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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.
 
(e)         Removal of 280G Gross-Up from Employment Agreements
 

On May 7, 2012, Coach, Inc. (“Coach” or the “Company”) entered into amendments to the employment agreements (the “Employment
Agreements”) for the following named executive officers:
 

Lew Frankfort – Chairman and Chief Executive Officer;
 

Reed Krakoff – President and Executive Creative Director; and
 

Michael Tucci – North American Group President.
 

Prior to the amendments, the Employment Agreements provided for a tax equalization payment or gross-up payment to the executive, which would
place the executive in the same after-tax position as if the excise tax penalty of Section 4999 of the Internal Revenue Code of 1986, as amended, did not
apply.  Such a provision is typically referred to as a “280G gross-up.”
 

The Human Resources Committee of the Coach Board of Directors, with the support of the Company’s management, approved the elimination of the
280G gross-up benefit for all Company employees.  The amendments of May 7, 2012 removed the 280G gross-up provision from the Employment
Agreements for each named executive that was entitled to the benefit.  Except as otherwise described herein, all of the remaining terms of the executives’
Employment Agreements will remain in effect.
 

The amendments to the Employment Agreements are filed as Exhibit 10.1, 10.2 and 10.3 to this Current Report on Form 8-K and are incorporated
herein by reference. The foregoing summary is qualified in its entirety by the terms of the actual amendments.
 

Item 9.01  Financial Statements and Exhibits.
 
(d)         Exhibits.

 10.1 Amendment to Employment Agreement, dated May 7, 2012, between Coach and Lew Frankfort

 10.2 Amendment to Employment Agreement, dated May 7, 2012, between Coach and Reed Krakoff

 10.3 Amendment to Employment Agreement, dated May 7, 2012, between Coach and Michael Tucci
 
 
 

 



 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Dated:  May 8, 2012
 
 COACH, INC.
   
 By:   /s/ Todd Kahn                                           
        Todd Kahn
        Executive Vice President, General Counsel
        and Secretary
 
 
 

 



 
 

EXHIBIT INDEX
 

10.1 Amendment to Employment Agreement, dated May 7, 2012, between Coach and Lew Frankfort

10.2 Amendment to Employment Agreement, dated May 7, 2012, between Coach and Reed Krakoff

10.3 Amendment to Employment Agreement, dated May 7, 2012, between Coach and Michael Tucci
 
 
 
 



Exhibit 10.1

AMENDMENT TO EMPLOYMENT AGREEMENT

This Amendment to the Employment Agreement (“Amendment”) is made and entered into as of May 7, 2012 (the “Effective Date”) by and between Coach,
Inc., a Maryland corporation (the “Company”) and Lew Frankfort (the “Executive”) for the purpose of amending the Employment Agreement by and between
the Company and the Executive dated as of June 1, 2003 (the “2003 Employment Agreement”), as subsequently amended by a Letter Agreement between the
Company and the Executive dated August 22, 2005 (the “2005 Letter Agreement” and, collectively with the 2003 Employment Agreement, the “Employment
Agreement”).

WHEREAS, upon the terms and conditions set forth herein, the parties hereto desire to modify certain terms of the Employment Agreement as hereinafter
provided;

WHEREAS, Section 4999 of the Internal Revenue Code of 1986, as amended, may impose an excise tax (the “Parachute Tax”) on certain payments to an
executive following a change-in-control; and

WHEREAS, Section 8 of the Employment Agreement provides for a “Gross-up Payment” (as such term is defined in the Employment Agreement
and commonly referred to as a “280G Gross-Up”) to the Executive to offset any Parachute Tax imposed following the Executive’s receipt of payments or
benefits pursuant to the Employment Agreement; and

WHEREAS, the Human Resources Committee of the Board of Directors of the Company, with the support of the Company’s management, has
approved the elimination of the 280G Gross-Up benefit for all Company executives that currently receive such benefit;

NOW, THEREFORE, in consideration of the foregoing recitals, and in consideration of the mutual promises and covenants set forth below, the Company and
the Executive hereby agree as follows:

1.           Amendment to Section 8. Section 8 of the Employment Agreement entitled “Parachute Payments” is hereby deleted in its entirety and
reserved for future use.
 

2.           Except as otherwise specifically provided in this Amendment, the Employment Agreement shall remain in full force and effect.
 

IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
 
 
 

 
 



 
 
 
 COMPANY  
    
 By: /s/ Sarah Dunn  
 Its: Executive Vice President, Human Resources  
    
 EXECUTIVE  
    
  /s/ Lew Frankfort  
  Lew Frankfort  



Exhibit 10.2

AMENDMENT TO EMPLOYMENT AGREEMENT

This Amendment to the Employment Agreement (“Amendment”) is made and entered into as of May 7, 2012 (the “Effective Date”) by and between Coach,
Inc., a Maryland corporation (the “Company”) and Reed Krakoff (the “Executive”) for the purpose of amending the Employment Agreement by and between
the Company and the Executive dated as of June 1, 2003 (the “2003 Employment Agreement”), as subsequently amended by Letter Agreements between the
Company and the Executive dated August 22, 2005 (the “2005 Letter Agreement”) and March 11, 2008 (the “2008 Letter Agreement” and, collectively with
the 2003 Employment Agreement and the 2005 Letter Agreement, the “Employment Agreement”).

WHEREAS, upon the terms and conditions set forth herein, the parties hereto desire to modify certain terms of the Employment Agreement as hereinafter
provided;

WHEREAS, Section 4999 of the Internal Revenue Code of 1986, as amended, may impose an excise tax (the “Parachute Tax”) on certain payments to an
executive following a change-in-control; and

WHEREAS, Section 8 of the Employment Agreement provides for a “Gross-up Payment” (as such term is defined in the Employment Agreement
and commonly referred to as a “280G Gross-Up”) to the Executive to offset any Parachute Tax imposed following the Executive’s receipt of payments or
benefits pursuant to the Employment Agreement; and

WHEREAS, the Human Resources Committee of the Board of Directors of the Company, with the support of the Company’s management, has
approved the elimination of the 280G Gross-Up benefit for all Company executives that currently receive such benefit;

NOW, THEREFORE, in consideration of the foregoing recitals, and in consideration of the mutual promises and covenants set forth below, the Company and
the Executive hereby agree as follows:

1.           Amendment to Section 8. Section 8 of the Employment Agreement entitled “Parachute Payments” is hereby deleted in its entirety and
reserved for future use.
 

2.           Except as otherwise specifically provided in this Amendment, the Employment Agreement shall remain in full force and effect.
 

IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
 
 
 

 



 
 
 
 COMPANY
    
 By: /s/ Sarah Dunn  
 Its: Executive Vice President, Human Resources  
    
 EXECUTIVE
    
  /s/ Reed Krakoff  
  Reed Krakoff  



Exhibit 10.3

AMENDMENT TO EMPLOYMENT AGREEMENT

This Amendment to the Employment Agreement (“Amendment”) is made and entered into as of May 7, 2012 (the “Effective Date”) by and between Coach,
Inc., a Maryland corporation (the “Company”) and Michael Tucci (the “Executive”) for the purpose of amending the Employment Agreement by and between
the Company and the Executive dated as of November 8, 2005 (the “2005 Employment Agreement”), as subsequently amended by a Letter Agreement
between the Company and the Executive dated August 5, 2008 (the “2008 Letter Agreement” and, collectively with the 2005 Employment Agreement, the
“Employment Agreement”).

WHEREAS, upon the terms and conditions set forth herein, the parties hereto desire to modify certain terms of the Employment Agreement as hereinafter
provided;

WHEREAS, Section 4999 of the Internal Revenue Code of 1986, as amended, may impose an excise tax (the “Parachute Tax”) on certain payments to an
executive following a change-in-control; and

WHEREAS, Section 8 of the Employment Agreement provides for a “Gross-up Payment” (as such term is defined in the Employment Agreement
and commonly referred to as a “280G Gross-Up”) to the Executive to offset any Parachute Tax imposed following the Executive’s receipt of payments or
benefits pursuant to the Employment Agreement; and

WHEREAS, the Human Resources Committee of the Board of Directors of the Company, with the support of the Company’s management, has
approved the elimination of the 280G Gross-Up benefit for all Company executives that currently receive such benefit;

NOW, THEREFORE, in consideration of the foregoing recitals, and in consideration of the mutual promises and covenants set forth below, the Company and
the Executive hereby agree as follows:

1.           Amendment to Section 8. Section 8 of the Employment Agreement entitled “Parachute Payments” is hereby deleted in its entirety and
reserved for future use.
 

2.           Except as otherwise specifically provided in this Amendment, the Employment Agreement shall remain in full force and effect.
 

IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
 
 
 
 

 



 
 
 
 COMPANY
    
 By: /s/ Sarah Dunn  
 Its: Executive Vice President, Human Resources  
    
 EXECUTIVE
    
  /s/ Michael Tucci  
  Michael Tucci  


