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THE ONE GROUP HOSPITALITY, INC.
411 W. 14th Street, 24 Floor
New York, New York 10014

April 29, 2016
To Our Stockholders:

You are cordially invited to attend the 2016 annual meeting of stockholders of The ONE Group Hospitality, Inc. to be
held at 11:00 a.m. EDT on Wednesday, June 1, 2016 at STK, 26 Little West 12t Street, New York, NY 10014, 3
Floor.

Details regarding the meeting, the business to be conducted at the meeting, and information about The ONE Group
Hospitality, Inc. that you should consider when you vote your shares are described in this proxy statement.

At the annual meeting, one person will be elected to our Board of Directors. In addition, we will ask stockholders to
ratify the selection of Grant Thornton LLP as our independent registered public accounting firm for our fiscal year
ending December 31, 2016, and to approve by an advisory vote the compensation of our named executive officers as
disclosed in this proxy statement. The Board of Directors recommends the approval of each of the three proposals.
Such other business will be transacted as may properly come before the annual meeting.

We hope you will be able to attend the annual meeting. Whether you plan to attend the annual meeting or not, it is
important that you cast your vote either in person or by proxy. You may vote over the Internet as well as by mail.
When you have finished reading the proxy statement, you are urged to vote in accordance with the instructions set
forth in this proxy statement. We encourage you to vote by proxy so that your shares will be represented and voted at
the meeting, whether or not you can attend.

Thank you for your continued support of The ONE Group Hospitality, Inc. We look forward to seeing you at the
annual meeting.

Sincerely,

Jonathan Segal
Chief Executive Officer

THE ONE GROUP HOSPITALITY, INC. 411 W. 14th Street, 2nd Floor New York, New York 10014

3



Edgar Filing: ONE Group Hospitality, Inc. - Form DEF 14A

TABLE OF CONTENTS

THE ONE GROUP HOSPITALITY, INC.
411 W. 14th Street, 24 Floor
New York, New York 10014

April 29, 2016

NOTICE OF 2016 ANNUAL MEETING OF
STOCKHOLDERS

TIME: 11:00 a.m.
DATE: June 1, 2016
PLACE: STK, 26 Little West 12th Street, New York, NY 10014, 3t Floor
PURPOSES:

1. To elect one Class III director to serve a three-year term expiring in 2019;

To ratify the appointment of Grant Thornton LLP as the Company s independent registered public accounting firm
“for the fiscal year ending December 31, 2016;

To approve by an advisory vote the compensation of our named executive officers, as disclosed in this proxy
“statement; and

To transact such other business that is properly presented at the annual meeting and any adjournments or
"postponements thereof.

WHO MAY VOTE:

You may vote if you were the record owner of The ONE Group Hospitality, Inc. common stock at the close of
business on April 20, 2016. A list of stockholders of record will be available at the annual meeting and, during the 10
days prior to the annual meeting, at our principal executive offices located at 411 W. 14t Street, 22 Floor, New York,

New York 10014.

All stockholders are cordially invited to attend the annual meeting. Whether you plan to attend the annual meeting
or not, we urge you to vote and submit your proxy by the Internet or mail in order to ensure the presence of a

quorum. You may change or revoke your proxy at any time before it is voted at the meeting.

BY ORDER OF THE BOARD OF DIRECTORS

Sonia Low
Secretary

NOTICE OF 2016 ANNUAL MEETING OF STOCKHOLDERS 4
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THE ONE GROUP HOSPITALITY, INC.
411 W. 14th Street, 24 Floor
New York, New York
10014

PROXY STATEMENT FOR THE ONE GROUP
HOSPITALITY, INC.
2016 ANNUAL MEETING OF STOCKHOLDERS TO BE
HELD ON JUNE 1, 2016

This proxy statement, along with the accompanying notice of 2016 annual meeting of stockholders, contains
information about the 2016 annual meeting of stockholders of The ONE Group Hospitality, Inc., including any
adjournments or postponements of the annual meeting. We are holding the annual meeting at 11:00 a.m., local time,
on Wednesday, June 1, 2016, at STK, 26 Little West 12th Street, New York, NY 10014, 3t Floor.

In this proxy statement, we refer to The ONE Group Hospitality, Inc. as The ONE Group Hospitality, Inc., the
Company, we and us.

This proxy statement relates to the solicitation of proxies by our Board of Directors for use at the annual meeting.

On or about May 2, 2016, we will send this proxy statement, the attached Notice of Annual Meeting of
Stockholders and the enclosed proxy card to all stockholders entitled to vote at the annual meeting.

Although not part of this proxy statement, we are also sending, along with this proxy statement, our 2015
annual report, which includes our financial statements for the fiscal year ended December 31, 2015.

iii

PROXY STATEMENT FOR THE ONE GROUP HOSPITALITY, INC. 2016 ANNUAL MEETING OF STOCKHOLDE



Edgar Filing: ONE Group Hospitality, Inc. - Form DEF 14A

TABLE OF CONTENTS

IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON JUNE 1,
2016

This proxy statement and our 2015 annual report to stockholders are available for viewing, printing and
downloading at http://www.togrp.com/proxy.html. To vote your shares please follow the instructions contained
on your proxy card; you can also elect to receive future distributions of our proxy statements and annual
reports to stockholders by electronic delivery by following the instructions contained on your proxy card.

Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements,
for the fiscal year ended December 31, 2015, on the website of the Securities and Exchange Commission, or the
SEC, at www.sec.gov, or in the SEC Filings section of the Investor Relations section of our website at
www.togrp.com. You may also obtain a printed copy of our Annual Report on Form 10-K, including our
financial statements, free of charge, from us by sending a written request to: Samuel Goldfinger, The ONE
Group Hospitality, Inc., 411 West 14th Street, 2" Floor, New York, New York 10014. Exhibits will be provided
upon written request and payment of an appropriate processing fee.

v

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER ME
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IMPORTANT INFORMATION ABOUT THE ANNUAL
MEETING AND VOTING

Why is the Company Soliciting My Proxy?

The Board of Directors (the Board of Directors ) of The ONE Group Hospitality, Inc. is soliciting your proxy to vote at
the 2016 annual meeting of stockholders to be held at STK, 26 Little West 12t Street, New York, NY 10014, 3
Floor, on Wednesday, June 1, 2016 at 11:00 a.m. and any adjournments of the meeting, which we refer to as the

annual meeting. The proxy statement along with the accompanying Notice of Annual Meeting of Stockholders (the
Notice ) summarizes the purposes of the meeting and the information you need to know to vote at the annual meeting.

We have made available to you on the Internet or have sent you this proxy statement, the Notice, the proxy card and a
copy of our Annual Report for the fiscal year ended December 31, 2015, because you owned shares of The ONE
Group Hospitality, Inc. common stock, par value $0.0001 per share (the common stock ) on the record date. The

Company intends to commence distribution of the proxy materials to stockholders on or about May 2, 2016.

Who Can Vote?

Only stockholders who owned our common stock at the close of business on April 20, 2016, are entitled to vote at the
annual meeting. On this record date, there were 24,989,560 shares of our common stock outstanding and entitled to
vote. Our common stock is our only class of voting stock.

You do not need to attend the annual meeting to vote your shares. Shares represented by valid proxies, received in
time for the annual meeting and not revoked prior to the annual meeting, will be voted at the annual meeting. For
instructions on how to change or revoke your proxy, see May I Change or Revoke My Proxy? below.

How Many Votes Do | Have?

Each share of our common stock that you own entitles you to one vote.

How Do | Vote?

Whether you plan to attend the annual meeting or not, we urge you to vote by proxy. All shares represented by valid
proxies that we receive through this solicitation, and that are not revoked, will be voted in accordance with your
instructions on the proxy card or as instructed via Internet. You may specify whether your shares should be voted for
or withheld for the nominee for director and whether your shares should be voted for, against or abstain with respect
to each of the other proposals. If you properly submit a proxy without giving specific voting instructions, your shares
will be voted in accordance with the Board of Directors recommendations as noted below. Voting by proxy will not
affect your right to attend the annual meeting. If your shares are registered directly in your name through our stock
transfer agent, Continental Stock Transfer & Trust Company, Inc. ( Continental ), or you have stock certificates

registered in your name, you may vote:

By Internet. Follow the instructions included in the proxy card to vote by Internet.

IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
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By mail. If you received a proxy card by mail, you can vote by mail by completing, signing, dating and returning the

proxy card as instructed on the card. If you sign the proxy card but do not specify how you want your shares voted,

they will be voted in accordance with the Board of Directors recommendations as noted below.

In person at the meeting. If you attend the meeting, you may deliver a completed proxy card in person or you may

vote by completing a ballot, which will be available at the meeting.

Internet voting facilities for stockholders of record will be available 24 hours a day and will close at 7:00 p.m. Eastern
Time on May 31, 2016.

If your shares are held in street name (held in the name of a bank, broker or other holder of record), you will receive
instructions from the holder of record. You must follow the instructions from the holder of record in order for your
shares to be voted. Internet voting also will be offered to stockholders owning shares

How Do | Vote? 9
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through certain banks and brokers. If your shares are not registered in your own name and you plan to vote your shares
in person at the annual meeting, you should contact your broker or agent to obtain a legal proxy or broker s proxy card
and bring it to the annual meeting in order to vote.

How Does the Board of Directors Recommend That | Vote on the
Proposals?

The Board of Directors recommends that you vote as follows:

FOR the election of the nominee for director;

FOR the ratification of the selection of Grant Thornton LLP as our independent registered public accounting firm for
our fiscal year ending December 31, 2016; and

FOR the advisory vote on the compensation of our named executive officers, as disclosed in this proxy statement.
If any other matter is presented at the annual meeting, your proxy provides that your shares will be voted by the proxy

holder listed in the proxy in accordance with his best judgment. At the time this proxy statement was first made
available, we knew of no matters that needed to be acted on at the annual meeting, other than those discussed in this
proxy statement.

May | Change or Revoke My Proxy?

If you give us your proxy, you may change or revoke it at any time before the annual meeting. You may change or
revoke your proxy in any one of the following ways:

if you received a proxy card, by signing a new proxy card with a date later than your previously delivered proxy and
submitting it as instructed above;
by re-voting on the Internet as instructed above;

by notifying The ONE Group Hospitality, Inc. s Secretary in writing before the annual meeting that you have revoked
your proxy; or
by attending the annual meeting in person and voting in person. Attending the annual meeting in person will not in
and of itself revoke a previously submitted proxy. You must specifically request at the annual meeting that it be
revoked.

Your most current vote, whether by Internet or proxy card is the one that will be counted.

What if | Receive More Than One Notice or Proxy Card?

You may receive more than one Notice or proxy card if you hold shares of our common stock in more than one
account, which may be in registered form or held in street name. Please vote in the manner described above under
How Do I Vote? for each account to ensure that all of your shares are voted.

Will My Shares be Voted if | Do Not Vote?

If your shares are registered in your name or if you have stock certificates, they will not be counted if you do not vote

as described above under How Do I Vote? If your shares are held in street name and you do not provide voting

instructions to the bank, broker or other nominee that holds your shares as described above, the bank, broker or other
nominee that holds your shares has the authority to vote your unvoted shares only on the ratification of the

How Does the Board of Directors Recommend That | Vote on the Proposals? 10
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appointment of our independent registered public accounting firm (Proposal 2 of this proxy statement) without
receiving instructions from you. Therefore, we encourage you to provide voting instructions to your bank, broker or
other nominee. This ensures your shares will be voted at the annual meeting and in the manner you desire. A broker
non-vote will occur if your broker cannot vote your shares on a particular matter because it has not received
instructions from you and does not have discretionary voting authority on that matter or because your broker chooses
not to vote on a matter for which it does have discretionary voting authority.

Your bank, broker or other nominee does not have the ability to vote your uninstructed shares in the election of the
director. Therefore, if you hold your shares in street name it is critical that you cast your vote if you want your vote to
be counted for the election of the director (Proposal 1 of this proxy statement). In

Will My Shares be Voted if | Do Not Vote? 11
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the past, if you held your shares in street name and you did not indicate how you wanted your shares to be voted in the
election of directors, your bank, broker or other nominee was allowed to vote your shares on your behalf in the
election of directors as it deemed appropriate. In addition, your bank, broker or other nominee is prohibited from
voting your uninstructed shares on any matters related to executive compensation. Thus, if you hold your shares in
street name and you do not instruct your bank, broker or other nominee how to vote in the election of directors or on
matters related to executive compensation, no votes will be cast on these proposals on your behalf.

What Vote is Required to Approve Each Proposal and How are
Votes Counted?

The nominee for director who receives the most votes (also known as
a plurality of the votes cast) will be elected. You may vote either FOR
the nominee or WITHHOLD your vote from the nominee. Votes that
are withheld will not be included in the vote tally for the election of
Proposal 1: Elect Director the directors. Brokerage firms do not have authority to vote customers
unvoted shares held by the firms in street name for the election of the
directors. As a result, any shares not voted by a customer will be
treated as a broker non-vote. Such broker non-votes will have no
effect on the results of this vote.
The affirmative vote of a majority of the votes cast by the
stockholders present or represented by proxy and entitled to vote at
the annual meeting is required to ratify the selection of our
independent registered public accounting firm. Abstentions will have
no effect on the results of this vote. Brokerage firms have authority to

Proposal 2: Ratify Selection of vote customers unvoted shares held by the firms in street name on this
Independent Registered Public proposal. If a broker does not exercise this authority, such broker
Accounting Firm non-votes will have no effect on the results of this vote. We are not

required to obtain the approval of our stockholders to select our
independent registered public accounting firm. However, if our
stockholders do not ratify the selection of Grant Thornton LLP as our
independent registered public accounting firm for 2016, our Audit
Committee of our Board of Directors will reconsider its selection.
The affirmative vote of a majority of the votes cast by the
stockholders present or represented by proxy and entitled to vote at
the annual meeting is required to approve, on an advisory basis, the
compensation of our named executive officers, as described in this
proxy statement. Abstentions will have no effect on the results of this

Proposal 3: Approve an Advisory vote. Brokerage firms do not have authority to vote customers

Vote on the Compensation of our unvoted shares held by the firms in street name on this proposal. As a

Named Executive Officers result, any shares not voted by a customer will be treated as a broker
non-vote. Such broker non-votes will have no effect on the results of
this vote. Although the advisory vote is non-binding, the
Compensation Committee and the Board of Directors will review the
voting results and take them into consideration when making future
decisions regarding executive compensation.

What Vote is Required to Approve Each Proposal and How are Votes Counted? 12
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Is Voting Confidential?

We will keep all the proxies, ballots and voting tabulations private. We only let our Inspectors of Election,
Continental, examine these documents. Management will not know how you voted on a specific proposal unless it is
necessary to meet legal requirements. We will, however, forward to management any written comments you make on

the proxy card or otherwise provide.

Is Voting Confidential? 13
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Where Can | Find the Voting Results of the Annual Meeting?

The preliminary voting results will be announced at the annual meeting, and we will publish preliminary, or final
results if available, in a Current Report on Form 8-K within four business days of the annual meeting. If final results
are unavailable at the time we file the Form 8-K, then we will file an amended report on Form 8-K to disclose the final
voting results within four business days after the final voting results are known.

What Are the Costs of Soliciting these Proxies?

We will pay all of the costs of soliciting these proxies. Our directors and employees may solicit proxies in person or

by telephone, fax or email. We will pay these employees and directors no additional compensation for these services.

We will ask banks, brokers and other institutions, nominees and fiduciaries to forward these proxy materials to their
principals and to obtain authority to execute proxies. We will then reimburse them for their expenses.

What Constitutes a Quorum for the Annual Meeting?

The presence, in person or by proxy, of the holders of a majority of the voting power of all outstanding shares of our
common stock entitled to vote at the annual meeting is necessary to constitute a quorum at the annual meeting. Votes
of stockholders of record who are present at the annual meeting in person or by proxy, abstentions, and broker
non-votes are counted for purposes of determining whether a quorum exists.

Attending the Annual Meeting

The annual meeting will be held at 11:00 a.m. on Wednesday, June 1, 2016, at STK, 26 Little West 12th Street, New
York, NY 10014, 3t Floor. When you arrive at STK, signs will direct you to the appropriate meeting rooms. You
need not attend the annual meeting in order to vote.

Householding of Annual Disclosure Documents

SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a single Notice or,
if applicable, a single set of our proxy materials to any household at which two or more of our stockholders reside, if
we or your broker believe that the stockholders are members of the same family. This practice, referred to as
householding, benefits both you and us. It reduces the volume of duplicate information received at your household and
helps to reduce our expenses. The rule applies to our Notices, annual reports, proxy statements and information
statements. Once you receive notice from your broker or from us that communications to your address will be
householded, the practice will continue until you are otherwise notified or until you revoke your consent to the
practice. Stockholders who participate in householding will continue to have access to and utilize separate proxy
voting instructions.

If your household received a single Notice or, if applicable, a single set of proxy materials this year, but you would
prefer to receive your own copy, please contact our transfer agent, Continental, by calling them at (212) 509-4000.

If you do not wish to participate in householding and would like to receive your own Notice or, if applicable, a set of

our proxy materials in future years, follow the instructions described below. Conversely, if you share an address with
another Company stockholder and together both of you would like to receive only a single Notice or, if applicable, a

Where Can | Find the Voting Results of the Annual Meeting? 14
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set of proxy materials, follow these instructions:

If your The ONE Group Hospitality, Inc. shares are registered in your own name, please contact our transfer agent,
Continental, and inform them of your request by writing them at 17 Battery Place, New York, New York 10004.

If a broker or other nominee holds your The ONE Group Hospitality, Inc. shares, please contact the broker or other
nominee directly and inform them of your request. Be sure to include your name, the name of your brokerage firm and

your account number.
4

Householding of Annual Disclosure Documents 15
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Electronic Delivery of Company Stockholder Communications

Most stockholders can elect to view or receive copies of future proxy materials over the Internet instead of receiving
paper copies in the mail.

You can choose this option and save the Company the cost of producing and mailing these documents by:

following the instructions provided on your proxy card; or
following the instructions provided when you vote over the Internet.

Electronic Delivery of Company Stockholder Communications 16
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth the number of shares of our common stock beneficially owned as of April 28, 2016, by
(i) each person known by us to be the beneficial owner of more than 5% of the outstanding shares of our common
stock, (ii) each of our directors and named executive officers and (iii) all current officers and directors as a group.

Unless otherwise indicated in the table, the persons and entities named in the table have sole voting and sole
investment power with respect to the shares set forth opposite the stockholder s name, subject to community property
laws, where applicable.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power
with respect to the securities. Shares of our common stock that may be acquired by an individual or group within 60
days of April 28, 2016, pursuant to the exercise of options, are deemed to be outstanding for the purpose of computing
the percentage ownership of such individual or group, but are not deemed to be outstanding for the purpose of
computing the percentage ownership of any other person shown in the table.

Percentage ownership calculations for beneficial ownership are based on 24,989,560 shares outstanding as of April
28, 2016 (after giving effect to the forfeiture of 1,437,500 shares of common stock relating to the expiration of the
Company s public warrants on February 27, 2016). Except as indicated in footnotes to this table, we believe that the
stockholders named in this table have sole voting and investment power with respect to all shares of our common
stock shown to be beneficially owned by them, based on information provided to us by such stockholders. Unless
otherwise indicated, the address for each director and executive officer listed is: 411 West 14t Street, 21d Floor, New
York, NY 10014.

Percentage of
Amount and Common

Name and Address of Beneficial Owner Nature‘: (.)f StOCk. .
Beneficial Beneficially
Ownership®  Owned
(%)
Jonathan Segal® 7,332,519 28.80 %
Samuel Goldfinger® 368,490 1.45 %
John Inserra 52,000 *
Celeste Fierro 442,061 1.74 %
Alejandro Munoz-Suarez
Michael Serruya® 250,991
Eugene M. Bullis 8,080
Richard Perlman® 201,780
Nicholas Giannuzzi 492,039 1.93 %

All current executive officers and directors as a group

(8 individuals) XOOE 9,147,960 3593 %

5% Stockholders: Number of  Percentage of
Shares Common

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 17
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Beneficially  Stock

Owned Beneficially
Owned
(%)
* Represents less than 1% of the issued and outstanding shares.

(1) All securities are beneficially owned directly by the persons listed on the table (except as otherwise indicated).
Includes (i) 156,952 shares of common stock held by Modern Hotels (Holdings) Limited, of which Mr. Segal is the
Managing Director, (ii) 386,166 shares of common stock held by the Jonathan Segal 2012 Family Trust, of which

(2)Mr. Segal is a trustee, and (iii) options to purchase 204,241 shares of common stock that are exercisable within 60
days of April 28, 2016. Does not include options and restricted stock units to purchase 1,035,174 shares of
common stock which have not vested.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 18
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Includes 251,504 shares of common stock held by the Liquidating Trust, of which Mr. Goldfinger serves as Trustee
and options to purchase 114,986 shares of common stock that are exercisable within 60 days of April 28, 2016.
Does not include options and restricted stock units to purchase 592,588 shares of common stock which have not
vested. Mr. Goldfinger disclaims beneficial ownership of the securities owned by the TOG Liquidating Trust.

(4) Includes 197,712 shares of common stock held by MOS Holdings Inc., an entity owned by Mr. Serruya.
Includes 33,750 shares held by P&P 2, LLC, a company in which Mr. Perlman is a co-managing member. As a
co-managing member, Mr. Perlman jointly exercises voting and dispositive power over the 33,750 shares held by
P&P 2, LLC. Except to the extent of his pecuniary interest, Mr. Perlman disclaims beneficial ownership over the
common stock beneficially owned by P&P 2, LLC.

3)

)

7
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MANAGEMENT AND CORPORATE GOVERNANCE

The Board of Directors

Our certificate of incorporation and bylaws provide that our business is to be managed by or under the direction of our
Board of Directors. Our Board of Directors is divided into three classes for purposes of election. One class is elected
at each annual meeting of stockholders to serve for a three-year term. Our Board of Directors currently consists of five
members, classified into three classes as follows: (1) Michael Serruya and Richard E. Perlman constitute a class with a
term ending at the 2017 annual meeting; (2) Eugene M. Bullis and Nicholas L. Giannuzzi constitute a class with a
term ending at the 2018 annual meeting; and (3) Jonathan Segal constitutes a class with a term ending at the 2016
annual meeting.

On March 28, 2016, our Board of Directors accepted the recommendation of the Nominating and Governance
Committee and voted to nominate Jonathan Segal for election at the annual meeting for a term of three years to serve
until the 2019 annual meeting of stockholders, and until his successor has been elected and qualified, subject,
however, to such director s earlier death, resignation, retirement, disqualification or removal.

Set forth below are the names of the persons nominated as directors and directors whose terms do not expire this year,
their ages, their offices in the Company, if any, their principal occupations or employment for at least the past five
years, the length of their tenure as directors and the names of other public companies in which such persons hold or
have held directorships during the past five years. Additionally, information about the specific experience,
qualifications, attributes or skills that led to our Board of Directors conclusion at the time of filing of this proxy

statement that each person listed below should serve as a director is set forth below:

Name Age  Positions

Jonathan Segal 55 Chief Executive Officer, President and Director

Michael Serruya) 51 Non-Executive Chairman, Director

Eugene M. Bullis() 70 Director

Richard E. Perlman( 69 Director

Nicholas Giannuzzi 49 Director

(1) Member of our audit, compensation and nominating and governance committees.

Our Board of Directors has reviewed the materiality of any relationship that each of our directors has with The ONE

Group Hospitality, Inc., either directly or indirectly. Based upon this review, our Board of Directors has determined

that the following members of the Board of Directors are independent directors as defined by The NASDAQ Stock
Market ( NASDAQ ): Michael Serruya, Eugene M. Bullis and Richard E. Perlman.

Jonathan Segal Chief Executive Officer, President and Director

Jonathan Segal, age 55, has served as a Class III member of our Board of Directors since October 16, 2013. Mr. Segal
brings over 35 years of experience in developing and operating hotels, bars and hospitality projects to the Company.
Mr. Segal has served as Chief Executive Officer of the Company since he co-founded it in 2004 in order to open
ONE, a pioneering restaurant in the Meatpacking District of New York. Mr. Segal began his career in the hospitality
industry at age 16 with his family s company, currently known as The Modern Group in Jersey, Channel Islands, U.K.,
formerly the largest leisure company in the Channel Islands. In June 2013, Jonathan won an Ernst & Young
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Entrepreneur of the Year 2013 New York award and was a finalist for the national award in November 2013.

Director Qualifications: We believe Mr. Segal s qualifications to serve on the Board of Directors include his role as
founder and Chief Executive Officer of the Company, his extensive knowledge and experience in the restaurant

industry and his leadership, strategic guidance and operational vision.
8
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Michael Serruya Non-Executive Chairman and Director

Michael Serruya, age 51, has served as Non-Executive Chairman and a Class I member of our Board of Directors
since October 27, 2013. Mr. Serruya is co-founder, past Chairman, President, Chief Executive Officer and director of
CoolBrands. Mr. Serruya served as Co-President and Co-Chief Executive Officer of CoolBrands from 1994 to 2000,
as Co-Chairman of CoolBrands in 2005, as President and Chief Executive Officer of CoolBrands from 2006 until its
merger with Swisher Hygiene in November 2010. Mr. Serruya served as a director of CoolBrands since 1994 until the

merger with Swisher Hygiene in November 2010. Mr. Serruya was also President, Chief Executive Officer and

Chairman of CoolBrands predecessor, Yogen Friiz World-Wide Inc. Mr. Serruya is currently Chairman and Chief

Executive Officer of Kahala Brands, and Serruya Private Equity.

Director Qualifications: We believe Mr. Serruya s qualifications to serve on the Board of Directors include
his business experience, including a diversified background as an executive and in operational roles in both
public and private companies, and as a board member of several public companies, gives him a breadth of
knowledge and valuable understanding of our business.

Eugene M. Bullis Director

Eugene M. Bullis, age 70, has served as a Class I member of our Board of Directors since August 12, 2014. Mr.
Bullis has served as Chairman of the Audit Committee of Ambac Financial Group, Inc. from May 2013 until his term
expires in May 2016, and has served as a Member of the Board of Governors of The Doctors Company since
December 2010. Since October of 2015, Mr. Bullis is serving as the Executive Vice President and Interim Chief
Financial Officer of The Hanover Insurance Group, Inc., where he held the same position from 2007 until retirement
in 2010. Prior to joining The Hanover Insurance Group, Inc., Mr. Bullis served as Executive Vice President and Chief
Financial Officer of Conseco, Inc. from May 2002 to May 2007. Previously, Mr. Bullis served in a number of senior
financial officer roles primarily in technology-related businesses, including Chief Financial Officer of Wang
Laboratories, Inc. Mr. Bullis began his career with a predecessor firm of what is now Ernst & Young LLP, where he
advanced to audit partner. Mr. Bullis received an A.B. in Business Administration from Colby College in 1967.

Director Qualifications: We believe Mr. Bullis qualifications to serve on the Board of Directors include his
considerable financial experience, including his background in audit and his familiarity with compliance, finance and
regulatory requirements, as well as his experience as an executive in both public and private companies and as a board
member of a public companies.

Richard E. Periman Director

Richard E. Perlman, age 69, has served as a Class I member of our Board of Directors since October 27, 2013. Mr.
Perlman has been Executive Chairman of the Board of ExamWorks, Inc. since August 12, 2010. Previously, Mr.
Perlman served as Co-Chairman of the Board, Co-Chief Executive Officer and a director of ExamWorks from July
2008. Mr. Perlman is also the President of Compass Partners, L.L.C., a merchant banking and financial advisory firm
he founded in 1995 that specializes in middle market companies and corporate restructuring. Mr. Perlman served as
Chairman and director of TurboChef Technologies, Inc., a commercial food equipment manufacturer, from October
2003 until January 2009, when TurboChef was acquired by The Middleby Corporation. Mr. Perlman was the
Chairman of PracticeWorks, Inc., a dental software company, from March 2001 until its acquisition by The Eastman
Kodak Company in October 2003. Mr. Perlman served as Chairman and Treasurer of AMICAS, Inc. (formerly
VitalWorks Inc.), a software company specializing in healthcare practice management, from January 1998 and as a
director from March 1997 until the completion of the spin-off of PracticeWorks, Inc. in March 2001. Prior to this
time, Mr. Perlman was involved in the acquisition and operation of several private companies in the home furnishings,
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automobile replacement parts and real estate industries where he was a principal and Chief Executive Officer. Mr.
Perlman is on the Executive Advisory Board of the Wharton Undergraduate School, the Advisory Board of The
Wharton School Entrepreneurship Program as well as the sponsor of The Perlman Grand Prize for the winner of The
Annual Wharton School Business Plan Contest. Mr. Perlman is also a Trustee of the James Beard Foundation. Mr.
Perlman received a B.S. in Economics from the Wharton School of the University of Pennsylvania in 1968 and a
Masters in Business Administration from Columbia University Graduate School of Business in 1972.

Richard E. Perlman Director 23



Edgar Filing: ONE Group Hospitality, Inc. - Form DEF 14A

TABLE OF CONTENTS

Director Qualifications: We believe Mr. Perlman s qualifications to serve on our Board of Directors include his
expertise in business and corporate strategy, his prior experience serving in director and senior management roles at

public companies, his knowledge regarding the Company and its industry and his experience as a merchant banker
and financial advisor.

Nicholas L. Giannuzzi Director

Nicholas L. Giannuzzi, age 49, has served as a Class II member of our Board of Directors since October 16, 2013.
Since December 2010, Mr. Giannuzzi has served as Managing Partner of The Giannuzzi Group LLP, a premier
boutique law firm specializing in the representation of fast-growing, independent companies in the hospitality, food
and beverage industries. Prior to forming The Giannuzzi Group, Mr. Giannuzzi was a partner at Donovan &
Giannuzzi from 1996 through 2010 and an associate at Winthrop, Stimson, Putnam & Roberts from 1992 to 1996. Mr.
Giannuzzi received a B.A. from Harvard University in 1989 and a J.D from New York University School of Law in
1992.

Mr. Giannuzzi served as outside general counsel to Glaceau, the owner of the Vitaminwater and Smartwater brands
from the formation of the company until the sale of the company in 2007 to Coca-Cola for over $4 billion. He also
served in the same capacity on behalf of Town Sports International, the parent company of New York Sports Clubs
from 1997 to 2010, providing legal assistance and guidance to the company in connection with its growth from six
health clubs to approximately 160. More recently, Mr. Giannuzzi served as outside legal counsel and a board member
of Nurture Inc., d/b/a Happy Family, a leading organic baby food company until June 2013 when he oversaw the sale
of the company to Group Danone. In 2015, Mr. Giannuzzi oversaw the sale of KRAVE Jerky to The Hershey
Company, as well as the partial sale of Suja Juice to The Coca-Cola Company. The Giannuzzi Group currently
represents over 120 high-growth consumer brands companies located throughout the United States. Mr. Giannuzzi, on
behalf of his clients, has recently completed sale and financing transactions with Pepsi, General Mills, Bacardi, Hain
Celestial, Group Danone, and other multi-national strategic companies.

Director Qualifications: We believe Mr. Giannuzzi s qualifications to serve on our Board of Directors include his
long-standing familiarity with our business and its strategic challenges, his prior experience serving in director roles at
private companies, and his substantial and varied experience providing legal and strategic advisory services to
complex organizations, including those in hospitality and consumer brands.

Committees of the Board of Directors and Meetings

Meeting Attendance. During the fiscal year ended December 31, 2015 the Board of Directors met a total of six times,
and the various committees of the Board of Directors met a total of seven times. No director attended fewer than 75%
of the total number of meetings of the Board of Directors and of committees of the Board of Directors on which he or
she served during fiscal 2015. The Board of Directors has adopted a policy under which each member of the Board of
Directors is strongly encouraged but not required to attend each annual meeting of our stockholders. Jonathan Segal,

Nicholas Giannuzzi, Richard Perlman, Michael Serruya and Eugene Bullis attended our annual meeting of
stockholders held in 2015.

Audit Committee. Our Audit Committee met four times during fiscal 2015. This committee currently has three
members, Messrs. Bullis (Chairman), Serruya and Perlman. Our Audit Committee s role and responsibilities are set
forth in the Audit Committee s written charter and include the authority to retain and terminate the services of our
independent registered public accounting firm. In addition, the Audit Committee reviews annual financial statements,
considers matters relating to accounting policy and internal controls and reviews the scope of annual audits. All
members of the Audit Committee satisfy the current independence standards promulgated by the SEC and by
NASDAQ, as such standards apply specifically to members of audit committees. The Board of Directors has
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determined that Mr. Bullis is an audit committee financial expert, as the SEC has defined that term in Item 407 of
Regulation S-K. Please also see the report of the Audit Committee set forth elsewhere in this proxy statement.

A copy of the Audit Committee s written charter is publicly available on our website at www.fogrp.com.

Compensation Committee. Our Compensation Committee met two times during fiscal 2015. This committee
currently has three members, Messrs. Perlman (Chairman), Bullis and Serruya. Our Compensation
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Committee s role and responsibilities are set forth in the Compensation Committee s written charter and includes
reviewing, approving and making recommendations regarding our compensation policies, practices and procedures to
ensure that legal and fiduciary responsibilities of the Board of Directors are carried out and that such policies,
practices and procedures contribute to our success. Our Compensation Committee also administers our 2013
Employee, Director and Consultant Equity Incentive Plan. The Compensation Committee is responsible for the
determination of the compensation of our Chief Executive Officer, and shall conduct its decision making process with
respect to that issue without the Chief Executive Officer present. All members of the Compensation Committee

qualify as independent under the definition promulgated by NASDAQ.

In establishing compensation amounts for executives, the Compensation Committee seeks to provide compensation
that is competitive in light of current market conditions and industry practices. Accordingly, the Compensation
Committee will annually review market data which is comprised of proxy-disclosed data from peer companies and
information from nationally recognized published surveys for the restaurant industry, adjusted for size. The market
data helps the committee gain perspective on the compensation levels and practices at the peer companies and to
assess the relative competitiveness of the compensation paid to the Company s executives. The market data thus guides
the Compensation Committee in its efforts to set executive compensation levels and program targets at competitive
levels for comparable roles in the marketplace. The Compensation Committee then takes into account other factors,
such as the importance of each executive officer s role to the Company, individual expertise, experience, and
performance, retention concerns and relevant compensation trends in the marketplace, in making its final
compensation determinations.

It is the Compensation Committee s policy that the Chair of the Compensation Committee or the full Compensation
Committee pre-approve any additional services provided to management by an independent compensation consultant.

The Compensation Committee reviews the performance of each named executive officer in light of the above factors
and determines whether the named executive officer should receive any increase in base salary or receive a
discretionary equity award based on such evaluation. During fiscal year 2015, the Compensation Committee did not
adhere to a formula or other quantitative measures with respect to compensation but rather relied on qualitative and
subjective evaluations to determine the appropriate levels of compensation for our named executives.

A copy of the Compensation Committee s written charter is publicly available on our website at www.togrp.com.

Nominating and Governance Committee. Our Nominating and Governance Committee met one time during fiscal
2015 and has three members, Messrs. Serruya (Chairman), Bullis and Perlman. The Nominating and Governance
Committee s role and responsibilities are set forth in the Nominating and Governance Committee s written charter and
include evaluating and making recommendations to the full Board of Directors as to the size and composition of the
Board of Directors and its committees, evaluating and making recommendations as to potential candidates, and
evaluating current Board members performance. All members of the Nominating and Governance Committee qualify
as independent under the definition promulgated by NASDAQ.

If a stockholder wishes to nominate a candidate for director who is not to be included in our proxy statement, it must
follow the procedures described in  Stockholder Proposals and Nominations For Director at the end of this proxy
statement.

In addition, under our current corporate governance policies, the Nominating and Governance Committee may
consider candidates recommended by stockholders as well as from other sources such as other directors or officers,

third party search firms or other appropriate sources. For all potential candidates, the Nominating and Governance
Committee may consider all factors it deems relevant, such as a candidate s personal integrity and sound judgment,
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business and professional skills and experience, independence, knowledge of the industry in which we operate,
possible conflicts of interest, diversity, the extent to which the candidate would fill a present need on the Board of
Directors, and concern for the long-term interests of the stockholders. In general, persons recommended by
stockholders will be considered on the same basis as candidates from other sources.
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If a stockholder wishes to propose a candidate for consideration as a nominee by the Nominating and Governance
Committee under our corporate governance policies, it should submit such recommendation in writing to: The ONE
Group Hospitality, Inc., c/o Corporate Secretary, Nominating and Governance Committee, 411 W. 14th Street, 2nd
Floor, New York, NY 10014.

The Nominating and Governance Committee considers issues of diversity among its members in identifying and
considering nominees for director, and strives where appropriate to achieve a diverse balance of backgrounds,
perspectives, experience, age, gender, ethnicity and country of citizenship on the Board of Directors and its
committees.

A copy of the Nominating and Governance Committee s written charter is publicly available on the Company s website
at www.togrp.com.

Board Leadership Structure and Role in Risk Oversight

Our Board of Directors consists of five members.

In accordance with the Amended and Restated Certificate of Incorporation, our Board of Directors is divided into
three classes with staggered three-year terms. At each annual general meeting of stockholders, the successors to
directors whose terms then expire will be elected to serve from the time of election and qualification until the third
annual meeting following election. The authorized number of directors may be changed by resolution of the Board of
Directors. Vacancies on the Board of Directors can be filled by resolution or a majority vote of the remaining directors
then in office, even if less than a quorum, or by a sole remaining director of the Board of Directors. Our principles of
corporate governance give the Board of Directors the authority to choose whether the roles of Non-Executive
Chairman of the Board of Directors and Chief Executive Officer are held by one person or two people. Our principles
also give the Board of Directors the authority to change this policy if it deems it best for the Company at any time.
Currently, two separate individuals serve in the positions of Chief Executive Officer and Non-Executive Chairman of
the Board of Directors of the Company. We believe that our current leadership structure is optimal for the Company at
this time.

Our Board of Directors has three independent members and two non-independent members, one of which serves as
our Chief Executive Officer. We believe that the number of independent, experienced directors that make up our
Board of Directors, along with the independent oversight of the Board of Directors by the Non-Executive Chairman,
benefits our Company and our shareholders. All of our independent dir