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May 8, 2019

Dear Stockholder,
We would like to extend a personal invitation for you to join us at the 2019 Annual Meeting of Stockholders
which will be held on June 6, 2019, at 10:00 a.m. Eastern Time at Bear Creek Mountain Resort located at 101 Doe
Mountain Lane, Macungie, Pennsylvania 18062.
Your attention is directed to the Notice of Annual Meeting of Stockholders and Proxy Statement enclosed
with this letter which describes the formal business to be transacted at the meeting. If you would like another copy
of this Proxy Statement, please send your request to: 909 New Brunswick Avenue, Phillipsburg, New Jersey
08865, Attn: Philip Anderson, Corporate Secretary. It is also available on the Internet at
https://investors.edisonnation.com. Following the meeting, we will discuss the status of our business and answer
appropriate questions.
At this year’s Annual Meeting, the agenda includes: (1) the election of the five (5) directors named in the
accompanying Proxy Statement; and (2) a proposal to ratify the appointment of our independent registered public
accounting firm. The Board of Directors recommends that you vote FOR the election of the five (5) directors
named in the accompanying Proxy Statement, and FOR the ratification of the appointment of our
independent registered public accounting firm.
It is important that your shares be represented and voted at the Annual Meeting, regardless of the size of your
holdings. To ensure that your vote is recorded promptly, please vote as soon as possible, even if you plan to
attend the meeting in person. You may vote by completing, signing, dating and returning the Proxy Card that
accompanies these printed materials. Submitting your vote by Proxy Card will not affect your right to vote in
person if you decide to attend the meeting.
We look forward to seeing you at the 2019 Annual Meeting of Stockholders.

Christopher B. Ferguson
Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
You are hereby invited to attend the 2019 Annual Meeting of Stockholders of Edison Nation, Inc.
WHEN

10:00 a.m. Eastern Standard Time on June 6, 2019.

WHERE

Bear Creek Mountain Resort located at 101 Doe Mountain Lane, Macungie,
Pennsylvania 18062.

RECORD DATE

Stockholders of record as of the close of business on May 23, 2019 will be entitled
to notice of and to vote at the 2019 Annual Meeting of Stockholders.

ITEMS OF BUSINESS

•

To elect five (5) directors to serve until the 2020 Annual Meeting of
Stockholders;

•

To ratify the appointment of Marcum LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2019; and

•

To conduct such other business as may properly come before the meeting or
any adjournment or postponement thereof.

RECOMMENDATIONS

The Board recommends that you vote “FOR” each nominee for director and “FOR”
the ratification of the appointment of Marcum LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2019.

PROXY MATERIALS

Our proxy materials, which include the accompanying Proxy Statement, Proxy Card
and Annual Report on Form 10-K for the year ended December 31, 2018, are first
being delivered to stockholders on or about May 8, 2019. Stockholders have the
ability to access the proxy materials electronically under the “Stock & Filings” link
on the Investor Relations page of our website at https://investors.edisonnation.com.

By Order of the Board of Directors,

Philip Anderson
Chief Financial Officer and Corporate Secretary

May 8, 2019
909 New Brunswick Avenue
Phillipsburg, New Jersey 08865

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to be held on June 6, 2019:
This Proxy Statement, the Proxy Card, and the Annual Report on Form 10-K
are available at https://investors.edisonnation.com

TABLE OF CONTENTS

TABLE OF CONTENTS
PROXY STATEMENT
2019 ANNUAL MEETING OF STOCKHOLDERS
IMPORTANT MEETING AND VOTING INFORMATION

1

PROPOSAL 1 — ELECTION OF DIRECTORS

6

CORPORATE GOVERNANCE

9

Board Composition

9

Board Leadership Structure

9

Director Independence

9

Board’s Role in Risk Management and Oversight

10

Meetings of the Board of Directors and Committees

10

Director Nomination Process

14

Stockholder Nominations to the Board of Directors

14

Communications with the Board

15

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

17

STOCK OWNERSHIP MATTERS

20

Section 16(a) Beneficial Ownership Reporting Compliance

20

Security Ownership of Management and Certain Beneficial Owners

20

EXECUTIVE OFFICERS

22

EXECUTIVE COMPENSATION

24

SUMMARY COMPENSATION TABLE

24

NARRATIVE TO SUMMARY COMPENSATION TABLE

24

DIRECTOR COMPENSATION

27

PROPOSAL 2 — RATIFICATION OF THE COMPANY’S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

28

AUDIT COMMITTEE REPORT

29

SUBMISSION OF STOCKHOLDER PROPOSALS

30

ADDITIONAL INFORMATION

31

OTHER MATTERS

31

i

TABLE OF CONTENTS

EDISON NATION, INC.
909 New Brunswick Avenue
Phillipsburg, New Jersey 08865
(610) 829-1039


PROXY STATEMENT FOR THE 2019 ANNUAL MEETING OF STOCKHOLDERS


Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to be held on June 6, 2019:
This Proxy Statement, the Proxy Card, and the Annual Report on Form 10-K
are available at https://investors.edisonnation.com
This Definitive Proxy Statement (this “Proxy Statement”) is furnished by Edison Nation, Inc., a Nevada
corporation, on behalf of its Board of Directors (the “Board”) for use at the 2019 Annual Meeting of Stockholders
(the “Annual Meeting”), and at any adjournment or postponement thereof, for the purposes set forth herein and in
the accompanying Notice of Annual Meeting of Stockholders. This Proxy Statement and the accompanying Proxy
Card are first being mailed to stockholders on or about May 8, 2019.
Unless the context indicates otherwise, all references in this Proxy Statement to “we,” “us,” “our,” “the
Company” and “Edison Nation” refer to Edison Nation, Inc. and its subsidiaries.
IMPORTANT MEETING AND VOTING INFORMATION
What is this document?
This document is the Proxy Statement of Edison Nation, Inc. for the 2019 Annual Meeting of Stockholders, or
the “Annual Meeting,” to be held on June 6, 2019, at 10:00 a.m. Eastern Time at Bear Creek Mountain Resort
located at 101 Doe Mountain Lane, Macungie, Pennsylvania 18062. This document and the enclosed Proxy Card
are first being mailed or given to stockholders on or about May 8, 2019.
Why am I receiving this Proxy Statement?
You are receiving this Proxy Statement because you were one of our stockholders of record on May 23, 2019,
the record date for the Annual Meeting. We are sending this Proxy Statement and the form of Proxy Card to solicit
your proxy to vote upon certain matters at the Annual Meeting.
What is a proxy?
It is your legal designation of another person, called a “proxy,” to vote the stock you own. The document that
designates someone as your proxy is also called a proxy, or a “Proxy Card.”
Who is paying the costs to prepare this Proxy Statement and solicit my proxy?
We will pay all expenses of this solicitation, including the cost of preparing and mailing this Proxy Statement
and the form of Proxy Card.
Who is asking for my vote?
The Company’s Board is soliciting the enclosed proxy for its use at the Annual Meeting.
When and where is the Annual Meeting?
The Annual Meeting will be held on June 6, 2019, at 10:00 a.m. Eastern Time at Bear Creek Mountain Resort
located at 101 Doe Mountain Lane, Macungie, Pennsylvania 18062. If you wish to attend the Annual Meeting, you
must bring photo identification. If you hold your shares through a bank, broker or
1
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other agent, you must also bring proof of your ownership of your shares, such as the voting instruction form or an
account statement from your broker, bank or other agent. Without proof of ownership, you may not be allowed to
attend the meeting.
What am I being asked to vote on?
There are two proposal scheduled for a vote at the Annual Meeting:
•

To elect five (5) directors to serve until the 2020 Annual Meeting of Stockholders and until their
successors have been duly elected and qualified;

•

To ratify the appointment of Marcum LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2019; and

As of the date of this Proxy Statement, we are not aware of any other matters that will be presented for
consideration at the Annual Meeting.
How does the Board recommend that I vote?
The Board recommends that you vote “FOR” the election of each of the five (5) director nominees named
herein, each to serve until the 2020 Annual Meeting of Stockholders and “FOR” the ratification and appointment
of Marcum LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2019.
Who is entitled to vote at the Annual Meeting?
Only stockholders of record at the close of business on the record date, May 23, 2019 (the “Record Date”),
are entitled to receive notice of and to vote at the Annual Meeting or any postponement or adjournment thereof.
How many shares must be present to constitute a quorum for the Annual Meeting?
A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if at least a majority
of the outstanding shares entitled to vote are represented in person or by proxy at the Annual Meeting or any
adjournment or postponement thereof. As of the close of business on April 29, 2019 there were 5,680,330 shares of
common stock outstanding and entitled to vote. No shares of preferred or other capital stock were outstanding as of
April 29, 2019. If there is no quorum, any officer entitled to preside at or to act as secretary of the Annual Meeting
may adjourn the meeting until a later date.
Your shares will be counted towards the quorum requirement if you vote in person at the Annual Meeting or
if you submit a valid proxy or one is submitted on your behalf by your broker, bank or other agent. For purposes of
determining the presence of a quorum, “FOR” and “WITHHOLD” votes will count towards the quorum
requirement. Additionally, while broker non-votes will not impact Proposal 1, they will count towards the quorum
requirement. See “— What if I return a proxy card but do not make specific choices?” for more information
regarding what constitutes a broker non-vote.
How do I vote?
With respect to Proposal 1, you may vote “FOR” a director nominee or may “WITHHOLD” your vote for a
director nominee. Withheld votes will be treated as present at the meeting for purposes of establishing a quorum for
the meeting and for purposes of the vote on the particular matter. A withheld vote will have no effect on Proposal
1.
With respect to Proposal 2, you may vote “FOR” or “AGAINST” such matter or may “ABSTAIN” from
voting for such matter. Abstentions will be treated as present at the meeting for purposes of establishing a quorum
for the meeting and for purposes of the vote on the particular matter. Abstentions will have the same effect as a
vote against Proposal 2. The procedures for voting are set forth below:
Stockholder of Record: Shares Registered Directly in Your Name. You may vote in the following ways:
2
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•

To vote in person, attend the Annual Meeting, and we will provide you with a ballot when you arrive;

•

Use the Internet at the website shown on your Proxy Card; or

•

Complete, sign, date and return your Proxy Card in the postage-paid envelope provided.

If your signed Proxy Card is received by the close of business on June 5, 2019, then we will vote your shares
as you direct.
Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent. If your shares are held by
a bank, brokerage firm or other nominee, you are considered the “beneficial owner” of shares held in “street
name.” In such case, these proxy materials are being forwarded to you by your bank, brokerage firm or other
nominee (the “record holder”), along with a voting instruction card. As the beneficial owner, you have the right to
direct your record holder how to vote your shares, and the record holder is required to vote your shares in
accordance with your instructions. You should follow the voting instructions on any form that you receive from
your broker or nominee. The availability of telephone and Internet voting for shares held in street name will depend
on your broker’s or nominee’s voting process. Please refer to the instructions in the materials provided in the proxy
card provided to you for information on the available voting methods. In addition, as the beneficial holder of shares,
you are entitled to attend the Annual Meeting. If you are a beneficial owner, however, you may not vote your
shares in person at the meeting unless you obtain a legal proxy, executed in your favor, from the record holder of
your shares.
Pursuant to The Nasdaq Stock Market (“Nasdaq”) rules, if your shares are held in street name and you do not
give voting instructions to the record holder, the record holder will not be permitted to vote your shares with respect
to Proposal 1, and your shares will be considered “broker non-votes” with respect to these proposals. However, the
record holder will be entitled to vote your shares with respect to Proposal 2 even if you do not give voting
instructions. We urge you to give voting instructions to your broker or nominee on all proposals.
Broker non-votes will be treated as shares present for quorum purposes, but are not considered votes for or
against any proposal. Therefore, broker non-votes will not affect the outcome of any proposal.
If a proxy is properly given prior to or at the Annual Meeting and not properly revoked, it will be voted in
accordance with the instructions, if any, given by the stockholder. Subject to the requirements described below, if
you sign and submit a proxy without voting instructions with respect to the proposals contained herein, the proxy
will be voted:
•

FOR the election of the nominees named in this Proxy Statement as directors to hold office until the 2020
annual meeting of stockholders; and

•

FOR the ratification of the appointment of Marcum LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2019.

If any other matter properly comes before the Annual Meeting, the persons named as proxies will vote on such
matters as recommended by the Board of Directors or, if no recommendation is given, in accordance with their best
judgment. We have not received notice of other matters that may properly be presented at the Annual Meeting.
How many votes do I have?
You have one vote for each share of common stock that you own as of the close of business on the Record
Date. Stockholders are not entitled to cumulative voting in the election of our directors. Accordingly, you may cast
only one vote per share of our common stock for each nominee to the Board.
What if I return a proxy card but do not make specific choices?
Properly completed and returned proxies will be voted as instructed on the Proxy Card.
If you are a stockholder of record and you return a signed and dated Proxy Card without marking any voting
selections, your shares will be voted “FOR” the election of all five (5) director nominees. If any director nominee
becomes unavailable for election for any reason prior to the vote at the Annual Meeting,
3
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the Board may reduce the number of directors to be elected or substitute another person as a nominee, in which
case your proxy (one of the individuals named on your Proxy Card) will vote for the substitute nominee. If any
other matter is properly presented at the Annual Meeting, your proxy will vote your shares as recommended by the
Board or, if no recommendation is given, will vote your shares using his or her discretion.
If your shares are held by your broker, bank or other agent as your nominee, you are considered the
“beneficial holder” of the shares held for you in what is known as “street name.” You are not the “record holder” of
such shares. If this is the case, you will need to obtain a Proxy Card from the organization that holds your shares
and follow the instructions included on that form regarding how to instruct your broker, bank or other agent to vote
your shares. Brokers, banks or other agents that have not received voting instructions from their customers cannot
vote on their customers’ behalf with respect to proposals that are not “routine” but may vote their customers’
shares with respect to proposals that are “routine.” Shares that brokers, banks and other agents are not authorized to
vote are referred to as “broker non-votes.” Under the Nasdaq rules which are applicable to registered broker
dealers, the election of directors is a “non-routine” proposal. Accordingly, if you do not provide voting instructions
to your broker, bank or other agent, no votes will be cast on your behalf with respect to the election of directors,
your shares will be considered “broker non-votes;” however, because Proposal 2 is a “routine” proposal, your
broker non-votes will be counted towards a quorum. See “— What vote is required to elect a nominee for director
to the Board?” for more information regarding the voting effect of broker non-votes.
Can I change my vote?
Yes. If you are the record holder of your shares, you may revoke your proxy in any of the following ways:
•

You may submit another properly completed Proxy Card bearing a later date which is received by the
close of business on June 5, 2019;

•

You may send a written notice that you are revoking your proxy. The notice must be sent to 909 New
Brunswick Avenue, Phillipsburg, New Jersey 08865, Attention: Corporate Secretary, and must be
received by the close of business on June 5, 2019; or

•

You may attend the Annual Meeting and notify the election officials before the voting commences that
you wish to revoke your proxy and vote in person. However, your attendance at the Annual Meeting will
not, by itself, revoke your proxy.

If your shares are held by your broker, bank or other agent as your nominee, you should follow the
instructions provided by your broker, bank or other agent.
What vote is required for each proposal?
With respect to Proposal 1 (Election of Directors), if a quorum is present, directors are elected by a plurality
of the votes cast at the Annual Meeting. For purposes of the election of directors, failures to vote, “WITHHOLD”
votes and broker non-votes will have no effect on the result of the vote.
With respect to Proposal 2 (Ratification of the Appointment of Marcum LLP), this proposal will be approved
if it receives the affirmative vote of a majority of the shares of Common Stock present, in person or represented by
a proxy, and entitled to vote at the Annual Meeting. However, the Board’s audit committee is not bound by either
an affirmative or negative vote. The audit committee will consider a vote against Marcum LLP by the stockholders
in selecting the Company’s independent registered accounting firm in the future.
How are votes counted?
Votes will be counted at the Annual Meeting by the inspector of election appointed by the Company for the
Annual Meeting.
4
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Who will pay for this proxy solicitation, and how will we solicit proxies?
We will pay for the cost of this proxy solicitation. We do not intend to solicit proxies other than by use of the
mail or our website, but certain of our directors, officers and other employees, without additional compensation,
may solicit proxies personally or by telephone, facsimile or email on our behalf.
How can I determine the results of the voting at the Annual Meeting?
Preliminary voting results will be announced at the Annual Meeting. Within four business days after the
conclusion of the Annual Meeting, we will file a Current Report on Form 8-K with the Securities and Exchange
Commission (“SEC”) that announces the final voting results.
Who can help answer any questions I may have?
Edison Nation stockholders who have questions about the matters to be voted on at the Annual Meeting or
how to submit a proxy, or who desire additional copies of this proxy statement or additional proxy cards should
contact our Investor Relations department at Edison Nation, Inc., 909 New Brunswick Avenue, Phillipsburg, New
Jersey 08865 or by phone at (610) 829-1039.
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PROPOSAL 1 — ELECTION OF DIRECTORS
Our Second Amended and Restated Bylaws (the “Bylaws”) provide that our Board shall consist of between
three (3) and seven (7) directors. The exact number of directors will be fixed from time to time by resolution of the
Board. The Board currently consists of five (5) directors: Christopher B. Ferguson, John Marchese, Louis Foreman,
Kevin O’Donnell, and Frank Jennings. Kevin J. Ferguson and Michael Palleschi will not be standing for reelection at the 2019 Annual Meeting, as a result of their resignation from the Board and its committees effective as
of April 26, 2019.
The Board currently consists of one class of directors, and our directors are elected annually by our
stockholders at our annual meetings of stockholders. At the Annual Meeting, five (5) persons will be elected to
serve on our Board of Directors until the 2020 Annual Meeting of Stockholders and until their successors have
been duly elected and qualified, or their earlier death, resignation or removal in accordance with the Bylaws. All
nominees named in this Proxy Statement have consented to serve as directors, if elected. As of the date of this
Proxy Statement, the Board has no reason to believe that any of the persons named below will be unable or
unwilling to stand as a nominee or serve as a director, if elected.
The Board believes that each nominee has valuable individual skills and experiences that, taken together,
provide us with the knowledge, judgment and strategic vision necessary to provide effective oversight of the
Company. The biographies below reflect the particular experience, qualifications, attributes and skills that led the
Board to conclude that each nominee should serve on the Board.
Director Nominees
Christopher B. Ferguson
Age: 50
Christopher B. Ferguson has acted as our Chief Executive Officer, as well as Chairman of our board of
directors since July 2017. From July 2013 until July 2017, Mr. Ferguson served as Chief Executive Officer of SRM
and Fergco. In 2010, Mr. Ferguson co-founded a company in the fiber network industry, FTE Networks. Inc.
(FTNW:NYSEAMERICAN), and served as CEO of the company until June 2013. Mr. Ferguson remains a board
member and stockholder of that company. In August 2001, Mr. Ferguson co-founded Mercer Staffing, and acted as
its president until December 2007. In June 1995, Mr. Ferguson founded The Florio Group, a private equity
investment company, with former New Jersey governor James J. Florio. From June 1995 to October 2001,
Mr. Ferguson served as Managing Director of The Florio Group. From May 1995 until August 1999, Mr. Ferguson
also acted as Chief Financial Officer for Cabot Marsh Corporation, a healthcare consulting firm. Mr. Ferguson
holds a Bachelor of Arts degree from Villanova University and a Juris Doctor degree from Widener University
School of Law. Mr. Ferguson offers executive decision-making and risk assessment skills as a result of his
previous experiences and services as Chief Executive Officer of a public company. Our nominating and corporate
governance committee and board of directors considered Mr. Ferguson’s 12 years of experience as a founder and
senior executive officer of public and private corporations, and his current services as our Chief Executive Officer
and determined that his vast experience in the role as a leader and executive and his direct involvement and
understanding of both SRM and Fergco’s ongoing operations should facilitate the board of directors in its
evaluation of strategic initiatives and operational performance.
Louis Foreman
Age: 51
Louis Foreman has been a member of our board of directors since March 2019, and has served as the
Preferred Designee and a member of the Board of Managers of Edison Nation Holdings, LLC, a wholly owned
subsidiary of the Company, since September 2018. From May 2005 to the present, Mr. Foreman has worked as the
Creator and Executive Producer of the television show Everyday Edisons. In addition to his role as a founder of the
Edison Nation brand, from November 2001 to the present, Mr. Foreman has served as the Chief Executive Officer
of Enventys Partners, an integrated product development firm. From May 2012 to the present, Mr. Foreman has
also served as Chief Executive Officer of Edison Nation Medical, a healthcare innovation portal. From June 2010
to December 2017, Mr. Foreman served as
6
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President of the Intellectual Property Owners Education Foundation, a non-profit organization devoted to
educational and charitable activities designed to promote the value of intellectual property rights. Mr. Foreman
holds a Bachelor of Arts degree in Economics from the University of Illinois at Urbana-Champaign. His
experience in prior leadership roles as well as his operational experience as founder of Edison Nation provide a
significant benefit to our board of directors.
Frank Jennings
Age: 48
Frank Jennings has been a member of our board of directors since June 2018 and brings over 26 years of
experience in business development and management of sales professionals in a variety of technology-adjacent
industries. From August 2014 to present, Mr. Jennings has been employed as the Vice President of Sales, North
America by Doctor on Demand, Inc., a telemedicine provider. From August 2011 to August 2014, he was
employed as Assistant Vice President of New Business Development by Castlight Health, a technology company
focused on employee health benefits solutions. Mr. Jennings holds a Bachelor of Arts from Ohio State University.
Mr. Jenning’s service in both operational and leadership roles provides a significant benefit to our audit,
nominating and corporate governance, and compensation committees as well as to our board of directors.
John Marchese
Age: 67
John Marchese has been a member of our board of directors since December 2017. In June 2000, he founded
Marchese Associates, a branding and integrated marketing consultancy located in Ponte Vedra Beach, Florida.
Mr. Marchese has served as Marchese Associates’ president and managing partner since its founding. Prior to
founding Marchese Associates, Mr. Marchese was President of the Americas at Cordiant Communications Group’s
Bates Worldwide, an advertising agency and President of Omnicom’s Alcone Marketing Group, a marketing
agency focused on retail strategies. Mr. Marchese holds a Bachelor of Arts from Fordham University, and has been
an active participant in the Harvard Business School’s Executive Training Program. Mr. Marchese brings valuable
leadership and expertise in bradding and integrated marketing, as evidenced by his experience at large marketing
and advertising agencies, as well as his current positions as President and Managing Partner of Marchese
Associates. Our nominating and corporate governance committee and board of directors considered his over
20 years of services as a founder, president, and managing partner of highly successful communications,
advertising and marketing firms. His experience in prior leadership roles as well as his operational experience in
the marketing and advertising firms he serviced provide a significant benefit to our audit, nominating and corporate
governance, and compensation committees and to our board of directors.
Kevin O’Donnell
Age: 44
Kevin J. O’Donnell has been a member of our board of directors since March 2019, and founded PopTop
Partners, LLC, a boutique investment firm specializing in small to mid-market companies with an emphasis on the
retail and restaurant sector in April 2011, and continues to serve as the firm’s Managing Partner to the present day.
Mr. O’Donnell brings close to 20 years of strategic corporate growth, financial structuring, and business
development initiatives to emerging growth companies. From May 2007 to June 2010, Mr. O’Donnell served as the
Founder/President of KOR Capital, LLC, a private equity and consulting firm specializing in turn around
management of mid-market companies. From December 1999 to February 2007, Mr. O’Donnell was a Co-Founder
and Principal of ALS, LLC, a human resources management organization. Mr. O’Donnell holds a Bachelor of Arts
from the University of Central Florida. Mr. O’Donnell’s service in both operational and leadership roles provides a
significant benefit to our audit, nominating and corporate governance, and compensation committees as well as to
our board of directors.
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Required Vote
If a quorum is present, directors are elected by a plurality of the votes cast at the Annual Meeting. For
purposes of the election of directors, failures to vote, “WITHHOLD” votes and broker non-votes will have no
effect on the result of the vote.
Voting Recommendation
THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” EACH OF THE NOMINEES FOR DIRECTOR.
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CORPORATE GOVERNANCE
Overview
We are committed to having sound corporate governance principles, which are essential to running our
business efficiently and maintaining our integrity in the marketplace. We understand that corporate governance
practices change and evolve over time, and we seek to adopt and use practices that we believe will be of value to
our stockholders and will positively aid in the governance of the Company. To that end, we regularly review our
corporate governance policies and practices and compare them to the practices of other peer financial institutions
and public companies. We will continue to monitor emerging developments in corporate governance and enhance
our policies and procedures when required or when our Board determines that it would benefit us and our
stockholders.
In this section, we describe the roles and responsibilities of our Board and its committees and describe our
corporate governance policies, procedures and related-documents. The charters of the audit, nominating and
corporate governance, and compensation committees of our Board, our Corporate Governance Guidelines and
Code of Business Conduct and Ethics can be accessed electronically under the “Governance” link on the Investor
Relations page of our website at https://investors.edisonnation.com/. We will also provide a copy of the audit and
compensation committee charters, our Corporate Governance Guidelines and our Code of Business Conduct and
Ethics without charge upon written request sent to our Investor Relations department at Edison Nation, Inc., 909
New Brunswick Avenue, Phillipsburg, New Jersey 08865. Information that is presented or hyperlinked on our
website is not incorporated by reference into this Proxy Statement.
Board Composition
The Board currently consists of five (5) directors: Christopher B. Ferguson, John Marchese, and Frank
Jennings, as well as Louis Foreman and Kevin J. O’Donnell who were appointed to serve on the Board on
March 25, 2019, upon the recommendation of the Nominating and Corporate Governance Committee. Kevin J.
Ferguson and Michael Palleschi will not be standing for re-election at the Annual Meeting, as a result of their
resignation effective as of April 26, 2019. Accordingly, at the Annual Meeting, five (5) persons will be elected to
serve on our Board until the 2020 Annual Meeting of Stockholders and until their successors have been duly
elected and qualified or their earlier death, resignation or removal in accordance with the Bylaws. See “Proposal 1
— Election of Directors” for more information regarding the composition of our Board and the recommended slate
of directors for re-election.
Board Leadership Structure
Although the roles of our Chief Executive Officer and Executive Chairman of our Board are currently
performed by the same person, we do not have a policy regarding the separation of these roles, as our Board
believes that it is in the best interests of the Company and our stockholders to make that determination from time to
time based upon the position and direction of the Company and the membership of our Board. Christopher
Ferguson serves as our Chief Executive Officer and our Chairman.
Our Board has determined that our leadership structure is appropriate for the Company and our stockholders
as it helps to ensure that the Board of Directors and management act with a common purpose and provides a single,
clear chain of command to execute our strategic initiatives and business plans. In addition, our Board of Directors
believes that a combined Chief Executive Officer/Chairman is better positioned to act as a bridge between
management and our Board of Directors, facilitating the regular flow of information. Our Board of Directors also
believes that it is advantageous to have a Chairman with an extensive history with and knowledge of the Company
(as is the case with our Chief Executive Officer).
Director Independence
Our Corporate Governance Guidelines require that a majority of the members of the Board satisfy the
independence requirements of the Nasdaq. Our Board has evaluated the independence of its members based upon
the rules of Nasdaq and our Corporate Governance Guidelines. Applying these standards, our Board has
affirmatively determined that, with the exception of Mr. Christopher Ferguson, and Mr. Louis Foreman, each of
our current directors is an independent director.
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Board’s Role in Risk Management and Oversight
The Board of Directors has an active role, as a whole and at the committee level, in the Company’s risk
oversight process. The Board receives regular reports from members of senior management on areas of material
risk to the Company, including operational, financial, credit, legal, regulatory, strategic and reputational risks. At
the committee level, (i) the Audit Committee oversees management of accounting and financial risks; and (ii) the
Compensation Committee oversees the management of risks relating to the Company’s executive compensation
program as well as compensation matters involving all employees and the Company’s directors.
Although each committee is directly responsible for evaluating certain enumerated risks and overseeing the
management of such risks, the entire Board is generally responsible for and is regularly informed through
committee reports about such risks and any corresponding remediation efforts designed to mitigate such risks. In
addition, appropriate committees of the Board receive reports from senior management within the organization to
enable the Board to understand risk identification, risk management and risk mitigation strategies. When a
committee receives such a report, the chairman of the relevant committee reports on the discussion to the full Board
during the committee reports portion of the next Board of Directors’ meeting. This enables the Board and its
committees to coordinate the risk oversight role.
Meetings of the Board of Directors and Committees
Our Board meets at least quarterly. Our Board held 8 telephonic meetings during 2018. During 2018, no
director attended fewer than 75% of the aggregate total number of meetings of the Board held during the period in
which he or she was a director and of the total number of meetings held by all of the committees of the Board on
which he or she served. We expect, but do not require, our directors to attend our annual meetings of stockholders.
All but one of our directors attended the 2018 Annual Meeting of Stockholders.
Our non-management directors meet separately 4 times a year after regularly scheduled meetings of the Board
and at such other times as may be requested by the Chairman of the Board or any director. Our independent
directors will meet at least 4 a year.
The following table shows the membership of the Board and each standing committee during 2018 and as of
the date of this proxy statement:

Audit
Committee

Compensation
Committee

Nominating and
Corporate
Governance
Committee 

Christopher B. Ferguson
Kevin J. Ferguson
Louis Foreman§
Frank Jennings*†§
John Marchese*†§
Kevin J. O’Donnell*†§

X
X
X

X
X
X

X
X
X

Michael Palleschi*†§(1)

X

X

X

Number of Meetings in 2018

4

4

4

Name

*

Independent Director

†

Chair of the Committee

§

Non-Management

(1) Mr. Palleschi served as the chair of the Audit Committee until his resignation from the Board on April 26,
2019, on which date Kevin O’Donnell was appointed to serve as the chair of the Audit Committee.
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Board Committees and Independence
Our Board has established an audit committee, a nominating and corporate governance committee and a
compensation committee, each of which operates under a charter that has been approved by our board of directors.
The charters of the audit, nominating and corporate governance, and compensation committees of our Board, our
Corporate Governance Guidelines and Code of Business Conduct and Ethics can be accessed electronically under
the “Governance” link on the Investor Relations page of our website at https://investors.edisonnation.com/.
Each of the Company’s current independent directors, Frank Jennings, John Marchese and Kevin J.
O’Donnell, are independent under the Listing Rules of The Nasdaq Capital Market. Accordingly, our board has
determined that all of the members of each of the board’s three standing committees are independent as defined
under the rules of The Nasdaq Capital Market. In addition, all members of the audit committee meet the
independence requirements contemplated by Rule 10A-3 under the Exchange Act.
Audit Committee
The members of our audit committee are Frank Jennings, John Marchese, and Kevin J. O’Donnell.
Mr. Palleschi chaired the audit committee, until his resignation on April 26, 2019, at which time Mr. O’Donnell
commenced service as the chair of the audit committee. The audit committee’s main function is to oversee our
accounting and financial reporting processes, internal systems of control, independent registered public accounting
firm relationships and the audits of our financial statements. The committee’s responsibilities include, among other
things:
•

appointing, approving the compensation of and assessing the independence of our registered public
accounting firm;

•

overseeing the work of our independent registered public accounting firm, including through the receipt
and consideration of reports from such firm;

•

reviewing and discussing with management and the independent registered public accounting firm our
annual and quarterly financial statements and related disclosures;

•

monitoring our internal control over financial reporting, disclosure controls and procedures and code of
business conduct and ethics;

•

overseeing our internal audit function;

•

overseeing our risk assessment and risk management policies;

•

establishing policies regarding hiring employees from the independent registered public accounting firm
and procedures for the receipt and retention of accounting related complaints and concerns;

•

meeting independently with our internal auditing staff, independent registered public accounting firm and
management;

•

reviewing and approving or ratifying any related person transactions; and

•

preparing the audit committee report required by SEC rules.

All audit and non-audit services, other than de minimis non-audit services, to be provided to us by our
independent registered public accounting firm must be approved in advance by our audit committee.
Our board of director determined that Mr. O’Donnell is an “audit committee financial expert” as defined in
applicable SEC rules. Furthermore, our Board has determined that all the members of the audit committee satisfy
the independence, experience and other requirements established by Nasdaq, which were adopted by the Company.
Our Audit Committee met four times during 2018. Both our independent registered public accounting firm and
management periodically meet privately with our Audit Committee. A copy of the charter for our audit committee
is posted on our website at https://investors.edisonnation.com. The inclusion of our website address in this Proxy
Statement does not include or incorporate by reference the information on our website into this Proxy Statement.
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Nominating and Corporate Governance Committee
The members of our nominating and corporate governance committee are Frank Jennings, John Marchese, and
Kevin J. O’Donnell. Mr. Marchese chairs the nominating and corporate governance committee. This committee’s
responsibilities include, among other things:
•

identifying individuals qualified to become members of our board of directors;

•

recommending to our board of directors the persons to be nominated for election as directors and to each
of our board’s committees;

•

developing, recommending to the board, and assessing corporate governance principles, codes of conduct
and compliance mechanisms; and

•

overseeing the evaluation of our board of directors.

The corporate governance and nominating Committee met four times during 2018. A copy of the charter for
our corporate governance and nominating Committee is posted on our website at https://
investors.edisonnation.com. The inclusion of our website address in this Proxy Statement does not include or
incorporate by reference the information on our website into this Proxy Statement.
When evaluating director candidates, the corporate governance and nominating committee may consider
several factors, including relevant experience, independence, commitment, compatibility with the Chief Executive
Officer and the Board culture, prominence and understanding of the Company’s business, as well as any other
factors the corporate governance and nominating committee deems relevant at the time. The corporate governance
and nominating committee makes a recommendation to the full Board as to any person it believes should be
nominated by our Board, and our Board determines the nominees after considering the recommendation and report
of the corporate governance and nominating committee. During 2018, the corporate governance and nominating
committee did not engage any third party to assist it in identifying or evaluating nominees for election to our Board.
Any director or executive officer of the Company may recommend a candidate to the corporate governance
and nominating committee for its consideration. The corporate governance and nominating committee will also
consider nominees to our Board recommended by stockholders if stockholders comply with the advance notice
requirements in our bylaws. Our bylaws provide that a stockholder who wishes to nominate a person for election as
a director at a meeting of stockholders must deliver timely written notice to our Corporate Secretary. This notice
must contain, as to each nominee, all of the information relating to such person as would be required to be
disclosed in a proxy statement meeting the requirements of Regulation 14A under the Exchange Act and certain
other information, including: the name and address of the stockholder delivering the notice as it appears on our
books; the class and number of shares owned beneficially and of record by such stockholder; information about
derivative instruments beneficially owned by such stockholder and any opportunity to profit or share in any profit
derived from any increase or decrease in the value of the shares of our stock; any proxy, contract, arrangement,
understanding or relationship pursuant to which such stockholder has a right to vote any shares of our stock; any
short interest in any of our securities held by such stockholder; any rights to dividends on shares of our stock
owned beneficially or of record by such stockholder that are separated or separable from the underlying shares of
stock; any proportionate interest in shares of our stock or derivative instruments held by a general or limited
partnership in which such stockholder is, or owns a beneficial interest in, the general partner; any performancerelated fees to which such stockholder is entitled based on the value of our securities; any arrangement or
understanding between such stockholder and the proposed nominee; and whether such stockholder intends to
deliver a solicitation notice, as more fully described in our bylaws. The foregoing summary does not include all
requirements a stockholder must satisfy in order to nominate a candidate to our Board. Stockholders who wish to
recommend a nominee to our Board should carefully read our bylaws, which are available at
https://investors.edisonnation.com. The inclusion of our website address in this Proxy Statement does not include
or incorporate by reference the information on our website into this Proxy Statement.
Stockholder nominations must be submitted in accordance with the deadlines set forth under the caption
“SUBMISSION OF STOCKHOLDER PROPOSALS” located on page 30 of this Proxy Statement. Stockholder
nominations should be sent to:
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Board of Directors
c/o Corporate Secretary
Edison Nation, Inc.
909 New Brunswick Avenue
Phillipsburg, New Jersey 08865
Compensation Committee
The members of our compensation committee are Frank Jennings, John Marchese, and Kevin J. O’Donnell.
Mr. Palleschi served as a member of the compensation committee prior to his resignation on April 26, 2019
Mr. Jennings chairs the compensation committee. This committee’s responsibilities include, among other things:
•

reviewing and recommending corporate goals and objectives relevant to the compensation of our chief
executive officer and other executive officers;

•

making recommendations to our board of directors with respect to, the compensation level of our
executive officers;

•

reviewing and recommending to our board of directors employment agreements and significant
arrangements or transactions with executive officers;

•

reviewing and recommending to our board of directors with respect to director compensation; and

•

overseeing and administering our equity-based incentive plan or plans.

Each member of our compensation committee is a non-employee director, as defined in Rule 16b-3
promulgated under the Securities Exchange Act of 1934, as amended, or the “Exchange Act,” and an outside
director, as defined pursuant to Section 162(m) of the Internal Revenue Code of 1986, as amended, or the “Code.”
Our Compensation Committee met four times during 2018. A copy of the charter for our compensation committee
is posted on our website at https://investors.edisonnation.com. The inclusion of our website address in this Proxy
Statement does not include or incorporate by reference the information on our website into this Proxy Statement.
With respect to director compensation, our compensation committee is responsible for reviewing the
compensation paid to members of the Board and recommending modifications to Board compensation that the
compensation committee determines are appropriate and advisable to the Board for its approval from time to time.
In this regard, the compensation committee may request that management report to the compensation committee
periodically on the status of the Board’s compensation in relation to other similarly situated companies.
In determining compensation for our executive officers, the compensation committee typically considers, but
is not required to accept, the recommendations of our Chief Executive Officer regarding the performance and
proposed base salary and bonus and equity awards for the other executive officers, as well as himself. The
compensation committee may also request the assistance of our Chief Financial Officer in evaluating the financial,
accounting and tax implications of various compensation awards paid to the executive officers. However, our Chief
Financial Officer does not determine the amounts or types of compensation paid to the executive officers. Our
Chief Executive Officer and certain of our other executive officers may attend compensation committee meetings,
as requested by the compensation committee. None of our executive officers, including our Chief Executive
Officer, attend any portion of the compensation committee meetings during which the executive officer’s
compensation is established and approved.
Compensation Committee Interlocks and Insider Participation
Not applicable to smaller reporting companies.
Compensation Committee Report
Not applicable to smaller reporting companies.
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Board Diversity
Our nominating and corporate governance committee is responsible for reviewing with Board, on an annual
basis, the appropriate characteristics, skills and experience required for the Board as a whole and its individual
members. In evaluating the suitability of individual candidates (both new candidates and current members), the
nominating and corporate governance committee, in recommending candidates for election, and the Board, in
approving (and, in the case of vacancies, appointing) such candidates, will take into account many factors,
including the following:
•

personal and professional integrity, ethics and values;

•

experience in corporate management, such as serving as an officer or former officer of a publicly-held
company;

•

development or commercialization experience in large consumer products companies;

•

experience as a board member or executive officer of another publicly-held company;

•

strong finance experience;

•

diversity of expertise and experience in substantive matters pertaining to our business relative to other
board members;

•

diversity of background and perspective, including with respect to age, gender, race, place of residence
and specialized experience;

•

conflicts of interest; and

•

practical and mature business judgment.

Currently, our board of directors evaluates each individual in the context of the Board as a whole, with the
objective of assembling a group that can best maximize the success of the business and represent stockholder
interests through the exercise of sound judgment using its diversity of experience in these various areas.
Director Nomination Process
Our Board believes that its directors should have the highest professional and personal ethics and values,
consistent with the Company’s longstanding values and standards. They should have broad experience at the
policy-making level in business, government or civic organizations. They should be committed to enhancing
stockholder value and should have sufficient time to carry out their duties and to provide insight and practical
wisdom based on their own unique experience. Each director must represent the interests of all stockholders. When
considering potential director candidates, our Board also considers the candidate’s independence, character,
judgment, diversity, age, skills, including financial literacy, and experience in the context of our needs and those of
our Board. Our Board believe that diversity is an important attribute of the members who comprise our Board and
that the members should represent an array of backgrounds and experiences and should be capable of articulating a
variety of viewpoints. Our Board’s priority in selecting board members is the identification of persons who will
further the interests of our stockholders through his or her record of professional and personal experiences and
expertise relevant to our business.
Stockholder Nominations to the Board of Directors
Article II, Section 2.5 of our Bylaws provides that our Board will accept for consideration submissions from
stockholders of recommendations for the nomination of directors. Acceptance of a recommendation for
consideration does not imply that the Board will nominate the recommended candidate. Director nominations by a
stockholder or group of stockholders for consideration by our stockholders at our annual meeting of stockholders,
or at a special meeting of our stockholders that includes on its agenda the election of one or more directors, may
only be made pursuant to Article II, Section 2.5 of our Bylaws or as otherwise provided by law. Nominations
pursuant to our Bylaws are made by delivering to our Corporate Secretary, within the time frame described in our
Bylaws, all of the materials and information that our Bylaws require for director nominations by stockholders.
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No person shall be eligible to serve as a director of the Company unless nominated in accordance with the
procedures set forth in Article II, Section 2.5 of our Bylaws and any nominee proposed by a stockholder not
nominated in accordance with Article II, Section 2.5 shall not be considered or acted upon for execution at such
meeting. Stockholders’ notice for any proposals requested to be included in our Proxy Statement pursuant to
Rule 14a-8 under the Exchange Act (including director nominations), must be made in accordance with that rule.
Role of Board in Risk Oversight Process
Our board of directors has responsibility for the oversight of the Company’s risk management processes and,
either as a whole or through its committees, regularly discusses with management our major risk exposures, their
potential impact on our business and the steps we take to manage them. The risk oversight process includes
receiving regular reports from board committees and members of senior management to enable our board to
understand the company’s risk identification, risk management and risk mitigation strategies with respect to areas
of potential material risk, including operations, finance, legal, regulatory, strategic and reputational risk.
The audit committee reviews information regarding liquidity and operations, and oversees our management of
financial risks. Periodically, the audit committee reviews our policies with respect to risk assessment, risk
management, loss prevention and regulatory compliance. Oversight by the audit committee includes direct
communication with our external auditors, and discussions with management regarding significant risk exposures
and the actions management has taken to limit, monitor or control such exposures. The compensation committee is
responsible for assessing whether any of our compensation policies or programs has the potential to encourage
excessive risk-taking. The nominating/corporate governance committee manages risks associated with the
independence of the board, corporate disclosure practices, and potential conflicts of interest. While each committee
is responsible for evaluating certain risks and overseeing the management of such risks, the entire board is
regularly informed through committee reports about such risks. Matters of significant strategic risk are considered
by our board of directors as a whole.
Code of Business Conduct and Ethics
We have adopted a written code of business conduct and ethics that applies to our directors, officers and
employees, including our principal executive officer, principal financial officer, principal accounting officer or
controller, or persons performing similar functions. A current copy of the code is posted on the Corporate
Governance section of our website, www.edisonnation.com. In addition, we post on our website all disclosures that
are required by law or the listing standards of The Nasdaq Capital Market concerning any amendments to, or
waivers from, any provision of the code. The reference to our website address does not constitute incorporation by
reference of the information contained at or available through our website, and you should not consider it to be a
part of this Proxy Statement.
Procedures for Security Holders to Recommend Nominees for Election as Directors
There have been no material changes to the procedures by which security holders may recommend nominees
to the Board since the Company last described such procedures or any material changes thereto.
Company Policy as to Director Attendance at Annual Meetings of Stockholders
The Company’s policy encourages board members to attend annual meetings of stockholders. The 2019
Annual Meeting of Stockholders is the first Annual Meeting of the Company since its initial public offering.
Communications with the Board
We have established procedures for stockholders or other interested parties to communicate directly with our
Board of Directors or with a committee of the Board. Such parties can contact our Board of Directors, a committee
or a specific director by sending written correspondence by mail to:
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Board of Directors
c/o Corporate Secretary
Edison Nation, Inc.
909 New Brunswick Avenue
Phillipsburg, New Jersey 08865
The Corporate Secretary is responsible for reviewing all communications addressed to our Board, any
committee or any specific director to determine whether such communications require Board, committee or
personal review, response or action. Generally, the Corporate Secretary will not forward to the Board, any
committee or any specific director any communications relating to Company products and services, solicitations, or
otherwise improper or irrelevant topics. If, however, the Corporate Secretary determines that a communication
relates to corporate governance or otherwise requires review, response or action by the Board, any committee or
any specific director, then the Corporate Secretary will promptly send a copy of such communication to each
director serving on the Board, the applicable committee or the applicable director.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Policies and Procedures for Related Person Transactions
Our board of directors has adopted written policies and procedures for the review of any transaction,
arrangement or relationship in which we are a participant, the amount involved exceeds $120,000 and one of our
executive officers, directors, director nominees or 5% stockholders, or their immediate family members, each of
whom we refer to as a “related person,” has a direct or indirect material interest.
If a related person proposes to enter into such a transaction, arrangement or relationship, which we refer to as
a “related person transaction,” the related person must report the proposed related person transaction to our Chief
Financial Officer. The policy calls for the proposed related person transaction to be reviewed and, if deemed
appropriate, approved by our audit committee. Whenever practicable, the reporting, review and approval will occur
prior to entry into the transaction. If advance review and approval is not practicable, the committee will review,
and, in its discretion, may ratify the related person transaction. The policy also permits the chairman of the
committee to review and, if deemed appropriate, approve proposed related person transactions that arise between
committee meetings, subject to ratification by the committee at its next meeting. Any related person transactions
that are ongoing in nature will be reviewed annually.
A related person transaction reviewed under the policy will be considered approved or ratified if it is
authorized by the committee after full disclosure of the related person’s interest in the transaction. As appropriate
for the circumstances, the committee will review and consider:
•

the related person’s interest in the related person transaction;

•

the approximate dollar value of the amount involved in the related person transaction;

•

the approximate dollar value of the amount of the related person’s interest in the transaction without
regard to the amount of any profit or loss;

•

whether the transaction was undertaken in the ordinary course of our business;

•

whether the terms of the transaction are no less favorable to us than terms that could have been reached
with an unrelated third party; and

•

the purpose of, and the potential benefits to us of, the transaction.

The committee may approve or ratify the transaction only if the committee determines that, under all of the
circumstances, the transaction is in our best interests. The committee may impose any conditions on the related
person transaction that it deems appropriate.
In addition to the transactions that are excluded by the instructions to the SEC’s related person transaction
disclosure rule, our board of directors has determined that the following transactions do not create a material direct
or indirect interest on behalf of related persons and, therefore, are not related person transactions for purposes of
this policy:
•

interests arising solely from the related person’s position as an executive officer of another entity (whether
or not the person is also a director of such entity) that is a participant in the transaction, where (i) the
related person and all other related persons own in the aggregate less than a 10% equity interest in such
entity, (ii) the related person and his or her immediate family members are not involved in the negotiation
of the terms of the transaction and do not receive any special benefits as a result of the transaction and (iii)
the amount involved in the transaction is less than the greater of $200,000 or 5% of the annual gross
revenues of the company receiving payment under the transaction; and

•

a transaction that is specifically contemplated by provisions of our articles of incorporation or bylaws.
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The policy provides that transactions involving compensation of executive officers shall be reviewed and
approved by the compensation committee in the manner specified in its charter.
We have a written policy regarding the review and approval of related person transactions. With respect to
such transactions, it is our policy for our board of directors to consider the nature of and business reason for such
transactions, how the terms of such transactions compared to those which might be obtained from unaffiliated third
parties and whether such transactions were otherwise fair to and in the best interests of, or not contrary to, our best
interests. In addition, all related person transactions required prior approval, or later ratification, by our board of
directors.
Related Party Transactions
As of December 31, 2017 and 2016, due to/from related party consists of amounts due to/from SRM
Entertainment Group LLC (“SRM LLC”), which was the parent of SRM prior to its acquisition by Xspand, related
to management fees charged by SRM LLC to SRM as well as other operating expenses that were paid for on behalf
of one related party to the other related party. As of December 31, 2017 and 2016, the net amount due from related
parties was $834,897 and the net amount due to related parties was $132,404, respectively. Management fees
charged to SRM by SRM LLC were $0 and $1,780,637 for the years ended December 31, 2017 and 2016,
respectively.
On September 30, 2017, SRM and Fergco were acquired by Xspand from entities having similar ownership as
Xspand in exchange for an aggregate of 3,000,000 shares of Xspand common stock and notes payable aggregating
$2,996,500. This transaction between entities under common control resulted in a change in reporting entity and
required retrospective combination of the entities for all periods presented, as if the combination had been in effect
since the inception of common control. Accordingly, the consolidated financial statements of Xspand reflect the
accounting of the combined acquired subsidiaries, except that equity reflects the equity of Xspand.
As stated above, in connection with the acquisition of SRM and Fergco, Xspand issued two notes payable
aggregating $2,996,500. One note was issued to NL Penn Capital, L.P. in relation to the acquisition of SRM in the
amount of $2,120,000, and the other note was issued to the stockholders of Fergco in the amount of $876,500.
Both notes bear interest at a rate of six percent per annum. Xspand is required to make monthly payments on the
notes, comprised of principal and interest beginning in January 2018 that are amortized over ten years, with a
balloon payment of all outstanding principal and interest due at the respective maturity dates ($666,113 due on
December 1, 2020 and $1,217,431 due on December 1, 2022).
On September 4, 2018, in connection with the acquisition of Edison National Holdings, LLC, the Company
issued five senior convertible notes payable aggregating $1,428,161. The notes have an effective interest rate of
four percent (4%) per annum. The Company is required to make semi-annual interest payments on June 30th and
December 31st of each year. The notes have an option to convert at a conversion price of $5.00. Prepayments are
not allowed under the notes without the prior written consent of applicable holders of a note until the second
anniversary of the effective date of the note, after which time the notes may be prepaid without penalty at any time
upon sixty (60) days’ written notice to the holders, as long as the Company has filed a Registration Statement on
Form S-3 with the SEC. If the conversion option is not elected by the holder, all outstanding principal and interest
is due on September 4, 2023. The Company recorded a debt discount of $500,000 related to the beneficial
conversion feature that will be amortized over five (5) years to interest expense.
Family Relationships
Christopher B. Ferguson and Kevin J. Ferguson are brothers. There are no other family relationships among
any of our officers or directors.
Indemnification Agreements
Our articles of incorporation provide that we will indemnify our directors and officers to the fullest extent
permitted by Nevada law.
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Stock Option Grants to Executive Officers and Directors
On December 21, 2017 the Company granted Phillip Anderson, Chief Financial Officer, options to purchase
210,000 shares of the Company’s common stock at an exercise price equal to $5.00 per share (the “Anderson
Options”). The Anderson Options vest in three equal installments on December 21, 2017, 2018 and 2019, in
accordance with the vesting schedule set forth in the Non-Qualified Option Agreement.
On September 26, 2018, the Board approved an amount of options to purchase 20,000 shares of the
Company’s common stock to each non-employee director as annual compensation for fiscal year 2018. The
restricted stock underlying such options will vest one year after the grant date. However, such options have not yet
been granted.
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STOCK OWNERSHIP MATTERS
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our directors, officers and persons who beneficially own more
than 10% of our common shares to file initial reports of ownership on Form 3 and reports of changes of ownership
on Forms 4 and 5 with the SEC. These officers, directors and 10% beneficial owners are also required to furnish us
with copies of all Section 16(a) forms that they file. Copies of Section 16(a) reports can be accessed electronically
under the “SEC Filings” link on our website at https://investors.edisonnation.com/.
To our knowledge, based solely on our review of the copies of such forms received by us and written
representations from our directors and officers, we believe that all Section 16(a) filing requirements applicable to
our officers, directors and 10% beneficial owners have been complied with for the fiscal year ended December 31,
2018, with the following exceptions: Forms 4 on behalf of Messers. Anderson, Kevin Ferguson, Jennings,
Marchese, and O’Donnell related to shares issued with respect to the Company’s Initial Public Offering, Forms 3
on behalf of Messrs. Foreman and O’Donnell related to their appointment to the Board of Directors on March 25,
2019, and a Form 4 reporting the acquisition of 210,000 options granted to Mr. Anderson by the Company related
to his employment.
Security Ownership of Management and Certain Beneficial Owners
The following table sets forth the beneficial ownership of our common stock as of April 29, 2019 by:
•

each stockholder known by us to beneficially own more than 5% of our outstanding Common Stock;

•

each of our directors;

•

each of our named executive officers; and

•

all of our directors and executive officers as a group.

We have determined beneficial ownership in accordance with the rules of the SEC. These rules generally
provide that a person is the beneficial owner of securities if such person has or shares the power to vote or direct
the voting of securities, or to dispose or direct the disposition of securities. A security holder is also deemed to be,
as of any date, the beneficial owner of all securities that such security holder has the right to acquire within 60 days
after such date through (i) the exercise of any option or warrant, (ii) the conversion of a security, (iii) the power to
revoke a trust, discretionary account or similar arrangement or (iv) the automatic termination of a trust,
discretionary account or similar arrangement. Except as disclosed in the footnotes to this table and subject to
applicable community property laws, we believe that each person identified in the table has sole voting and
investment power over all of the shares shown opposite such person’s name.
The percentage of beneficial ownership is based on 5,680,330 shares of our common stock outstanding as of
April 29, 2019.
Name of Beneficial Owner(1)

Number

5% Shareholders
Stuart J. Ferguson
Thomas S. Ferguson
Lelainya D. Ferguson(2)
Executive Officers and Directors
Christopher B. Ferguson(3)
Kevin J. Ferguson
Bruce Bennett
Phillip Anderson (4)
Michael Palleschi(5)

300,000
300,000

5.3%
5.3%

1,455,750

25.6%

1,761,950
300,500
3,500

31.0%
5.3%
*

143,000

2.5%

2,300
20

Percentage

*
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Name of Beneficial Owner(1)

Number

John Marchese
Frank Jennings(6)
Kevin O’Donnell
Louis Foreman(7)
All directors and executive officers as a group (9 persons)

*

Percentage

2,000

*

800
325

*
*

319,288
2,533,663



5.6%
44.6%

Represents beneficial ownership of less than 1%.

(1) Unless otherwise noted, the address for each shareholder listed in the table above is: c/o Edison Nation, Inc.
909 New Brunswick Avenue, Phillipsburg, New Jersey 08865.
(2) Includes 1,455,750 shares held jointly with Mrs. Ferguson’s spouse, Christopher B. Ferguson.
(3) Includes 1,455,750 shares held by Mr. Ferguson’s spouse, Lelainya D. Ferguson.
(4) Includes 140,000 options which vested in two equal installments on December 21, 2017 and 2018,
respectively.
(5) Includes 200 shares held by each of Mr. Palleschi’s spouse and child, Amber and Lillian Palleschi.
(6) Includes 250 shares held by Mr. Jennings’ spouse, Christina Jennings.
(7) The indicated ownership is based solely upon a Schedule 13G filed with the SEC by Mr. Foreman on
September 21, 2019. This total includes 278,542 shares indirectly held by Mr. Foreman through Venture Six
LLC (the “Venture Six Shares”). Mr. Foreman is the managing member of Venture Six LLC, and disclaims
beneficial ownership of the Venture Six Shares reported.
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EXECUTIVE OFFICERS
Our current executive officers are Christopher B. Ferguson, Kevin J. Ferguson, Philip Anderson, Bruce R.
Bennett. The following table sets forth the names, ages and positions of our executive officers:
Name

Age

Position

Christopher B. Ferguson
Kevin J. Ferguson
Philip J. Anderson
Bruce R. Bennett

50
58
52
60

Chairman and Chief Executive Officer
President and Treasurer
Chief Financial Officer and Corporate Secretary
Chief Product Officer

The following is certain biographical information for our executive officers. For Mr. Christopher Ferguson,
who also serves as a director, please see “Proposal 1 — Election of Directors” for his biographical information.
Kevin J. Ferguson has been our President and Treasurer, since July 2017, and acted as a member of our
board of directors from July 2017 until April 2019. Mr. Ferguson acted as a member of the board of directors of
Fergco from June 1995 until July 2017, and was employed as Fergco’s president from June 1999 to July 2017.
Between June 1995 and May 1999, he worked as head of sales for Fergco. Mr. Ferguson holds a Bachelor of
Science degree in business administration from Villanova University.
Philip Anderson has acted as our Chief Financial Officer since August 2017. From November 2016 to
June 2017, Mr. Anderson served as a consultant and Chief Financial Officer of COPsync, Inc. (COYN:
NASDAQ), an information technology company that is focused on providing data management and services to the
law enforcement industry. From January 2015 to July 2016, Mr. Anderson served as Chief Financial Officer of
Electronic Cigarettes International Group Ltd. (ECIG:OTC), an electronic cigarettes manufacturer. From
October 2006 to December 2014, he was a managing member of Pinnacle Fund, a Dallas, Texas-based hedge fund
and family office investing in small to micro-cap public companies. Prior to joining Pinnacle Fund, Mr. Anderson
was the director of research at Siar Capital from January 1999 to August 2006, a family office specializing in
micro- and small-cap public and private investments. Prior to his time spent with Siar Capital, Phil performed sellside research at the investment banks C.E. Unterberg and Ladenburg Thalmann. Mr. Anderson holds a Bachelor of
Arts from Ithaca College and a Masters of Business Administration from Hofstra University.
Bruce R. Bennett has been our Chief Product Officer since July 2017. From January 1998 to June 2017,
Mr. Bennett was employed as president of SRM, where he focused largely on the company’s product sourcing
between China and the company’s various entertainment industry customers, such as Disney, Universal Studios,
Six Flags, SeaWorld and Madison Square Garden. Mr. Bennett started at SRM in 1984, as assistant to the
president, and worked his way up to the role of Vice President of Sales and Marketing prior to being named
president of the company in January 1998.
Involvement in Certain Legal Proceedings
To our knowledge, none of our current directors or executive officers has, during the past ten years:
•

been convicted in a criminal proceeding or been subject to a pending criminal proceeding (excluding
traffic violations and other minor offenses);

•

had any bankruptcy petition filed by or against the business or property of the person, or of any
partnership, corporation or business association of which he was a general partner or executive officer,
either at the time of the bankruptcy filing or within two years prior to that time;

•

been subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any
court of competent jurisdiction or federal or state authority, permanently or temporarily enjoining, barring,
suspending or otherwise limiting, his involvement in any type of business, securities, futures,
commodities, investment, banking, savings and loan, or insurance activities, or to be associated with
persons engaged in any such activity;
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•

been found by a court of competent jurisdiction in a civil action or by the SEC or the Commodity Futures
Trading Commission to have violated a federal or state securities or commodities law, and the judgment
has not been reversed, suspended, or vacated;

•

been the subject of, or a party to, any federal or state judicial or administrative order, judgment, decree, or
finding, not subsequently reversed, suspended or vacated (not including any settlement of a civil
proceeding among private litigants), relating to an alleged violation of any federal or state securities or
commodities law or regulation, any law or regulation respecting financial institutions or insurance
companies including, but not limited to, a temporary or permanent injunction, order of disgorgement or
restitution, civil money penalty or temporary or permanent cease-and-desist order, or removal or
prohibition order, or any law or regulation prohibiting mail or wire fraud or fraud in connection with any
business entity; or

•

been the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated,
of any self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act), any registered
entity (as defined in Section 1(a)(29) of the Commodity Exchange Act), or any equivalent exchange,
association, entity or organization that has disciplinary authority over its members or persons associated
with a member.

Except as set forth in our discussion below in “Certain Relationships and Related Party Transactions,” none of
our directors or executive officers has been involved in any transactions with us or any of our directors, executive
officers, affiliates or associates which are required to be disclosed pursuant to the rules and regulations of the SEC.
We are not currently a party to any legal proceedings, the adverse outcome of which, individually or in the
aggregate, we believe will have a material adverse effect on our business, financial condition or operating results.
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EXECUTIVE COMPENSATION
We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the
“JOBS Act”). As such, we are eligible to take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies that are not emerging growth companies. These include, but are not
limited to, reduced disclosure obligations regarding executive compensation in our proxy statements, including the
requirement to include a Compensation Discussion and Analysis, as well as exemptions from the requirement to
hold a non-binding advisory vote on executive compensation and the requirements to obtain stockholder approval
of any golden parachute payments not previously approved. We have elected to comply with the scaled disclosure
requirements applicable to emerging growth companies. As an emerging growth company, we are permitted to
limit reporting of compensation disclosure to our principal executive officer and our two other most highly
compensated executive officers, whom we collectively refer to as our “named executive officers.”
SUMMARY COMPENSATION TABLE
The following table provides information regarding the compensation awarded to or earned during 2018 and
2017, as applicable, by our named executive officers.
The following table provides information regarding the compensation awarded to or earned during 2018 and
2017, as applicable, by our named executive officers.
Salary
  Year  
($)

Name and Principal Position

Stock
Options
All Other
Awards
Awards
Bonus
Compensation
(1)
(2)
  ($)   ($)
  ($)
 
($)
 

Total
($)

Christopher B. Ferguson,
Chief Executive Officer

2018
2017

120,000
90,000

—
—

—
—

—
—

—
—

120,000
90,000

Philip Anderson,
Chief Financial Officer

2018
2017

141,346
—

—
—

15,000
—

340,606
—

59,245(3)
)
52,254(3

556,197
52,254

Bruce Bennett,
EVP and Chief Product Officer

2018
2017

170,019
225,550

1,000
1,000

15,000
—

—
—

8,844(4)
)
10,504(4

194,863
242,810

(1) The dollar amounts shown in this column represent the fair value of shares on their respective grant dates. The
grant date fair value was computed in accordance with ASC 718. Refer to Note 14 to the consolidated audited
financial statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018 for a
discussion of the relevant assumption used to determine the grant date fair value of these awards.
(2) The dollar amounts shown in this column represent the fair value of shares on their respective grant dates. The
grant date fair value was computed in accordance with ASC 718. Refer to Note 14 to the consolidated audited
financial statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018 for a
discussion of the relevant assumption used to determine the grant date fair value of these awards.
(3) Mr. Anderson received $59,254 and $52,254, respectively, for his services as a consultant before his
employment by the Company.
(4) Mr. Bennett received $8,844 and $10,504, respectively, as an allowance for his automobile.
NARRATIVE TO SUMMARY COMPENSATION TABLE
Overview
General. During 2018 and 2017, we compensated our named executive officers through a combination of
base salary, cash bonuses and other benefits including car allowances. Each of our named executive officers has
substantial responsibilities in connection with the day-to-day operations of our Company. Since we were recently
formed, the amounts indicated in the table above reflect compensation paid or accrued directly by our operating
subsidiaries for these individuals prior to the formation of the Company.
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Base Salary. The base salaries of our named executive officers were historically reviewed and set annually
by the board of directors of SRM and Fergco; base salaries were also reviewed upon the promotion of an executive
officer to a new position or another change in job responsibility. In establishing base salaries for our named
executive officers for 2018 and into the future, our compensation committee will rely on external market data and
peer data obtained from outside sources. In addition to considering the information obtained from such sources, our
compensation committee will consider the same factors that the board of directors of SRM and Fergco considered:
•

each named executive officer’s scope of responsibility;

•

each named executive officer’s years of experience and experience in our industry;

•

the types and amount of the elements of compensation to be paid to each named executive officer;

•

our financial performance and performance with respect to other aspects of our operations, such as our
growth and profitability; and

•

each named executive officer’s individual performance and contributions to our performance, including
leadership and team work.

Cash Bonuses. Our named executive officers are also eligible to receive an annual cash bonus as
a percentage of base salary based on our achievement of various metrics. Annual incentive awards are intended to
recognize and reward those named executive officers who contribute meaningfully to our performance for the year.
These bonuses are subject to the discretion of the compensation committee each year as to whether and in what
amounts they will be paid.
Stock Awards. Our stock incentive awards will be issued under the Edison Nation, Inc. Omnibus Incentive
Plan (the “Incentive Plan”) adopted by our board of directors in December 2017. The Incentive Plan provides for up
to 1,764,705 shares of our common stock, or approximately 15% of our outstanding shares calculated on a fully
diluted basis, to be issued as stock-based incentives. Stock incentive awards under the Incentive Plan can be in the
form of stock options, restricted stock units, performance awards and restricted stock that are made to employees,
directors and service providers. Awards are subject to forfeiture until vesting conditions have been satisfied under
the terms of the award. We believe awards to our executive officers help align the interests of management and our
stockholders and reward our executive officers for improved Company performance.
Section 162(m) of the Code. Section 162(m) of the Code generally limits the corporate tax deduction for
compensation in excess of $1 million that is paid to our named executive officers. Section 162(m) of the Code was
amended by the Tax Cut and Jobs Act so that the exceptions for payment of “performance based compensation” or
commissions have been eliminated. However, because we recently became a publicly-held corporation in
connection with an initial public offering, the $1 million annual deduction limit does not apply during a limited
“transition period” for compensation paid under our Incentive Plan. This relief applies to stock incentive awards of
that are outstanding as well as future awards granted with respect to shares available under the Incentive Plan. The
compensation committee intends to continue to rely on the transition relief until it expires at our annual meeting of
stockholders in 2020 or, if sooner, when the shares currently available for awards at the time of the initial public
offering have been depleted.
Employment Agreements
On September 26, 2018, the Company entered into written employment agreements with Christopher B.
Ferguson, its Chief Executive Officer, and Philip Anderson, its Chief Financial Officer and Corporate Secretary
(each, an “Employment Agreement”). The Company has generally employed its executive officers “at will” and
did not previously have written employment agreements with Messrs. Ferguson and Anderson.
Mr. Ferguson’s Employment Agreement provides for a term of 3 years terminable at will by either party, an
annual base salary of $175,000 per year and an annual discretionary bonus of up to 100% of his base salary based
on performance criteria determined by the Company’s board of directors. Mr. Ferguson will also receive the
normal benefits available to the Company’s executives. If Mr. Ferguson’s employment is terminated by the
Company without Cause (as defined in Mr. Ferguson’s Employment Agreement) or by Mr. Ferguson as a result of
a material breach by the Company, Mr. Ferguson will be entitled to payment of
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an amount equal to 6 months of his base salary and continuation of benefits for 6 months following the termination.
Mr. Ferguson’s Employment Agreement also contains certain restrictive covenants, including indefinite
confidentiality, a one year restriction from directly or indirectly owning or participating in a Competing Business
(as defined in Mr. Ferguson’s Employment Agreement), and an 18-month restriction on solicitation of employees,
customers, and suppliers of the Company.
Mr. Anderson’s Employment Agreement provides for a term of 3 years terminable at will by either party, an
annual base salary of $250,000 per year and an annual discretionary bonus of up to 100% of his base salary based
on performance criteria determined by the Board. Mr. Anderson will also receive the normal benefits available to
the Company’s executives. Under Mr. Anderson’s Employment Agreement and pursuant to the Company’s
employee stock option program, the Company confirmed that it had previously granted Mr. Anderson options to
purchase 210,000 shares of Common Stock at an exercise price equal to $5.00 per share (the “Anderson Options”).
The Anderson Options vest according to the vesting schedule set forth in the Non-Qualified Option Agreement
described therein. If Mr. Anderson’s employment is terminated by the Company without Cause (as defined in
Mr. Anderson’s Employment Agreement) or by Mr. Anderson as a result of a material breach by the Company,
Mr. Anderson will be entitled to payment of an amount equal to 6 months of his base salary and continuation of
benefits for 6 months following the termination. Mr. Anderson’s Employment Agreement also contains certain
restrictive covenants, including indefinite confidentiality, a one year restriction from directly or indirectly owning
or participating in a Competing Business (as defined in Mr. Anderson’s Employment Agreement), and an 18month restriction on solicitation of employees, customers, and suppliers of the Company.
Outstanding Equity Awards at 2018 Fiscal Year-End
The following table provides information with respect to holdings of unvested options and stock awards held
by our named executive officers, at December 31, 2018.

Name

Christopher B. Ferguson
Philip Anderson(1)
Bruce Bennett

Number of
securities
underlying
unexercised
option
exercisable
(#)

Option Awards
Number of
securities
underlying
unexercised
option
Option
unexercisable
exercise price
(#)
($)

Option
expiration
date

—

—

—

—

140,000

70,000

$ 5.00

12/21/2022

—

—

—

—



(1) Of the 210,000 options granted to Mr. Anderson, 140,000 vested in equal installments on December 21, 2017
and 2018. The remaining 70,000 options vest on December 21, 2019.
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DIRECTOR COMPENSATION
The following table reflects the fees earned by or paid to our directors in connection with their service on the
Company’s Board of Directors during 2018.

Name

Kevin. Ferguson (1)
John Marchese
Michael Palleschi (2)
Frank Jennings
Louis Foreman (3)
Kevin O’Donnell (4)

 

Stock
Awards
($)

 

Option
Awards
($)

Non-equity
Nonqualified
incentive
deferred
Fees Earned
plan
compensation
or Paid in
compensation
earnings
Cash
($)
($)
($)
 
 
 
 

Total
($)

—
—

—
—

—
—

—
—

—
20,000

—
160,000

—
—

—
—

—
—

—
—

20,000
20,000

160,000
160,000

—

—

—

—

—

—

—

—

—

—

—

—

(1) Mr. Ferguson resigned effective April 26, 2019 and will not be standing for re-election at the Annual Meeting.
(2) Mr. Palleschi resigned effective April 26, 2019 and will not be standing for re-election at the Annual Meeting.
(3) Mr. Foreman was appointed to the Board in March of 2019.
(4) Mr. O’Donnell was appointed to the Board in March of 2019.
On September 26, 2018, the compensation committee of the Board approved the terms of compensation to be
paid to non-employee directors for fiscal year 2018. Compensation for non-employee directors includes an annual
retainer of $15,000 and an award of options to purchase 20,000 shares of the Company’s common stock In
addition, the chair of each of the Board’s committees shall receive an annual committee meeting fee of $5,000.
For service in 2019, Both of Messrs. Foreman and O’Donnell will receive the Company’s standard nonemployee director compensation package, which for a full year of service as a member of the Company’s board of
directors, would include an annual retainer of $30,000 and an award of options to purchase 20,000 shares of
restricted stock, $0.001 par value per share. The compensation actually received by Messrs. Foreman and
O’Donnell will be prorated for the amount of time they serve on the Board prior to the determination of the
Company’s standard non-employee director compensation package for fiscal year 2019. The restricted stock
underlying such options will vest one year after the grant date.

27



TABLE OF CONTENTS

PROPOSAL 2 — RATIFICATION OF THE COMPANY’S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
The audit committee of the Board has appointed Marcum, LLP as our independent registered public
accounting firm for the year ending December 31, 2019 and seeks ratification of the appointment by our
stockholders. Marcum, LLP has served as our independent registered public accounting firm since 2018.
Service and Fees Independent Registered Public Accounting Firm
The following is a summary of the fees billed to the Company by Marcum, LLP for professional accounting
services rendered for the fiscal years ended December 31, 2018 and 2017.
Audit Fees(1)
Audit-Related Fees
Tax Fees(2)
Other Fees (3)
Total

Fiscal Year 2018

Fiscal Year 2017 

$ 175,850
—

$ 85,300
—

—

—

310,680
$ 486,530

—
$ 85,300

(1) Audit fees consist of fees billed for services rendered for the audit of our financial statements and review of our
financial statements included in our quarterly reports on Form 10–Q. Other fees consist of comfort letter
service fees.
(2) Tax fees consist of fees billed for professional services related to the preparation of our U.S. federal and state
income tax returns.
(3) Other fees consist of fees billed for professional services related to non-recurring fees for the initial public
offering and the acquisitions completed during the year.
Policy on Pre-Approval by Audit Committee of Services Performed by Independent Registered Public
Accounting Firms
The policy of the audit committee is to pre-approve all audit and permissible non-audit services to be
performed by the independent public accounting firm during the fiscal year. The audit committee pre-approves
services by authorizing specific projects within the categories outlined above. The audit committee’s charter
delegates to its Chair the authority to address any requests for pre-approval of services between audit committee
meetings, and the Chair must report any pre-approval decisions to the audit committee at its next scheduled
meeting. All of the services related to the fees described above were approved by the audit committee pursuant to
the pre-approval provisions set forth in the applicable SEC rules and the audit committee’s charter.
Vote Required
Shareholder ratification of the audit committee’s appointment of Marcum, LLP as our independent registered
public accounting firm for the year ending December 31, 2019 is not required by our Bylaws or otherwise.
Nonetheless, the Board has elected to submit the appointment of Marcum, LLP to our stockholders for
ratification. If a quorum is present, this proposal will be approved if the votes cast for ratification exceed the votes
cast against ratification. If this proposal is not approved, the matter will be referred to the audit committee for
further review.
Voting Recommendation
THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” RATIFICATION OF THE
APPOINTMENT OF MARCUM, LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE YEAR ENDING DECEMBER 31, 2019.
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AUDIT COMMITTEE REPORT
Our audit committee has the responsibilities and powers set forth in its charter, which include the
responsibility to assist our Board in its oversight of our accounting and financial reporting principles and policies
and internal audit controls and procedures, the integrity of our financial statements, our compliance with legal and
regulatory requirements, the independent auditor’s qualifications and independence, and the performance of the
independent auditor and our internal audit function. The audit committee is also required to prepare this report to
be included in our annual proxy statement pursuant to the proxy rules of the SEC.
Management is responsible for the preparation, presentation and integrity of our financial statements and for
maintaining appropriate accounting and financial reporting principles and policies and internal controls and
procedures to provide for compliance with accounting standards and applicable laws and regulations. The internal
auditor is responsible for testing such internal controls and procedures. Our independent registered public
accounting firm is responsible for planning and carrying out a proper audit of our annual financial statements,
reviews of our quarterly financial statements prior to the filing of each quarterly report on Form 10-Q, and other
procedures.
The Audit committee reviews our financial reporting process. In this context, the audit committee:
•

has reviewed and discussed with management the audited financial statements for the year ended
December 31, 2018;

•

has discussed with Marcum LLP, our former independent registered public accounting firm, the matters
required to be discussed by Auditing Standard No. 3101, Communications with Audit Committees, as
adopted by the Public Company Accounting Oversight Board (“PCAOB”); and

•

has received the written disclosures and the letter from Marcum LLP required by PCAOB Rule 3526
(“Independence Discussions with Audit Committees”), as modified or supplemented, and has discussed
with Marcum LLP the independent accountant’s independence.

Based on this review and the discussions referred to above, the audit committee recommended that our Board
include the audited consolidated financial statements in our Annual Report on Form 10-K for the year ended
December 31, 2018, for filing with the SEC.
This report is submitted on behalf of the members of the audit committee and shall not be deemed “soliciting
material” or to be “filed” with the SEC, nor shall it be incorporated by any general statement incorporating by
reference this proxy statement into any filing under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, except to the extent that we specifically incorporate this information by
reference and shall not otherwise be deemed filed under these Acts.
Respectfully Submitted by the Audit Committee of the Board,
Frank Jennings
John Marchese
Kevin O’Donnell
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SUBMISSION OF STOCKHOLDER PROPOSALS
Stockholders wishing to include proposals in the proxy materials in relation to our 2020 Annual Meeting of
Stockholders, including director nominations, must submit the same in writing, by mail, first-class postage prepaid, to Edison Nation, Inc., 909 New Brunswick Avenue, Phillipsburg, New Jersey 08865, which must be
received at our executive office on or before January 9, 2020 (at least 120 days before the date of the Company’s
was released to stockholders in connection with the previous year’s annual meeting)). Such proposals must also
meet the other requirements and procedures prescribed by Rule 14a-8 under the Exchange Act relating to
stockholders’ proposals. We will only include in our proxy materials those stockholder proposals that we receive
before the deadline and that are proper for stockholder action.
Although information received after such date will not be included in the proxy materials sent to stockholders,
a stockholder proposal may still be presented at the annual meeting if such proposal complies with the Company’s
bylaws. In accordance with our bylaws, stockholder proposals may be brought before an annual meeting only if
such proposal is made pursuant to written notice timely given to the Company’s Corporate Secretary accompanied
by certain information required by our bylaws. To be timely, a stockholders’ written notice must be received at the
registered office of the Company no earlier than 120 days and no later than 90 days prior to the first anniversary of
the preceding year’s annual meeting, provided that in the event that the date of the annual meeting is more than
thirty (30) calendar days before or more than seventy (70) calendar days after such anniversary date, notice by the
stockholder to be timely must be so delivered not earlier than the close of business on the one hundred twentieth
(120th) calendar day prior to such annual meeting and not later than the close of business on the later of the
ninetieth (90th) calendar day prior to such annual meeting or the tenth (10th) calendar day following the day on
which public announcement (as defined below) of the date of such meeting is first made by the Company. For
stockholder proposals for the 2020 annual meeting of stockholders, written notice must be received between
February 7, 2020 and March 8, 2020. The proposal must be sent to: Edison Nation, Inc., 909 New Brunswick
Avenue, Phillipsburg, New Jersey 08865 and will need to comply with the SEC’s rules and regulations.
Householding
In a further effort to reduce printing costs and postage fees, we may adopt a practice approved by the SEC
called “householding.” Under this practice, stockholders who have the same address and last name and have
elected to receive paper copies of proxy materials will receive only one copy of our proxy materials, unless one or
more of these stockholders notifies us that he or she wishes to continue receiving individual copies. Upon request,
the Company will promptly deliver a separate copy of the Proxy Statement to a stockholder at a shared address to
which a single copy of the documents was delivered. Conversely, stockholders sharing an address who are
receiving multiple copies of Proxy Statements may request delivery of a single copy.
Requests in this regard should be addressed to:
Edison Nation, Inc.
Attn: Investor Relations
909 New Brunswick Avenue
Phillipsburg, New Jersey 08865
Stockholders who beneficially own shares of our common stock held in street name may contact their broker,
bank or other agent as your nominee to request information about householding.
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ADDITIONAL INFORMATION
Our Annual Report on Form 10-K for the year ended December 31, 2018, as filed with the SEC, can be
accessed, along with this Proxy Statement, by following the instructions contained in the Notice for Annual
Meeting of Stockholders and is also available on our corporate website under the “SEC Filings” link on the
Investor Relations at https://investors.edisonnation.com/.
If you wish to receive a copy of our Annual Report on Form 10-K for the year ended December 31, 2018, as
well as a copy of any exhibit specifically requested, we will mail these documents to you free of charge. Requests
should be sent to:
Edison Nation, Inc.
Attn: Investor Relations
909 New Brunswick Avenue
Phillipsburg, New Jersey 08865
The Annual Report on Form 10-K for the year ended December 31, 2018 is not, and shall not be, deemed to
be a part of our proxy materials.
OTHER MATTERS
As of the date of this Proxy Statement, we did not know of any matters to be raised at the Annual Meeting
other than those referred to in this Proxy Statement. If you vote by return of your signed and completed proxy card
and other matters are properly presented at the Annual Meeting for consideration, the persons appointed by the
Board as proxies will have the discretion to vote for you on such matters.
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EDISON NATION, INC. 909 NEW BRUNSWICK AVENUE PHILLIPSBURG, New Jersey 08865 2019 Annual Meeting of Stockholders Meeting Date: Thursday, June 6, 2019 Voting Instructions You can vote by Internet Instead of mailing your proxy, you may choose to vote on the Internet. Validation details including Control ID are located on this form. Please vote immediately. Your vote is important. Vote by Internet Log on to the internet and go to https://stocktrack.simplyvoting.com See your Control ID below. Follow the steps outlined on this secured Web site. ***WE MUST RECEIVE YOUR VOTING INSTRUCTIONS PRIOR TO MIDNIGHT ET 06/05/19*** This Proxy will be voted in accordance with the directions given herein. If no direction is given, this proxy will be voted in accordance with the board of director’s recommendations listed below. PROXY CARD A.Voting Items(Fill in only one box per nominee or item in black or blue ink) 1. Election of Directors For Withold Christopher B. FergusonBoard of Directors recommendation For Louis ForemanBoard of Directors recommendation For Frank JenningsBoard of Directors recommendation For John MarcheseBoard of Directors recommendation For Kevin O’DonnellBoard of Directors recommendation For For Against Abstain 2Ratification of Marcum, LLP as independent auditors of Edison Nation, Inc. for the fiscal year ending December 31, 2019 Board of Directors recommendation For NOTE: The proxies may vote in their description on any other transact any other business as may properly come before the meeting or any adjournments or postpones thereof.
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EDISON NATION, INC.PROXY CARDPage 2 of 2 2019 Annual Meeting of Stockholders B.Non-Voting Items I would like to receive proxy materials via email in the future Email Address: C.Authorized Signatures - This section must be completed for your vote to be counted. Date and Sign Below. Please sign exactly as name(s) appears. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee, guardian, or custodian, please give full title. I PLAN TO ATTEND THE MEETING Date (mm/dd/yyyy)Signatures: If voting by mail, you must complete Sections A & C and mail in the provided envelope.

