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PETMED EXPRESS, INC. 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JULY 27, 2018

TO THE OWNERS OF COMMON STOCK OF PETMED EXPRESS, INC.

The 2018 Annual Meeting of Stockholders (“Annual Meeting”) of PetMed Express, Inc., a Florida corporation (the
“Company”) will be held on Friday, July 27, 2018 at 1:00 p.m., Eastern Time, at the Company’s Headquarters, 420 South
Congress Avenue, Delray Beach, FL 33445. The purposes of the meeting are:

1.To elect six Directors to our Board of Directors;

2.To conduct an advisory vote on named executive officer compensation;

3.To ratify the appointment of RSM US LLP as the independent registered public accounting firm for the Company
to serve for the 2019 fiscal year; and

4.To transact any other business as may properly come before the meeting.

       These items are described in the attached Proxy Statement.

Only stockholders of record at the close of business on Friday, June 1, 2018, the record date, are entitled to notice of
and to vote at the Annual Meeting, or any adjournments or postponements of the Annual Meeting. On June 1, 2018,
there were 20,600,605 shares of common stock issued and outstanding. A list of stockholders entitled to vote will be
available for examination for ten days prior to the Annual Meeting, during normal business hours, at the Company’s
principal place of business at 420 South Congress Avenue, Delray Beach, FL 33445. This list will also be available to
stockholders at the Annual Meeting.

 We would like to extend a personal invitation for you to join us at our Annual Meeting. Your vote is
important to us and to our business. We ask that you please cast your vote as soon as possible. We encourage
you to sign and return your proxy card or voting instructions prior to the meeting, so that your shares will be
represented and voted at the meeting even if you attend the Annual Meeting. If you attend, you may withdraw
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your proxy and vote in person. An admission card, brokerage statement, or proof of ownership of the
Company’s common stock, as well as a form of personal photo identification, must be presented in order to be
admitted to the Annual Meeting.

       This Notice of Annual Meeting, and the accompanying Proxy Statement, form of proxy card and our Annual
Report on Form 10-K for the year ended March 31, 2018 are first being distributed to stockholders on or about June
11, 2018.

By Order of the Board of Directors,

MENDERES AKDAG

Chief Executive Officer, President, Director

Delray Beach, Florida

June 11, 2018

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on July 27,
2018: The Proxy Statement, along with our Annual Report on Form 10-K for the year ended March 31, 2018, is
available at: http://viewproxy.com/1800petmeds/2018
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PETMED EXPRESS, INC.

420 South Congress Avenue

Delray Beach, FL 33445

PROXY STATEMENT

This Proxy Statement contains information relating to the solicitation of proxies by the Board of Directors (“Board of
Directors” or “Board”) of PetMed Express, Inc. (the “Company,” “PetMed Express, Inc.,” “we,” “us,” “our”) for use at our 2018
Annual Meeting. Our Annual Meeting will be held on Friday, July 27, 2018, at 1:00 p.m., Eastern Time, at the
Company’s Headquarters, 420 South Congress Avenue, Delray Beach, FL 33445. If you require directions to the
Annual Meeting please call (561) 526-4444, extension 8195.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS, ANNUAL MEETING, AND VOTING

What am I voting on?

1.The election of six directors to our Board of Directors (Menderes Akdag, Leslie C.G. Campbell, Frank J. Formica,
Gian M. Fulgoni, Ronald J. Korn, Robert C. Schweitzer).

2.Executive Compensation (an advisory non-binding vote).

3. The ratification of the appointment of RSM US LLP as our independent registered public accounting firm
for the 2019 fiscal year.

All nominees are current Board members who were elected by stockholders at the 2017 Annual Meeting except for
Ms. Campbell, whose Board service would commence upon her election at the 2018 Annual Meeting. Other than the
matters set forth in this Proxy Statement and matters incident to the conduct of the Annual Meeting, the Company
does not know of any business or proposals to be considered at the Annual Meeting. If any other business is proposed
and properly presented at the Annual Meeting, the proxies received from our stockholders give the proxy holders the
authority to vote on such matter in their discretion.

What is a proxy?
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It is your legal designation of another person to vote the stock you own. That other person is called a proxy. If you
designate someone as your proxy in a written document, that document also is called a proxy or a proxy card. We
have designated Bruce S. Rosenbloom, our Chief Financial Officer and Alison Berges, our Corporate Secretary and
General Counsel, as proxies for the 2018 Annual Meeting.

Why did I receive this Proxy Statement?

Our Board of Directors is soliciting your proxy to vote your shares at the Annual Meeting because you were a
stockholder of record at the close of business on June 1, 2018, the record date, and are entitled to vote at the Annual
Meeting. The Company has made this Proxy Statement and the Annual Report on Form 10-K for the year ended
March 31, 2018 (“2018 Annual Report on Form 10-K”), along with either a proxy card or a voting instruction card,
available to you on the Internet or, upon request, has delivered printed versions to you by mail beginning on or about
June 11, 2018. This Proxy Statement summarizes the information you need to know to vote at the Annual Meeting.
You do not need to attend the Annual Meeting to vote your shares.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials this year
instead of a full set of proxy materials?

As permitted by the rules adopted by the Securities and Exchange Commission (“SEC”), the Company has elected to
provide access to its proxy materials over the Internet. Accordingly, on or about June 11, 2018, the Company will mail
a Notice of Internet Availability of Proxy Materials (the “Notice”) to the Company’s stockholders of record and
beneficial owners containing instructions on how to access the proxy materials on the website referred to in the Notice
or to request to receive a printed set of the proxy materials. In addition, stockholders may request to receive proxy
materials in printed form by mail or electronically by email on an ongoing basis. The Company encourages you to
take advantage of the availability of the proxy materials on the Internet in order to help reduce the environmental
impact of the Annual Meeting.

1

Edgar Filing: PETMED EXPRESS INC - Form DEF 14A

8



How will my proxy vote my shares?

Your proxy will vote according to your instructions. If you complete your proxy instructions but do not indicate your
vote on one or all of the business matters, your proxy will vote “FOR” items 1, 2 and 3. Also, your proxy is authorized
to vote on any other business that properly comes before the Annual Meeting in accordance with the recommendation
of our Board of Directors.

How can I get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to:

●view the Company’s proxy materials for the Annual Meeting on the Internet; and
●instruct the Company to send future proxy materials to you electronically by email.

 The Company’s proxy materials are also available on the Company’s website at:

http://www.1800petmeds.com/annualreports.jsp. Choosing to receive future proxy materials by email will save the
Company the cost of printing and mailing documents to you and will reduce the impact of the Company’s annual
meetings of stockholders on the environment. If you choose to receive future proxy materials by email, you will
receive an email message next year with instructions containing a link to those materials and a link to the proxy voting
website. Your election to receive proxy materials by email will remain in effect until you terminate it.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with our transfer agent, Continental Stock Transfer & Trust
Company, you are considered, with respect to those shares, the “stockholder of record.” The Proxy Statement, 2018
Annual Report on Form 10-K, and proxy card have been sent directly to you by us. If your shares are held in a stock
brokerage account by a bank or other nominee, you are considered the “beneficial owner” of shares held in “street name.”
The Proxy Statement and 2018 Annual Report on Form 10-K or a notice for electronic access of these materials have
been forwarded to you by your broker, bank, or other nominee who is considered, with respect to those shares, the
stockholder of record. As the beneficial owner, you have the right to direct your broker, bank, or other nominee on
how to vote your shares by using the voting instruction card included in the mailing or by following their instructions
for voting.
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How do I vote?

If your shares are held in street name, through a broker, bank, or other nominee, that institution will send you separate
instructions describing the procedure for voting your shares. Stockholders of record can vote as follows:

●
By Mail: If you requested printed copies of the proxy materials by mail, stockholders should sign, date, and return
their proxy cards in the pre-addressed, postage-paid envelope that is provided.

●

By Telephone or Internet: Stockholders may vote by proxy over the telephone or Internet by following the
instructions provided in the Notice of Internet Availability of Proxy Materials. Street name holders, however, may
vote by telephone or Internet only if their bank or broker makes those methods available, in which case the bank or
broker will enclose the instructions with the proxy materials. The telephone and Internet voting procedures are
designed to authenticate stockholders’ identities, to allow stockholders to vote their shares, and to confirm that their
instructions have been properly recorded.

●

At the Meeting: If you are a stockholder of record and attend the Annual Meeting, you may vote in person, by ballot,
even if you have previously returned a proxy card. If you are a beneficial owner of shares held in street name and you
wish to vote in person at the Annual Meeting, you must obtain a valid proxy from the organization that holds your
shares. If you do not obtain a valid proxy from your bank or broker, you will not be entitled to vote your shares, but
you can still attend the Annual Meeting if you bring a recent bank or brokerage statement showing that you were the
beneficial owner of the shares on June 1, 2018, the record date for voting.

2
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Who is entitled to vote and how many votes do they have?

Holders of our common stock as of the close of business on June 1, 2018, the record date, are entitled to vote at the
Annual Meeting. Each issued and outstanding share of our common stock is entitled to one vote. As of the record date,
20,600,605 shares of our common stock were outstanding and entitled to vote at the Annual Meeting. However, if you
have shares held through a brokerage firm, bank, or other custodian, you may revoke your instructions only by
informing the custodian in accordance with any procedures it has established.

What is a quorum of stockholders?

A quorum is necessary to hold a valid meeting. Shares representing the majority of the total outstanding common
stock of the Company entitled to vote at the meeting, present or represented by proxy, constitute a quorum for the
conduct of business at the meeting. If you vote or return a proxy card, your shares will be considered part of the
quorum.

What vote is required for approval of the proposals?

Assuming a quorum is established:

●

In an uncontested election, as is occurring this year, directors must be elected by a majority of the votes cast. Only
votes cast “FOR” or “AGAINST” will affect the outcome of this proposal. Failure to receive a majority of the votes cast
will trigger certain post-election resignation procedures (described below on page 12). (In the case of any contested
director election, directors are elected by a plurality of the votes cast.)

●

The advisory vote on named executive officer compensation requires the affirmative vote of a majority of the votes
cast in person or by proxy at the Annual Meeting and entitled to vote on the matter in order to be approved. The vote
is advisory and therefore not binding on our Board; however, the Board and the Compensation Committee of the
Board will consider the result of the vote when making future decisions regarding our named executive officer
compensation policies and practices.

●
Ratification of the appointment of our independent registered public accounting firm requires the affirmative vote of
a majority of the votes cast by stockholders present at the Annual Meeting in person or by proxy and entitled to vote
on the matter.

How does the Board recommend I vote on the proposals?
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The Board recommends that you vote:

●FOR each of the nominees for director set forth on page 5;
●FOR the approval of named executive officer compensation set forth on page 6; and
●FOR the ratification of the appointment of our independent registered public accounting firm set forth on page 6.

May I change or revoke my vote after I return my proxy card?

Yes, you may change your vote at any time before your shares are voted at the Annual Meeting by:

●Notifying our Corporate Secretary, in writing at PetMed Express, Inc., 420 South Congress Avenue, Delray Beach,
FL 33445 that you are revoking your proxy;

● Executing and delivering a later dated proxy
card; or

●If you are a stockholder of record, or a beneficial owner with a proxy from the stockholder of record, voting in
person at the Annual Meeting.

3
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Who will count the votes and where can I find the voting results of the Annual Meeting?

     A representative of Alliance Advisors LLC, a company contracted by us to assist the Company in the tabulation of
proxies, and our Corporate Secretary and General Counsel, Alison Berges, will tabulate the votes and act as inspector
of election. The preliminary voting results will be announced at the Annual Meeting. The final voting results will be
tallied by the inspector of election and will be published in a Current Report on Form 8-K that will be filed with the
SEC within 4 business days following the Annual Meeting.

How are abstentions and broker non-votes counted?

Abstentions are considered shares present at the Annual Meeting in person or by proxy, and will be counted for
purposes of determining whether a quorum is present. Broker non-votes refer to PetMed Express, Inc.’s shares held in
street name by a brokerage firm or nominee organization (such as Cede & Co.) under circumstances where the
beneficial owner has not instructed the broker or nominee as to how the shares should be voted. Broker non-votes are
considered present by proxy for purposes of determining whether a quorum is present at the meeting.

If your shares are held in street name, the broker or nominee organization in whose name your shares are held is
permitted to vote your shares on matters deemed “routine” at the Annual Meeting, even if you have not provided
specific direction on how your shares should be voted. Under Florida law, abstentions and broker non-votes are not
treated as votes “cast” and thus have no effect on the proposals at the Annual Meeting.

Item 1 (Election of Directors) and Item 2 (Advisory Vote on Named Executive Officer Compensation) are considered
non-routine matters, and Item 3 (Ratification of the Appointment of Independent Registered Public Accounting Firm)
is considered a routine matter. If the broker firm or nominee organization that holds your shares does not receive
instructions from you on how to vote your shares on a non-routine matter, the organization that holds your shares will
inform us that it does not have the authority to vote on this matter with respect to your shares. This is generally
referred to as a “broker non-vote.”

How do I get an admission card to attend the Annual Meeting?

If you are a stockholder of record, your admission card is attached to your proxy card. You will need to bring it with
you to the Annual Meeting. If you own shares in street name, you will need to ask your broker or bank for an
admission card in the form of a legal proxy. You will need to bring the legal proxy with you to the Annual Meeting. If
you do not receive the legal proxy in time or you want to attend the Annual Meeting but not vote in person, bring your
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most recent brokerage statement or proof of ownership with you to the Annual Meeting. We can use that to verify
your ownership of common stock and admit you to the Annual Meeting; however you will not be able to vote your
shares at the Annual Meeting without a legal proxy. Please note that if you own shares in street name and you request
a legal proxy, any previously executed proxy will be revoked, and your vote will not be counted unless you appear at
the Annual Meeting and vote in person. You will also need to bring a photo ID to gain admission.

Who is soliciting my proxy and who pays the cost?

The Company and its Board of Directors are soliciting your proxy. Our directors, officers, and employees may solicit
proxies by email, telephone, mail, and personal contact. They will not receive any additional compensation for these
activities. The Company will also reimburse brokerage firms, banks, and other custodians for their reasonable
out-of-pocket expenses for forwarding these proxy materials to you.

When are stockholder proposals due for next year’s Annual Meeting?

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (“Exchange Act”) stockholders may
present proper proposals for inclusion in the Company’s next year’s proxy statement and for consideration at next year’s
annual meeting of stockholders by submitting their proposals to the Company, not less than 120 calendar days prior to
the anniversary date of our Proxy Statement distributed to our stockholders in connection with our Annual Meeting.

4
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Therefore, proposals that stockholders wish to be included in next year’s proxy statement for the annual meeting of
stockholders to be held in 2019 must be received at the Company’s principal place of business at 420 South Congress
Avenue, Delray Beach, FL 33445, addressed to the Corporate Secretary’s attention, not later than one hundred twenty
(120) calendar days prior to the anniversary date of our Proxy Statement. Upon receipt of any proposal, we will
determine whether to include such proposal in accordance with regulations governing the solicitation of proxies. As of
the date of this Proxy Statement, we had not received notice of any stockholder proposals for the 2018 Annual
Meeting described herein.

How may I communicate with the Company’s Board, a committee of the Board or the non-management Directors
on the Company’s Board?

You may contact any of our directors by writing to them c/o PetMed Express, Inc., 420 South Congress Avenue,
Delray Beach, FL 33445. Each communication should specify the applicable director or directors to be contacted as
well as the general topic of the communication. We may initially receive and process communications before
forwarding them to the applicable director. Concerns about accounting or auditing matters or communications
intended for non-management directors should be sent to the attention of the Chairman of the Audit Committee at the
address above. Our directors may at any time review a log of all correspondence received by the Company that is
addressed to the independent members of the Board and request copies of any such correspondence.

Can different stockholders sharing the same address receive only one Annual Report on Form 10-K and Proxy
Statement?

Yes. The SEC permits companies and intermediaries, such as a brokerage firm or a bank, to satisfy the delivery
requirements for annual reports and proxy statements with respect to two or more security holders sharing the same
address by delivering only one annual report and proxy statement to that address. This process which is commonly
referred to as “householding” can effectively reduce our printing and postage costs. Under householding, each
stockholder would continue to receive a separate proxy card or voting instruction card. Certain of our stockholders
whose shares are held in street name and who have consented to householding will receive only one set of our Annual
Meeting materials per household this year. If your household received a single set of our Annual Meeting materials
this year, you can request to receive additional copies of these materials by calling or writing your broker, bank, or
other nominee. If you own your shares in street name, you can request householding by calling or writing your broker,
bank, or other nominee

ITEM 1 - ELECTION OF DIRECTORS
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The Board of Directors unanimously recommends a vote “FOR” the election of the following nominees for
director:

Menderes Akdag, Leslie C.G. Campbell, Frank J. Formica, Gian M. Fulgoni, Ronald J. Korn, and Robert C.
Schweitzer

The Company’s Bylaws provide that the Board of Directors of the Company shall consist of not less than three or more
than eleven individuals. Our Board currently consists of five directors. On June 1, 2018, the Board of Directors, upon
the recommendation of the Corporate Governance and Nominating Committee, increased the number of directors
from five to six in connection with a new nominee to the Board. The Corporate Governance and Nominating
Committee has recommended to the Board, and the Board has nominated for election by the stockholders, six
individuals. Nominated for re-election are the five currently serving incumbent directors, and the Board has nominated
Leslie C. G. Campbell for election to the newly created director position as an additional independent director,
advancing diversity on our Board of Directors.

Each of the nominated directors has agreed to serve if elected. If elected the directors will serve until the next annual
meeting of stockholders and until his or her successor has been elected and qualified, or until his or her earlier death,
resignation, or removal. However, if for some reason one or more of them is unable to accept nomination, or election,
the Board may decrease the size of the Board or may designate a substitute nominee(s), and the proxies will be voted
for the election of any such substitute nominee(s) designated by our Board of Directors. Biographical information for
each nominee for director is presented below under “Nominees for Directors of PetMed Express, Inc.”

5
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The Board and the Corporate Governance and Nominating Committee believe that each of the director nominees
possesses important experience and skills that provide the Board with an optimal balance of leadership, competencies,
qualifications, and diversity in areas that are important to the Company, and that each of the director nominees has
high ethical standards, acts with integrity and exercises careful, mature judgment. Each director nominee is committed
to employing his and her skills and abilities to aid the long-term interests of our stockholders. In addition, our director
nominees are knowledgeable and experienced in one or more business, governmental, or academic endeavors, which
further qualifies them for service as members of the Board.

ITEM 2 - ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

The Board of Directors unanimously recommends a vote “FOR” the approval of the named executive officer
compensation described in this Proxy Statement.

In accordance with the requirements of Regulation 14A of the Exchange Act and the related rules of the SEC, we are
asking our stockholders to approve, on a non-binding, advisory basis, the compensation of the Company’s named
executive officers, as disclosed in this Proxy Statement in accordance with the compensation disclosure rules of the
SEC (a “say-on-pay”). This vote is advisory, which means that the vote on named executive officer compensation is not
binding on the Company, the Company’s Board of Directors or the Compensation Committee of the Board of
Directors. However, the Compensation Committee and the Board value the opinions expressed by stockholders in
their votes on this proposal and will consider the outcome of the vote when making future compensation decisions
regarding named executive officers.

The vote on this resolution is not intended to address any specific element of compensation, but rather relates to the
overall compensation of the Company’s named executive officers, as described in this Proxy Statement in accordance
with the compensation disclosure rules of the SEC. At our 2017 annual meeting of stockholders, our named executive
officer compensation program was approved, on an advisory basis, by a majority of the votes cast.

Our Compensation Committee believes that this level of approval is indicative of our stockholders’ general support of
our compensation philosophy and goals. However, we recognize the concern about the lack of performance criteria in
the Chief Executive Officer’s current contract, and when his contract is up for renewal as of March 2019, any proposed
contract will include performance criteria and grading, similar to that of our other named executive officer, whose
compensation is discussed below. We encourage stockholders to read the Compensation Discussion and Analysis, the
Fiscal 2018 Summary Compensation Table and the other related tables and disclosure, beginning on page 22 of this
Proxy Statement, which describes the details of our named executive officer compensation program and the decisions
made by the Compensation Committee in fiscal 2018. Accordingly, we ask the Company’s stockholders to vote on the
following resolution at the Annual Meeting: “RESOLVED, that the Company’s stockholders approve, on an advisory
basis, the compensation of the named executive officers, as disclosed in the Company’s Proxy Statement for the 2018
Annual Meeting pursuant to the compensation disclosure rules of the SEC, including the Compensation Discussion
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and Analysis, the Fiscal 2018 Summary Compensation Table and the other related tables and disclosure.”

We currently conduct annual advisory votes on executive compensation and expect that the next say-on-pay vote will
occur at our 2019 annual meeting of stockholders.

ITEM 3 - RATIFICATION OF THE APPOINTMENT OF INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors unanimously recommends a vote “FOR” the ratification of the appointment of RSM US
LLP as the Company’s independent registered public accounting firm for the fiscal year ending March 31, 2019.

The Audit Committee of our Board of Directors has approved and re-appointed RSM US LLP to audit our fiscal year
2019 consolidated financial statements. RSM US LLP (formerly Goldstein Golub Kessler LLP, McGladrey & Pullen,
LLP, and McGladrey LLP) has served us in this capacity since March 2001. Representatives of the firm may be
available at the Annual Meeting to make a statement, if they choose, and to answer any questions you may have.

6
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DIRECTOR QUALIFICATIONS AND DIVERSITY

There are certain minimum qualifications for Board membership that Director candidates should possess, including
strong values and discipline, high ethical standards, a commitment to full participation on the Board and its
Committees, and relevant experience. Also as set forth in the Corporate Governance and Nominating Committee
Charter (“Charter”), “[d]iversity of race, ethnicity, gender and age are important factors in evaluating candidates for
Board membership.” The Charter thus provides that a commitment to diversity is a consideration in the identification
and nomination of Director candidates. The Corporate Governance and Nominating Committee and the full Board
implement and assess the effectiveness of these guidelines and the commitment to diversity by referring to the Charter
in the review and discussion of Board candidates when assessing the composition of the Board. On an annual basis,
the Corporate Governance and Nominating Committee reviews its own performance, leads the Board in its annual
review of the Board's performance, and reviews the Board structure to determine whether there is a need for an
addition to the Board. In the event that either a vacancy on the Board occurs or the Corporate Governance and
Nominating Committee determines that there is a need for an addition to the Board, as part of its authority and
responsibilities as specified in its Charter, the Corporate Governance and Nominating Committee seeks individuals
qualified to become Board members for recommendation to the Board, including evaluating persons suggested by
stockholders or others.

The criteria for open Board positions, if any, includes, among others, the current composition of the Board, the range
of talents, experiences, and skills that would best complement those already represented on the Board, the balance of
management and independent directors, the need for financial or other specialized expertise, and a willingness and
ability to devote adequate time to our Board’s duties. The assessment of candidates includes a review of the nominee's
judgment, experience, independence, possible conflicts of interest, understanding of the Company's or other related
industries, and such other factors as the Corporate Governance and Nominating Committee concludes are pertinent in
light of the current needs of the Board. The Corporate Governance and Nominating Committee then conduct
appropriate inquiries into the backgrounds and qualifications of possible nominees in an effort to determine each
proposed nominee's qualifications for service on the Board. While the Committee believes that the success of the
Company is indicative of the long-time Board’s makeup, it is mindful of the corporate trend toward diversity. With that
in mind, on June 1, 2018 the Board voted to nominate Leslie C.G. Campbell for election to the Board by the
stockholders at the 2018 Annual Meeting.

NOMINEES FOR DIRECTORS OF PETMED EXPRESS, INC.

The biographies of each of the director nominees, below, support the conclusion that these individuals are dedicated,
ethical, highly regarded, and qualified to serve as Directors of the Company. They collectively possess a variety of
skills, professional experience, and diversity of backgrounds allowing them to effectively oversee the Company’s
business, and if elected, would constitute a balanced and multi-disciplinary Board composed of qualified individuals.
The biographies each contain information regarding the person’s service as a director, business, educational, and other
professional experience, director positions held currently or at any time during the last five years, information
regarding involvement in certain legal or administrative proceedings, if applicable, during the last ten years or beyond
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if material, and the experiences, qualifications, attributes or skills that caused the Board to determine that the person
should serve as a Director for the Company. The Company believes that the backgrounds and qualifications of the
director nominees considered as a group, should provide diverse business and professional capabilities, along with the
experience, knowledge and other abilities that will allow the Board to fulfill its responsibilities.

MENDERES AKDAG, 57, Chief Executive Officer, President, Director

Mr. Akdag has served as the Company’s Chief Executive Officer since March, 2001 and as President since August,
2005, and was appointed to the Board of Directors in November, 2002, bringing a breadth of experience in the areas
of direct response marketing, operations, and finance. Mr. Akdag is also a member of the Company’s Investment
Committee. Mr. Akdag has played a vital role in the continuing development and implementation of the Company’s
strategic business plan, leading the Company into its expansion into online retail sales and pursuing nationwide
recognition of the Company’s brand. At the time Mr. Akdag accepted the position as Chief Executive Officer, the
Company had net operating losses and an accumulated deficit. Since he joined the Company, annual sales have
increased from $10.0 million to $273.8 million, and the diluted earnings per share have increased, from a $0.28 loss to
$1.82 earnings.
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In 2009, Mr. Akdag was an Ernst & Young® Entrepreneur of the Year Florida Winner in the retail category as well as
a national finalist. Recognized globally, the award honors the most outstanding entrepreneurs who inspire others with
their vision, leadership, and achievement. Mr. Akdag holds a Bachelor of Science degree in Business Administration
with a major in finance from the University of Florida where he graduated with high honors.

Prior to joining PetMed Express, Mr. Akdag served as Chief Executive Officer of International Cosmetics Marketing
Co. d/b/a Beverly Sassoon & Co., a publicly held (PS:SASN) direct sales company distributing skin care and
nutritional products, from November 2000 until March, 2001. From May 1991 until August 2000, Mr. Akdag was
employed by Lens Express, Inc., a direct sales company distributing replacement contact lenses. While there, Mr.
Akdag served as Chief Financial Officer from May 1991 until August 1992, as Chief Executive Officer from August
1992 until May 1996, and as President from May 1996 until August 2000. From May 1991 until May 1996, Mr.
Akdag was also a member of the Board of Directors.

Mr. Akdag’s wide-ranging expertise in strategic planning, direct response marketing, operations and finance, and his
leadership capabilities, are recognized as invaluable by the Board of Directors. As a member of the Board, Mr. Akdag
is able to offer our Board of Directors critical insight into Company-specific issues, and to make very significant
contributions to the Board’s decision-making processes.

LESLIE C.G. CAMPBELL, 59, New Director Nominee

On June 1, 2018 Leslie Campbell was nominated to our board of directors. Ms. Campbell is an accomplished
international executive with multi-disciplinary expertise, and a proven history of global leadership across multiple
industries. Over Ms. Campbell’s 30+ year career, she has had widely recognized success in formulating strategies that
optimize the performance of multi-billion dollar global organizations such as Dell, Inc. and Oracle Corporation. She is
particularly recognized for her international and technology experience, for demonstrating deep customer and product
understanding and focus, for her supply chain expertise, and for creating high performance, cross-cultural teams that
deliver measurable results.

Ms. Campbell is currently a member of the Board of Directors of Coupa Software, Inc. (NASDAQ: COUP) where she
is the Chair of the Nominating and Corporate Governance committee and serves on the Audit committee. In 2017, Ms.
Campbell joined the Growth Advisory Board of Diligent, the privately held creator of Diligent Boards, the widely
used board portal. Since 2013, she has also been a member of the Board of Directors of Bideawee, Inc., one of
America’s first no-kill animal rescues, and serves there as Vice Chairman and a member of the Executive Committee,
as well as the Finance, Audit and Compensation committees.
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Until 2012, Ms. Campbell served as Chief Procurement Officer for Reed Elsevier, a world leading provider of
professional information solutions in the science, medical, legal, risk, and business sectors. After joining Reed
Elsevier in September 2007, Ms. Campbell successfully transformed the procurement function, creating and running
the first global procurement organization in the company’s history. In 2011, Supply Chain Digital named her one of the
top CPO’s in the world, and in 2013, Ms. Campbell was recognized by Ariba Systems (SAP) with their Lifetime
Achievement award. She served on the Advisory Board of the Procurement Leaders Network, has been a contributing
columnist to Procurement Leaders magazine, and is a sought after speaker and panelist in the supply chain and spend
management industry.

Prior to joining Reed Elsevier, Ms. Campbell was Vice President, Worldwide Procurement at Dell, Inc. where she first
had responsibility for the indirect procurement teams globally, and then led the global platforms procurement team
globally from the company’s Austin headquarters. Prior to her procurement tenure, Ms. Campbell was based in Paris,
France where she was Vice President and General Manager of the Dell Global Segment business for Europe, Middle
East and Africa, running the business responsible for Dell’s largest and most global customers.
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Ms. Campbell joined Dell from Oracle, where she led the Corporate Purchasing organization from 1990 until 1998.
Prior to Oracle, she spent nearly 8 years with KPMG, first in the Audit department, and later in the International and
High Technology Tax Practice. Ms. Campbell holds a BA degree in Business Administration from the University of
Washington.

Ms. Campbell’s extensive and high level experience in the financial services and technology industries, as well as her
board experience with other private and public corporations, enables her to make very significant contributions to the
Board’s decision making processes, especially in financial, technology and supply chain matters. The depth and
breadth of Ms. Campbell’s experience and skills are also evident by the fact that she qualifies as an audit committee
financial expert.

FRANK J. FORMICA, 74, Director, Chairman of the Corporate Governance and Nominating Committee

Mr. Formica has served as a member of our Board of Directors since August 2003, bringing considerable legal
knowledge to the Board as well as a substantial familiarity and significant understanding of the rules and regulations
of the SEC and the Nasdaq stock market. Mr. Formica is also the Chairman of the Corporate Governance and
Nominating Committee, and a member of the Compensation and Audit Committees.

Since 1999, Mr. Formica has served as a legal consultant and expert in corporate securities and securities industry
litigation and arbitration. From 1969 until 1999, Mr. Formica held various positions with the National Association of
Securities Dealers (“NASD”), now known as the Financial Industry Regulatory Authority (“FINRA”), the self-regulatory
organization responsible for the regulation of registered broker-dealers in the United States. His positions have
included Vice President and Deputy General Counsel, Director of the NASD’s Corporate Financing Department and
Director of the Congressional and State Liaison Department. Mr. Formica’s career began in 1969 with the NASD’s
Office of General Counsel as an enforcement attorney handling broker/dealer administrative proceedings at the
national level as well as drafting and interpreting NASD rules and regulations. In 1977 he was named Vice President
and Deputy General Counsel responsible for the day-to-day operations of the Office including litigation,
administrative proceedings before the Board of Governors and the SEC, legal advice to the Board of Governors, and
drafting and adopting NASD rules, interpretations and policies.

In 1984 he was named Director of the NASD’s Corporate Financing Department which was responsible for the review
of underwriting arrangements and after-market trading of public offerings of securities and the rules and regulations
relating to sales practices in those offerings. The Department was also responsible for the regulation of the distribution
and sale of limited partnerships and other direct participation programs. In 1990 Mr. Formica became Director of the
NASD’s Congressional and State Liaison Department which represented the NASD before the United States Congress,
the federal banking regulatory agencies and state legislatures and securities administrators. In that capacity he worked
with the various committees of the US Congress on legislation and other matters affecting the financial markets and
the regulation of those markets. He also worked with state securities administrators and the SEC on coordination of
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enforcement activities and other areas involving the regulation of brokers/dealers. Mr. Formica retired from the NASD
in 1999.

Mr. Formica received his Juris Doctor degree from the Washington College of Law at American University and an
undergraduate degree from Ohio University. He is a retired member of the New York State Bar. He has been a
frequent speaker in programs relating to securities laws and regulations including the American Bar Association, the
Practicing Law Institute, the NY Law Institute, the Securities Industry Association, the Real Estate Securities
Syndication Institute, the North American Securities Administrators Association and NASD compliance conferences.

Mr. Formica’s extensive and high level experience in the corporate securities industry and as well as his education in
the law and experience in government relations, enable Mr. Formica to make very significant contributions to the
Board’s decision-making processes especially in matters of securities laws and regulations, and corporate governance.
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DR. GIAN M. FULGONI, 70, Director

Dr. Fulgoni has served as a member of our Board of Directors since November 2002, contributing extensive
marketing and advertising knowledge to the Board. He is also a member of the Audit, Compensation, and Corporate
Governance and Nominating Committees.

Dr. Fulgoni had previously been a member of our Board of Directors from August 1999 through November 2000, but
left to devote his time to comScore, Inc., (at that time, ComScore Networks, Inc.), (OTC:SCOR), a digital data and
analytics company that he had co-founded, and now a recognized global leader in measuring the cross-platform world.
He has served on the comScore board as Chairman Emeritus since November 2017. He served as Executive Chairman
of comScore from 1999 to March 2014, Chairman Emeritus from March 2014 to August 2016 and Chief Executive
Officer from August 2016 to November 2017. 

From 1981 until 1998, Dr. Fulgoni served as President and Chief Executive Officer of Information Resources, Inc.
(IRI), (then: NASDAQ: IRIC), a leading global supplier of retail scanner data and software services to the Consumer
Packaged Goods (CPG) industry, where he grew the company’s revenues at an annual rate of 40% to more than $500
million annually and its market value to $1.5 billion. In 1996, IRI was recognized by Advertising Age magazine as the
largest U.S. market research firm.

Additionally, by the time Dr. Fulgoni joined the Company’s Board, he had already been involved in the growth of
other successful public companies. From 1991 until 1999, he served as a member of the board of Platinum
Technology, Inc., during which time the company grew from $80 million to more than $1 billion in annual revenues
and established itself as a global leader in the software services industry. In 1999, Platinum Technology was acquired
by Computer Associates in an all-cash transaction valued at $4.0 billion -- at the time the largest-ever acquisition in
the software industry.

      He had also served on the board of U.S. Robotics from 1991 to 1994, prior to its acquisition in 1997 by 3 Com in a
transaction valued at $8 billion, and in 1999, Dr. Fulgoni served on the board of yesMail.com, a leading supplier of
permission-based e-mail services. In March 2000, yesMail.com was acquired by CMGI for approximately $700
million.

Dr. Fulgoni has repeatedly been recognized for his entrepreneurial skills. In 1991 and again in 2004, he was named
Illinois Entrepreneur of the Year, the only person to have twice received that honor. In 1992, Dr. Fulgoni received the
Wall Street Transcript Award for outstanding contributions as CEO in enhancing the overall value of IRI to the
benefit of its shareholders. In 2008, Dr. Fulgoni was inducted into the Chicago Entrepreneurship Hall of Fame and
was also an Ernst & Young® Entrepreneur of the Year award winner in the services category, and was a national
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finalist. In 2014, the Advertising Research Foundation (ARF) conferred on him a Lifetime Achievement Award for
outstanding contributions to the ARF board and support of the ARF community.

Educated in the United Kingdom, Dr. Fulgoni holds a M.A. degree in Marketing from Lancaster University and a
BSc. degree in Physics from the University of Manchester.  In 2012, he was awarded an Honorary Fellowship by the
University of Glamorgan in Wales in recognition of his entrepreneurial skills and achievements in market research.
Dr. Fulgoni is the co-holder of a U.S. patent governing comScore’s data collection technology.  In 2016, Dr. Fulgoni
was awarded a Doctor of Science honoris causa degree by Lancaster University to mark his outstanding contribution
to the field of global market research.

In addition to serving on the Company’s Board, Dr. Fulgoni also currently serves on the Board of Directors of InXpo, a
leading supplier of technology for hosting virtual events; Prophet, a brand and marketing consulting company; the
North American Foundation for the University of Manchester (NAFUM) and the Senior Advisory Board for the
Journal of Advertising Research. Dr. Fulgoni is also a venture partner at 4490 Ventures, a Midwest venture capital
fund. Dr. Fulgoni’s extensive and high level experience in strategic and marketing industry trends allows him to bring
an informed perspective and thoughtful insights and guidance to strategic and marketing industry issues. This, as well
as his executive and board involvement with other businesses and organizations, enables Dr. Fulgoni to make very
significant contributions to the Board’s decision-making processes especially in evaluating marketing opportunities for
the Company.

10

Edgar Filing: PETMED EXPRESS INC - Form DEF 14A

26



RONALD J. KORN, 78, Director, Chairman of the Audit Committee

Mr. Korn has served as a member of our Board of Directors since November 2002, contributing extensive knowledge
from an audit and accounting perspective, based on his considerable experience with large financial institutions and
public companies. Mr. Korn is also the Chairman of the Audit Committee, and is considered to be an “audit committee
financial expert” within the meaning of Item 407(d) (5) of Regulation S-K. Mr. Korn is also a member of the
Compensation, Corporate Governance and Nominating, and Investment Committees.

Since 1991, Mr. Korn has been the President of Ronald Korn Consulting, a business consulting firm that provides
business and marketing services to a limited number of clients.  From 1961 to 1991, he was a partner and employee of
KPMG, LLP, an international accounting firm, where his client responsibilities included a number of large financial
institutions and various public corporations. In addition to serving on the Company’s Board, Mr. Korn served as a
Director and a member of the Audit Committee of Ocwen Financial Corporation (NYSE:OCN) from July 2003 until
his retirement from that Board in May 2017. He was also the Audit Committee Chairman from July 2003 until May,
2015. From November, 2005 until his retirement in September, 2017, he also served as a Director on the Board, and
member of the Audit Committee of comScore, Inc., formerly ComScore Networks, Inc. and except for a short period
of time, as Chairman of the Audit Committee. Mr. Korn previously served as a Director and Chairman of the Audit
Committee of a number of public companies and a privately held financial institution.

Mr. Korn currently holds inactive licenses as a Certified Public Accountant in New York, Michigan, and Florida. Mr.
Korn also holds a Juris Doctor degree from the New York University Law School and a Bachelor of Science degree in
Economics from the University of Pennsylvania, Wharton School. Mr. Korn’s extensive and high level experience in
the financial services industry as well as his board involvement with numerous other businesses and organizations
enables Mr. Korn to make very significant contributions to the Board’s decision-making processes especially in
financial matters. The depth and breadth of Mr. Korn’s experience and skills are also evident by the fact that he
qualifies as an audit committee financial expert, serves as Chairman of our Audit Committee and is a member of our
Compensation and Investment Committees.

ROBERT C. SCHWEITZER, 72, Director, Chairman of the Board, Chairman of the Compensation
Committee
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