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ICONIX BRAND GROUP, INC.
1450 Broadway

New York, New York 10018

April 4, 2008

Dear Fellow Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders which will be held on Thursday, May 15,
2008, at 10:00 A.M., at the offices of Iconix Brand Group, Inc., 1450 Broadway, New York, New York 10018.

The Notice of Annual Meeting and Proxy Statement, which follow, describe the business to be conducted at the
meeting.

Whether or not you plan to attend the meeting in person, it is important that your shares be represented and voted.
After reading the enclosed Notice of Annual Meeting and Proxy Statement, please complete, sign, date and return
your proxy card in the envelope provided. If the address on the accompanying material is incorrect, please advise our
transfer agent, Continental Stock Transfer & Trust Company, in writing, at 17 Battery Place, New York, New York
10004.

Your vote is very important, and we will appreciate a prompt return of your signed proxy card. We hope to see you at
the meeting.

Cordially,

Neil Cole
Chairman of the Board,
President and
Chief Executive Officer
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ICONIX BRAND GROUP, INC.
1450 Broadway

New York, New York 10018

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 15, 2008

To the Stockholders of ICONIX BRAND GROUP, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Iconix Brand Group, Inc. (the “Company” or
“Iconix”) will be held on Thursday, May 15, 2008, at 10:00 A.M. at the Company’s offices at 1450 Broadway, New
York, New York 10018, for the following purposes:

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

2.To consider and vote upon a proposal to approve an amendment to the Company’s 2006 Equity Incentive Plan to
increase the number of shares of common stock that the Company has authority to issue under the plan by 1.5
million shares;

3. To consider and vote upon a proposal to approve the Company’s Executive Incentive Bonus Plan;

4.To ratify the appointment of BDO Seidman, LLP as the Company’s independent registered public accountants for
the fiscal year ending December 31, 2008; and

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

Only stockholders of record at the close of business on March 26, 2008 are entitled to notice of and to vote at the
Annual Meeting of Stockholders or any adjournments thereof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be held on
May 15, 2008: Iconix’s 2008 Proxy Statement and Annual Report to Stockholders, including the Annual Report
o n  F o r m  1 0 - K  f o r  t h e  y e a r  e n d e d  D e c e m b e r  3 1 ,  2 0 0 7 ,  a r e  a v a i l a b l e  a t  w w w .
iconixbrand.com/proxymaterials.html.

By Order of the Board of Directors,

Neil Cole
Chairman of the Board, President
and Chief Executive Officer

April 4, 2008

IF YOU DO NOT EXPECT TO BE PRESENT AT THE MEETING:
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PLEASE FILL IN, DATE, SIGN AND RETURN THE ENCLOSED PROXY CARD IN THE ENVELOPE
PROVIDED FOR THAT PURPOSE, WHICH REQUIRES NO POSTAGE IF MAILED IN THE UNITED
STATES. THE PROXY MAY BE REVOKED AT ANY TIME PRIOR TO EXERCISE, AND IF YOU ARE
PRESENT AT THE MEETING YOU MAY, IF YOU WISH, REVOKE YOUR PROXY AT THAT TIME
AND EXERCISE THE RIGHT TO VOTE YOUR SHARES PERSONALLY.
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PROXY STATEMENT

ICONIX BRAND GROUP, INC.

ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 15, 2008

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of ICONIX
BRAND GROUP, INC. (the “Company”, “Iconix”, “we”, “us” or “our”) for use at the Annual Meeting of Stockholders (the
“Annual Meeting”) to be held on May 15, 2008, including any adjournment or adjournments thereof, for the purposes
set forth in the accompanying Notice of Meeting.

Management intends to mail this proxy statement and the accompanying form of proxy to stockholders on or about
April 7, 2008.

Proxies in the accompanying form, duly executed and returned to the management of the Company and not revoked,
will be voted at the Annual Meeting. Any proxy given pursuant to such solicitation may be revoked by the stockholder
at any time prior to the voting of the proxy by a subsequently dated proxy, by written notification to the Secretary of
the Company, or by personally withdrawing the proxy at the meeting and voting in person.

The address and telephone number of the principal executive offices of the Company are:

1450 Broadway
New York, New York 10018

Telephone No.: (212) 730-0030

OUTSTANDING STOCK AND VOTING RIGHTS

Only stockholders of record at the close of business on March 26, 2008 (the “Record Date”) are entitled to notice of and
to vote at the Annual Meeting. As of the Record Date, there were issued and outstanding 57,643,175 shares of the
Company’s common stock, $.001 par value per share (the “common stock”), the Company’s only class of voting
securities. Each share of common stock entitles the holder to one vote on each matter submitted to a vote at the
Annual Meeting.

VOTING PROCEDURES

The directors will be elected by the affirmative vote of the holders of a plurality of the shares of common stock
present in person or represented by proxy at the Annual Meeting, provided a quorum is present. Therefore, the seven
nominees receiving the greatest number of votes cast at the meeting will be elected as directors of the Company. All
other matters to be voted upon at the Annual Meeting will be decided by the affirmative vote of the holders of a
majority of the shares of common stock present in person or represented by proxy at the Annual Meeting and entitled
to vote on the matter, provided a quorum is present. A quorum is present if at least a majority of the shares of common
stock outstanding as of the Record Date are present in person or represented by proxy at the Annual Meeting. Votes
will be counted and certified by one or more Inspectors of Election who are expected to be one or more employees of
the Company’s transfer agent. In accordance with Delaware law, abstentions and “broker non-votes” (i.e., proxies from
brokers or nominees indicating that such persons have not received instructions from the beneficial owner or other
person entitled to vote shares as to a matter with respect to which the brokers or nominees do not have discretionary
power to vote) will be treated as present for purposes of determining the presence of a quorum. For purposes of
determining approval of a matter presented at the meeting, abstentions will be deemed present and entitled to vote and
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will, therefore, have the same legal effect as a vote “against” a matter presented at the meeting. Broker non-votes will be
deemed not entitled to vote on the subject matter as to which the non-vote is indicated and will, therefore, have no
legal effect on the vote on that particular matter.
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Proxies will be voted in accordance with the instructions thereon. Unless otherwise stated, all shares represented by a
proxy will be voted as instructed. Proxies may be revoked as noted above.

PROPOSAL I

ELECTION OF DIRECTORS

At the Annual Meeting, seven directors will be elected to hold office for a term expiring at the Annual Meeting of
Stockholders to be held in 2009. Each director will be elected to serve until a successor is elected and qualified or
until the director’s earlier resignation or removal.

At the Annual Meeting, proxies granted by stockholders will be voted individually for the election, as directors of the
Company, of the persons listed below, unless a proxy specifies that it is not to be voted in favor of a nominee for
director. This is the first opportunity for the stockholders to elect Mr. Marcum since his appointment to our Board of
Directors in October 2007. Mr. Marcum was originally recommended to the nominating/governance committee of our
Board by Mr. F. Peter Cuneo, a director of the Company. In the event any of the nominees listed below is unable to
serve, it is intended that the proxy will be voted for such other nominees as are designated by the Board of Directors.
Each of the persons named below is presently a member of the Company’s Board of Directors and has indicated to the
Board that he will be available to serve.

Name Age Position with the Company
Neil Cole 51 Chairman of the Board,

President and Chief Executive Officer
Barry Emanuel 66 Director
Steven Mendelow 65 Director
Drew Cohen 39 Director
F. Peter Cuneo 64 Director
Mark Friedman 44 Director
James A. Marcum 48 Director

Neil Cole has served as Chairman of our Board of Directors and as our Chief Executive Officer and President since
our public offering in February 1993. In addition, from February through April 1992, Mr. Cole served as our Acting
President and as a member of our Board of Directors. Mr. Cole also served as Chairman of the Board, President,
Treasurer and a Director of New Retail Concepts, Inc., the company from which we acquired the Candie’s® trademark
in 1993, from its inception in April 1986 until it was merged with and into us in August 1998. In 2001, Mr. Cole
founded The Candie’s Foundation for the purpose of educating teenagers as to the risks and consequences of teen
pregnancy. In April 2003, Mr. Cole, without admitting or denying the allegations of the Securities and Exchange
Commission (“SEC”), consented to the entry by the SEC of an administrative order in which he agreed to cease and
desist from violating or causing any violations or future violation of certain books and records and periodic reporting
provisions and the anti-fraud provisions of the Securities Exchange Act of 1934 (the “Exchange Act”). Mr. Cole also
paid a $75,000 civil monetary fine. Mr. Cole received a Bachelor of Science degree in political science from the
University of Florida in 1978 and his Juris Doctor degree from Hofstra Law School in 1982.

2
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Barry Emanuel has served on our Board of Directors since May 1993. For more than the past five years, Mr. Emanuel
has served as president of Copen Associates, Inc., a textile manufacturer located in New York, New York. Mr.
Emanuel was a director of New Retail Concepts, Inc. from 1992 until its merger with us in 1998. He received his
Bachelor of Science degree from the University of Rhode Island in 1962.

Steven Mendelow has served on our Board of Directors since December 1999. He has been a principal with the
accounting firm of Konigsberg Wolf & Co. and its predecessor, which is located in New York, New York, since 1972.
Mr. Mendelow was a director of New Retail Concepts, Inc. from 1992 until its merger with us in 1998. He also serves
as a director of several privately-held companies. He is a trustee of The Washington Institute for Near East Studies
and actively involved with the Starlight Starbright Children’s Foundation and the Foundation for Fighting Blindness.
He received a Bachelor of Science degree in business administration from Bucknell University in 1964 where he was
elected to Delta Mu Delta, the national Business Administration Honor Society.

Drew Cohen has served on our Board of Directors since April 2004. He is the President of Music Theatre
International, which represents the dramatic performing rights of classic properties, such as “West Side Story” and
“Fiddler on the Roof,” and licenses over 50,000 performances a year around the world. Before joining Music Theatre
International in September 2002, Mr. Cohen was, from July 2001, the Director of Investments for Big Wave NV, an
investment management company, and, prior to that, General Manager for GlassNote Records, an independent record
company. Mr. Cohen received a Bachelor of Science degree from Tufts University in 1990, his Juris Doctor degree
from Fordham Law School in 1993, and a Masters degree in business administration from Harvard Business School in
2001.

F. Peter Cuneo has served on our Board of Directors since October 2006. He has served as the Vice Chairman of the
Board of Directors of Marvel Entertainment, Inc., a publicly traded entertainment company active in motion pictures,
television, publishing, licensing and toys, since June 2003, and prior thereto, he served as the President and Chief
Executive Officer of Marvel Entertainment from July 1999 to December 2002. Mr. Cuneo has also served as the
Chairman of Cuneo & Co., L.L.C., a private investment firm, since July 1997 and previously served on the Board of
Directors of WaterPik Technologies, Inc., a New York Stock Exchange company engaged in designing,
manufacturing and marketing health care products, swimming pool products and water-heating systems, prior to its
sale in 2006. Mr. Cuneo currently serves as the Chairman of the Alfred University Board of Trustees, and he received
a Bachelor of Science degree from Alfred University in 1967 and a Masters degree in business administration from
Harvard Business School in 1973.

Mark Friedman has served on our Board of Directors since October 2006. He has been the Managing Partner of
Trilea Partners LLC, an investment and consulting firm, since May 2006. From July 1996 to May 2006, he was with
Merrill Lynch, where he served in various capacities including, most recently, as group head of its U.S. equity
research retail team where he specialized in analyzing and evaluating specialty retailers in the apparel, accessory and
home goods segments. From June 1995 to July 1996, he specialized in similar services for Lehman Brothers Inc. and
from August 1990 to June 1995 in a similar capacity with Goldman, Sachs & Co. Mr. Friedman has been ranked on
the Institutional Investor All-American Research Team as one of the top-rated sector analysts. He received a Bachelor
of Business Administration degree from the University of Michigan in 1986 and a Masters degree in business
administration from The Wharton School, University of Pennsylvania in 1990.
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James A. Marcum has served on our Board of Directors since October 2007. He is an Operating Partner and has
served as an Operating Executive of Tri-Artisan Capital Partners, LLC, a merchant banking firm, since January 2004.
In addition, since April 2007, Mr. Marcum has been a principal shareholder and has served as the Chairman and Chief
Strategic Officer of Enabl-u Technologies Corp., an early stage interactive training and data management solutions
provider. From January 2005 to January 2006, he served in various capacities, including Chief Executive Officer and
Director of Ultimate Electronics, Inc., a consumer electronics retailer specializing in home and car entertainment.
From May 2001 to July 2003, he served as an Executive Vice President, Chief Financial Officer and Executive Vice
President of Operations of Hollywood Entertainment Corporation, a video home entertainment specialty retailer. Prior
thereto, Mr. Marcum was recruited by private equity investors to serve in such roles as Executive Vice President and
Chief Operating Officer of Lids, Inc., a specialty retailer of hats, and Vice Chairman and Chief Financial Officer of
State Stores, Inc., a specialty retailer bringing branded apparel to small town America. Mr. Marcum has also served in
senior executive capacities at Melville Corporation, a conglomerate of specialty retail chains in the apparel, footwear,
drug, health and beauty aids and furniture and accessories sectors. He received a Bachelors degree from Southern
Connecticut State University in accounting and economics in 1980.

Board Independence

Our Board of Directors has determined that Messrs. Cohen, Cuneo, Emanuel, Friedman, Marcum and Mendelow are
each an “independent director” under the Marketplace Rules of The NASDAQ Stock Market LLC (“NASDAQ”).

Board Attendance at Stockholder Meetings

Members of the Board are encouraged to attend Annual Meetings of Stockholders. All six of our then Board members
attended last year’s Annual Meeting of Stockholders.

Communications with the Board of Directors

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

Consideration of Director Nominees by the Board

Stockholders of the Company wishing to recommend director candidates to the nominating/governance committee for
election to our Board of Directors at the Annual Meeting of Stockholders to be held in 2009 must submit their
recommendations in writing to the nominating/governance committee, c/o Corporate Secretary, Iconix Brand Group,
Inc., 1450 Broadway, New York, NY 10018.
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The nominating/governance committee will consider nominees recommended by the Company’s stockholders provided
that the recommendation contains sufficient information for the nominating/governance committee to assess the
suitability of the candidate, including the candidate’s qualifications, name, age, business and residence addresses.
Candidates recommended by stockholders that comply with these procedures will receive the same consideration that
candidates recommended by the committee receive. The recommendations must also state the name and record
address of the stockholder who is submitting the recommendation and the class and number of shares of the
Company’s common stock beneficially owned by the stockholder. In addition, it must include information regarding
the recommended candidate relevant to a determination of whether the recommended candidate would be barred from
being considered independent under NASDAQ Marketplace Rule 4200, or, alternatively, a statement that the
recommended candidate would not be so barred. Each nomination is also required to set forth a representation that the
stockholder making the nomination is a holder of record of capital stock of the Company entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to vote for the person or persons nominated; a
description of all arrangements and understandings between the stockholder and each nominee and any other person or
persons (naming such person or persons) pursuant to which the nomination was made by the stockholder; such other
information regarding each nominee proposed by such stockholder as would be required to be included in a proxy
statement filed pursuant to the proxy rules of the SEC had the nominee been nominated by the Board of Directors; and
the consent of each nominee to serve as a director of the Company if so elected. A nomination which does not comply
with the above requirements or that is not received by the deadline referred to below in “Deadline and Procedures for
Submitting Director Nominations” will not be considered.

The qualities and skills sought in prospective members of the Board are determined by the nominating/governance
committee. The nominating/governance committee generally requires that director candidates be qualified individuals
who, if added to the Board, would provide the mix of director characteristics, experience, perspectives and skills
appropriate for the Company. Criteria for selection of candidates will include, but not be limited to: (i) business and
financial acumen, as determined by the committee in its discretion, (ii) qualities reflecting a proven record of
accomplishment and ability to work with others, (iii) knowledge of our industry, (iv) relevant experience and
knowledge of corporate governance practices, and (v) expertise in an area relevant to the Company. Such persons
should not have commitments that would conflict with the time commitments of a director of the Company.

Deadline and Procedures for Submitting Director Nominations

A stockholder wishing to nominate a candidate for election to our Board of Directors at the Annual Meeting of
Stockholders to be held in 2009 is required to give written notice containing the required information specified above
addressed to the nominating/governance committee, c/o Secretary of the Company, Iconix Brand Group, Inc., 1450
Broadway, New York, NY 10018 of his or her intention to make such a nomination. The notice of nomination and
other required information must be received by our corporate Secretary not less than 50 nor more than 75 days prior to
the meeting unless less than 65 days notice or prior public disclosure of the date of the meeting is given or made to
stockholders, in which case the notice and other required information must be received not later than the close of
business on the tenth day following the date on which the notice of the date of the meeting was mailed or other public
disclosure of the date of the meeting was made.

Corporate Governance Policies

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

Our bylaws authorize the Board of Directors to appoint one or more committees, each consisting of one or more
directors .  Our  Board of  Directors  current ly  has  three  s tanding commit tees :  an  audi t  commit tee ,
nominating/governance committee and a compensation committee, each of which has adopted written charters and
which are currently available on our website. We are not incorporating any of the information on our web site into this
proxy statement. Each member of the audit committee, nominating/corporate governance committee and
compensation committee is, and is required to be, an “independent director” under the Marketplace Rules of NASDAQ.

Audit Committee

Our audit committee’s responsibilities include:

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

·discussing the scope and results of the audit with the independent registered public accounting firm and reviewing
with management and the independent registered public accounting firm our interim and year-end operating results;

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

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

The members of our audit committee are Messrs. Mendelow, Cuneo, Cohen and Marcum, and Mr. Mendelow
currently serves as its chairperson. In addition to being an “independent director” under the Marketplace Rules of
NASDAQ, each member of the audit committee is an independent director under applicable SEC rules under the
Securities Exchange Act of 1934. Our Board of Directors has also determined that Mr. Mendelow is the “audit
committee financial expert,” as that term is defined under applicable SEC rules and NASDAQ Marketplace Rules,
serving on the audit committee.

Nominating/governance committee

Our nominating/governance committee's responsibilities include:

· identifying, evaluating and recommending nominees to serve on the Board and committees of the Board;

·conducting searches for appropriate directors and evaluating the performance of the Board and of individual
directors; and
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· reviewing developments in corporate governance practices, evaluating the adequacy of our corporate governance
practices and reporting and making recommendations to the Board concerning corporate governance matters.

The members of our nominating/governance committee are Messrs. Cohen, Emanuel, Friedman and Marcum, and Mr.
Cohen currently serves as its chairperson.

Compensation Committee

Our compensation committee's responsibilities include:

· setting the compensation and negotiating the employment arrangements for the chief executive officer;

· reviewing and recommending approval of the compensation of our other executive officers;

· administering our stock option and stock incentive plans;

· reviewing and making recommendations to the Board with respect to our overall compensation
objectives, policies and practices, including with respect to incentive compensation and equity plans;
and

· evaluating the chief executive officer's performance in light of corporate objectives.

The members of our compensation committee are Messrs. Mendelow, Cuneo, Emanuel and Friedman, and Mr.
Friedman currently serves as its chairperson.

From time to time, management provides to the compensation committee proposals concerning total compensation for
officers. The committee considers recommendations from our president and chief executive officer regarding total
compensation for such officers. The committee also approves grants of equity awards to employees.

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

The compensation committee has not historically engaged consultants with respect to executive compensation matters.
However, in 2007, the compensation committee engaged an outside consulting firm, James F. Reda & Associates,
LLC (“Reda & Associates”), for advice in 2007 in connection with the negotiation of the new employment agreement
for our chief executive officer,  which agreement was entered into in January 2008. See Executive
Compensation-Compensation Discussion and Analysis- “2008 Compensation Changes - New Employment Agreement
with our Chief Executive Officer.”

Meetings of the Board of Directors and its Committees during the Year Ended December 31, 2007

The Board of Directors held eight meetings (including eight executive sessions of the independent Board members)
during the fiscal year ended December 31, 2007, and it also took action by unanimous written consent in lieu of
meetings. In addition, during fiscal 2007, the audit committee held five meetings, the nominating/governance
committee held four meetings and the compensation committee held fifteen meetings. During the fiscal year ended
December 31, 2007, each of the Company’s directors attended at least seventy-five percent of the aggregate of: (i) the
total number of meetings of the Board of Directors; and (ii) the total number of meetings of all committees of the
Board on which they served.
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Section 16(a) Beneficial Ownership Reporting Compliance

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

Based solely on our review of the copies of such forms received by us, we believe that during fiscal 2007, there was
compliance with the filing requirements applicable to our officers, directors and 10% common stockholders

Director Compensation

Effective May 1, 2007, the compensation committee determined that for each full year of service as a director of our
company, 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/governance committee
would receive an annual stipend of $10,000, each payable each July 1. Since these resolutions went into effect on May
1, 2007, for the year ended December 31, 2007, the compensation committee determined that the cash payments and
number of restricted shares issued be pro-rated and be paid upon and vest, respectively, on November 1, 2007.

The following table sets forth compensation information for 2007 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
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