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

On January 23, 2023, Capri Holdings Limited (“Capri”) announced that Cedric Wilmotte is being appointed Chief Executive Officer of Michael Kors effective April 3, 2023 (the “Commencement Date”).

Mr. Wilmotte, age 48, recently served as the interim Chief Executive Officer for Versace from January through September 2022 and is currently Versace’s Chief Operating Officer. Prior to his time at Versace, Mr. Wilmotte led the Michael Kors EMEA business from its inception in 2008 through 2021. Before joining Michael Kors, Mr. Wilmotte held senior leadership positions at Marc Jacobs in Paris from 2004 to 2008 and at Donna Karan in New York, London and Milan from 1998 to 2004.

There are no arrangements or understandings between Mr. Wilmotte and any other person pursuant to which he was selected to be an officer of Capri. Mr. Wilmotte does not have any family relationship with any director or other executive officer of Capri or any person nominated or chosen by Capri to become a director or executive officer, and there are no transactions in which Mr. Wilmotte has an interest requiring disclosure under Item 404(a) of Regulation S-K.

The following is a description of the material terms of the employment agreement between Michael Kors (USA), Inc. (“MK USA” or the “Company”) and Mr. Wilmotte, effective as of January 23, 2023 (the “Wilmotte Employment Agreement”). Such description is qualified in its entirety by the terms of the Wilmotte Employment Agreement which Capri intends to file with the U.S. Securities and Exchange Commission as an exhibit to its annual report on Form 10-K for the fiscal year ending April 1, 2023.

The Wilmotte Employment Agreement provides that Mr. Wilmotte will serve as the Chief Executive Officer of Michael Kors with effect from April 3, 2023 (the “Commencement Date”), and that his employment will continue until terminated in accordance with, and subject to the terms and provisions of, the Wilmotte Employment Agreement. Mr. Wilmotte will report to the Chief Executive Officer of Capri.

Mr. Wilmotte’s employment with the Company in the United States is contingent upon his obtaining and maintaining an appropriate visa to work in the United States. MK USA has agreed to sponsor Mr. Wilmotte’s visa and will pay all legal fees and filings and reimburse him for his reasonable and documented out-of-pocket expenses associated with the application, issuance and renewal of such visa.

Pursuant to the Wilmotte Employment Agreement, Mr. Wilmotte will receive an annual base salary of $1,000,000. His base salary will be subject to annual review and merit increases in the Company’s discretion.

Mr. Wilmotte will be eligible to participate in the Capri Holdings Limited Annual Cash Incentive Plan (which is a component of the Capri Holdings Limited Third Amended and Restated Omnibus Incentive Plan (together, as the same may be amended from time to time, the “Incentive Plan”)). Pursuant to the Wilmotte Employment Agreement, annual cash incentives will be based on a fixed percentage of Mr. Wilmotte’s base salary with the incentive levels set at 100% target – 200% maximum. Mr. Wilmotte’s actual annual cash incentive may range from 0% of base salary for performance below established thresholds to 200% of base salary for maximum performance (interpolated based on the actual level of attainment) with performance components, measures and target values established by the Capri Board of Directors (or appropriate committee thereof). All payments made pursuant to the annual cash incentive plan are subject to the terms and conditions of the annual cash incentive plan, as the same may be amended, modified, replaced or terminated from time to time, including, unless otherwise expressly stated, that Mr. Wilmotte be employed by the Company on the date any payment made pursuant to the annual cash incentive plan is actually paid to similarly situated executives of the Company.




Notwithstanding the foregoing, Mr. Wilmotte’s annual cash incentive for fiscal 2024 is guaranteed at 200% of Mr. Wilmotte’s base salary (pro-rated from the Commencement Date if the Commencement Date occurs after the first day of fiscal 2024 (the “Guaranteed Cash Incentive”)). The Guaranteed Cash Incentive is payable to Mr. Wilmotte as follows: (a) $1,000,000 in the first pay period following the Commencement Date (the “First GCI Payment”) and (b) $1,000,000 on June 30, 2024 or such earlier date as the fiscal 2024 payment under the annual cash incentive plan is actually paid to other similarly situated executives (the “Second GCI Payment”), in each case less applicable withholdings and deductions in accordance with the normal payroll practices of the Company. In the event that Mr. Wilmotte resigns (other than for Good Reason (as defined below)) or is terminated for Cause (as defined below) on or before the date that is twelve (12) months following the Commencement Date, Mr. Wilmotte must promptly repay the Company for the full amount of the First GCI Payment. In order to receive the Second GCI Payment, Mr. Wilmotte must be employed by the Company on the date that the fiscal 2024 cash incentive under the Incentive Plan is actually paid to other similarly situated executives, unless Mr. Wilmotte is terminated by the Company without Cause or resigns for Good Reason.

On June 15, 2023 (assuming he remains employed on the grant date), Mr. Wilmotte will receive a long-term incentive award under the Incentive Plan in an amount that is valued at approximately $3,500,000 based on the closing price of Capri’s ordinary shares on the New York Stock Exchange on the date of grant in accordance with, and subject to, the terms and conditions of such Incentive Plan and the applicable award agreement. This grant shall be comprised of 100% restricted share units (“RSUs”) that will vest in equal installments over three (3) years on each anniversary of the grant date. In addition, in accordance with Capri’s annual performance review cycle (which typically occurs in June of each year), on an annual basis commencing in June 2024, Mr. Wilmotte will be eligible to receive a discretionary long-term incentive award under the Incentive Plan in form and amount, if any, to be determined by the Capri Board in its sole discretion in accordance with, and subject to, the terms and conditions of such Incentive Plan.

Mr. Wilmotte is entitled to 25 vacation days per year under the Wilmotte Employment Agreement. In addition, Mr. Wilmotte will be eligible to participate in all employee benefit plans and programs, including, without limitation, medical, dental, vision, life insurance, disability insurance, deferred compensation program and 401(k), that MK USA provides generally to similarly situated executives. Mr. Wilmotte is also entitled to reimbursement for ordinary and necessary business expenses incurred by him in the performance of his duties in accordance with the Company’s travel and expense reimbursement policies and procedures. MK USA has agreed to pay directly or reimburse Mr. Wilmotte for reasonable and documented professional tax preparation expenses incurred by him in connection with the preparation of his personal U.S. income tax returns for calendar years 2023 and 2024 in an amount not to exceed $25,000 in each such calendar year. Reimbursement for these tax preparation expenses is a taxable benefit to Mr. Wilmotte.

Mr. Wilmotte is an employee at-will and either the Company or Mr. Wilmotte may terminate the employment relationship at any time and for any reason. Mr. Wilmotte has agreed that he will not terminate his employment for any reason other than Good Reason without giving the Company at least six (6) months prior written notice.

Mr. Wilmotte’s employment will terminate automatically upon his death. The Company may also terminate Mr. Wilmotte’s employment if he is unable to perform substantially all of the duties required under the Wilmotte Employment Agreement due to illness or incapacity for a period of at least ninety (90) consecutive days or for a period aggregating six (6) months (whether or not consecutive) in any period of three hundred and sixty-five (365) consecutive days.




The Wilmotte Employment Agreement sets forth Mr. Wilmotte’s rights to severance upon termination of employment under certain circumstances. In the event MK USA terminates his employment without Cause (which MK USA shall have the right to do at any time), or he resigns for Good Reason, and subject to Mr. Wilmotte providing MK USA with an executed separation agreement and release (that is not subject to revocation) of claims against the Company and its affiliates and their respective directors, officers, employees, agents and representatives, which release is satisfactory in form and content to the Company’s counsel, and Mr. Wilmotte’s continued compliance with his post-termination restrictive covenants, MK USA agrees to provide continuation of Mr. Wilmotte’s then-current base salary and continuation of his medical, dental and insurance benefits for a one (1) year period commencing on the termination date plus a payment equivalent to the Guaranteed Cash Incentive (to the extent any portion of the Guaranteed Cash Incentive has not actually been paid to Mr. Wilmotte) and (y) beginning with fiscal year 2025 and thereafter, a cash payment equal to Mr. Wilmotte’s target annual cash incentive payment pursuant to the Incentive Plan for the fiscal year in which the termination date occurs pro rated from the first day of the fiscal year in which the termination date occurs up to and including the termination date (together, the “Wilmotte Severance Payments”).

The Wilmotte Severance Payments will be payable in substantially equal installments in accordance with the normal payroll practices of the Company less applicable withholdings and deductions. During the severance period, Mr. Wilmotte is not required to mitigate damages or the amount of any payment provided for under the Wilmotte Employment Agreement by seeking other employment or otherwise after the termination date, and any amounts earned by Mr. Wilmotte following the termination date, including but not limited to, from self-employment, as a common law employee or otherwise, will not reduce the amount of any payment otherwise payable to Mr. Wilmotte by the Company under the Wilmotte Employment Agreement.

The Wilmotte Employment Agreement defines “Cause” as the occurrence of any of the following events: (i) a material breach by Mr. Wilmotte of his obligations under the Wilmotte Employment Agreement (including an unreasonable refusal by Mr. Wilmotte to substantially perform his duties under the Wilmotte Employment Agreement) that Mr. Wilmotte has failed to cure (as determined by the Company acting in good faith) within thirty (30) days following written notice of such breach from the Company to Mr. Wilmotte; (ii) Mr. Wilmotte’s gross negligence, willful misconduct or fraud in performing his duties under the Wilmotte Employment Agreement or with respect to the Company or any of its affiliates; or (iii) Mr. Wilmotte’s indictment of, or plea of nolo contendere to, a felony.

“Good Reason” under the Wilmotte Employment Agreement means (i) the elimination of Mr. Wilmotte’s position or any other action by the Company that significantly reduces or materially interferes with Mr. Wilmotte’s duties, responsibilities or authority to a level inconsistent with industry standard practice as it relates to his position, excluding isolated, insubstantial or inadvertent action by the Company not taken in bad faith; (ii) a material breach by the Company of its obligations under the Wilmotte Employment Agreement; (iii) a change in Mr. Wilmotte’s title as CEO of Michael Kors or a change in reporting such that Mr. Wilmotte no longer reports to the Capri CEO (or, if no Capri CEO, then the interim Capri CEO); (iv) Mr. Wilmotte’s involuntary relocation to an office more than fifty (50) miles outside of New York City; or (v) in the event of a “change of control” (as defined in the Incentive Plan), failure of the surviving entity to assume in writing the Company’s obligations set forth in the Wilmotte Employment Agreement. In all instances, written notice from Mr. Wilmotte to the Capri CEO setting forth the specific basis of the alleged conduct constituting Good Reason is required within thirty (30) days following the later of (x) the occurrence; or (y) the date Mr. Wilmotte becomes aware of such conduct. The Company has thirty (30) days after said written notice to cure such noncompliance, and if not cured, termination by Mr. Wilmotte for Good Reason will only be effective ten (10) days after the expiration of the cure period.

Mr. Wilmotte has agreed that all rights to the Company’s intellectual property are and will remain the sole and exclusive property of the Company and its affiliates, and Mr. Wilmotte remains obligated to maintain the confidentiality of the Company’s proprietary information. Mr. Wilmotte has agreed that for two (2) years after termination of his employment, he will not hire any person who was employed or retained by the Company or any of its affiliates within the immediately preceding one (1) year period.




The Company has agreed to indemnify Mr. Wilmotte, to the maximum extent permitted by law and the Company’s by-laws and incorporation documents, against all damages, costs, liabilities, losses and expenses, including reasonable attorneys’ fees, as a result of any claim or proceeding, or threatened claim or proceeding, against Mr. Wilmotte that arises out of or relates to Mr. Wilmotte’s services as an officer, director or employee, as the case may be, of the Company, or his service in any such capacity or similar capacity with any affiliate or subsidiary of the Company. Unless prohibited by applicable law or the Company’s by-laws or incorporation documents, the Company will also advance expenses incurred by Mr. Wilmotte in connection with any claim or proceeding, or threatened claim or proceeding, permitted to be indemnified under the Wilmotte Employment Agreement. The Company has also agreed that during the term of the Wilmotte Employment Agreement and for a period of three years thereafter, Mr. Wilmotte will be covered under a directors and officers liability insurance policy with coverage limits in amounts no less than that which the Company currently maintains as of the date of the Wilmotte Employment Agreement for similarly situated executives of the Company.

Item 8.01 Other Events.

On January 23, 2023, Capri issued a press release announcing that Cedric Wilmotte has been appointed Chief Executive Officer of Michael Kors effective April 3, 2023. The full text of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.
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99.1

Capri Holdings Limited Press Release, dated January 23, 2023
104

Cover Page Interactive Data File (embedded within the inline XBRL document)
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Capri Holdings Appoints Cedric Wilmotte CEO of Michael Kors
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London — January 23, 2023 — Capri Holdings Limited (NYSE:CPRI), a global fashion luxury group, today announced that Mr. Cedric Wilmotte will be appointed Chief Executive Officer of the Michael Kors brand effective April 3, 2023.

Mr. Wilmotte recently served as the interim Chief Executive Officer for Versace from January through September 2022 and is currently Versace’s Chief Operating Officer. Prior to his time at Versace, Mr. Wilmotte led the Michael Kors EMEA business from its inception in 2008 through 2021. During his tenure as President of Michael Kors EMEA, Mr. Wilmotte was responsible for Michael Kors’ significant growth in the region. Before joining Michael Kors, Mr. Wilmotte held senior leadership positions at Marc Jacobs in Paris from 2004 to 2008 and at Donna Karan in New York, London and Milan from 1998 to 2004.

John D. Idol, Chairman and Chief Executive Officer of Capri Holdings said, “I am thrilled to welcome Cedric back to the Michael Kors team as our new Chief Executive Officer. Cedric is a strong leader with extensive retail and merchandising experience and has a deep understanding of the Michael Kors brand and consumer.”

Mr. Idol continued, “Cedric has proven himself to be a versatile leader within our group, having achieved great success at both Michael Kors and Versace. The Board, Michael and I are confident that the Michael Kors brand will benefit tremendously from Cedric’s leadership, which will help to further accelerate our strategic initiatives. Cedric’s appointment ensures that we have three experienced and talented CEOs at each of our luxury fashion brands.”

Michael Kors, Chief Creative Officer said, “Cedric shares in my vision for the brand and I am excited to welcome him back to Michael Kors. I look forward to working with him again as we continue to grow our company globally.”
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“I am excited to lead the Michael Kors brand as Chief Executive Officer,” said Cedric Wilmotte. “Having been a part of the Michael Kors family for almost 15 years, I have a special and personal connection to our brand, our employees and our customers. I look forward to partnering with Michael, the strong leadership team and all of our valued employees around the world to execute on our strategic vision and drive future growth.”

About Capri Holdings Limited

Capri Holdings is a global fashion luxury group consisting of iconic, founder-led brands Versace, Jimmy Choo and Michael Kors. Our commitment to glamorous style and craftsmanship is at the heart of each of our luxury brands. We have built our reputation on designing exceptional, innovative products that cover the full spectrum of fashion luxury categories. Our strength lies in the unique DNA and heritage of each of our brands, the diversity and passion of our people and our dedication to the clients and communities we serve. Capri Holdings is publicly listed on the New York Stock Exchange under the ticker CPRI.

Forward-Looking Statements

This press release contains statements which are, or may be deemed to be, “forward-looking statements.” Forward-looking statements are prospective in nature and are not based on historical facts, but rather on current expectations and projections of the management of Capri Holdings Limited (the “Company”) about future events and are therefore subject to risks and uncertainties which could cause actual results to differ materially from the future results expressed or implied by the forward-looking statements. All statements other than statements of historical facts included herein, may be forward-looking statements. Without limitation, any statements preceded or followed by or that include the words “plans”, “believes”, “expects”, “intends”, “will”, “should”, “could”, “would”, “may”, “anticipates”, “might” or similar words or phrases, are forward-looking statements. These forward-looking statements are not guarantees of future financial performance. Such forward-looking statements involve known and unknown risks and uncertainties that could significantly affect expected results and are based on certain key assumptions, which could cause actual results to differ materially from those projected or implied in any forward-looking statements. These risks, uncertainties and other factors are set forth in the Company’s filings with the U.S. Securities and Exchange Commission (the "SEC"), including the Company’s Annual Report on Form 10-K for the fiscal year ended April 2, 2022 (File No. 001-35368). Any forward-looking statement in this press release speaks only as of the date made and the Company disclaims any obligation to update or revise any forward-looking or other statements contained herein other than in accordance with legal and regulatory obligations.
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