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Retired Chief Financial 
Officer
Previous Experience:

Chief Executive Officer, IBT 
Holdings, LLC
Previous Experience:
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Ms. Park is Korean American and
Mr. Swinburn is originally from the
United Kingdom and each have
significant international business
experience

Average Tenure: 7 years
Average Age: 60 years old
Appropriate balance between fresh
viewpoints and a deep understanding
of the Company

Independence Gender Diversity Tenure

Female:
3

Male:
5

> 10 Years:
2

< 5 Years:
4

5-10 Years:
2

All of our directors are independent
except for Mr. Baxter, our CEO

Independent:
7

1

Not
Independent
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Forward-Looking Statements and Other Information

This proxy statement, including the “Letter to our Shareholders,” contains “forward-looking statements” within the meaning of the 
Private Securities Litigation Reform Act of 1995. Forward-looking statements include any statement that does not directly relate to any 
historical or current fact and are based on current expectations and assumptions, which may not prove to be accurate. Forward-looking 
statements are not guarantees and are subject to risks, uncertainties, changes in circumstances that are difficult to predict, and 
significant contingencies, many of which are beyond the Company’s control. Many factors could cause actual results to differ materially 
and adversely from these forward-looking statements, including those set forth in Item 1A of the Company’ s Annual Report on Form 
10-K. The Company undertakes no obligation to publicly update or revise any forward-looking statements as a result of new 
information, future events, or otherwise, except as required by law.

Our fiscal year ends on the Saturday closest to January 31. Fiscal years are referred to by the calendar year in which the fiscal year 
commences. All references herein to “2020”, “2019”, and “2018” refer to the 52-week period ended January 30, 2021, February 1, 2020, 
and February 2, 2019, respectively. 

In this proxy statement, we refer to adjusted operating loss, adjusted diluted earnings per share (“Adjusted EPS”), and earnings before 
interest, taxes, depreciation, and amortization, and excluding the impact of non-core operating items (“Adjusted EBITDA”) which are 
financial measures that are not calculated in accordance with U.S. generally accepted accounting principles (“GAAP”). Please refer to 
Appendix A to this proxy statement for more information on adjusted operating loss, Adjusted EPS, and Adjusted EBITDA, and a 
reconciliation of such measures to reported operating loss, diluted earnings per share (“EPS”), and net income, respectively, which are 
their most directly comparable GAAP measures.
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Corporate Governance 

Board Composition Board Leadership &
Structure

Board Practices
Effective
Oversight
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Audit Committee Responsibilities 
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Audit Committee Meetings 

Audit Committee Practices 

Audit Committee Independence and Expertise 

Audit Committee Charter 



Compensation and Governance Committee Responsibilities 
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Compensation and Governance Committee Independence 

Compensation and Governance Committee Meetings 

Compensation and Governance Committee Practices 

Compensation Committee Interlocks and Insider Participation 



Compensation and Governance Committee Charter 



Community Involvement



Diversity, Equity, and Inclusion

Initiatives and Training
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Spring

Summer/FallWinter

Publish Annual Report and Proxy Statement 

Perform comprehensive review of the
Company’s corporate governance practices

Review results from Annual Meeting/Discuss
potential action items

Company’s Corporate Secretary summarizes
shareholder feedback and presents it to the
Committee and Board

Solicit feedback from Company’s largest shareholders
on the Company’s corporate governance and
executive compensation practices

Evaluate proxy season trends, corporate
governance best practices, and regulatory
developments

Engage with shareholders as appropriate
concerning proposals presented in the Proxy
Statement









Executive Officers 

Matthew Moellering

Malissa Akay

Sara Tervo

Periclis (“Perry”) Pericleous



Executive Compensation



Net Sales Operating Loss Earnings Per Share EBITDA

Cost Savings Rent Savings Revolver Draw Debt Financing CARES Act
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Short-Term Incentives 

Long-Term
IncentivesLong-Term

Incentives

Base Salary

Base Salary

Short-Term
Incentives

Short-Term
Incentives

72% Variable Compensation 60% Variable Compensation

45%

15%

20%65%

Other NEOs 2020 Average Total
Direct Compensation(1)

CEO 2020 Target Total Direct
Compensation(1)

31%

24%



2020 Short-Term Cash Incentive Payout Opportunity

2020 Short-Term Cash Incentive Compensation Goals and Payouts

Fall Financial Performance Goal (75% Weighting).



Fall Operational Performance Goal (25% Weighting).

2021 Short-Term Cash Incentive Compensation 



Long-Term Incentives 

Modification of Long-Term Incentive Mix

Modification of Long-Term Time-Based Vesting Terms

Delayed Setting of Long-Term Performance Targets. 

Long-Term Performance Targets Established Based on Challenging Adjusted EBITDA Goals

Relative TSR and Share Price Hurdle

Fiscal 2020
Long-Term Incentive Awards

Performance-
based cash

50% Time-based
restricted stock
and cash units

50%
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Retirement Plan Benefits 

Health and Welfare Benefits 

Employment Agreements; Severance and Post-Employment Benefits 



How The Peer Group is Determined.



How The Peer Group is Used.

• Short-Term/Long-Term Incentive Mix

• Long-Term Incentive Mix

• Short-Term and Long-Term Incentive Program Design



• Multiple Performance Measures

• Stock Ownership Guidelines

• Anti-Hedging and Anti-Pledging Policies

• Clawback Policy



Compensation and Governance Committee 











 

















Stock Ownership Information 



Audit Committee 

Audit Committee 





Advisory Vote to Approve Executive Compensation 
(Say-on-Pay) (Proposal No. 2) 



Ratification of PricewaterhouseCoopers LLP 
as the Company’s Independent Registered 

Public Accounting Firm for 2021 
(Proposal No. 3) 



Other Matters 

Additional Information 





Questions and Answers 
about 

the Annual Meeting and Voting

Beneficial Shareholders

Registered Shareholders



Beneficial Shareholders

Registered Shareholders
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