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The Chrysler Building 695 Town Center Drive
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Approximate date of commencement of proposed sale of the securities to the public: With respect to the common
stock of Iconix Brand Group, Inc. to be issued in connection with the merger as described herein, as soon as
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practicable after the registration statement becomes effective and the consummation of the merger; with respect to the
common stock of Iconix Brand Group, Inc. to be offered for resale by certain affiliates of Mossimo, Inc. named as
selling stockholders herein, from time to time following the effectiveness of this registration statement and the
consummation of the merger.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box, and list the Securities Act registration statement number of the earlier effective registration statement for the
same offering. o
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Each Class of Amount To Maximum Maximum Amount of
Securities To Be Be Offering Price Aggregate Registration Fee
Registered (1) Registered Per Unit (2) Offering Price (2) 3)
4,818,971
Common Stock (4) 5) N/A $ 125,101,923 $13,385.91
2,333,101
Common Stock (4) (6) N/A N/A N/A
Non-transferable
Contingent Share Rights 1,210,538
@) @) N/A N/A N/A

(1) This registration statement relates to common stock, par value $.001 per share, of the registrant issuable to holders
of common stock, par value $ .001 per share, of Mossimo, Inc. in the proposed merger of Mossimo, Inc. with and
into a wholly-owned subsidiary of the registrant.

2) Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities
Act of 1933, as amended, and calculated pursuant to Rule 457(c) and (f) thereunder, equal to the product
obtained by multiplying (i) the average of the high and low per share prices of common stock of Mossimo,
Inc., as reported on the NASDAQ Capital Market, on June 27, 2006 ($7.755) (which is the price used to
calculate the filing fee in the original filing and is higher than the average price of the Mossimo, Inc.
common stock within the past five business days) by (ii) 16,131,776, which is the maximum estimated
number of shares of Mossimo, Inc. common stock and shares of Mossimo, Inc. common stock underlying
certain Mossimo options currently expected to be cancelled in connection with the merger described herein.
In the original filing the registrant had estimated that it would be acquiring a maximum of 16,375,343
shares of Mossimo, Inc. common stock in the merger with an aggregate offering price of $126,990,785
resulting in its prior payment of the $13,588.02 filing fee noted in footnote (3).

(3)Based on the currently applicable registration fee of $107 per $1 million of securities registered. A filing fee of
$13,588.02 was previously paid in connection with the original filing and therefore no additional fee is required.

(4)Includes preferred share purchase rights. Prior to the occurrence of certain events, the preferred share purchase
rights will not be evidenced separately from the common stock.

(5)Based upon the estimated (i) maximum number of shares of common stock of the registrant issuable upon the
closing of the merger, and (ii) number of additional shares of common stock of the registrant issuable, following
the first anniversary of the merger, if the common stock of the registrant does not reach a specified target price
during a specified period following the merger, pursuant to non-transferable contingent share rights to be issued in
connection with the merger. The number of additional shares of common stock, if any, to be issued is
indeterminable as of the date hereof and the registrant has estimated the number of additional shares based upon a
price of $ 14.01, the most recent twenty consecutive trading day average closing sale price as of July 31, 2006 for
shares of common stock of the registrant as reported on the NASDAQ Global Market.

(6) This registration statement also relates to the resale from time to time of the proposed maximum number of shares
of common stock of the registrant to be received in the merger by certain affiliates of Mossimo, Inc. named as
selling stockholders herein. No separate registration fee is payable in respect of such shares of the registrant’s
common stock, which are included in the shares with respect to which a fee is being paid as described in note (5)
above.
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(7)Non-transferable contingent share rights will be issued by the registrant, for no additional consideration, in
connection with the merger, evidencing the right of the holders to up to 1,210,538 additional shares of common
stock that may be issued as provided in footnote (5)(ii) above

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. Iconix Brand Group, Inc.
may not sell these securities until the registration statement filed with the Securities and Exchange Commission, of
which this proxy statement/prospectus is a part, is declared effective. This proxy statement/prospectus is not an offer
to sell these securities and is not soliciting an offer to buy, nor shall there be any sale of, these securities in any
jurisdiction where the offer, solicitation or sale is not permitted or would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. Any representation to the contrary is a criminal
offense.

Subject to completion, dated August 17, 2006
[ICONIX BRAND GROUP, INC. LOGO] [MOSSIMO, INC. LOGO]

PROXY STATEMENT FOR THE SPECIAL MEETING OF
STOCKHOLDERS OF MOSSIMO, INC.
and
PROSPECTUS OF ICONIX BRAND GROUP, INC.

MERGER PROPOSAL
We are pleased to invite you to a special meeting of stockholders of Mossimo, Inc., to be held on , 2006 at s
local time, at . At the special meeting, Mossimo’s stockholders will be asked to consider and vote

on a proposal to adopt and approve the agreement and plan of merger, or merger agreement, dated as of March 31,
2006 among Iconix Brand Group, Inc., Moss Acquisition Corp., a wholly-owned subsidiary of Iconix, Mossimo, Inc.,
and Mossimo Giannulli, the owner of approximately 64.2% of the outstanding common stock of Mossimo. If the
Mossimo stockholders approve the merger agreement, Mossimo will merge with and into Moss Acquisition Corp.,
which will be the surviving company, and will be wholly-owned by Iconix. At the effective time of the merger, each
outstanding share of Mossimo will be converted into the right to receive initial merger consideration consisting of

(a) 0.2271139 shares of Iconix common stock, and (b) $4.25 in cash, subject to adjustment under certain conditions.
Mossimo stockholders will also receive a non-transferable contingent share right entitling them to additional shares of
Iconix common stock after the first anniversary of the merger if Iconix common stock does not close at or above
$18.71 for at least twenty consecutive trading days during the year following the merger.

As a result of the merger, Iconix will issue approximately 3,608,433 shares of Iconix common stock (excluding any
shares which may be issued under the non-transferable contingent share rights) and pay $67.5 million in cash (based
on the number of shares of Mossimo common stock outstanding on August 9, 2006). We estimate that immediately
after the merger, Mossimo stockholders will hold approximately 8.2% of the then-outstanding shares of Iconix
common stock, based on the number of shares of Iconix and Mossimo common stock outstanding on August 9, 2006.
Iconix stockholders will continue to own their existing shares, which will not be affected by the merger.

Iconix common stock is quoted on the NASDAQ Global Market under the trading symbol “ICON.” On August 9, 2006,
Iconix common stock closed at $13.53 per share as reported on the NASDAQ Global Market. Mossimo stockholders
are urged to check the trading price of Iconix common stock before voting on the merger agreement.

The boards of directors of Iconix and Mossimo have each unanimously approved the merger agreement and the
proposed merger. However, the merger cannot be completed unless Mossimo stockholders approve and adopt the
merger agreement and the transactions contemplated by it. The merger agreement requires Mossimo Giannulli, the
holder of approximately 64.2% of Mossimo’s outstanding common stock, to vote all of his shares in favor of the
merger agreement and the transactions contemplated by it unless Mossimo’s board of directors withdraws its
recommendation and terminates the merger agreement. Therefore, the vote of Mr. Giannulli’s shares alone will be
sufficient to approve the merger agreement and the proposed merger. The obligations of Iconix and Mossimo to
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complete the merger are also subject to the satisfaction or waiver of several other conditions to the merger.

The Mossimo board of directors has determined that the merger agreement and the transactions contemplated
by the merger agreement, including the merger, are advisable and fair to, and in the best interests of, Mossimo
and its stockholders. Accordingly, Mossimo’s board of directors has unanimously approved the merger

agreement and the transactions contemplated by it, and unanimously recommends that Mossimo stockholders
vote “FOR” the proposal to approve and adopt the merger agreement and the transactions contemplated by it.
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We encourage you to read the accompanying proxy statement/prospectus carefully because it explains the proposed
merger, the documents related to the merger, the special meeting and other related matters. In particular, please see
the section entitled “Risk Factors” beginning on page 22 of this proxy statement/prospectus. You can also obtain
additional information about Mossimo and Iconix from documents each party has filed with the Securities and
Exchange Commission.

Whether or not you plan to attend the special meeting, please take the time to vote by completing and mailing to
Mossimo the enclosed proxy card or, if the option is available to you, by granting your proxy electronically over the
Internet or by telephone. If your shares are held in “street name,” you must instruct your broker to vote your shares on
your behalf.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these transactions or the securities to be issued under this proxy statement/prospectus, or
determined if this proxy statement/prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

This document is a proxy statement that Mossimo is using to solicit proxies for use at its special meeting of
stockholders. It is also a prospectus relating to shares of Iconix common stock proposed to be issued in connection
with the merger, and it will also cover the resale by certain affiliates of Mossimo, named as selling stockholders in this
proxy statement/prospectus, of an aggregate of up to 2,333,101 of such shares and additional shares, if any, received
by the selling stockholder pursuant to the non-transferable contingent share rights.

This proxy statement/prospectus is dated ___, 2006, and is first being mailed to stockholders of Mossimo
on or about ., 2006.
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about Iconix
from documents that are not included in or delivered with this proxy statement/prospectus. For a more detailed
description of the information incorporated by reference into this proxy statement/prospectus and how you may obtain

it, see “Where You Can Find More Information” on page 111 and “Information Incorporated by Reference” on page 111.

You can obtain any of the documents incorporated by reference into this proxy statement/prospectus from Iconix or
from the Securities and Exchange Commission, which is referred to as the SEC throughout this proxy
statement/prospectus, through the SEC’s website at www.sec.gov. Documents incorporated by reference are available
from Iconix, without charge, excluding any exhibits to those documents, unless the exhibit is specifically incorporated
by reference as an exhibit in this proxy statement/prospectus.

Iconix stockholders may request a copy of such documents in writing or by telephone by contacting:

Iconix Brand Group, Inc.

1450 Broadway, 4th Floor

New York, New York 10018
Attention: Chief Financial Officer
Telephone number: (212) 730-0030

Although this proxy statement/prospectus does not incorporate information about Mossimo by reference to documents
not included with this proxy statement/prospectus, Mossimo also files reports with the SEC containing important
information about Mossimo’s business, and Mossimo stockholders may request a copy of such documents, without
charge (excluding any exhibits to those documents), in writing or by telephone by contacting:

Mossimo, Inc.

2016 Broadway Boulevard

Santa Monica, California 90404
Attention: Chief Financial Officer
Telephone number: (310) 460-0040

If you would like to request documents from Iconix and/or Mossimo, please do so at least ten business days before the
date of the special meeting to receive timely delivery of those documents prior to the special meeting.

You may also obtain additional copies of this proxy statement/prospectus or proxy cards related to the proxy
solicitation at no charge by contacting Mossimo’s Chief Financial Officer, Vicken Festekjian, telephone number

(310) 460-0040.

For information about where to obtain copies of documents, see “Where You Can Find More Information” on page 111.
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The information in this proxy statement/prospectus is not complete and may be changed. Iconix Brand Group, Inc.
may not sell these securities until the registration statement filed with the Securities and Exchange Commission, of
which this proxy statement/prospectus is a part, is declared effective. This proxy statement/prospectus is not an offer
to sell these securities and is not soliciting an offer to buy, nor shall there be any sale of, these securities in any
jurisdiction where the offer, solicitation or sale is not permitted or would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. Any representation to the contrary is a criminal
offense.

[MOSSIMO LOGO]
Mossimo, Inc.
2016 Broadway Boulevard
Santa Monica, California 90404
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD _,2006
We cordially invite you to attend a special meeting of stockholders of Mossimo, Inc., a Delaware corporation. This

special meeting will be held at , California time, on , 2006, at
, for the following purposes:

1.To adopt the agreement and plan of merger pursuant to which Iconix Brand Group, Inc. will acquire all of the
common stock of Mossimo for (a) 0.2271139 shares of Iconix common stock and $4.25 in cash per share of
Mossimo common stock, subject to adjustment under certain conditions, and (b) a non-transferable contingent share
right to receive additional common stock of Iconix after the first anniversary of the merger if Iconix common stock
does not close at or above $18.71 for at least twenty consecutive trading days during the year following the merger.

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

These items of business are described in the attached proxy statement/prospectus. Only Mossimo stockholders of
record at the close of business on August 15, 2006, the record date for the special meeting, are entitled to notice of,
and to vote at, the special meeting or any adjournments or postponements thereof.

The board of directors of Mossimo has unanimously approved the agreement and plan of merger and the transactions
contemplated by it, and has determined that the adoption of the agreement and plan of merger is advisable and that the
transactions contemplated by it are fair to, and in the best interests of, all stockholders of Mossimo. Accordingly, the
board of directors recommends that stockholders vote FOR the adoption of the agreement and plan of merger
and the proposed merger .

A complete list of Mossimo’s stockholders entitled to vote at the special meeting will be available for inspection at the
offices of Mossimo during regular business hours for a period of not less than ten days before the special meeting.

The completion of the merger is conditioned on the adoption of the agreement and plan of merger by the affirmative
vote of holders of a majority of the issued and outstanding shares of common stock of Mossimo . The merger
agreement requires Mossimo Giannulli, the holder of approximately 64.2% of the outstanding Mossimo common
stock, to vote all of his shares in favor of the merger agreement and the transactions contemplated by it unless the
Mossimo board of directors withdraws its recommendation and terminates the merger agreement. Therefore, the vote
of Mr. Giannulli’s shares alone will be sufficient to approve the merger agreement and the proposed merger.
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Appraisal rights may be available under Section 262 of the Delaware General Corporation Law. To exercise appraisal
rights, Mossimo stockholders must deliver a written demand to Mossimo before the vote is taken on the merger
agreement at the special meeting, must vote AGAINST the agreement and plan of merger and the proposed merger or
refrain from voting on the merger proposal, and must meet all other requirements of Section 262. A copy of Section
262 is included as Appendix C to the attached proxy statement/prospectus, and a summary of Section 262 can be
found under “The Merger—Appraisal Rights” starting on page 50 of the attached proxy statement/prospectus.

Even if you plan to attend the special meeting in person, please complete, date, sign and return the enclosed proxy
card to ensure that your shares will be represented at the special meeting. A return envelope (which is postage prepaid
if mailed in the United States) is enclosed for that purpose. Please note, however, that if your shares are held of record
by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain from the record holder a
proxy issued in your name.

10
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If you do not return or submit a proxy or vote in person at the special meeting, the effect will be the same as a
vote against the proposal to approve and adopt the merger agreement and the transactions contemplated by it,
including the merger.

The merger is described in the accompanying proxy statement/prospectus, which you are urged to read carefully.
A copy of the agreement and plan of merger is included as Appendix A to the accompanying proxy

statement/prospectus.

By order of the board of directors,

Mossimo G. Giannulli
Chairman and co-Chief Executive Officer

Santa Monica, California
August [__], 2006

11
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No dealer, salesperson or other person has been authorized to give any information or to make any representations
other than those contained in this proxy statement/prospectus, and, if given or made, such information or
representations must not be relied upon as having been authorized by Iconix. This proxy statement/prospectus does
not constitute an offer to sell or a solicitation of an offer to buy any securities other than the securities to which it
relates or any offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such offer
or solicitation is unlawful. Neither the delivery of this proxy statement/prospectus nor any sale made hereunder shall,
under any circumstances, create any implication that there has been no change in the affairs of Iconix since the date
hereof or that the information contained herein is correct as of any time subsequent to its date.

12
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This document incorporates important business and financial information about Iconix from documents filed
with the SEC that are not included in or delivered with this document. This information is available without
charge at the SEC’s website athttp:/www.sec.gov, as well as from other sources. See ‘Where You Can Find
More Information” below.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

The statements contained or incorporated by reference in this proxy statement/prospectus that are not historical facts

are forward-looking statements as defined in the Private Securities Litigation Reform Act of 1995. Words such as

“believe,” “estimate,” “intend,” “may,” “expect,” “anticipate,” “predict,” “potential,” “project,” “counting on,” “plan,” “seek,”
“forecast,” “should,” “would,” “is confident” and “will” and similar expressions as they relate to Iconix or Mossimo are intend
to identify such forward-looking statements. These statements are not guarantees of future performance and involve

risks, uncertainties and assumptions that are difficult to predict. Except to the extent required by federal securities

laws, neither Iconix nor Mossimo undertakes any obligation to publicly release the result of any revisions to any such
forward-looking statements that may be made to reflect events or circumstances after the date of this proxy
statement/prospectus or to reflect the occurrence of unanticipated events.

99 ¢ 29 ¢ LR T3 99 ¢ 99 ¢ LT3 9 ¢

All forward-looking statements are subject to various risks and uncertainties that could cause actual results to differ
materially from expectations, including, but not limited to, the following:

- Expected cost savings from the merger may not be fully realized or realized within the expected time frame, and
costs or expenses relating to the merger may be higher than expected;

- Revenues or net income following the merger may be lower than expected;

- Costs or difficulties related to (i) completing the merger and (ii) following the merger, the integration of the
business of Mossimo into Iconix may be greater than expected;

- Synergies and accretion to reported earnings estimated to result from the merger may not be realized and the level of
costs and expenses incurred by Iconix in connection with the merger may be higher than expected;

- Iconix’s future operating results will depend on a number of factors beyond its control, which could cause its results
to fluctuate significantly over time;

- Iconix’s business is very competitive, and increased competition could reduce royalty revenue and net income;

- Iconix depends on both senior management and certain key operating employees. If Iconix is unable to attract and
retain these individuals, its results of operations may decline;

- Interest rates on Iconix’s debt could increase;

- Iconix may not be able to consummate future acquisitions, and those acquisitions that it does complete may be
difficult to integrate into its business;

- If stockholders sell their Iconix shares, the market price of Iconix common stock could be depressed;
- Principal stockholders who own a significant number of Iconix’s shares may have interests that conflict with yours;

- Iconix may discover internal control deficiencies in its operations or in an acquisition that must be reported in its
SEC filings, which may result in a negative reaction by its stockholders that adversely impacts Iconix’s stock price;

18
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- Iconix’s acquisitions, including Mossimo, might fail to perform as anticipated, which could result in an impairment
charge to write off some or all of the trademarks or goodwill for that entity;

- Although Iconix plans to acquire additional brands, it may not succeed in identifying appropriate candidates or
negotiating acceptable terms. If Iconix is unable to carry out its goals to acquire additional brands, its results of
operations may be adversely affected; and

- Other economic, business, competitive or regulatory factors may affect Iconix’s and Mossimo’s businesses generally
as described in Iconix’s and Mossimo’s filings with the SEC.

All subsequent written and oral forward-looking statements attributable to Iconix or Mossimo or persons acting on
their behalf are expressly qualified in their entirety by the foregoing. New risks and uncertainties may arise from time
to time. We cannot predict these events or how they might impact us. For more information, see ‘“Risk Factors”
beginning on page 22 of this proxy statement/prospectus.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

In the following section we present questions that you, as a stockholder of Mossimo, Inc. may have regarding the
merger and the special meeting of Mossimo stockholders. We also present brief answers to those questions which in
many cases refer to other sections of this proxy statement/prospectus where more detailed information may be found.
We refer to Mossimo, Inc. throughout this proxy statement/prospectus as Mossimo; Iconix refers to Iconix Brand
Group, Inc. and, unless the context otherwise requires, to its subsidiaries, including IP Holdings LLC, which is
referred to as IP Holdings. We urge you to read carefully this proxy statement/prospectus, including the documents
included as appendices, because the information in this section does not provide all the information that might be
important to you with respect to the matters being considered at the special meeting. Additional important information
is also contained in the documents that are incorporated by reference in this proxy statement/prospectus. Copies of
Iconix’s Annual Report on Form 10-K and other documents incorporated by reference in this proxy
statement/prospectus are enclosed herewith..

» o«

Except as otherwise specifically noted, references to “us,” “we” and “our” refer to both Iconix and Mossimo.

About the Merger

Q: What is the purpose of the A: Iconix is proposing to acquire all of the outstanding

special meeting? capital stock of Mossimo. You are being asked to vote to
adopt and approve the Agreement and Plan of Merger,
dated as of March 31, 2006, by and among Iconix, Moss
Acquisition Corp., Mossimo and Mossimo Giannulli,
which we refer to in this proxy statement/prospectus as the
merger agreement. The merger agreement contemplates a
merger transaction in which Mossimo will merge with and
into Moss Acquisition Corp. and thereby become a
wholly-owned subsidiary of Iconix. We refer to this
transaction as the merger throughout this proxy
statement/prospectus.

Q: What will I receive in the A: For each share of Mossimo common stock you hold,
merger? you will receive consideration consisting of $4.25 cash and

0.2271139 of a share of Iconix common stock, subject to
certain adjustments, unless you follow all of the statutory
requirements to obtain appraisal rights. For information
about the risks of holding Iconix common stock, see “Risk
Factors” beginning on page 22 of this proxy
statement/prospectus. You will also receive a
non-transferable contingent share right entitling you to
additional shares of Iconix common stock after the first
anniversary of the merger if the Iconix common stock does
not close at or above $18.71 for at least twenty consecutive
trading days during the year following the merger. In the
last five years, Iconix common stock has not closed at or
above $18.71. After the merger, Mossimo common stock
will no longer be publicly traded and Moss Acquisition
Corp. will change its name to Mossimo, Inc. and will be
the surviving corporation. For more information
concerning the merger consideration, please see the section
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entitled “Summary of the Proxy Statement/Prospectus -
What You Will Receive” beginning on page 8. The Iconix
common stock to be issued in the merger will be registered
under the Securities Act. These shares will be freely
transferable under the Securities Act, except for Iconix
common stock issued to any person who is deemed to be
an “affiliate” (as that term is used in Rule 145 under the
Securities Act) of Mossimo. Persons who may be deemed
to be affiliates include individuals or entities that control,
are controlled by, or are under common control with
Mossimo and include Mossimo directors and certain
officers as well as its principal stockholders. Affiliates may
not sell their Iconix common stock acquired in the merger
except pursuant to: an effective registration statement
under the Securities Act covering the resale of those
shares; an exemption under paragraph (d) of Rule 145
under the Securities Act; an exemption under Rule 144
under the Securities Act; or any other applicable
exemption under the Securities Act. The registration
statement of which this proxy statement/prospectus forms
a part will cover the resale of the number of shares of
Iconix common stock acquired by Mr. Giannulli and, if
applicable, Edwin Lewis, Co-Chief Executive Officer and
a director of Mossimo. Mr. Giannulli and, if applicable,
Mr. Lewis are Mossimo affiliates within the meaning of
the Securities Act. This registration for resale will permit
those stockholders to sell the shares of Iconix common
stock they receive pursuant to the merger except to the
extent that such shares are subject to certain lock-up
arrangements. For more information concerning the resale
of Iconix common stock issued in connection with the
merger, please see the sections entitled “Summary of the
Proxy/Statement Prospectus—Resale of Iconix Common
Stock Issued in the Merger” and “Selling Stockholders.”

2
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Q: What is this document? A: Mossimo’s board of directors is using this document as
a proxy statement to solicit proxies from the holders of
Mossimo common stock to be voted at the special meeting.
In addition, Iconix is using this document as a prospectus
because Iconix is offering shares of Iconix common stock
in exchange for shares of Mossimo common stock in the

merger.
Q: Does Mossimo’s board of A: Yes. Mossimo’s board of directors unanimously
directors recommend that recommends that Mossimo stockholders vote “FOR” the

Mossimo stockholders vote  adoption and approval of the merger agreement. To review

“FOR” the merger agreement? the board’s reasons for recommending the merger
agreement, please see the section entitled “The Merger -
Position of Mossimo as to the Fairness of the Merger;
Recommendation of Mossimo’s Board of Directors”

beginning on page 40.
Q: When do you expect to A: We expect to complete the merger as soon as possible
complete the merger? after Mossimo stockholders adopt and approve the merger

agreement at the special meeting, and after the satisfaction
or waiver of all other conditions to the merger. We cannot
predict when, or if, these conditions will be satisfied or
waived, although we believe the merger can be completed
in the third quarter of 2006.

About the Special Meeting
Q: When and where is the A: The Mossimo special meeting will take place on

Mossimo special meeting? , 2006, at , California time, and will be
held at

Q: Whois entitled to vote at the  A: Holders of record of Mossimo common stock at the
special meeting? close of business on August 15, 2006, which is the date
Mossimo’s board of directors has fixed as the record date
for the special meeting, are entitled to vote at the special
meeting.

Q: What is the required vote to ~ A: For the merger to occur, the merger agreement must be
adopt and approve the merger adopted and approved by the holders of a majority of the
agreement? outstanding shares of Mossimo common stock. The merger

agreement requires Mossimo Giannulli, who holds
approximately 64.2% of the outstanding Mossimo
common stock, to vote all of his shares in favor of the
adoption and approval of the merger agreement unless the
Mossimo board of directors withdraws its recommendation
that Mossimo stockholders vote in favor of the merger
agreement and terminates the merger agreement.
Therefore, unless the merger agreement is terminated prior
to the special meeting in accordance with its terms, you
should expect that the merger agreement will be approved
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at the special meeting regardless of the votes of any
Mossimo stockholders other than Mr. Giannulli. The
stockholders of Iconix are not required to approve the
merger agreement. For additional information regarding
the merger agreement, including the termination
provisions, please see the summary of the merger
agreement under “The Merger Agreement” beginning on
page 56.

3.
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Q: How do I vote shares I own
directly?

Q: How do I vote shares I hold
through a nominee?

Q: May I change my vote after I
have submitted my proxy?

Q: Do I need to attend the special
meeting in person?

A: You can vote in person at the special meeting or you
can vote by mail as described below. We recommend that
you vote by proxy, even if you plan to attend the special
meeting. If you abstain from voting or do not vote your
shares, it will have the same effect as voting against the
adoption and approval of the merger agreement.

If your shares are held in your name, you can vote by
proxy as follows:

By mail: Complete, sign, date and return your proxy
card in the enclosed pre-addressed, postage-paid envelope.

A: If you hold shares through someone else, such as a
stockbroker, bank or other nominee, you will receive
material from that firm asking how you want to vote. You
can complete the firm’s voting form and return it to the
firm. If you do not provide your broker, bank or nominee
with instructions on how to vote your shares, your broker,
bank or other nominee will not be permitted to vote your
shares on the merger agreement, which will have the same
effect as voting against the adoption and approval of the
merger agreement. Therefore, you should be sure to
provide your broker, bank or other nominee with
instructions on how to vote your shares.

If you intend to vote your nominee shares in person at the
special meeting, you must obtain from your nominee a
proxy card which covers your shares and bring it to the
special meeting.

A: Yes. If you are the stockholder of record, you may
change your vote in one of the following ways before your
proxy is voted at the special meeting:

submit to the secretary of Mossimo a revocation letter
with a later date than the date of your proxy card;

deliver, no later than 11:59 p.m., Eastern Time, on

, 2006, a second completed and
signed proxy card dated later than the first signed proxy
card; or

attend the special meeting and vote in person.

A: No. Itis not necessary for you to attend the special
meeting to vote your shares if Mossimo has previously
received your proxy, although you are welcome to attend.
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Should I send in my Mossimo A: No. Please do not send your Mossimo stock

stock certificates with my
proxy card?

certificates with your proxy card. After the merger is
completed, Continental Stock Transfer & Trust Company,
acting as Iconix’s exchange/paying agent, will send you
instructions (including a letter of transmittal) explaining
how to exchange your shares of Mossimo common stock
for the appropriate number of shares of Iconix common
stock and cash.

4-
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Q: What if I receive more than
one proxy card or proxy
voting instruction card for the
special meeting?

How to Get More Information

Q: Where can I find more
information about Iconix?

Q: Whom do I call if I have
questions about the merger or
the special meeting?

A: This may mean that your shares of Mossimo common
stock are held in different ways or in more than one
account. Please complete, sign, date and return by one of
the methods described herein all proxy cards or proxy
voting instruction cards you receive to ensure that all of
your shares of Mossimo common stock are voted at the
special meeting.

A: Much of the business and financial information about
Iconix that may be important to you is not included in this
proxy statement/prospectus. Instead, this information is
incorporated by reference to documents separately filed by
Iconix with the Securities and Exchange Commission,
which we refer to throughout this proxy
statement/prospectus as the SEC. Mossimo also files
reports with the SEC containing important business and
financial information about Mossimo, although this proxy
statement/prospectus does not incorporate Mossimo
documents by reference. See “Where You Can Find More
Information” beginning on page 111, for a list of documents
that Iconix has incorporated by reference into this proxy
statement/prospectus and for instructions on how to obtain
copies of documents filed with the SEC by Iconix and
Mossimo. The documents are available to you without
charge. Copies of Iconix’s Annual Report on Form 10-K
and other documents incorporated by reference in this
proxy statement/prospectus are enclosed herewith.

A: If you have any questions about the merger or the
special meeting or if you need additional copies of this
proxy statement/prospectus or the enclosed proxy card,
you should contact Mossimo’s Chief Financial Officer,
Vicken Festekjian, at (310) 460-0040.

5.
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus but may not contain all of the
information that is important to you. Accordingly, Iconix and Mossimo encourage you to read carefully this entire
proxy statement/prospectus, including the appendices and the documents that are incorporated by reference. You may
obtain a copy of the documents that Iconix has incorporated by reference without charge by following the instructions
in the section entitled “Where You Can Find More Information” beginning on page 111 of this proxy
statement/prospectus. We have included page references in this summary to direct you to more complete descriptions
of the topics presented in this summary.

The Companies
Mossimo, Inc. (page 62)

2016 Broadway Boulevard
Santa Monica, California 90404
(310) 460-0040

Mossimo is a Delaware corporation formed in November 1995 which operates as a designer and licensor of apparel
and related products principally under the “Mossimo” brand. Mossimo licenses the Mossimo brand to domestic and
international third parties with Target Corporation and its affiliates, Mossimo’s primary domestic licensee. We refer to
Target Corporation and its affiliates as “Target” throughout this proxy statement/prospectus. Mossimo’s design and
licensing strategy is based on its belief that moderately priced apparel and accessories can be produced more
effectively by large retailers that interact daily with consumers and operate with significant economies of scale.

Mossimo also licenses its Mossimo trademarks and provides design services to retailers outside of the United States,
and licenses its Mossimo trademarks for use in collections of eyewear and women’s swimwear and bodywear sold in
Target stores in the United States.

Mossimo’s net revenues for the year ended December 31, 2005 and the six months ended June 30, 2006 were
approximately $31.0 million and $15.2 million, respectively, and its net income for the same periods was
approximately $4.7 million and $1.5 million, respectively.

Iconix Brand Group, Inc. (page 78)

1450 Broadway, 4th Floor
New York, New York 10018
(212) 730-0030

Iconix is a brand management company engaged in licensing, marketing and providing trend direction for its portfolio
of consumer brands. It currently owns six highly recognizable brands: Candie’®, Bongo®, Badgley Mischka®, Joe
Boxer®, Rampage® and Mudd®. Iconix licenses its brands directly to leading retailers and wholesalers for use in
connection with a broad array of product categories, including apparel, footwear, accessories, beauty and fragrance
and home accessories. Iconix’s brands are also distrib