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MusclePharm Corporation

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON AUGUST 25, 2014

The 2014 Annual Meeting of Stockholders (the “Annual Meeting””) of MusclePharm Corporation (“MusclePharm” or the
“Company”’) will be held at MusclePharm corporate offices at 4721 Ironton Street, Building A, Denver, Colorado
80239, on Monday, August 25, 2014, at 10:00 a.m. Mountain Time, to consider the following proposals:

To elect the five director nominees named in the Proxy Statement to hold office until the next annual meeting of
“stockholders;

To ratify the appointment of EKS&H LLP as the Company’s independent auditors for the fiscal year ending
"December 31, 2014;

To approve the issuance of 1,500,000 shares of Company common stock to certain employees, including executive,
“pursuant to restricted stock agreements;

4.To act on such other matters as may properly come before the meeting or any adjournment thereof.

BECAUSE OF THE SIGNIFICANCE OF THESE PROPOSALS TO THE COMPANY AND ITS
STOCKHOLDERS, IT IS VITAL THAT EVERY STOCKHOLDER VOTE AT THE ANNUAL MEETING IN
PERSON OR BY PROXY.

These proposals are fully set forth in the accompanying Proxy Statement, which you are urged to read thoroughly. For
the reasons set forth in the Proxy Statement, your Board of Directors recommends a vote "FOR" Proposals 1 -3. A
list of all stockholders entitled to vote at the Annual Meeting will be available at the principal office of the Company
during usual business hours, for examination by any stockholder for any purpose germane to the Annual Meeting for
10 days prior to the date thereof. Stockholders are cordially invited to attend the Annual Meeting. If you plan to
attend the Annual Meeting in person, please be sure to bring your proxy card and photo identification. However,
whether or not you plan to attend the meeting in person, your shares should be represented and voted. After reading
the enclosed Proxy Statement, please sign, date, and return promptly the enclosed Proxy in the accompanying postpaid
envelope we have provided for your convenience to ensure that your shares will be represented.
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If you do attend the meeting and wish to vote your shares personally, you may revoke your Proxy.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held August 25, 2014. The Proxy Statement and our 2013 Annual Report to Stockholders are available at:

www.musclepharm.com/investorrelations/proxy

By Order of the Board of
Directors

/s/ Bradley J. Pyatt
Bradley J. Pyatt
Chair of the Board of Directors
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WHETHER OR NOT YOU PLAN ON ATTENDING THE MEETING IN PERSON, PLEASE VOTE AS
PROMPTLY AS POSSIBLE TO ENSURE THAT YOUR VOTE IS COUNTED.

MusclePharm Corporation
4721 Ironton Street, Building A
Denver, Colorado 80239

(303) 396-6100

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of
MusclePharm Corporation (‘“MusclePharm” or the “Company”) to be voted at the Annual Meeting of Stockholders
(“Annual Meeting”) which will be held at MusclePharm corporate offices at 4721 Ironton Street, Building A, Denver,
Colorado 80239, on Monday, August 25, 2014, at 10:00 a.m. Mountain Time, and at any postponements or
adjournments thereof. The proxy materials are being furnished to stockholders on or about July 24, 2014. If you
require directions to the Annual Meeting please call Matt Sheldon of PondelWilkinson, Inc. at (310) 279-5975.

REVOCABILITY OF PROXY AND SOLICITATION

Any stockholder executing a proxy that is solicited hereby has the power to revoke it prior to the voting of the
proxy. Revocation may be made by attending the Annual Meeting and voting the shares of stock in person, or by
delivering to the Secretary of the Company at the principal office of the Company prior to the Annual Meeting a
written notice of revocation or a later-dated, properly executed proxy. Solicitation of proxies may be made by
directors, officers and other employees of the Company by personal interview, telephone, facsimile transmittal or
electronic communications. No additional compensation will be paid for any such services. This solicitation of
proxies is being made by the Company which will bear all costs associated with the mailing of this proxy statement
and the solicitation of proxies.
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RECORD DATE

Stockholders of record at the close of business on July 23, 2014, will be entitled to receive notice of, attend and vote at
the meeting.
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these materials?

MusclePharm Corporation has delivered printed versions of these materials to you by mail, in connection with the
Company’s solicitation of proxies for use at the Annual Meeting of Stockholders to be held on August 25, 2014, at
10:00 a.m. Mountain time at 4721 Ironton Street, Building A, Denver, Colorado 80239. These materials describe the
proposals on which the Company would like you to vote and also give you information on these proposals so that you
can make an informed decision. We are furnishing our proxy materials on or about July 24, 2014 to all stockholders of
record entitled to vote at the Annual Meeting.

What is included in these materials?

These materials include:

this Proxy Statement for the Annual Meeting;

the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013; and

if you requested printed versions of these materials by mail, these materials also include the proxy card or vote
instructions for the Annual Meeting.

What is the proxy card?

The proxy card enables you to appoint Brad Pyatt, our Chief Executive Officer, and Don Prosser, our Chief Financial
Officer, as your representatives at the Annual Meeting. By completing and returning a proxy card, you are
authorizing these individuals to vote your shares at the Annual Meeting in accordance with your instructions on the
proxy card. This way, your shares will be voted whether or not you attend the Annual Meeting.

What is the purpose of the Annual Meeting?
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At our Annual Meeting, stockholders will act upon the matters outlined in the Notice of Annual Meeting on the cover
page of this Proxy Statement, including (i) the election of five persons named herein as nominees for directors of the
Company, to hold office subject to the provisions of the bylaws of the Company, until the next annual meeting of
stockholders and until their successors are duly elected and qualified, (ii) ratification of the appointment of EKS&H
LLP as the Company’s independent auditors for the fiscal year ending December 31, 2014, and (iii) to approve the
issuance of 1,500,000 shares of Company common stock to certain employees, including executive, pursuant to
restricted stock agreements. In addition, management will report on the performance of the Company during fiscal
year 2013 and 2014 and respond to questions from stockholders.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the number of shares of common
stock issued and outstanding on the record date will constitute a quorum permitting the meeting to conduct its
business. As of the record date, there are 11,128,440 shares of MusclePharm common stock.

What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

Most of our stockholders hold their shares in an account at a brokerage firm, bank or other nominee holder, rather than
holding share certificates in their own name. As summarized below, there are some distinctions between shares held
of record and those owned beneficially in street name.
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What does it mean if I receive more than one Notice?

You may have multiple accounts at the transfer agent and/or with brokerage firms. Please follow directions on each
Notice to ensure that all of your shares are voted.

Stockholder of Record

If on July 23, 2014, your shares were registered directly in your name with our transfer agent, Corporate Stock
Transfer, you are considered a stockholder of record with respect to those shares, and the Notice of Annual
Meeting and Proxy Statement was sent directly to you by the Company. As the stockholder of record, you have the
right to direct the voting of your shares by returning the proxy card to us. Whether or not you plan to attend the
Annual Meeting, please complete, date, sign and return a proxy card to ensure that your vote is counted.

Beneficial Owner of Shares Held in Street Name

If on July 23, 2014, your shares were held in an account at a brokerage firm, bank, broker-dealer, or other nominee
holder, then you are considered the beneficial owner of shares held in “street name,” and the Notice of Annual Meeting
& Proxy statement was forwarded to you by that organization. The organization holding your account is considered
the stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to
direct that organization on how to vote the shares held in your account. However, since you are not the stockholder of
record, you may not vote these shares in person at the Annual Meeting unless you receive a valid proxy from the
organization.

How do I vote?

Stockholders of Record. 1f you are a stockholder of record, you may vote by any of the following methods:

By Mail. You may vote by completing, signing, dating and returning your proxy card in the pre-addressed,

postage-paid envelope provided.

-In Person. You may attend and vote at the Annual Meeting. The Company will give you a ballot when you arrive.

10
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Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name, you
may vote by any of the following methods:

By Mail. You may vote by proxy by filling out the vote instruction form and returning it in the pre-addressed,
postage-paid envelope provided.

In Person. If you are a beneficial owner of shares held in street name and you wish to vote in person at the Annual
Meeting, you must obtain a legal proxy from the organization that holds your shares.

Abstentions and broker non-votes

While the inspectors of election will treat shares represented by Proxies that reflect abstentions or include "broker
non-votes" as shares that are present and entitled to vote for purposes of determining the presence of a quorum,
abstentions or "broker non-votes" do not constitute a vote "for" or "against" any matter and thus will be disregarded in
any calculation of "votes cast." However, abstentions and "broker non-votes" will have the effect of a negative vote if

an item requires the approval of a majority of a quorum or of a specified proportion of all issued and outstanding
shares.

11
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Brokers holding shares of record for customers generally are not entitled to vote on “non-routine” matters, unless they
receive voting instructions from their customers. As used herein, “uninstructed shares” means shares held by a broker
who has not received voting instructions from its customers on a proposal. A “broker non-vote” occurs when a nominee
holding uninstructed shares for a beneficial owner does not vote on a particular proposal because the nominee does

not have discretionary voting power with respect to that non-routine matter. In connection with the treatment of
abstentions and broker non-votes, the proposed ratification of EKS&H LLP as the Company’s independent registered
public accounting firm for the fiscal year ending December 31, 2014 is considered a “routine” matter. Accordingly,
brokers are entitled to vote uninstructed shares with respect to this proposal.

What happens if I do not give specific voting instructions?

Stockholders of Record. 1If you are a stockholder of record and you:

sign and return a proxy card without giving specific voting instructions,

then the proxy holders will vote your shares in the manner recommended by the Board of Directors on all matters
presented in this proxy statement and as the proxy holders may determine in their discretion with respect to any other
matters properly presented for a vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name. 1If you are a beneficial owner of shares held in street name and do
not provide the organization that holds your shares with specific voting instructions, under the rules of various
national and regional securities exchanges, the organization that holds your shares may generally vote on routine
matters, such as the ratification of EKS&H LLP as the Company’s independent registered public accounting firm for
the year ending December 31, 2014, but cannot vote on non-routine matters, such as the election of directors.

What are the Board’s recommendations?

The Board’s recommendation is set forth together with the description of each item in this Proxy Statement. In
summary, the Board recommends a vote:

for election of the five (5) directors nominated by the Company to hold office subject to the provisions of the Bylaws
-of the Company, until the next annual meeting of stockholders and until their successors are duly elected and
qualified;

12
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-for ratification of the appointment of EKS&H LLP as the Company’s independent auditors for fiscal year 2014; and

for approval of the issuance of 1,500,000 shares of Company common stock to certain employees, including
executive, pursuant to restricted stock agreements,

With respect to any other matter that properly comes before the meeting, the proxy holders will vote as recommended
by the Board of Directors or, if no recommendation is given, in their own discretion.

Dissenters’ Right of Appraisal

Holders of shares of our Common Stock do not have appraisal rights under Nevada law or under the governing
documents of the Company in connection with this solicitation.

How Are Proxy materials delivered to households?

Only one copy of the Company's 10-K for the fiscal year ending December 31, 2013 and this Proxy Statement will be
delivered to an address where two or more stockholders reside with the same last name or who otherwise reasonably
appear to be members of the same family based on the stockholders’ prior express or implied consent.

We will deliver promptly upon written or oral request a separate copy of the Company's 10-K for the fiscal year
ending December 31, 2013 and this Proxy Statement upon such request. If you share an address with at least one
other stockholder, currently receive one copy of our Annual Report and Proxy Statement at your residence, and would
like to receive a separate copy of our Annual Report and Proxy Statement for future stockholder meetings of the
Company, please specify such request in writing and send such written request to MusclePharm Corporation, 4721
Ironton Street, Building A, Denver Colorado 80239; Attention: Corporate Secretary.

Interest of Officers and Directors in Matters to Be Acted Upon

Except for the election to our Board of the five nominees set forth herein, none of our officers or directors has any
interest in any of the matters to be acted upon at the Annual Meeting.

13
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How much stock is owned by 5% stockholders, directors, and executive officers?

The following table sets forth the number of shares known to be beneficially owned by all persons who own at least
5% of MusclePharm's outstanding common stock, the Company's directors, the executive officers, and the directors
and executive officers as a group as of July 23, 2014, unless otherwise noted. Unless otherwise indicated, the
stockholders listed in the table have sole voting and investment power with respect to the shares indicated.

Shares Beneficially Owned
Common Stock ()

Name of Beneficial Owner Shares % 2
Named Executive Officers:

Brad J. Pyatt 254,222 228 %
Richard Estalella 37,000 *

Donald W. Prosser 18,183 *

James J. Greenwell 26,183 *

Sydney Rollock 14,485 *

Cory J. Gregory 181,273 1.63 %
Non-Employee Directors:

Michael J. Doron 18,183 *

Daniel J. McClory 5,071 *
Gregory Macosko(3) 1,000 *

Officers and Directors as a Group (nine persons): 555,600 499 %

Represents less than one percent.

This column lists beneficial ownership of voting securities as calculated under SEC rules. Otherwise, except to the

1)extent noted below, each director, named executive officer or entity has sole voting and investment power over the
shares reported. The shares are not subject to any pledge. Standard brokerage accounts may include nonnegotiable
provisions regarding set-offs or similar rights.

Percent of total voting power represents voting power with respect to 4.99% shares of common stock outstanding as
of July 23, 2014. This percentage does not include issued, non-vested shares.

3) Share held by Mr. Macosko’s spouse, Sharon Zane.

Beneficial Owners of More than Five Percent

15
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The following table shows the number of shares of our common stock, as of July 23, 2014, held by persons known to
us to beneficially own more than five percent of our outstanding common stock.

Shares Beneficially Owned
Common Stock ()

Name of Beneficial Owner Shares % 2

Cocrystal Pharma, Inc. (f/k/a Biozone Pharmaceuticals Inc.) ® 1,200,000 10.78 %
Wynnefield Capital 4 1,000,000 899 %
Marine MP & 780,000 701 %

This column lists beneficial ownership of voting securities as calculated under SEC rules. Otherwise, except to the

1)extent noted below, each director, named executive officer or entity has sole voting and investment power over the
shares reported. The shares are not subject to any pledge. Standard brokerage accounts may include nonnegotiable
provisions regarding set-offs or similar rights.

Percent of total voting power represents voting power with respect to 26.78% shares of common stock outstanding
as of July 23, 2014. This percentage does not include issued, non-vested shares.

Dr. Gary Wilcox, as the Chief Executive Officer of Cocrystal Pharma, Inc. (f/k/a Biozone Pharmaceutical, Inc.) and
as such has voting and investment power over the securities owned by the stockholder.

16
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Joshua Landes may be deemed to hold an indirect beneficial interest in these shares, which are directly beneficially
owned by Wynnefield Partners Small Cap Value, L.P., Wynnefield Partners Small Cap Value, L.P. I and

4 Wynnefield Small Cap Value Offshore Fund because he is a co-managing member of Wynnefield Capital
Management, LL.C and a principal executive officer of Wynnefield Capital, Inc. The principal place of business for
Wynnefield Capital is 450 Seventh Avenue, Suite 509, New York, New York 10123.

Arnold Schwarzenegger is the sole member of Marine MP, LLC, and as such has voting and investment power over
the securities owned by the stockholder.

There are no arrangements known to the Company, including any pledge by any person of securities of the Company,
the operation of which may at a subsequent date result in a change in control of the Company.

INFORMATION ABOUT THE BOARD OF DIRECTORS

The Board of Directors oversees our business and affairs and monitors the performance of management. In accordance
with corporate governance principles, the Board does not involve itself in day-to-day operations. The directors keep
themselves informed through discussions with the Chief Executive Officer and other key executives, visits to the
Company’s facilities, by reading the reports and other materials that we send them and by participating in Board and
committee meetings. Each director’s term will continue until the election and qualification of his or her successor, or
his or her earlier death, resignation or removal. Biographical information about our directors is provided in “Item 1 -
Proposal for the Election of Five Directors” on page 22. Except as set forth in this Proxy Statement, none of our
directors held directorships in other reporting companies and registered investment companies at any time during the
past five years.

Our Board currently consists of five persons, all of which have been nominated by the Company to stand for election.

Name Age Position
Bradley J. Pyatt 33 Chairman of the Board, Chief Executive Officer
Richard F. Estalella 52  Chief Operating Officer, Director

Michael J. Doron (1)(2)(3*) 52 Director
Daniel J. McClory (1)(2)(3) 54 Director
Gregory Macosko (1¥)(2)(3) 67 Director

(D Audit Committee
2) Nominating and Corporate Governance Committee
3) Compensation Committee

17
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* Committee Chair

Involvement in Certain Legal Proceedings

To our knowledge, during the last ten years, none of our directors or executive officers has:

Had a bankruptcy petition filed by or against any business of which such person was a general partner or executive
officer either at the time of the bankruptcy or within two years prior to that time.

Been convicted in a criminal proceeding or been subject to a pending criminal proceeding, excluding traffic
violations and other minor offenses.

Been subject to any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of
-competent jurisdiction, permanently or temporarily enjoining, barring, suspending or otherwise limiting his
involvement in any type of business, securities or banking activities.

Been found by a court of competent jurisdiction (in a civil action), the SEC, or the Commodities Futures Trading
-Commission to have violated a federal or state securities or commodities law, and the judgment has not been
reversed, suspended or vacated.

Been the subject to, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any
-self-regulatory organization, any registered entity, or any equivalent exchange, association, entity or organization that
has disciplinary authority over its members or persons associated with a member.

18
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Mr. Pyatt filed for protection under Chapter 7 of the federal bankruptcy laws in 2008. He received a discharge relating
to the matter in 2008.

There are no material proceedings to which any director of the Company is a party adverse to the Company or has a
material interest adverse to the Company.

How often did the Board meet during fiscal 2013?

During 2013, the Board of Directors held 14 meetings. Each director attended no fewer than 75% of the aggregate of
the total number of meetings of the Board and the total number of meetings held by all committees on which such
director served. The Board also approved certain actions by unanimous written consent.

What committees has the Board established?

The Board of Directors has standing Audit, Compensation, Nominating and Corporate Governance Committees.
Information concerning the function of each Board committee follows.

Audit Committee

Our Audit Committee’s main function is to oversee our accounting and financial reporting processes, internal systems
of control, independent auditor relationships and the audits of our financial statements. The Audit Committee’s
responsibilities include:

selecting, hiring, and compensating our independent auditors;

evaluating the qualifications, independence and performance of our independent auditors;
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overseeing and monitoring the integrity of our financial statements and our compliance with legal and
regulatory requirements as they relate to financial statements or accounting matters;

approving the audit and non-audit services to be performed by our independent auditor;

reviewing with the independent auditor the design, implementation, adequacy and effectiveness of our
internal controls and our critical accounting policies; and

preparing the report that the SEC requires in our annual proxy statement.

The current members of the Audit Committee are Gregory Macosko, Michael Doron and Daniel McClory. The Board
has determined that Gregory Macosko is an “audit committee financial expert” as defined by the SEC. During 2013, the
Audit Committee held 8 meetings in person or through conference calls.

Compensation Committee

Our Compensation Committee’s main functions are assisting our board of directors in discharging its responsibilities
relating to the compensation of outside directors, the Chief Executive Officer and other executive officers, as well as
administering any stock incentive plans we may adopt. The Compensation Committee’s responsibilities include the
following:

reviewing and recommending to our board of directors the compensation of our Chief Executive Officer and
other executive officers, and the outside directors;

conducting a performance review of our Chief Executive Officer;

reviewing our compensation policies; and

if required, preparing the report of the Compensation Committee for inclusion in our annual proxy statement.

20



Edgar Filing: MusclePharm Corp - Form DEF 14A

The board of directors has adopted a Compensation Committee Charter.

21
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The Compensation Committee’s policy is to offer our executive officers competitive compensation packages that will
permit us to attract and retain highly qualified individuals and to motivate and reward these individuals in an
appropriate fashion aligned with the long-term interests of our Company and our stockholders.

The current members of the Compensation Committee are Michael Doron, Gregory Macosko and Daniel McClory.
During 2013, the Compensation Committee held 4 meetings in person or through conference calls.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee’s responsibilities include:

identify qualified individuals to serve as members of the Company’s board of directors;

review the qualifications and performance of incumbent directors;

review and consider candidates who may be suggested by any director or executive officer or by any
stockholder of the Company;

review considerations relating to board composition, including size of the board, term and age limits, and the
criteria for membership on the board;

review periodically the management succession plan of;

review and recommend corporate governance policies; and

monitor, oversee and review compliance with the Company’s code of ethics.

22
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The board of directors has adopted a Nominating and Corporate Governance Committee Charter.

The current members of the Governance and Nominating Committee are Michael Doron (Chairman), Gregory
Macosko and Daniel McClory. During 2013, the Governance and Nominating Committee held 4 meetings in person
or through conference calls.

Financial Disclosure Committee

On March 21, 2014, the Board of Directors approved the creation of a Financial Disclosure Committee, to be
comprised of certain officers and directors of the Company, for the purpose of assisting the Chief Executive Officer,
President, Chief Financial Officer, and Audit Committee Chairman in fulfilling their responsibility for oversight of the
accuracy and timeliness of the disclosures made by the Company.

Nomination of Directors

As provided in its charter, the Nominating and Corporate Governance Committee is responsible for identifying
individuals qualified to become directors. The Nominating and Corporate Governance Committee seeks to identify
director candidates based on input provided by a number of sources, including (1) the Nominating and Corporate
Governance Committee members, (2) our other directors, (3) our stockholders, (4) our Chief Executive Officer or
Chair of the Board, and (5) third parties such as service providers. In evaluating potential candidates for director, the
Nominating and Corporate Governance Committee considers the entirety of each candidate’s credentials.

Qualifications for consideration as a director nominee may vary according to the particular areas of expertise being
sought as a complement to the existing composition of the Board of Directors. However, at a minimum, candidates for
director must possess:

high personal and professional ethics and integrity;
the ability to exercise sound judgment;
. the ability to make independent analytical inquiries;
a willingness and ability to devote adequate time and resources to diligently perform Board and committee duties;
“and
the appropriate and relevant business experience and acumen.

The Nominating and Corporate Governance Committee will consider nominees recommended by stockholders if such
recommendations are made in writing to the committee. The Nominating and Corporate Governance Committee does
not plan to change the manner in which the committee evaluates nominees for election as a director based on whether
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the nominee has been recommended by a stockholder or otherwise.
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The Nominating and Corporate Governance Committee does not have a formal policy relating to diversity among
directors. In considering new nominees and whether to re-nominate existing members of the Board, the committee
seeks to achieve a Board with strengths in its collective knowledge and a broad diversity of perspectives, skills and
business and professional experience. Among other items, the committee looks for a range of experience in strategic
planning, sales, finance, executive leadership, industry and similar attributes.

Board Leadership Structure and Role in Risk Oversight

Our Board has overall responsibility for risk oversight. The oversight is conducted primarily through committees of
the Board of Directors, as disclosed in each of the descriptions of each of the committees above and in the charters of
each of the committees, but the full Board of Directors has retained responsibility for general oversight of risks.

Stockholder Communications

Stockholders requesting communication with directors can do so by writing to MusclePharm Corporation, c/o
Corporate Secretary, 4721 Ironton Street, Building A, Denver, Colorado 80239. At this time we do not screen
communications received and would forward any requests directly to the named director. If no director was named in
a general inquiry, the Secretary would contact either the Chair of the Board of Directors or the chairman of a
particular committee, as appropriate. We do not provide the physical address, email address, or phone numbers of
directors to outside parties without a Director’s permission.

Code of Ethics and Business Conduct

We adopted a Code of Ethics on July 24, 2012 that applies to all directors, officers and employees. Our Code of Ethics
is available on our website at http://www.musclepharm.com. Our Code of Ethics provides general statements of our
expectations regarding ethical standards that we expect our directors, officers and employees to adhere to while acting
on our behalf. Among other things, the Code of Ethics provides that:

. We will comply with all laws, rules and regulations;
Our directors, officers, and employees are to avoid conflicts of interest and are prohibited from competing with the
"Company or personally exploiting our corporate opportunities;
Our directors, officers, and employees are to protect our assets and maintain our confidentiality;
We are committed to promoting values of integrity and fair dealing; and
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We are committed to accurately maintaining our accounting records under generally accepted accounting principles
and timely filing our periodic reports and tax returns.

Our Code of Ethics also contains procedures for employees to report, anonymously or otherwise, violations of the

Code of Ethics.

COMPENSATION OF DIRECTORS

In 2013 the Compensation Committee engaged an independent third party to study and evaluate a cash and stock
compensation plan for MusclePharm’s independent board of directors. The following table sets forth the aggregate
compensation paid to our independent, non-employee directors during 2013.

Fees Earned Stock Awards(V23)#)

Name or Paid In Cash ($c;tal

3 t))
Michael J. Doron 156,000 365,262 521,262
James J. Greenwell® 157,500 365,262 522,762
Donald W. Prosser® 196,500 365,262 561,762
Daniel F. McClory 71,383 32,000 103,383

Reflects the full grant date fair value of restricted stock awards granted in 2013 calculated in accordance with FASB
ASC Topic 718 based on the closing price of the common stock of $6.00 on February 14, 2013, the date of grant.
Reflects the full grant date fair value of restricted stock awards granted for 2013 calculated in accordance with
FASB ASC Topic 718 based on the stock price of $4.00 as stipulated in the grant agreement.

Reflects the full grant date fair value of restricted stock awards granted for 2013 calculated in accordance with
FASB ASC Topic 718 based on the closing price of the common stock of $7.85 on December 10, 2013.
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Reflects the full grant date fair value of restricted stock awards granted for 2013 calculated in accordance with
FASB ASC Topic 718 based on the closing price of the common stock of $11.01 on July 1, 2013.

Q) Resigned from serving on the Company’s Board of Directors effective May 12, 2014.

(©) Resigned from serving on the Company’s Board of Directors effective April 10, 2014.

4

The actual amounts paid to directors in 2013 differ from the program amounts in the table below due to special project
bonuses and other cash payments and stock grants that were paid to the directors under the old compensation plan
prior to the adoption of the plan described below.

2014 Non-Employee Director Compensation Program

In October 2013, our board of directors adopted a non-employee director compensation program based on
recommendations by the Compensation Committee’s independent third party director’s pay study that was completed in
2013. Directors who are employees of the Company receive no additional compensation for their services as directors.
Non-employee directors are compensated for their service on our board of directors as described below. The following
table describes the components of compensation for non-employee directors in effect beginning January 2014:

Compensation Element 2014 Compensation Program ($)
Annual Cash Retainer 35,000

Annual Equity Retainer Award 80,000

Audit Committee Chair Fee 15,000

Compensation Committee Chair Fee 10,000

Nominating and Corporate Governance Chair Fee 7,000

Audit Committee Member Fee 10,000

Compensation Committee Member 5,000

Nominating and Corporate Governance Member Fee 5,000

Annual Cash Retainer and Committee Fees. Beginning in January 2014, each non-employee director who continues
to serve as a director will receive an annual cash retainer fee of $35,000 per year, pro rata for service less than one
year. Non-employee directors will also receive $15,000 or $10,000 for serving as chair or member, respectively, of the
audit committee, $10,000 or $5,000 for serving as chair or member, respectively, of the Compensation Committee,
and $7,000 or $5,000 for serving as chair or member, respectively, of the nominating and governance committee.

Annual Equity Retainer Award. Beginning in July 2013, each non-employee director will receive $80,000 of the
annual board retainer fee in the form of restricted common stock with the number of shares of restricted common
stock determined by dividing that dollar amount by the closing price of our common stock on the date of grant. These
shares of restricted common stock will vest in three equal annual installments. The restricted common stock awards
are to be issued near the start of each calendar year without forfeiture.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee, on behalf of our Board of Directors, serves as an independent and objective party to monitor
and provide general oversight of the integrity of our financial statements, our independent registered public
accounting firm’s qualifications and independence, the performance of our independent registered public accounting
firm and our standards of business conduct. The Audit Committee performs these oversight responsibilities in
accordance with its Audit Committee Charter.

Our management is responsible for preparing our financial statements and managing our financial reporting process.
Our independent registered public accounting firm is responsible for expressing an opinion on the conformity of our
audited financial statements to generally accepted accounting principles in the United States of America. The Audit
Committee met with our independent registered public accounting firm, with and without management present, to
discuss the results of their examinations and the overall quality of our financial reporting.

In this context, the Audit Committee reviewed and discussed our audited financial statements for the year ended
December 31, 2013 with management and with our independent registered public accounting firm. The Audit
Committee has discussed with our independent registered public accounting firm the matters required to be discussed
by the statement on Auditing Standards No. 61, as amended (Communications with Audit Committees), as adopted by
the Public Company Accounting Oversight Board in Rule 3200T, which includes, among other items, matters related
to the conduct of the audit of our annual financial statements.

The Audit Committee has received the written disclosures and the letter from the independent registered public
accounting firm required by applicable requirements of the Public Company Accounting Oversight Board regarding
such independent registered public accounting firm's communications with the Audit Committee concerning
independence, and has discussed with the independent registered public accounting firm its independence from us and
our management.

Based on its review of the audited financial statements and the various discussions noted above, the Audit Committee
recommended to our Board of Directors that our audited financial statements be included in our Annual Report on
Form 10-K for the year ended December 31, 2013.

Respectfully submitted by the Audit Committee,

Michael Doron
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Daniel McClory

Gregory Macosko

The foregoing Audit Committee Report does not constitute soliciting material and shall not be deemed filed or
incorporated by reference into any other filing of our company under the Securities Act of 1933, as amended (the
“Securities Act”), or the Exchange Act, except to the extent we specifically incorporate this Audit Committee Report by
reference therein.

INFORMATION ABOUT THE EXECUTIVE OFFICERS

The following table sets forth certain information as of March 31, 2014, regarding our directors and named executive
officers:

Name Age Position

Bradley J. Pyatt 33 Chairman of the Board, Chief Executive Officer
Richard F. Estalella 52 President, Director

Donald W. Prosser 63 Chief Financial Officer & Treasurer

James J. Greenwell 54  Chief Operating Officer

Sydney R. Rollock 50 Chief Marketing & Sales Officer

Cory J. Gregory 35 Executive Vice President

Michael J. Doron 52  Director

Daniel J. McClory 54 Director

Gregory Macosko 67 Director

Bradley J. Pyatt is our Chairman of the Board, Chief Executive Officer and Director and founded the company in
April 2008. His background includes seven years of experience as a professional athlete, and more than five years of
experience in the sports nutrition arena. Mr. Pyatt played in National Football League for the Indianapolis Colts
during the 2003, 2004, and 2005 NFL seasons as well for the Miami Dolphins during the 2006 NFL season. Mr. Pyatt
played in the Arena Football League for the Colorado Crush during the 2007 and 2008 AFL seasons. Mr. Pyatt
attended the University of Kentucky from 1999 to 2002, where he studied kinesiology exercise science, as well the
University of Northern Colorado, from 2002 to 2003.
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Richard F. Estalella has served as our Chief Operating Officer since April 2013, and as a member of the Board of
Directors since August 2013. Prior to joining MusclePharm, Mr. Estalella served as Senior Vice President of
Operations at Arbonne International, LLC since 2005. Mr. Estalella was instrumental in Arbonne’s expansion
operations and distribution upgrades and was responsible for all warehouse and distribution facilities, facilities
maintenance departments and Customer Service. Previously, between 1998 and 2005, he owned a consulting business
specializing in retail, operations, warehousing and distribution. Prior to that, Mr. Estalella served as Senior Vice
President of Warehouse Operations for Office Depot between 1987 and 1998 and established many of its retail
markets, along with its nationwide distribution center network which helped grow it into a $9 billion company.

Donald W. Prosser served as a director on our Board of Directors from July 2012 until April 2014, and since April
2014 has served as the Company’s Chief Financial Officer. Mr. Prosser has been the principal executive officer and
principal financial officer of Aréte Industries, Inc. since January 2011 and a director of Aréte since September, 2003.
Aréte is a voluntary filer with the SEC under the Securities Exchange Act of 1934. Mr. Prosser owns a certified public
accounting firm, Donald W. Prosser, P.C., specializing in tax services and accounting and has represented a number of
private and public companies serving in the capacity of accountant, member of boards of directors, and as chief
financial officer. From 1997 to 1999, Mr. Prosser served as Chief Financial Officer and Director for Chartwell
International, Inc., a public company publishing high school athletic information and providing athletic recruiting
services. From 1999 to 2000, he served as Chief Financial Officer and Director for Anything Internet, Inc. and from
2000 to 2001, served as Chief Financial Officer and Director for its successor, Inform Worldwide Holdings, Inc., a
publicly traded company. From November 2002 through June 2008, Mr. Prosser served as CFO of VCG Holding
Corp., a public company. From July 2008 through August 2009 Mr. Prosser was Chief Financial Officer of Iptimize,
Inc., a provider of broadband and data services that filed a petition under federal bankruptcy laws in October 2009. He
also has served on the Board of Directors of Veracity Management Global, Inc., a publicly traded company, since
January, 2008. Mr. Prosser has been a certified public accountant since 1975. Mr. Prosser attended the University of
Colorado from 1970 to 1971 and Western State College of Colorado from 1972 to 1975, where he earned a Bachelor’s
Degree in Accounting and History (1973) and a Master’s Degree in Accounting — Income Taxation (1975).

James J. Greenwell served as a director from October 15, 2012 until May 2014 and became the Company’s Chief
Operating Officer in May of 2014. Since March 20, 2013 he has been Vice-President of Voice Technology for
Intelligrated. (Intelligrated is one of the top material handling automation companies in the U.S.) Intelligrated
acquired Datria Systems in March 2013. Since 2000, he has been the Chief Executive Officer of Datria Systems Inc., a
speech recognition application software company. He has also served as the Datria Systems’ Chairman since 2002. In
prior employment, he served as a technology executive in a number of private and public companies .He has served on
the Board of the Cherry Creek School Foundation since September 2010. He was a founding member of Friends of
Denver Fire and served on its Board from 2007 through 2010. Mr. Greenwell served on the Board of the Denver
Chapter of the American Heart Association from 2002 through 2008 and was Chairman of the Board in 2007. He also
served on the Board of Trustees of the Bonfils Blood Center Foundation from 1999 through 2003. Mr. Greenwell
earned a BS from the College of Business at Michigan State University and an MBA degree from Saint Mary’s
College.

Sydney R. Rollock has served as our Chief Marketing & Sales Officer since October 2013. Prior to joining
MusclePharm, Mr. Rollock served as President of XXIC Growth Ventures LLC, a company he founded to partner
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with investors to identify and evaluate Non-Core Consumer Fortune 500 brand businesses in the Over the Counter
(“OTC”) Health & Wellness sector to bring buyers and sellers together to form a stand-alone consumer OTC company.
Prior to that, Mr. Rollock served as Chief Marketing and Business Development Officer for Brightside Academy in
Pittsburgh, Pennsylvania as well as Vice President and General Manager of Health & Wellness OTC Business Unit

for GlaxoSmithKline. Mr. Rollock has expertise in general management, global marketing, and corporate strategy as
well as wide-ranging experience in leadership roles for Fortune 500 companies including GlaxoSmithKline,
Coca-Cola, Campbell’s, and General Mills.

Cory J. Gregory has served as an executive officer of Muscle Pharm, LL.C, since its inception in 2008 and our Senior
Vice President (formerly Senior President) since May 2010. Prior to joining us, Mr. Gregory served as President,
managing member, and owner of T3 Personal Training LLC, or T3, from April 2009 until November 2011. T3 was a
personal training service that managed and oversaw over 40 clients using seven trainers over a ten-year period. During
the same period, Mr. Gregory served as President of the Ohio Natural Bodybuilding Federation, a federation founded
by Mr. Gregory in 2004 which hosted 14 bodybuilding competitions over a six-year period. He consulted for Agile
Enterprises, a nutritional supplement company from January 2006 through January 2008. In 2004, Mr. Gregory
purchased the Old School Gym, located in Pataskala, Ohio, which he continues to own at present day.

Michael J. Doron has served as a director since November 5, 2012. He has been the Managing Director of DDR &
Associates, LLC since January 2009, and Evolution Capital Partners, LLC since October 2009. From January 2007 to
December 2008, he served as Chief Operating Officer and director of Toyshare, Inc. From February 2006 to January
2007, Mr. Doron served as Chief Operating Officer and Chief Financial Officer of Frontgate Sundance Alliance. From
September 2005 to January 2007, he served as Vice President — Private Banking of the Bank of the West. Mr. Doron
earned a BA from the University of Maryland and a Master’s of Science from American University.
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Daniel J. McClory was appointed as an independent director of the Company’s Board of Directors in August 2013.
Mr. McClory has been a member of Burnham Securities Inc. since February 2014, currently serving as its Managing
Director. His investment banking career includes an affiliation with Hunter Wise Financial Group, LLC from 2003 to
2014. At Burnham Securities and Hunter Wise Financial Group, Mr. McClory has completed public offerings,
financings and M&A deals for clients listed on the London Stock Exchange, NASDAQ, NYSE Amex, the Toronto
Stock Exchange, the Stock Exchange of Hong Kong, and the Over-the-Counter Markets. He opened Hunter Wise
Financial Group offices in London and Beijing in support of the firm’s investment banking clients in both locations.
Mr. McClory earned his BS in English and an MA in Language and International Trade from Eastern Michigan
University.

Gregory Macosko was appointed as an independent director of the Company’s Board of Directors in June 2014. Mr.
Macosko is currently a member of the Board of Directors of Montrose Advisors, and an SEC-registered investment
advisor. He also serves as a business advisor to the Board of Directors of Bioxiness Pharmaceuticals, a
California-based pre-clinical stage company. In September of 2013, Mr. Macosko retired as a Partner from Lord
Abbett & Co., a privately held investment management firm. He was a Portfolio Manager of Lord Abbet's Small Cap
Value Fund and a founding member of the company’s Proxy Committee. Mr. Macosko is a Phi Beta Kappa graduate of
Albion College, a Fulbright Scholar in Germany, and holds an MBA from Columbia University. His twenty-four years
of experience on Wall Street bring to MusclePharm broad knowledge of public company management, and investment
community relationships among institutional investors, analysts and investment bankers.

Family Relationships

There are no family relationships between any of our directors and our executive officers.

Involvement in Certain Legal Proceedings

Except as outlined below, to our knowledge, during the past ten (10) years, none of our directors, executive officers,
promoters, control persons, or nominees has been:

the subject of any bankruptcy petition filed by or against any business of which such person was a general partner or
executive officer either at the time of the bankruptcy or within two years prior to that time;

convicted in a criminal proceeding or is subject to a pending criminal proceeding (excluding traffic violations and
other minor offenses);
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subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent
-jurisdiction, permanently or temporarily enjoining, barring, suspending or otherwise limiting his involvement in any
type of business, securities or banking activities; or

found by a court of competent jurisdiction (in a civil action), the Commission or the Commodity Futures Trading
Commission to have violated a federal or state securities or commodities law

Mr. Pyatt filed for protection under Chapter 7 of the federal bankruptcy laws in 2008. He received a discharge relating

to the matter in 2008.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Compensation Objectives

The objectives of our compensation program are as follows:

Attract, hire and retain well-qualified executives.

Reward performance that drives substantial increases in shareholder value, as evidenced through both future
operating profits and increased market price of our common shares.
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Compensation Setting Process

Role of Compensation Committee. The role of the Compensation Committee is to oversee the Company’s executive
compensation strategy, oversee the administration of its executive compensation and its equity based compensation
plans, review and approve the compensation of the Company’s CEO, and oversee the Company’s compensation plan
for the Board of Directors. The Compensation Committee is comprised exclusively of independent outside directors
and includes members with executive level experience in other companies who bring a perspective of reasonableness
to compensation matters with our Company. In addition, the Compensation Committee compares executive
compensation practices of similar companies at similar stages of development.

Role of Management. In setting compensation for 2013, our CEO worked closely with the Compensation Committee
and attended its meetings of the Compen