
Singer Madeline Holdings, Inc.
Form S-4/A
October 14, 2015

As filed with the Securities and Exchange Commission on October 14, 2015

Registration No. 333-205940

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 2

to

Form S-4

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

SINGER MADELINE HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Delaware

(State or other jurisdiction of
incorporation or organization)

2300
(Primary Standard Industrial
Classification Code Number)

47-4452789
(I.R.S. Employer
Identification No.)

Singer Madeline Holdings, Inc.

c/o Sequential Brands Group, Inc.
5 Bryant Park, 30th Floor

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

1



New York, NY 10018
(646) 564-2577
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offices)
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5 Bryant Park, 30th Floor

New York, NY 10018
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200 Park Avenue
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(212) 351-4062

Richard D. Bohm

Debevoise & Plimpton LLP
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New York, NY 10022

(212) 909-6226

Andrew J. Nussbaum

Wachtell, Lipton, Rosen & Katz
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Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable after
this Registration Statement becomes effective and upon completion of the transactions described in the enclosed
document.
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If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended, check the following box and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. ¨

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  ¨ Accelerated filer ¨

Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting company ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be
Registered

Amount
to be
Registered(1)

Proposed
Maximum
Offering
Price
per Unit

Proposed
Maximum
Aggregate
Offering
Price(2)

Amount of
Registration
Fee(3)

Common Stock, par value $0.01 per share 45,000,000
shares N/A $ 540,212,893 $ 54,399.44

(1) Represents the estimated maximum number of shares of the Registrant’s common stock (“Holdings common stock”)
to be issued in connection with the transactions described herein, including the merger of Singer Merger Sub, Inc.
with and into Sequential Brands Group, Inc. (“Sequential”) (the “Sequential merger”) and the merger of Madeline Merger
Sub, Inc. with and into Martha Stewart Living Omnimedia, Inc. (“MSLO”) (the “MSLO merger”), with Sequential and
MSLO each surviving the merger as wholly owned subsidiaries of the Registrant (the Sequential merger and the
MSLO merger collectively, the “mergers”). The estimated maximum number of shares of common stock is based on the
sum of (a) the product of: (i) 21,422,913 representing the estimated maximum number of shares of common stock of
Sequential (“Sequential common stock”) that are expected to be registered and issued pursuant to the Form S-4 in
connection with the Sequential merger, including the estimated number of shares of Sequential common stock that
holders of Sequential options, performance share awards and restricted stock unit awards will be entitled to receive at
the effective time of the mergers, multiplied by (ii) one, which is the exchange ratio for the holders of Sequential
common stock under the Agreement and Plan of Merger, dated as of June 22, 2015 (the “merger agreement”), among
Sequential, MSLO, the Registrant and the other parties thereto, (b) the product of: (i) 34,971,533 shares of Class A
common stock of MSLO (“MSLO Class A common stock”) that are estimated to be issued and outstanding immediately
prior to the MSLO merger, including the estimated number of shares of MSLO Class A common stock that holders of
MSLO options, performance share awards and restricted stock unit awards will be entitled to receive at the effective
time of the mergers plus 24,984,625 shares of Class B common stock of MSLO (“MSLO Class B common stock” and,
together with MSLO Class A common stock, “MSLO common stock”) that are estimated to be issued and outstanding
immediately prior to the MSLO merger, multiplied by (ii) 0.2155, which is the estimated exchange ratio for the
holders of MSLO common stock under the merger agreement and (c) 6,215,798 and 4,440,737 shares to cover
additional shares of Holdings common stock that may become issuable to, respectively, holders of MSLO Class A
common stock and MSLO Class B common stock identified in (b)(i) as a result of any required change to the
exchange ratio resulting from price fluctuations in the share price of Sequential common stock. The exchange ratio for
the holders of MSLO common stock was solely for the purposes of calculating the amount of shares to be registered
and was calculated based upon the sum of $3.075 (equal to the portion of the aggregate merger consideration to be
paid to holders of MSLO common stock in Holdings common stock) divided by $14.27, the closing price per share of
Sequential common stock on the Nasdaq Stock Market (the “Nasdaq”) on June 17, 2015, the last trading day prior to the
publication by The Wall Street Journal of an article speculating about the mergers, as reported in the consolidated
transaction reporting system.

(2) Estimated solely for purposes of calculating the registration fee required by Section 6(b) of the Securities Act of
1933, as amended (the “Securities Act”), and calculated pursuant to Rules 457(f)(1) and (2) and 457(c) under the
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Securities Act. The proposed maximum aggregate offering price of the Registrant’s common stock was calculated
based upon the sum of  (a) the product of  (i) the average of the high and low sale prices of Sequential common stock as
reported on the Nasdaq on October 12, 2015 ($14.005) and (ii) 21,422,913, representing the maximum number of
shares of Sequential common stock expected to be exchanged in connection with the Sequential merger pursuant to
the Form S-4, (b) the product of  (i) the average of the high and low sale prices of MSLO Class A common stock as
reported on the New York Stock Exchange on October 12, 2015 ($6.075) and (ii) 34,971,533 representing the
maximum number of shares of MSLO Class A common stock expected to be exchanged in connection with the
MSLO merger and (c) the product of (i) the book value of the MSLO Class B common stock as of June 30, 2015
($1.11) and (ii) 24,984,625, representing the maximum number of shares of MSLO Class B common stock expected
to be exchanged in connection with the MSLO merger.

(3) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $100.70 per $1,000,000 of the
proposed maximum aggregate offering price. A registration fee of $108,394.99 was paid upon the filing of the Form
S-4 on July 30, 2015. Accordingly, the Registrant is paying no additional fee herewith.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act,
or until the Registration Statement shall become effective on such dates as the Securities Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This document
shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

PRELIMINARY – SUBJECT TO COMPLETION – DATED OCTOBER 13, 2015

Sequential Brands Group, Inc.
5 Bryant Park, 30th Floor
New York, NY 10018

NOTICE OF WRITTEN CONSENT AND INFORMATION STATEMENT

WE ARE NOT ASKING SEQUENTIAL STOCKHOLDERS FOR A PROXY AND SEQUENTIAL
STOCKHOLDERS ARE REQUESTED NOT TO SEND US A PROXY.

To the Stockholders of Sequential Brands Group, Inc.:

Sequential Brands Group, Inc. (which we refer to as “Sequential”) and Martha Stewart Living Omnimedia, Inc. (which
we refer to as “MSLO”) have entered into an Agreement and Plan of Merger, dated as of June 22, 2015, as it may be
amended from time to time (which we refer to as the “merger agreement”). Pursuant to the terms of the merger
agreement, MSLO and Sequential will become wholly owned subsidiaries of a newly formed company, which is
currently named Singer Madeline Holdings, Inc. (which we refer to as “Holdings”). We expect at closing Holdings to be
renamed “Sequential Brands Group, Inc.” and shares of Holdings common stock, par value $0.01 per share (which we
refer to as “Holdings common stock”), to be traded on the Nasdaq under the symbol “SQBG.”

If the proposed transaction is consummated, MSLO’s stockholders will receive cash and/or shares of Holdings
common stock, as calculated in accordance with the merger agreement. Specifically, for each share of MSLO common
stock they own, MSLO’s stockholders will have an opportunity to elect to receive either $6.15 in Holdings common
stock or $6.15 in cash, subject to certain conditions and potential proration, as set forth in the merger agreement and
further described in this combined statement/prospectus. MSLO stockholders who do not make an election shall
receive, for each share of MSLO common stock they own immediately prior to the MSLO merger, either $6.15 in
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cash or the same number of shares of Holdings common stock as if they had made a stock election, subject to
proration as set forth in the merger agreement. The aggregate amount of cash to be paid to MSLO stockholders is
fixed in the merger agreement at $176,681,757.15, an amount that is equal to approximately 50% of the total
consideration to be paid to holders of MSLO common stock in connection with the proposed transaction. Pursuant to
the merger agreement, Sequential stockholders will receive, for each share of Sequential common stock they own as
of immediately prior to the proposed transaction, one share of Holdings common stock.

Under Section 251(c) of the General Corporation Law of the State of Delaware (which we refer to as the “DGCL”),
Sequential’s stockholders are required to approve the merger agreement providing for the merger of Singer Merger
Sub, Inc. with and into Sequential (which we refer to as the “Sequential merger”). In addition, pursuant to applicable
Nasdaq Listing Rules, the issuance of Holdings shares in the MSLO merger is deemed an issuance by Sequential.
Because the number of shares of Holdings common stock to be issued in connection with the MSLO merger will have,
upon issuance, voting power equal to or in excess of 20% of the voting power of Sequential outstanding before such
issuance, Nasdaq Listing Rule 5635(a) requires the approval of the holders of a majority of the issued and outstanding
shares of common stock of Sequential of such issuance.

Following the execution of the merger agreement, certain Sequential stockholders that beneficially owned, in the
aggregate, 20,252,355 shares of Sequential’s common stock, or approximately 51% of the shares of Sequential’s
common stock outstanding and entitled to vote on such matters as of June 22, 2015 executed a written consent in lieu
of a meeting and, on June 22, 2015, delivered such written consent to Sequential, adopting and approving the merger
agreement and the transactions contemplated thereby, including the Sequential merger, and the issuance of shares of
Holdings common stock as a portion of the consideration for the proposed transaction in accordance with Nasdaq
Listing Rule 5635(a). As a result, no further action by any other Sequential stockholder is required to approve the
merger agreement or the transactions contemplated thereby, including the issuance of shares of Holdings common
stock.

Sequential has not solicited and will not be soliciting your authorization or approval of the merger agreement or the
transactions contemplated thereby. We are furnishing this Notice of Written Consent and the accompanying combined
statement/prospectus to provide you with material information concerning the actions taken in connection with the
written consent in accordance with the requirements of the Securities Exchange Act of 1934, as amended, and the
regulations promulgated thereunder, including Regulation 14C. This Notice of Written Consent and the accompanying
combined statement/prospectus also constitute notice to you under Section 228 of the DGCL of the actions taken by
written consent.

Thank you for your continued interest in Sequential. Information about the proposed transaction is contained in the
accompanying combined statement/prospectus. We encourage you to read this entire combined
statement/prospectus carefully, including the section titled “Risk Factors” beginning on page 36.

BY ORDER OF THE BOARD OF DIRECTORS

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this combined statement/prospectus or determined that this
combined statement/prospectus is accurate or complete. Any representation to the contrary is a criminal
offense.

This combined statement/prospectus is dated [    ], 2015 and is first being mailed to stockholders of Sequential
on or about [     ], 2015.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This document
shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

PRELIMINARY — SUBJECT TO COMPLETION — DATED OCTOBER 13, 2015

TO THE STOCKHOLDERS OF MARTHA STEWART LIVING OMNIMEDIA, INC.
MERGER PROPOSAL - YOUR VOTE IS VERY IMPORTANT

Dear Stockholders of Martha Stewart Living Omnimedia, Inc.:

Martha Stewart Living Omnimedia, Inc. (“MSLO”) invites you to attend a special meeting of its stockholders to be held
on [    ], 2015, to consider and vote on a proposal to adopt an Agreement and Plan of Merger between MSLO and
Sequential Brands Group, Inc. (“Sequential”), dated as of June 22, 2015, and pursuant to which MSLO and Sequential
will become wholly owned subsidiaries of a newly formed holding company, Singer Madeline Holdings, Inc.
(“Holdings”). We believe this proposed transaction provides an excellent opportunity for MSLO to join Sequential’s
strong consumer brands platform and for MSLO’s stockholders to receive significant value for their shares of MSLO
common stock.

If the proposed transaction with Sequential is consummated, MSLO’s stockholders will receive cash and/or shares of
Holdings common stock, as calculated in accordance with the merger agreement. Specifically, for each share of
MSLO common stock they own, MSLO’s stockholders will have an opportunity to elect to receive either $6.15 in
Holdings common stock or $6.15 in cash, subject to certain conditions and potential proration, as set forth in the
merger agreement and further described in this combined statement/prospectus. MSLO stockholders who do not make
an election shall receive, for each share of MSLO common stock they own immediately prior to the MSLO merger,
either $6.15 in cash or the same number of shares of Holdings common stock as if they had made a stock election,
subject to proration as set forth in the merger agreement. The aggregate amount of cash to be paid to MSLO
stockholders is fixed in the merger agreement at $176,681,757.15, an amount that is equal to approximately 50% of
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the total consideration to be paid to holders of MSLO common stock in connection with the proposed transaction. For
each share of MSLO common stock with respect to which an MSLO stockholder has made a stock election, such
stockholder will receive $6.15 worth of shares of Holdings common stock. The market prices of Sequential common
stock and MSLO Class A common stock will fluctuate before the proposed transaction is completed and the exchange
ratio used to determine the number of shares of Holdings common stock ultimately received by MSLO stockholders
will depend on the volume weighted average price per share of Sequential common stock during the five-day period
before the transaction is completed. Therefore, MSLO stockholders who elect to receive all or a portion of their
consideration for the MSLO merger in Holdings common stock will not know the exact number of shares of Holdings
common stock they will receive until the proposed transaction is completed. Provided the other conditions to the
consummation of the transaction are satisfied, we expect that the proposed transaction will be completed shortly after
the holders of MSLO’s common stock vote to approve the proposed transaction at the MSLO special meeting.
Holdings intends to apply to list its common stock on the Nasdaq under the symbol “SQBG,” subject to official notice of
issuance, and, following consummation of the transaction, we anticipate that Holdings will change its name to
“Sequential Brands Group, Inc.”

Consummation of the proposed transaction with Sequential is contingent upon, among other things, the approval of
both (1) holders of at least a majority in combined voting power of the outstanding MSLO Class A common stock and
MSLO Class B common stock and (2) holders of at least 50% in voting power of the outstanding MSLO Class A
common stock not owned, directly or indirectly, by Martha Stewart and her affiliates. Martha Stewart and her
affiliates own all of the outstanding MSLO Class B common stock.

The MSLO Board of Directors recommends that the MSLO stockholders vote “FOR” each of the proposals to be
considered at the MSLO special meeting.

Information about the special meeting, the proposed transaction, the consideration for the proposed transaction and
other business to be considered by MSLO stockholders is contained in this combined statement/prospectus and the
documents incorporated by reference. We encourage you to read this entire combined statement/prospectus
carefully, including the section titled “Risk Factors” beginning on page 36.

Your vote is very important. Whether or not you plan to attend the special meeting, please submit a proxy to
vote your shares as soon as possible to make sure your shares are represented at the meeting. Your failure to
vote will have the same effect as voting against the proposal to adopt the merger agreement.

Sincerely,

/s/ Daniel W. Dienst /s/ Martha
Stewart

Daniel W. Dienst Martha
Stewart
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Chief Executive Officer Founder

Martha Stewart Living Omnimedia, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this combined statement/prospectus or determined that this
combined statement/prospectus is accurate or complete. Any representation to the contrary is a criminal
offense.

This combined statement/prospectus is dated [    ], 2015 and is first being mailed to the stockholders of MSLO
on or about [    ], 2015.
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MARTHA STEWART LIVING OMNIMEDIA, INC.

601 West 26th Street, 9th Floor, New York, NY 10001

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

[    ], 2015

The Board of Directors of Martha Stewart Living Omnimedia, Inc. (“MSLO”), a Delaware corporation, has called for a
special meeting of the stockholders of MSLO, to be held at [    ], on [    ], 2015 at [    ] a.m., local time. The purposes
of the meeting are to:

·

consider and vote on a proposal to approve and adopt the Agreement and Plan of Merger, dated as of June 22, 2015
(as it may be amended from time to time, the “merger agreement”), between MSLO, Sequential Brands Group, Inc., a
Delaware corporation (“Sequential”), Singer Madeline Holdings, Inc., a Delaware corporation (“Holdings”), Singer
Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Holdings, and Madeline Merger Sub, Inc.,
a Delaware corporation and wholly owned subsidiary of Holdings (which will be merged with and into MSLO in a
transaction we refer to as the “MSLO merger”). We refer to this proposal as the “MSLO merger proposal.” A copy of the
merger agreement is attached as Annex A to the combined statement/prospectus accompanying this notice;

·
consider and vote on a proposal to adjourn the MSLO special meeting, if necessary or advisable, to solicit additional
proxies if there are not sufficient votes to approve the MSLO merger proposal (which we refer to as the “MSLO
adjournment proposal”); and

·
consider and vote on a nonbinding, advisory proposal to approve certain compensation that may be paid to MSLO’s
named executive officers in connection with the consummation of the MSLO merger (which we refer to as the
“MSLO compensation proposal”).

After careful consideration, the MSLO Board of Directors, on June 22, 2015, acting upon the recommendation of a
special committee comprised solely of independent directors, has, by resolutions duly adopted by a vote of all
members of the MSLO Board of Directors other than Martha Stewart (who recused herself), (i) determined that the
merger agreement and the transactions contemplated therein, including the MSLO merger, are fair to, and in the best
interests of, MSLO and its stockholders, (ii) approved and adopted the merger agreement, including the MSLO
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merger, (iii) approved and declared advisable the merger agreement and the consummation of the transactions
contemplated therein and (iv) recommended that the stockholders of MSLO adopt the merger agreement and approve
the transactions contemplated by the merger agreement.

THE MSLO BOARD OF DIRECTORS RECOMMENDS THAT THE MSLO STOCKHOLDERS VOTE “FOR”
EACH OF THE MSLO MERGER PROPOSAL, THE MSLO ADJOURNMENT PROPOSAL AND THE
MSLO COMPENSATION PROPOSAL.

Only stockholders of record of MSLO Class A common stock and MSLO Class B common stock as of the close of
business on [    ], 2015, the record date, are entitled to receive notice of the MSLO special meeting and to vote at the
MSLO special meeting or any adjournments or postponements thereof.

We cannot complete the transactions contemplated by the merger agreement without the approval of the MSLO
merger proposal. Assuming a quorum is present at the special meeting, approval of the MSLO merger proposal
requires the affirmative vote of both (1) holders of at least a majority in combined voting power of the outstanding
MSLO Class A common stock and MSLO Class B common stock and (2) holders of at least 50% in voting power of
the outstanding MSLO Class A common stock not owned, directly or indirectly, by Martha Stewart and her affiliates.
Martha Stewart and her affiliates own all of the outstanding MSLO Class B common stock.

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

13



For more information about the proposed transactions contemplated by the merger agreement, please review carefully
the accompanying combined statement/prospectus, including documents incorporated by reference therein, and the
merger agreement attached to it as Annex A.

As a stockholder of record, you are cordially invited to attend the special meeting in person. Directions to
[          ] are available at [          ].

Your vote is very important. Whether or not you plan to attend the MSLO special meeting, please vote in
advance by proxy in whichever way is most convenient – in writing, by telephone or by the Internet. If your
shares are held in the name of a broker or other nominee, please follow the instructions on a voting instruction
card furnished by the record holder.

[         ], 2015

By order of the Board of Directors,

Allison Hoffman

Executive Vice President, General Counsel and Corporate Secretary
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ADDITIONAL INFORMATION

This combined statement/prospectus incorporates important business and financial information about Sequential and
MSLO from other documents that Sequential and MSLO have filed with the U.S. Securities and Exchange
Commission, which we refer to as the “SEC,” and that are not included in or delivered with this combined
statement/prospectus. This information is available to you without charge upon your request. You can obtain the
documents incorporated by reference into this combined statement/prospectus by requesting them in writing or by
telephone from the appropriate company at the following addresses and telephone numbers:

Sequential Brands Group, Inc.
5 Bryant Park, 30th Floor
New York, NY 10018
(646) 564-2577

Martha Stewart Living Omnimedia, Inc.
601 West 26th Street, 9th Floor
New York, NY 10001
(212) 827-8000

Investors may also consult Sequential’s and MSLO’s websites under the respective investor relations links for more
information concerning the proposed transaction described in this combined statement/prospectus. Sequential’s website
is http://sequentialbrandsgroup.com/. MSLO’s website is http://www.marthastewart.com/. Information included on
either of these websites is not incorporated by reference into this combined statement/prospectus.

If you are a MSLO stockholder and would like to request any documents, please do so by [         ], 2015, five
business days prior to the date of the MSLO special meeting, in order to receive them before the MSLO special
meeting.

For more information, see “Where You Can Find More Information.”

ABOUT THIS COMBINED STATEMENT/PROSPECTUS

This combined statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by
Singer Madeline Holdings, Inc., referred to as “Holdings” (File No. 333-205940), constitutes a prospectus of Holdings
under Section 5 of the Securities Act of 1933, as amended, referred to as the “Securities Act,” with respect to the shares
of Holdings common stock to be issued to Sequential stockholders and MSLO stockholders pursuant to the merger
agreement. This combined statement/prospectus also constitutes a proxy statement under Section 14(a) of the
Securities Exchange Act of 1934, as amended, referred to as the “Exchange Act,” with respect to the MSLO
stockholders and an information statement under Section 14(c) of the Exchange Act with respect to the Sequential
stockholders. It also constitutes a notice of meeting with respect to the special meeting of MSLO stockholders and a
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notice of written consent with respect to the Sequential stockholders.

You should rely only on the information contained in or incorporated by reference into this combined
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this combined statement/prospectus. You should not assume that the information
contained in, or incorporated by reference into, this combined statement/prospectus is accurate as of any date other
than the date of this combined statement/prospectus. Neither our mailing of this combined statement/prospectus to
Sequential stockholders or MSLO stockholders, nor the issuance by Holdings of common stock in connection with the
mergers, will create any implication to the contrary.

This combined statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation in such jurisdiction. Information contained in this combined
statement/prospectus regarding Sequential has been provided by Sequential and information contained in this
combined statement/prospectus regarding MSLO has been provided by MSLO.

Unless otherwise indicated or as the context otherwise requires, all references in this combined statement/prospectus
to:

·“combined company” refers collectively to Holdings, Sequential and MSLO, following completion of the mergers;
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·
“Holdings” refers to Singer Madeline Holdings, Inc., a Delaware corporation and a wholly owned subsidiary of
Sequential (before the mergers) that will issue the shares registered pursuant to the prospectus contained
herein and become the parent of Sequential and MSLO after the mergers;

· “Holdings common stock” refers to the common stock of Holdings, par value $0.01 per share;

· “Madeline Merger Sub” refers to Madeline Merger Sub, Inc., a wholly owned subsidiary of Holdings;

· “mergers” refers collectively to the Sequential merger and the MSLO merger;

·
“merger agreement” refers to the Agreement and Plan of Merger, dated as of June 22, 2015, and as it may be amended
from time to time, by and among Sequential, MSLO, Holdings, Singer Merger Sub and Madeline Merger Sub, a copy
of which is attached as Annex A to this combined statement/prospectus and is incorporated herein by reference;

· “MSLO” refers to Martha Stewart Living Omnimedia, Inc., a Delaware corporation;

· “MSLO Class A common stock” refers to the Class A common stock of MSLO, par value $0.01 per share;

· “MSLO Class B common stock” refers to the Class B common stock of MSLO, par value $0.01 per share;

·“MSLO common stock” refers to the MSLO Class A common stock and the MSLO Class B common stock,collectively;

·“MSLO merger” refers to the merger of Madeline Merger Sub with and into MSLO, with MSLO surviving the mergeras a wholly owned subsidiary of Holdings;

· “Sequential” refers to Sequential Brands Group, Inc., a Delaware corporation;

· “Sequential common stock” refers to the common stock of Sequential, par value $.001 per share;

·“Sequential merger” refers to the merger of Singer Merger Sub with and into Sequential, with Sequential surviving themerger as a wholly owned subsidiary of Holdings;

· “Singer Merger Sub” refers to Singer Merger Sub, Inc., a wholly owned subsidiary of Holdings; and
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· “we,” “our” and “us” refer to Holdings, Sequential and MSLO, collectively.
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QUESTIONS AND ANSWERS

The following questions and related answers are intended to address briefly some commonly asked questions
regarding the mergers and the other matters described in this combined statement/prospectus, including those to be
considered at the MSLO special meeting. These questions and answers may not address all questions that may be
important to you as a stockholder. We urge you to read carefully the remainder of this combined statement/prospectus
because the information in this section does not provide all the information that might be important to you with
respect to the mergers and the other matters being considered at the MSLO special meeting. Additional important
information is also contained in the annexes to and the documents incorporated by reference into this combined
statement/prospectus.

About the Mergers

Q: What is the proposed transaction?

A:

MSLO and Sequential have agreed to the combination of MSLO and Sequential pursuant to the terms of a merger
agreement that is described in this combined statement/prospectus. Subject to the terms and conditions of the
merger agreement (i) Madeline Merger Sub, a Delaware corporation that was newly formed as a wholly owned
subsidiary of Holdings, will be merged with and into MSLO, with MSLO surviving as a wholly owned subsidiary
of Holdings (which we refer to as the “MSLO merger”) and (ii) Singer Merger Sub, a Delaware corporation that was
newly formed as a wholly owned subsidiary of Holdings, will be merged with and into Sequential, with Sequential
surviving the merger as a wholly owned subsidiary of Holdings (which we refer to as the “Sequential merger”). As a
result of the mergers, among other things, (a) Holdings will become the ultimate parent of each of MSLO and
Sequential and their respective subsidiaries and (b) existing MSLO stockholders will receive, for each share of
MSLO common stock they own as of immediately prior to the mergers, $6.15 in shares of Holdings common stock
or cash and existing Sequential stockholders will receive shares of Holdings common stock, each in accordance
with the terms of the merger agreement and as described further in this combined statement/prospectus.

Following the mergers, MSLO and Sequential will no longer be public companies, MSLO Class A common stock and
Sequential common stock will be delisted from the New York Stock Exchange and the Nasdaq Stock Market,
respectively (which we refer to as the “NYSE” and the “Nasdaq,” respectively) and deregistered under the Securities
Exchange Act of 1934, as amended (which we refer to as the “Exchange Act”). However, Holdings common stock will
be listed for trading on the Nasdaq. An illustration of the organization of Sequential, MSLO and Holdings, before and
after the mergers can be found under “Summary—The Mergers and the Merger Agreement—Effects of the Mergers.”

Q: Why are MSLO stockholders receiving this combined statement/prospectus?
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A:
MSLO stockholders are receiving this combined statement/prospectus because such stockholders were a
stockholder of record of MSLO as of the close of business on [    ], 2015, the record date for the MSLO special
meeting (which we refer to as the “record date”).

This combined statement/prospectus serves as the proxy statement through which MSLO will solicit proxies to obtain
the necessary stockholder approvals in connection with the proposed mergers. It also serves as the prospectus by
which Holdings will issue shares of its common stock as consideration in the MSLO merger and the Sequential
merger.

MSLO is holding a special meeting of stockholders on [    ], 2015 (which we refer to as the “MSLO special meeting”) in
order to obtain the stockholder approval necessary to approve the merger agreement. MSLO stockholders will also be
asked to approve the adjournment of the MSLO special meeting (if necessary or advisable to solicit additional proxies
if there are not sufficient votes to approve the merger agreement) and to approve, by nonbinding advisory vote, the
compensation arrangements for MSLO’s named executive officers in connection with the mergers. See questions and
answers under “—About the MSLO Special Meeting” below.

1
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This combined statement/prospectus contains important information about the mergers, the merger agreement (a copy
of which is attached as Annex A) and the MSLO special meeting. You should read this information carefully and in its
entirety. The enclosed voting materials allow MSLO stockholders to vote their shares without attending the MSLO
special meeting.

Q: Why are Sequential stockholders receiving this combined statement/prospectus?

A:

Sequential stockholders are receiving this combined statement/prospectus because such stockholders were
stockholders of record of Sequential as of the close of business on June 22, 2015, the date on which written
consents signed by a sufficient number of Sequential stockholders to adopt and approve the merger agreement and
the transactions contemplated thereby were delivered to Sequential and because this combined statement/prospectus
is a prospectus for the shares of Holdings common stock Sequential stockholders will receive if the mergers are
completed. Applicable laws and regulations require us to provide Sequential stockholders with notice of the written
consent delivered on June 22, 2015 by the consenting holders (defined below). As a result of the written consent, a
vote of Sequential stockholders is not required and is not being sought in connection with the mergers. Sequential
is not asking Sequential stockholders for a proxy, and Sequential stockholders are requested not to send
Sequential a proxy.

Q:Is Sequential stockholder approval of the merger agreement or mergers necessary? If so, why are Sequentialstockholders not being asked to vote on the mergers?

A: Under Section 251(c) of the General Corporation Law of the State of Delaware (the “DGCL”), Sequential’s
stockholders are required to approve the Sequential merger. In addition, pursuant to applicable Nasdaq Listing
Rules, the issuance of Holdings shares in the MSLO merger is deemed an issuance by Sequential. Because the
number of shares of Holdings common stock to be issued in connection with the MSLO merger may have, upon
issuance, voting power equal to or in excess of 20% of the voting power of Sequential common stock issued and
outstanding before such issuance, Nasdaq Listing Rule 5635(a) requires approval of the holders of a majority of
the issued and outstanding shares of common stock of Sequential. Tengram Capital Partners Gen2 Fund, L.P.
(“Tengram”), BlackRock, Inc., Buckingham Capital Management, Carlyle Galaxy Holdings, L.P., Siguler Guff
Small Buyout Opportunities Fund II, LP and William Sweedler (and certain of their affiliates which entities and
affiliates we refer to collectively as the “consenting holders”) beneficially owned, in the aggregate, 20,252,355 shares
of Sequential common stock, or approximately 51% of the shares of Sequential’s common stock outstanding and
entitled to vote on such matters as of June 22, 2015. Following the execution of the merger agreement, in response
to a solicitation by a representative of Tengram acting on behalf of Tengram, each of the consenting holders
executed a written consent in lieu of a meeting (each a “written consent” and together the “written consent”) and, on
June 22, 2015, delivered such written consent to Sequential, adopting and approving the merger agreement and the
transactions contemplated thereby, including the Sequential merger and the issuance of shares of Holdings
common stock as a portion of the consideration for the mergers in accordance with Nasdaq Listing Rule 5635(a).
As a result, no further action by any other Sequential stockholder is required to approve the merger agreement or
the transactions contemplated thereby, including the issuance of shares of Holdings common stock.  By executing
the written consent, the consenting holders entered into a private placement with respect to the Holdings common
stock that will be issued to them upon the effective time of the mergers, pursuant to Rule 4(a)(2) under the
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Securities Act, and as such will receive restricted shares of Holdings common stock in exchange for their
20,252,355 shares of Sequential common stock. We expect that those shares will be registered for resale
immediately upon consummation of the mergers.

Q: What will Sequential stockholders receive in the mergers?

A:If the mergers are completed, holders of Sequential common stock will be entitled to receive one share of Holdingscommon stock for each of their shares of Sequential common stock.

Q: What will MSLO stockholders receive in the mergers?

A:

If the mergers are completed, MSLO’s stockholders will have the opportunity to elect to receive, for each share of
MSLO common stock they own immediately prior to the MSLO merger, either $6.15 in cash (which we refer to as
a “cash election”) or a number of shares of Holdings common stock (which we refer to as a “stock election”), equal to
$6.15 divided by the volume weighted average price per share of Sequential common stock on the Nasdaq for the
consecutive period over the five trading days ending on the trading day immediately preceding the effective time of
the mergers, as calculated by Bloomberg Financial LP under the function “VWAP” (which we refer to as the
“Sequential trading price”). Please see the section titled “Comparative Stock Prices and Dividends” for a table
illustrating the impact of changes in the average price per share of Sequential common stock on the Nasdaq on
potential exchange ratios. MSLO stockholders who do not make an election shall receive, for each share of MSLO
common stock they own immediately prior to the MSLO merger, either $6.15 in cash or the same number of shares
of Holdings common stock as if they had made a stock election, subject to proration as set forth in the merger
agreement. The aggregate amount of cash to be paid to MSLO stockholders is fixed pursuant to the merger
agreement at $176,681,757.15, an amount that is equal to approximately 50% of the total consideration to be paid
to holders of MSLO common stock in connection with the MSLO merger. MSLO stockholders receiving
consideration in stock (which we refer to as the “MSLO common stock consideration”) will not receive any fractional
shares of Holdings common stock in the mergers. Instead, MSLO stockholders will receive cash in lieu of any
fractional shares of Holdings common stock that they would otherwise have been entitled to receive. Any MSLO
stockholder may contact D.F. King & Co., Inc. at (866) 304-5477 to obtain the volume weighted average price of
Sequential common stock for the five trading day period ending with the trading day preceding the date on which
the stockholder contacts D.F. King & Co., Inc.

2
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Q:Are MSLO stockholders guaranteed to receive the form of merger consideration they elect to receive for theirshares of MSLO common stock?

A:

No. The aggregate amount of cash to be paid to MSLO stockholders is fixed in the merger agreement at
$176,681,757.15, an amount that is equal to approximately 50% of the total consideration to be paid to holders of
MSLO common stock in connection with the MSLO merger. As a result, if the cash election is oversubscribed or
undersubscribed, then the cash and stock elections will be subject to proration to ensure that the total amount of
cash paid to MSLO stockholders in the aggregate equals $176,681,757.15. However, if any MSLO stockholder
votes in favor of the merger agreement and makes a cash election with respect to one-half of its shares and a stock
election for one-half of its shares, such stockholder’s cash and stock elections will not be subject to proration. For
further information, please see the section titled “Description of the Merger Agreement—MSLO Merger Consideration
for MSLO Stockholders—Proration.”

Q: How do I make my election if I am a MSLO stockholder?

A:

Under the merger agreement, the MSLO stockholders are required to make an election to receive MSLO common
stock consideration or cash consideration by the election deadline. At least 20 business days prior to the election
deadline, an election form will be mailed to each MSLO stockholder of record as of the record date for the MSLO
special meeting. Holdings will make available, if reasonably requested, an election form to each person who
subsequently becomes a holder of record of MSLO common stock prior to the election deadline. To elect to receive
shares of Holdings common stock, cash or a combination of Holdings common stock and cash, you must indicate
on the election form the number of shares of MSLO common stock, if any, with respect to which you elect to
receive shares of Holdings common stock, the number of shares of MSLO common stock, if any, with respect to
which you elect to receive cash and the particular shares for which you desire to make either such election. A
MSLO stockholder may specify different elections with respect to different shares that such stockholder holds (e.g.,
if a MSLO stockholder owns 100 shares of MSLO common stock, that stockholder could make a cash election with
respect to 20 shares and a stock election with respect to the other 80 shares).You must return your properly
completed and signed election form accompanied by the share certificate or an appropriate customary guarantee of
delivery by the election deadline. MSLO and Sequential will publicly announce by press release the election
deadline not more than 15 business days before, and at least five business days prior to, the anticipated election
deadline, but you are encouraged to return your election form as promptly as practicable. If you hold your shares of
MSLO common stock through a bank, broker or other nominee, you should follow the instructions provided by
such bank, broker or other nominee to ensure that your election instructions are timely returned. For more
information, please see the section titled “The Mergers—Election Procedures.”

Q: Can MSLO stockholders revoke or change their election after they mail their election form?

A:Yes. MSLO stockholders may revoke or change their election by sending written notice of such change or
revocation to the exchange agent, which notice must be received by the exchange agent prior to the election
deadline. In the event an election form is revoked, under the merger agreement the shares of MSLO common stock
represented by such election form will be treated as shares in respect of which no election has been made, except to
the extent a subsequent election is properly made by the stockholder prior to the election deadline. For more
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information, please see the section titled “The Mergers—Election Procedures.”

3
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Q:What happens if a MSLO stockholder does not make an election or their election form is not received before the
election deadline?

A:

If a MSLO stockholder does not return a properly completed and timely election form, such MSLO stockholder
will be deemed not to have made an election. MSLO stockholders who do not make an election shall receive, for
each share of MSLO common stock they own immediately prior to the MSLO merger, either $6.15 in cash or the
same number of shares of Holdings common stock as if they had made a stock election, subject to proration as set
forth in the merger agreement. For more information, please see the section titled “Description of the Merger
Agreement—MSLO Merger Consideration for MSLO Stockholders—Proration.”

Q: How do I calculate the value of the MSLO merger consideration and the Sequential merger consideration?

A:

Whether a MSLO stockholder makes a cash election, a stock election or no election, the value of the per share
consideration that such MSLO stockholder receives as of the date of completion of the mergers will be
approximately equal to $6.15 per share of MSLO common stock. A MSLO stockholder who makes a stock
election in respect shares of MSLO common stock will receive, at closing, a number of shares of Holdings
common stock per share of MSLO common stock equal to $6.15 divided by the Sequential trading price. The value
of the consideration to Sequential stockholders depends on the market value of Holdings common stock at the time
the mergers are completed, which will in turn be affected by the market value of Sequential common stock and
MSLO Class A common stock at the time the mergers are completed. On June 17, 2015, the last trading day prior
to the publication by The Wall Street Journal of an article speculating about the mergers, the closing price on the
NYSE was $5.10 per share of MSLO Class A common stock and the closing price on the Nasdaq was $14.27 per
share of Sequential common stock. On October 12, 2015, the latest practicable date before the date of this
combined statement/prospectus, the closing price on the NYSE was $6.08 per share of MSLO Class A common
stock and the closing price on the Nasdaq was $13.87 per share of Sequential common stock. We urge you to
obtain current market quotations before voting your shares and making your election.

Q:What if I want to sell the Holdings common stock I receive in connection with the mergers?

A:

The shares of Holdings common stock received by holders of Sequential common stock and holders of MSLO
common stock in connection with the mergers will be freely tradable without restriction under the Securities Act,
unless the holder is an “affiliate” of Holdings as that term is defined in Rule 144 under the Securities Act.  However,
neither Sequential nor MSLO makes any recommendations on the retention or sale of Holdings common stock to
be received in connection with the mergers or, in the case of holders of MSLO common stock, whether to elect to
receive cash or shares of Holdings common stock in connection with the MSLO merger.  You should consult with
your financial advisors, such as your stockbroker, bank or tax advisor.

Q: Should I send in my share certificates now for the exchange?

A:
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No. MSLO stockholders and Sequential stockholders should keep any share certificates they hold at this time. If
MSLO stockholders intend to make an election, they must send in any share certificates that they hold at the time
they send in the election form (or an appropriate customary guarantee of delivery in lieu thereof). After the mergers
are completed, MSLO stockholders will receive from the exchange agent a letter of transmittal and instructions on
how to obtain the MSLO merger consideration. Any MSLO stockholders who have not sent in their share
certificates in connection with making an election should send in their share certificates at such time.

Sequential stockholders are not required to take any action to receive the Sequential merger consideration. At the
effective time, each share of Sequential common stock will automatically be converted into a share of Holdings
common stock and any certificates representing shares of Sequential common stock shall be cancelled and may be
returned to Sequential’s transfer agent, Computershare Inc. and Computershare Trust Company, N.A.
(“Computershare”).

Q: Who is the exchange agent for the MSLO merger?

A: Broadridge Corporate Issuer Solutions, Inc. is the exchange agent for the MSLO merger.

Q: When do you expect the mergers to be completed?

A:

Sequential and MSLO intend to complete the mergers as soon as reasonably practicable and are currently targeting
completion of the mergers during 2015. However, completion of the mergers is subject to certain conditions, and it
is possible that factors outside the control of Sequential and MSLO could result in the mergers being completed at a
later time, or not at all.

Q: What are the conditions to the completion of the mergers?

A:

Completion of the mergers requires approval of the merger agreement by MSLO’s stockholders, including at least
50% in voting power of the outstanding MSLO Class A common stock not owned directly or indirectly by Martha
Stewart and her affiliates. Completion of the mergers is also subject to the satisfaction of a number of other
conditions that are set forth in the merger agreement. For additional information on the conditions to completion of
the mergers, see the section titled “Description of the Merger Agreement—Conditions to Completion of the Mergers.”

4
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Q: What effects will the mergers have on MSLO and Sequential?

A:

Upon completion of the mergers, MSLO and Sequential will cease to be publicly traded companies. Madeline
Merger Sub will merge with and into MSLO, with MSLO surviving the MSLO merger as a wholly owned
subsidiary of Holdings. Singer Merger Sub will merge with and into Sequential, with Sequential surviving the
Sequential merger as a wholly owned subsidiary of Holdings. As a result of the mergers, you will own shares of
Holdings common stock (or, in the case of some MSLO stockholders, cash) and will not directly own any shares of
MSLO common stock or Sequential common stock. Following completion of the mergers, the registration of the
MSLO Class A common stock and Sequential common stock and their respective reporting obligations with respect
to their respective common stock under the Exchange Act will be terminated. In addition, upon completion of the
mergers, shares of MSLO Class A common stock and Sequential common stock will no longer be listed on the
NYSE or the Nasdaq, respectively, or any other stock exchange or quotation system. Although you will no longer
be a stockholder of MSLO or a stockholder of Sequential, as applicable, you will have an indirect interest in both
MSLO and Sequential through your ownership of Holdings common stock (unless you are a MSLO stockholder
who validly elects and receives only cash consideration). If you become a Holdings stockholder, you can expect
that the value of your investment will depend, among other things, on the performance of both MSLO and
Sequential and Holdings’s ability to integrate the two companies.  For additional risk factors that may influence the
value of your investment see the section titled “Risk Factors.”

Q: What effects will the mergers have on Holdings?

A:

Upon completion of the mergers, Holdings will become the holding company of MSLO and Sequential and will be
renamed “Sequential Brands Group, Inc.” We expect Holdings to be treated as the successor to Sequential for SEC
reporting purposes, and the shares of Holdings common stock issued in connection with the mergers will be listed
on the Nasdaq as a substitute listing under the symbol “SQBG.”

Q: What will happen to outstanding MSLO equity awards in the mergers?

A:

Each outstanding option to acquire shares of MSLO common stock (each an “MSLO Option”) that is subject solely to
a time-based vesting condition, whether vested or unvested, that is outstanding immediately prior to the effective
time of the mergers will be cancelled and automatically be converted into the right to receive a cash payment equal
to the positive difference (if any) between (i) $6.15 and (ii) the exercise price for the MSLO Option. In addition, in
connection with his appointment as MSLO’s chief executive officer, Daniel Dienst was granted 1,000,000
premium-priced options with exercise prices ranging from $2.75 to $5.00 per share and scheduled to vest in
one-third increments on each of December 31, 2014, 2015 and 2016. Because of the unique nature of these options,
Mr. Dienst will receive a fixed payment of $300,000 in connection with their cancellation, in addition to the
amount described in the first sentence of this paragraph. This payment, which will be made in the form of Holdings
common stock, is intended so that the value paid in connection with the cancellation of those premium-priced
options approximates their Black-Scholes value.
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Each outstanding MSLO Option that is subject to performance-vesting conditions and is outstanding immediately
prior to the effective time of the mergers will receive the payment referred to in the immediately-preceding paragraph
if it is vested as of such time. Such MSLO Options that are not so vested will be canceled in exchange for cash
payments as follows: Kenneth West ($49,750); Allison Hoffman ($16,600) and Ritwik Chatterjee ($24,900).

Each award of restricted stock units corresponding to shares of MSLO common stock that is subject solely to a
time-based vesting condition (each, an “MSLO RSU”) that is outstanding immediately prior to the effective time of the
mergers will be cancelled and converted into a right to receive a cash payment of $6.15 for each share of MSLO
common stock subject to the MSLO RSU.

5
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Each award of restricted stock units corresponding to shares of MSLO common stock that is subject to
performance-based vesting conditions (each, a “MSLO Performance RSU Award”), that is outstanding immediately
prior to the effective time of the mergers will be cancelled. The holder of any such MSLO Performance RSU Award
that by its terms would have been provided an opportunity to achieve the performance conditions of such award
during certain specified periods following certain terminations of the holder’s employment will receive cash payments
as follows: Daniel Dienst ($2,550,000); Kenneth West ($204,000); Allison Hoffman ($240,000); and Ritwik
Chatterjee ($216,000). These amounts are intended to approximate the value of these unvested MSLO Performance
RSU Awards and were determined based on a price per share determined by Sequential taking into account the
vesting and performance terms of such RSUs.

Q: What will happen to outstanding Sequential equity awards in the mergers?

A:
As further described below and elsewhere in this combined statement/prospectus, Sequential equity awards will
generally be converted into Holdings equity awards on a one-for-one basis, and otherwise upon the same terms and
conditions.

Each outstanding option to acquire shares of Sequential common stock (a “Sequential Stock Option”), whether vested or
unvested, that is outstanding immediately prior to the effective time of the mergers shall be converted into an option to
purchase, on the terms and conditions (including applicable vesting requirements) under the applicable plan and award
agreement in effect immediately prior to the effective time of the mergers (a) that number of shares of Holdings
common stock, rounded down to the nearest whole share, equal to the product determined by multiplying (x) the total
number of shares of Sequential common stock subject to such Sequential Stock Option immediately prior to the
effective time by (y) the Sequential exchange ratio, (b) at a per-share exercise price, rounded up to the nearest whole
cent, equal to the quotient determined by dividing (x) the exercise price per share of Sequential common stock at
which such Sequential Stock Option was exercisable immediately prior to the effective time by (y) the Sequential
exchange ratio.

Each award of restricted stock units corresponding to shares of Sequential common stock (a “Sequential RSU Award”),
whether vested or unvested, that is outstanding immediately prior to the effective time of the mergers shall be
converted into a Holdings restricted stock unit award on the terms and conditions (including applicable vesting
requirements) under the applicable plan and award agreement in effect immediately prior to the effective time, with
respect to a number of shares of Holdings common stock, rounded up to the nearest whole share, determined by
multiplying the number of shares of Sequential common stock subject to such Sequential RSU Award immediately
prior to the effective time by the Sequential exchange ratio.

Each unvested award of restricted Sequential common stock (a “Sequential Restricted Stock Award”) that is outstanding
immediately prior to the effective time of the mergers shall be converted into a Holdings restricted stock award on the
terms and conditions (including applicable vesting requirements) under the applicable plan and award agreement in
effect immediately prior to the effective time, with respect to a number of shares of Holdings common stock, rounded
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up to the nearest whole share, determined by multiplying the number of shares of Sequential common stock subject to
such Sequential Restricted Stock Award by the Sequential exchange ratio.

Q: Are there any risks in the mergers that I should consider?

A:Yes. There are significant risks associated with all business combinations, including the combination of MSLO andSequential. These risks are discussed in more detail in the section titled “Risk Factors.”

6

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

35



Q: Who will manage the combined company after the mergers?

A:
The executive officers of Sequential immediately prior to the closing will become the executive officers of
Holdings as of the effective time. In addition, Martha Stewart is anticipated to become the Chief Creative Officer of
Holdings.

Q: Are MSLO stockholders entitled to appraisal rights?

A:

Under Delaware law, holders of shares of MSLO common stock that meet certain requirements will have the right
to obtain payment in cash for the fair value of their shares of MSLO common stock, as determined by the Delaware
Court of Chancery, rather than the MSLO merger consideration. To exercise appraisal rights, MSLO stockholders
must strictly follow the procedures prescribed by Delaware law. These procedures are summarized under the
section titled “Appraisal Rights—Appraisal Rights of MSLO Stockholders.” In addition, the text of the applicable
provisions of Delaware law is attached as Annex F to this combined statement/prospectus.

Q: Are Sequential stockholders entitled to appraisal rights?

A:No. Under Delaware law, holders of shares of Sequential common stock will not be entitled to exercise appraisal ordissenters rights in connection with the Sequential merger.

Q:What are the material U.S. federal income tax consequences of the mergers to U.S. holders of shares of MSLO
common stock and shares of Sequential common stock?

A:

It is intended that the MSLO merger and the Sequential merger, taken together, will constitute a transaction
described in Section 351 of the Internal Revenue Code of 1986, as amended (the “Code”). It is a condition to
Sequential’s obligation to complete the Sequential merger that Sequential receive an opinion from Gibson, Dunn &
Crutcher LLP, counsel to Sequential, to the effect that the mergers will constitute a transaction described in Section
351 of the Code. It is a condition to MSLO’s obligation to complete the MSLO merger that MSLO receive an
opinion from Debevoise & Plimpton LLP, counsel to MSLO, to the effect that the mergers will constitute a
transaction described in Section 351 of the Code. If either or both of Sequential and MSLO waive their respective
conditions and the respective opinion is not delivered, Sequential and MSLO will recirculate this combined
statement/prospectus or a supplement thereto and resolicit proxies. Assuming the receipt and accuracy of the
opinions described above, the U.S. federal income tax consequences of the mergers to U.S. holders (as defined in
the section titled “Material U.S. Federal Income Tax Consequences of the Mergers”) of Sequential common stock
and MSLO common stock are as follows:

The consequences of the MSLO merger to a U.S. holder of MSLO common stock will depend on the relative mix of
cash and Holdings common stock received by the U.S. holder in the MSLO merger. A U.S. holder of MSLO common
stock that exchanges all of its shares of MSLO common stock solely for shares of Holdings common stock will not
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recognize any gain or loss for U.S. federal income tax purposes upon the exchange of shares of MSLO common stock
for shares of Holdings common stock in the MSLO merger, except with respect to cash received in lieu of fractional
shares. A U.S. holder of MSLO common stock that exchanges all of its shares of MSLO common stock solely for cash
will generally recognize gain or loss equal to the difference between the amount of cash received in the MSLO merger
and the U.S. holder’s basis in the shares of MSLO common stock surrendered in exchange for such cash. A U.S. holder
of MSLO common stock that exchanges shares of MSLO common stock for a combination of Holdings common
stock and cash will recognize gain (but not loss) equal to the lesser of (i) the difference between the sum of the fair
market value of the Holdings common stock and cash received in the MSLO merger and the U.S. holder’s basis in the
shares of MSLO common stock surrendered and (ii) the amount of cash received in the MSLO merger.

A U.S. holder of Sequential common stock will not recognize any gain or loss for U.S. federal income tax purposes
upon the exchange of shares of Sequential common stock for shares of Holdings common stock in the Sequential
merger.

7
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Please carefully review the information set forth in the section titled “Material U.S. Federal Income Tax Consequences
of the Mergers” for a description of the material U.S. federal income tax consequences of the mergers.

About the MSLO Special Meeting

Q: When and where will the MSLO special meeting be held?

A: The MSLO special meeting will be held at [    ] on [    ], 2015, at [    ], local time.

Q: Who is entitled to vote at the MSLO special meeting?

A:
The MSLO Board of Directors has fixed [    ], 2015 as the record date for the MSLO special meeting. If you were a
MSLO stockholder at the close of business on the record date, you are entitled to vote your shares at the MSLO
special meeting.

Q: How can I attend the MSLO special meeting?

A:

All of MSLO’s stockholders are invited to attend the MSLO special meeting. You may be asked to present valid
photo identification, such as a driver’s license or passport, before being admitted to the special meeting. If you hold
your shares in “street name,” you also may be asked to present proof of ownership to be admitted to the special
meeting. A brokerage statement or letter from your broker, bank, trust company or other nominee proving
ownership of the shares on the record date for the MSLO special meeting are examples of proof of ownership. To
help MSLO plan for the MSLO special meeting, please indicate whether you expect to attend by responding
affirmatively when prompted during internet or telephone proxy submission or by marking the attendance box on
your proxy card.

Q: What proposals will be considered at the MSLO special meeting?

A:

At the special meeting of MSLO stockholders, MSLO stockholders will be asked to consider and vote on (i) the
MSLO merger proposal, (ii) the MSLO adjournment proposal and (iii) the MSLO compensation proposal. MSLO
will transact no other business at the MSLO special meeting except such business as may properly be brought
before the MSLO special meeting or any adjournment or postponement thereof.

Q: How does the MSLO Board of Directors recommend that I vote?
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A:

The MSLO Board of Directors, acting upon the recommendation of a special committee comprised solely of
independent directors, adopted the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the MSLO merger, are advisable and in the best interests of MSLO
and its stockholders. The MSLO Board of Directors recommends that the MSLO stockholders vote “FOR” each of
the MSLO merger proposal, the MSLO adjournment proposal and the MSLO compensation proposal.

Q: What is the difference between holding shares of MSLO common stock as a stockholder of record or
holding shares of MSLO common stock in “street name”?

A:

You are considered a MSLO stockholder of record if you hold MSLO common stock in your name in an account
with MSLO’s transfer agent, Broadridge Corporate Issuer Solutions, Inc. (who we refer to as “Broadridge”). If your
shares of MSLO common stock are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in “street name.” As the beneficial owner of shares of MSLO common
stock held in street name, you have the right to direct your broker, bank or nominee how to vote your shares by
using the voting instruction card included with this combined statement/prospectus or by following their
instructions for voting by telephone or the Internet.

Q:How do I vote if I am a MSLO stockholder?

A:

If you are a MSLO stockholder, in order to ensure that your vote is recorded, please submit your proxy or voting
instructions as soon as possible even if you plan to attend the MSLO special meeting in person. You can vote by
mail by marking, signing, dating and returning the enclosed proxy card in the postage-paid envelope included with
this joint statement/prospectus. If you are a MSLO stockholder of record, you may vote by telephone or Internet by
following the instructions on your proxy card. If you are a beneficial owner of shares of MSLO common stock held
in “street name”, please follow the telephone and internet instructions provided by your bank, broker or other
nominee in order for your shares of MSLO common stock to be voted.

In addition, all MSLO stockholders may vote in person at the MSLO special meeting. If you are a beneficial owner of
shares of MSLO common stock held in street name, you must obtain a legal proxy from your broker, bank or nominee
and present it to the inspectors of election with your ballot when you vote at the MSLO special meeting.
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Q: What vote is required to approve each MSLO proposal?

A:

The MSLO Merger Proposal. Assuming a quorum is present, approving the merger agreement requires the
affirmative “FOR” vote of both (1) holders of at least a majority in combined voting power of the outstanding MSLO
Class A common stock and MSLO Class B common stock and (2) holders of at least 50% in voting power of the
outstanding MSLO Class A common stock not owned, directly or indirectly, by Martha Stewart and her affiliates.
Accordingly, shares of MSLO common stock not in attendance at the meeting, abstentions and broker non-votes, if
any, will have the same effect as a vote “AGAINST” the proposal to approve the merger agreement (which we refer
to as the “MSLO merger proposal”).

The MSLO Adjournment Proposal. Approving the adjournment of the MSLO special meeting (if necessary or
advisable to solicit additional proxies if there are not sufficient votes to approve the MSLO merger agreement)
requires the affirmative “FOR” vote of the holders of a majority in combined voting power of the outstanding MSLO
Class A common stock and MSLO Class B common stock present in person or represented by proxy at the MSLO
special meeting and entitled to vote thereon, regardless of whether a quorum is present. Accordingly, abstentions will
have the same effect as a vote “AGAINST” the proposal to adjourn the MSLO special meeting (which we refer to as the
“MSLO adjournment proposal”). Broker non-votes, if any, and shares of MSLO common stock not in attendance at the
MSLO special meeting will have no effect on the outcome of any vote to approve the MSLO adjournment proposal.

The MSLO Compensation Proposal. In accordance with Section 14A of the Exchange Act, MSLO is providing its
stockholders with the opportunity to approve, by nonbinding advisory vote, compensation payments for MSLO’s
named executive officers in connection with the mergers, as reported in the section titled “MSLO Proposal 3: Advisory
(Nonbinding) Vote on Compensation” (which we refer to as the “MSLO compensation proposal”). Assuming a quorum is
present, approving this merger-related executive compensation proposal, on a nonbinding advisory basis, requires the
affirmative “FOR” vote of the holders of a majority in combined voting power of the outstanding MSLO Class A
common stock and MSLO Class B common stock present in person or represented by proxy at the MSLO special
meeting and entitled to vote thereon. Accordingly, abstentions will have the same effect as a vote “AGAINST” the
proposal to approve the MSLO compensation proposal. Broker non-votes, if any, and shares of MSLO common stock
not in attendance at the MSLO special meeting will have no effect on the outcome of any vote to approve, on a
nonbinding advisory basis, the MSLO compensation proposal, assuming a quorum is present.

Q:Are there any voting agreements I should be aware of?

A:Yes. Martha Stewart and certain of her affiliates, who, as of the close of business on the record date, collectively
own approximately [ ]% of the outstanding shares of MSLO common stock representing approximately [ ]% of the
combined voting power of the outstanding shares of MSLO common stock, have entered into the Voting
Agreement (as defined in the section titled “The Voting Agreement”), pursuant to which they have agreed to vote
their shares of MSLO common stock in favor of the MSLO merger, subject to certain terms and conditions (see the
section titled “The Voting Agreement” of this combined statement/prospectus). We expect these stockholders and
MSLO’s other directors and executive officers to vote their MSLO shares in favor of the above-listed proposals,
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although, other than the Voting Agreement entered into by Martha Stewart and certain of her affiliates described
herein, none of them has entered into any agreements obligating him or her to do so.

Q: If I am a MSLO stockholder, how many votes do I have?

A:

If you are a MSLO stockholder, you are entitled to one vote for each share of MSLO Class A common stock and
ten votes for each share of MSLO Class B common stock that you owned as of the close of business on the record
date for the MSLO special meeting. As of the close of business on the record date for the MSLO special meeting,
there were [    ] shares of MSLO Class A common stock and [     ] shares of MSLO Class B common stock
outstanding. Martha Stewart and her affiliates own all of the outstanding MSLO Class B common stock. The
holders of MSLO Class A common stock and MSLO Class B common stock are voting as a single class on the
matters described in this combined statement/prospectus for which votes are being solicited. However, under the
terms of the merger agreement, the approval of the MSLO merger proposal requires the vote of holders of at least
50% in combined voting power of the outstanding MSLO Class A common stock and MSLO Class B common
stock not owned, directly or indirectly, by Martha Stewart and her affiliates. Because Martha Stewart and her
affiliates own all of the MSLO Class B common stock and a portion of the MSLO Class A common stock, only the
votes of the non-affiliated holders of MSLO Class A common stock will be counted for purpose of meeting this
requirement.
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Q: What constitutes a quorum for the purposes of the MSLO special meeting?

A:

A quorum is necessary to transact business at the MSLO special meeting. The presence, in person or by proxy, of
the holders of at least a majority in combined voting power of MSLO Class A common stock and MSLO Class B
common stock outstanding as of the record date constitutes a quorum. Shares of MSLO common stock represented
at the MSLO special meeting and entitled to vote but not voted, including shares for which a stockholder directs an
“abstention” from voting and broker non-votes, if any, will be counted as present for purposes of establishing a
quorum.

Q:If I am a MSLO stockholder and my shares are held in “street name” by my broker, will my broker automatically votemy shares for me? What is a broker “non-vote”?

A:

No. If you are a MSLO stockholder and you hold your shares in a stock brokerage account or if your shares are
held by a bank or nominee, that is, in “street name,” your broker, bank, trust company or other nominee cannot vote
your shares on “non-routine” matters without instructions from you. You should instruct your broker, bank, trust
company or other nominee as to how to vote your shares, following the directions from your broker, bank, trust
company or other nominee provided to you. Please check the voting form used by your broker, bank, trust company
or other nominee. If you are a MSLO stockholder and you do not provide your broker, bank, trust company or other
nominee with voting instructions, your shares may constitute “broker non-votes.” Broker non-votes occur on a matter
when a broker is not permitted to vote on that matter without instructions from the beneficial owner and
instructions are not given. These are referred to as “non-routine” matters. We believe that under the current rules of
the NYSE, all of the matters to be voted on at the special MSLO meeting are considered non-routine. In tabulating
the results for any particular proposal, shares that constitute broker “non-votes” are not considered entitled to vote on
that proposal. Broker “non-votes” will be counted for purposes of determining a quorum at the MSLO special
meeting.

Broker non-voters, if any, will have the same effect as a vote against the MSLO merger proposal. If a broker non-vote
occurs, it will have no effect on the MSLO adjournment proposal, and will have no effect, assuming a quorum is
present, on the MSLO compensation proposal.

Please note that you may not vote shares held in street name by returning a proxy card directly to MSLO or by voting
in person at the MSLO special meeting unless you provide a “legal proxy,” which you must obtain from your broker,
bank, trust company or other nominee.

Q: What will happen if I return my proxy card without indicating how to vote?

A:If you are a registered holder of record of MSLO common stock and you return your signed proxy card but do not
indicate your voting preferences, the persons named in the proxy card will vote the shares represented by that proxy
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as recommended by the MSLO Board of Directors.

Q: If I hold outstanding MSLO stock options or restricted stock units, what do I need to do?

A:

No action is necessary on your part. At the effective time of the mergers, each of your outstanding stock options
and restricted stock units will automatically be cancelled and, to the extent provided in the merger agreement,
converted into the right to receive a cash payment, as further described in this combined statement/prospectus under
“MSLO Proposal 1: The Adoption of the Merger Agreement—Interests of Certain Persons in the Mergers—Treatment of
MSLO Stock Options and Other MSLO Equity-Based Amounts.”

10
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Q: Can I change my vote after I have returned a proxy or voting instruction card?

A:Yes. If you are a stockholder of record of MSLO common stock, you may change your vote at any time before yourproxy is voted at the MSLO special meeting. You may do this in one of four ways:

·by sending a notice of revocation, bearing a later date than your original proxy card and mailing it so that it is andreceived prior to the MSLO special meeting;

· by sending a completed proxy card bearing a later date than your original proxy card and mailing it so that it
is received prior to the MSLO special meeting;

·
by logging on to the internet website specified on your proxy card in the same manner you would to submit your
proxy electronically or by calling the telephone number specified on your proxy card, in each case if you are eligible
to do so and following the instructions on the proxy card; or

·by attending the MSLO special meeting and voting in person.

Your attendance at the MSLO special meeting alone will not revoke any proxy.

Written notices of revocation and other communications about revoking MSLO proxies should be addressed to the
corporate secretary of MSLO, c/o D.F. King & Co., Inc.: at 48 Wall Street, New York, NY10005.

If your shares of MSLO common stock are held in street name, you should follow the instructions of your broker,
bank, trust company or other nominee regarding the revocation of proxies.

Once voting on a particular matter is completed at the MSLO special meeting, a MSLO stockholder will not be able to
revoke its proxy or change its vote as to that matter.

All shares of MSLO common stock represented by valid proxies that MSLO receives through this solicitation and that
are not revoked will be voted in accordance with the instructions on such proxy card. If a MSLO stockholder makes
no specifications on its proxy card as to how it wants its MSLO shares voted before signing and returning it, such
proxy will be voted “FOR” the MSLO merger proposal, “FOR” the MSLO adjournment proposal and “FOR” the MSLO
compensation proposal.
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Q: Is my vote confidential?

A:

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within MSLO, to Sequential or Holdings, or to
other third parties, except: (1) as necessary to meet applicable legal requirements, (2) to allow for the tabulation of
votes and certification of the vote, and (3) to facilitate the proxy solicitation process.

Q: What happens if I transfer my shares of MSLO common stock before the MSLO special meeting?

A:

The record date for the MSLO special meeting is earlier than both the date of the MSLO special meeting and the
date that the mergers are expected to be completed. If you transfer your shares of MSLO common stock after the
record date but before the MSLO special meeting, you will retain your right to vote at the MSLO special meeting.
However, in order to receive the MSLO merger consideration, you must hold your shares of MSLO common stock
through the completion of the mergers.

Q:What happens if I transfer my shares of MSLO common stock after the MSLO special meeting 	but before
the completion of the mergers?

A:

If you transfer your shares of MSLO common stock after the MSLO special meeting, but before 	the completion of
the mergers, you will have transferred your right to receive the MSLO merger 	consideration. To receive the
MSLO merger consideration, you must hold your shares of MSLO 	common stock through the effective time of
the mergers.
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Q: Who is the inspector of election?

A:The MSLO Board of Directors has appointed a representative of [  ] to act as the inspector of election at the MSLOspecial meeting.

Q: Who will bear the cost of soliciting votes for the MSLO special meeting?

A:

Sequential and MSLO will each bear their own costs related to the mergers and the retention of any information
agent or other service provider in connection with the mergers, except for the expenses incurred in connection with
the filing, printing and mailing of this combined statement/prospectus, which will be shared equally. The MSLO
proxy solicitation is being solicited by the MSLO Board of Directors on behalf of MSLO. MSLO has hired D. F.
King & Co., Inc. to assist in the solicitation of proxies. In addition to this mailing, proxies may be solicited by
directors, officers or employees of MSLO or its affiliates in person or by telephone or electronic transmission.
None of the directors, officers or employees will be directly compensated for such services.

Q: Where can I find the voting results of the MSLO special meeting?

A:
The preliminary voting results are expected to be announced at the MSLO special meeting. In addition, within four
business days following certification of the final voting results, MSLO intends to file the final voting results of the
MSLO special meeting with the SEC in a current report on Form 8-K.

Q:What will happen if the MSLO stockholders do not approve the MSLO merger proposal or if the mergers are not
completed?

A:

If the merger agreement is not adopted by the MSLO stockholders or if the mergers are not completed for any other
reason, MSLO stockholders will not receive any consideration for their shares of MSLO common stock. Instead,
MSLO will remain an independent public company, MSLO Class A common stock will continue to be listed and
traded on the NYSE and registered under the Exchange Act and MSLO will continue to file periodic reports with
the SEC.

If the merger agreement is terminated, under certain circumstances, MSLO may be required to reimburse Sequential’s
expenses in an amount not to exceed $2.5 million or to pay Sequential a termination fee (less any expenses previously
paid) of either $7.5 million or $12.8 million. See the section titled “Description of the Merger Agreement—Termination
Fees and Sequential Expenses.”

Q:What will happen if MSLO stockholders do not approve, on a nonbinding advisory basis, the payments to MSLO’s
named executive officers in connection with the completion of the mergers?
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A:

The MSLO compensation proposal is separate and distinct from the MSLO merger proposal. Accordingly, MSLO
stockholders may vote in favor of the MSLO merger proposal and not in favor of the MSLO compensation
proposal, or vice versa. Approval of the MSLO compensation proposal is not a condition to consummation of the
mergers, and is advisory in nature only, meaning it will not be binding on MSLO, Sequential or Holdings.

Q: What do I need to do now?

A:Carefully read and consider the information contained in and incorporated by reference into this combinedstatement/prospectus, including its annexes.

If you are a holder of record of MSLO common stock, in order for your shares to be represented at the MSLO special
meeting, you must:

·attend the MSLO special meeting in person;
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·submit a proxy through the internet or by telephone by following the instructions included on your proxy card; or

· indicate on the enclosed proxy card how you would like to vote and return the proxy card in the accompanyingpre-addressed postage paid envelope.

If you hold your shares of MSLO common stock in street name, in order for your shares to be represented at the
MSLO special meeting, you should instruct your broker, bank, trust company or other nominee as to how to vote your
shares, following the directions from your broker, bank, trust company or other nominee provided to you.

Q: Who is paying for the combined statement/prospectus?

A:
Sequential and MSLO will share equally all of the expenses of furnishing the combined statement/prospectus,
including the cost of preparing, assembling and mailing the combined statement/prospectus. We estimate that such
expenses will be approximately $[    ].

Q: Who can help answer my questions?

A:

MSLO stockholders who have questions about the mergers or the other matters to be voted on at the MSLO special
meeting, who need assistance in submitting their proxy or voting their shares or who desire additional copies of this
combined statement/prospectus or additional proxy cards should contact: D.F. King & Co., Inc. by mail at 48 Wall
Street, New York, NY 10005, by calling toll free at (866) 304-5477 or via e-mail at info@dfking.com.

If your MSLO shares are held in a stock brokerage account or by a broker, bank or other nominee, you should contact
your broker, bank or other nominee for additional information.
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SUMMARY

This summary highlights information contained elsewhere in this combined statement/prospectus and may not contain
all the information that is important to you. Sequential and MSLO urge you to read carefully the remainder of this
combined statement/prospectus, including the attached annexes and the other documents to which we have referred
you, because this section does not provide all the information that might be important to you with respect to the
mergers and, in the case of the MSLO stockholders, the other matters being considered at the MSLO special meeting.
See also the section titled “Where You Can Find More Information” beginning on page 194. We have included page
references to direct you to a more complete description of the topics presented in this summary.

The Companies

Sequential Brands Group, Inc.

Sequential Brands Group, Inc.
5 Bryant Park, 30th Floor
New York, NY 10018
(646) 564-2577

Sequential Brands Group, Inc. is a publicly traded Delaware corporation, with common stock, par value $.001, traded
on the Nasdaq under the symbol “SQBG.” Sequential owns, promotes, markets, and licenses a portfolio of consumer
brands in the fashion, active and lifestyle categories. Sequential seeks to ensure that its brands continue to thrive and
grow by employing strong brand management, design and marketing teams. Sequential has licensed and intends to
license its brands in a variety of consumer categories to retailers, wholesalers and distributors in the United States and
around the world.

On August 18, 2014, Sequential completed its acquisition (which we refer to as the “Galaxy acquisition”) of Galaxy
Brand Holdings, Inc. (which, together with its predecessor, Galaxy Brands, LLC, we refer to as “Galaxy”), a portfolio
company of The Carlyle Group. On April 8, 2015, Sequential completed its acquisition (which we refer to as the “With
You acquisition”) of a 62.5% interest in With You, Inc. and Corny Dog, Inc. (which, together, we refer to as “With
You”).

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

49



On September 11, 2015, Sequential completed its acquisition (which we refer to as the “Joe’s Jeans Licensing
acquisition”) of certain intellectual property assets used or held for use by Joe’s Jeans Inc., a publicly-traded company.
We refer to the acquired assets as “Joe’s Jeans Licensing.” Joe’s Jeans Inc. retained certain branded retail stores and other
assets and continued as an independent, publicly-traded company after the closing of the Joe’s Jeans Licensing
acquisition. Sequential has filed, and we have incorporated by reference in this combined statement/prospectus,
carveout financial statements of Joe’s Jeans Licensing. Sequential accounted for the acquisition as a business
combination in accordance with Financial Accounting Standards Board Accounting Standards Codification 805
Business Combinations.

For more information see “The Companies—Sequential Brands Group, Inc.” beginning on page 47. Additional information
about Sequential and its subsidiaries is included in documents incorporated by reference in this combined
statement/prospectus. See “Where You Can Find More Information” beginning on page 194.

Martha Stewart Living Omnimedia, Inc.

Martha Stewart Living Omnimedia, Inc.
601 West 26th Street, 9th Floor
New York, NY 10001
(212) 827-8000

Martha Stewart Living Omnimedia, Inc. is a publicly traded Delaware corporation, with Class A common stock, par
value $0.01, traded on the NYSE under the symbol “MSO.” MSLO is a diversified media and merchandising company,
inspiring and engaging consumers with unique lifestyle content and distinctive products. MSLO reaches
approximately 100 million consumers across all media platforms each month and has a growing retail presence in
thousands of retail locations. MSLO’s media brands, available across multiple platforms, include Martha Stewart
Living, Martha Stewart Weddings, and Everyday Food; MSLO also offers books and utility applications. MSLO’s
television and video programming includes “Martha Stewart’s Cooking School” and “Martha Bakes” series on PBS, in
addition to made-for-the-web video and a vast library of how-to content available online. MSLO also designs
high-quality Martha Stewart products in a range of lifestyle categories available through select retailers, including The
Home Depot, Macy’s, JCPenney, Staples, PetSmart, Michaels and Jo-Ann Fabric & Craft Stores. The MSLO family of
brands also includes Chef Emeril Lagasse’s media and merchandising properties.
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For more information see “The Companies—Martha Stewart Living Omnimedia, Inc.” beginning on page 48. Additional
information about MSLO and its subsidiaries is included in documents incorporated by reference in this combined
statement/prospectus. See “Where You Can Find More Information” beginning on page 194.

Singer Madeline Holdings, Inc.

Singer Madeline Holdings, Inc.
c/o Sequential Brands Group, Inc.
5 Bryant Park, 30th Floor
New York, NY 10018
(646) 564-2577

Singer Madeline Holdings, Inc., a wholly owned subsidiary of Sequential, is a Delaware corporation that was formed
on June 5, 2015, for the purpose of effecting the mergers. To date, Holdings has not conducted any activities other
than those incidental to its formation and the matters contemplated by the merger agreement in connection with the
mergers. As of the completion of the mergers, Sequential and MSLO will each become a wholly owned subsidiary of
Holdings, and we expect the Holdings common stock will be listed on the Nasdaq under the symbol “SQBG.” The
business of Holdings will be the combined businesses currently conducted by Sequential and MSLO. For more
information see “The Companies—Singer Madeline Holdings, Inc.” beginning on page 48.

Singer Merger Sub, Inc.

Singer Merger Sub, Inc.
c/o Sequential Brands Group, Inc.
5 Bryant Park, 30th Floor
New York, NY 10018
(646) 564-2577

Singer Merger Sub, Inc., a wholly owned subsidiary of Holdings, is a Delaware corporation that was formed on June
5, 2015, for the purpose of effecting the mergers. To date, Singer Merger Sub has not conducted any activities other
than those incidental to its formation and the matters contemplated by the merger agreement in connection with the
Sequential merger. Pursuant to the merger agreement, Singer Merger Sub will be merged with and into Sequential,
with Sequential surviving the Sequential merger as a wholly owned subsidiary of Holdings and Singer Merger Sub
will cease to exist. For more information see “The Companies—Singer Merger Sub, Inc.” beginning on page 49.
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Madeline Merger Sub, Inc.

Madeline Merger Sub, Inc.
c/o Sequential Brands Group, Inc.
5 Bryant Park, 30th Floor
New York, NY 10018
(646) 564-2577

Madeline Merger Sub, Inc., a wholly owned subsidiary of Holdings, is a Delaware corporation that was formed on
June 5, 2015, for the purpose of effecting the mergers. To date, Madeline Merger Sub has not conducted any activities
other than those incidental to its formation and the matters contemplated by the merger agreement in connection with
the MSLO merger. Pursuant to the merger agreement, Madeline Merger Sub will be merged with and into MSLO,
with MSLO surviving the MSLO merger as a wholly owned subsidiary of Holdings and Madeline Merger Sub will
cease to exist. For more information see “The Companies—Madeline Merger Sub, Inc.” beginning on page 49.

The Mergers and the Merger Agreement

A copy of the merger agreement is attached as Annex A to this combined statement/prospectus. Sequential and MSLO
encourage you to read the entire merger agreement carefully because it is the principal document governing the
mergers. For more information on the merger agreement, see the section titled “Description of the Merger Agreement”
beginning on page 80.
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Effects of the Mergers

Subject to the terms and conditions of the merger agreement:

·Singer Merger Sub, a wholly owned subsidiary of Holdings, will be merged with and into Sequential, with Sequentialsurviving the merger as a wholly owned subsidiary of Holdings (which we refer to as the “Sequential merger”); and

·Madeline Merger Sub, as a wholly owned subsidiary of Holdings, will be merged with and into MSLO, with MSLOsurviving the merger as a wholly owned subsidiary of Holdings (which we refer to as the “MSLO merger”).

As a result, among other things, (1) Holdings will become the ultimate parent of Sequential, MSLO and their
respective subsidiaries and (2) existing Sequential stockholders will receive shares of Holdings common stock, and
existing MSLO stockholders will receive at their election and subject to proration, $6.15 in shares of Holdings
common stock or cash for each share of MSLO common stock they own, in accordance with the terms of the merger
agreement. For more information on the effects of the mergers, see the section titled “The Mergers—Effects of the
Mergers” beginning on page 50.

The organization of Sequential, MSLO and Holdings before and after the mergers is illustrated below:

Prior to the Mergers
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The Mergers

After the Mergers
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Merger Consideration

MSLO Merger Consideration

In the MSLO merger, MSLO stockholders will have the opportunity to elect to receive, for each share of MSLO
common stock they own immediately prior to the mergers, either $6.15 in cash (which we refer to as a “cash election”)
and/or a number of shares of Holdings common stock (which we refer to as a “stock election”), equal to $6.15 divided
by the Sequential trading price. MSLO stockholders who do not make an election shall receive, for each share of
MSLO common stock they own immediately prior to the MSLO merger, either $6.15 in cash or the same number of
shares of Holdings common stock as if they had made a stock election, subject to proration as set forth in the merger
agreement. The aggregate amount of cash to be paid to MSLO stockholders is fixed in the merger agreement at
$176,681,757.15 and as a result, if the cash election is oversubscribed or undersubscribed, then the cash and stock
elections will be subject to proration to ensure that the total amount of cash paid to MSLO stockholders in the
aggregate equals $176,681,757.15. However, if any MSLO stockholder votes in favor of the merger agreement and
makes a cash election with respect to one-half of its shares and a stock election with respect to one-half of its shares,
such stockholder’s cash and stock elections will not be subject to proration.

MSLO stockholders receiving consideration in stock (which we refer to as the “MSLO stock consideration”) will not
receive any fractional shares of Holdings common stock in the mergers. Instead, MSLO stockholders will receive cash
in lieu of any fractional shares of Holdings common stock that they would otherwise have been entitled to receive.

Any MSLO stockholder may contact D.F. King & Co., Inc. at (866) 304-5477 to obtain the volume weighted average
price of Sequential common stock for the five trading day period ending with the trading day preceding the date on
which the stockholder contacts D.F. King & Co., Inc.

Sequential Merger Consideration

Subject to the terms and conditions set forth in the merger agreement, in the Sequential merger, Sequential
stockholders will receive, for each share of Sequential common stock they own as of immediately prior to the
mergers, one share of Holdings common stock (which we refer to as the “Sequential exchange ratio”).

Financing of the Mergers
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On June 22, 2015, Sequential entered into a commitment letter with GSO Capital Partners LP (which we refer to as
“GSO”), pursuant to which GSO has committed (which we refer to as the “Debt Commitment”) to provide up to
$360,000,000 under senior secured second lien term loans facilities (which we refer to collectively as the “Second Lien
Facility”), of which (i) up to $300,000,000 will be available at the effective time of the mergers and (ii) up to
$60,000,000 will be available at the effective time of the mergers to Holdings in, but not more than, two draws, which
Second Lien Facility is subject to further increases, for the purposes of funding additional permitted acquisitions, in
such amounts as would not cause Holdings’s total net leverage ratio (to be defined in the definitive credit agreement
for the Second Lien Facility), determined on a pro forma basis after giving effect to any such increase, to exceed 6.00,
which such increases are subject to agreements by the relevant lenders to provide such financing and to certain other
customary conditions. The Second Lien Facility will be guaranteed by each direct and indirect current and future
domestic subsidiary of Holdings, with certain exceptions and will be secured on a second priority basis by all assets of
Holdings and its subsidiaries, subject to certain exceptions. In addition, GSO has committed (which we refer to as the
“Equity Commitment” and, together with the Debt Commitment, the “Financing Commitments”), pursuant to the
commitment letter, to purchase $10,000,000 of Holdings common stock at $13.50 per share. The Financing
Commitments are subject to certain customary conditions, including the negotiation and execution of definitive
financing agreement prior to December 22, 2015, and the consummation of the mergers in accordance with the terms
and conditions set forth in the merger agreement.
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Holdings expects to borrow at the effective time of the mergers the funds available at such time under the Financing
Commitments and to use the proceeds therefrom to refinance and repay, in full, Sequential’s existing indebtedness
under its existing Amended and Restated Second Lien Credit Agreement, dated as of April 8, 2015, to finance the
mergers and to pay fees and transaction costs related to the mergers and the Second Lien Facility, for working capital,
capital expenditure and other lawful corporate purposes of Holdings and its subsidiaries. After the effective time of
the mergers, Holdings expects to use the proceeds of any borrowings under the Second Lien Facility for corporate
purposes of Holdings and its subsidiaries, and any borrowings under any incremental facilities for the purposes of
permitted acquisitions.

For a detailed description of the terms of the Second Lien Facility, see “The Mergers—Financing of the Mergers”
beginning on page 76.

Treatment of Sequential Stock Options and Other Sequential Equity-Based Awards

As further described below, Sequential equity awards will generally be converted into Holdings equity awards on a
one-for-one basis, and otherwise upon the same terms and conditions.

Each outstanding Sequential Stock Option, whether vested or unvested, that is outstanding immediately prior to the
effective time of the mergers shall be converted into an option to purchase, on the terms and conditions (including
applicable vesting requirements) under the applicable plan and award agreement in effect immediately prior to the
effective time of the mergers (a) that number of shares of Holdings common stock, rounded down to the nearest whole
share, equal to the product determined by multiplying (x) the total number of shares of Sequential common stock
subject to such Sequential Stock Option immediately prior to the effective time by (y) the Sequential exchange ratio
(which is 1.0), (b) at a per-share exercise price, rounded up to the nearest whole cent, equal to the quotient determined
by dividing (x) the exercise price per share of Sequential common stock at which such Sequential Stock Option was
exercisable immediately prior to the effective time by (y) the Sequential exchange ratio.

Each Sequential RSU Award, whether vested or unvested, that is outstanding immediately prior to the effective time
of the mergers shall be converted into a Holdings restricted stock unit award on a one-for-one basis on the terms and
conditions (including applicable vesting requirements) under the applicable plan and award agreement in effect
immediately prior to the effective time, with respect to a number of shares of Holdings common stock, rounded up to
the nearest whole share, determined by multiplying the number of shares of Sequential common stock subject to such
Sequential RSU Award immediately prior to the effective time by the Sequential exchange ratio.
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Each unvested Sequential Restricted Stock Award that is outstanding immediately prior to the effective time of the
mergers shall be converted into a Holdings restricted stock award on the terms and conditions (including applicable
vesting requirements) under the applicable plan and award agreement in effect immediately prior to the effective time,
with respect to a number of shares of Holdings common stock, rounded up to the nearest whole share, determined by
multiplying the number of shares of Sequential common stock subject to such Sequential Restricted Stock Award by
the Sequential exchange ratio. For more information, see the section titled “Sequential Information Statement
Regarding the Adoption of the Merger Agreement and Related Matters—Treatment of Sequential Stock Options and
Other Sequential Equity-Based Awards” beginning on page 159.

In connection with the mergers, Holdings shall assume and become the sponsor of Sequential’s 2005 Stock Incentive
Compensation Plan and 2013 Stock Incentive Compensation Plan. No new grants may be made under the 2005 Stock
Incentive Compensation Plan. The 2013 Stock Incentive Compensation Plan provides for the grant of stock options,
restricted stock, restricted stock units, stock appreciation rights, and other types of awards. As of October 12, 2015,
590,583 shares of Sequential common stock were available for issuance under the 2013 Stock Incentive
Compensation Plan, and, at the effective time of the mergers, the shares then available will be converted on a
one-for-one basis to Holdings shares available for grant.
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Treatment of MSLO Stock Options and Other MSLO Equity-Based Awards

Each outstanding option to acquire shares of MSLO common stock (each a “MSLO Option”) that is subject solely to a
time-based vesting condition, whether vested or unvested, that is outstanding immediately prior to the effective time
of the mergers shall be cancelled and automatically be converted into the right to receive a cash payment equal to the
positive difference (if any) between (i) $6.15 and (ii) the exercise price for the MSLO Option. In addition, in respect
of MSLO Options that (i) were granted to Mr. Dienst pursuant to his employment agreement (ii) were premium-priced
and subject to time-based vesting conditions that were satisfied prior to the execution of the merger agreement, and
(iii) have a minimum post-termination exercise period of 18 months, Mr. Dienst will receive the payment determined
under the immediately preceding sentence, plus an aggregate additional payment of $300,000 in the form of Holdings
common stock. This payment, which will be made in the form of Holdings common stock, coupled with the spread
value otherwise payable in respect of such options, is intended to result in a total payment that approximates the
Black-Sholes value of such options.

Each outstanding MSLO Option that is subject to performance-vesting conditions and is outstanding immediately
prior to the effective time of the mergers will receive the payment referred to in the immediately-preceding paragraph
if it is vested as of such time. Any such performance-vesting MSLO Options that are not so vested will be canceled in
exchange for cash payments to the holders thereof in the following aggregate amounts: Kenneth West ($49,750);
Allison Hoffman ($16,600) and Ritwik Chatterjee ($24,900).

Each award of restricted stock units corresponding to shares of MSLO common stock that is subject solely to a
time-based vesting condition (each, a “MSLO RSU”) that is outstanding immediately prior to the effective time of the
mergers will be cancelled and converted into a right to receive a cash payment of $6.15 for each share of MSLO
common stock subject to the MSLO RSU.

Each award of restricted stock units corresponding to shares of MSLO common stock that is subject to
performance-based vesting conditions (each a “MSLO Performance RSU Award”), that is outstanding immediately prior
to the effective time of the mergers will be cancelled. The holder of any such MSLO Performance RSU Award that by
its terms would have provided an opportunity to achieve the performance conditions of such award for certain
specified periods following certain terminations of the holder’s employment will receive cash payments in the
following aggregate amounts: Daniel Dienst ($2,550,000); Kenneth West ($204,000); Allison Hoffman ($240,000);
and Ritwik Chatterjee ($216,000). These amounts are intended to approximate the value of these unvested MSLO
Performance RSU Awards and were determined based on a price per share determined by Sequential taking into
account the vesting and performance terms of such RSUs.

For more information, see the section titled “MSLO Proposal 1: The Adoption of the Merger Agreement—Interests of
Certain Persons in the Mergers—Treatment of MSLO Stock Options and Other MSLO Equity-Based Awards” beginning
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on page 137.

Material U.S. Federal Income Tax Consequences of the Mergers

Sequential and MSLO intend for the Sequential Merger and MSLO Merger, taken together, to constitute a transaction
described in Section 351 of the Code. It is a condition to Sequential’s obligation to complete the Sequential merger that
Sequential receive an opinion from Gibson, Dunn & Crutcher LLP, counsel to Sequential, to the effect that the
mergers will constitute a transaction described in Section 351 of the Code. It is a condition to MSLO’s obligation to
complete the MSLO merger that MSLO receive an opinion from Debevoise & Plimpton LLP, counsel to a special
committee comprised solely of independent directors of MSLO (the “Special Committee”), to the effect that the mergers
will constitute a transaction described in Section 351 of the Code. If either or both of Sequential and MSLO waive
their respective conditions and the respective opinion is not delivered, Sequential and MSLO will recirculate this
combined statement/prospectus or a supplement thereto and resolicit proxies. Assuming the receipt and accuracy of
the opinions described above, the U.S. federal income tax consequences of the mergers to U.S. holders (as defined in
the section titled “Material U.S. Federal Income Tax Consequences of the Mergers”) of Sequential common stock and
MSLO common stock are as follows:
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The consequences of the MSLO merger to a U.S. holder of MSLO common stock will depend on the relative mix of
cash and Holdings common stock received by the U.S. holder in the MSLO merger. A U.S. holder of MSLO common
stock that exchanges all of its shares of MSLO common stock solely for shares of Holdings common stock will not
recognize any gain or loss for U.S. federal income tax purposes upon the exchange of shares of MSLO common stock
for shares of Holdings common stock in the MSLO merger, except with respect to cash received in lieu of fractional
shares. A U.S. holder of MSLO common stock that exchanges all of its shares of MSLO common stock solely for cash
will generally recognize gain or loss equal to the difference between the amount of cash received in the MSLO merger
and the U.S. holder’s basis in the shares of MSLO common stock surrendered in exchange for such cash. A U.S. holder
of MSLO common stock that exchanges shares of MSLO common stock for a combination of Holdings common
stock and cash will recognize gain (but not loss) equal to the lesser of (i) the difference between the sum of the fair
market value of the Holdings common stock and cash received in the mergers and the U.S. holder’s basis in the shares
of MSLO common stock surrendered and, (ii) the amount of cash received in the MSLO merger.

A U.S. holder of Sequential common stock will not recognize any gain or loss for U.S. federal income tax purposes
upon the exchange of shares of Sequential common stock for shares of Holdings common stock in the Sequential
merger.

Please carefully review the information set forth in the section titled “Material U.S. Federal Income Tax Consequences
of the Mergers” beginning on page 108 for a description of the material U.S. federal income tax consequences of the
mergers. Please consult your own tax advisors as to the specific tax consequences to you of the mergers.

Approval by the Sequential Board of Directors

After careful consideration, the Sequential Board of Directors, on June 21, 2015, unanimously (i) determined that the
merger agreement and the transactions contemplated thereby, including the Sequential merger, are fair to, and in the
best interests of Sequential and its stockholders, (ii) approved and adopted the merger agreement, including the
Sequential merger, (iii) approved and declared advisable the merger agreement and the consummation of the
transactions contemplated thereby, and (iv) recommended approval by the stockholders of Sequential of the
transactions contemplated by the merger agreement. For factors considered by the Sequential Board of Directors in
reaching its decision to approve the merger agreement, see the section titled “Sequential Information Statement
Regarding the Adoption of the Merger Agreement and Related Matters—Sequential’s Reasons for the Mergers; Approval
of the Sequential Board of Directors” beginning on page 151.

Financial Interests of Sequential Directors and Officers in the Sequential Merger
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In addition to their ownership interest in shares of Sequential common stock, certain of our directors may be deemed
to benefit from payments anticipated to be made to Tengram Capital Partners, L.P., (“TCP”), an affiliate of Tengram,
upon completion of the mergers pursuant to the TCP Agreement (as defined in the section titled “Interests of Certain
Persons in the Mergers—Agreement with Tengram Capital Partners, L.P.”) in their capacities as employees of TCP. See
“Interests of Certain Persons in the Mergers—Agreement with Tengram Capital Partners, L.P.” beginning on page 107.

Recommendation of the MSLO Board of Directors

The Board of Directors of MSLO (the “MSLO Board of Directors ”) (except for Martha Stewart, who recused herself),
acting upon the unanimous recommendation of the Special Committee (i) determined that the merger agreement and
the transactions contemplated thereby, including the MSLO merger, are fair to, and in the best interests of, MSLO and
its stockholders, (ii) approved and adopted the merger agreement, including the MSLO merger, (iii) approved and
declared advisable the merger agreement and the consummation of the transactions contemplated thereby, and (iv)
recommended that the stockholders of MSLO adopt the merger agreement and approve the transactions contemplated
by the merger agreement. For factors considered by the MSLO Board of Directors in reaching its decision to approve
the merger agreement, see the section titled “MSLO Proposal 1: The Adoption of the Merger Agreement—MSLO’s
Reasons for the Mergers; Recommendation of the MSLO Board of Directors” beginning on page 117. The MSLO
Board of Directors recommends that the MSLO stockholders vote “FOR” each of the MSLO merger proposal,
the MSLO adjournment proposal and the MSLO compensation proposal.

Opinion of Sequential’s Financial Advisor

On June 21, 2015, at a meeting of the Sequential Board of Directors held to evaluate the transactions contemplated by
the merger agreement, Consensus Securities LLC (which is referred to as “Consensus”) rendered its oral opinion (which
was subsequently confirmed in writing) to the Sequential Board of Directors to the effect that, as of the date of the
opinion (taking into account the Sequential merger and MSLO merger), based upon and subject to the qualifications,
limitations and assumptions stated in Consensus’ written opinion, the MSLO merger consideration, as calculated using
the methodology for calculating the value of the Sequential common stock described in the merger agreement, is fair
from a financial point of view to Sequential.

21

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

62



The full text of the written opinion of Consensus, dated June 22, 2015, which sets forth, among other things, the
assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with the opinion, is attached as Annex B to this combined statement/prospectus and is incorporated
by reference in its entirety into this combined statement/prospectus. You are urged to read this opinion
carefully and in its entirety. Consensus provided its opinion for the information and assistance of the
Sequential Board of Directors (in its capacity as such) in connection with its evaluation of the MSLO merger
consideration paid pursuant to the merger agreement, and did not address any other aspects or implications of
the Sequential merger or the transactions contemplated by the merger agreement. The opinion did not
constitute a recommendation to the Sequential Board of Directors, to any holder of Sequential common stock
or to any other person in respect of the transactions contemplated by the merger agreement. Consensus’s
opinion did not address the relative merits of the transactions contemplated by the merger agreement as
compared to other business or financial strategies that may have been available to Sequential, nor did it
address the underlying business decision of Sequential to engage in the transactions contemplated by the
merger agreement. Consensus assumes no responsibility to update, revise or reaffirm its opinion based on
circumstances, developments or events, including any fluctuations in the trading price of Sequential common
stock, occurring after the date of its opinion.

For more information, see the section titled “Sequential Information Statement Regarding the Adoption of the Merger
Agreement and Related Matters—Opinion of Sequential’s Financial Advisor” beginning on page 153.

Opinion of the Special Committee’s Financial Advisor

In connection with the merger agreement and the transactions contemplated thereby, the Special Committee received
an oral opinion, which was confirmed by delivery of a written opinion, dated June 21, 2015, from the Special
Committee’s financial advisor, Moelis & Company LLC (referred to as “Moelis”), as to the fairness, from a financial
point of view, and as of the date of such opinion, of the MSLO merger consideration to be received by holders of
MSLO Class A common stock, other than Martha Stewart and her affiliates, in the MSLO merger (after giving effect
to the MSLO merger).

The full text of Moelis’ written opinion dated June 21, 2015, which sets forth the assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is
attached as Annex C to this combined statement/prospectus and is incorporated herein by reference. MSLO
stockholders are urged to read Moelis’ written opinion carefully and in its entirety. Moelis’ opinion was provided
for the use and benefit of the Special Committee in its evaluation of the merger agreement and the transactions
contemplated thereby. Moelis’ opinion is limited solely to the fairness, from a financial point of view, of the
MSLO merger consideration to be received by holders of MSLO Class A common stock, other than Martha
Stewart and her affiliates, in the mergers and does not address MSLO’s underlying business decision to effect
the merger agreement and the transactions contemplated thereby or the relative merits of the merger
agreement and the transactions contemplated thereby as compared to any alternative business strategies or

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

63



transactions that might be available with respect to MSLO. Moelis’ opinion does not constitute advice or a
recommendation to any stockholder of MSLO as to how such stockholder should vote or act with respect to the
merger agreement and the transactions contemplated thereby or any other matter, including whether such
stockholder should make a cash election or stock election.

For more information, see the section titled “MSLO Proposal 1: The Adoption of the Merger Agreement—Opinion of the
Special Committee’s Financial Advisor” beginning on page 125.

Financial Interests of MSLO Directors and Officers in the MSLO Merger

Certain members of the MSLO Board of Directors and executive officers of MSLO may be deemed to have interests
in the MSLO merger that are in addition to, or different from, the interests of other MSLO stockholders. The MSLO
Board of Directors was aware of these interests and considered them, among other matters, in approving the MSLO
merger and the merger agreement and in making the recommendations that the MSLO stockholders approve and adopt
the merger agreement and approve the MSLO merger and the other transactions contemplated by the merger
agreement. These interests include:

1.
Martha Stewart has entered in an employment agreement and certain other agreements with Holdings to take effect
at the effective time of the mergers and pursuant to which Ms. Stewart will receive compensation for her services
and certain other payments unrelated to her holdings as a stockholder of MSLO;

2.

Each outstanding and unvested equity interest held by MSLO executive officers, including Mr. Dienst,
and other employees of MSLO, will become vested and cashed out based on the consideration payable to
stockholders in the MSLO merger or, in the case of certain performance vesting awards, otherwise be
settled for a cash payment upon consummation of the MSLO merger. In addition, Mr. Dienst will receive
Holdings common stock in partial settlement of certain vested options which he has a contractual right to
exercise for a period of 18 months following certain terminations of his employment;
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3.
Certain MSLO executive officers, including Messrs. Dienst and West and Ms. Hoffman, are parties to employment
agreements with MSLO pursuant to which such officers may become entitled to receive severance benefits in the
event that their employment with MSLO is terminated in connection with or following the MSLO merger; and

4.

To the extent that they continue in employment, executive officers will receive the benefit of certain covenants
provided in the merger agreement pursuant to which, for one year following the effective time of the mergers,
subject to any other contractual obligations, Holdings shall provide, or shall cause MSLO to provide, continuing
employees of MSLO as of the effective time with (i) wage or base salary levels (but not short-term incentive
compensation opportunities or other bonus plans) that are not less than those in effect immediately prior to the
effective time, and (ii) employee benefits (excluding equity-based compensation) that are comparable in the
aggregate to either those in effect at MSLO immediately prior to the Effective Time or those provided to
similarly-situated employees of Sequential from time-to-time. Also, for one year following the effective time,
severance arrangements of MSLO shall remain in place for these employees.

For a more complete description, see “MSLO Proposal 1: The Adoption of the Merger Agreement— Interests of Certain
Persons in the Mergers” beginning on page 135.

Certain Governance Matters Following the Mergers

Following the consummation of the mergers, the membership of the Holdings Board of Directors is expected to be the
same as the Sequential Board of Directors prior to the consummation of the mergers, however Martha Stewart is
expected to join the Holdings Board of Directors. The executive officers of Holdings following the consummation of
the mergers are expected to be the same as the executive officers of Sequential prior to the consummation of the
mergers, and Martha Stewart is expected to become the Chief Creative Officer of Holdings.

Regulatory Clearances for the Mergers

The mergers are subject to the requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, referred to as the “HSR Act,” which prevents Sequential and MSLO from completing the mergers until the
applicable waiting period under the HSR Act is terminated or expires. Early termination of the waiting period was
granted on July 17, 2015. As such there is no further regulatory clearance required for the closure of the mergers. See
“The Mergers—Regulatory Clearances for the Mergers” beginning on page 77 for further information.
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Litigation Related to the Mergers

In connection with the mergers, 13 putative stockholder class action lawsuits have been filed in the Court of Chancery
of the State of Delaware. The first, styled David Shaev Profit Sharing Plan f/b/o David Shaev v. Martha Stewart
Living Omnimedia Inc. et. al., was filed on June 25, 2015 against MSLO, the MSLO Board of Directors, Sequential,
Madeline Merger Sub, Singer Merger Sub, and Holdings, asserting that the members of the MSLO Board of Directors
breached their fiduciary duties and asserting that MSLO, Sequential, Madeline Merger Sub, Singer Merger Sub, and
Holdings aided and abetted the alleged breaches of fiduciary duties. The second, styled Malka Raul v. Martha Stewart
Living Omnimedia Inc. et. al., was filed on June 26, 2015 against MSLO, the MSLO Board of Directors, Sequential,
Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that the members of the MSLO Board of
Directors breached their fiduciary duties and asserting that Sequential, Madeline Merger Sub, Singer Merger Sub, and
Holdings aided and abetted the alleged breaches of fiduciary duties. The third, styled Daniel Lisman v. Martha
Stewart Living Omnimedia Inc. et. al., was filed on June 29, 2015 against MSLO, the MSLO Board of Directors,
Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that the members of the MSLO
Board of Directors breached their fiduciary duties and asserting that MSLO, Sequential, Madeline Merger Sub, Singer
Merger Sub, and Holdings aided and abetted the alleged breaches of fiduciary duties. The fourth, styled Matthew
Sciabacucchi v. Martha Stewart Living Omnimedia Inc. et. al., was filed on July 2, 2015 against MSLO, the MSLO
Board of Directors, Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that the
members of the MSLO Board of Directors breached their fiduciary duties and asserting that MSLO, Sequential,
Madeline Merger Sub, Singer Merger Sub, and Holdings aided and abetted the alleged breaches of fiduciary duties.
The fifth, styled Harold Litwin v. Martha Stewart Living Omnimedia Inc. et. al., was filed on July 5, 2015 against
MSLO, the MSLO Board of Directors, Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also
asserting that the members of the MSLO Board of Directors breached their fiduciary duties and asserting that
Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings aided and abetted the alleged breaches of
fiduciary duties. The sixth, styled Richard Schiffrin v. Martha Stewart, was filed on July 7, 2015 against MSLO, the
MSLO Board of Directors, Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that
the members of the MSLO Board of Directors breached their fiduciary duties and asserting that Sequential, Madeline
Merger Sub, Singer Merger Sub, and Holdings aided and abetted the alleged breaches of fiduciary duties. The seventh,
styled Cedric Terrell v. Martha Stewart Living Omnimedia Inc. et. al., was filed on July 8, 2015 against MSLO, the
MSLO Board of Directors, Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that
the members of the MSLO Board of Directors breached their fiduciary duties and asserting that Sequential, Madeline
Merger Sub, Singer Merger Sub, and Holdings aided and abetted the alleged breaches of fiduciary duties. The eighth,
styled Dorothy Moore v. Martha Stewart Living Omnimedia Inc. et. al., was filed on July 8, 2015 against MSLO, the
MSLO Board of Directors, Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that
the members of the MSLO Board of Directors breached their fiduciary duties and asserting that Sequential, Madeline
Merger Sub, Singer Merger Sub, and Holdings aided and abetted the alleged breaches of fiduciary duties. The ninth,
styled Paul Dranove v. Pierre De Villemejane. et. al., was filed on July 8, 2015 against the MSLO Board of Directors,
Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that the members of the MSLO
Board of Directors breached their fiduciary duties and asserting that Sequential, Madeline Merger Sub, Singer Merger
Sub, and Holdings aided and abetted the alleged breaches of fiduciary duties. The tenth, styled Phuc Nguyen v.
Martha Stewart Living Omnimedia Inc. et. al., was filed on July 10, 2015 against MSLO, the MSLO Board of
Directors, Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that the members of the
MSLO Board of Directors breached their fiduciary duties and asserting that Sequential, Madeline Merger Sub, Singer
Merger Sub, and Holdings aided and abetted the alleged breaches of fiduciary duties. The eleventh, styled Kenneth
Steiner v. Martha Stewart Living Omnimedia Inc. et. al., was filed on July 16, 2015 against MSLO, the MSLO board,
Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that the members of the MSLO
board breached their fiduciary duties and asserting that Sequential, Madeline Merger Sub, Singer Merger Sub, and
Holdings aided and abetted the alleged breaches of fiduciary duties. The twelfth, styled Karen Gordon v. Martha
Stewart et. al., was filed on July 27, 2015 against the MSLO Board of Directors, Sequential, Madeline Merger Sub,
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Singer Merger Sub, and Holdings, also asserting that the members of the MSLO Board of Directors breached their
fiduciary duties and asserting that Sequential, Madeline Merger Sub, Singer Merger Sub, and Holdings aided and
abetted the alleged breaches of fiduciary duties. The thirteenth, styled Anne Seader v. Martha Stewart Living
Omnimedia, Inc. et. al., was filed on July 28, 2015 against MSLO, the MSLO Board of Directors, Sequential,
Madeline Merger Sub, Singer Merger Sub, and Holdings, also asserting that the members of the MSLO Board of
Directors breached their fiduciary duties and asserting that Sequential, Madeline Merger Sub, Singer Merger Sub, and
Holdings aided and abetted the alleged breaches of fiduciary duties. On August 18, 2015, the Delaware Chancery
Court issued an order consolidating these actions for all purposes under the caption In re Martha Stewart Living
Omnimedia, Inc., et. al. to be the operative complaint in the consolidated action.
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MSLO, Sequential, Holdings and their respective directors believe these lawsuits are without merit and intend to
defend them vigorously.

Completion of the Mergers

We currently expect to complete the mergers during 2015, subject to receipt of required stockholder approvals and the
satisfaction or waiver of the other closing conditions. It is possible that factors outside the control of Sequential or
MSLO could result in the mergers being completed at a later time or not at all. See “Description of the Merger
Agreement—Conditions to Completion of the Mergers” beginning on page 86 for further information.

Solicitation of Alternative Proposals

The merger agreement provides that until 11:59 p.m., Eastern time, on July 22, 2015, referred to as the “no-shop period
start date,” MSLO was permitted to solicit any inquiry or the making of any acquisition proposals from third parties
and to participate in any negotiations or discussions with third parties with respect to any acquisition proposals.
MSLO did not receive any acquisition proposals during this time. From and after the no-shop period start date and
until the effective time of the MSLO merger or, if earlier, the termination of the merger agreement, MSLO is not
permitted to solicit any inquiry or the making of any acquisition proposals or engage in any negotiations or
discussions with any person relating to an acquisition proposal. Notwithstanding these restrictions, under certain
circumstances, MSLO may, from and after the no-shop period start date and prior to the time the MSLO stockholders
adopt the merger agreement, respond to a written and unsolicited acquisition proposal or engage in discussions or
negotiations with the person making such an acquisition proposal. At any time before the merger agreement is adopted
by the MSLO stockholders, if the MSLO Board of Directors determines that an acquisition proposal is a superior
proposal, MSLO may terminate the merger agreement and enter into an alternative acquisition agreement with respect
to such superior proposal, so long as MSLO complies with certain terms of the merger agreement, including paying a
termination fee to Sequential. In particular, MSLO must notify Sequential at least three business days prior to
effecting a change of recommendation or terminating the merger agreement and negotiate in good faith with
Sequential during such period to make revisions to the merger agreement that would permit the MSLO Board of
Directors not to take such action.
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See “Description of the Merger Agreement—Non-Solicitation Obligations and Exceptions” beginning on page 95 for
further information.

Conditions to Completion of the Mergers

The obligations of each of Sequential and MSLO to effect the mergers are subject to the satisfaction or waiver of the
following conditions:

· the approval of the MSLO merger proposal by holders of at least a majority in combined voting power of theoutstanding MSLO Class A common stock and MSLO Class B common stock;

· the approval of the MSLO merger proposal by holders of at least 50% in voting power of the outstanding MSLOClass A common stock not owned, directly or indirectly, by Martha Stewart and her affiliates;

· the approval by Sequential stockholders of the merger agreement and the transactions contemplated thereby, whichapproval was received by written consent on June 22, 2015 following execution of the merger agreement;

· the termination or expiration of any applicable waiting period under the HSR Act, which termination was granted onJuly 17, 2015;

· the absence of any judgment, order, law or other legal restraint by a court or other governmental entity that preventsthe consummation of the Sequential merger or the MSLO merger;

· the SEC having declared effective the registration statement of which this combined statement/prospectus forms apart;

· the approval for listing by the Nasdaq, subject to official notice of issuance, of the Holdings common stock issuableto the holders of Sequential common stock and MSLO common stock in connection with the mergers;

· the other party’s representations and warranties being true and correct as of the date of the merger agreement and the
effective time of the mergers, as though made at the effective time of the mergers (without giving effect to any
materiality, material adverse effect and similar qualifiers) except where the failure of such representations and
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warranties to be true and correct would not, in the aggregate, reasonably be expected to have a material adverse
effect; except for certain representations and warranties of the parties regarding capitalization, corporate
authorization and brokers’ and finders’ fees, which must be true and correct both as of the date of the merger
agreement and as of the effective time of the mergers as though made at the effective time of the mergers, except for
immaterial inaccuracies in each case, provided that the representations and warranties that speak only as of a
particular date or period need only be true and correct as of such date or period;

· the other party having performed in all material respects all obligations required to be performed by it under themerger agreement;

·
with respect to Sequential, the absence of any “MSLO Material Adverse Effect” (as defined in the merger agreement)
and, with respect to MSLO, the absence of any “Sequential Material Adverse Effect” (as defined in the merger
agreement);

·with respect to Sequential, Sequential’s receipt of an opinion from Gibson, Dunn & Crutcher LLP to the effect that themergers will qualify as a transaction described in Section 351 of the Code;

·with respect to MSLO, MSLO’s receipt of an opinion from Debevoise & Plimpton LLP to the effect that the mergerswill qualify as a transaction described in Section 351 of the Code; and
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· receipt of certain other closing certificates and documents.

We cannot be certain when, or if, the conditions to the mergers will be satisfied or waived, or that the mergers will be
completed. See “Description of the Merger Agreement—Conditions to Completion of the Mergers” beginning on page 86
for further information.

Termination of the Merger Agreement

Sequential and MSLO may mutually agree to terminate the merger agreement before the effective time of the mergers,
even after receipt of applicable stockholder approval.

· In addition, either Sequential or MSLO may terminate the merger agreement if:

· the mergers are not consummated by December 22, 2015, referred to as the “end date;”

· MSLO stockholders fail to approve the MSLO merger proposal;

·any governmental authority of competent jurisdiction shall have issued a final and nonappealable order permanentlyenjoining or otherwise prohibiting the consummation of the transactions contemplated by the merger agreement; or

·

the other party has breached or failed to perform in any material respect any of its representations, warranties,
covenants or other agreements contained in the merger agreement, which breach or failure to perform would give rise
to the failure of the applicable condition to consummate the mergers, unless such failure is reasonably capable of
being cured and the breaching party is using its reasonable best efforts to cure such failure prior to the end date.

·

Sequential may terminate the merger agreement at any time prior to the MSLO special meeting, if the MSLO Board
of Directors (i) has made an adverse recommendation change with respect to the MSLO merger, (ii) has failed to
publicly reaffirm its recommendation with respect to the MSLO merger if requested by Sequential in certain
circumstances or (iii) has intentionally and materially breached its obligations regarding the solicitation of alternative
proposals or to hold the MSLO special meeting.

·
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At any time prior to MSLO stockholder approval of the merger agreement and the transactions contemplated thereby,
MSLO may terminate the merger agreement to enter into a binding agreement providing for a superior proposal
pursuant to the provisions described under “Description of the Merger Agreement—Change of Board Recommendation.”

See “Description of the Merger Agreement—Termination of the Merger Agreement” beginning on page 101 for further
information.

Expenses and Termination Fees

Generally, all fees and expenses incurred in connection with the mergers and the transactions contemplated by the
merger agreement will be paid by the party incurring those expenses. However, the merger agreement provides that,
upon termination of the merger agreement under certain circumstances, MSLO may be obligated to reimburse
Sequential’s expenses in an amount not to exceed $2.5 million or to pay Sequential a termination fee (less any
expenses previously paid) of either $7.5 million or $12.8 million. See “Description of the Merger
Agreement—Termination Fee and Sequential Expenses” beginning on page 102 for a more complete discussion of the
circumstances under which such expense reimbursement or termination fees will be required to be paid.
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Accounting Treatment

The mergers will be accounted for using the acquisition method of accounting in accordance with Financial
Accounting Standards Board Accounting Standards Codification Topic 805, Business Combinations, referred to as
“ASC 805.” U.S. GAAP requires that one of the two companies in the mergers be designated as the acquirer for
accounting purposes based on the evidence available. Sequential will be treated as the acquiring entity for accounting
purposes. In identifying Sequential as the acquiring entity, Sequential and MSLO took into account the composition of
the Holdings Board of Directors, the designation of the senior management positions of Holdings and the size of each
of Sequential and MSLO as well as the fact that the MSLO stockholders will be receiving a premium over the
pre-combination fair value (as defined in U.S. GAAP) of MSLO common stock. See “The Mergers—Accounting
Treatment” beginning on page 77.

Appraisal Rights

Holders of Sequential common stock do not have appraisal rights related to the mergers under the DGCL.

Under Section 262 of the DGCL, MSLO stockholders will be entitled to appraisal rights in connection with the MSLO
merger. To perfect appraisal rights, a MSLO stockholder, among other things, must not vote for the adoption of the
merger agreement, must continue to hold its shares of MSLO common stock through the effective time of the MSLO
merger and must comply with all of the procedures required under Delaware law, including delivering a written
demand for appraisal to MSLO before the taking of the vote on the MSLO merger proposal. Failure to follow any of
the statutory procedures set forth in Section 262 may result in the loss or waiver of appraisal rights under Delaware
law. Because of the complexity of Delaware law relating to appraisal rights, if any MSLO stockholder is considering
exercising its appraisal rights, Sequential and MSLO encourage such MSLO stockholder to seek the advice of its own
legal counsel.

A summary of the requirements under Delaware law to exercise appraisal rights is included in this document in the
section titled “Appraisal Rights” beginning on page 189, and the text of Section 262 of the DGCL as in effect with
respect to the MSLO merger is included as Annex F to this document. For more information on voting and the MSLO
special meeting see “The MSLO Special Meeting” beginning on page 112.

Listing, Delisting and Deregistration
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It is a condition to the completion of the mergers that the Holdings common stock to be issued to Sequential
stockholders and MSLO stockholders in connection with the mergers be approved for listing on the Nasdaq, subject to
official notice of issuance. Nasdaq has preliminarily advised that Holdings will be treated as a successor to
Sequential’s existing listing. When the mergers are completed, each of the Sequential common stock and MSLO Class
A common stock currently listed on the Nasdaq and the NYSE, respectively, will cease to be quoted on the Nasdaq
and the NYSE and will subsequently be deregistered under the Exchange Act. See “The Mergers—Listing of Holdings
Common Stock” beginning on page 79 and “The Mergers—Delisting and Deregistration of Sequential Common Stock and
MSLO Class A Common Stock” beginning on page 79.

Comparison of Rights of Holdings Stockholders, Sequential Stockholders and MSLO Stockholders

Upon completion of the mergers, Sequential stockholders and MSLO stockholders receiving the stock consideration
will become stockholders of Holdings and their rights will be governed by Delaware law and the governing corporate
documents of Holdings in effect at the effective time of the mergers. Although the rights of Holdings’s stockholders
will be similar to those of Sequential stockholders, Sequential stockholders and MSLO stockholders will have
different rights once they become Holdings stockholders due to differences between the governing corporate
documents of each of the entities. These differences are described in detail in the section titled “Comparison of Rights
of Holdings Stockholders, Sequential Stockholders and MSLO Stockholders.”

Comparative Stock Prices and Dividends

Sequential common stock and MSLO Class A common stock are traded on the Nasdaq and the NYSE under the
symbols SQBG and MSO, respectively. The following table presents trading information for shares of Sequential and
MSLO Class A common stock on June 17, 2015, the last trading day prior to the publication by The Wall Street
Journal of an article speculating about the mergers, and October 12, 2015, the latest practicable trading day before the
date of this combined statement/prospectus.
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Sequential Common Stock MSLO Class A Common
Stock

Date High Low Close High Low Close
June 17, 2015 $ 14.30 $ 13.82 $ 14.27 $ 5.23 $ 5.03 $ 5.10
October 12, 2015 $ 14.26 $ 13.75 $ 13.87 $ 6.08 $ 6.07 $ 6.08

The following table provides MSLO equivalent per share information on each of the specified dates. MSLO
equivalent per share amounts are calculated by multiplying the Sequential per share amounts by an estimated
exchange ratio of 0.2132 and adding $3.075 (the portion of the aggregate merger consideration to be paid to holders of
MSLO common stock in cash). Such exchange ratio is calculated for illustrative purposes only by dividing $3.075, the
portion of the aggregate merger consideration to be paid to holders of MSLO common stock in Holdings common
stock, by $14.4248 (the volume weighted average price per share of Sequential common stock on the Nasdaq for the
consecutive period over the five trading days ending on October 12, 2015, the last practicable date before the date of
this combined statement/prospectus, as calculated by Bloomberg Financial LP under the function “VWAP”).

The market prices of Sequential common stock and MSLO Class A common stock will fluctuate before the effective
time of the mergers and the exchange ratio used to determine the number of shares of Holdings common stock
ultimately received by MSLO stockholders will depend on the volume weighted average price per share of Sequential
common stock during the five-day period before the effective time of the mergers. Thus, MSLO stockholders who
receive all or a portion of their consideration for the MSLO merger in Holdings common stock will not know the
exact number of shares of Holdings common stock they will receive until the effective time of the mergers. Provided
the other conditions to the consummation of the transaction are satisfied, we expect that the mergers will be completed
shortly after the holders of MSLO’s common stock vote to approve the MSLO merger proposal at the MSLO special
meeting.

Sequential Common Stock MSLO Equivalent per
Share Data

Date High Low Close High Low Close
June 17, 2015 $ 14.30 $ 13.82 $ 14.27 $ 6.12 $ 6.02 $ 6.12
October 12, 2015 $ 14.26 $ 13.75 $ 13.87 $ 6.12 $ 6.01 $ 6.03

See “Comparative Stock Prices and Dividends” for more information beginning on page 171.

The MSLO Special Meeting
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The MSLO special meeting will be held at [    ], on [    ], 2015, at [    ], local time. At the MSLO special meeting,
MSLO stockholders will be asked:

1. to consider and vote on the MSLO merger proposal;

2. to consider and vote on the MSLO adjournment proposal; and

3. to consider and vote on the MSLO compensation proposal.

You may vote at the MSLO special meeting if you owned shares of MSLO common stock at the close of business on
[    ], 2015, the record date for the MSLO special meeting. As of the close of business on the record date, there were
[    ] shares of MSLO Class A common stock and [    ] shares of MSLO Class B common stock outstanding and
entitled to vote. You may cast one vote for each share of MSLO Class A common stock and ten votes for each share
of MSLO Class B common stock that you owned as of the close of business on the record date.

As of the close of business on the record date, approximately [    ]% of the outstanding shares of MSLO Class A
common stock and 100% of the outstanding shares of MSLO Class B common stock were held by MSLO’s directors
and executive officers and their affiliates. Martha Stewart and certain of her affiliates, who collectively own
approximately [    ]% of the outstanding shares of MSLO Class A common stock and 100% of the outstanding shares
of MSLO Class B common stock, have entered into the Voting Agreement pursuant to which they have agreed to vote
their shares of MSLO common stock in favor of the MSLO merger, subject to the terms and conditions set forth
herein. We expect these stockholders and MSLO’s other directors and executive officers to vote their MSLO shares in
favor of the above-listed proposals, although, other than the Voting Agreement entered into by Martha Stewart and
certain of her affiliates described herein, none of them has entered into any agreements obligating him or her to do so.
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Completion of the mergers is conditioned, among other things, on approval of the MSLO merger proposal. Assuming
a quorum is present, approval of the MSLO merger proposal requires the affirmative vote of both (1) holders of at
least a majority in combined voting power of all outstanding MSLO Class A common stock and MSLO Class B
common stock and (2) holders of at least 50% in voting power of the outstanding MSLO Class A common stock not
owned, directly or indirectly, by Martha Stewart and her affiliates. As a result, approval of the MSLO merger proposal
will require the vote of approximately [   ] shares of MSLO Class A common stock that are not owned, directly or
indirectly, by Martha Stewart and her affiliates.

Approval of the MSLO adjournment proposal requires the affirmative vote of the holders of a majority of the
combined voting power of the outstanding MSLO common stock present in person or represented by proxy at the
MSLO special meeting and entitled to vote thereon, regardless of whether a quorum is present. Assuming a quorum is
present, approval of the MSLO compensation proposal requires the affirmative vote of the holders of a majority of the
combined voting power of the outstanding MSLO common stock present in person or represented by proxy at the
MSLO special meeting and entitled to vote thereon.

For more information on the MSLO special meeting see “The MSLO Special Meeting” beginning on page 112.
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Selected Historical Financial Data of Sequential

The following table presents selected historical financial data of Sequential for the periods indicated. The selected
historical financial data as of and for each of the years in the five-year period ended December 31, 2014 has been
derived from the audited consolidated financial statements of Sequential . The historical consolidated financial
information for Sequential as of and for the six months ended June 30, 2015 and 2014 has been derived from
unaudited interim condensed consolidated financial statements of Sequential and, in the opinion of Sequential’s
management, includes all normal and recurring adjustments that are considered necessary for the fair presentation of
the results for the interim periods. The information below does not reflect the financial information of Galaxy or of
With You for any of the periods prior to Sequential’s acquisition of such businesses. The following information should
be read together with Sequential’s consolidated financial statements and unaudited condensed consolidated financial
statements and the notes related to those financial statements incorporated herein by reference. See “Where You Can
Find More Information” beginning on page 193. Sequential’s historical consolidated financial information may not be
indicative of the future performance of Sequential or the combined company.

Six Months Ended
June 30, Years Ended December 31,

2015 2014 2014 2013 2012 2011 (1) 2010 (1)
(in thousands)

Consolidated Income
Statement Data:
Net revenue $33,852 $13,265 $41,837 $22,653 $5,274 $547 $—
Operating
expenses 20,601 10,186 29,806 16,845 11,812 172 211

Income (loss)
from operations 13,251 3,079 12,031 5,808 (6,538 ) 375 (211 )

Income (loss)
from continuing
operations

2,111 332 (646 ) (11,142 ) (7,394 ) 239 (235 )

Loss from
discontinued
operations:
Loss from
discontinued
operations of
wholesale
business, net of
tax

— — — (6,244 ) (985 ) (6,551 ) (1,182 )

Loss from
discontinued
operations of

— — — — (795 ) (1,554 ) (791 )
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retail subsidiary,
net of tax
Loss from
discontinued
operations of J.
Lindeberg
subsidiaries

— — — (126 ) (378 )

Gain on sale of
member interest
in subsidiary

— — — 2,012 —

Loss from
discontinued
operations, net of
tax

— — — (6,244 ) (1,780 ) (6,219 ) (2,351 )

Consolidated net
income (loss) 2,111 332 (646 ) (17,386 ) (9,174 ) (5,980 ) (2,586 )

Noncontrolling
interest:
Continuing
operations (422 ) (588 ) 49 22 60

Discontinued
operations of
wholesale
business

— — — 3,118 1,026

Discontinued
operations of
retail subsidiary

— — — 440 396

Discontinued
operations of J.
Lindeberg
subsidiaries

— — — 63 189

Net (income) loss
attributable to
noncontrolling
interest

(1,994 ) (197 ) (422 ) (588 ) 49 3,643 1,671

Net income (loss)
attributable to
Sequential Brands
Group, Inc. and
Subsidiaries

$117 $135 $(1,068 ) $(17,974 ) $(9,125 ) $(2,337 ) $(915 )

Basic and diluted earnings
(loss) per share:
Continuing
operations $0.00 $0.01 $(0.04 ) $(0.66 ) $(3.04 ) $0.11 $(0.07 )

Discontinued
operations — — — (0.35 ) (0.74 ) (1.08 ) (0.31 )

Attributable to
Sequential Brands
Group, Inc. and
Subsidiaries

$0.00 $0.01 $(0.04 ) $(1.01 ) $(3.78 ) $(0.97 ) $(0.38 )

39,181,904 24,911,564 29,964,604 17,713,140 2,413,199 2,400,171 2,400,171
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Basic weighted
average common
shares outstanding
Diluted weighted
average common
shares outstanding

41,373,880 26,629,832 29,964,604 17,713,140 2,413,199 2,400,171 2,400,171

As of June 30, As of December 31,
2015 2014 2014 2013 2012 2011 2010
(in thousands)

Consolidated
Balance Sheet
Data:
Cash $25,309 $15,775 $22,521 $25,125 $2,624 $243 $1,185
Working capital
(deficiency) from
continuing
operations

25,152 11,026 23,584 17,745 (524 ) (4,401 ) 914

Intangible assets,
net 487,690 115,693 303,039 115,728 4,293 392 407

Total assets 748,418 146,439 526,363 153,605 8,976 2,188 9,440
Long-term debt,
including current
portion

295,500 54,064 175,500 57,931 3,502 1,750 750

Total equity
(deficit) 336,977 79,728 264,900 81,169 (48 ) (5,416 ) 2,753

(1) Sequential’s selected historical financial data for 2010 and 2011 affects the comparability of the information
reflected.  In the second half of 2011, Sequential transitioned its business model to focus on licensing and brand
management.  Prior to this time, Sequential designed, marketed and provided on a wholesale basis branded apparel
and apparel accessories, as well as operated retail stores to sell its branded products.  In the second half of 2011,
Sequential discontinued its wholesale distribution of branded apparel and apparel accessories, liquidated its existing
inventory and closed its remaining stores.  To reflect Sequential’s business transition, in March 2012, Sequential
changed its corporate name from People's Liberation, Inc. to Sequential Brands Group, Inc.
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Selected Historical Financial Data of MSLO

The following table presents selected historical financial data for MSLO for the periods indicated. The selected
historical financial data as of and for each of the years in the five-year period ended December 31, 2014 has been
derived from the audited consolidated financial statements of MSLO. The historical consolidated financial
information for MSLO as of and for the six months ended June 30, 2015 and 2014 has been derived from unaudited
interim consolidated financial statements of MSLO and, in the opinion of MSLO’s management, includes all normal
and recurring adjustments that are considered necessary for the fair presentation of the results for the interim periods.
The following information should be read together with MSLO’s consolidated financial statements and the notes
related to those financial statements incorporated herein by reference. See “Where You Can Find More Information”
beginning on page 194. MSLO’s historical consolidated financial information may not be indicative of the future
performance of MSLO or the combined company.

Six Months Ended
June 30, Years Ended December 31,
2015 2014 2014 (1) 2013 (2) 2012 (3) 2011 (4) 2010 (5)
( in thousands)

INCOME
STATEMENT
DATA
REVENUES
Publishing $11,853 $41,735 $82,139 $96,493 $122,540 $140,857 $145,573
Merchandising 22,981 27,803 57,371 59,992 57,574 48,614 42,806
Broadcasting 462 1,350 2,406 4,190 17,513 31,962 42,434
Total revenues 35,296 70,888 141,916 160,675 197,627 221,433 230,813
Operating
(loss)/profit (4,801 ) 54 (7,832 ) (1,897 ) (56,396 ) (18,594 ) (8,663 )

Net loss (5,319 ) (836 ) $(5,058 ) $(1,772 ) $(56,085 ) $(15,519 ) $(9,596 )
PER SHARE
DATA
Loss per share:
Basic and
diluted—Net loss$(0.09 ) $(0.01 ) $(0.09 ) $(0.03 ) $(0.83 ) $(0.28 ) $(0.18 )

Weighted
average
common shares
outstanding:
Basic and
diluted 57,309,783 56,823,235 56,953,958 64,912,368 67,231,463 55,880,896 54,440,490

Dividends per
common share — — $— $— $— $0.25 $—
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FINANCIAL
POSITION
Cash and cash
equivalents $3,955 $14,052 $11,439 $21,884 $19,925 $38,453 $23,204

Short-term
investments 45,255 47,637 36,816 19,268 29,182 11,051 10,091

Restricted cash
and investments — — — 5,072 — — —

Total assets 104,904 140,852 121,479 148,367 154,260 216,120 222,314
Long-term
obligations — — — — — — 7,500

Shareholders’
equity 63,606 71,825 68,685 70,475 95,516 147,947 139,033

OTHER
FINANCIAL
DATA
Cash flow
provided by /
(used in)
operating
activities

$2,522 $15,716 $2,706 $(1,495 ) $396 $(2,142 ) $2,332

Cash flow (used
in) / provided
by investing
activities

(9,155) (24,803 ) (14,428 ) 4,378 (18,918 ) 6,886 153

Cash flow
provided by /
(used in)
financing
activities

(851 ) 1,255 1,277 (924 ) (6 ) 10,505 (4,665 )

NOTES TO SELECTED FINANCIAL DATA

(1) 2014 results included a non-cash intangible asset and goodwill impairment charge of $11.4 million in the
Merchandising segment and restructuring charges of $3.6 million.

(2) 2013 results included restructuring charges of $3.4 million.

(3) 2012 results included a non-cash goodwill impairment charge of $44.3 million in the Publishing segment and
restructuring charges of $4.8 million.

(4) 2011 results include restructuring charges of $5.1 million.
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(5) 2010 results include the recognition of substantially all of the license fee of approximately $5.0 million from
Hallmark Channel for a significant portion of the library of programming, as well as licensing revenue for other new
programming delivered to Hallmark Channel.

31

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

83



Summary Unaudited Pro Forma Condensed Combined Financial Information

The following table shows summary unaudited pro forma condensed combined financial information, referred to as
the summary pro forma financial information, about the financial condition and results of operations of Holdings, after
giving effect to the mergers and Sequential’s acquisitions of Galaxy, With You and Joe’s Jeans Licensing in each case
prepared using the acquisition method of accounting with Sequential considered the accounting acquirer. See “The
Mergers—Accounting Treatment” beginning on page 77 and “Unaudited Pro Forma Condensed Combined Financial
Information” beginning on page 161 for more information.

The summary unaudited pro forma condensed combined balance sheet data, referred to as the summary pro forma
balance sheet, combines the unaudited historical condensed consolidated financial position of Sequential, MSLO,
Galaxy and With You as of June 30, 2015 and the unaudited historical condensed consolidated financial position of
Joe’s Jeans Licensing as of May 31, 2015, giving effect to the mergers and the With You acquisition as if each had
been consummated on June 30, 2015.

The summary unaudited pro forma condensed combined statement of operations data for the fiscal year ended
December 31, 2014 and for the six months ended June 30, 2015 assumes that the mergers, the Galaxy acquisition, the
With You acquisition and the Joe’s Jeans Licensing acquisition each took place on January 1, 2014, the beginning of
Sequential’s most recently completed fiscal year. Sequential’s audited historical condensed consolidated operating
results have been combined with MSLO’s and With You’s audited historical condensed combined operating results for
the year ended December 31, 2014, Joe’s Jeans Licensing’s audited historical condensed combined operating results for
the year ended November 30, 2014 and Galaxy’s unaudited consolidated operating results for the six months ended
June 30, 2014. Sequential’s unaudited historical condensed consolidated operating results have been combined with
MSLO’s and With You’s unaudited historical condensed consolidated operating results for the six months ended June
30, 2015 and Joe’s Jeans Licensing’s unaudited historical condensed consolidated operating results for the six months
ended May 31, 2015. The summary unaudited pro forma condensed combined statement of operations data for the
fiscal year ended December 31, 2014 and the summary unaudited pro forma condensed combined statement of
operations data for the six months ended June 30, 2015 are collectively referred to as the summary pro forma
statements of operations.

The summary pro forma information does not reflect the impact of possible revenue or earnings enhancements or cost
savings from operating efficiencies or synergies from the mergers. Also, the summary pro forma information does not
reflect possible adjustments related to restructuring or integration activities that have yet to be determined or
transaction or other costs following the mergers that are not expected to have a continuing impact on the business of
the combined company. Further, one-time transaction-related expenses anticipated to be incurred prior to, or
concurrent with, the closing of the mergers are not included in the summary pro forma statements of operations.
However, the impact of such transaction expenses is reflected in the summary pro forma balance sheet as a decrease to
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retained earnings and as a decrease to cash or increase to debt. In addition, the summary pro forma information does
not purport to project the future financial position or operating results of the combined company. Further, results may
vary significantly from the results reflected because of various factors, including those discussed under the heading
“Risk Factors” beginning on page 36.

The summary pro forma information is presented for illustrative purposes only and are not necessarily indicative of
the operating results or financial position that would have occurred if the mergers had been completed as of the
beginning of the periods presented, nor are they necessarily indicative of the future operating results or financial
position of the combined company following the mergers. In addition, the summary pro forma information includes
adjustments which are preliminary and may be revised. There can be no assurance that such revisions will not result in
material changes to the information presented.

The summary pro forma information has been derived from and should be read in conjunction with the consolidated
financial statements and the related notes of Sequential and MSLO and the financial statements of Sequential, Galaxy,
With You and Joe’s Jeans Licensing, each incorporated herein by reference, and the more detailed unaudited pro forma
condensed combined consolidated financial information, including the notes thereto, appearing elsewhere in this
combined statement/prospectus. See “Where You Can Find More Information” beginning on page 193 and “Unaudited
Pro Forma Condensed Combined Financial Information” beginning on page 161.
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As of or for the
Six Months Ended
June 30, 2015

For the
Year Ended 
December 31, 2014

(dollars in thousands, except per share
data)

Pro Forma Condensed Combined Statement of Operations Data:
Net revenue $ 74,007 $ 220,798
Operating expenses $ 61,838 $ 201,583
Income from operations $ 12,169 $ 19,215
Loss from continuing operations $ (5,668 ) $ (17,792 )
Net loss attributable to Sequential Brands Group, Inc. and Subsidiaries $ (8,790 ) $ (22,488 )
Basic loss per share $ (0.16 ) $ (0.43 )
Diluted loss per share $ (0.16 ) $ (0.43 )

Pro Forma Condensed Combined Balance Sheet Data:
Total assets $ 1,350,256
Total liabilities $ 855,609
Total stockholders’ equity attributable to Sequential Brands Group,
Inc. and Subsidiaries $ 420,943

Total liabilities and stockholders’ equity $ 1,350,256

33

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

86



Equivalent and Comparative Per Share Information

The following tables set forth (i) selected per share information for Sequential common stock on a historical basis for
the year ended December 31, 2014 and the six months ended June 30, 2015, (ii) selected per share information for
MSLO common stock on a historical basis for the year ended December 31, 2014 and the six months ended June 30,
2015, (iii) selected per share information for Holdings common stock on a pro forma combined basis for the year
ended December 31, 2014 and the six months ended June 30, 2015 and (iv) selected per share information for MSLO
common stock on a pro forma equivalent basis for the year ended December 31, 2014 and the six months ended June
30, 2015. Except for the historical information as of and for the year ended December 31, 2014, the information in the
table is unaudited. The pro forma information is presented for illustrative purposes only and is not necessarily
indicative of the operating results or financial position that would have occurred if the mergers had been completed as
of the beginning of the periods presented, nor is it necessarily indicative of the future operating results or financial
position of the combined company. You should read the data with the historical consolidated financial statements and
related notes of Sequential and MSLO contained in their respective Annual Reports on Form 10-K for the year ended
December 31, 2014, and Sequential’s and MSLO’s respective Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2015 and June 30, 2015, all of which are incorporated by reference into this combined
statement/prospectus. See “Where You Can Find More Information” beginning on page 194.

Holdings’s pro forma combined earnings per share was calculated by dividing the total combined Sequential and
MSLO pro forma stockholders’ equity by pro forma equivalent common shares (estimated as of October 12, 2015).
Sequential has not previously declared dividends, and MSLO has not declared dividends during the periods set forth
below. MSLO’s pro forma equivalent per share amounts were calculated by multiplying Holdings’s pro forma
combined per share amounts by an estimated exchange ratio of 0.2132. Such exchange ratio is calculated for
illustrative purposes only by dividing $3.075, the portion of the aggregate merger consideration to be paid to holders
of MSLO common stock in Holdings common stock, by $14.4248, (the volume weighted average price per share of
Sequential common stock on the Nasdaq for the consecutive period over the five trading days ending on October 12,
2015, the last practicable date before the date of this combined statement/prospectus, as calculated by Bloomberg
Financial LP under the function “VWAP”). See “Unaudited Pro Forma Condensed Combined Financial Information” for
more information beginning on page 161.

As of or for the 
Six Months Ended 
June 30, 2015

As of or for the
Year Ended 
December 31, 2014

Sequential – Historical Data:
Book value per share $ 6.59 $ 6.57
Diluted earnings (loss) per share attributable to Sequential stockholders from
continuing operations $ 0.00 $ (0.04 )

Basic earnings (loss) per share attributable to Sequential stockholders from
continuing operations $ 0.00 $ (0.04 )
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As of or for the
Six Months Ended
June 30, 2015

As of or for the
Year Ended 
December 31, 2014

MSLO – Historical Data:
Book value per share $ 1.10 $ 1.20
Diluted earnings per share attributable to MSLO stockholders from
continuing operations $ (0.09 ) $ (0.09 )

Basic earnings per share attributable to MSLO stockholders from continuing
operations $ (0.09 ) $ (0.09 )
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As of or for the
Six Months Ended
June 30, 2015

As of or for the
Year Ended 
December 31, 2014

Holdings Pro Forma Combined:
Book value per share $ 7.79 N/A
Diluted loss per share attributable to Holdings stockholders from
continuing operations $ (0.16) $ (0.43)

Basic loss per share attributable to Holdings stockholders from continuing
operations $ (0.16) $ (0.43)

As of or for the

Six Months Ended

June 30, 2015

As of or for the

Year Ended

December 31, 2014
MSLO – Pro Forma Equivalent:
Book value per share $ 1.66 N/A
Diluted loss per share attributable to MSLO stockholders from continuing
operations $ (0.03) $ (0.09)

Basic loss per share attributable to MSLO stockholders from continuing
operations $ (0.03) $ (0.09)
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RISK FACTORS

In addition to the other information included and incorporated by reference into this combined statement/prospectus,
including the matters addressed in the section titled “Cautionary Statement Regarding Forward-Looking Statements”,
you should carefully consider the following risks before deciding whether to vote for the MSLO merger proposal and
the MSLO compensation proposal, in the case of MSLO stockholders. In addition, you should read and consider the
risks associated with each of the businesses of Sequential and MSLO because these risks will also affect the combined
company. Descriptions of some of these risks can be found in the sections titled “Risk Factors” in the Annual Report
on Form 10-K of Sequential and the Annual Report on Form 10-K, as amended, of MSLO for the year ended
December 31, 2014, in each case as updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, all of which are filed with the SEC and incorporated by reference into this combined statement/prospectus.
You should also read and consider the other information in this combined statement/prospectus and the other
documents incorporated by reference into this combined statement/prospectus. See the section titled “Where You Can
Find More Information.”

Risks Related to the Mergers

MSLO Stockholders and Sequential Stockholders Cannot be Certain of the Merger Consideration They Will Receive

In the MSLO merger, MSLO stockholders electing to receive some or all of their consideration in stock, and those
receiving stock consideration due to proration, will receive, for each share of MSLO common stock for which such
stockholder is receiving stock consideration, a number of shares of Holdings common stock equal to $6.15 divided by
the Sequential trading price, rather than a fixed number of shares of Holdings common stock. The market values of
MSLO common stock and Sequential common stock at the time of the mergers may vary significantly from their
prices on the date the merger agreement was executed, the date of this combined statement/prospectus or the date on
which MSLO stockholders vote on the merger agreement. The percentage of outstanding Holdings common stock that
MSLO stockholders will hold immediately following the effective time may fluctuate based upon the trading price of
Sequential common stock, but would have been approximately 23.1% on June 17, 2015, the last trading day prior to
the publication by The Wall Street Journal of an article that included speculation about the mergers, based on the
number of shares of Sequential common stock and MSLO common stock issued and outstanding and the closing price
per share of Sequential common stock on such date, and would have been approximately 23.1% on October 12, 2015,
the last practicable date before the printing of this combined statement/prospectus, based on the volume weighted
average price per share of Sequential common stock on the Nasdaq for the consecutive period over the five trading
days ending on October 12, 2015, as calculated by Bloomberg Financial LP under the function “VWAP,” and the
number of shares of Sequential common stock (40,768,676 shares) and MSLO common stock (57,496,693 shares)
issued and outstanding as of October 12, 2015. Accordingly, at the time of the MSLO special meeting, MSLO
stockholders will not know or be able to determine the number of shares of Holdings common stock they will receive
upon completion of the mergers. Provided the other conditions to the completion of the mergers are satisfied, we
expect that the effective time of the mergers will be shortly after the holders of MSLO’s common stock vote to approve
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the MSLO merger at the MSLO special meeting. All of the merger consideration to be received by Sequential
stockholders will be Holdings common stock. Because of this, the value of the Sequential merger consideration will
fluctuate between now and the completion of the mergers with the share price of Sequential common stock. The
market values of MSLO common stock and Sequential common stock may vary significantly from the date of the
special meeting to the date of the completion of the mergers.

Changes in the market prices of MSLO common stock and Sequential common stock may result from a variety of
factors that are beyond the control of MSLO or Sequential, including changes in their businesses, operations and
prospects, regulatory considerations, governmental actions, and legal proceedings and developments. Market
assessments of the benefits of the mergers, the likelihood that the mergers will be completed and general and
industry-specific market and economic conditions may also have an effect on the market price of MSLO common
stock and Sequential common stock. Changes in market prices of MSLO common stock and Sequential common stock
may also be caused by fluctuations and developments affecting domestic and global securities markets. Neither
MSLO nor Sequential is permitted to terminate the merger agreement solely because of changes in the market prices
of either party’s common stock.

You are urged to obtain recent prices for MSLO common stock and Sequential common stock. We cannot assure you
that the mergers will be completed, that there will not be a delay in the completion of the mergers or that all or any of
the anticipated benefits of the mergers will be obtained. See “Comparative Stock Prices and Dividends” for ranges of
historic prices of MSLO common stock and Sequential common stock.
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MSLO Stockholders May Receive a Form of Consideration Different from What They Elect

In the MSLO merger, MSLO’s stockholders will have the opportunity to elect to receive, for each share of MSLO
common stock they own immediately prior to the mergers, either $6.15 in cash or a number of shares of Holdings
common stock, equal to $6.15 divided by the Sequential trading price. MSLO stockholders who do not make an
election shall receive, for each share of MSLO common stock they own immediately prior to the MSLO merger,
either $6.15 in cash or the same number of shares of Holdings common stock as if they had made a stock election,
subject to proration as set forth in the merger agreement. The aggregate amount of cash to be paid to MSLO
stockholders is fixed in the merger agreement and as a result, if the cash election is oversubscribed or
undersubscribed, then the cash and stock elections will be subject to proration to ensure that the total amount of cash
paid to MSLO stockholders in the aggregate equals $176,681,757.15. However, if any MSLO stockholder votes in
favor of the merger agreement and makes a cash election with respect to one-half of its shares and a stock election for
one-half of its shares, such stockholder’s cash and stock elections will not be subject to proration.

For illustrative examples of how the proration and adjustment procedures would work in the event there is an
undersubscription or oversubscription of the cash election in the MSLO merger, see “Description of the Merger
Agreement—MSLO Merger Consideration for MSLO Stockholders—Proration.”

The Market Price for Holdings Common Stock May Be Affected by Factors Different from Those that Historically
Have Affected MSLO Common Stock and Sequential Common Stock

Upon completion of the mergers, holders of shares of Sequential common stock and holders of shares of MSLO
common stock (other than those who elect to, and do, receive all cash or who validly demand and perfect and do not
lose or waive their appraisal rights) will become holders of shares of Holdings common stock. MSLO’s businesses
differ from those of Sequential, and accordingly the results of operations of Holdings will be affected by some factors
that are different from those currently affecting the results of operations of each of Sequential and MSLO. For a
discussion of the businesses of MSLO and Sequential and of some important factors to consider in connection with
those businesses, see the documents incorporated by reference in this combined statement/prospectus and referred to
under “Where You Can Find More Information.”
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If the Mergers Do Not Constitute a Transaction Described In Section 351 of the Code or Otherwise, Sequential
Stockholders May Be Required to Pay Substantial U.S. Federal Income Taxes

As a condition to the completion of the Sequential merger, Gibson, Dunn & Crutcher LLP, tax counsel to Sequential,
must have delivered an opinion, dated the date of the effective time of the mergers, to the effect that the mergers will
constitute a transaction described in Section 351 of the Code. The opinion will assume that the mergers will be
completed according to the terms of the merger agreement and that the parties will report the transactions in a manner
consistent with the opinion. The opinion will rely on the facts as stated in the merger agreement, the Registration
Statement on Form S-4 (of which this combined statement/prospectus forms a part), representations of Sequential,
MSLO and others to be delivered at the time of closing, customary assumptions and certain other documents. The
failure of any factual representation or assumption to be true, correct and complete in all material respects could
adversely affect the opinion of Gibson Dunn & Crutcher LLP and the U.S. federal income tax consequences of the
mergers could be adversely affected. The opinion will be based on current law in effect on the date of the opinion, and
cannot be relied upon if such law changes with retroactive effect. An opinion of counsel represents counsel’s best legal
judgment but is not binding on the U.S. Internal Revenue Service (the “IRS”) or on any court. Sequential does not intend
to request any ruling from the IRS as to the U.S. federal income tax consequences of the Sequential merger.
Consequently, we cannot assure you that the IRS will not assert, or that a court will not sustain, a position contrary to
any of the tax consequences set forth in this combined statement/prospectus or any of the tax consequences described
in the tax opinion. If the IRS were to be successful in any such contention, or if for any other reason the Sequential
merger were to fail to constitute a tax-free transaction under Section 351 of the Code or otherwise, then each
Sequential stockholder would recognize gain or loss with respect to all such stockholder’s shares of Sequential
common stock equal to the difference between (A) the fair market value of the Holdings common stock received and
(B) the stockholder’s basis in the Sequential common stock exchanged. For additional information regarding the U.S.
federal income tax consequences to Sequential stockholders, please see the section titled “Material U.S. Federal
Income Tax Consequences of the Mergers.”

If the Mergers Do Not Constitute a Transaction Described In Section 351 of the Code, MSLO Stockholders May Be
Required to Pay Substantial U.S. Federal Income Taxes

As a condition to the completion of the MSLO merger, Debevoise & Plimpton LLP, tax counsel to MSLO, must have
delivered an opinion, dated the date of the effective time of the mergers, to the effect that the mergers will constitute a
transaction described in Section 351 of the Code. The opinion will assume that the mergers will be completed
according to the terms of the merger agreement and that the parties will report the transactions in a manner consistent
with the opinion. The opinion will rely on the facts as stated in the merger agreement, the Registration Statement on
Form S-4 (of which this combined statement/prospectus forms a part), representations of Sequential, MSLO and
others to be delivered at the time of closing, customary assumptions and certain other documents. The failure of any
factual representation or assumption to be true, correct and complete in all material respects could adversely affect the
opinion of Debevoise & Plimpton LLP and the U.S. federal income tax consequences of the mergers could be
adversely affected. The opinion will be based on current law in effect on the date of the opinion, and cannot be relied
upon if such law changes with retroactive effect. An opinion of counsel represents counsel’s best legal judgment but is
not binding on the IRS or on any court. MSLO does not intend to request any ruling from the IRS as to the U.S.
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federal income tax consequences of the MSLO merger. Consequently, we cannot assure you that the IRS will not
assert, or that a court will not sustain, a position contrary to any of the tax consequences set forth in this combined
statement/prospectus or any of the tax consequences described in the tax opinion. If the IRS were to be successful in
any such contention, or if for any other reason the MSLO merger were to fail to constitute a tax-free transaction within
the meaning of Section 351 of the Code, then each MSLO stockholder would recognize gain or loss with respect to all
such stockholder’s shares of MSLO common stock equal to the difference between (A) the aggregate amount of cash
and the fair market value of the Holdings common stock received and (B) the stockholder’s basis in the MSLO
common stock exchanged. For additional information regarding the U.S. federal income tax consequences to MSLO
stockholders, please see the section titled “Material U.S. Federal Income Tax Consequences of the Mergers.”
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Failure to Complete the Mergers Could Negatively Affect the Stock Price and the Future Business and Financial
Results of MSLO or Sequential

If the mergers are not completed, MSLO’s and Sequential’s respective businesses may be adversely affected by the
failure to pursue other beneficial opportunities due to the focus of their respective managements on the mergers,
without realizing any of the anticipated benefits of completing the mergers. In addition, the market price of MSLO
common stock and/or Sequential common stock might decline to the extent that the current market prices reflect a
market assumption that the mergers will be completed. If the merger agreement is terminated and the MSLO Board of
Directors or Sequential Board of Directors seeks another merger or business combination, MSLO stockholders and
Sequential stockholders cannot be certain that MSLO or Sequential, as applicable, will be able to find a party willing
to offer equivalent or more attractive consideration than the consideration to be provided in the mergers. If the merger
agreement is terminated under certain circumstances, MSLO may be required to reimburse Sequential’s expenses or
pay a termination fee of up to $12.8 million, less expenses previously paid, to Sequential, depending on the
circumstances surrounding the termination. MSLO and Sequential also could be subject to litigation related to any
failure to complete the mergers or related to any enforcement proceeding commenced against MSLO or Sequential to
perform their respective obligations under the merger agreement. See “Description of the Merger
Agreement—Termination of the Merger Agreement.”

Holdings Expects to be Leveraged as a Result of the Mergers and Holdings’s Debt Service Obligations Could Harm
its Ability to Operate its Business, Remain in Compliance with Debt Covenants and Make Payments on its Debt

As a result of the mergers, Holdings expects to be leveraged at approximately 5.2 times net debt to "Adjusted
EBITDA" and to have significant debt service obligations. “Adjusted EBITDA” is defined as net (loss) income,
excluding interest income or expense, taxes, depreciation and amortization, and excluding deal costs, non-cash
compensation, gain on sale of People's Liberation brand and Brand Matter LLC purchase price adjustment.
Sequential’s management uses Adjusted EBITDA as a measure of operating performance to assist in comparing
performance from period to period on a consistent basis and to identify business trends relating to Sequential’s
financial condition and results of operations. Sequential believes Adjusted EBITDA provides additional information
for determining its ability to meet future debt service requirements and capital expenditures. On June 22, 2015,
Sequential entered into a commitment letter with GSO, pursuant to which GSO has committed to provide up to
$360,000,000 Second Lien Facility, subject to certain increases as described herein. See “The Mergers—Financing of the
Mergers.” The commitment of GSO under the commitment letter is subject to various conditions, including the
negotiation and execution of a definitive financing agreement and the consummation of the mergers prior to
December 22, 2015 in accordance with the terms and conditions set forth in the merger agreement. Holdings expects
to borrow at the effective time of the mergers the funds available at such time and to use the proceeds therefrom to
refinance and repay, in full, Sequential’s existing indebtedness under its existing Amended and Restated Second Lien
Credit Agreement, dated as of April 8, 2015, to finance the mergers and to pay fees and transaction costs related to the
mergers and the Second Lien Facility, for working capital, capital expenditure and other lawful corporate purposes of
Holdings and its subsidiaries. After the effective time of the mergers, Holdings expects to use the proceeds of any
borrowings for corporate purposes of Holdings and its subsidiaries.
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Holdings’s expected level of indebtedness increases the possibility that it may be unable to generate cash sufficient to
pay when due the principal of, interest on or other amounts due in respect of such indebtedness. In addition, Holdings
and its subsidiaries may incur additional debt from time to time to finance strategic acquisitions, investments, joint
ventures or for other purposes, subject to the restrictions contained in the documents that will be governing its
indebtedness. If Holdings incurs additional debt, the risks associated with its leverage, including Holdings’s ability to
service debt, would increase.

Holdings’s debt could have other important consequences, which include, but are not limited to, the following:

·a substantial portion of Holdings’s cash flow from operations could be required to pay principal and interest on itsdebt;

·Holdings’s interest expense could increase if interest rates increase because the loans under the Second Lien Facilitywould generally bear interest at floating rates;

·Holdings’s leverage could increase its vulnerability to general economic downturns and adverse competitive andindustry conditions, placing it at a disadvantage compared to those of its competitors that are less leveraged;

· Holdings’s debt service obligations could limit its flexibility in planning for, or reacting to, changes in its
business and in the brand licensing industry;

·
Holdings’s failure to comply with the financial and other restrictive covenants in the documents governing its
indebtedness could result in an event of default that, if not cured or waived, results in foreclosure on substantially all
of its assets; and

·Holdings’s level of debt may restrict it from raising additional financing on satisfactory terms to fund strategicacquisitions, investments, joint ventures and other general corporate requirements.
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Sequential (and after the closing date, Holdings) cannot be certain that its earnings will be sufficient to allow it to pay
principal and interest on its debt and meet its other obligations. If Sequential (and after the closing date, Holdings)
does not have sufficient earnings, Sequential may be required to seek to refinance all or part of our then existing debt,
sell assets, borrow more money or sell more securities, none of which Sequential can guarantee that they will be able
to do and which, if accomplished, may adversely affect Sequential.

MSLO and Sequential Will Be Subject to Business Uncertainties and Contractual Restrictions While the Mergers Are
Pending

Uncertainty about the effect of the mergers on business relationships and customers may adversely affect MSLO or
Sequential, and consequently the combined company. These uncertainties may cause business partners, customers and
others that deal with the parties to seek to change existing business relationships with them. Furthermore, each of
MSLO and Sequential is dependent on the experience and industry knowledge of its officers and other key employees
to execute their respective business plans. The combined company’s success after the mergers will depend in part upon
the ability of MSLO and Sequential to retain key management personnel and other key employees. Current and
prospective employees of MSLO and Sequential may experience uncertainty about their roles within the combined
company following the mergers, which may adversely affect the ability of each of MSLO and Sequential to attract or
retain key management and other key personnel. Accordingly, we cannot assure you that the combined company will
be able to attract or retain key management personnel and other key employees of MSLO and Sequential to the same
extent that MSLO and Sequential have previously been able to attract or retain their employees.

Additionally, the merger agreement restricts each of MSLO and Sequential from making certain acquisitions and
expenditures, entering into certain contracts, and taking other specified actions until the mergers occur, without the
consent of the other party. These restrictions may prevent MSLO or Sequential from pursuing attractive business
opportunities that may arise prior to the completion of the mergers. See “Description of the Merger Agreement—Conduct
of Business Prior to the Effective Time.”

MSLO Directors and Officers May Have Interests in the MSLO Merger Different from the Interests of MSLO
Stockholders

Certain of the directors and executive officers of MSLO negotiated the terms of the merger agreement, and the MSLO
Board of Directors (except for Martha Stewart, who recused herself), acting upon the unanimous recommendation of a
special committee comprised solely of independent directors, recommended that the stockholders of MSLO vote in
favor of the MSLO merger proposal. These directors and executive officers may have interests in the MSLO merger
that are different from, or in addition to or in conflict with, those of MSLO stockholders. These interests include, in
the case of Ms. Stewart, the benefit of certain agreements entered into with Holdings that will become effective upon
the consummation of the mergers; the treatment in the MSLO merger of stock options, restricted stock units,
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performance stock options, performance restricted stock units, bonus awards, employment agreements (which include,
change-in-control severance arrangements)and other rights held by MSLO directors and executive officers and the
indemnification of former MSLO directors and officers by Holdings. In addition, the merger agreement provides that
Martha Stewart will serve as Chief Creative Officer and be a director of Holdings following the mergers and she has
entered into certain other agreements with Holdings in connection with the mergers. See “Interests of Certain Persons
in the Mergers—Agreements with Martha Stewart Related to the Mergers.” MSLO stockholders should be aware of these
interests when they consider their board of directors’ recommendation that they vote in favor of the MSLO merger
proposal and MSLO compensation proposal.

The MSLO Board of Directors was aware of these interests when it declared the advisability of the merger agreement,
determined that it was fair to the MSLO stockholders and recommended that the MSLO stockholders adopt the merger
agreement. The interests of MSLO directors and executive officers are described in more detail in the section titled
“MSLO Proposal 1: The Adoption of the Merger Agreement—Interests of Certain Persons in the Mergers.”

Shares of Holdings Common Stock to Be Received by MSLO Stockholders in the MSLO Merger and Sequential
Stockholders in the Sequential Merger Will Have Rights Different from the Shares of MSLO Common Stock and
Sequential Common Stock, Respectively

Upon completion of the mergers, the rights of former MSLO stockholders and Sequential stockholders who become
Holdings stockholders will be governed by the certificate of incorporation and bylaws of Holdings. The rights
associated with shares of Holdings common stock are different from the rights associated with shares of MSLO
common stock or Sequential common stock. See “Comparison of Rights of Holdings Stockholders, Sequential
Stockholders and MSLO Stockholders.”

40

Edgar Filing: Singer Madeline Holdings, Inc. - Form S-4/A

98



The Merger Agreement Contains Provisions that May Discourage Other Companies from Trying to Enter into a
Strategic Transaction with MSLO for Greater Consideration

The merger agreement contains provisions that may discourage a third party from submitting a business combination
proposal to MSLO that might result in greater value to MSLO stockholders than the MSLO merger, both during the
pendency of the transaction as well as afterward, should the mergers not be consummated. These merger agreement
provisions include a general prohibition on MSLO from soliciting, or, subject to certain exceptions, entering into
discussions with any third party regarding any acquisition or combination proposal or offers for competing
transactions after July 22, 2015. In addition, MSLO may be required to reimburse Sequential’s expenses in an amount
not to exceed $2.5 million or to pay to Sequential a termination fee of $7.5 million or $12.8 million (in each case less
any expenses previously paid) in certain circumstances involving acquisition proposals for competing transactions.
For further information, please see the sections titled “Description of the Merger Agreement—Termination of the Merger
Agreement” and “Description of the Merger Agreement—Termination Fee and Sequential Expenses.”

The Unaudited Pro Forma Condensed Combined Financial Statements Included in this Combined
Statement/Prospectus Are Illustrative and the Actual Financial Condition and Results of Operations After the Mergers
May Differ Materially

The unaudited pro forma condensed combined financial statements in this document are presented for illustrative
purposes only, are based on various adjustments, assumptions and preliminary estimates, and are not necessarily
indicative of what the combined company’s actual financial condition or results of operations would have been had the
mergers been completed on the dates indicated. The actual financial condition and results of operations of the
combined company following the mergers may not be consistent with, or evident from, these pro forma financial
statements. In addition, the assumptions used in preparing the pro forma financial information may not prove to be
accurate, and other factors may affect Holdings’s financial condition and results of operations following the mergers.
Any potential decline in the combined company’s financial condition or results of operations may cause significant
declines in the price of Holdings common stock after completion of the mergers. For more information, see “Unaudited
Pro Forma Condensed Combined Financial Information.”

The Opinions of the MSLO Special Committee’s and Sequential’s Financial Advisors Will Not Be Updated to Reflect
Changes in Circumstances Between the Signing of the Merger Agreement and the Completion of the Mergers

The Special Committee and Sequential have not obtained updated opinions from their respective financial advisors as
of the date of this document, and neither the Special Committee nor Sequential anticipates asking its financial advisors
to update their opinions. Because the Special Committee’s and Sequential’s financial advisors will not be updating their
opinions, which were issued in connection with the signing of the merger agreement on June 22, 2015, the opinions
will not address the fairness of the merger consideration from a financial point of view at the time of the MSLO
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special meeting or at the time the mergers are completed. Changes in the operations and prospects of MSLO or
Sequential, general market and economic conditions and other factors that may be beyond the control of MSLO or
Sequential, and on which the Special Committee’s and Sequential’s financial advisors’ opinions were based, may
significantly alter the prices of the shares of MSLO common stock or Sequential common stock by the time the
MSLO special meeting will be held or the time the mergers are completed. The opinions do not speak as of the time
the MSLO special meeting will be held or the time the mergers will be completed or as of any date other than the date
of such opinions. The MSLO Board of Directors’ recommendation that MSLO stockholders vote “FOR” the MSLO
merger proposal, however, is made as of the date of this document. For a description of the opinions that the Special
Committee and Sequential received from their respective financial advisors, please refer to “MSLO Proposal 1: The
Adoption of the Merger Agreement—Opinion of the Special Committee’s Financial Advisor” and “Sequential Information
Statement Regarding the Adoption of the Merger Agreement and Related Matters—Opinion of Sequential’s Financial
Advisor.”
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The Mergers are Subject to Certain Conditions and if These Conditions are not Satisfied or Waived, the Mergers May
Not be Completed

The obligations of Sequential and MSLO to complete the mergers are subject to the satisfaction or waiver of a number
of conditions set forth in the merger agreement, including: (a) the receipt of Sequential and MSLO stockholder
approval (with the Sequential stockholder approval having been obtained on June 22, 2015); (b) the approval for
listing by the Nasdaq of the Holdings common stock to be issued as consideration in the Sequential merger and the
MSLO merger (subject to official notice of issuance); (c) the expiration or termination of the HSR Act waiting period
(such a termination was granted on July 17, 2015); (d) the registration statement on Form S-4 (of which this combined
statement forms a part) having been declared effective by the SEC prior to the mailing of this combined
statement/prospectus and the SEC not having issued any stop order suspending the effectiveness of the registration
statement on Form S-4 or initiated or threatened any proceedings seeking such a stop order; (e) the absence of any law
or order from any court or governmental entity preventing or prohibiting the consummation of the transactions
contemplated by the merger agreement; and (f) other customary conditions for a transaction of this type. See the
section titled “Description of the Merger Agreement—Conditions to Completion of the Mergers” for more information.

The satisfaction of all of the required conditions could delay the completion of the mergers for a significant period of
time or prevent the mergers from occurring. Any delay in completing the mergers could cause Sequential and MSLO
not to realize some or all of the benefits expected to be achieved if the mergers are successfully completed within the
expected timeframe. Further, there can be no assurance that the conditions to the closing of the mergers and the other
transactions contemplated by the merger agreement will be satisfied or waived or that the mergers will be completed
at all.

Thirteen Lawsuits Challenging the Mergers have been Filed Against MSLO and/or Sequential, and the MSLO
Directors, and an Adverse Ruling may Prevent the Mergers from Being Completed

As of the date of their combined statement/prospectus MSLO and/or Sequential, as well as the members of the MSLO
Board of Directors, have been named as defendants in 13 lawsuits brought by purported stockholders of MSLO
challenging the MSLO Board of Directors’ actions in connection with the merger agreement and seeking, among other
things, injunctive relief to enjoin the defendants from completing the mergers on the agreed-upon terms. See “The
Mergers—Litigation Related to the Mergers” for more information about the lawsuits that have been filed related to the
mergers. One of the conditions to the closing of the mergers is that no governmental entity of competent jurisdiction
has issued a final and nonappealable order permanently restraining, enjoining or otherwise prohibiting the
consummation of the transactions contemplated by the merger agreement. Consequently, if a settlement or other
resolution is not reached in the lawsuits referenced above and the plaintiffs secure injunctive or other relief prohibiting
MSLO and Sequential’s ability to complete the mergers, then such injunctive or other relief may prevent the mergers
from becoming effective within the expected timeframe or at all.
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Risks Related to the Business of the Combined Company Upon Completion of the Mergers

The Combined Company May Fail to Realize the Anticipated Benefits of the Mergers

The success of the mergers will depend on, among other things, the combined company’s ability to combine the MSLO
and Sequential businesses in a manner that facilitates growth opportunities, realizes anticipated synergies, and
achieves the projected stand-alone cost savings and revenue growth trends identified by each company. On a
combined basis, Holdings expects to benefit from operational synergies resulting from the consolidation of
capabilities and elimination of redundancies, as well as greater efficiencies from increased scale and market
integration. Management also expects the combined company will enjoy other benefits, including better pricing
power, expanded product offerings and increased geographic reach of the combined businesses.

However, management of the combined company must successfully combine the businesses of MSLO and Sequential
in a manner that permits these cost savings, synergies and other benefits to be realized. Actual synergies, if achieved,
may be lower than what Holdings expects or may take longer to achieve than anticipated. In addition, the combined
company must achieve the anticipated savings, synergies and benefits without adversely affecting current revenues
and investments in future growth. An inability to realize the full extent of the anticipated benefits of the mergers and
the other transactions contemplated by the merger agreement, as well as any delays encountered in the integration
process, could have an adverse effect upon the revenues, level of expenses and operating results of the combined
company, which may adversely affect the value of Holdings common stock after the completion of the mergers.
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The Failure to Integrate Successfully Certain Businesses and Operations of the Combined Company in the
Expected Time Frame May Adversely Affect the Combined Company’s Future Results

Historically, MSLO and Sequential have operated as independent companies, and they will continue to do so until the
effective time of the mergers. In addition, Sequential recently acquired the businesses of Galaxy and With You which
were, until their acquisition, operated as independent companies. After the consummation of the mergers, the
management of Holdings may face significant challenges in consolidating MSLO, Sequential, Galaxy and With You,
integrating their organizations, procedures, policies and operations, addressing differences in the business cultures and
retaining key personnel. In particular, Sequential has not historically owned or operated publishing assets and the
combined company will need to determine the appropriate course for integrating and operating such assets on a going
forward basis. The integration may be complex and time consuming, and could require substantial resources and
effort. The integration process and other disruptions resulting from the business combinations mentioned above may
also disrupt each company’s ongoing businesses or cause inconsistencies in standards, controls, procedures and
policies that adversely affect Holdings’s relationships with employees, business partners, customers and others with
whom they have business or other dealings, or limit Holdings’s ability to achieve the anticipated benefits of the
mergers. In addition, difficulties in integrating the businesses mentioned above could harm the reputation of Holdings.

If Holdings is not able to successfully combine its businesses in an efficient, effective and timely manner, the
anticipated benefits and cost savings of the mergers may not be realized fully, or at all, or may take longer to realize
than expected, and the value of Holdings common stock may be affected adversely.

Holdings’s Success and the Expected Benefits of the Mergers Depend in Part on the Continued Success of the
MSLO Brands and the Reputation and Popularity of Martha Stewart. Any Adverse Reactions to Publicity Relating
to Martha Stewart, or the Loss of Her Services, Could Adversely Affect Holdings’s Revenues and Results of
Operations as Well as its Ability to Maintain or Generate a Consumer Base

Maintaining and enhancing the Martha Stewart brand will be critical to the combined company’s business, operating
results and financial condition. The Martha Stewart brand may be negatively impacted by a number of factors,
including the reputation of its content and products, the combined company’s ability to adapt to technological changes,
the uniqueness and relevance of Martha Stewart branded content, and the reputation and popularity of Martha Stewart.
If the combined company fails to maintain and enhance the Martha Stewart brand, or if excessive expenses are
incurred in an effort to do so, the business, operating results, and financial condition will be materially and adversely
affected.

Moreover, Martha Stewart’s image, reputation, popularity and talent will be material to the success of the combined
company. While Martha Stewart has entered into an employment agreement and certain license agreements, which
provide for her to serve as Chief Creative Officer and as a member of the board of directors of Holdings, we cannot
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assure that she will be able to, or will continue to, serve in those capacities for any specific period. An extended or
permanent loss of her services or any repeated or sustained negative shifts in public or industry perceptions of her
could have a material adverse effect on Holdings’s business. For a discussion of the particulars of the employment
agreement and license agreements, and Martha Stewart’s expected involvement in Holdings, see “Interests of Certain
Persons in the Mergers—Agreements with Martha Stewart.”

MSLO and Sequential Will Incur Significant Transaction Costs in Connection with the Mergers

MSLO and Sequential have incurred and expect to incur non-recurring costs associated with the mergers. These costs
and expenses include financial advisory, legal, accounting, consulting and other advisory fees and expenses,
reorganization and restructuring costs, litigation defense costs, severance/employee benefit-related expenses, filing
fees, printing expenses and other related charges. Some of these costs are payable by MSLO and Sequential regardless
of whether the mergers are completed. MSLO currently estimates its aggregate amount of these expenses equals $[    ],
and Sequential currently estimates its aggregate amount of these expenses equals $[   ]. There are also a large number
of processes, policies, procedures, operations, technologies and systems that must be integrated in connection with the
mergers. While both MSLO and Sequential have assumed that a certain level of expenses would be incurred in
connection with the mergers and the other transactions contemplated by the merger agreement, there are many factors
beyond their control that could affect the total amount or the timing of the integration and implementation expenses.
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