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MAMAMANCINI’S HOLDINGS, INC.
25 Branca Road
East Rutherford, NJ 07073

(201) 531-1212

NOTICE OF ANNUAL
MEETING OF SHAREHOLDERS

TO BE HELD SEPTEMEBER 2, 2015

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Annual Meeting of Shareholders (the “Annual Meeting”) of MamaMancini’s
Holdings, Inc., a Nevada corporation (together with its subsidiaries, “Company”’, “MamaMancini’s”, “we”, “us” or “our’”), whi
will be held on September 2, 2015, at 11:00 AM EST at 101 Wood Avenue South, 5% Floor, Woodbridge, NJ 08830,

for the following purposes:

1.To elect 7 directors to hold office for a one year term and until each of their successors are elected and qualified;

To ratify the appointment of RRBB Accountants & Advisors, as our independent certified public accounting firm
“for the fiscal year ending January 31, 2016;

To consider and conduct a non-binding advisory vote on a proposal to approve the Company’s executive
‘compensation;

To consider and conduct a non-binding advisory vote on a proposal regarding the frequency of advisory votes on
‘executive compensation; and

To transact such other business as may properly come before the Annual Meeting or any postponement or
"adjournment thereof.

The foregoing items of business are more fully described in the Proxy Statement that is attached and made a part of
this Notice. Only stockholders of record of our common stock, $0.00001 par value per share, at the close of business
on August 11, 2015, will be entitled to notice of, and to vote at, the Annual Meeting of Stockholders or any
adjournment thereof.
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All stockholders are cordially invited to attend the Annual Meeting of Stockholders in person. Your vote is important
regardless of the number of shares you own. Only record or beneficial owners of MamaMancini’s common stock as of
the Record Date may attend the Annual Meeting in person. When you arrive at the Annual Meeting, you must present
photo identification, such as a driver’s license. Beneficial owners also must provide evidence of stockholdings as of the
Record Date, such as a recent brokerage account or bank statement.

Whether or not you expect to attend the Annual Meeting of Stockholders, please complete, sign, date, and return the
enclosed proxy card in the enclosed postage-paid envelope in order to ensure representation of your shares. It will help
in our preparations for the meeting if you would check the box on the form of proxy if you plan on attending the
Annual Meeting. Your proxy is revocable in accordance with the procedures set forth in the Proxy Statement.

By Order of the Board of Directors

/s/ Carl Wolf
Carl Wolf
Chairman of the Board of Directors

August 12, 2015
East Rutherford, NJ
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YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, TO ASSURE
THAT YOUR SHARES WILL BE REPRESENTED, PLEASE COMPLETE, DATE, SIGN AND RETURN
THE ENCLOSED PROXY WITHOUT DELAY IN THE ENCLOSED ENVELOPE, WHICH REQUIRES NO
ADDITIONAL POSTAGE IF MAILED IN THE UNITED STATES. IF YOU ATTEND THE ANNUAL
MEETING, YOU MAY VOTE IN PERSON IF YOU WISH TO DO SO EVEN IF YOU HAVE PREVIOUSLY
SENT IN YOUR PROXY.

TABLE OF CONTENTS
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MAMAMANCINI’S HOLDINGS, INC.
25 Branca Road

East Rutherford, NJ 07073

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON SEPTEMBER 2, 2015

GENERAL INFORMATION ABOUT THE PROXY

STATEMENT AND ANNUAL MEETING

General

This Proxy Statement is being furnished to the shareholders of MamaMancini’s Holdings, Inc. (together with its

subsidiaries, “Company”, “MamaMancini’s”, “we”, “us” or “our”) in connection with the solicitation of proxies by our Board «
Directors (the “Board of Directors” or the “Board”) for use at the Annual Meeting of Shareholders to be held at 101 Wood
Avenue South, 5th Floor, Woodbridge, NJ 08830 at 11:00 a.m., and at any and all adjournments or postponements

thereof (the “Annual Meeting”) for the purposes set forth in the accompanying Notice of Annual Meeting of

Shareholders. Accompanying this Proxy Statement is a proxy/voting instruction form (the “Proxy”) for the Annual

Meeting, which you may use to indicate your vote as to the proposals described in this Proxy Statement. It is

contemplated that this Proxy Statement and the accompanying form of Proxy will be first mailed to the Company’s

shareholders on or about August 14, 2015.

The Company will solicit shareholders by mail through its regular employees and will request banks and brokers and

other custodians, nominees and fiduciaries, to solicit their customers who have stock of the Company registered in the
names of such persons and will reimburse them for reasonable, out-of-pocket costs. In addition, the Company may use
the service of its officers and directors to solicit proxies, personally or by telephone, without additional compensation.

Voting Securities
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Only shareholders of record as of the close of business on August 11, 2015 (the “Record Date”) will be entitled to vote
at the Annual Meeting and any adjournment or postponement thereof. As of the Record Date, there were
approximately 26,142,429 shares of common stock of the Company, issued and outstanding and entitled to vote
representing approximately 110 holders of record. Shareholders may vote in person or by proxy. Each holder of shares
of common stock is entitled to one vote for each share of stock held on the proposals presented in this Proxy
Statement. The Company’s bylaws provide that a majority of all the shares of stock entitled to vote, whether present in
person or represented by proxy, shall constitute a quorum for the transaction of business at the Annual Meeting. The
enclosed Proxy reflects the number of shares that you are entitled to vote. Shares of common stock may not be voted
cumulatively.

Voting of Proxies

All valid proxies received prior to the Annual Meeting will be voted. The Board of Directors recommends that you
vote by proxy even if you plan to attend the Annual Meeting. To vote by proxy, you must fill out the enclosed Proxy,
sign and date it, and return it in the enclosed postage-paid envelope. Voting by proxy will not limit your right to vote
at the Annual Meeting if you attend the Annual Meeting and vote in person. However, if your shares are held in the
name of a bank, broker or other holder of record, you must obtain a proxy executed in your favor, from the holder of
record to be able to vote at the Annual Meeting.
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Revocability of Proxies

All Proxies which are properly completed, signed and returned prior to the Annual Meeting, and which have not been
revoked, will be voted in favor of the proposals described in this Proxy Statement unless otherwise directed. A
shareholder may revoke his or her Proxy at any time before it is voted either by filing with the Secretary of the
Company, at its principal executive offices located at 25 Branca Road, East Rutherford, NJ 07073, a written notice of
revocation or a duly-executed Proxy bearing a later date or by attending the Annual Meeting and voting in person.

Voting Procedures and Vote Required

The presence, in person or by proxy, of at least a majority of the issued and outstanding shares of common stock
entitled to vote at the Annual Meeting is necessary to establish a quorum for the transaction of business. Shares
represented by proxies which contain an abstention, as well as “broker non-vote” shares (described below) are counted
as present for purposes of determining the presence or absence of a quorum for the Annual Meeting.

All properly executed proxies delivered pursuant to this solicitation and not revoked will be voted at the Annual
Meeting as specified in such proxies.

Vote Required for Election of Directors (Proposal No. 1).

Our Certificate of Incorporation, as amended, does not authorize cumulative voting. Nevada law provides that
directors are to be elected by a plurality of the votes of the shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on the election of directors. This means that the seven (7) candidates receiving

the highest number of affirmative votes at the Annual Meeting will be elected as directors. Only shares that are voted
in favor of a particular nominee will be counted toward that nominee’s achievement of a plurality. Shares present at the
Annual Meeting that are not voted for a particular nominee or shares present by proxy where the stockholder properly
withheld authority to vote for such nominee will not be counted toward that nominee’s achievement of a plurality.

Vote Required for Ratification of Auditors (Proposal No. 2).

Nevada law and our Bylaws provide that, on all matters (other than the election of directors and except to the extent
otherwise required by our Certificate of Incorporation, as amended or applicable Nevada law), the affirmative vote of

10
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a majority of the shares present, in person or by proxy, and voting on the matter, will be required for approval.
Accordingly, the affirmative vote of a majority of the shares present at the Annual Meeting, in person or by proxy, and
voting on the matter, will be required to ratify the Board’s selection of RRBB Accountants & Advisors as our
independent auditors for the fiscal year ending January 31, 2016.

Vote Required for the Advisory Resolution on Executive Compensation Proposal (Proposal No. 3).

This Proposal is non-binding on the Company and our Board of Directors.

Vote Required for the Advisory Resolution on the Frequency of the Stockholders’ Say on Pay Proposal (Proposal No.
4).

This Proposal with respect to the frequency for submission of a resolution to the shareholders soliciting support for the
Company’s named executive officer compensation policies and programs is non-binding on the Company and our
Board of Directors.

If you hold shares beneficially in street name and do not provide your broker with voting instructions, your shares

may constitute “broker non-votes.” Generally, broker non-votes occur on a matter when a broker is not permitted to vote
on that matter without instructions from the beneficial owner and instructions are not given. Brokers that have not
received voting instructions from their clients cannot vote on their clients’ behalf on “non-routine” proposals. Broker
non-votes are not counted for the purposes of obtaining a quorum for the Annual Meeting, and, in tabulating the

voting result for any particular proposal, shares that constitute broker non-votes are not considered entitled to vote.

The vote on Proposals 1, 3, and 4, are considered “non-routine” and the vote on Proposal 2 is considered “routine”.
Abstentions are counted as “shares present” at the Annual Meeting for purposes of determining the presence of a
quorum but are not counted in the calculation of the vote.

Votes at the meeting will be tabulated by one or more inspectors of election appointed by the Chief Executive Officer.

11
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Shareholders List

For a period of at least ten days prior to the Annual Meeting, a complete list of shareholders entitled to vote at the
Annual Meeting will be available at the principal executive offices of the Company located at 25 Branca Road, East
Rutherford, NJ, 07073 so that shareholders of record may inspect the list only for proper purposes.

Expenses of Solicitation

The Company will pay the cost of preparing, assembling and mailing this proxy-soliciting material, and all costs of
solicitation, including certain expenses of brokers and nominees who mail proxy material to their customers or
principals.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of August 11, 2015, information regarding beneficial ownership of our capital stock
by:

Each person, or group of affiliated persons, known by us to beneficially own more than 5% of our common stock;

Each of our named executive officers;

Each of our directors; and

All of our current executive officers and directors as a group.
Beneficial ownership is determined according to the rules of the Securities and Exchange Commission (the “SEC’) and
generally means that a person has beneficial ownership of a security if he, she or it possesses sole or shared voting or
investment power of that security, including options that are currently exercisable or exercisable within sixty (60) days
of August 11, 2015. Except as indicated by the footnotes below, we believe, based on the information furnished to us,

that the persons named in the table below have sole voting and investment power with respect to all shares of common
stock shown that they beneficially own, subject to community property laws where applicable.

12
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Common stock subject to stock options currently exercisable or exercisable within sixty (60) days of August 11, 2015,
are deemed to be outstanding for computing the percentage ownership of the person holding these options and the
percentage ownership of any group of which the holder is a member but are not deemed outstanding for computing the
percentage of any other person.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is ¢/o MamaMancini’s
Holdings, Inc., 25 Branca Road, East Rutherford, NJ USA 07073.

The following table provides the names and addresses of each person known to us to own more than 5% of our
outstanding shares of common stock as of August 11, 2015, and by the officers and directors, individually and as a
group. Except as otherwise indicated, all shares are owned directly and the shareholders listed possesses sole voting
and investment power with respect to the shares shown.

13



Edgar Filing: MamaMancini's Holdings, Inc. - Form DEF 14A

Name of Beneficial Owner(1)

5% or Greater Stockholders

N/A

Named Executive Officers and Directors
Carl Wolf

Matthew Brown

Lewis Ochs

Steven Burns

Alfred D’ Agostino

Thomas Toto

Daniel Altobello

Dean Janeway
All executive officers and directors as a group (8 persons)

*Denotes less than 1%

(D

2

3)

Marion Wolf as Joint Tenants.

4

Brown maintains full voting control of such shares.
&)
(6)
(7

®)
&)

Includes options to purchase 10,000 common shares.

Includes options to purchase 10,000 common shares.

Shares of
Common
Stock

5,262,826 (3)
5,224911 4)

45,000 5)
1,045,439 (6)
707,140 (7))
707,140  (8)
37,991 C))
87,991 (10)
13,055,925

Figures may not add up due to rounding of percentages.

This amount reflects options to purchase 45,000 common shares.

This amount reflects options to purchase 10,000 common shares.

(10) This amount reflects options to purchase 10,000 common shares.

Percent
Ownership
of
Common
Stock

20.1
20.0

4.0
2.7
2.7

%

50.2 (2

Shares of
Series A
Preferred
% 5,000
% 500
% 500
% 500
9
500
500
%) 7,500

Percent
Ownership
of Series A
Preferred

50.0
5.0

5.0
5.0

5.0

5.0
75.0

Beneficial ownership is determined in accordance with Rule 13d-3(a) of the Exchange Act and generally
includes voting or investment power with respect to securities.

42,204 shares of common stock of the total 5,262,826 shares owned by Carl Wolf are held by Carl Wolf and

The 5,224,911 shares are held jointly with Ms. Karen Wolf. Ms. Wolf is the wife of Mr. Matthew Brown. Mr.

1,024,115 common shares are held by Point Prospect, Inc., an S-Corp 100% wholly-owned by Steven Burns.
Steven Burns also personally owns 10,000 options to purchase common shares.

%
%

%
%

%

%

14
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

The Company’s Board of Directors currently consists of seven authorized directors. A total of seven directors will be
elected at the Annual Meeting to serve until the next annual shareholder meeting. The persons named as “Proxies” in the
enclosed Proxy will vote the shares represented by all valid returned proxies in accordance with the specifications of

the shareholders returning such proxies. If no choice has been specified by a shareholder, the shares will be voted

FOR the nominees. If at the time of the Annual Meeting any of the nominees named below should be unable or
unwilling to serve, which event is not expected to occur, the discretionary authority provided in the Proxy will be
exercised to vote for such substitute nominee or nominees, if any, as shall be designated by the Board of Directors. If

a quorum is present and voting, the nominees for directors receiving the highest number of votes will be elected.
Abstentions and broker non-votes will have no effect on the vote.

NOMINEES FOR ELECTION AS DIRECTOR

The following sets forth certain information about each of the director nominees:

Carl Wolf, age 72, has over 35 years of experience in the management and operations of companies in the food
industry. Mr. Wolf has served as Chief Executive Officer and Chairman of the Board of MamaMancini’s from
February 2010 through the Present. Mr. Wolf was the founder, majority shareholder, Chairman of the Board, and CEO
of Alpine Lace Brands, Inc., a public company with over $125 million in wholesale sales. He also founded, managed,
and sold MCT Dairies, Inc., a $60 million international dairy component resource company. Other experience in the
food industry includes his role as Co-chairman of Saratoga Beverage Company, a publicly traded (formerly
NASDAQ: TOGA) bottled water and fresh juice company prior to its successful sale to a private equity firm. Mr.
Wolf served an advisor to Mamma Sez Biscotti, a snack and bakery product company (which was sold in a later
period to Nonnis, the largest biscotti company in the United States) from 2002 to 2004. Previously he served as
Director and on the Audit and Development committees of American Home Food Products, Inc. a publically traded
marketer Artisanal Brand Cheeses, from 2007 to 2009. Mr. Wolf also served as Chairman of the Board of Media Bay
a publically traded direct seller of spoken word through its audio book club and old time radio classic activities and
download spoken content, from 2002 to 2004.

Mr. Wolf received his B.A. in 1965 from Rutgers University and his M.B.A. in 1966 from the University of
Pittsburgh.

16
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In evaluating Mr. Wolf’s specific experience, qualifications, attributes and skills in connection with his appointment to
our board, we took into account his numerous years of experience in the food industry, as a serial entrepreneur in
growing business, his knowledge of publicly traded companies, and his proven track record of success in such
endeavors.

Matthew Brown, age 46, has over 19 years of experience in the sales and marketing of products in the food industry.
Beginning in February 2010 through the present, he has served as President of MamaMancini’s. From April 2001 until
January of 2012, he served as the President of Hors D’oeuvres Unlimited, overseeing the day to day operations of their
food manufacturing business. He previously worked as a marketing associate from September 1993 to December 1998
at Kraft Foods, Inc., where he dealt with numerous aspects of the company’s marketing of their food products.

Mr. Brown received his B.A. from the University of Michigan in 1991 and his M.B.A. from the University of Illinois
in 1993.

In evaluating Mr. Brown’s specific experience, qualifications, attributes and skills in connection with his appointment
to our board, we took into account his numerous years of experience in sales and marketing, and his proven track
record of success in such endeavors.

17
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Steven Burns, age 54, has over 20 years of experience in the management and operations of various companies. Mr.
Burns has served as a director of MamaMancini’s from February 2010 through the present. Beginning in June 2011
and still presently, he serves as the Chairman of the Board of Directors of Meatball Obsession, LLC. Additionally,
beginning in 2006 and still Presently he works as the President and CEO of Point Prospect, Inc., where he oversees the
day to day operations of the company, which primarily deal with investments and services in real estate, clean and
efficient energy sources, high-quality and healthy food services, and healthcare technology. Prior to that, for a period
of 24 years he worked at and was senior executive at Accenture where he led the U.S. Health Insurance Industry
Program comprised of approximately 600 professionals. He also has sat on various financial committees and boards of
directors throughout his career.

Mr. Burns received his B.S. in Business Management from Boston College in 1982.

In evaluating Mr. Burns’ specific experience, qualifications, attributes and skills in connection with his appointment to
our board, we took into account his numerous years of experience in serving on board of directors, his knowledge of
running and managing companies, and his proven track record of success in such endeavors.

Alfred D’Agostino, age 61, has over 34 years of experience in the management and ownership of food brokerage and
food distribution companies. Mr. D’ Agostino has served as a director of MamaMancini’s from February 2010 through
the Present. Beginning in March 2001 and still presently, he serves as the President for World Wide Sales Inc., a
perishable food broker that services the New York / New Jersey Metropolitan and Philadelphia marketplace. Prior to
this he worked from September 1995 until February 2001 as Vice-President of the perishable business unit at
Marketing Specialists, a nationwide food brokerage. Previously, from February 1987 until August 1995 he worked as
a Partner for the perishable division of Food Associates until its merger with Merket Enterprises.

In evaluating Mr. D’agostino’s specific experience, qualifications, attributes and skills in connection with his
appointment to our board, we took into account his numerous years of experience in the food brokerage and other
food related industries, his knowledge of running and managing companies, and his proven track record of success in
such endeavors.

Mr. D’ Agostino received his B.S. in Business Management from the City College of New York in 1974.

Thomas Toto, age 60, has over 32 years of experience in the management and ownership of food brokerage and food
distribution companies. Mr. Toto has served as a director of MamaMancini’s from February 2010 through the Present.
Beginning in June 2009 and still presently, he serves as the Senior Business manager for World Wide Sales Inc., a
perishable food broker that services the New York / New Jersey Metropolitan and Philadelphia marketplace. Prior to
this he worked from September 2007 until May 2009 as a Division President for DCI Cheese Co., a company that

18
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imported and distributed various kinds of cheeses. Previously from March 1993 until September 2007 he was the
President and owner of Advantage International Foods Corporation, where he ran the day to day operations of
importing and distributing cheeses around the world.

Mr. Toto received his B.A. from Seton Hall University in 1976 and his M.B.A. from Seton Hall University in 1979.

In evaluating Mr. Toto’s specific experience, qualifications, attributes and skills in connection with his appointment to
our board, we took into account his numerous years of experience in the food brokerage and other food related
industries, his knowledge of running and managing companies, and his proven track record of success in such
endeavors.

Dan Altobello, age 74, has served as a director of MamaMancini’s since 2012. Since October 2000, Mr. Altobello,
Chairman of Altobello Family LP, has been a private investor and active board member of several companies. From
September 1995 until October 2000, Mr. Altobello was the Chairman of Onex Food Services, Inc., the parent of
Caterair International, Inc. and LSG/SKY Chefs. He is a current member of the boards of directors of DiamondRock
Hospitality Company, a publicly-traded hotel REIT, Northstar Senior Care Trust, Inc., a private company that intends
to qualify as a REIT, Mesa Air Group, Inc. and Arlington Asset Investment, Corp , a principal investment firm that
acquires and holds mortgage-related and other assets. From 2004 to December 2010, he served as a member of the
board of JER Investors Trust, Inc., a specialty finance company. Mr. Altobello serves on the advisory board of Thayer
| Hidden Creek, a private equity firm. Mr. Altobello is also a trustee of Loyola Foundation, Inc.

19
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The Board of Directors determined that Mr. Altobello’s qualifications to serve as a director include his notable
business and leadership experience in the areas of specialty finance. He also has experience in the area of food service
distribution, due to his past position as Chairman of Onex Food Services, Inc. His past and present service on multiple
public and private company boards, including his service on the audit committee of DiamondRock Hospitality
Company and Northstar Senior Care Trust, Inc., provides him with comprehensive experience in the area of corporate
governance that can be extremely valuable to Board and Company operations.

Mr. Altobello, received his B.A. from Georgetown University in June 1963 and his M.B.A. from Loyola University
Maryland in June 1978.

Dean Janeway, age 71, has served as a director of MamaMancini’s since 2012. Mr. Janeway is an executive with more
than 40 years of broad leadership skills and extensive experience in the areas of corporate strategy, business
development, operational oversight and financial management. From 1966 through 2011, Mr. Janeway served in
various positions at Wakefern Food Corp., the largest retailer-owned cooperative in the United States. From 1966
through 1990, Mr. Janeway advanced through various positions of increasing responsibility including positions in
Wakefern’s accounting, merchandising, dairy-deli, and frozen foods divisions. From 1990 through 1995 Mr. Janeway
provided oversight for all of Wakefern’s procurement, marketing, merchandising, advertising and logistics divisions.
From 1995 until his retirement in 2011, Mr. Janeway served as President and Chief Operating Officer of “Wakefern”
providing primary oversight for the company’s financial and treasury functions, human resources, labor relations, new
business development, strategic acquisitions, government relations, corporate social responsibility, sustainability
initiatives and member relations. Mr. Janeway previously served as the chairman for the National Grocers Association
from 1993 through 2001. From 2009 through the present, Mr. Janeway has served as the Chairman of the Foundation
for the University of Medicine and Dentistry of New Jersey.

The Board of Directors determined that Mr. Janeway’s qualifications to serve as a director include his notable business
and leadership experience in the all areas of management, particularly in the food industry. He also has experience in
the area of whole sale wholesale distribution, due to his past position at Wakefern and his knowledge of running and
managing companies and his proven track record of success in such endeavors will be invaluable to the Company
going forward.

Mr. Janeway received his B.A. in Marketing from Rutgers University, and his M.B.A from Wharton School of
Business, University of Pennsylvania.

Required Vote
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Our Certificate of Incorporation, as amended, does not authorize cumulative voting. Nevada law provides that

directors are to be elected by a plurality of the votes of the shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on the election of directors. This means that the seven (7) candidates receiving

the highest number of affirmative votes at the Annual Meeting will be elected as directors. Only shares that are voted
in favor of a particular nominee will be counted toward that nominee’s achievement of a plurality. Shares present at the
Annual Meeting that are not voted for a particular nominee or shares present by proxy where the stockholder properly
withheld authority to vote for such nominee will not be counted toward that nominee’s achievement of a plurality.

At the Annual Meeting a vote will be taken on a proposal to approve the election of the seven (7) director
nominees.

RECOMMENDATION OF THE BOARD OF DIRECTORS:

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION OF
CARL WOLF, MATTHEW BROWN, STEVEN BURNS, ALFRED D’AGOSTINO, THOMAS TOTO, DAN
ALTOBELLO, AND DEAN JANEWAY AS DIRECTORS.

10
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CORPORATE GOVERNANCE

Board of Directors

The Board oversees our business affairs and monitors the performance of our management. In accordance with our
corporate governance principles, the Board does not involve itself in day-to-day operations. The directors keep
themselves informed through discussions with our Chief Executive Officer, other key executives and by reading the
reports and other materials sent to them and by participating in Board and committee meetings. Our directors hold
office until the next annual meeting of stockholders and until their successors are elected and qualified or until their
earlier resignation or removal, or if for some other reason they are unable to serve in the capacity of director.

Director Independence

Our Board of Directors currently consists of seven (7) members: Carl Wolf, Matthew Brown, Steven Burns, Alfred
D’ Agostino, Thomas Toto, Dan Altobello and Dean Janeway. All of our directors will serve until our next annual
meeting and until their successors are duly elected and qualified.

For purposes of determining independence, the Company has adopted the definition of independence as contained in
the New York Stock Exchange Rules. Pursuant to the definition, the Company has determined that Steven Burns,
Alfred D’ Agostino, Thomas Toto, Dan Altobello and Dean Janeway qualify as independent.

Board Meetings and Attendance

The Board held 8 physical and telephonic meetings in 2014. No incumbent director attended, either in person or via
telephone, fewer than 50% of the aggregate of all meetings of the Board, for which at the time of the meeting they
were a member of the Board. The Board also approved certain actions by unanimous written consent.

Stockholder Communications with the Board
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Shareholders wishing to communicate with the Board, the non-management directors, or with an individual Board
member may do so by writing to the Board, to the non-management directors, or to the particular Board member, and
mailing the correspondence to: c/o Carl Wolf
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