Edgar Filing: Sequential Brands Group, Inc. - Form DEF 14A

Sequential Brands Group, Inc.
Form DEF 14A

April 26, 2019

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant
Filed by a Party other than the Registrant
Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a 6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Under Rule 14a 12

SEQUENTIAL BRANDS GROUP, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
No fee required.
Fee computed on table below per Exchange Act Rules 14a 6(i)(1) and 0 11.
1. Title of each class of securities to which transaction applies:

2. Aggregate number of securities to which transaction applies:

3. Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0 11 (Set forth
the amount on which the filing fee is calculated and state how it was determined):

4. Proposed maximum aggregate value of transaction:



Edgar Filing: Sequential Brands Group, Inc. - Form DEF 14A
5. Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0 11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1. Amount Previously Paid:

2. Form, Schedule or Registration Statement No.:

3. Filing Party:

4. Date Filed:




Edgar Filing: Sequential Brands Group, Inc. - Form DEF 14A

Table of Contents

SEQUENTIAL BRANDS GROUP, INC.

601 West 26th Street, 9th Floor

New York, New York 10001

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held Friday, June 7, 2019

To the Stockholders of Sequential Brands Group, Inc.:

Notice is hereby given that the 2019 annual meeting of stockholders of Sequential Brands Group, Inc. (the “Company”’)
will be held at 601 West 26th Street, 9th Floor, New York, New York 10001 on Friday, June 7, 2019 at 10:00 a.m.
Eastern Time, for the following purposes:

1.

2.

6.

To elect three Class II members of the Company’s board of directors named in this Proxy Statement for a three-year
term;

To ratify the selection of CohnReznick LLP as the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2019;

To approve, on an advisory basis, the compensation of the Company’s named executive officers as described in this
Proxy Statement (“say-on-pay”);

To approve, on an advisory basis, the frequency of future advisory votes on the compensation of our named
executive officers (“say-on-frequency”);

To vote on a stockholder proposal to implement a simple majority voting standard in our governance documents, if
properly presented at the 2019 annual meeting of stockholders; and

To transact such other business as may properly come before the meeting or any adjournments or postponements
thereof.

The board of directors has fixed the close of business on April 17, 2019 as the record date for determination of
stockholders entitled to notice of, and to vote at, the meeting and any of its adjournments or postponements.

You are cordially invited to attend the 2019 annual meeting of stockholders in person. However, you must be a
stockholder of record at the close of business on April 17, 2019 to vote at the meeting.

YOUR VOTE IS VERY IMPORTANT . Whether or not you plan to attend the 2019 annual meeting of stockholders,
we strongly encourage you to vote. Please vote as soon as possible, even if you plan to attend the 2019 annual meeting
of stockholders in person.

Date These Proxy Materials Are First Being Made Available On the Internet: On or about April 26, 2019.

6
April 26, 2019 By Order of the Board of Directors

/s/ William Sweedler
William Sweedler
Chairman of the Board of Directors
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 7, 2019

The notice of Annual Meeting, the proxy statement and our Annual Report on Form 10 K for the fiscal year ended
December 31, 2018 are available on our website at http://www.sequentialbrandsgroup.com. Additionally, in
accordance with Securities and Exchange Commission rules, you may access our proxy materials at
www.investorvote.com/SQBG.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING OF
STOCKHOLDERS, WE URGE YOU TO VOTE. THE ANNUAL MEETING OF STOCKHOLDERS WILL BE
HELD ON JUNE 7, 2019.

ii




Edgar Filing: Sequential Brands Group, Inc. - Form DEF 14A

Table of Contents

TABLE OF CONTENTS

Notice of Annual Meeting of Stockholders

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders To Be

Held on June 7. 2019

General Information and Voting Rights
Annual Meeting Admission
Solicitation of Proxies

Householding
Stockholder List
Voting Results of the Annual Meeting

Proposal No. 1 — Election of Directors
Directors and Executive Officers

Board of Directors and Nominees
Other Executive Officers

Corporate Governance

Meetings and Committees

Director Nominations

Board I eadership Structure

Diversity

Communications with the Board of Directors

Board Oversight of Risk Management

Code of Ethics and Business Conduct
Compensation Discussion and Analysis
Determination of Executive Compensation
Compensation Philosophy and Objectives

2018 Highlights

Chief Financial Officer Transition

Results of the Company’s 2018 Say-on-Pay Vote
Elements of Compensation

Long-Term Incentive Compensation

Executive Employment Agreements

Benefits and Other Compensation

Compensation Committee Report

Executive Compensation

Summary Compensation Table

Grants of Plan-Based Awards

Summary of Employment Agreements

Outstanding Equity Awards at Fiscal Year-End 2018
Option Exercises and Stock Vested

Potential Payments Upon Termination or Change in Control

iii

Page

AN N B BB WW—=D

[ NS (O T NS T NG T NG T NG I NS T N0 N e e e e e e e e e e e i @ o]
AN N WO — OO ONOOUVMMUNPEAE R PRM,WWNDNDND = OO




Edgar Filing: Sequential Brands Group, Inc. - Form DEF 14A

Table of Contents

Pay Ratio

Compensation and Risk

Director Compensation

Certain Relationships and Related Transactions

Review and Approval of Related Party Transactions

Reportable Related Party Transactions

Report of the Audit Committee

Security Ownership of Certain Beneficial Owners and Management

Proposal No. 2 — Ratification of Selection of Independent Registered Public Accounting Firm

Audit and Non-Audit Fees

Audit Committee Pre-Approval Policies and Procedures

Proposal No. 3 — To Approve. On An Advisory Basis. Named Executive Officer Compensation

Proposal No. 4 — To Approve. On An Advisory Basis. The Frequency Of Future Advisory Votes On Named
Executive Officer Compensation

Proposal No. 5 — Stockholder Proposal To Implement a Simple Majority Voting Standard in our Governance
Documents

Other Proposals

Section 16(a) Beneficial Ownership Reporting Compliance

Stockholder Proposals for the 2020 Annual Meeting

Annual Report

v

27
28
29
30
30
30
33
34
37
37
38
39

40

41
43
43
43
44




Edgar Filing: Sequential Brands Group, Inc. - Form DEF 14A

Table of Contents

SEQUENTIAL BRANDS GROUP, INC.

601 West 26th Street, 9th Floor

New York, New York 10001

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
To Be Held Friday, June 7, 2019

GENERAL INFORMATION AND VOTING RIGHTS

This proxy statement (the ‘“Proxy Statement”) is furnished in connection with the solicitation of proxies by the board of
directors of Sequential Brands Group, Inc. (the “Board of Directors™), a Delaware corporation (the “Company”), for use at
the 2019 annual meeting of stockholders (the “Annual Meeting”) to be held at 601 West 26th Street, 9th Floor, New

York, New York 10001 on Friday, June 7, 2019 at 10:00 a.m. Eastern Time, and any adjournments or postponements
thereof. We anticipate that the Notice of Internet Availability of Proxy Materials will first be mailed or given to our
stockholders and the proxy materials will first be made available on the internet on or about April 26, 2019.

The Company has chosen to follow the “notice only” option for stockholders, which requires that only a Notice of

Internet Availability of Proxy Materials be mailed to stockholders. Stockholders who receive the Notice of Internet
Availability of Proxy Materials and wish to receive hard copies of the proxy materials may receive such copies by

making a request on-line at www.investorvote.com/SQBG.

The Company was formed on June 5, 2015, for the purpose of effecting the merger, on December 4, 2015, of Singer
Merger Sub, Inc. with and into SQBG, Inc. (previously known as Sequential Brands Group, Inc.) (“Old Sequential””) and
the merger of Madeline Merger Sub, Inc. with and into Martha Stewart Living Omnimedia, Inc. (“MSLO”) (the “MSLO
merger”), with Old Sequential and MSLO each surviving the MSLO merger as wholly-owned subsidiaries of the
Company. Throughout this Proxy Statement, we refer to certain actions and decisions made by Old Sequential and
MSLO prior to the effective date of the MSLO merger. Accordingly, throughout this proxy statement, certain

references to the “Company” “we” “us” and “our” refer to Old Sequential or MSLO.

Your vote is important. If your shares are registered in your name, you are a stockholder of record. We encourage you
to vote as soon as possible so that your shares will be represented and voted at the Annual Meeting even if you cannot
attend.

You have three options for submitting your vote prior to the date of the Annual Meeting: internet, telephone or mail:

- If you have received a Notice of Internet Availability of Proxy Materials, you may follow the instructions for voting
provided in that notice.

- If you are voting via telephone, call toll free 1 800 652 VOTE (8683) within the United States, United States
territories and Canada and follow the instructions provided by the recorded message.

- If you received a hard copy of the Proxy Statement, you may fill in, date and sign the enclosed proxy card and mail
it promptly in the envelope provided.

If your shares are held in an account at a brokerage firm, bank, dealer or other similar organization or other nominees,

then you are the beneficial owner of the shares and your shares are held in “street name.” If you are a beneficial owner

whose shares are held of record by a broker (i.e., your shares are held in street name), and do not provide voting

instructions to your broker, bank or other custodian, your broker, bank or other custodian may only vote your shares

on “routine” matters. The only routine matter to be voted on at the Annual Meeting is the ratification of our independent

8
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registered public accounting firm for the fiscal year ending December 31, 2019 (Proposal No. 2). Your broker does

not have authority to vote on non-routine matters without instructions from you, in which case a “broker non-vote” will
occur and your shares will not be voted on these matters. Non-routine matters include the election of directors
(Proposal No. 1), the say-on-pay vote (Proposal No. 3), the say-on-frequency vote (Proposal No. 4) and the

stockholder proposal to implement a simple majority voting standard in our governance documents (Proposal No. 5).
Because brokers require their customers’

1
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direction to vote on non-routine matters, it is critical that the stockholders provide their brokers with voting
instructions with respect to the proposals involving non-routine matters (Proposal No. 1, Proposal No. 3, Proposal No.
4 and Proposal No. 5). If your shares are held in street name, the organization holding your account is considered the
stockholder of record for purposes of voting at the Annual Meeting and you must obtain a proxy, executed in your
favor, from such organization in order to be able to vote at the Annual Meeting. If you are a beneficial owner, you
should follow the voting instructions provided to you by your brokerage firm, bank, dealer or other similar
organization or other custodian.

If you are a stockholder of record, you may revoke your proxy at any time before the Annual Meeting either by filing
with the Secretary of the Company at our principal offices a written notice of revocation or a duly executed proxy
bearing a later date or by attending the Annual Meeting and voting your shares in person. If you hold your shares in
street name, you may change your vote by submitting new voting instructions to your broker, bank or other custodian.
You must contact your broker, bank or other custodian to find out how to do so. All shares entitled to vote and
represented by properly executed proxies received prior to the Annual Meeting, and not revoked, will be voted at the
Annual Meeting in accordance with the instructions indicated on those proxies. If no instructions are indicated on a
properly executed proxy, the shares represented by that proxy will be voted as recommended by the Board of
Directors.

Only holders of record of our common stock at the close of business on April 17, 2019 will be entitled to vote at the
Annual Meeting on the proposals described in this Proxy Statement. On the record date, there were 64,585,564 shares
of common stock outstanding. On all matters to come before the Annual Meeting, each holder of record of common
stock is entitled to one vote for each share of common stock. The shares of common stock held in our treasury, which
are not considered outstanding, will not be voted.

If any other matters are properly presented for consideration at the Annual Meeting, including, among other things,
consideration of a motion to adjourn the Annual Meeting to another time or place in order to solicit additional proxies
in favor of the nominees to the Board of Directors, the persons named as proxies and acting thereunder will have
discretion to vote on these matters according to their best judgment to the same extent as the person delivering the
proxy would be entitled to vote. As of the date of this notice, we have not received notice of any other matters that
may be properly presented at the Annual Meeting.

In order for us to conduct the Annual Meeting, the holders of a majority of the shares of our common stock
outstanding as of April 17, 2019, must be present at the Annual Meeting in person or by proxy. This is referred to as a
quorum.

Election of Directors: The affirmative vote of the majority of the shares of common stock present in person or
represented by proxy and entitled to vote at the Annual Meeting is required for the election to the Board of Directors
of each of the nominees for director. If you are a beneficial owner, note that your broker, bank and other custodian
cannot vote your stock on your behalf for the election of directors if you have not provided instructions on your voting
instruction form. For your vote to be counted, you must submit your voting instructions to your broker, bank or
custodian. Abstentions will be counted as present for the purposes of this vote and, therefore, will have the same effect
as a vote against the nominees for director. Broker non-votes will not be counted as present and are not entitled to vote
on the nominees for director.

Ratification of CohnReznick LLP as the Independent Registered Public Accounting Firm for the Year Ending
December 31, 2019: Ratification of the appointment of our independent registered public accounting firm requires
the affirmative vote of the majority of the shares of common stock present in person or represented by proxy and
entitled to vote at the Annual Meeting. If you are a beneficial owner, note that your broker, bank or other custodian is
entitled to vote on your behalf on the ratification of the appointment of our independent registered public accounting

10
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firm. As such, there should be no broker non-votes with respect to this proposal. Abstentions will be counted as
present for the purposes of this vote and, therefore, will have the same effect as a vote against this proposal.

Advisory Vote to Approve Named Executive Officer Compensation: Adoption of the non-binding advisory resolution
to approve compensation of our named executive officers as disclosed in this Proxy Statement requires the affirmative
vote of the majority of the shares of common stock present in person or represented by proxy and entitled to vote at
the Annual Meeting. If you are a beneficial owner, note that your broker, bank or other custodian cannot vote your
stock on your behalf on the non-binding advisory vote on compensation of our named executive officers if you have
not provided

2

11



Edgar Filing: Sequential Brands Group, Inc. - Form DEF 14A

Table of Contents

instructions on your voting instruction form. For your vote to be counted, you must submit your voting instructions to
your broker, bank or custodian. Abstentions will be counted as present for the purposes of this vote and, therefore, will
have the same effect as a vote against this proposal. Broker non-votes will not be counted as present and are not
entitled to vote on this proposal.

Advisory Vote to Approve the Frequency of Future Advisory Votes on Our Named Executive Officer Compensation:
For the advisory vote on the frequency of future advisory votes to approve executive compensation, the frequency
(one, two or three years) receiving the vote of the majority of the shares of common stock present in person or
represented by proxy and entitled to vote at the Annual Meeting will be considered the frequency recommended by
the shareholders, provided that, in the event that no frequency receives such majority vote, we will consider the
frequency receiving the highest number of votes to be the selection of the stockholders. If you are a beneficial owner,
note that your broker, bank or other custodian cannot vote your stock on your behalf on the non-binding advisory vote
on compensation of our named executive officers if you have not provided instructions on your voting instruction
form. For your vote to be counted, you must submit your voting instructions to your broker, bank or custodian.
Abstentions will be counted as present for the purposes of this vote and, therefore, will have the same effect as a vote
against this proposal. Broker non-votes will not be counted as present and are not entitled to vote on this proposal.

Stockholder Proposal to Implement a Simple Majority Voting Standard in our Governance Documents: Approval of
the stockholder proposal requires the affirmative vote of the majority of the shares of common stock present in person
or represented by proxy and entitled to vote at the Annual Meeting. If you are a beneficial owner, note that your
broker, bank or other custodian cannot vote your stock on your behalf on this stockholder proposal, if you have not
provided instructions on your voting instruction form. For your vote to be counted, you must submit your voting
instructions to your broker, bank or custodian. Abstentions will be counted as present for the purposes of this vote
and, therefore, will have the same effect as a vote against this proposal. Broker non-votes will not be counted as
present and are not entitled to vote on this proposal.

If you hold your shares directly in your own name, your shares will not be voted if you do not vote them or provide a
proxy. If you hold your shares directly in your own name and you sign and return your proxy card (including over the
internet or by telephone) but do not include voting instructions, your proxy will be voted as the Board of Directors
recommends with respect to each of the director nominees and on each other proposal.

ANNUAL MEETING ADMISSION

Only stockholders and certain other permitted attendees may attend the Annual Meeting. If you plan to attend the
Annual Meeting in person, we ask that you also complete and return the reservation form attached to the end of the
Proxy Statement. Please note that the Company limits attendance to stockholders and one guest. Each stockholder
may appoint only one proxy holder or representative to attend the meeting on his or her behalf. Proof of your
ownership of the Company’s stock as of the record date, along with photo identification, will be required for
admission. The street name holders will need to bring a copy of a brokerage statement reflecting their stock ownership
as of the record date. No cameras, recording equipment, electronic devices, use of cell phones or other mobile devices,
large bags or packages will be permitted at the Annual Meeting.

SOLICITATION OF PROXIES

We will bear the expense of soliciting proxies. Our directors, officers and other employees may solicit proxies in
person, by telephone, by mail or by other means of communication, but such persons will not be specially
compensated for such services. While we presently intend that solicitations will be made only by directors, officers
and employees of the Company, we may also retain outside brokers, banks, custodians, nominees and other fiduciaries
to assist in the solicitation of proxies. Any reasonable charges and expenses incurred in connection with the use of

12
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To reduce the expense of delivering duplicate proxy materials to our stockholders, we are relying on the rules of the
Securities and Exchange Commission (the “SEC”) that permit us to deliver only one set of proxy materials, including
our Proxy Statement, proxy card and our Annual Report on Form 10 K for the fiscal year ended December 31, 2018
(the “2018 Annual Report”) to stockholders who share an address, unless we receive contrary instructions from any
stockholder at that address. This practice, known as “householding,” reduces duplicate mailings, thus saving printing
and postage costs as well as natural resources. Each stockholder retains a separate right to vote on all matters
presented at the Annual Meeting. Once you have received notice from your broker or us that they or we will be
householding materials to your address, householding will continue until you are notified otherwise or until you
revoke your consent. If, at any time, you wish to receive promptly a separate copy of the 2018 Annual Report or other
proxy materials, free of charge, or if you wish to receive separate copies of future annual reports or proxy materials,
please mail your request to Sequential Brands Group, Inc., 601 West 26th Street, 9th Floor, New York, New York
10001, attention: Investor Relations, or call us at (646) 564 2577.

STOCKHOLDER LIST

For at least 10 days prior to the Annual Meeting, a list of stockholders entitled to vote at the Annual Meeting, arranged
in alphabetical order, showing the address of and number of shares registered in the name of each stockholder, will be
open for examination by any stockholder, for any purpose related to the Annual Meeting, during ordinary business
hours at our principal executive offices. The list will also be available for examination at the Annual Meeting.

VOTING RESULTS OF THE ANNUAL MEETING

Voting results will be published in a Current Report on Form 8 K issued by us within four business days following the
Annual Meeting and will be reported on our website at www.sequentialbrandsgroup.com.

4
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board of Directors is divided into three classes designated Class I, Class II and Class III. Directors hold office for
staggered terms of three years. One of the three classes is elected each year to succeed the directors whose terms are
expiring.

Karen Murray, William Sweedler and Martha Stewart serve as the Class I directors, Rodney S. Cohen, Stewart
Leonard, Jr. and Gary Johnson serve as the Class II directors, and Al Gossett and Aaron Hollander serve as the
Class III directors. The Class I, Class II and Class III directors serve terms that expire in 2021, 2019 and 2020,
respectively.

The Board of Directors has nominated Rodney S. Cohen, Stewart Leonard, Jr. and Gary Johnson for re-election at the
Annual Meeting to serve as the Class II directors. If re-elected at the Annual Meeting, Mr. Cohen, Mr. Leonard and
Mr. Johnson will serve until the annual meeting of stockholders to be held in 2022 or until their respective successors
have been duly elected and qualified or until they otherwise cease to serve as directors.

Unless otherwise instructed, the proxy holders will vote the proxies received by them for the nominees named above.
If any nominee is unable or unwilling to serve as a director at the time of the Annual Meeting, the proxies will be
voted for such other nominee(s) as shall be designated by the then current Board of Directors to fill any vacancy or the
Board of Directors may decrease the size of the Board. We have no reason to believe that the nominees will be unable
or unwilling to serve if elected as directors.

The principal occupation and certain other information about the nominees and our directors and executive officers are
set forth on the following pages.

5
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Directors and Executive Officers

The following table sets forth certain information with respect to the nominees and the directors and executive officers
of the Company as of April 17, 2019. The nominees are currently directors of the Company.

Name Age Position with the Company

Class II Director

Nominees:

(Current Terms Expiring in

2019)

Rodney S. Cohen 53 Class II Director

Stewart Leonard, Jr. 64 Class II Director

Gary Johnson 64 Class II Director

Class III Directors:

(Current Terms Expiring in

2020)

Al Gossett 65 Class III Director

Aaron Hollander 62 Class III Director

Class I Directors:

(Current Terms Expiring in

2021)

Karen Murray Class I Director, Chief Executive Officer and

62 Secretary
William Sweedler Class I Director and Chairman of the Board of
52 Directors

Martha Stewart 77 Class I Director and Chief Creative Officer

Other Executive Officers:

Andrew Cooper 48 President

Peter Lops 49 Chief Financial Officer

Committee Membership
Name Audit Compensation Governance
Stewart Leonard, Jr. X X
Gary Johnson X X
Al Gossett X X X
Aaron Hollander X X

Board of Directors and Nominees

Independent
(Y/N)

=<

Z z

Director

Since

2014
2013
2013

2011
2013

2017

2012
2015
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Karen Murray has served as our Chief Executive Officer and Secretary since April 3, 2017. She joined the board on
April 3, 2017 and was selected to become a director of the Company because of the breadth of her brand knowledge
and her extensive brand experience, including managing and developing successful brands, as well as her industry,
mergers and acquisitions and global business development experience. Prior to joining the Company, Ms. Murray was
the President of VF Sportswear, a wholly owned subsidiary of VF Corporation, one of the world’s largest apparel
makers. At VF Sportswear, Ms. Murray oversaw the $1.2 billion global brand, Nautica, as well as Kipling. She joined
VF Sportswear in 2007 as President of its Nautica Men’s Sportswear and Nautica Jeans Company businesses and the
following year, she was appointed President of VF Sportswear. Ms. Murray began her career at Gant, where she
remained for nine years before transitioning to Liz Claiborne. She assumed many different roles throughout her tenure
at Claiborne, including President from 1998 to 2007. Ms. Murray serves on the board of the Marfan Foundation and
the YMA. Ms. Murray received her Bachelor of Science degree from the University of Maryland.

6
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William Sweedler joined the Board of Directors as Chairman on February 22, 2012 in connection with our financing
transaction with TCP WR Acquisition, LLC. Mr. Sweedler is presently Co-Founder and Managing Partner of
Tengram Capital Partners, a private equity firm focused on investments in the consumer and retail sectors, which
Mr. Sweedler co-founded in 2011. Prior to that, Mr. Sweedler was the founder and Chief Executive Officer of
Windsong Brands, a diversified brand development and investment company that specialized in the acquisition,
growth, licensing, and comprehensive management of consumer branded intellectual property and businesses.

Mr. Sweedler is currently a director at the following privately held companies: Tommie Copper, Luciano Barbera,
Zanella and This Works, as well as a director of Differential Brands Group, Inc., a publicly traded company. Prior to
founding Windsong Brands, he was President and Chief Executive Officer of Joe Boxer, a wholly-owned division of
the Iconix Brand Group (Nasdaq: ICON) of which he was also an Executive Vice President and Director.

Mr. Sweedler has a B.S. in Finance and Investments from Babson College. With over 25 years of experience in the
consumer sector as an operator and strategic investor, Mr. Sweedler brings strategic vision and guidance to our
company as Chairman of our Board of Directors.

Martha Stewart has served as the Company’s Chief Creative Officer and one of our directors since December 4, 2015.
She joined the Board of Directors in connection with the MSLO merger and was selected to become a director
because of her extensive entrepreneurial and media experience and her unique insight into operations and creative
vision. Prior to joining the Company, Ms. Stewart was Founder, Chief Creative Officer and Non-Executive Chairman
of the board of directors of Martha Stewart Living Omnimedia, Inc., which she founded in 1996 and sold to the
Company on December 4, 2015. Ms. Stewart was the Chairman of the board of directors of MSLO from 1996 through
June 2003, when she resigned as a director. She also served as Chief Executive Officer from 1996 until 2003.

Ms. Stewart is an Emmy Award winning television show host, entrepreneur and bestselling author and is a trusted
lifestyle expert and teacher. Ms. Stewart earned a bachelor’s degree in European history and architectural history from
Barnard College.

Rodney S. Cohen is a nominee for election at the Annual Meeting. He joined the Board of Directors on August 15,
2014 in connection with the Company’s acquisition of Galaxy Brand Holdings, Inc. and was selected to become a
director because of his knowledge and experience in managing and developing brands and his two decades of private
equity investing, operational restructuring and legal advisory work in a variety of sectors including commodities,
natural resources, media, consumer, financial services, security and industrials. Mr. Cohen joined The Carlyle Group
in 2010 and is currently a Managing Director and Co-Head of Carlyle Growth Partners and Carlyle Equity
Opportunity Funds, which represent the U.S. smaller and middle market buyout activities of The Carlyle Group in
North America. From 1996 through 2010, Mr. Cohen was Co-Managing Partner at Pegasus Capital Advisors, a
middle-market investment firm. From 1993 to 1996, he consulted and managed several diverse business ventures.
Prior to that, Mr. Cohen practiced law with Anderson Kill Olick and Oshinsky P.C. He serves as a trustee and
executive committee member of the Randall’s Island Sports Foundation, on the Franklin and Marshall Leadership
Council and as a board member of the After School All Stars. Mr. Cohen earned his J.D. from Columbia Law School
where he was a Harlan Fiske Stone Scholar and his B.A. from Franklin and Marshall College.

Stewart Leonard, Jr. is a nominee for election at the Annual Meeting. He joined the Board of Directors on May 1,
2013 and was selected to become a director because of his experience in the retail industry and his unique financial,
operational and strategic expertise in matters facing corporations, including brand management, business development
and governance. Mr. Leonard, Jr. is currently President and Chief Executive Officer of Stew Leonard’s, a unique
family-owned and operated, farm-fresh food store. Mr. Leonard, Jr. became President and Chief Executive Officer of
Stew Leonard’s in 1991 and during his tenure Stew Leonard’s has grown to include six supersized food stores and
individual members of the Leonard family additionally operate ten stores in the tri-state area. The food stores are
among the nation’s best performing per square foot, generating approximately $450 million in annual sales. The
company also employs more than 2,500 team members and has been one of Fortune Magazine’s “100 Best Companies
to Work For” ten years in a row. Mr. Leonard serves on non-profit boards for the Stew Leonard III Children’s Charities
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and the Global Foundation for Eating Disorders. Mr. Leonard, Jr. earned a B.S. degree from Ithaca College and
received an MBA from UCLA.

Gary Johnson is a nominee for election at the Annual Meeting. He joined the Board of Directors on May 1, 2013 and
was selected to become a director because of his experience in both public and private equity owned companies in the
financial services and direct marketing industries. Mr. Johnson currently serves as Chairman of the board of directors
of CAN Capital, a 19 year old financial services company that has funded over 100,000 small retail businesses with
approximately $7 billion of capital. Prior to joining CAN Capital, from 1989 through 2012, Mr. Johnson served as
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Chairman and Chief Executive Officer of Vertrue Inc., one the nation’s leading consumer marketing companies which
was listed on Nasdaq from 1997 to 2007. Mr. Johnson earned a B.S. degree in civil engineering from Tufts University
and received an MBA from Harvard Business School.

Al Gossett joined the Board of Directors on December 14, 2011 in connection with the restructuring of the ownership
of our William Rast branded apparel business and was selected to become a director of the Company because of his
experience in managing brands. Mr. Gossett is President and Chief Executive Officer of Gossett Automotive Group,
which he founded in 1988. Gossett Automotive Group consists of 15 automotive dealerships located in Memphis, TN
and is one of the largest privately owned automotive groups in the Mid-South Region. The various brands under his
umbrella include two Volkswagen, two Kia, two Hyundai, Porsche, Audi, Chrysler, Jeep, Dodge, Ram, Mazda,
Mitsubishi and FIAT. Mr. Gossett began his career in the automotive industry in 1975 and acquired his first franchise
in 1988. During the course of his career, Mr. Gossett has chaired or served on a number of district, regional and
national dealer boards within the industry, including Chrysler Financial, Volkswagen Financial, Capital One Bank,
Chrysler, Jeep, Dodge, Volkswagen, Suzuki and the American International Automobile Dealers Association. He has
received numerous awards for his accomplishments within the automotive industry. Mr. Gossett serves as the
managing partner of JALP Clothing, LLC, a wholesale business engaged in the global distribution of apparel.
Beginning in June 2009, Mr. Gossett has served on the board of directors of Landmark Community Bank which is
located in Memphis and Nashville, Tennessee. An avid sports enthusiast, Mr. Gossett is in the ownership group of the
Memphis Grizzlies, a NBA team located in Memphis, TN. He is active in charities supporting children in various
capacities, and has been a strong supporter and advocate of St. Jude’s Children’s Research Hospital, Le Bonheur
Children’s Hospital and Make-A-Wish, all located in Memphis, as well as many other causes and charities nationwide.
Mr. Gosset