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oDefinitive Additional Materials

oSoliciting Material Pursuant to § 240.14a-12
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(5)Total fee paid:

oFee paid previously with preliminary materials.

oCheck box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:

(4)Date Filed:
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MOVADO GROUP, INC.
650 From Road, Ste. 375
Paramus, New Jersey 07652-3556

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

June 25, 2015

The 2015 Annual Meeting of Shareholders of Movado Group, Inc. will be held on Thursday, June 25, 2015 at 10:00
a.m., at the Company’s offices located at 25 West 39th Street, 15th Floor, New York, NY 10018 for the following
purposes:

1.To elect nine directors to serve on the Board until the next Annual Meeting and until their successors are elected andqualified.

2.To ratify the selection of PricewaterhouseCoopers LLP as the Company’s independent registered public accountingfirm for the fiscal year ending January 31, 2016.

3.To approve, on an advisory basis, the compensation of the Company’s named executive officers, as described in theproxy statement under “Executive Compensation”.

4.To transact such other business as may properly come before the meeting or any postponement or adjournmentthereof.

Holders of the Company’s Common Stock and Class A Common Stock of record at the close of business on April 30,
2015 are entitled to notice of and to vote at the Annual Meeting of Shareholders or any postponements or
adjournments thereof.

Again this year, we will furnish proxy materials to our shareholders via the Internet in order to expedite shareholders’
receipt of proxy materials while lowering the cost of delivery and reducing the environmental impact of our Annual
Meeting.

Accordingly, we are mailing to our shareholders of record and beneficial owners a Notice of Internet Availability of
Proxy Materials, which provides instructions on how to access the attached proxy statement and our annual report to
shareholders for the fiscal year ended January 31, 2015 via the Internet and how to vote online.  The Notice of Internet
Availability of Proxy Materials also contains instructions on how to obtain the proxy materials in printed form.

Dated:            May 13, 2015 By order of the Board of Directors

Timothy F. Michno
Secretary and General Counsel

Your vote is important. Regardless of whether you plan to attend the Annual Meeting, please follow the instructions
you received to vote your shares as soon as possible, to ensure that your shares are represented at the Annual
Meeting.  Shareholders of record, or beneficial shareholders named as proxies by their shareholders of record, who
attend the meeting may vote their shares personally, even though they have sent in proxies or voted online.
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MOVADO GROUP, INC.

PROXY STATEMENT

Annual Meeting of Shareholders of Movado Group, Inc. to be held Thursday, June 25, 2015
Some Questions You May Have Regarding This Proxy Statement

What is the purpose of these materials?

The Board of Directors (the “Board”) of Movado Group, Inc. (the “Company”) is soliciting proxies for our 2015 Annual
Meeting of Shareholders (the “Annual Meeting”). The Annual Meeting will be held on Thursday, June 25, 2015 at 10:00
a.m. at the Company’s offices located at 25 West 39th Street, 15th Floor, New York, NY 10018. The information
included in this proxy statement relates to the proposals to be voted on at the Annual Meeting, the voting process, the
compensation of Directors and our most highly paid executive officers, and other required information. Our annual
report to shareholders for the fiscal year ended January 31, 2015 is available to review with this proxy statement. We
are mailing a notice of the Annual Meeting (and, for those who request it, a paper copy of this proxy statement and the
enclosed form of proxy) to our shareholders on or about May 13, 2015.

What proposals will be voted on at the Annual Meeting?

The three matters scheduled to be voted on at the Annual Meeting are:

1.The election of nine directors to serve on the Board;

2.The ratification of the selection of PricewaterhouseCoopers LLP as the Company's independent registered publicaccounting firm for the fiscal year ending January 31, 2016; and

3.The approval, on an advisory basis, of the compensation of the Company’s named executive officers, as described inthe proxy statement under “Executive Compensation”.

In addition, such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof may be voted on.

Who can vote at the Annual Meeting?

Anyone owning shares of the Company’s Common Stock and/or its Class A Common Stock at the close of business on
April 30, 2015, the record date for this year’s Annual Meeting, is entitled to attend and to vote on all items properly
presented at the Annual Meeting.

Who is asking me for my vote?

The Company is soliciting your proxy on behalf of the Board and has retained Broadridge Investor Communications
Solutions, Inc., professional proxy solicitors, to assist with the solicitation. We will pay the entire cost of this proxy
solicitation, including the cost of preparing and mailing the Notice of Internet Availability of Proxy Material and the
Proxy Statement and Broadridge’s fee, which we expect to be approximately $10,000.

What are my voting rights?

Each share of Common Stock is entitled to one vote and each share of Class A Common Stock is entitled to 10 votes
on each matter properly presented at the Annual Meeting. At the close of business on April 30, 2015, the record date
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for determining the shareholders entitled to notice of, and to vote at, the Annual Meeting, there were 17,264,155
shares of Common Stock outstanding and 6,685,877 shares of Class A Common Stock outstanding. The Common
Stock and the Class A Common Stock are hereinafter referred to together as the “Capital Stock”. A list of all
shareholders as of the record date will be available during ordinary business hours at the Company’s principal place of
business located at 650 From Road, Ste. 375, Paramus, NJ 07652-3556, from the Secretary of the Company, at least
10 days before the Annual Meeting and will also be available at the Annual Meeting.

2
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How does the Board recommend that I vote?

 The Board recommends that you vote:
1.FOR the election of each of the director nominees;

2.FOR the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for thecurrent fiscal year; and

3.FOR the approval, on an advisory basis, of the compensation of the Company’s named executive officers, asdescribed in the proxy statement under “Executive Compensation”.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full
printed set?

In accordance with the rules of the Securities and Exchange Commission (the “SEC”), the Company is providing access
to its proxy materials via the Internet.  Accordingly, the Company is mailing a Notice of Internet Availability of Proxy
Materials (the “Notice”) to shareholders of record and beneficial owners.  All shareholders will have the ability to access
the proxy materials on a website referred to in the Notice or request to receive a printed set of the proxy materials. 
Instructions on how to access the proxy materials via the Internet or to request a printed set may be found on the
Notice.  In addition, shareholders may request to receive proxy materials in printed form by mail or electronically by
email on an ongoing basis.

Where can I view the proxy materials on the Internet?

The Notice provides you with instructions on how to:

·view proxy materials for the Annual Meeting via the Internet; and
·instruct the Company to send future proxy materials to you by email.

You can view the proxy materials for the Annual Meeting online at www.movadogroup.com by clicking on Investor
Center and then Annual Report & Proxy Materials.

How do I vote?

If you are a shareholder on the record date, you may vote by following the instructions for voting on the Notice. If you
receive paper copies of these proxy materials, you can vote by completing, signing and dating your proxy card and
returning it in the enclosed envelope. Alternatively, you may attend the Annual Meeting and vote your shares in
person. If you vote online, by phone or mail in a proxy card, you may still attend the Annual Meeting and vote in
person but, in that case, only your in-person votes will count. If you wish to vote your shares in person at the Annual
Meeting and they are held by your broker in “street name,” you must bring a letter from the broker to the Annual
Meeting showing that you were the beneficial owner of the shares on April 30, 2015.

Can I change my vote after I have delivered my proxy?

Yes. You may change your vote at any time before voting concludes at the Annual Meeting by:

·   providing another proxy, using any of the available methods for voting, with a later date;

·   notifying the Company’s Secretary in writing before the Annual Meeting that you wish to revoke
  your proxy; or

·    voting in person at the Annual Meeting.
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What is a quorum?

For the purposes of the Annual Meeting, a “quorum” is a majority in voting power of the outstanding shares of Capital
Stock owned by shareholders on the record date who are present in person or represented by proxy at the Annual
Meeting. There must be a quorum for the Annual Meeting to be held. Broker non-votes (as further described below)
and abstentions are counted for purposes of determining whether a quorum is present.

3
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What is broker “discretionary” voting?

Under the rules of the New York Stock Exchange (“NYSE”), brokers who have transmitted proxy materials to
customers will have discretion to vote the shares of customers who fail to provide voting instructions on “routine
matters,” but brokers may not vote such shares on “non-routine matters” without voting instructions.  When a broker’s
customer does not provide the broker with voting instructions on non-routine matters, the broker cannot vote either
way and reports the number of such shares as broker “non-votes.”  Broker non-votes are counted as present for the
purpose of determining the presence of a quorum for the transaction of business, but they are not counted as shares
voting. Thus, broker non-votes can have the effect of preventing approval of certain proposals where the number of
affirmative votes, although a majority of the votes cast, does not constitute a majority of the required quorum.
Non-routine matters include: the election of directors and the approval, on an advisory basis, of executive
compensation of the Company’s named executive officers. Therefore, if you hold your shares in street name through a
broker, you must cast your vote if you want it to count in respect of these non-routine matters. The ratification of the
appointment of the Company’s independent registered public accounting firm is a routine matter, so brokers will have
discretion to vote any uninstructed shares on that proposal (Proposal 2).

How are matters presented at the Annual Meeting approved?

Directors are elected by a plurality of the votes cast at the Annual Meeting.  Approval of the proposals to: (i) ratify the
selection of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for fiscal
2016 and (ii) approve, on an advisory basis, the compensation of the Company’s named executive officers, requires the
affirmative vote of the holders of a majority in voting power of the outstanding shares of Capital Stock present in
person or represented by proxy and entitled to vote at the Annual Meeting. With respect to the aforementioned
proposals, abstentions will not be counted as votes cast in accordance with New York law.  For this reason,
abstentions will have no effect on the election of directors or the advisory vote to approve the compensation of the
Company’s named executive officers.

May I vote confidentially?

Yes. Our policy is to keep your vote confidential, except as otherwise legally required, to allow for the tabulation and
certification of votes and to facilitate proxy solicitation.

Who will count the votes?

A representative of Broadridge will count the votes and act as the inspector of election for the Annual Meeting.

What if additional matters are presented to the Annual Meeting?

We do not know of any business to be considered at the Annual Meeting other than the proposals described in this
proxy statement. If any other business is presented at the Annual Meeting, your properly executed proxy gives
authority to Timothy F. Michno, our General Counsel and Corporate Secretary, and to Sallie A. DeMarsilis, our Chief
Financial Officer, to vote on such matters at his or her discretion.

Where can I find the voting results from the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting and will publish final results in a Form 8-K that
we will file with the SEC within four business days after the date of the Annual Meeting.

How can I obtain information about the Company?
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A copy of our fiscal 2015 Annual Report is available on our website at www.movadogroup.com. Shareholders may
also obtain a free copy of our Annual Report on Form 10-K for the fiscal year ended January 31, 2015 by visiting our
website or by sending a request in writing to Timothy F. Michno, Corporate Secretary, at the Company’s address set
forth in the Notice.

4
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When are shareholder proposals due for consideration at next year’s annual meeting?

Under the SEC rules, for shareholder proposals to be considered for inclusion in the proxy statement for the 2016
Annual Meeting, they must be submitted in writing to our Corporate Secretary, Movado Group, Inc., 650 From Road,
Ste. 375, Paramus, NJ 07652-3556, on or before January 12, 2016. In addition, our by-laws provide that for directors
to be nominated or other proposals to be properly presented at the 2016 Annual Meeting, an additional notice of any
nomination or proposal must be received by us not less than 60 nor more than 90 days before the Annual Meeting. If
less than 70 days’ notice of our 2016 Annual Meeting is given, then to be timely, the notice by the shareholder must be
received by us not later than the close of business on the tenth day following the day on which the first public
announcement of the date of the 2016 Annual Meeting is made or the notice of the meeting is mailed, whichever
occurs first.

5
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the number of shares of the Company’s Class A Common Stock and Common Stock
beneficially owned as of April 30, 2015 (except as otherwise noted in footnotes 3, 6, 7, 12 and 13) by (i) each
shareholder known by the Company to beneficially own more than 5% of the outstanding shares of either the Class A
Common Stock or the Common Stock, (ii) each current director, (iii) each executive officer named in the Summary
Compensation Table, and (iv) all current executive officers and directors as a group.

Percent of Outstanding
Shares of Capital Stock

Name of Beneficial Owner

Shares of
Class A
Common
Stock
Beneficially
Owned (1)

Shares of
Common
Stock
Beneficially
Owned (1)

Class A
Common
Stock (1)

Common Stock
(1)

Percent
of
Total
Voting
Power
(1)

Margaret Hayes Adame (2) - 26,114 - * *
BlackRock Inc.  (3) - 1,576,762 - 9.1% 1.9%
Peter A. Bridgman - 4,147 - * *
Richard J. Coté (4) - 637,482 - 3.7% *
Sallie A. DeMarsilis (5) - 43,349 - * *
Dimensional Fund Advisors LP (6) -  1,471,708 - 8.5% 1.7%
Goldman Sachs Asset Management, L.P. (7)   -  896,596 - 5.2% 1.2%
Alexander Grinberg (8) 3,990,806 7,643 50.7% * 47.4%
Efraim Grinberg (9) 5,739,508 238,204 85.8% 1.4% 68.4%
Alan H. Howard (2) - 28,226 - * *
Richard Isserman (2) - 13,070 - * *
Nathan Leventhal (2) - 8,660 - * *
Frank A. Morelli (10) -- 50,009 - * *
Miriam Phalen (11) 3,910,567 15,721 58.5% * 46.5%
Ricardo Quintero - - - - -
Maurice S. Reznik - 11,286 - * *
Rocye & Associates LLC (12) - 1,968,221 - 11.4% 2.3%
The Vanguard Group, Inc. (13) -  1,189,821 - 6.9% 1.4%
All executive officers and directors as a group (13
persons)  (14)

6,074,674 1,092,955 90.9 % 6.3% 76.5%

___________________________
* Denotes less than one percent
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The address for Messrs. Bridgman, Coté, A. Grinberg, E. Grinberg, Howard, Isserman, Leventhal, Morelli, Quintero,
Reznik and Ms. Hayes Adame, Ms. DeMarsilis and Ms. Phalen is c/o Movado Group, Inc., 650 From Road, Ste. 375,
Paramus, New Jersey 07652-3556.

(1)

Although each share of Class A Common Stock is convertible at any time into one share of Common Stock, the
shares of Common Stock shown as beneficially owned by each of the persons or groups listed in the table above do
not include the shares of Common Stock deemed to be beneficially owned by such persons or groups as a result of
beneficial ownership of shares of Class A Common Stock, which shares are shown in a separate column.  The
percentage of outstanding shares of Common Stock shown as beneficially owned by each of the persons or groups
in the table above is shown on the same basis. In calculating the percent of total voting power held by each person
or group, the voting power of shares of Common Stock (one vote per share) and Class A Common Stock (10 votes
per share) has been aggregated. Except as otherwise indicated, the persons listed have advised the Company that
they have sole voting power and sole dispositive power with respect to the shares of Class A Common Stock and of
Common Stock indicated as owned by them.

(2)

The total number of shares of Common Stock reported as beneficially owned by each of Ms. Hayes Adame,  Mr.
Howard, Mr. Isserman and Mr. Leventhal includes the following number of shares which each has the right to
acquire by the exercise of options under the Company’s 1996 Stock Incentive Plan as amended and restated as of
April 8, 2004 and as further amended and restated as of April 4, 2013 (the “Stock Plan”): Ms. Hayes Adame and Mr.
Howard: 4,500 shares, each; Mr. Isserman: 3,000 shares and Mr. Leventhal: 1,500 shares.

(3)

On January 22, 2015, in a filing on Schedule 13G under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), BlackRock Inc. reported beneficial ownership as of December 31, 2014 of 1,576,762 shares of
Common Stock. It reported having sole voting power as to 1,523,710 of such shares and sole dispositive power as
to all such shares. It also reported that all of the shares of Common Stock that it beneficially owns were acquired in
the ordinary course of business and not for the purpose or with the effect of changing or influencing control of the
Company, or in connection with any transaction having such purpose or effect.  The address of BlackRock Inc. is
55 East 52nd Street, New York, NY 10022.

(4)

The total number of shares of Common Stock reported as beneficially owned by Mr. Coté includes 61,600 shares
which he has the right to acquire by the exercise of options under the Company’s Stock Plan and 2,120 shares held
by a trust for the benefit of his children as to which shares Mr. Coté has shared dispositive power with his spouse
who is the trustee with sole voting power. The total also includes 169,388 shares held by a trust for the benefit of
his children as to which Mr. Coté’s spouse is the sole trustee with sole voting and dispositive power and 13,800
shares held by a charitable foundation as to which Mr. Coté and his spouse share dispositive and voting power. Mr.
Coté disclaims beneficial ownership of the 171,508 shares of common stock held in trust for the benefit of his
children and the 13,800 shares held by the charitable foundation.

(5)The total number of shares of Common Stock reported as beneficially owned by Ms. DeMarsilis includes 18,800shares which she has the right to acquire by the exercise of options under the Company’s Stock Plan.

(6)

On February 5, 2015, in a filing on Schedule 13G under the Exchange Act, Dimensional Fund Advisors LP (“DFA”)
reported beneficial ownership as of December 31, 2014 of 1,471,708 shares of Common Stock, as to all of which it
has sole dispositive power. DFA reported having sole voting power as to 1,422,857 of the shares.  DFA also
reported that all of such shares were acquired in the ordinary course of business and not for the purpose or with the
effect of changing or influencing control of the Company, or in connection with any transaction having such
purpose or effect.  The address of DFA is Palisades West, Building One, 6300 Bee Cave Road, Austin, TX 78746.
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