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ICONIX BRAND GROUP, INC.
1450 Broadway
New York, New York 10018
October 4, 2016
Dear Fellow Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders which will be held on Friday, November 4, 2016, at 10:00 A.M. local
time, at the offices of Iconix Brand Group, Inc., 1450 Broadway, Fourth Floor, New York, New York 10018.

Iconix is proud to be part of your portfolio and the Company thanks you for your support. The Notice of Annual Meeting and Proxy Statement,
which follow, describe the business to be conducted at the meeting.

As you may know, 2016 has been a rebuilding year at the Company. In February 2016, I was appointed to our Board of Directors and named
President and Chief Executive Officer of the Company, effective April 2016. Peter Cuneo, who served as our Chairman of the Board and Interim
Chief Executive Officer from August 2015 until April 2016, transitioned to the role of Executive Chairman of the Board beginning in April
2016.

Building on the strong foundation created by Peter in the role of Interim Chief Executive Officer and with the oversight and support of the other
Directors and the Company s management team, [ was able to assume my role and immediately begin to focus on accelerating our growth,
defining the Company s strategic initiatives and maximizing stockholder returns going forward.

In addition, the Board has continued its focus on the goals it established in 2015 and communicated to stockholders in our 2015 proxy statement.
At that time, the Board placed a priority on reviewing our governance and compensations policies and made marked progress on restructuring
our executive compensation and governance policies to respond to stockholder feedback. The Board, the Compensation Committee and the
Corporate Governance/Nominating Committee also continue to review the Company s governance and compensation practices and will make
additional changes where appropriate. Specifically, our recent changes include:

We have separated Chairman and Chief Executive Officer roles: With Mr. Cuneo s transition to the Chairman role and my joining the
Company and assuming the President and Chief Executive Officer titles, Mr. Cuneo and I hold separate but complementary

positions, allowing the Board to exercise a strong role in review and oversight of management s execution of the Company s strategic
plans. We expect that this new leadership structure will promote the long term success of our Company, both for our employees and
our stockholders.

We have reinstituted our Lead Director position: In an effort to ensure that our corporate governance structure is in keeping with
corporate governance best practices, we have reinstituted our Lead Director position and reappointed Mr. Cohen to once again hold
this position. This ensures that we have a Lead Director who is an independent director of the Board.

We executed on our Board s commitment to eliminate the historical practice of determining annual cash bonuses for executives on a
solely discretionary basis: Our Compensation Committee has approved 2016 Annual Incentive Plan targets, which are based on a
percentage of base salary and the achievement of specific, weighted performance goals.

We approved a 2016 Omnibus Incentive Plan: One of the items for which we are requesting stockholder approval in the attached
proxy statement is a new 2016 Omnibus Incentive Plan.

We have appointed two new independent Directors and have identified one independent Director nominee to stand for election to
our Board: In order to ensure that our Directors continue to bring to our Board the characteristics, business experience, perspectives,
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support our business and strategy for growth, our Board has engaged in an extensive process to identify and recruit new independent

Director candidates. As a result, we recently added two new independent Directors to the Board and have approved one independent

Director nominee to stand for election at the Annual Meeting. The qualifications of the new independent Directors and Director

nominee are provided in this proxy statement, along with those of all of our Directors standing for election at the Annual Meeting.
We invite you to read our Compensation Discussion & Analysis for further information on our compensation policies.

Your vote is very important. Whether or not you plan to attend the meeting in person, we appreciate a prompt submission of your vote. We hope
to see you at the meeting. On behalf of the Company, thank you for your continued support.

Cordially,
John Haugh

Director, President and Chief Executive Officer
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ICONIX BRAND GROUP, INC.
1450 Broadway

New York, New York 10018

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON NOVEMBER 4, 2016

To the Stockholders of ICONIX BRAND GROUP, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Iconix Brand Group, Inc. (the Company ) will be held on Friday,
November 4, 2016, at 10:00 A.M. local time, at the Company s offices at 1450 Broadway, Fourth Floor, New York, New York 10018, for the
following purposes:

1. To elect nine directors to hold office until the next Annual Meeting of Stockholders and until their respective successors have been
duly elected and qualified;

2. To ratify the appointment of BDO USA, LLP as the Company s independent registered public accountants for the fiscal year ending
December 31, 2016;

3. To approve, by non-binding advisory vote, the resolution approving named executive officer compensation;

4.  To approve the Company s 2016 Omnibus Incentive Plan; and

5. To transact such other business as may properly come before the meeting or any adjournment or adjournments thereof.
Only stockholders of record at the close of business on September 9, 2016 are entitled to notice of and to vote at the Company s Annual Meeting
of Stockholders or any adjournments or postponements thereof.

PLEASE NOTE THAT ATTENDANCE AT THE ANNUAL MEETING WILL BE LIMITED TO STOCKHOLDERS OF ICONIX
BRAND GROUP, INC. AS OF THE RECORD DATE (OR THEIR AUTHORIZED REPRESENTATIVES) HOLDING EVIDENCE
OF OWNERSHIP. IF YOUR SHARES ARE HELD BY A BANK OR BROKER, PLEASE BRING TO THE MEETING YOUR BANK
OR BROKER STATEMENT EVIDENCING YOUR BENEFICIAL OWNERSHIP OF ICONIX BRAND GROUP, INC. COMMON
STOCK TO GAIN ADMISSION TO THE MEETING.

You may vote your shares via a toll-free telephone number or over the Internet. If you received a proxy card by mail, you may vote by signing,
dating and mailing the proxy card in the envelope provided. Whether or not you attend the meeting, it is important that your shares be
represented and voted.
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PROXY STATEMENT
ICONIX BRAND GROUP, INC.
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 4, 2016

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of Iconix Brand Group, Inc. (the
Company , Iconix , we , us or our )foruse atthe Annual Meeting of Stockholders (the Annual Meeting ) to be held on November 4, 2016 at
A.M. local time, including any adjournment or adjournments thereof, for the purposes set forth in the accompanying Notice of Meeting.

If your shares are held in the name of a bank, broker or other holder of record, you will receive instructions from the holder of record. You must
follow the instructions of the holder of record in order for your shares to be voted. Internet voting also will be offered to stockholders owning
shares through certain banks and brokers. If your shares are not registered in your own name and you plan to vote your shares in person at the
Annual Meeting, you should contact your broker or agent to obtain a legal proxy or broker s proxy card and bring it to the Annual Meeting in
order to vote.

Proxies duly executed and returned to the management of the Company, and not revoked, will be voted at the Annual Meeting. Any proxy given
may be revoked by the stockholder at any time prior to the voting of the proxy by a subsequently dated proxy or by voting again at a later date
on the internet or by telephone, by written notification of such revocation to the Secretary of the Company, or by personally withdrawing the
proxy at the meeting and voting in person. Only the latest ballot or Internet or telephone proxy submitted by a stockholder prior to the Annual
Meeting will be counted.

Stockholders vote by casting ballots (in person or by proxy), which are tabulated by the inspector of elections. Abstentions and broker non-votes
are included in the number of shares present at the Annual Meeting for quorum purposes. Abstentions will have the same effect as negative

votes, expect that abstentions will have no effect on the election of directors, as they are not considered to be votes cast in the election and
directors are elected by a majority of the votes cast. Broker non-votes are not counted in the tabulations of the votes cast on proposals presented
to stockholders because they are not considered to be entitled to vote on matters as to which broker authority is withheld. A broker non vote
occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not have
discretionary voting power with respect to that item and has not received instructions from the beneficial owner. Banks, brokers and other
nominees have discretionary voting power only with respect the ratification of the appointment of our auditor, as this is the only proposal
considered to be a routine matter under the NASDAQ rules. We encourage all beneficial owners to vote their shares because banks, brokers and
other nominees cannot vote on other matters.

The address and telephone number of the principal executive offices of the Company are:
1450 Broadway
New York, New York 10018
Telephone No.: (212) 730-0030

IF YOUR SHARES ARE HELD IN STREET NAME THROUGH A BROKER, BANK, OR OTHER NOMINEE, YOU NEED TO
CONTACT THE RECORD HOLDER OF YOUR SHARES REGARDING HOW TO REVOKE YOUR PROXY.
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OUTSTANDING STOCK AND VOTING RIGHTS

Only stockholders of record at the close of business on September 9, 2016 (the Record Date ) are entitled to notice of and to vote at the Annual
Meeting. As of the Record Date, there were issued and outstanding 56,325,501 shares of the Company s common stock, $.001 par value per share
(the common stock ), the Company s only class of voting securities. Each share of common stock entitles the holder to one vote on each matter
submitted to a vote at the Annual Meeting.

VOTING PROCEDURES

The directors will be elected by a majority of the votes cast (the number of shares voted for a director nominee must exceed the number of votes
castas withheld with respect to that nominee), provided a quorum is present. All other matters to be voted upon at the Annual Meeting will be
decided by the affirmative vote of the holders of a majority of the shares cast for the matter, provided a quorum is present. A quorum is present

if at least a majority of the shares of common stock outstanding as of the Record Date are present in person or represented by proxy at the

Annual Meeting. Votes will be counted and certified by one or more Inspectors of Election who are expected to be one or more employees of the
Company s transfer agent. In accordance with Delaware law, abstentions and broker non-votes (i.e., proxies from brokers or nominees indicating
that such persons have not received instructions from the beneficial owner or other person entitled to vote shares as to a matter with respect to

which the brokers or nominees do not have discretionary power to vote) will be treated as present for purposes of determining the presence of a
quorum. For purposes of determining approval of a matter presented at the meeting, abstentions will be deemed present and entitled to vote and

will, therefore, have the same legal effect as a vote against a matter presented at the meeting. Broker non-votes will be deemed not entitled to
vote on the subject matter as to which the non-vote is indicated and will, therefore, have no legal effect on the vote on that particular matter.

Proxies will be voted in accordance with the instructions thereon. Unless otherwise stated, all shares represented by a proxy will be voted as
instructed. Proxies may be revoked as noted above.
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PROPOSAL I
ELECTION OF DIRECTORS

At the Annual Meeting, nine directors will be elected to hold office for a term expiring at the next Annual Meeting of Stockholders, which is
expected to be held in 2017, or until their successors have been duly elected and qualified, or until their earlier death, resignation or removal.

At the Annual Meeting, proxies granted by stockholders will be voted individually for the election of the persons listed below as directors of the
Company, unless a proxy specifies that it is not to be voted in favor of a nominee for director. Each of the persons named below, other than our
Director nominee Mr. Slutsky, is presently a member of the Company s Board of Directors (the Board ) and each of the persons below has
indicated to the Board that he or she will be available to serve. The Board recommends that you vote for the nominees listed below.

When reviewing candidates to our Board, the Corporate Governance/Nominating Committee of our Board (the Governance/Nominating
Committee ) and the Board consider the evolving strategy of the Company, its operating environment and outlook, as well as the needs of the
Board to seek candidates that fill any current or anticipated future needs. The Governance/Nominating Committee and the Board also believe
that all directors should possess the attributes described below under Consideration of Director Nominees by the Board. While the
Governance/Nominating Committee does not have a formal policy with respect to diversity, the Board and the Governance/Nominating
Committee believe that it is important that the Board members represent diverse viewpoints in order to provide the most significant benefits to
us. In considering candidates for the Board, the Governance/Nominating Committee and the Board consider the entirety of each candidate s
credentials in the context of these standards. With respect to the nomination of continuing directors for re-election, the individual s contributions
to the Board are also considered. In addition to the qualities and skills of the directors that are referred to under Consideration of Director
Nominees by the Board, certain individual qualifications and skills of our directors that contribute to the Board s effectiveness as a whole and
what makes the individuals suitable to serve on our Board are described in the following paragraphs.

Name Age Position with the Company

F. Peter Cuneo 72 Executive Chairman of the Board

John Haugh 54 President, Chief Executive Officer and Director
Drew Cohen 48 Lead Director

Mark Friedman 52 Director

Sue Gove 58 Director

James Marcum 57 Director

Sanjay Khosla 65 Director

Kristen O Hara 46 Director

Kenneth Slutsky 62  Director Nominee

F. Peter Cuneo has served as our Executive Chairman since April 2016. Prior to that, he served as our Chairman of the Board and Interim Chief
Executive Officer from August 2015 until April 2016. Mr. Cuneo has served on our Board since October 2006. From June 2004 through
December 2009 Mr. Cuneo served as the Vice Chairman of the Board of Directors of Marvel Entertainment, Inc. ( Marvel Entertainment ), a
publicly traded entertainment company active in motion pictures, television, publishing, licensing and toys, and prior thereto, he served as the
President and Chief Executive Officer of Marvel Entertainment from July 1999 to December 2002. Mr. Cuneo has also served as the Chairman
of Cuneo & Co., L.L.C., a private investment firm, since July 1997 and previously served on the Board of Directors of WaterPik Technologies,
Inc., a New York Stock Exchange company engaged in designing, manufacturing and marketing health care products, swimming pool products
and water-heating systems, prior to its sale in 2006. From October 2004 to December 2005, he served on the Board of Directors of Majesco
Entertainment Company, a provider of video game products primarily for the family
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oriented, mass market consumer. Mr. Cuneo received a Bachelor of Science degree from Alfred University in 1967 and currently serves as the
Chairman of the Alfred University Board of Trustees. Mr. Cuneo received a Masters degree in business administration from Harvard Business
School in 1973. The Board believes that Mr. Cuneo s extensive business and financial background and significant experience as an executive of
Marvel Entertainment, an owner and licensor of iconic intellectual property, contributes important expertise to our Board.

John Haugh has served on our Board and as our President since February 23, 2016. He has also served as our Chief Executive Officer since
April 1, 2016. Prior to joining our Company, from July 2011 to February 2016, Mr. Haugh worked for Luxottica Retail North America, a
division of Luxottica Group SpA, the leading optical and sunglass wholesaler and retailer in the world, most recently in the role of President of
Sun, Luxury and Retail Services. From March 2009 through July 2011, Mr. Haugh was the President and Chief Merchandising Officer for
Build-A-Bear Workshop, Inc. Earlier in his career, Mr. Haugh held general management, marketing, sales and operational roles with several
companies including Mars, Inc., Payless ShoeSource, Inc., Universal Studios, Inc., Carlson Companies, Inc. and General Mills, Inc. Since 2007,
Mr. Haugh has served on the Board of Directors of Aéropostale, Inc. and is currently the chairman of the Compensation Committee and a
member of the Nominating and Corporate Governance Committee of Aéropostale s Board. Aéropostale and each of its subsidiaries filed for
bankruptcy in May 2016. Mr. Haugh also serves on the Board of Trustees for the International Council of Shopping Centers. Mr. Haugh
obtained a Bachelor of Arts degree from the University of Wisconsin-Madison in 1985 and an MBA from the International Institute of
Management Development (IMD) in Lausanne, Switzerland in 1991. The Board believes that Mr. Haugh s broad executive background, brand
building and brand management expertise and experience in corporate strategy, as well as his experience as a director of a public company,
make him well qualified to serve on our Board.

Drew Cohen has served on our Board since April 2004. From August 2015 until April 2016, and again beginning in September 2016, Mr. Cohen
has served as our Lead Director. Since 2007 he has been the President of Music Theatre International, which represents the dramatic performing
rights of classic properties, such as West Side Story and Fiddler on the Roof, and licenses over 50,000 performances a year around the world.
Before joining Music Theatre International in September 2002, Mr. Cohen was, from July 2001, the Director of Investments for Big Wave NV,

an investment management company, and, prior to that, General Manager for GlassNote Records, an independent record company. Mr. Cohen
received a Bachelor of Science degree from Tufts University in 1990, his Juris Doctor degree from Fordham Law School in 1993, and a Masters
degree in business administration from Harvard Business School in 2001. The Board believes that Mr. Cohen s legal and business background,
and experience as an executive in an industry heavily involved in the licensing business, make him well suited to serve on our Board.

Mark Friedman has served on our Board since October 2006. Mr. Friedman has been a Managing Partner at The Retail Tracker, an investment
advisory and consulting firm since May 2006. From 1996 to 2006 Mr. Friedman was with Merrill Lynch, serving in various capacities including
group head of its U.S. equity research retail team where he specialized in analyzing and evaluating specialty retailers in the apparel, accessory
and home goods segments. Prior to joining Merrill Lynch, he specialized in similar areas for Lehman Brothers Inc. and Goldman, Sachs & Co.
Mr. Friedman has been ranked on the Institutional Investor All-American Research Team as one of the top-rated sector analysts. He received a
Bachelor of Business Administration degree from the University of Michigan in 1986 and a Masters degree in business administration from The
Wharton School, University of Pennsylvania in 1990. The Board believes that Mr. Friedman s extensive business background and investment
banking experience adds key experience and viewpoints to our Board.

Sue Gove has served on our Board since October 2014. Ms. Gove has been the President of Excelsior Advisors, LLC since May 2014. Ms. Gove
had served as the President of Golfsmith International Holdings, Inc. from February 2012 through April 2014 and as Chief Executive Officer
from October 2012 through April 2014. Previously, she was Chief Operating Officer of Golfsmith International Holdings, Inc. from September
2008 through October 2012, Executive Vice President from September 2008 through February 2012 and Chief
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Financial Officer from March 2009 through July 2012. Ms. Gove previously had been a self-employed consultant from April 2006 until
September 2008, serving clients in specialty retail and private equity. Ms. Gove was a consultant for Prentice Capital Management, LP from
April 2007 to March 2008. She was a consultant for Alvarez and Marsal Business Consulting, L.L.C. from April 2006 to March 2007. She was
Executive Vice President and Chief Operating Officer of Zale Corporation from 2002 to March 2006 and a director of Zale Corporation from
2004 to 2006. She was Executive Vice President, Chief Financial Officer of Zale Corporation from 1998 to 2002 and remained in the position of
Chief Financial Officer until 2003. Ms. Gove has been a director of AutoZone, Inc. since 2005 and a director of Logitech International since
September 2015. Ms. Gove received a Bachelor of Business Administration degree from the University of Texas at Austin. The Board believes
that Ms. Gove s financial background and extensive experience in executive management positions with leading retailers adds key insight and
knowledge to our Board.

James Marcum has served on our Board since October 2007. Since December 2014, Mr. Marcum has served as an Operating Partner and
Operating Executive of Tri-Artisan Capital Partners, LLC, a merchant banking firm, a position he also held from 2004 until March 2008. From
August 2013 to December 2014, Mr. Marcum served as Chief Executive Officer, President and a member of the Board of Directors of Heartland
Automotive Services, Inc., the nation s largest franchisee of Jiffy Lube s. From February 2010 through December 31, 2012, Mr. Marcum served
as the Chief Executive Officer, President and a member of the Board of Directors of Central Parking Corporation, a nationwide provider of
professional parking management. From September 2008 to January 2010, Mr. Marcum served as Vice Chairman, Acting President and Chief
Executive Officer of Circuit City Stores, Inc., a specialty retailer of consumer electronics, home office products and entertainment software.

Mr. Marcum has served as a member of the Board of Directors of Circuit City Stores, Inc. since June 2008. Circuit City Stores, Inc. filed for
bankruptcy in November 2008. From January 2005 to January 2006, he served in various capacities, including Chief Executive Officer and
Director of Ultimate Electronics, Inc., a consumer electronics retailer. Prior thereto, Mr. Marcum served in various senior executive capacities
for a variety of nationwide specialty retailers. He received a Bachelor of Science degree from Southern Connecticut State University in
accounting and economics in 1980. The Board believes that Mr. Marcum s contributions to the Board are well served by his extensive business
background and his experience as a corporate executive of national retail establishments.

Sanjay Khosla has served on our Board since September 2016. Since June 2013, Mr. Khosla has served as a Senior Fellow at Kellogg School of
Management, Northwestern University. Since April 2013, Mr. Khosla has served as a Senior Advisor to Boston Consulting Group, a global
management consulting firm advising on business strategy. From January 2007 to March 2013, Mr. Khosla was President of Developing
Markets of Mondelez International, a global snacking and foods brand company formerly known as Kraft Foods, Inc. Previously, Mr. Khosla
was Managing Director of Fonterra Co-operative Group Ltd., a multi-national dairy company based in New Zealand, from 2004 to 2006. Mr.
Khosla served in various senior executive capacities at Unilever, Inc., a global consumer products company from 1977 to 2004. Mr. Khosla has
been a director of Zoetis Inc. since 2013 and a director of NIIT Ltd. since 2002. From 2008 until June 2015, Mr. Khosla served as a director of
Best Buy Inc. Mr. Khosla received a Bachelor of Technology degree, with honors, from the Indian Institute of Technology in electrical
engineering in 1973. The Board believes that Mr. Khosla s deep knowledge of branding and consumer marketing, as well as his extensive
executive and director leadership experience, are a great benefit to our Board.

Kristen O Hara has served on our Board since September 2016. Since May 2011, Ms. O Hara has served as Chief Marketing Officer, Global
Media of Time Warner Inc., a media and entertainment company ( Time Warner ). From 2004 to 2011, Ms. O Hara served as the Senior Vice
President and Managing Director, Global Marketing Solutions for Time Warner. From 2002 to 2004, Ms. O Hara was the Vice President of
Corporate Marketing and Sales Strategy for the Time Inc. division of Time Warner. Previously, Ms. O Hara served in various positions at Young
& Rubicam Inc., an advertising firm, from 1993 to 2002. Ms. O Hara has served as a trustee of the Signature Theatre Company since June 2012
and was formerly a trustee of the DMA from November 2012 to January 2016. She received a Bachelor of Arts degree from The College of the
Holy Cross in
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English Literature in 1992. The Board believes that Ms. O Hara s marketing and advertising experience, and high level of expertise in social and
digital media, offer important skills and perspectives to our Board.

Kenneth Slutsky is a nominee for Director on our Board. Since June 2013, Mr. Slutsky has served as Managing Director and a partner at
Saybrook Capital and has been an advisory board member there since 2002. Previously, Mr. Slutsky served in various senior leadership
positions include Vice Chairman of Candle Corporation, a provider of systems management software from 1990 to 2000 and senior leadership
roles at Casey Company and Kern Oil and Refining Company from 1979 to 1991. Additionally, he has been a member of Wedgewood
Corporation s board of directors since January 2012 and the Axia Holding Corp. board since April 2015. Previously he served on Western
Emulsions board from January 2012 until the Company was sold in December 2015. Previously, Mr. Slutsky served on an advisory board of
Northwest Airlines, the boards of directors of AT Curd Builders and Red Cloud Capital and the board of trustees of The Rand Corporation
Center for Middle Eastern Policy. Mr. Slutsky graduated from Bowdoin College, Magna Cum Laude, in 1976 and received a Juris Doctor from
Emory University in 1979. The Board believes that Mr. Slutsky s high level of expertise in business and corporate finance matters will be
extremely valuable to our Board.

Agreement with Huber

On September 26, 2016, the Company entered into an agreement (the Agreement ) with Huber Capital Management, LL.C, a Delaware limited
liability company ( HCM ), and Joseph R. Huber (collectively with HCM, Huber ) which, as of the date of the Agreement, beneficially owned
approximately 6,991,079 shares, or 12.45%, of the Company s outstanding common stock. The following is a summary of the material terms of
the Agreement. The summary does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which is
attached as Exhibit 10.1 to the Company s Current Report on Form 8-K filed with the SEC on September 28, 2016.

Under the terms of the Agreement, the Company agreed that (i) the Board would nominate Mr. Slutsky, an independent director candidate
recommended by Huber, on the Company s slate of directors for election to the Board at the Annual Meeting, (ii) the Company s slate of directors
for election to the Board at the Annual Meeting will consist of nine (9) directors and (iii) the Company will recommend and solicit proxies for

the election of all such nominees at the Annual Meeting.

The Agreement further provides that Huber will appear in person or by proxy at each annual or special meeting of stockholders held during the
period from the date of the Agreement until the date that is fifteen (15) business days prior to the deadline for submission of stockholder
nominations for the Company s 2017 annual meeting of stockholders (the Standstill Period ) pursuant to the Company s Restated and Amended
By-Laws and vote all of the Company s common stock beneficially owned, or deemed beneficially owned, by Huber (i) in favor of the slate of
directors nominated by the Board and (ii) against the removal of any member of the Board.

Huber also agreed to certain other customary standstill provisions during the Standstill Period, including, among others, that it will not nominate
any person for election at the Annual Meeting, submit proposals for consideration or otherwise bring any business before the Annual Meeting,
nor engage in certain activities related to withhold or similar campaigns with respect to the Annual Meeting.

The Corporate Governance/Nominating Committee has not received any other recommendations for director nominees at the Annual Meeting
from any of the Company s stockholders beneficially owning more than five percent (5%) of the Company s outstanding common stock.
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Board Independence

Our Board has determined that each of our Directors and Director nominees, other than Messrs. Cuneo and Haugh, is an independent director
under the Rules of The NASDAQ Stock Market LLC ( NASDAQ ). As more fully described below under Corporate Governance, in connection
with the August 2015 resignation of Neil Cole, our former Chairman, President and Chief Executive Officer, Mr. Cuneo was appointed Interim
Chief Executive Officer and Chairman of the Board. In connection with his appointment as Interim Chief Executive Officer, Mr. Cuneo resigned
from his positions as chair of the Audit Committee and member of the Compensation Committee. Additionally, the Board has appointed Mr.

Cohen as Lead Director of our Board. Mr. Cuneo became Executive Chairman of the Board on April 1, 2016, following the Company s entry into
an employment agreement with John Haugh, as the Company s President effective February 23, 2016 and as President and Chief Executive

Officer effective April 1, 2016.

Board Attendance at Stockholder Meetings

Members of the Board are encouraged to attend Annual Meetings of Stockholders. A majority of Directors then serving on our Board of
Directors attended last year s Annual Meeting of Stockholders.

Communications with the Board

Our Board, through its Governance/Nominating Committee, has established a process for stockholders to send communications to the Board.
Stockholders may communicate with members of the Board individually or as a group by writing to: The Board of Directors of Iconix Brand
Group, Inc. c/o Corporate Secretary, 1450 Broadway, New York, NY 10018. Stockholders should identify their communication as being from a
stockholder of the Company. The Corporate Secretary may require reasonable evidence that the communication or other submission is made by
a stockholder of the Company before transmitting the communication to the Board.

Consideration of Director Nominees by the Board

Stockholders of the Company wishing to recommend director candidates to the Governance/Nominating Committee for election to our Board at
next year s Annual Meeting of Stockholders must submit their recommendations in writing to the Governance/Nominating Committee, c/o
Corporate Secretary, Iconix Brand Group, Inc., 1450 Broadway, New York, NY 10018.

The Governance/Nominating Committee will consider nominees recommended by the Company s stockholders provided that the
recommendation contains sufficient information for the Governance/Nominating Committee to assess the suitability of the candidate, including
the candidate s qualifications, name, age and business and residence addresses. Candidates recommended by stockholders that comply with these
procedures will receive the same consideration that candidates recommended by the Governance/Nominating Committee receive. The
recommendations must also state the name and record address of the stockholder who is submitting the recommendation, and the class and
number of shares of the Company s common stock beneficially owned by the stockholder. In addition, the recommendation must include
information regarding the recommended candidate relevant to a determination of whether the candidate would be barred from being considered
independent under NASDAQ Marketplace Rule 5605(a)(2), or, alternatively, a statement that the recommended candidate would not be so
barred. Each nomination is also required to set forth a representation that the stockholder making the nomination is a holder of record of capital
stock of the Company entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to vote for the person or
persons nominated; a description of all arrangements and understandings between the stockholder and each nominee and any other person or
persons (naming such person or persons) pursuant to which the nomination was made by the stockholder; such other information regarding each
nominee proposed by such stockholder as would be required to be included in a Proxy Statement filed pursuant to the proxy rules of the SEC
had the nominee been nominated by the Board; and the consent of each nominee to serve as a director of the Company if so elected. A
nomination which does not comply with the above requirements or that is not received by the deadline referred to below in Deadline and
Procedures for Submitting Director Nominations will not be considered.
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The qualities and skills sought in prospective members of the Board are determined by the Governance/Nominating Committee. The
Governance/Nominating Committee generally requires that director candidates be qualified individuals who, if added to the Board, would
provide the mix of director characteristics, experience, perspectives and skills appropriate for the Company. Criteria for selection of candidates
will include, but not be limited to: (i) business and financial acumen, as determined by the Governance/Nominating Committee in its discretion,
(ii) qualities reflecting a proven record of accomplishment and ability to work with others, (iii) knowledge of our industry, (iv) relevant
experience and knowledge of corporate governance practices, and (v) expertise in an area relevant to the Company. Such persons should not
have commitments that would conflict with the time commitments of a director of the Company.

Deadline and Procedures for Submitting Director Nominations

A stockholder wishing to nominate a candidate for election to our Board at next year s Annual Meeting of Stockholders is required to give
written notice of his or her intention to make such a nomination containing the required information specified above addressed to the
Governance/Nominating Committee, c/o Corporate Secretary, Iconix Brand Group, Inc., 1450 Broadway, New York, NY 10018. The notice of
nomination and other required information must be received by our corporate Secretary in accordance with the dates set forth in the section
below entitled Stockholder Proposals for the 2017 Annual Meeting Director Nominations, Proposal for Action and Other Business Brought
Before the Annual Meeting.
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CORPORATE GOVERNANCE

On August 5, 2015, Neil Cole resigned from his positions as our Chief Executive Officer, President and the Chairman of our Board of Directors.
Mr. Cole also resigned from our Board. On August 6, 2015, the Board appointed F. Peter Cuneo, a current director, as Interim Chief Executive
Officer and Chairman of the Board of Directors. In connection with his appointment to the Interim Chief Executive Officer position, Mr. Cuneo
resigned from his positions as Audit Committee Chairperson and as a member of the Compensation Committee, to ensure that all members of
our committees would continue to be independent under the NASDAQ and SEC standards applicable to members of such committees. Sue
Gove, a current director, was appointed as the Audit Committee Chairperson and as a member of the Compensation Committee.

In February 2016, the Company entered into an employment agreement with John Haugh to serve as the Company s Chief Executive Officer
effective April 1, 2016 and, as previously noted, Mr. Cuneo transitioned into the Executive Chairman role at such time. The Board believes that
having separate Executive Chairman and Chief Executive Officer roles will provide an enhanced governance framework for our Company going
forward and we expect that this new leadership structure will promote the long term success of our Company, both for our employees and for
our stockholders.

Additionally, on August 6, 2015, the Board appointed Drew Cohen, a current director, to the then newly-created position of Lead Director, to
serve for as long as Mr. Cuneo served as Interim Chief Executive Officer. Mr. Cohen ceased serving as Lead Director once Mr. Cuneo
transitioned to the Executive Chairman role in April 2016. However, in an effort to ensure we have a corporate governance structure consistent
with best practices, the Board has determined to retain the Lead Director position, and on September 26, 2016 the Board reappointed Mr. Cohen
to the Lead Director role. The Lead Director s primary responsibility is to act as the chief of all directors and manage all Board functions.

Mr. Cohen continues to serve as the Chairperson of our Governance/Nominating Committee.

Risk Management

The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company s risks. The Board regularly
reviews information regarding the Company s credit, liquidity, proposed acquisitions and operations, as well as other risks associated with the
Company s business. The Company s Compensation Committee is responsible for overseeing the management of risks relating to the Company s
executive compensation plans and arrangements, as well as all of the Company s benefit plans. The Audit Committee oversees management of
financial risks and potential conflicts of interest with related parties. The Governance/Nominating Committee manages risks associated with the
independence of the Board. While each committee is responsible for evaluating certain risks and overseeing the management of such risks, the
entire Board is regularly informed by members of management and through committee reports, or otherwise, about such risks.

Corporate Governance Policies

We have adopted a written code of business conduct that applies to our officers, directors and employees, responsive to Section 406 of the
Sarbanes-Oxley Act of 2002 and the rules of the SEC. In addition, we have established an ethics web site at www.ethicspoint.com. To assist
individuals in upholding the code of conduct and to facilitate reporting, we have established an on-line anonymous and confidential reporting
mechanism that is hosted at www.ethicspoint.com, and an anonymous and confidential telephone hotline at 800-963-5864. Copies of our code of
business conduct are available, without charge, upon written request directed to our Corporate Secretary at Iconix Brand Group, Inc., 1450
Broadway, New York, NY 10018.

17



Edgar Filing: ICONIX BRAND GROUP, INC. - Form DEF 14A

Committees of the Board

Our by-laws authorize our Board to appoint one or more committees, each consisting of one or more directors. During 2015, our Board had three
standing committees: an Audit Committee, a Governance/Nominating Committee and a Compensation Committee, each of which has adopted
written charters which are currently available on our website. We are not incorporating any of the information on our website into this Proxy
Statement. Each member of the Audit Committee, Governance/Nominating Committee and Compensation Committee is, and is required to be,
an independent director under the Marketplace Rules of NASDAQ.

Audit Committee

Our Audit Committee s responsibilities include:

appointing, replacing, overseeing and compensating the work of a firm to serve as the independent registered public accounting firm
to audit our financial statements;

discussing the scope and results of the audit with the independent registered public accounting firm and reviewing with management
and the independent registered public accounting firm our interim and year-end operating results, which includes matters required to
be discussed under Rule 3200T of the Public Company Accounting Oversight Board ( PCAOB );

considering the adequacy of our internal accounting controls and audit procedures;

approving all related party transactions entered into by the Companys;

approving (or, as permitted, pre-approving) all audit and non-audit services to be performed by the independent registered public
accounting firm; and

receiving and reviewing written disclosures on independence required by PCAOB Rule 3526.

In 2015, the members of the Audit Committee were Messrs. Cuneo (chairperson), Cohen and Marcum and Ms. Gove. As noted above under

Board Leadership Structure, in connection with his August 6, 2015 appointment as our Interim Chief Executive Officer, Mr. Cuneo resigned
from his position as chairperson of the Audit Committee and Ms. Gove was appointed to the Audit Committee and to serve as its chairperson.
The current members of our Audit Committee are Messrs. Cohen and Marcum and Ms. Gove. Ms. Gove continues to serve as the Audit
Committee chairperson. In addition to being an independent director under the Marketplace Rules of NASDAQ, each member of the Audit
Committee is an independent director as that term is defined by applicable SEC rules under the Securities Exchange Act of 1934. Our Board has
also determined that Ms. Gove and Mr. Marcum are  Audit Committee Financial Experts, as that term is defined under applicable SEC rules and
NASDAQ Marketplace Rules.

Oversight in Addressing Material Weaknesses in the Company s Review Controls

As of the date of this Proxy Statement, we are in the process of improving our controls to remediate the material weaknesses that existed as of
December 31, 2015, as identified by the Company in its evaluation of the effectiveness of the design and operation of its disclosure controls and
procedures (as defined in Rule 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended, herein referred to as the Exchange
Act) under the supervision and with the participation of its management, including its President and Chief Executive Officer and Chief Financial
Officer. In 2016, the current senior management team is dedicated to continuing its initiative to implement and document policies, procedures,
and internal controls, for the purpose of strengthening the internal control environment. This initiative is also being performed with Audit
Committee oversight. Remediation actions include the following:
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Hired a new President (February 2016) who became the Chief Executive Officer in April 2016, and a new Chief Financial Officer
(July 2015); each of whom has taken an active role in closely monitoring the Company s policies and internal controls.

10
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When the new President became Chief Executive Officer in April 2016, the positions of Chief Executive Officer and Chairman of
the Board were separated.

Hired a Director of Internal Audit, a Vice President of Tax and a Director of Financial Reporting in 2016. All individuals are
Certified Public Accountants. The Director of Internal Audit reports directly to the Audit Committee.

Retained a third party international accounting firm to assist with internal audit activities at the direction of our Director of Internal
Audit.

Currently reorganizing the Company s Accounting Department and evaluating additional accounting employees to enhance the
control environment.

Addressed internal control weaknesses identified by the Special Committee of the Board, external auditors to the Company, and the
current senior management team. In certain areas, internal controls were in place but not documented. Accordingly, in the third and
fourth quarters of 2015, and the first and second quarters of 2016, the Company formally documented processes and internal controls
in key financial reporting areas, including the review of license agreements, cash disbursements, account reconciliations/analysis,
journal entries and review of financial statements. Where applicable, such processes and internal controls were complimented with
the development and implementation of use of forms and documents.

During the first two fiscal quarters of 2016, a formal process for the identification of related party transactions was developed which
includes a list of related parties/affiliated entities, and respective internal controls for confirming the accuracy of the list on a
go-forward basis.

In 2015, the Company formed a Disclosure Committee and implemented a sub-certification process , the purpose of
which is to review all regulatory filings to help ensure the completeness and accuracy of disclosures.

The Company s current Code of Conduct was updated to be more explicit regarding the importance of business personnel
communicating information to the Chief Financial Officer and the General Counsel. In addition, the Code of Conduct was updated to
be more explicit in requiring that all material terms and conditions of all business or financial transactions, licenses, joint ventures,
agreements, commitments or other arrangements involving the Company must be in writing.

Establishing annual training for all Independent Directors, management and key non-management personnel around the Code of
Conduct and other company policies. Annual certifications of compliance with the Code of Conduct and other company policies will
be required.

The Company will test the ongoing operating effectiveness of the new and existing controls in future periods.

The Audit Committee, which as noted above consists of independent, non-executive directors, will continue to meet regularly with management,
the Company s Director of Internal Audit, and its independent accountants to review accounting, reporting, auditing and internal control matters.
The Audit Committee has direct and private access to the Director of Internal Audit and the external auditors, and will meet with each,
separately, in executive sessions of the Audit Committee.

Governance/Nominating Committee

Our Governance/Nominating Committee s responsibilities include:
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assisting the Board in defining and assessing qualifications for Board membership and identifying qualified individuals to serve as
Directors;
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recommending Director nominees for each annual meeting of the stockholders and nominees for election and filling any vacancies
on the Board;

considering and recommending to the Board corporate governance principles applicable to the Company; and

leading the Board in its self-evaluation and establishing criteria in such evaluation.
In 2015, the members of our Governance/Nominating Committee were Messrs. Cohen, Friedman and Marcum and Mr. Barry Emanuel, all of
whom continue to serve on the Governance/Nominating Committee. Mr. Emanuel has served on our Board since May 1993 and will retire from
the Board upon completion of his current term. Mr. Cohen was the chairperson of the Governance/Nominating Committee in 2015 and continues
to serve in this role.

Compensation Committee

Our Compensation Committee s responsibilities include:

formulating, evaluating and approving compensation for our executive officers, including the Chief Executive Officer;

overseeing and approving all compensation programs involving our stock and other equity securities;

reviewing and discussing with management the Compensation Discussion and Analysis ( CD&A ) required under Item 402 of
Regulation S-K promulgated by the SEC; and

assessing the risks associated with our compensation practices, policies and programs.
In 2015, the members of the Compensation Committee were Messrs. Friedman, Emanuel and Cuneo. As noted above under Corporate
Governance, in connection with his August 6, 2015 appointment as our Interim Chief Executive Officer, Mr. Cuneo resigned from his position
as a member of the Compensation Committee and Ms. Gove was appointed to the Compensation Committee. The current members of our
Compensation Committee are Messrs. Friedman and Emanuel and Ms. Gove. Mr. Friedman currently serves as its chairperson. As noted above,
Mr. Emanuel will retire from the Board upon completion of his current term. Each member of the Compensation Committee is an independent
director under the Marketplace Rules of NASDAQ.

From time to time, management provides to the Compensation Committee proposals concerning compensation for executive officers. The
Committee considers recommendations from our Chief Executive Officer regarding compensation for such executive officers. The
Compensation Committee also approves grants of equity awards to employees and other bonus programs.

Under its charter, the Compensation Committee may form and delegate authority to subcommittees or individuals, including, but not limited to,
a subcommittee composed of one or more members of the Board or an executive to grant and administer stock, option and other equity awards
under the Company s equity incentive plans.

Meetings of the Board and its Committees during the Year Ended December 31, 2015

The Board held 13 meetings (including six executive sessions with the independent Board members) during the fiscal year ended December 31,
2015 ( FY 2015 ), and the Board, along with its committees, also took various actions by unanimous written consent in lieu of meetings. In
addition, during FY 2015, the Audit Committee held seven meetings, the Governance/Nominating Committee held two meetings and the
Compensation Committee held six meetings. During FY 2015, each of the Company s Directors attended at least
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seventy-five percent of the aggregate of: (i) the total number of meetings of the Board of Directors; and (ii) the total number of meetings of all
committees of the Board on which they served. Also, members of the Board and each of the committees met periodically during FY 2015 to
address various matters and engaged in informal meetings, telephonic meetings and correspondence.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our officers and directors, and persons who beneficially own more than 10% of a
registered class of our equity securities, to file reports of ownership and changes in ownership with the SEC. Officers, directors and greater than
10% owners are required by certain SEC regulations to furnish us with copies of all Section 16(a) forms they file.

Based solely on our review of the copies of such forms received by us, we believe that during 2015, there was compliance with the filing
requirements applicable to our officers, directors and greater than 10% common stockholders, other than one report not filed within two business
days that was subsequently filed on behalf of Mr. Blumberg relating to the surrender of 2,942 shares in payment of tax liability incident to the
vesting of restricted stock on April 30, 2015.

Director Compensation

The Compensation Committee determined that for each full year of service as a director of our company during 2015, each non-employee
member of the Board would receive a cash payment of $80,000 payable one half on January 1% and one half on July 1%, and a number of shares
of restricted stock with an aggregate value of $100,000 based on the closing price of the first trading day of each new year, with all of such
shares vesting in full on July 1% of the year of grant. Additionally, each Chairperson of the Audit, Compensation and Governance Committees
would receive additional cash payments of $25,000, $20,000 and $15,000, respectively.

As described below in  Compensation Discussion and Analysis, in 2015 the Company made certain changes to Mr. Cuneo s compensation, in
connection with his appointment to the additional role of Interim Chief Executive Officer from August 6, 2015 to March 31, 2016. In connection
with the implementation of the role of Lead Director, the Compensation Committee set compensation for the Lead Director position at $40,000
annually, in addition to the director compensation amounts noted above. For 2015, Mr. Cohen received the director compensation amounts noted
above, plus a pro-rata portion of $40,000 based on the portion of the 2015 calendar year he served as Lead Director.

As previously disclosed in a press release furnished with a Form 8-K on August 12, 2015, the Company formed a Special Committee of the
Board in 2015. Each member of the Special Committee received fees for his or her work in 2015. In addition, following Mr. Cole s resignation in
2015, the Board formed an Executive Search Committee to conduct a search for our new President and Chief Executive Officer. Each member

of the Executive Search Commiittee also received fees for his or her work in 2015.
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The following table sets forth compensation information for 2015 for each person who served as a member of our Board at any time during 2015
who is not also a current executive officer. An executive officer who serves on our Board does not receive additional compensation for serving
on the Board.

Change in
Pension Value
Fees and

Earned Non-Equity = Nonqualified

or Paid Stock Option Incentive Plan Deferred All Other

in Cash Awards Awards Compensation Compensation Compensation Total
Name $) ®O %) $) Earnings (6] ®)
Peter Cuneo(2) 168,790 100,000 268,790
Drew Cohen(3) 294,629 100,000 394,629
Barry Emanuel(4) 170,000 100,000 270,000
Mark Friedman(5) 208,500 100,000 100,000(6) 408,500
James Marcum(7) 155,000 100,000 255,000
Sue Gove(8) 186,081 100,000 286,081
(1) Represents the aggregate grant date fair value. See Note 5 to Notes to the Consolidated Financial Statements included in our Annual

@)

3

“

&)

(6

@)
®)

®

Report on Form 10-K for the year ended December 31, 2015, as amended, for a discussion for the relevant assumptions used in calculating
grant date fair value.

Fees earned or paid in cash to Mr. Cuneo include (i) $80,000 attributable to annual cash director fees; (ii) $73,871 attributable to Special
Committee fees from April to August 5, 2015; and (iii) $14,919 attributable to pro-rated portion of annual Audit Committee chairman fee
from January 1, 2015 to August 5, 2015. From August 6, 2015 until March 31, 2016, while he served in the role of Interim Chief
Executive Officer, Mr. Cuneo did not receive any additional compensation for his service as a director. See Summary Compensation Table
and Narrative Disclosure to Summary Compensation Table and Plan-Based Awards Table Employment Agreements for a description of
Mr. Cuneo s employment agreement and details regarding his compensation as Interim Chief Executive Officer.

Fees earned or paid in cash to Mr. Cohen include (i) $80,000 attributable to annual cash director fees; (i) $150,000 attributable to Special
Committee fees from April to November 2015; (iii) $16,129 attributable to pro-rata portion of Lead Director fee; (iv) $15,000 attributable
to annual Nominating and Governance Committee chairman fee; (v) $12,500 attributable to CEO Search Committee co-chair fee; and

(vi) $21,000 attributable to CEO Search Committee fees from August to December 2015.

Fees earned or paid in cash to Mr. Emanuel include (i) $80,000 attributable to annual cash director fees; (ii) $75,000 attributable to Special
Committee fees from April to November 2015; and (iii) $15,000 attributable to CEO Search Committee fees from August to December
2015.

Fees earned or paid in cash to Mr. Friedman include (i) $80,000 attributable to annual cash director fees; (ii) $75,000 attributable to

Special Committee fees from April to November 2015; (iii) $20,000 attributable to annual Compensation Committee chairman fee;

(iv) $12,500 attributable to CEO Search Committee co-chair fee; and (v) $21,000 attributable to CEO Search Committee fees from August
to December 2015.

Represents $100,000 in consulting fees in connection with a consulting arrangement relating to the provision by Mr. Friedman of investor
relations services as noted below under Certain Relationships and Related Transactions. Such consulting arrangement was terminated on
May 3, 2016.

Fees earned or paid in cash to Mr. Marcum include (i) $80,000 attributable to annual cash director fees and (ii) $75,000 attributable to
Special Committee fees from April to November 2015.

Fees earned or paid in cash to Ms. Gove include (i) $80,000 attributable to annual cash director fees; (i) $75,000 attributable to Special
Committee fees from April to November 2015; (iii) $10,081 attributable to pro-rated portion of annual Audit Committee chairperson fee
for the portion of the 2015 calendar year that Ms. Gove served as Audit Committee chairperson; and (iv) $21,000 attributable to CEO
Search Committee fees from August to December 2015.

In 2015, there were no outstanding options at fiscal year end for directors. As described above, directors annual equity awards vest in full
on July 1% of the year of grant. In 2015, there were no unvested stock awards at fiscal year end for directors.
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Director Compensation for 2016. Following its annual review of director compensation, the Compensation Committee determined that it would
not alter cash fees or equity awards for director compensation. Therefore, for each full year of service as a director of our Company during 2016,
each non-employee member of the Board will receive a cash payment of $80,000, payable one half on January 1% and one half on July 1%, and a
number of shares of restricted stock with an aggregate value of $100,000 based on the closing price of the first trading day of 2016, with such
shares vesting in full on July 1% of 2016. Additionally, each Chairperson of the Audit, Compensation and Governance Committees receives
additional cash payments of $25,000, $20,000 and $15,000, respectively. Each of Ms. O Hara, Mr. Khosla and Mr. Slutsky will receive a pro-rata
portion of such 2016 cash fees and equity awards, based on the date of their respective appointment or election to the Board.

In his role as Executive Chairman, Mr. Cuneo will not receive director compensation. Instead, he will be compensated as discussed under

Narrative Disclosure to Summary Compensation Table and Plan-Based Awards Table Employment Agreements Current Employees. In addition
to the cash fees and equity awards noted above, for 2016 Mr. Cohen will receive a pro-rata share of Lead Director annual compensation for the
portion of the 2016 calendar year that Mr. Cohen serves in such role. As noted above, because Mr. Haugh is an executive officer, he does not
receive compensation for serving on our Board.
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EXECUTIVE OFFICERS

Our Board appoints the officers of the Company on an annual basis to serve until their successors are duly elected and qualified, unless earlier
removed by the Board. No family relationships exist among any of our officers or directors.

Our executive officers, their positions with us and certain other information with respect to these officers, as of the Record Date, are set forth
below:

Name Age Position

John Haugh 54 Director, President and Chief Executive Officer
David Jones 47 Executive Vice President and Chief Financial Officer
David Blumberg 57  Executive Vice President and Chief Strategy Officer
Jason Schaefer 42 Executive Vice President and General Counsel

John Haugh has served as a Director and as our President since February 23, 2016. He has also served as our Chief Executive Officer since
April 1, 2016. Prior to joining our Company, from July 2011 to February 2016, Mr. Haugh worked for Luxottica Retail North America, a
division of Luxottica Group SpA, the leading optical and sunglass wholesaler and retailer in the world, most recently in the role of President of
Sun, Luxury and Retail Services. From March 2009 through July 2011, Mr. Haugh was the President and Chief Merchandising Officer for
Build-A-Bear Workshop, Inc. Earlier in his career, Mr. Haugh held general management, marketing, sales and operational roles with several
companies including Mars, Inc., Payless ShoeSource, Inc., Universal Studios, Inc., Carlson Companies, Inc. and General Mills, Inc. Since 2007,
Mr. Haugh has served on the Board of Directors of Aéropostale, Inc. and is currently the chairman of the Compensation Committee and a
member of the Nominating and Corporate Governance Committee of Aéropostale s Board. Aéropostale and each of its subsidiaries filed for
bankruptcy in May 2016. Mr. Haugh also serves on the Board of Trustees for the International Council of Shopping Centers. Mr. Haugh
obtained a Bachelor of Arts degree from the University of Wisconsin-Madison in 1985 and an MBA from the International Institute of
Management Development (IMD) in Lausanne, Switzerland in 1991. The Board believes that Mr. Haugh s broad executive background, brand
building and brand management expertise and experience in corporate strategy, as well as his experience as a director of a public company,
make him well qualified to serve on our Board.

David Jones has served as our Executive Vice President and Chief Financial Officer since July 2015. Prior to joining our Company, Mr. Jones
served as Executive Vice President and Chief Financial Officer of Penske Automotive Group, Inc. from May 2011 to June 2015. Previously,

Mr. Jones served in various capacities for Penske Automotive Group, Inc., including as Vice President Financial Compliance and Controls from
April 2006 to May 2011 and Director of Financial Reporting from 2003 to April 2006. Prior to joining Penske, Mr. Jones was a Senior Manager
at Andersen LLP, an accounting and financial advisory services firm, which he joined in 1991. Mr. Jones received a Bachelor of Arts degree in
Accounting from Seton Hall University in 1991.

David Blumberg has served as our Executive Vice President and Chief Strategy Officer since March 2016. Previously, he served as our Head of
Strategic Development since February 2009 and as our Executive Vice President Head of Strategic Development since August

2009. From March 2015 until July 2015, Mr. Blumberg served as our Interim Chief Financial Officer. From November 2006 through January
2009, Mr. Blumberg served our company as a full-time consultant, overseeing our merger and acquisition activities. Prior to joining

our company as a consultant, from 2005 through October 2006, Mr. Blumberg worked as a consultant to LF Management Ltd., an affiliate of

Li & Fung Limited/ LF USA. Prior to joining Li & Fung, from January 1997 to November 1999, Mr. Blumberg was president and managing
director investment banking of Wit Capital, Inc., an online investment bank. From 1981 to 1993, Mr. Blumberg was a managing director and
senior vice president of Merrill Lynch Interfunding Inc. and Merrill Lynch Capital Markets Investment Bank, respectively. Mr. Blumberg
received a Bachelor of Science, cum laude in economics from Colgate University in 1981 and a Masters degree in business administration in
corporate finance from New York University in 1987.

16

26



Edgar Filing: ICONIX BRAND GROUP, INC. - Form DEF 14A

Jason Schaefer has served as our Executive Vice President and General Counsel since joining our company in September 2013. From May
2008 until September 2013, Mr. Schaefer served as General Counsel of Pegasus Capital Advisors, L.P., a private equity fund. From March 2006
to May 2008, he advised on merger and acquisition transactions in both the private and public space at Akin Gump Strauss Hauer and Feld LLP.
Prior to that time, Mr. Schaefer was an associate in the corporate group of Paul Weiss Rifkind Wharton and Garrison LLP, an international law
firm. Mr. Schaefer received his Juris Doctor, cum laude, from Brooklyn Law School in 2001 and a Bachelor of Arts degree in political science
from the University at Buffalo in 1996.

Executive Compensation
Compensation Discussion and Analysis

In 2015, our Board placed a priority on reviewing our governance and compensation policies. The goal of that review was to establish policies
that provide appropriate compensation to attract and retain strong leadership, while ensuring the overall compensation program is aligned with
both the Company s performance and stockholders best interests. As a result of this review, in 2015 and to date in 2016, the Company has
already made numerous governance and compensation changes that are directly responsive to feedback received from our investors. At our 2015
annual meeting, our stockholders voted in favor of the Company s executive compensation program. The Company and the Compensation
Committee continue to review our policies and programs and consider additional changes, where they are warranted.

Executive Summary of Key Actions in Response to Stockholder Feedback

During 2014 and 2015, we spoke to or met with each of our largest stockholders, representing approximately 70% of our outstanding shares of
common stock in the aggregate. Based on discussions with these stockholders to identify their concerns, in 2015 and to date in 2016, the
Compensation Committee and Governance/Nominating Committees have made important changes to our governance and compensation
practices as highlighted below, and, as further discussed throughout this Compensation Discussion and Analysis.

Investor Concern: Compensation Committee Response:

Historical Use of Problematic Pay Practices We have eliminated problematic pay practices as discussed during our in-depth
stockholder outreach. Actions taken to eliminate such problematic pay practices include
differentiating long and short term performance metrics to align pay more closely with
long term and short term goals, increasing the difficulty of performance measures for
payouts and eliminating guaranteed salary raises, discretionary bonuses and catch up
provisions for performance periods.

Absence of Peer Group Benchmarking We have established a compensation peer group against which we evaluated
compensation levels in 2015 for purposes of setting 2016 total direct compensation
opportunities for our named executive officers.

Long Term Incentive Design In 2016 we implemented a new performance-based, long-term incentive program (the
2016 LTIP ) with clearly defined goals and targets for certain key employees, including
our named executive officers as of March 31, 2016, which provides for equity grants
based on the achievement of specified financial goals. Specifically,
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Automatic Single-Trigger Vesting on a Change of
Control

Absence of Anti-Pledging Policy

Absence of Stock Ownership Policy

the 2016 LTIP provides for restricted share unit (RSU) awards, which vest in three
equal installments annually over a three-year period, and long term performance share
unit (PSU) awards, which, other than with respect to Mr. Haugh, cliff vest after three
years based on adjusted operating income performance targets established by the
Compensation Committee. The terms of Mr. Haugh s PSUs are described below. The
2016 LTIP eliminates the catch-up feature previously used in our PSU awards, as well
as our prior practice of making an annual payout of earned PSUs. Instead, the LTIP
generally requires that the grantee remain subject to continued employment for the
entirety of the performance period (thereby ensuring that the ultimate value of the PSU
award remains at risk and subject to stock price performance for the duration of the
performance period).

In 2015, the Compensation Committee committed to eliminate the historical practice of
determining annual cash bonuses on a solely discretionary basis. The Company has
followed through on its commitment in July 2016 the Compensation Committee
approved Annual Incentive Plan targets for cash bonuses to employees, including

named executive officers. These targets are established as a percentage of base

salary. For the named executive officers other than John Haugh, the targets are based on
achievement of performance goals weighted as follows: 37.5% Iconix non-GAAP net
income, 37.5% Iconix revenue and 25% based on objectives specific to the

individual. The base salaries and target/maximum percentage payouts in effect for each
of the named executive officers are noted below under 2016 Annual Incentive Plan . Mr.
Haugh s performance goals for 2016 are described below under Narrative Disclosure to
Summary Compensation Table and Plan-Based Awards Table Employment

Agreements Current Employees.

We have amended the Amended and Restated 2009 Equity Incentive Plan to require
double-trigger change of control vesting on all equity awards granted after October 20,
2015. Accordingly, all 2016 LTIP awards are subject to double-trigger vesting.

We have adopted an anti-pledging policy under which directors and executive officers are
prohibited from pledging shares.

As of October 20, 2015 (the date of adoption of the anti-pledging policy), 300,668 shares
were subject to outstanding pledges. However, no future pledges are permitted and the
pledged shares are excluded for purposes of determining compliance with stock
ownership requirements under the stock ownership policy described below.

We adopted a rigorous stock ownership policy under which our current named executive
officers and directors must own a minimum specified multiple of their base salary or
annual cash retainer. For the CEO, the multiple is six (6) times base salary; for the other
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named executive officers, the multiple is three (3) times base salary; and for
non-employee directors the multiple is five (5) times the annual cash retainer. Unvested
equity awards and unexercised stock options do not count toward the definition of
owned shares, nor do shares subject to outstanding pledges. Named executive officers
and non-employee directors who are not in compliance with the stock ownership
guidelines are subject to share retention requirements.

Introduction

The purpose of this Compensation Discussion and Analysis is to provide the information necessary for understanding the compensation
philosophy, policies and decisions that are material to the compensation of our principal executive officer, our principal financial officer and our
three other most highly compensated executive officers (we refer to these officers as our named executive officers ) during 2015.

Certain named executive officers who served during 2015 are no longer employees of the Company, as further discussed in this Proxy
Statement, including below under Governance Structure and Management Updates. This Compensation Discussion and Analysis will place in
context the information regarding our 2015 named executive officers contained in the tables and accompanying narratives that follow this
discussion.

In 2015, our named executive officers were:

Current Employees

F. Peter Cuneo Executive Chairman of the Board (Former Interim Chief Executive Officer and Director)
David Jones Executive Vice President and Chief Financial Officer

David Blumberg Executive Vice President and Chief Strategy Officer (Former Interim Chief Financial Officer)
Jason Schaefer Executive Vice President, General Counsel and Secretary

Former Employees

Neil Cole Former Chief Executive Officer, President and Chairman of the Board
Jeff Lupinacci Former Executive Vice President and Chief Financial Officer
Seth Horowitz Former Chief Operating Officer

2015-2016 Board and Management Updates

Board and management updates during 2015 and 2016 include:

Chairman and Chief Executive Officer Transition

On August 5, 2015, Neil Cole resigned from his positions as the Company s Chief Executive Officer, President, Chairman of
our Board of Directors, and as a Director.

On August 6, 2015, our Board of Directors appointed F. Peter Cuneo, a current director, as the Company s Interim Chief
Executive Officer and Chairman of our Board. In connection with such appointment, Mr. Cuneo resigned from his roles as
Chairperson of our Audit Committee and as a member of our Compensation Committee.
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On February 18, 2016, we entered into an employment agreement with John Haugh, as the Company s President effective
February 23, 2016 and as President and Chief Executive Officer effective April 1, 2016. Mr. Haugh also was appointed to the
Board of Directors effective
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February 23, 2016. See Narrative Disclosure to Summary Compensation Table and Plan-Based Awards Table Employment
Agreements Current Employees below for a description of John Haugh s employment agreement.

Mr. Cuneo served as our Interim Chief Executive Officer through March 31, 2016. On April 1, 2016, Mr. Cuneo, who had
been Chairman of the Board since August 2015, became Executive Chairman of the Board.

Chief Financial Officer Transition

In March 2015, Jeff Lupinacci, our former Executive Vice President and Chief Financial Officer, ceased to be an employee of
the Company.

From March 2015 to July 2015, David Blumberg, who was then our Executive Vice President and Head of Strategic
Development, assumed the additional role of Interim Chief Financial Officer.

On June 10, 2015, David Jones was appointed Executive Vice President and Chief Financial Officer, effective July 6, 2015

Chief Operating Officer

In April 2015, Seth Horowitz, the Company s former Chief Operating Officer, ceased to be an employee of the Company. At
that time, the Company determined not to seek a new Chief Operating Officer, and Mr. Horowitz s responsibilities were
assumed by our broader management team. The Company may reconsider the Chief Operating Officer role at a later date.

Reappointment of Lead Director

On August 6, 2015, our Board of Directors appointed Drew Cohen, a current director and the Chairperson of our
Governance/Nominating Committee, as the Company s Lead Director, to serve until such time as Mr. Cuneo is no longer
serving as the Interim Chief Executive Officer. On April 1, 2016 Mr. Cohen ceased serving in the Lead Director role.
However, in an effort to ensure that our corporate governance structure is in keeping with best practices, in September 2016
we reinstituted our Lead Director position and reappointed Mr. Cohen to hold such position.

Appointment of New Audit Committee Chairperson and Compensation Committee Member

On August 6, 2015, our Board of Directors appointed Sue Gove as the Chairperson of the Audit Committee and as a member
of the Compensation Committee in light of Mr. Cuneo s resignation from such roles (in connection with his appointment as
Interim Chief Executive Officer). Ms. Gove remains in these roles.

Appointment of New Independent Directors and Selection of Independent Director Nominee to Stand for Election to our Board

In order to ensure that our Directors continue to bring to our Board the appropriate characteristics, business experience,
perspectives, skills and leadership required to support our business and strategy for growth, our Board has engaged in an
extensive process to identify and recruit new independent Director candidates. As a result, we have recently added two new
independent Directors and have approved one independent Director nominee to stand for election at the Annual Meeting.
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Updates Regarding Stockholder Outreach and the Company s Approach to Address Stockholder Concerns

During 2014, 2015 and to date in 2016, we spoke to or met with each of our largest stockholders, representing approximately 70% of our
outstanding shares of common stock in the aggregate. In connection with our
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stockholder outreach, and in light of the results of our Say on Pay vote last year, where we received approximately 71% stockholder approval,
we have continued a comprehensive review of our compensation and governance programs with Frederic W. Cook & Co., Inc. ( FW Cook ), our
Compensation Committee s independent, third-party compensation consultant.

Based on our discussions with stockholders, we have made several changes to our governance and compensation practices as described earlier
and in detail below.

Recent Changes in Response to Stockholder Outreach

Adoption of Compensation Peer Group for 2016 Benchmarking Compensation (the 2016 Compensation Benchmarking Peer Group )

FW Cook assisted the Compensation Committee in its identification of the 2016 Compensation Benchmarking Peer Group of public companies
against which the Company benchmarked executive compensation. The 2016 Compensation Benchmarking Peer Group is generally comprised

of companies in our industry, reflects a portfolio of characteristics relevant to Iconix business operations and includes companies that are similar
from a size perspective. With regard to size comparability, as a result of Iconix s unique business model in which a large portion of our profits
are generated through licensing of our brands rather than direct retail sales, we evaluated peers primarily based on market capitalization,
profitability and margin parameters, rather than GAAP-based reported revenue. The Compensation Committee has approved the following 2016
Compensation Benchmarking Peer Group:

Cherokee Inc. Perry Ellis Inc.

Choice Hotels Sequential Brands Inc.
Deckers Outdoor Corporation Sotheby s

Fossil Inc. Steve Madden

G-III Apparel Group Ltd. Tumi Holdings Inc.

Kate Spade & Co. Vera Bradley, Inc.

Meredith Corp. Vince Holding

Movado Group, Inc. Wolverine World Wide, Inc.

Oxford Industries, Inc.

In addition, in 2016 we established a special one-time, performance-based retention plan for certain key employees, including our named
executive officers, as noted below under Our Named Executive Officers Compensation for 2015. The PSUs granted under this plan cliff vest in
three years and are based on total shareholder return as measured against the 2016 Compensation Benchmarking Peer Group. A separate
comparator group may be established in the future for assessing relative performance with respect to future PSUs and other performance-based
awards.

Implementation of Double Trigger Change in Control Provisions

In 2015, we amended our Amended and Restated 2009 Equity Incentive Plan, referred to as the Plan, to provide for double trigger change in
control provisions. These provisions provide that, upon a change in control (as defined in the Plan), in the event that a successor company
assumes or substitutes awards under the Plan, unvested equity awards do not accelerate unless, within 24 months following such change in
control, the Plan participant is terminated without cause or leaves for good reason. However, if a successor company in the change in control
does not assume or substitute awards under the Plan, then all outstanding awards immediately vest. Double trigger provisions, as opposed to
single trigger provisions, will apply to all future grants made under the Plan after October 20, 2015.
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Adoption of Anti-Pledging Policy

In 2015, the Board of Directors adopted an anti-pledging policy that prohibits any additional pledges of Company securities by named executive
officers or directors of the Company following the adoption of such policy.

Adoption of Stock Ownership Guidelines

In 2015, the Company adopted stock ownership guidelines based on best practices. Among other features, the new guidelines provide for our
named executive officers and directors to own shares of the Company s stock at the following levels:

Chief Executive Officer: 6X annual base salary
Other Named Executive Officers: 3X annual base salary
Directors: 5X annual cash retainer

Unvested equity awards, unexercised options and pledged shares do not count towards the definition of owned shares. Named executive officers
and directors who are not in compliance will be subject to stock retention requirements.

Elimination of Discretionary Bonuses for Named Executive Officers in 2016 and 2015 Executive Incentive Plan

In 2015, the Compensation Committee committed to eliminate the historical practice of determining annual cash bonuses for executives on a
solely discretionary basis, and to adopting a performance-based annual cash incentive program for 2016 and thereafter. In July 2016, the
Company approved an Annual Incentive Plan for cash bonuses to certain employees, including named executive officers, which established

bonus targets at a percentage of base salary (the 2016 AIP ). Additionally, at its 2015 Annual Meeting, the Company received stockholder
approval of the Company s 2015 Executive Incentive Plan to provide for tax deductibility under Section 162(m) of the Internal Revenue Code for
such awards.
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Key Features of Our Executive Compensation Program

What we do:

Pay for Performance. We have adopted the 2016 LTIP, which provides for grants that are tied to our long-term business goals. Because these
PSUs are earned only at the end of the three-year performance period, they remain at risk (over the term) based on performance metrics.

Clawback Policy. We have adopted a clawback policy that applies if there is a restatement of our financial statements that is required, within
the previous three years, to correct accounting errors due to material non-compliance with any financial reporting requirements under the federal
securities laws. This applies to equity as well as cash payments that were paid based on performance metrics.

Anti-Pledging Policy. We have adopted a policy that prohibits directors and executive officers from pledging any additional shares of the
Company s common stock in the future.

Stock Ownership Guidelines. The Company has adopted stock ownership guidelines for its named executive officers and directors to provide
for ownership maintenance of the Company s equity.

Anti-Hedging Policy. We have a policy prohibiting directors and named executive officers from engaging in hedging transactions, which
include puts, calls and other derivative securities, with respect to the Company s equity securities.

Double Trigger Change in Control Provision. We have implemented amendments to our Amended and Restated Equity Incentive Plan to
provide for double trigger change in control provisions.

Independence of our Compensation Committee and Advisor. The Compensation Committee, which is comprised solely of independent
directors, utilizes the services of FW Cook, as an independent compensation consultant. FW Cook reports to the Compensation Committee, does
not perform any other services for the Company, and has no economic or other ties to the Company or the management team that could
compromise its independence or objectivity.

What we don t do:

No gross-ups. We do not have any provisions requiring the Company to gross-up salary or bonus compensation to cover taxes owed by our
executives.

No Excess Perquisites and Limited Retirement and Health Benefits. We have a 401k program and have never had a defined benefit plan. We
do not maintain any supplemental executive retirement plans or other pension benefits.

No option repricing or exchanges without stockholder approval. We have not engaged in the activities below and they are prohibited by our
amended and restated Equity Incentive Plan:

Repricing options; and

Buying out underwater options for cash.
No dividends or dividend equivalents on unvested awards. We do not pay dividends or dividend equivalents on unvested shares of restricted
stock or unearned PSU awards.

No catch-up feature on 2016 PSU awards. We have eliminated the catch up feature on PSU awards under the 2016 LTIP and the special
one-time, performance-based retention plan.
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Objectives of our Executive Compensation Program

The Company s goals for its executive compensation program are to:

Attract, motivate and retain a talented, entrepreneurial and creative team of executives who will provide leadership for the Company s
success in dynamic and competitive markets.

Align pay with performance as well as with the long-term interests of stockholders by linking payouts to pre-determined
performance measures that promote long-term stockholder value.

Promote stability in the executive team and establish continuity of the service of named executive officers, so that they will
contribute to, and be a part of, the Company s long-term success.
Mr. Haugh s Employment as President and Chief Executive Officer, Appointment as Director and Employment Agreement

On February 18, 2016, we entered into an employment agreement with Mr. Haugh that provided for his employment as our President, as of
February 23, 2016, and as our President and Chief Executive Officer, as of April 1, 2016. Mr. Haugh was also appointed a Director of our
Company on February 23, 2016, but does not receive any additional remuneration for this role. The terms of Mr. Haugh s employment agreement
are described below under Narrative Disclosure to Summary Compensation Table and Plan-Based Awards Table Employment

Agreements Current Employees.

We conducted a very extensive, thorough and time-consuming process to identify and recruit a new chief executive officer, following the
departure of Neil Cole in August 2015. The process was quite challenging for us, as the position required a person with in-depth knowledge of
the highly specialized brand management industry, the ability to best position the Company for strategic growth and a willingness to guide the
Company through the previously disclosed challenges it faced.

In negotiating Mr. Haugh s agreement, the Compensation Committee believed that Mr. Haugh s extensive experience in executive positions at
several leading consumer products companies, history of business leadership and experience as a director on a public company board made him
well-qualified for the position, and determined that his compensation package was commensurate with his experience and the previously
disclosed challenges he would be facing. In addition, Mr. Haugh s compensation package, which puts more than a majority of his initial
compensation at risk based on a combination of performance metrics and stock price performance, reflects the Company s position that Mr.
Haugh will be well compensated in the event that the Company performs well. The Compensation Committee sought input and advice from FW
Cook in benchmarking Mr. Haugh s compensation package against other chief executive officers at companies in our 2016 Compensation
Benchmarking Peer Group. The Compensation Committee believes that Mr. Haugh s compensation package provides him with appropriate
remuneration as well as long-term incentives that align his interests with those of our stockholders.

Mr. Cuneo s Appointment as Interim Chief Executive Officer in 2015 and related Employment Agreement, Appointment as Executive
Chairman in 2016 and related Employment Agreement

On September 8, 2015, we entered into an employment agreement with Mr. Cuneo that provided for his employment as our Interim Chief
Executive Officer, as of August 6, 2015. Mr. Cuneo s employment agreement was terminated upon our appointment of John Haugh as Chief
Executive Officer, and no severance was paid in connection with such termination.

At the time of Mr. Cuneo s appointment, the Compensation Committee believed that Mr. Cuneo was uniquely situated to serve as our Interim
Chief Executive Officer as a result of his previous executive experience and his tenure on the Company s Board. Additionally, the Board and the
Compensation Committee believed that they needed to respond quickly in filling the role of Interim Chief Executive Officer, and Mr. Cuneo was
willing to devote his full time to the Company and step into the role immediately on a full time basis, in spite of his other
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business ventures and responsibilities. Based on these factors, the Compensation Committee believed that Mr. Cuneo s compensation package
was appropriate and provided adequate incentive for Mr. Cuneo to fulfill the obligations set forth by the Board.

On April 28, 2016, we entered into an employment agreement with Mr. Cuneo that provides for his employment as our Executive Chairman, as
of April 1, 2016. The material terms of Mr. Cuneo s current and former employment agreements are described below under Narrative Disclosure
to Summary Compensation Table and Plan-Based Awards Table Employment Agreements Current Employees .

Roles of Management and the Compensation Committee in Compensation Decisions

Compensation of our executive officers in 2015, including the named executive officers, has been determined by the Board of Directors pursuant
to recommendations made by the former Chief Executive Officer, the former Interim Chief Executive Officer and the Compensation Committee.
The Compensation Committee is responsible for, among other things, reviewing and making recommendations as to the compensation of our
executive officers; administering our equity incentive and stock option plans; reviewing and making recommendations to the Board of Directors
with respect to incentive compensation and equity incentive and stock option plans; evaluating our Chief Executive Officer s performance in
light of corporate objectives; and setting our Chief Executive Officer s compensation based on the achievement of corporate objectives. Because
it is a unique role, the Compensation Committee determined Mr. Cuneo s compensation as Interim Chief Executive Officer based on alternative
criteria than that which was utilized in determining Mr. Haugh s compensation.

The Compensation Committee has given great consideration to the relative merits of cash and equity as a device for retaining and motivating the
named executive officers. In determining the size and type of equity-based awards to each named executive officer, the Compensation
Committee considers an individual s performance, an individual s pay relative to others, contractual commitments pursuant to employment or
other agreements, the value of already-outstanding grants of equity and alignment of the executive s interests with those of our stockholders.
Upon recommendations from our former Chief Executive Officer and former Interim Chief Executive Officer, the Compensation Committee
approved equity-based awards in 2015 to named executive officers (other than our former Chief Executive Officer). With respect to our former
Chief Executive Officer, the Compensation Committee had discussions with him, and utilized J. F. Reda and Associates as its third party,
independent compensation consultant to assist in determining an appropriate compensation package.

Effective October 2015, the Compensation Committee retained FW Cook as its external, independent compensation consultant for advice and
assistance on executive compensation matters. The Compensation Committee has assessed the independence of FW Cook pursuant to the
NASDAQ listing standards and SEC rules and is not aware of any conflict of interest that would prevent FW Cook from providing independent
advice to the Committee concerning executive compensation matters.

Elements of Compensation

To accomplish our compensation objectives, our compensation program for 2015 principally consisted of performance-based equity awards in
the form of PSU awards, long-term equity awards in the form of RSU awards, base salaries, annual cash bonuses in respect of the 2014 calendar
year and stock awards. These elements were designed to provide a competitive mix of compensation that balanced retention and performance in
a simple and straightforward manner. The compensation program was designed to ensure that the named executive officers compensation was
tied to the Company s long-term and short-term performance. The Company does provide certain limited perquisites to its named executive
officers. The Company has no supplemental retirement plan.

Base salary. Base salary represents amounts paid during the fiscal year to named executive officers as direct, guaranteed compensation under
their employment agreements for their services to us. Base salaries are used to
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compensate each named executive officer for day-to-day operations during the year, and to encourage them to perform at their highest levels.
We also use our base salary as an incentive to attract top quality executives and other management employees. Moreover, base salary and
increases to base salary are intended to recognize the overall experience, position within our company and expected contributions of each named
executive officer to us. None of our employment agreements for current executive officers provide automatic salary increases.

Annual cash bonuses. The Compensation Committee committed to eliminate the historical practice of determining annual cash bonuses on a
solely discretionary basis for 2016 and beyond. We award bonuses to promote the achievement of our short-term, targeted business objectives by
providing competitive incentive reward opportunities to our executive officers who can significantly impact our performance towards those
objectives. Further, a competitive bonus program enhances our ability to attract, develop and motivate individuals as members of a talented
management team. Beginning in 2016, cash bonus awards are made pursuant to the Company s 2016 AIP, which requires the achievement of
pre-determined objective goals in order to be eligible for performance-based cash bonuses as more fully described below.

Equity-based compensation. In 2015, there were three types of equity based grants made to the named executive officers initial grants when a
named executive officer is hired, performance-based grants and retention grants, which are typically made in connection with new employment
agreements or renewals of expiring agreements. An initial grant when an executive officer is hired or otherwise becomes a named executive
officer serves to help us to recruit new executives and to reward existing officers upon promotion to higher levels of management. Because these
initial grants are structured as an incentive for employment, the amounts of these grants may vary from executive to executive depending on the
particular circumstances of the named executive officer and are usually recommended by the Chief Executive Officer and approved by the
Compensation Committee. Retention grants made in connection with renewals of employment agreements are designed to compensate our
named executive officers for their expected ongoing contributions to our long-term performance. Generally, restricted stock awards granted to
named executive officers as either initial or annual performance grants vest in equal installments over the term of the agreement, or a period
determined by the Compensation Committee, typically beginning on the first anniversary of the date of grant. Beginning in 2016, equity awards
are made pursuant to the Company s 2016 LTIP, which provides for long term incentive based grants as more fully described above.

Perquisites and other personal benefits. During 2015, our named executive officers received a limited amount of perquisites and other personal
benefits that we paid on their behalf. These consisted of payments of life insurance premiums and car allowances, totaling $107,691, in the
aggregate for all of our named executive officers. As of 2016, the Company no longer offers the personal benefit of paying for supplemental life
insurance premiums for the benefit of its Chief Executive Officer and also has committed to eliminate the historical practice of providing car
allowances.

Post-termination compensation. We have entered into employment agreements with each of our named executive officers. Each of these
agreements provides for certain payments and other benefits if the executive s employment terminated under certain circumstances, including, in
the event of a change in control . In addition, as noted above, we amended our Plan to implement double trigger change in control provisions
with respect to future grants. These provisions provide that, upon a change in control, as defined in the Plan, in the event that a successor
company assumes or substitutes awards under the Plan, unvested equity awards do not accelerate unless, within 24 months following such

change in control, the Plan participant is terminated without cause or leaves for good reason. However, if a successor company in the change in
control does not assume or substitute awards under the Plan, then all outstanding awards would immediately vest. See Executive

Compensation Narrative to Summary Compensation Table and Plan-Based Awards Table Employment Agreements and Executive
Compensation Potential Payments Upon Termination or Change in Control for a description of the severance and change in control benefits.
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Our Named Executive Officers Compensation for 2015
Base Salaries

Historically, the base salaries of our named executive officers were determined based on the Compensation Committee s assessment of
competitive base salary levels and consistent with the relevant executive s position, skill set, experience and length of service with the Company.
Base salaries are set forth in the named executive officer s employment agreement. Base salaries are reviewed periodically by the Compensation
Committee in light of market practices and changes in responsibilities, and as noted for Mr. Cuneo, the unique nature of his role as Interim Chief
Executive Officer.

Annual Performance-Based Cash Bonus Compensation

For 2015, no annual performance-based cash bonus compensation was paid.

Equity-based Compensation

Equity-based compensation is typically awarded in the form of PSUs, RSUs, and shares of restricted stock.
Historical RSUs Outstanding as of December 31, 2015

As of December 31, 2015, Mr. Jones was the only named executive officer who had outstanding RSUs, which had been awarded to him under
his employment agreement. In connection with Mr. Haugh s agreement entered into in 2016, Mr. Haugh was also awarded RSUs. In addition, in
connection with the 2016 LTIP, the Company granted RSUs to each of Messrs. Haugh, Jones, Blumberg and Schaefer. The Company has
determined that RSUs align the executive s interests with the long term performance of the Company s stock.

