The prospectus supplement will describe the commission payable for solicitation of those contracts.

General information

        We may have agreements with the agents, dealers and underwriters to indemnify them against certain civil liabilities, including liabilities
under the Securities Act, or to contribute with respect to payments that the agents, dealers or underwriters may be required to make. Certain
agents, dealers and underwriters, and their associates and affiliates, may be customers of, engage in transactions with or perform services for, us
in the ordinary course of their businesses.

        Pursuant to a requirement of the Financial Industry Regulatory Authority, or FINRA, the maximum commission or discount to be received
by any FINRA member or independent broker/dealer may not be greater than 8% of the gross proceeds received by us for the sale of any
securities being offered by this prospectus.

        In the event that more than 5% of the net proceeds of any offering of securities made under this prospectus will be received by a FINRA
member participating in the offering or affiliates or associated persons of such FINRA member, the offering will be conducted in accordance
with FINRA Rule 2720(a).
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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:

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

�
The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended
December 28, 2013 from our definitive proxy statement on Schedule 14A, filed on April 8, 2014.

        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. Notwithstanding the foregoing, we are not incorporating by reference information furnished under Items 2.02 and 7.01 of any
Current Report on Form 8-K, including the related exhibits, nor in any document or information deemed to have been "furnished" and not "filed"
in accordance with SEC rules.

        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
(972) 234-2525

        Our incorporated reports and other documents may be accessed at our website address:
http://www.fossilgroup.com/investors/investor-relations/ or by contacting the SEC as described below in "Where you can find additional
information." 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.

 Where you can find additional 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 Room.
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 Legal matters

        The validity of the securities being offered by this prospectus will be passed upon for us by Akin Gump Strauss Hauer & Feld LLP, Dallas,
Texas. Any underwriters or agents will be represented by their own legal counsel, who will be identified in the applicable prospectus
supplement.

 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.
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 PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

 Item 14.    Other expenses of issuance and distribution.

        The following table sets forth the estimated fees and expenses expected to be incurred by the registrant in connection with the registration
of the debt securities:

Amount
Securities and Exchange Commission registration fee $ *
Legal fees and expenses (including Blue Sky fees and expenses) **
Accounting fees and expenses **
Trustee fees and expenses **
Printing expenses **
Miscellaneous **
    
Total $ **
    
   
    

*
Applicable SEC registration fees have been deferred in accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, as
amended (the "Securities Act").

**
An estimate of the aggregate expenses in connection with the sale and distribution of the securities being offered will be included in
the applicable prospectus supplement.

 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 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,
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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 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 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
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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.

 Item 16.    Exhibits.

        A list of exhibits filed herewith is contained in the Exhibit Index that immediately precedes such exhibits and is incorporated by reference
herein.

 Item 17.    Undertakings.

        The undersigned registrant hereby undertakes:

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

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

         (ii)  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 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 SEC pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective registration statement; and

        (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 paragraphs (a)(i), (a)(ii) and (a)(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 SEC by the Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

        (b)   That, for the purpose of determining any liability under the Securities Act, 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.

        (c)   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.
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        (d)   That, for purposes of determining liability under the Securities Act to any purchaser:

          (i)  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

         (ii)  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)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier
of the date 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 such document immediately prior to such effective date.

        (e)   That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the
securities: 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:

          (i)  Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant
to Rule 424;

         (ii)  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;

        (iii)  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

        (iv)  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, each filing of such
Registrant's annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan's annual report pursuant to Section 15(d) of the Exchange Act) 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 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the provisions set forth or described in Item 15 of this registration statement, or otherwise, the Registrant has been
advised that
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in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and
is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by a Registrant of
expenses incurred or paid by a director, officer or controlling person of such 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 them is against public policy as expressed in the Securities Act and will be governed by the final adjudication
of such issue.

        The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, as amended, 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 duly 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 March 9, 2015.

FOSSIL GROUP, INC.

By: /s/ KOSTA N. KARTSOTIS

Name: Kosta N. Kartsotis
Title: 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

Kosta N. Kartsotis

Chairman of the Board of Directors and Chief Executive
Officer (Principal Executive Officer) March 9, 2015

/s/ DENNIS R. SECOR

Dennis R. Secor

Executive Vice President, Chief Financial Officer and
Treasurer (Principal Financial Officer and Accounting
Officer)

March 9, 2015

/s/ ELAINE AGATHER

Elaine Agather
Director March 9, 2015

/s/ JEFFREY N. BOYER

Jeffrey N. Boyer
Director March 9, 2015
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Signature Title Date

/s/ WILLIAM B. CHIASSON

William B. Chiasson
Director March 9, 2015

/s/ DIANE NEAL

Diane Neal
Director March 9, 2015

/s/ THOMAS M. NEALON

Thomas M. Nealon
Director March 9, 2015

/s/ MARK D. QUICK

Mark D. Quick
Director March 9, 2015

/s/ ELYSIA HOLT RAGUSA

Elysia Holt Ragusa
Director March 9, 2015

/s/ JAL S. SHROFF

Jal S. Shroff
Director March 9, 2015

/s/ JAMES E. SKINNER

James E. Skinner
Director March 9, 2015

/s/ JAMES M. ZIMMERMAN

James M. Zimmerman
Director March 9, 2015

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

36



Table of Contents

 EXHIBIT INDEX

Exhibit
Number Exhibit Description

1.1** Form of Underwriting Agreement.

4.1* Form of Senior Indenture.

4.2** Form of Debt Security.

5.1* Opinion of Akin Gump Strauss Hauer & Feld LLP.

12.1* Computation of Ratio of Earnings to Fixed Charges.

23.1* Consent of Deloitte & Touche LLP.

23.2* Consent of Akin Gump Strauss Hauer & Feld LLP (included in its opinion filed as Exhibit 5.1 hereto).

24.1* Powers of Attorney (included on the signature pages hereto).

25.1* Statement of Eligibility of Trustee on Form T-1.

*
Filed herewith.

**
To be filed, if necessary, by amendment or filed as an exhibit to a Current Report on Form 8-K at a later date in connection with a
specific offering of securities and to be incorporated herein by reference.
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