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

Certain Officers.
(e) On February 15, 2013, Iconix Brand Group, Inc. (the Company ) amended (the Amendment ) the current employment agreement with David
Blumberg (the Executive ), effective February 1, 2013. The Amendment provides for the continued employment of Mr. Blumberg as the
Company s Head of Strategic Development through January 31, 2016.

Under the Amendment, Mr. Blumberg is entitled to an annual base salary of not less than $550,000 until January 31, 2016. In addition,
Mr. Blumberg is eligible to participate in the Company s executive bonus plan, which is administered by the compensation committee.

Pursuant to the terms of the Amendment, Mr. Blumberg will be granted an award of 50,000 time-vested restricted common stock units ( RSUs )

of the Company s common stock and an award of 200,000 performance-based restricted common stock units ( PSUs ). The RSUs will vest in three
equal annual installments on December 31, 2013, 2014 and 2015. Pursuant to the Amendment, the RSUs are subject to the Executive s

continuous employment with the Company on the applicable vesting date. Pursuant to the Amendment, the PSUs will be subject to vesting based

on the Company s achievement of certain designated performance goals and the closing of certain acquisitions. Both the RSUs and PSUs are

subject to acceleration under certain circumstances set forth in the Amendment and to forfeiture upon the termination of the Executive s
employment under certain circumstances set forth in the Amendment.

The description of the Amendment and the PSUs do not purport to be complete and are qualified in their entirety by reference to the full text of
the Amendment and the exhibit thereto which is filed as Exhibits 10.1 and 10.2.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

10.1 Employment Agreement entered into February 15, 2013 to be effective February 1, 2013 between Iconix Brand Group, Inc. and
David Blumberg. *

10.2  PSU Agreement dated February 15, 2013 between Iconix Brand Group, Inc. and David Blumberg.*

* Denotes management compensation arrangement.
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