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DIFFERENTIAL BRANDS GROUP INC.

1231 S. Gerhart Avenue

Commerce, California 90022

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held Thursday, November 30, 2017

To the Stockholders of Differential Brands Group Inc.:

Notice is hereby given that the 2017 annual meeting of stockholders (the “Annual Meeting”) of Differential Brands
Group Inc. (the “Company,” “we” or “us”) will be held at the offices of Dechert LLP located at 1095 Avenue of the
Americas, New York, New York 10036 at 9 am Eastern Standard Time, for the following purposes:

1. To reelect seven directors to serve until the 2018 Annual Meeting of Stockholders or until their respective
successors are elected and qualified.

2. To conduct an advisory vote to approve named executive officer compensation.
3. To conduct an advisory vote on the frequency of the advisory vote to approve named executive officer

compensation.
4. To approve, under applicable Nasdaq Listing Rules, the removal of the restrictions on the exercise of the SWIMS
Warrant and the conversion of the SWIMS Convertible Note to permit the issuance, in excess of 19.99% of the
common stock outstanding prior to such issuance, of: (1) the common stock underlying the SWIMS Warrant,
 (2) the Class A‑1 Preferred Stock underlying the SWIMS Convertible Note, and (3) the common stock underlying
the Class A‑1 Preferred Stock.

5. To ratify the appointment of CohnReznick LLP as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2017.

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

These proposals are described more fully in the enclosed proxy statement, which we urge you to read in its entirety.

The board of directors has fixed the close of business on October 3, 2017 as the record date for determination of
stockholders entitled to notice of, and to vote at, the meeting and any of its adjournments or postponements.

You are cordially invited to attend the Annual Meeting in person. You must be a stockholder of record at the close of
business on October 3, 2017 to vote at the Annual Meeting.

YOUR VOTE IS VERY IMPORTANT.  Whether or not you plan to attend the 2017 annual meeting in person, we
strongly encourage you to vote. Please vote as soon as possible, even if you plan to attend the 2017 annual meeting in
person. If you are unable to attend the Annual Meeting in person you are requested to complete, date and sign the
enclosed proxy card and return it promptly in the pre-addressed envelope provided so that it is received by us at least
24 hours before the Annual Meeting or vote by telephone or over the Internet if your voting instruction form describes
such voting methods. Your proxy may be revoked at any time before it is voted if you return a later-dated proxy card
or if you vote your shares in person at the Annual Meeting if you are the record holder of the shares and can provide a
copy of a certificate(s) evidencing your shares.

If you are a beneficial owner whose shares are held of record by a broker, your broker has discretionary voting
authority to vote your shares only on routine matters, even if the broker does not receive voting instructions from you.
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Your broker does not have discretionary authority to vote on non-routine matters without instructions from you, in
which

i
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case a “broker non-vote” will occur and your shares will not be voted on such matters. The only routine matter to be
voted on at the Annual Meeting is the ratification of the selection of our independent registered public accounting firm
(Proposal No. 5). Non-routine matters at the Annual Meeting include the election of directors (Proposal No. 1), the
advisory vote to approve named executive officer compensation (Proposal No. 2), the advisory vote on the frequency
of the advisory vote to approve named executive officer compensation (Proposal No. 3), and the approval, under
applicable Nasdaq Listing Rules, of the removal of the restrictions on the exercise of the SWIMS Warrant and the
conversion of the SWIMS Convertible Note to permit the issuance, in excess of 19.99% of the common stock
outstanding prior to such issuance, of: (1) the common stock underlying the SWIMS Warrant, (2) the Class A‑1
Preferred Stock underlying the SWIMS Convertible Note, and (3) the common stock underlying the Class A‑1
Preferred Stock (Proposal No. 4).

October 30, 2017 By Order of the Board of Directors

/s/ William Sweedler
William Sweedler
Chairman of the Board of Directors

ii
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR

THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON NOVEMBER 30, 2017

THE NOTICE OF ANNUAL MEETING, THE PROXY STATEMENT AND OUR ANNUAL REPORT ON
FORM 10‑K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2016 ARE AVAILABLE ON OUR WEBSITE
AT HTTP://WWW.DIFFERENTIALBRANDSGROUP.COM/ UNDER “INVESTOR INFORMATION.”

YOUR VOTE IS IMPORTANT.  YOU ARE URGED TO FILL IN, DATE AND SIGN THE ENCLOSED

PROXY CARD AND MAIL IT PROMPTLY IN THE ENVELOPE PROVIDED. YOUR PROMPT

RETURN OF THE PROXY CARD WILL HELP AVOID THE ADDITIONAL EXPENSE OF

FURTHER SOLICITATION TO ASSURE A QUORUM AT THE MEETING.

THE ANNUAL MEETING OF STOCKHOLDERS WILL BE HELD ON NOVEMBER 30, 2017.

iii
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EXPLANATORY NOTE

We are a “smaller reporting company,” as defined in Item 10 of Regulation S-K promulgated under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and have elected to provide in this proxy statement certain
scaled disclosures permitted under the Exchange Act for smaller reporting companies. As a result of being a smaller
reporting company, we do not provide pay for performance, compensation and risk and compensation ratio disclosures
and compensation committee interlocks disclosures, a compensation discussion and analysis or a compensation
committee report, among other disclosures. We will remain a “smaller reporting company” until such time as our public
float as of the last business day of our most recently completed second fiscal quarter is at least $75 million.

iv
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