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Item 9.  Regulation FD Disclosure (pursuant to Item 12)

     In accordance with SEC Release No. 33-8216, the following information,
intended to be furnished under "Item 12. Results of Operations and Financial
Condition," is instead furnished under "Item 9. Regulation FD Disclosure."

     On April 22, 2003, Intevac, Inc. issued a press release announcing its
results for the three months ended March 29, 2003. The press release is attached
as Exhibit 99.1.

Item 7.  Financial Statements and Exhibits

(c)      Exhibits
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         99.1 Press Release.

     Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                INTEVAC, INC.

Date:  April 22, 2003       By: /s/  CHARLES B. EDDY III
                                ------------------------
                                Charles B. Eddy III
                                Vice President, Finance and Administration,
                                Chief Financial Officer, Treasurer and Secretary
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(1)Mr. Cole was granted 1,181,684 RSUs, and 571,150 performance-based restricted common stock units, or PSUs,
on February 19, 2008 pursuant to his employment agreement with us. On December 24, 2008, Mr. Cole agreed, in
an amendment to his employment agreement, to defer the issuance of 1,181,684 shares of common stock
underlying the RSUs until the earlier of (i) the date Mr. Cole is no longer employed by either (a) us or (b) any
corporation or other entity owning, directly or indirectly, 50% or more of our outstanding common stock, or in
which we or any such corporation or other entity owns, directly or indirectly, 50% or more of the outstanding
capital stock (determined by aggregate voting rights) or other voting interests or (ii) a change in control (as defined
in the employment agreement). In consideration of Mr. Cole's agreement to delay the distribution to him of such
shares of our common stock to which he will be entitled to receive under the RSUs as noted above, the agreement
also provided for the award to Mr. Cole of an annual cash bonus to be granted under our executive incentive bonus
plan, in the amount equal to $500,000 for each of the four completed calendar years commencing with the calendar
year from January 1, 2009 through December 31, 2009, and ending with the calendar year from January 1, 2012
through December 31, 2012 if either one of two performance measures specified in the agreement have been
satisfied. The 1,181,684 RSUs continue to vest in five substantially equal installments on each December 31st,
beginning on December 31, 2008 and subject to Mr. Cole's continuous employment with us, although the delivery
of the shares underlying such RSUs has been deferred as described above.

(2)As noted above, Mr. Cole was granted 1,181,684 RSUs and 571,150 PSUs on February 19, 2008 pursuant to his
employment agreement with us. On May 21, 2008, Mr. Cole entered into an agreement with us that provided for
the rescission of 256,034 of the previously granted 571,150 PSUs, which rescinded PSUs were then added to
216,639 additional PSUs was entitled to under his employment agreement(a total of 472,673 PSUs). These 472,673
PSUs were granted to Mr. Cole in 2009.

The 669,621 PSUs reflected in the table represent the unvested portion of the 787,790 PSUs granted to Mr. Cole under
the terms of his employment agreement. In February 2009, the Compensation Committee determined that the $147
million EBITDA target was achieved, and, therefore, Mr. Cole earned 78,779 of 157,558 PSU's that he was eligible to
receive for the year ended December 31, 2008. In February 2010, the Compensation Committee determined that the
$160 million EBITDA target was achieved, and, therefore, Mr. Cole earned 39,390 of 157,558 PSU's that he was
eligible to receive for the year ended December 31, 2009. The other performance goals involving market capitalization
and share price were not achieved.

(3)At December 31, 2009 Mr. Blumberg had been awarded 35,826 of 107,476 shares of common stock issuable under
his employment agreement. All of the 35,826 shares vested on such date.
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Grant dates and vesting dates for all outstanding equity awards at December 31, 2009 are as follows:

Name

Number of
Securities

Underlying
Unvested
Restricted

Stock

Number of
Securities

Underlying
Unexercised

Options
Exerciseable Grant Date Vesting Date

(#) (#)
Neil Cole - 245,366 8/18/2000 8/18/2000

- 76,500 10/26/2001 10/26/2001
- 273,500 10/26/2001 10/26/2001
- 200,000 4/23/2002 2/1/2003
- 200,000 4/23/2002 2/1/2004
- 200,000 4/23/2002 2/1/2005
- 15,000 5/22/2002 5/22/2002
- 800,000 3/29/2005 3/29/2005
- 200,000 12/28/2005 12/28/2005

236,337 - 1/28/2008 12/31/2009
39,390 - 1/28/2008 12/31/2009
78,779 - 1/28/2008 12/31/2012

236,337 - 8/13/2009 12/31/2010
236,337 - 8/13/2009 12/31/2011
236,337 - 8/13/2009 12/31/2012
118,168 - 8/13/2009 12/31/2012
157,558 - 8/13/2009 12/31/2010
157,558 - 8/13/2009 12/31/2011
157,558 - 8/13/2009 12/31/2012

Warren Clamen - 60,000 3/9/2005 6/1/2005
- 50,000 12/28/2005 12/28/2005

2,982 - 4/11/2008 4/11/2010
1,624 - 6/5/2009 6/5/2010

23,514 - 9/22/09 11/10/2010
23,514 - 9/22/09 11/10/2011

Andrew Tarshis - 10,000 7/22/2005 7/22/2005
2,982 - 4/11/2008 4/11/2010
1,624 - 6/5/2009 6/5/2010

23,514 - 9/22/09 11/10/2010
23,514 - 9/22/09 11/10/2011

Yehuda Shmidman - 10,000 10/31/2005 10/31/2005
- 10,000 12/28/2005 12/28/2005

4,979 - 4/11/2008 4/11/2010
2,166 - 6/5/2009 6/5/2010

24,930 - 11/17/2009 11/16/2010
24,929 - 11/17/2009 11/16/2011
24,929 - 11/17/2009 11/16/2011
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David Blumberg - 30,000 3/9/2007 3/9/2007
- 55,000 3/30/2007 3/30/2007
- 55,000 10/3/2007 10/3/2007
- 30,000 12/17/2007 12/17/2007
- 20,000 10/2/2008 10/2/2008
- 15,000 9/22/2009 9/22/2009
- 15,000 10/30/2009 10/30/2009

35,826 12/31/2009 12/31/2009

24

Edgar Filing: INTEVAC INC - Form 8-K

9



OPTION EXERCISES AND STOCK VESTED

The following table sets forth certain information regarding exercise of options and vesting of restricted stock held by
our named executive officers during the year ended December 31, 2009.

Number of
Shares

Acquired on
Exercise(2)

Value
Realized on
Exercise(1)

Number of
Shares

 Acquired on
Vesting

Value
Realized on

 Vesting
Name (#) ($) (#) ($)
Neil Cole 361,759 $ 5,021,419 236,337(3) $ 2,994,390

39,390(3) 499,071

Warren Clamen - - 2,981 $ 32,880
- - 23,514 284,990

Andrew Tarshis - - 2,981 $ 32,880
6,154 105,603

- - 23,514 284,990

Yehuda Shmidman 5,000 $ 28,250 4,979 $ 54,918
5,000 28,000 5,875 70,559

David Blumberg - - 35,826 $ 453,915

(1)Included in this column is the aggregate dollar amount realized by the named executive officer upon exercise of the
options.

(2)The number of shares reflects the gross amount issued upon the exercise of the options and does not give effect to
the withholding of a portion of the shares by the Company to satisfy certain withholding tax liability of the person
exercising the options.

(3)Includes 236,337 shares of common stock underlying RSU's that vested on December 31, 2009 and 39,390 shares
of common stock underlying PSU's that were deemed earned by the compensation committee for the year ended
December 31, 2009 as more fully discussed in footnote 2 to the table of Outstanding Equity Awards at Fiscal
Year-End. The delivery of the 236,337 shares of common stock underlying the RSU's was deferred, as more fully
discussed in footnote 1 to the table of Outstanding Equity Awards at Fiscal Year-End.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

As noted under “- Narrative to Summary Compensation Table-and Plan-Based Awards Table - Employment
Agreements”, we have entered into employment agreements with each of our named executive officers. These
agreements provide for certain payments and other benefits if a named executive officer’s employment with us is
terminated under circumstances specified in his or her respective agreement, including a “change in control” of the
Company. A named executive officer’s rights upon the termination of his or her employment will depend upon the
circumstances of the termination.

The receipt of the payments and benefits to the named executive officers under their employment agreements are
generally conditioned upon their complying with customary non-solicitation, non-competition, confidentiality,
non-interference and non-disparagement provisions. By the terms of such agreements, the executives acknowledge
that a breach of some or all of the covenants described herein will entitle us to injunctive relief restraining the
commission or continuance of any such breach, in addition to any other available remedies.

Except as provided in the footnotes below, the following table provides the term of such covenants following the
termination of employment as it relates to each named executive officer:

Covenant Neil Cole Warren Clamen A n d r e w
Tarshis

Yehuda Shidman David Blumberg

Confidentiality Infinite duration Infinite duration I n f i n i t e
duration

Infinite duration Infinite duration

Non-solicitation Two years Three years(1) Three years(1) Three years(1) Two years(3)

Non-competition One year Two years(1) Two years(1) Three years(1) Three years(3)

Non-interference (2) Three years(1) Three years(1) Three years(1) Two years(3)

Non-disparagement Five years None None None None

(1) Covenant runs from the date of the executive’s current employment agreement.

(2)Mr. Cole’s employment agreement with us provides that during the term and a period of (i) two years thereafter,
Mr. Cole cannot solicit our employees and (ii) one year thereafter, Mr. Cole cannot solicit our customers.

(3) Covenant runs from the date the executive’s employment is terminated.

Termination Payments (without a change in control)

The table below includes a description and the amount of estimated payments and benefits that would be provided by
us (or our successor) to each of the named executive officers under each employment agreement, assuming that a
termination circumstance occurred as of December 31, 2009 and a “change in control” had not occurred:
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Estimated Amount of Termination Payment to:

Type of Payment Termination Event Neil Cole(1)
Warren
Clamen

Andrew
Tarshis

Yehuda
Shmidman

David
Blumberg

Payment of earned
but unpaid salary,
unreimbursed
expense,
and  accrued but
unused vacation
time  (2)   

Termination for
Cause or by
executive without
Good Reason

none none none none none

Earned but unpaid
bonuses  (2)

Termination
without Cause or by
executive for Good
Reason, death or
disability

none none none none none

Lump Sum
Severance
Payment

Termination
without Cause or by
executive for Good
Reason

$ 4,500,000(3) $ 744,110(4) $ 744,110(4)  $ 1,036,644(4) 800,000 (4)

Pro rata portion of
current year
bonuses

Death, termination
without Cause, or
termination by
executive for Good
Reason

$ none (6) none(5) none(5) none(5) none (6)

Continued
coverage under
medical, dental,
hospitalization and
life insurance
plans

Death, termination
without Cause, or
termination by
executive for Good
Reason

$ 45,815 $ 1,112 $ 38,939 38,669 39,074

1  Upon Mr. Cole's termination without cause by us or for good reason by Mr. Cole, 75% of the then remaining
unvested restricted  stock units shall immediately vest, and the portion of performance based units shall become
vested on the achievement of the performance goals through the date of termination.

2  At December 31, 2009, each named executive officer is assumed to have received all such payments.

3  Payable one half in monthly installments, and half on December 31, 2009.

4  These amounts are payable in lump sum within 30 days of termination.

5  All such bonuses are discretionary.

6 All such bonuses are performance based.
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Change in Control Payments

In lieu of the lump sum severance payment upon termination without a change of control, Mr. Cole is entitled to a
lump sum payment equal to three times his base salary plus three times his average annual bonus for the last three
years upon termination following a change in control.
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In addition to the payments made upon termination by the Company without cause or termination by the executive for
good reason, the employment agreements with Messrs Tarshis, Clamen, Shmidman and Blumberg provide that, if,
within twelve months of a “change in control,” their employment is terminated by us without “cause” or they terminate
their employment with us for “good reason,” as all such terms are defined in each employment agreement, we are
obligated to make a lump-sum severance payment to each such named executive officer equal to $100 less than three
times the named executive officer’s “annualized includable compensation for the base period” (as defined in Section
280G of the Internal Revenue Code).

Under the circumstances described above, all of the named executive officers were entitled to an accelerated vesting
and payment of stock options and restricted stock awards granted to that named executive officer. However, the sum
of any lump sum payments, the value of any accelerated vesting of stock options and restricted stock awards, and the
value of any other benefits payable to the named executive officer, with the exception of Mr. Cole, may not equal or
exceed an amount that would constitute an “excess parachute payment” (as defined in Section 280G of the Internal
Revenue Code).  With respect to Mr. Cole, such payment is due within 60 days of December 31, 2009.

The following table quantifies the estimated maximum amount of payments and benefits under our employment
agreements and agreements relating to awards granted under our equity incentive and stock option plans to which the
named executive officers would have been entitled upon termination of employment if we had terminated their
employment without cause within twelve (12) months following a “change in control” of our Company that (by
assumption) occurred on December 31, 2009 and prior to the expiration of any employment agreements.

Cash
Severance
Payment

Continuation of
Medical/Welfare

Benefits
(Present Value)

Present
Value of

Accelerated
Vesting of

Equity
Awards

Present
Value of

Accelerated
Payment of

Bonus

Total
Termination

Benefits
Name ($)(1) ($) ($)(1) ($) ($)
Neil Cole $ 6,149,000(2) $ 39,741 $ 3,805,802 $ - $ 9,994,543
Warren Clamen 2,602,298(3) 1,085 81,838 - 2,685,221
Andrew Tarshis 2,029,854(4) 33,705 81,838 - 2,145,397
Yehuda Shmidman 2,202,906(5) 33,705 241,885 - 2,478,496
David Blumberg 1,999,900(6) 33,705 583,595 - 2,617,200

(1) This amount represents the unrealized value of the unvested portion of the respective named executive
officer’s restricted stock based upon the closing price of our common stock on December 31, 2009.

(2) Payable within 60 days of termination.

(3) $745,205 is payable within 30 days of termination. The difference is due within 15 days of termination

(4) $745,205 is payable within 30 days of termination. The difference is due within 15 days of termination.

(5) $1,082,808 is payable within 30 days of termination. The difference is due within 15 days of termination.

(6) $ 800,000 is payable within 30 days of termination. The difference is due within 15 days of termination.
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Director Compensation

The compensation committee determined that for each full year of service as a director of our company during 2009,
each non-employee member of the Board would receive a cash payment of $40,000, payable 50% on or about each
January 1 and 50% on or about each July 1, and 4,000 restricted shares of common stock vesting 100% on July 1 of
each year. In addition, the compensation committee determined that the audit committee chair would receive an
annual stipend of $15,000, and the chairs of the compensation committee and nominating and governance committee
would receive an annual stipend of $10,000, each payable each July 1.

The following table sets forth compensation information for 2009 for each member of our Board of Directors who is
not also an executive officer. An executive officer who serves on our Board does not receive additional compensation
for serving on the Board. See Summary Compensation Table and Grants of Plan-Based Awards Table for disclosures
related to our Chairman of the Board, President and Chief Executive Officer, Neil Cole.

Name

Fees
 Earned
 or Paid
 in Cash

 ($)

Stock
 Awards

 ($) (1)(2)

Option
 Awards
 ($) (2)

Non-Equity
 Incentive Plan
 Compensation

 ($)

Change in
 Pension Value

 and Nonqualified
 Deferred

 Compensation
 Earnings

All Other
 Compensation

 ($)
Total
 ($)

Barry Emanuel 40,000 38,240 — — — — 78,240
Steven Mendelow 55,000 38,240 — — — — 93,240
Drew Cohen 50,000 38,240 — — — — 88,240
F. Peter Cuneo 40,000 38,240 — — — — 78,240
Mark Friedman 50,000 38,240 — — — — 88,240
James A. Marcum 40,000 38,240 — — — — 78,240

(1)Represents the aggregate grant date fair value. See Note 6 to Notes to the Consolidated Financial Statements
included in this Report for a discussion for the relevant assumptions used in calculating grant date fair value.

(2)At December 31, 2009 Mr. Marcum had 3,515 shares of restricted stock that had not vested. In addition, at
December 31, 2009 our non-employee directors owned the following unexercised options - Drew Cohen 50,000;
Barry Emanuel - 191,173; and Steven Mendelow - 100,250.

Director Compensation for 2010.  For 2010, each non-employee member of the Board will receive an annual cash
payment of $50,000, payable 50% on or about January 1 and 50% on or about each July 1, 2010 and an award of
7,776 restricted shares of our common stock vesting on July 1, 2010.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table presents information regarding beneficial ownership of our common stock as April 19, 2010 by
each of our directors and our named executive officers, all of our executive officers and directors, as a group, and each
person known by us to beneficially hold more than five percent of our common stock, based on information obtained
from such persons.

Unless indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole
investment power with respect to all securities beneficially owned, subject to community property laws where
applicable. The shares “beneficially owned” by a person are determined in accordance with the definition of “beneficial

Edgar Filing: INTEVAC INC - Form 8-K

16



ownership” set forth in the regulations of the SEC and, accordingly, shares of our common stock underlying options,
warrants, restricted stock units and other convertible securities that are exercisable or convertible within 60 days of
April 19, 2010 and shares of our common stock underlying restricted stock awards that vest within 60 days of April
19, 2010 are deemed to be beneficially owned by the person holding such securities and to be outstanding for
purposes of determining such holder’s percentage ownership. The same securities may be beneficially owned by more
than one person.
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Percentage ownership is based on  72,184,712 shares of our common stock outstanding as of  April 19, 2010. The
address for each beneficial owner, unless otherwise noted, is c/o Iconix Brand Group, Inc. at 1450 Broadway, New
York, New York 10018.

Name and Address of Beneficial Owner

Number of
Shares of
Common Stock
Beneficially
Owned

Percentage of Company’s
Outstanding Common

stock Beneficially Owned
Neil Cole 2,821,209(1) 3.5%
Warren Clamen 135,877(2) *
Andrew Tarshis 33,511(3) *
Yehuda Shmidman 27,029(4) *
David Blumberg 245,842(5) *
Barry Emanuel 201,753(6) *
Steven Mendelow 196,688(7) *
Drew Cohen 67,382(8) *
F. Peter Cuneo 112,000 *
Mark Friedman 26,364 *
James A. Marcum 18,544 *

Baron Capital Group, Inc.
767 Fifth Avenue
New York, NY 10153 3,750,000(9) 5.2%

FMR LLC
82 Devonshire Street
Boston, MA 02109  10,738,131(10) 14.9%

Black Rock Inc.
40 East 52nd Street
New York, NY  10022 6,339,529(11) 8.8%

Neuberger Berman Group LLC
Neuberger Berman LLC
605 Third Avenue
New York, NY  10158 4,779,687(12) 6.6%

All directors and executive officers as a group (11 persons) 3,886,199(13) 5.2%

*         Less than 1%
(1)Includes (i) 2,210,366 shares of common stock issuable upon exercise of options (ii) 472,674 shares of common

stock underlying restricted common stock units that have vested  but the delivery of which Mr. Cole has agreed to
defer and (iii) 20,000 shares of common stock owned by Mr. Cole’s children. Does not include (i) shares held in
Mr. Cole’s account under the Company’s 401(k) savings plan over which Mr. Cole has no current voting or
investment power or (ii) 709,010 shares of common stock underlying restricted common stock units that have not
vested, the delivery of which Mr. Cole has agreed to defer.
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(2)Includes 110,000 shares of common stock issuable upon exercise of options and 1,624 shares underlying restricted
stock awards that vest within 60 days of  April 19, 2010.

(3)Includes 10,000 shares of common stock issuable upon exercise of options and 1,624 shares underlying restricted
stock awards that vest within 60 days of  April 19, 2010.

(4)Includes 20,000 shares of common stock issuable upon exercise of options and 2,166 shares underlying restricted
stock awards that vest within 60 days of April 19, 2010.

(5)Includes (i) 30,000 shares of common stock issuable upon exercise of options owned by Mr. Blumberg, (ii)
190,000 shares of common stock issuable upon exercise of options owned by Blumberg Associates, LLC, and (iii)
16,000 shares owned by Blumberg Associates, LLC.  Mr. Blumberg has voting and investment control over
securities of the Company owned by Blumberg Associates, LLC.

(6) Includes 191,173 shares of common stock issuable upon exercise of options.
(7)Includes 100,250 shares of common stock issuable upon exercise of options and 60,750 shares of common stock

owned by C&P Associates, with which Mr. Mendelow and his wife are affiliated and over whose securities they
exercise shared voting and investment control.

(8) Includes 50,000 shares of common stock issuable upon exercise of options.
(9)Baron Capital Group, Inc. (“BCG”) is deemed to have beneficial ownership of these shares, which are held by BCG

or entities that it controls. BCG and Ronald Baron disclaim beneficial ownership of the shares held by their
controlled entities (or the investment advisory clients thereof) to the extent that persons other than BCG and
Ronald Baron hold such shares. BAMCO, Inc. disclaims beneficial ownership of shares held by its investment
advisory clients to the extent such shares are held by persons other than BAMCO, Inc. and its affiliates. The
information provided is based upon Schedule 13G filed by BCG and its affiliates: Bamco, Inc.; Baron Small Cap
Fund; and Ronald Baron, as amended on February 4, 2010.

(10)According to an amendment to a Schedule 13G filed on February 16, 2010, Fidelity Management & Research
Company, herein referred to as Fidelity, 82 Devonshire Street, Boston, Massachusetts 02109, a wholly-owned
subsidiary of FMR LLC and an investment adviser registered under Section 203 of the Investment Advisers Act
of 1940, at December 31, 2009 was the beneficial owner of  7,423,420 shares of our common stock as a result of
acting as investment adviser to various investment companies registered under Section 8 of the Investment
Company Act of 1940. The number of shares of our common stock owned by the investment companies at
December 31, 2009 included 297,533 shares of common stock resulting from the assumed conversion of
$8,200,000 principal amount of our 1.875% convertible senior subordinated notes (36.2845 shares of common
stock for each $1,000 principal amount of convertible notes). Edward C. Johnson 3d and FMR LLC, through its
control of Fidelity, and the funds each has sole power to dispose of the 7,423,420 shares owned by the funds.
Members of the family of Edward C. Johnson 3d, Chairman of FMR LLC, are the predominant owners, directly
or through trusts, of Series B voting common shares of FMR LLC, representing 49% of the voting power of FMR
LLC. The Johnson family group and all other Series B shareholders have entered into a shareholders’ voting
agreement under which all Series B voting common shares will be voted in accordance with the majority vote of
Series B voting common shares. Accordingly, through their ownership of voting common shares and the
execution of the shareholders’ voting agreement, members of the Johnson family may be deemed, under the
Investment Company Act of 1940, to form a controlling group with respect to FMR LLC. Neither FMR LLC nor
Edward C. Johnson 3d, Chairman of FMR LLC, has the sole power to vote or direct the voting of the shares
owned directly by the Fidelity Funds, which power resides with the Funds’ Boards of Trustees. Fidelity carries out
the voting of the shares under written guidelines established by the Funds’ Boards of Trustees. Pyramis Global
Advisors, LLC, herein referred to as PGALLC, 900 Salem Street, Smithfield, RI, 02917, an indirect
wholly-owned subsidiary of FMR LLC and an investment adviser registered under Section 203 of the Investment
Advisers Act of 1940, is the beneficial owner of 189,310 shares of our outstanding common stock as a result of its
serving as investment adviser to institutional accounts, non-U.S. mutual funds, or investment companies
registered under Section 8 of the Investment Company Act of 1940 owning such shares. Edward C. Johnson 3d
and FMR LLC, through its control of PGALLC, each has sole dispositive power over 61,873 shares and sole
power to vote or to direct the voting of 189,310 shares of our common stock owned by the institutional accounts
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or funds advised by PGALLC as reported above. Pyramis Global Advisors Trust Company, herein referred to as
PGATC, 900 Salem Street, Smithfield, RI, 02917, an indirect wholly-owned subsidiary of FMR LLC and a bank
as defined in Section 3(a)(6) of the Securities Exchange Act of 1934, as amended, or Exchange Act, is the
beneficial owner of 659,051 shares of our common stock as a result of its serving as investment manager of
institutional accounts owning such shares.  Edward C. Johnson 3d and FMR LLC, through its control of PGATC,
each has sole dispositive power over 659,051 shares and sole power to vote or to direct the voting of 659,051
shares of our common stock owned by the institutional accounts managed by PGATC as reported above. FIL
Limited, herein referred to as FIL, Pembroke Hall, 42 Crow Lane, Hamilton, Bermuda, and various foreign-based
subsidiaries provide investment advisory and management services to a number of non-U.S. investment
companies and certain institutional investors. FIL, which is a qualified institution under section 240.13d-1(b)(1)
(ii), is the beneficial owner of 2,466,350 shares of our common stock. The number of shares of our common stock
owned by the institutional account(s) at December 31, 2009 included 754,717 shares of common stock resulting
from the assumed conversion of $20,800,000 principal amount of our 1.875% convertible senior subordinated
notes (36.2845 shares of common stock for each $1,000 principal amount of convertible note).   Partnerships
controlled predominantly by members of the family of Edward C. Johnson 3d, Chairman of FMR LLC and FIL,
or trusts for their benefit, own shares of FIL voting stock with the right to cast approximately 47% of the total
votes which may be cast by all holders of FIL voting stock. FMR LLC and FIL are separate and independent
corporate entities, and their Boards of Directors are generally composed of different individuals. FMR LLC and
FIL are of the view that they are not acting as a “group” for purposes of Section 13(d) under the Exchange Act and
that they are not otherwise required to attribute to each other the “beneficial ownership” of securities “beneficially
owned” by the other corporation within the meaning of Rule 13d-3 promulgated under the Exchange Act.
Therefore, they are of the view that the shares held by the other corporation need not be aggregated for purposes
of Section 13(d). FMR LLC filed the amendment to the Schedule 13G on a voluntary basis as if all of the shares
are beneficially owned by FMR LLC and FIL on a joint basis.
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(11)On December 1, 2009, Black Rock, Inc. completed its acquisition of Barclays Global Investors, NA, herein
referred to as Barclays Capital.  The reported amounts include shares of our common stock beneficially owned by
Barclays Capital and certain of its affiliates. The information is based upon a Schedule 13G filed January 29,
2010 by Black Rock, Inc.

(12)According to the Schedule 13G filed on February 17, 2010 by  Neuberger Berman Group LC and Neuberger
Berman LLC, Neuberger Berman Group LLC may be deemed to be a beneficial owner of these securities for
purposes of Rule 13d-3 because certain affiliated persons have shared power to retain or dispose of the securities
of many unrelated clients. Neuberger Berman Group LLC or its affiliated persons do not, however, have any
economic interest in the securities of those clients. The clients are the actual owners of the securities and have the
sole right to receive and the power to direct the receipt of dividends from or proceeds from the sale of such
securities. No one client has an interest of more than 5% of Iconix.

(13)Includes (i) 2,911,789 shares of common stock issuable upon exercise of options and (ii) 478,088 shares
underlying restricted stock and restricted stock unit awards.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain information with respect to all of the Company’s equity compensation plans in
effect as of December 31, 2009.

Plan Category

Number of
securities to be

issued upon exercise
of outstanding

options, warrants
and rights 

(a)

Weighted-average
exercise price of

outstanding options,
warrants and rights

(b)

Number of securities
remaining available for
issuance under equity
compensation plans
(excluding securities

reflected in column (a))
(c)

Equity compensation plans approved by security holders: 2,320,479 $ 5.68 2,250,651
Equity compensation plans not approved by security
holders:: (1) 1,060,500 $ 5.24 —
Total 3,380,979 $ 5.54 2,250,631

(1) Represents the aggregate number of shares of common stock issuable upon exercise of individual
arrangements with option and warrant holders, including 460,500 options issued under the terms of our
2001 Stock Option Plan. These options and warrants are up to three years in duration, expire at various
dates through December 28, 2015, contain anti-dilution provisions providing for adjustments of the exercise
price under certain circumstances and have termination provisions similar to options granted under
stockholder approved plans. See Note 6 of Notes to the Consolidated Financial Statements included in this
Report for a description of our stock option and stock incentive plans.

Item 13. Certain Relationships and Related Transactions, and Director Independence

Pursuant to its charter, our audit committee must review and approve, where appropriate, all related party transactions.
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Kenneth Cole Productions, Inc.

On May 1, 2003, we granted Kenneth Cole Productions, Inc. the exclusive worldwide license to design, manufacture,
sell, distribute and market footwear under its Bongo brand. The chief executive officer and chairman of Kenneth Cole
Productions is Kenneth Cole, who is the brother of Neil Cole, our chief executive officer and president. During 2009,
2008 and 2007, we earned $0.3 million, $ $1.1 million and $0.7 million in royalties from Kenneth Cole Productions,
respectively. This license expired by its terms on December 31, 2009.

The Candie’s Foundation

The Candie's Foundation, a charitable foundation founded by Neil Cole for the purpose of raising national awareness
about the consequences of teenage pregnancy, owed the Company $0.8 million and $0.8 million at December 31,
2009 and 2008, respectively. In February 2010, the Candie’s Foundation received a contribution of approximately $0.7
million from a licensee of ours. The Candie's Foundation intends to pay-off the entire borrowing from us during 2010,
although additional advances will be made as and when necessary.

Travel

We recorded expenses of approximately $326,000 and $354,000 for 2009 and 2008, respectively, for the hire and use
of aircraft solely for business purposes owned by a company in which the our chairman, chief executive officer and
president is the sole owner. We believe that all transactions were made on terms and conditions no less favorable than
those available in the marketplace from unrelated parties. There were no such transactions in 2007.

Board Independence

Our Board has determined that Messrs. Cohen, Cuneo, Emanuel, Friedman, Marcum and Mendelow are each an
“independent director” under the applicable Listing Rules of NASDAQ.

Item 14. Principal Accounting Fees and Services.

Audit Fees. The aggregate fees billed by BDO Seidman, LLP for professional services rendered for the audit of the
Company's annual financial statements for 2009 and 2008, internal controls over financial reporting and the reviews of
the financial statements included in the Company's Forms 10-Q, comfort letter and consents related to SEC
registration statements and other capital raising activities for 2009 and 2008 totaled approximately $473,000 and
$551,482, respectively.

Audit-Related Fees.  There were approximately $265,650 and $72,900 aggregate fees billed by BDO Seidman, LLP
for assurance and related services that are reasonably related to the performance of the audit or review of the
Company's financial statements for 2009 and 2008, respectively, and that are not disclosed in the paragraph captions
"Audit Fees" above. The majority of the audit-related fees in 2009 were related to the Company’s acquisitions; in 2008
these fees were related to the audits of the financial statements of IP Holdings and Candie's Foundation. 

Tax Fees. The aggregate fees billed by BDO Seidman, LLP for professional services rendered for tax compliance, for
2009 and 2008, were approximately $55,000 and $78,000, respectively. The aggregate fees billed by BDO Seidman,
LLP for professional services rendered for tax advice and tax planning, for 2009 and 2008, were $0 and $0,
respectively.

All Other Fees. There were no fees billed by BDO Seidman, LLP for products and services, other than the services
described in the paragraphs captions "Audit Fees", "Audit-Related Fees", and "Tax Fees" above for 2009 and 2008.
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The Audit Committee has established its pre-approval policies and procedures, pursuant to which the Audit
Committee approved the foregoing audit services provided by BDO Seidman, LLP in 2009. Consistent with the Audit
Committee's responsibility for engaging the Company's independent auditors, all audit and permitted non-audit
services require pre-approval by the Audit Committee. The full Audit Committee approves proposed services and fee
estimates for these services. The Audit Committee chairperson or their designee has been designated by the Audit
Committee to approve any services arising during the year that were not pre-approved by the Audit Committee.
Services approved by the Audit Committee chairperson are communicated to the full Audit Committee at its next
regular meeting and the Audit Committee reviews services and fees for the fiscal year at each such meeting. Pursuant
to these procedures, the Audit Committee approved all the foregoing audit services and permissible non-audit services
provided by BDO Seidman, LLP.
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PART IV

Item 15. Exhibits, Financial Statement Schedules 

(a) Documents included as part of this Annual Report

1. The following consolidated financial statements are included in this Annual Report:

- Report of Independent Registered Public Accounting Firm

- Consolidated Balance Sheets - December 31, 2009 and 2008

- Consolidated Income Statements for the years ended December 31, 2009, 2008 and 2007

- Consolidated Statements of Stockholders' Equity for the ended December 31, 2009, 2008 and 2007

- Consolidated Statements of Cash Flows for the year ended December 31, 2009, 2008 and 2007

- Notes to Consolidated Financial Statements

2. The following financial statement schedules are included in this Annual Report:

- Report of Independent Registered Public Accounting Firm on Financial Statement Schedule

- Schedule for the year ended December 31, 2009, 2008 and 2007

- Schedule II Valuation and qualifying accounts

All other schedules for which provision is made in the applicable accounting regulation of the Securities and
Exchange Commission are not required under the related instructions or are inapplicable and therefore have been
omitted.

3. See the Index to Exhibits for a list of exhibits filed as part of this Annual Report.

(b) See Item (a) 3 above.

(c) See Item (a) 2 above.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

ICONIX BRAND GROUP, INC.

Date: April 30, 2010 By: /s/ Neil Cole
Neil Cole
President and Chief Executive Officer

/s/ Warren Clamen
Warren Clamen
Executive Vice President and
Chief Financial Officer
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Index to Exhibits

Exhibit
Numbers Description

2.1 Asset Purchase dated October 29, 2004 by and among B.E.M. Enterprise, Ltd., Escada (USA) Inc.,
the Company and Badgley Mischka Licensing LLC (1)

2.2 Asset Purchase Agreement dated July 22, 2005 by and among the Company, Joe Boxer Company,
LLC, Joe Boxer Licensing, LLC, JBC Canada Holdings, LLC, Joe Boxer Canada, LP, and William
Sweedler, David Sweedler, Alan Rummelsburg, Joseph Sweedler and Arnold Suresky (2)

2.3 Asset Purchase Agreement dated September 16, 2005 by and among the Company, Rampage
Licensing, LLC, Rampage.com, LLC, Rampage Clothing Company, Larry Hansel, Bridgette
Hansel Andrews, Michelle Hansel, Paul Buxbaum and David Ellis (3)

2.4 Merger Agreement dated as of March 31, 2006 by and among the Company, Moss Acquisition
Corp., Mossimo, Inc., and Mossimo Giannulli (4)

2.5 Asset Purchase Agreement dated as of March 31, 2006, between the Company and Mudd (USA)
LLC (5)

2.6 Amendment dated April 11, 2006 to Asset Purchase Agreement dated as of March 31, 2006
between the Company and Mudd (USA), LLC. (6)

2.7 Asset Purchase Agreement, dated as of August 21, 2006, between the Company and London Fog
Group, Inc. (7)

2.8 Asset Purchase Agreement, dated as of October 31, 2006, between the Company, The Warnaco
Group, Inc., and Ocean Pacific Apparel Corp. (including the forms of the Note and the Registration
Rights Agreement) (27)+

2.9 Assets Purchase Agreement dated as of February 21, 2007 by and among the Company, Danskin,
Inc. and Danskin Now, Inc. (28)+**

2.10 Asset Purchase Agreement dated March 6, 2007 by and among the Company, Rocawear Licensing
LLC, Arnold Bize, Shawn Carter and Naum Chernyavsky (29)+

2.11 Purchase and Sale Agreement, dated September 6, 2007, by and among the Company, Official
Pillowtex LLC and the Sellers of interests in Official Pillowtex, LLC (“the Sellers”) (32)+

2.12 Asset Purchase Agreement dated November 15, 2007 by and among the Company, Exeter Brands
Group LLC and NIKE, Inc. (34)+

2.13 Asset Purchase Agreement by and among NexCen Brands, Inc., NexCen Fixed Asset Company ,
LLC,   NexCen Brand Management, Inc., WV IP Holdings, LLC and  the Company dated
September 29, 2008 (39)+
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Exhibit
Numbers Description

 2.14 Contribution and Sale Agreement dated October 26, 2009  by and among the Registrant, IP Holder
LLC, now known as IP Holdings Unltd LLC, Seth Gerszberg, Suchman LLC, Yakira, L.L.C.,
Ecko.Complex, LLC,  Zoo York LLC and Zoo York THC LLC. + (46) 

3.1 Certificate of Incorporation, as amended (8)

3.2 Restated and Amended By-Laws (9)

4.1 Rights Agreement dated January 26, 2000 between the Company and Continental Stock Transfer
and Trust Company (10)

4.2 Fifth Amended and Restated Indenture dated of August 28, 2006 by and between IP Holdings LLC,
as issuer, and Wilmington Trust Company as Trustee (7)

4.3 Indenture, dated June 20, 2007 between the Company and The Bank of New York (31)

4.4 Registration Rights Agreement, dated June 20, 2007, by and among the Company, Merrill Lynch,
Pierce, Fenner & Smith, Incorporated and Lehman Brothers Inc. (31)

10.1 1997 Stock Option Plan of the Company (12)*

10.2 2000 Stock Option Plan of the Company (13)*

10.3 2001 Stock Option Plan of the Company (14)*

10.4 2002 Stock Option Plan of the Company (15)*

10.5 Non -Employee Director Stock Incentive Plan (16)*

10.6 401(K) Savings Plan of the Company (17)

10.7 Employment Agreement between Neil Cole and the Company dated January 28, 2008 (9)*

10.8 Membership Interest Purchase Agreement dated as of May 4, 2009 by and among theRegistrant,
Donald Edward Hardy and Francesca Passalacqua, trustees of the Hardy/Passalacqua Family
Revocable Trust and Donald Edward Hardy. + (47)

10.9 2009 Equity Incentive Plan*(49)

10.15 Option Agreement of Neil Cole dated November 29, 1999 (17)*

10.16 Iconix Brand Group, Inc. 2006 Equity Incentive Plan and forms of options granted thereunder
(37)*

10.17 Restricted Stock Agreement dated September 22, 2006 between the Company and Andrew Tarshis
(24)*
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10.18 Restricted Stock Agreement dated September 22, 2006 between the Company and Deborah Sorell
Stehr (24)*
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Exhibit
Numbers Description

10.19 Form of Restricted Stock Agreement for officers under the Iconix Brand Group, Inc. 2006 Equity
Incentive Plan (25)*

10.20 Form of Restricted Stock Agreement for Directors under the Iconix Brand Group, Inc. 2006 Equity
Incentive Plan (25)*

10.21 8% Senior Subordinated Note due 2012 of the Company payable to Sweet Sportswear, LLC (20)

10.22 Letter Agreement dated October 29, 2004 among UCC Funding Corporation, Content Holdings,
Inc., the Company and Badgley Mischka Licensing LLC (1)

10.23 Form of Option Agreement under the Company’s 1997 Stock Option Plan (18)*

10.24 Form of Option Agreement under the Company’s 2000 Stock Option Plan (18)*

10.25 Form of Option Agreement under the Company’s 2001 Stock Option Plan (18)*

10.26 Form of Option Agreement under the Company’s 2002 Stock Option Plan (18)*

10.27 Agreement dated June 2, 2006 among the Company, UCC Consulting, Content Holdings, James
Haran and Robert D’Loren (44)

10.28 Common Stock Purchase Warrant issued to UCC Consulting Corporation (45)

10.29 Purchase and Sale Agreement dated June 2, 2006 by and among the Company, Content Holdings,
Robert D’Loren, Seth Burroughs and Catherine Twist (44)

10.30 Loan and Security Agreement dated as of October 31, 2006 among Mossimo Holdings LLC,
Mossimo Management LLC, and Merrill Lynch Mortgage Capital Inc., as agent and lender (11)+

10.31 Guaranty dated as of October 31, 2006 by the Company in favor of Merrill Lynch Mortgage
Capital Inc., as agent (11)

10.32 Registration Rights Agreement dated as of March 9, 2007 by and between the Company and
Danskin, Inc. (28)

10.33 Registration Rights Agreement dated March 30, 2007 by and between the Company and Rocawear
Licensing LLC (29)

10.34 Amended and Restated Credit Agreement dated as of May 2, 2007 by and among the Company,
Lehman Brothers Inc. as Arranger, and Lehman Commercial Paper Inc., as Lender, as Syndication
Agent and as Administrative Agent (30)+

10.35 Guarantee and Collateral Agreement made by the Company and certain of its subsidiaries in favor
of Lehman Commercial Paper Inc., as Administrative Agent (30)+
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10.36 Purchase Agreement, dated June 14, 2007, by and among the Company, Merrill Lynch, Pierce,
Fenner & Smith, Incorporated and Lehman Brothers Inc. (31)
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Exhibit
Numbers Description

10.37 Letter Agreement Confirming OTC Convertible Note Hedge, dated June 19, 2007 among the
Company, Merrill Lynch International and, solely in its capacity as agent thereunder, Merrill
Lynch, Pierce, Fenner & Smith Incorporated (31)

10.38 Letter Agreement, Confirming OTC Convertible Note Hedge, dated June 19, 2007, among the
Company, Lehman Brothers - OTC Derivatives Inc. and, solely in its capacity as agent thereunder,
Lehman Brothers (31)

10.39 Letter Agreement, Confirming OTC Warrant transaction, dated June 19, 2007, among the
Company, Merrill Lynch International and, solely in its capacity as agent thereunder, Merrill
Lynch, Pierce, Fenner & Smith Incorporated (31)

10.40 Letter Agreement, Confirming OTC Warrant Transaction, dated June 19, 2007, among the
Company, Lehman Brothers OTC Derivatives Inc. and, solely in its capacity as agent thereunder,
Lehman Brothers (31)

10.41 Escrow Agreement dated September 6, 2007 by and between the Company, Ben Kraner, on behalf
of the Sellers, as each Seller’s authorized attorney-in-fact, and U.S. Bank National Association, as
escrow agent (32)

10.42 Note and Security Agreement dated November 7, 2007 made by Artful Holdings, LLC in favor of
the Company (33)

10.43 Restricted Stock Grant Agreement dated February 19, 2008 between the Company and Neil Cole
(42)*

10.44 Restricted Stock Performance Unit Agreement dated February 19, 2008 between the Company and
Neil Cole (42)*

10.45 Lease dated as of November 12, 2007 with respect to the Company’s Executive Offices (42)

10.46 Iconix Brand Group, Inc. Executive Incentive Bonus Plan (35)

10.47 Transition Services Agreement between the Company and David Conn (38)

10.48 Employment Agreement dated November 11, 2008 between the Company and Andrew Tarshis
(40)*

10.49 Employment Agreement dated November 11, 2008 between the Company and Warren  Clamen
(40)*

10.50 Agreement dated  May  2008 between the Company and Neil Cole.(36)*

10.51 Agreement dated December 24, 2008 between the Company and Neil Cole (41)*

10.52 Form of restricted stock agreement under the 2009 Equity Incentive Plan* (48)
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10.53 Form of stock option agreement under the 2009 Equity Incentive Plan* (48)
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Exhibit
Numbers Description

10.54 Restricted Stock Performance Unit Agreement with Neil Cole dated September 23, 2009* (48)

10.55 Restricted Stock Agreement with Warren Clamen dated September 22, 2009* (48)

10.56 Restricted Stock Agreement with Andrew Tarshis dated September 22, 2009* (48)

10.57 Employment Agreement dated November 17, 2009 between the Company and Yehuda Shmidman
* ++

10.58 Employment Agreement dated February 26, 2009 between the Company and David Blumberg* ++

10.59 Restricted Stock Agreement with David Blumberg dated September 22, 2009*++

21 Subsidiaries of the Company ++

23 Consent of BDO Seidman, LLP ++

31.1 Certification of Chief Executive Officer Pursuant To Rule 13a-14 Or 15d-14 Of The Securities
Exchange Act Of 1934, As Adopted Pursuant To Section 302 Of The Sarbanes-Oxley Act Of 2002
+++

31.2 Certification of Principal Financial Officer Pursuant To Rule 13a-14 Or 15d-14 Of The Securities
Exchange Act Of 1934, As Adopted Pursuant To Section 302 Of The Sarbanes-Oxley Act of 2002
+++

32.1 Certification of Chief Executive Officer Pursuant To 18 U.S.C. Section 1350, As Adopted Pursuant
To Section 906 Of The Sarbanes-Oxley Act of 2002 ++

32.2 Certification of Principal Financial Officer Pursuant To 18 U.S.C. Section 1350, As Adopted
pursuant To Section 906 Of The Sarbanes-Oxley Act Of 2002 ++

 99.1 Note Purchase Agreement by and among IP Holdings LLC, the Company and Mica Funding, LLC,
dated April 11, 2006 (26)+

99.2 Note Purchase Agreement by and among IP Holdings LLC, the Company and Mica Funding, LLC,
dated August 28, 2006 (7)+

99.3 Agreement for Creative Director Services dated as of October 31, 2006 by and among the
Company, Mossimo, Inc. and Mossimo Giannulli (11)

(1)Filed as an exhibit to the Company's Quarterly Report on Form 10-Q for the quarter ended October 31, 2004 and
incorporated by reference herein.

(2)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated July 22, 2005 and
incorporated by reference herein.
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(3)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated September 16, 2005 and
incorporated by reference herein.

(4)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated March 31, 2006 (SEC
accession No. 0000950117-06-001668) and incorporated by reference herein.

(5)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated March 31, 2006 (SEC
accession No. 0000950117-06-001669) and incorporated by reference herein.

(6)Filed as an exhibit to the Company's Quarterly Report on Form 10-Q for the quarter ended June 30, 2006 and
incorporated by reference herein.

(7)Filed as an exhibit filed to the Company's Current Report on Form 8-K for the event dated August 28, 2006 and
incorporated by reference herein.

(8)Filed as an exhibit to the Company's Quarterly Report on Form 10-Q for the quarter ended September 30, 2007 and
incorporated by reference herein.

(9)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated January 28, 2008 and
incorporated by reference herein.

(10)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated January 26, 2000 and
incorporated by reference herein.

(11)Filed as an exhibit to the Company’s Current Report on form 8-K for the event dated October 31, 2006 (SEC
accession no. 0001144204-06-045497) and incorporated by reference herein.

(12)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended October 31, 1997 and
incorporated by reference herein.

(13)Filed as Exhibit A to the Company’s definitive Proxy Statement dated July 18, 2000 as filed on Schedule 14A and
incorporated by reference herein.

(14)Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended January 31, 2002 and
incorporated by reference herein.

(15)Filed as Exhibit B to the Company’s definitive proxy statement dated May 28, 2002 as filed on Schedule 14A and
incorporated by reference herein.

(16)Filed as Appendix B to the Company’s definitive Proxy Statement dated July 2, 2001 as filed on Schedule 14A
and incorporated by reference herein.

(17)Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended January 31, 2003 and
incorporated by reference herein.

(18)Filed as an exhibit to the Company’s Transition Report on Form 10-K for the transition period from February 1,
2004 to December 31, 2004 and incorporated by reference herein.

(19) Intentionally omitted.
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(20)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended October 31, 2002 and
incorporated by reference herein.
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(21) Intentionally omitted.

(22) Intentionally omitted.

(23) Intentionally omitted.

(24)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated September 22, 2006 and
incorporated by reference herein.

(25)Filed as an exhibit to the Company's Quarterly Report on Form 10-Q for the quarter ended September 30, 2006
and incorporated by reference herein.

(26)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated April 11, 2006 and
incorporated by reference herein.

(27)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated October 31, 2006 (SEC
accession no. 0001144204-06-0455507) and incorporated by reference herein.

(28)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated March 9, 2007 and
incorporated by reference herein.

(29)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated March 30, 2007 and
incorporated by reference herein.

(30)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated May 1, 2007 and
incorporated by reference herein.

(31)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated June 14, 2007 and
incorporated by reference herein.

(32)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated October 3, 2007 and
incorporated by reference herein.

(33)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated November 7, 2007 and
incorporated by reference herein.

(34)Filed as an exhibit to the Company's Current Report on Form 8-K for the event dated December 17, 2007 and
incorporated by reference herein.

(35)Filed as Annex B to the Company’s Definitive Proxy Statement on Schedule 14A filed with the SEC on April 7,
2008 and incorporated by reference herein.

(36)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2008 and
incorporated by reference herein.

(37)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated July 31, 2008 and
incorporated by reference herein.

(38)
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Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated August 13, 2008 and
incorporated by reference herein.
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(39)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated September 29, 2008 and
incorporated by reference herein.

(40)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated November 11, 2008 and
incorporated by reference herein.

(41)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated December 24, 2008 and
incorporated by reference herein.

(42)Filed as an exhibit to the Company’s Annual Report on Form 10-K for the period ended December 31, 2007 and
incorporated by reference herein.

(43) Intentionally omitted.

(44)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated June 2, 2006 and
incorporated by reference herein.

(45)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2005 and
incorporated by reference herein.

(46)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated October 30, 2009 and
incorporated herein by reference.

(47)Filed as an exhibit to the Company’s Current Report on Form 8-K for the event dated May 4, 2009 and
incorporated herein by reference.

(48)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2009
and incorporated herein by reference.

(49) Filed as Annex A to the Company’s Definitive Proxy Statement on Schedule 14A filed with the SEC on June 29,
2009 and incorporated by reference herein.

* Denotes management compensation plan or arrangement

+ Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Iconix Brand Group, Inc.
hereby undertakes to furnish supplementally to the Securities and Exchange Commission copies of any of the omitted
schedules and exhibits upon request by the Securities and Exchange Commission.

** Portions of this document have been omitted and were filed separately with the Securities and Exchange
Commission pursuant to a request for confidential treatment, which was granted under Rule 24b-2 of the Securities
Exchange Act of 1934.

++ Filed with the Original Filing

+++ Filed herewith.
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