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CASUAL MALE RETAIL GROUP, INC.
Notice of Annual Meeting of Stockholders
to be held on August 4, 2011

Notice is hereby given that the 2011 Annual Meetih@tockholders of Casual Male Retail Group, [tice “Compan™) will be held at the
corporate offices of the Company, 555 Turnpike &tr€anton, Massachusetts 02021 at 9:00 A.M., lidwed, on Thursday, August 4, 2011 for
the following purposes:

1. To elect eight directors to serve until the nexhAal Meeting of Stockholders and until their regjppecsuccessors have been d
elected and qualifiec

2. To hold an advisory vote on named executive offa@npensatior
3. To hold an advisory vote on the frequency of haldalvisory votes on named executive officer comatns.

4. To ratify the appointment of Ernst & Young LLP agéndependent registered public accounting firmfiecal year endin
January 28, 201.

5. To transact such other business as may properly ¢mfore the meeting or any adjournment thei
These proposals are more fully described in theyP&tatement following this Notic

The Board of Directors recommends that you votEQR the election of all eight nominees to servdieectors of the Company, (i) FOR t
advisory vote on named executive compensatiof HOR the “one year” option with respect to theiadry vote on the preferred frequency of
holding advisory votes on named executive offi@npensation, and (iv) FOR the ratification of tippaintment of Ernst & Young LLP as o
independent registered public accounting firm.

Along with the attached Proxy Statement, we arelisgrnyou copies of our Annual Report on Form 10eKthe fiscal year ended January 29,
2011.
The Board of Directors has fixed the close of beistnon June 13, 2011 as the record date for teendiefation of the stockholders entitled
notice of, and to vote at, the Annual Meeting. Adingly, only stockholders of record at the clo§®wsiness on that date will be entitled to
vote at the Annual Meeting. A list of the stockhersl of record as of the close of business on J@n2QiL 1, will be available for inspection by
any of our stockholders for any purpose germarkednnual Meeting during normal business housuatprincipal executive offices, 555
Turnpike Street, Canton, Massachusetts 02021, biegjron July 25, 2011 and at the Annual Meeting.
Stockholders are cordially invited to attend thenAal Meeting in person. Regardless of whether yan fo attend the Annual Meeting, ple:
mark, date, sign and return the enclosed proxysuiie that your shares are represented at the ANtagding. Stockholders of record at the
close of business on the record date whose sharaegistered directly in their name, and not mtlame of a broker or other nominee, may
vote their shares in person at the Annual Meetngn though they have sent in proxies.

By order of the Board of Director

/s DEeNNISR. HERNREICH

DENNIS R. HERNREICH
Secretary

Canton, Massachuse
June 21, 2011

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be Held on August 4, 2011
The Proxy Statement and 2011 Annual Report to Stodlolders are available at www.casualmale.com/proxynterials

IMPORTANT: Please mark, date, sign and return tidased proxy as soon as possible. The proxy iscaye and it will not be used if
you give written notice of revocation to the Seargtof the Company at 555 Turnpike Street, Canttessachusetts 02021, prior to the vote
to be taken at the Annual Meeting, if you lodgatai-dated proxy or if you attend and vote at thaual Meeting.




CASUAL MALE RETAIL GROUP, INC.
555 Turnpike Street
Canton, Massachusetts 02021
(781) 828-9300

Proxy Statement
Annual Meeting of Stockholders
August 4, 2011

USE OF PROXIES

This Proxy Statement and the enclosed form of peoeybeing mailed to stockholders on or about 21n€011, in connection with the
solicitation by the Board of Directors of Casuall®Retail Group, Inc. (the “Company”) of proxiesite used at the Annual Meeting of
Stockholders, to be held at the Company’s corpdratalquarters located at 555 Turnpike Street, @aMassachusetts 02021 at 9:00 A.M,
local time, on Thursday, August 4, 2011 and atamy all adjournments thereof (the “Annual Meetinghen proxies are returned properly
executed, the shares represented will be voteddardance with the stockholders’ instructions.

Stockholders are encouraged to vote on the matdrs considered. However, if no instructions hiagen specified by a stockholder, the st
covered by an executed proxy will be voted (i) FBR election of all eight nominees to serve asctiims of the Company, (i) FOR the
advisory vote on named executive officer compensafiii) FOR the “one year” option with respectttee advisory vote on the preferred
frequency of holding advisory votes on named exeeudfficer compensation, (iv) FOR the ratificatiohthe appointment of Ernst & Young
LLP as our independent registered public accourfting and (v) in the discretion of the proxies rerin the proxy card with respect to any
other matters properly brought before the Annuaktifg. Any stockholder may revoke such stockhoklproxy at any time before it has been
exercised by attending the Annual Meeting and gpitinperson or by filing with the Secretary of Biempany either an instrument in writing
revoking the proxy or another duly executed proggring a later date.

Only holders of our common stock, par value $0.€d.9hare, of record at the close of business oa 18n2011, the record date for the Annual
Meeting, will be entitled to notice of and to vakthe Annual Meeting. On that date, there werd@B485 shares of common stock issued and
outstanding, excluding shares held by the Compautgeasury. Each share is entitled to one voteeainnual Meeting.

A plurality of the votes properly cast for the dlen of directors is required to elect directorsm@jority of the votes properly cast is required
for all other matters. With respect to Proposaf Bpne of the three frequency options receivesvtite of the holders of a majority of the votes
cast, the Company will consider the frequency apfmne year, two years or three years) receiviechtghest number of votes cast by
stockholders to be the frequency that has beemmeemded by stockholders. However, as describedne ihetail in Proposal 3, because this
proposal is advisory and non-binding, the BoarDioéctors may decide that it is in the best inteofshe stockholders and the Company to
hold future advisory votes on named executive effbmpensation more or less frequently. Propogab®so a non-binding proposal.

No votes may be taken at the Annual Meeting, dtin@n a vote to adjourn, unless a quorum, consistirggmajority of the shares of o

common stock outstanding as of the record dapggisent in person or represented by proxy at theuAhMeeting. Any stockholder who
attends the Annual Meeting may not withhold sucitldtolders shares from the quorum count by declaring suaheshabsent from the Anni
Meeting. Shares voted to abstain or to withholtbas particular matter, or as to which a nomineelisas a broker holding shares in street
for a beneficial owner) has no voting authority@spect of a particular matter, shall be deemesimtefor quorum purposes. With respect to all
proposals presented at the Annual Meeting, suctesivall not be deemed to be voting with respeduoch matter and will not count as votes
for or against such matter. Votes will be tabuldigaur transfer agent subject to the supervisigpeosons designated by the Board of
Directors as inspectors.



Security Ownership of Certain Beneficial Owners

The following table sets forth certain informatiaith respect to persons known to us to be the ligakbwners of more than five percent of
the issued and outstanding shares of our commak awof May 15, 2011. We were informed that, ekesgndicated, each person has sole
voting and investment power with respect to allrshaf our common stock shown as beneficially owmgduch person, subject to community
property laws where applicable.

Number of
Shares Percent o
Beneficially
Name and Address of Beneficial Owner Owned Class(1)
Chilton Investment Company, LL 5,577,29(2) 11.52%

1266 East Main Street,thFloor
Stamford, Connecticut 069(

Seymour Holtzmai 5,653,763) 11.3(%
100 N. Wilkes Barre Blvd
Wilkes Barre, Pennsylvania 187

FMR LLC 4,116,92(4) 8.5(%
82 Devonshire Stre!
Boston, Massachusetts 021

Royce & Associates, LL( 3,858,73(5) 7.91%
745 Fifth Avenue
New York, New York 1015:

Glenhill Advisors, LLC 3,783,69((6) 7.81%
Glenn J. Krevlir

Glenhill Capital Management, LL

156 West 5¢h Street, 1ithFloor

New York, New York 1001!

RBC Global Asset Management (U.S.) | 2,998,20.(7) 6.1%%
100 South Fifth Stree

Suite 230(

Minneapolis, Minnesota 554(

(1)

(@)

(3)
(4)

(5)

Beneficial ownership is determined in accordandh wie rules of the Securities and Exchange Coniomg“SEC”) and generall
includes voting or investment power with respecedourities. In computing the number of shares ficially owned by a person and the
percentage ownership of that person, shares af@umon stock subject to options and warrants helthét person that are currently
exercisable, or that become exercisable within@@dare deemed outstanding. Such shares, hovegearpt deemed outstanding for the
purpose of computing the percentage ownership pbémer person. Percentage ownership is based , dB84874 shares of our common
stock outstanding as of May 15, 2011, plus seesriieemed to be outstanding with respect to indalidtockholders pursuant to Rule
13c¢-3(d)(1) under the Securities Exchange Act of 1@&4amended (tt*Exchange AC).

Based on Amendment No. 7 to Schedule 13G, dedexf December 31, 2010, stating that Chilton $twent Company, LLC was the
beneficial owner of the number of shares of comistock set forth opposite its name in the ta

Represents 4,043,769 outstanding shares of comtacki@and 1,610,000 shares subject to options esasltd within 60 day:

Based on Amendment No. 3 to Schedule 13G, dedexf December 31, 2010, stating that FMR LLC thasbeneficial owner of the
number of shares of common stock set forth oppdsitgame in the tabli

Based on Amendment No. 4 to Schedule 13G, datedleer 31, 2010, stating that Royce & Associates; kas the beneficial own

of the number of shares of common stock set fgpihosite its name in the tab
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(6) Based on Amendment No. 2 to Schedule 13G, dedexf December 31, 2010, stating that Glenhilliddss, LLC, Glenn J. Krevlin and
Glenhill Capital Management, LLC were the beneficianers of the number of shares of common stotkosth opposite their names in
the table. Glenn J. Krevlin is the managing menametr control person of Glenhill Advisors, LLC. GléhAdvisors, LLC is the managir
member of Glenhill Capital Management, LLC. Gleh@iapital Management, LLC is the general partner ianestment advisor of
Glenhill Capital LP, a security holder of the Compamanaging member of Glenhill Concentrated Loregstdr Fund, LLC, a security
holder of the Company, and sole shareholder of I@lleBapital Overseas GP, Ltd. Glenhill Capital @seas GP, Ltd. is general partne

Glenhill Capital Overseas Master Fund, LP, a sectlder of the Compan

(7) Based on Amendment No. 1 to Schedule 13G, datedrbieer 31, 2010, stating that RBC Global Asset Marmant (U.S.) Inc. was tt

beneficial owner of the number of shares of comstogk set forth opposite its name in the ta

Security Ownership of Management

The following table sets forth certain informatias of May 15, 2011, with respect to our directots, Named Executive Officers (as defir
below under ‘Executive Compensatidhand our directors and executive officers asaugr Except as indicated, each person has solegvoti
and investment power with respect to all sharesuoftcommon stock shown as beneficially owned byhquerson, subject to community

property laws where applicable.

Name and Title
Seymour Holtzmai
Chairman of the Board and Direct
David A. Levin
Chief Executive Officer, President and Direc
Dennis R. Hernreic
Chief Financial Officer, Executive Vice Preside
Chief Operating Officer, Treasurer and Secre
Robert S. Molloy
Senior Vice President and General Coul
Doug Hearr
Former Senior Vice President, General Merchandiaadder
Casual Male XL and Global Sourcii
Henry J. Metsche
Former Senior Vice President, General Merchandiaadder
Direct Businesses and President of Footv
Alan S. Bernikow, Directo
Jesse H. Choper, Direct
John E. Kyees, Directc
Ward K. Mooney, Directo
George T. Porter, Jr., Direct
Mitchell S. Presser, Directt
Directors and Executive Officers as a group (22q@es)

* Less than 19

Number of
Shares
Beneficially
Owned

5,653,76(2)

1,660,55((3)

704,52((4)

95,83((5)

13,334(6)

38,834(7)

92,6248)

166,25¢9)
11,677(10)
40,275(11)
137,22412)
74,92411)
9,229,97(13)

Percent o

Class(1)
11.3(%

3.4%

1.5%

* % O X X

*

18.(%

(1) Beneficial ownership is determined in accordandé wie rules of the SEC and generally includesngptir investment power wit
respect to securities. In computing the numbehafes beneficially owned by a person and the p&agerownership of that person,
shares of our common stock subject to options aalamts held by that person that are currently@sable, or that become exercisable

within 60 days, ar



(@)
3)
(4)

(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)

deemed outstanding. Such shares, however, areaotatl outstanding for the purpose of computingpéteentage ownership of any
other person. Percentage ownership is based 084824 shares of our common stock outstanding &agf15, 2011, plus securities
deemed to be outstanding with respect to individt@tkholders pursuant to Rule -3(d)(1) under the Exchange A

Mr. Holtzman may be deemed to have shared gatird investment power over 5,653,769 shares offmmmstock, which includes
1,610,000 shares subject to stock options exefeisgithin 60 days

Includes 636,324 shares subject to stock optéxercisable within 60 days, 204,232 shares oésted restricted stock and 3,539 shares
held pursuant to his 401(k) Plan accol

Includes 250,763 shares subject to stock optioascesable within 60 days, 234,867 shares of undastricted stock and 10,614 she
held pursuant to his 401(k) Plan accol

Includes 30,606 shares subject to stock optionsceseble within 60 days and 44,897 shares of uedeststricted stocl

Includes 6,667 shares subject to stock optionscesadyle within 60 day:

Includes 10,000 shares subject to stock optionscesedble within 60 day:

Includes 70,000 shares subject to stock optionsceseable within 60 day:

Includes 85,000 shares subject to stock optionscesedble within 60 day:

Includes 11,667 shares subject to stock optionscesedble within 60 day:

Includes 25,000 shares subject to stock optionsceseble within 60 day:

Includes 55,000 shares subject to stock optionsceseble within 60 day:

Includes 2,921,037 shares subject to stodbmpexercisable within 60 days, 768,437 of unwsteares of restricted stock and 19,525
shares held pursuant to respective 401(k) Planuads:



PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors, in accordance with our Bywls, as amended (the “By-Laws”), has set the numberembers of our Board of

Directors at nine. At the Annual Meeting, eight noees are to be elected to serve on the Boardthet?2012 Annual Meeting of Stockholders
and until their respective successors have begnaletted and qualified (leaving one vacancy).ohlthe nominees currently serve as mem

of our Board of Directors. Unless a proxy shallafyethat it is not to be voted for a nominee siifitended that the shares represented by each
duly executed and returned proxy will be votedandr of the election as directors of Seymour HolimprDavid A. Levin, Alan S. Bernikow,
Jesse Choper, John E. Kyees, Ward K. Mooney, GélarBerter Jr. and Mitchell S. Presser. Although Board of Directors does not intend to
nominate an individual to fill the vacancy at thilee, in accordance with our By-Laws, a new direcmuld be nhamed at any time. Although
management expects all nominees to accept nominatid to serve if elected, proxies will be voteddsubstitute if a nominee is unable or
unwilling to accept nomination or election. Cumidatvoting is not permitted.

The Board of Directors recommends that you vote “F&”
the election of the eight individuals named belowsadirectors of our Company.

Set forth below is certain information regarding directors, including information furnished by theas to their principal occupations and
business experience for the past five years, cediagctorships held by each director within thetdive years, their respective ages as of
May 15, 2011 and the year in which each becameeatdr of our Company:

DIRECTOR
NAME AGE POSITION SINCE

Seymour Holtzmal 75 Chairman of the Board and Direc! 200(
David A. Levin 6C President, Chief Executive Officer and Direc 200(
Alan S. Bernikow 70 Director(1),(2) 2002
Jesse Chops 75 Director(1),(2),(3) 199¢
John Edward Kyee 64 Director(1),(4) 201(
Ward K. Mooney 62 Director(3) 200¢
George T. Porter, J 64 Director(3),(5) 199¢
Mitchell S. Presse 46 Director(2) 2007

(1) Current member of the Audit Committe

(2) Current member of the Nominating and Corporate Gugce Committes

(3) Current member of the Compensation Commit

(4) Mr. Kyees was appointed a director of the Comypan May 3, 2010. Mr. Kyees was also appointeceantyer of the Audit Committee
effective May 3, 201(

(5) Mr. Porter was a member of the Audit Committeeluri§ seat was filled by Mr. Kyees effective May2810.

Seymour Holtzmanhas been a director since April 7, 2000 and @teir of the Board since April 11, 2000. On May 2802, the Board of
Directors hired Mr. Holtzman as an employee. Mrltitoan has been involved in the retail busines®f@r 35 years. For many years, he has
been the President and Chief Executive Officerafelcor, Incorporated, a former New York Stock Exuye listed company that operated a
chain of retail stores. From 1986 to 1988, Mr. Ealan was Chairman of the Board and Chief Exec@iffecer of Gruen Marketing
Corporation, an American Stock Exchange listed ammypnvolved in the nationwide distribution of whaés. For at least the last five years,
Mr. Holtzman has served as Chairman and Chief BkecOfficer of Jewelcor Management, Inc., a compgrimarily involved in investment
and management services. Mr. Holtzman is owneGhidf Executive Officer of each of C.D. Peacoclq.Jm Chicago, lllinois retail jewelry
establishment,



and Homeclick, LLC, a privately held internet ré&gaspecializing in luxury brands for the home. Moltzman was the Chief Executive Offic
and Co-Chairman of the Board of George Foremanrprises, Inc. (OTCBB: “GFME.PK”), formerly MM Compées, Inc., until his
resignation in November 2010. Mr. Holtzman is acessful entrepreneur with extensive experience iwgriith public companies and
provides valuable insight to the Board with resgedtrategic planning.

David A. Levirhas been our President and Chief Executive Offizere April 10, 2000 and a director since April 2000. From 1999 to 2000,
he served as the Executive Vice President of eOutla. Mr. Levin was President of Camp Colemanivesidn of The Coleman Company,
from 1998 to 1999. Prior to that, Mr. Levin was $tdent of Parade of Shoes, a division of J. Baker, from 1995 to 1997. Mr. Levin was a
President of Prestige Fragrance & Cosmetics, aidiviof Revlon, Inc., from 1991 to 1995. Mr. LeVias worked in the retail industry for over
30 years. Since joining the Company, Mr. Levin basn instrumental in transforming the Company feooompany which exclusively
operated Levi Strauss & Co. branded apparel tdattgest specialty retailer of big & tall men’s apglaln addition, Mr. Levin brings to the
Board valuable experience in merchandising and et initiatives.

Alan S. Bernikovhas been a director since June 29, 2003. From a8@this retirement in May 2003, Mr. Bernikow wiee Deputy Chief
Executive Officer at Deloitte & Touche LLP whereWwas responsible for assisting the firm on spgmiajects such as firm mergers and
acquisitions, litigation matters and partner affalde was a member of Deloitte & Touche’s Execufiidanagement Committees; Chairman
for the Professional Asset Indemnity Limited (“PAIBermuda) Big 4 Insurance Representatives; anditheat for the PAIL Vermont
Insurance Company Big 4 Insurance RepresentatibeBernikow joined Touche Ross, the predecessor {if Deloitte & Touche LLP, in
1977, prior to which Mr. Bernikow was the Natiodalministrative Partner in Charge for the accounfing of J.K. Lasser & Company.

Mr. Bernikow is a member of the Board of Directof€Revlon, Inc. and Revion Consumer Products Camm and serves as Chairman of the
Audit Committee of Revlon, Inc.; as well as Chaimud the Revlon, Inc. Compensation and Stock Plam@ittee; a member of the Board of
Directors of Mack-Cali, as well as the Chairmanha Audit Committee of Mack-Cali; a member of theaBd of Premier American Bank, as
well a member of the Compensation Committee andr@laa of the Audit Committee of Premier AmericamBaand serves as a Director of
the Board of the UBS Global Asset Management (W8)+a wholly owned subsidiary of UBS AG, includisgrving as Chairman of its Audit
Committee. Mr. Bernikow has had extensive inteorel experience in his role in Deloitte & Touch@anagement/risk management grouj
well as worldwide insurance responsibilities. MerBikow provides the Board with substantial finaheixpertise and strategic planning as a
result of his years of experience at Deloitte & Glo&i LLP. His strong financial background qualifiés as an “audit committee financial
expert”. Mr. Bernikow provides the Board with vall& insight with respect to financial reporting edon his experiences serving on the audit
committees of several boards.

Jesse Chopehas been a director since October 8, 1999. Mr. €hispthe Earl Warren Professor of Public Law atithmiversity of California ¢
Berkeley School of Law, where he has taught sir8&51From 1960 to 1961, Professor Choper was a&lamk for Supreme Court Chief Just
Earl Warren. Mr. Choper is a member of the Califatdorseracing Board. Mr. Choper was a member®Bobard of Directors of George
Foreman Enterprises, Inc. (OTCBB: “GFME.PK”) uthi$ resignation in November 2010. Mr. Choper presigaluable legal expertise to the
Board. His specific legal background makes himatharity on ethical behavior and he provides valeafisight with respect to corporate
governance. Mr. Choper’s tenure and service aseatdr for over ten years is also considered aa@iasset to the Board.

John E. Kyeehas been a director since May 3, 2010. From 20@8his retirement in 2010, Mr. Kyees was the Cl@fancial Officer of
Urban Outfitters, Inc. Mr. Kyees continues to sesgehe Chief of Investor Relations for Urban Qtefs. Prior to that, from 2002 to 2003,
Mr. Kyees was the Chief Financial Officer and ChAeliministrative Officer of bebe Stores, Inc. Mr. &8s is a member of the Board of
Directors of Vera Bradley and serves as Chairmahefudit Committee and Compensation Committeeisadmember of the Nominating
and Corporate Governance Committee. Mr. Kyees briaghe Board extensive executive level retailegignce

6



having served as Chief Financial Officer for seV/praminent retailers. His insight with respectterchandising, operational activities and
finance is an asset to our Board. Institutionakbter magazine selected Mr. Kyees as a top specé#il chief financial officer on five
separate occasions, evidencing his strong skikeiporate finance, strategic and accounting nsatter

Ward K. Mooneyas been a director since July 31, 2006. In 2005Méoney was a founding partner of Crystal FinahtLC and since
March 2010 has been the Chief Executive OfficeiorRo that, Mr. Mooney was the President of Baflkmerica Retail Finance Group and
Chief Operating Officer of Back Bay Capital, bothwhich were formerly Bank of Boston businesseschitiir. Mooney founded. Mr. Moon:e
provides the Board with valuable insight with resipge his extensive experience as a lender in pipar@| industry.

George T. Porter Jr . has been a director since October 28, 1999. bitePwas President of Levi's USA for Levi Strads€o. from 1994 to
1997. Beginning in 1974, Mr. Porter held variousifions at Levi Strauss & Co., including Presidehtevi’'s Men’'s Jeans Division.

Mr. Porter was also Corporate Vice President ande@e# Manager of Nike USA from 1997 to 1998. Mrrteoprovides the Board with
extensive merchandising experience having workéd@highly prominent companies. Mr. Porteténure and service as a director for ove
years is also considered a valuable asset to thedE

Mitchell S. Pressehas been a director since May 1, 2007. Since Noee@®06, Mr. Presser has been a founding partnaiofe & Partners,
LLC, a private equity firm. Prior to that, Mr. Pees was a law partner with Wachtell, Lipton, Ro&elatz, specializing in mergers &
acquisitions. Mr. Presser serves as a directoheibards of three privately-held companies. MesBer’'s extensive experience in private
equity and strategic planning provides valuablégimsto the Board.

All directors hold office until the next Annual Mig of Stockholders and until their respectivecassors have been duly elected and qua
or until their earlier death, resignation or remova

Nor-Director Executive Officers

Dennis R. Hernreicl, 54, has been our Executive Vice President, Gbprating Officer, Chief Financial Officer, Treasuand Secretat

since September 2002. Prior to that, Mr. Hernrsietved as our Senior Vice President, Chief Find@fiicer and Treasurer upon joining us
September 5, 2000. Prior to joining our Comparynfrl996 through 1999, Mr. Hernreich held the positf Senior Vice President and Chief
Financial Officer of Loehmann’s, a national retaidé women’s apparel. From 1999 to August 2000, Nernreich was Senior Vice President
and Chief Financial Officer of Pennsylvania Fasbidnc., a 275-store retail outlet chain operatinger the name Rue 21.

Francis Chang, 48, has been our Senior Vice President of Distidim & Logistics since June 2011. Prior to that, hane was our Vice
President of Distribution & Logistics since joinitige Company in June 2008. Prior to joining our @any, Mr. Chane was Vice President
Operations & Facilities for Redcats USA, a divisimftthe French multi-national company PPR, from3a.89April 2008.

Angela Chev, 44, has been our Vice President of Global Sogrsince May 2010. From October 2009 through May0204s. Chew was our
Senior Director of Global Sourcing. Prior to thstis. Chew was our Director of Global Sourcing froebFuary 2009 to October 2009. Prior to
joining our Company, from October 2007 to Decen@¥8 Ms. Chew was the Senior Product Merchant tatdats USA. From 2007 to 20(
Ms. Chew was an Independent Retail Consultant araly&t with the Gerson Lehrman Group and, from AIQ006 to December 2006, the
Executive Vice President of Global Sourcing for Roear.

Richard Della Bernarda49, has been our Senior Vice President and Chiekéfiag Officer since June 2007. Mr. Della Bernabggan his
career with Casual Male Corp. in 1992 and joined@ompany in May 2002 as part of our acquisitioiCakual Male Corp. as our Senior Vice
President of Marketing.



Kenneth M. Ederle46, has been our Senior Vice President—General Mertise Manager DXL since May 2011. Prior to that, Ederle was
our Vice President, General Merchandise Manag&oahester Clothing from August 2008 until May 20Efom January 2008 to August
2008, Mr. Ederle was our Merchandise Manager oftSpear for Rochester Clothing and prior to thaswae of our Merchandise Managers
for Casual Male from November 2006 to December 260ior to joining the Company in 2006, Mr. Edenlas a Senior Buyer and Senior
Planner for Limited Brands.

Jack R. McKinne, 55, has been our Senior Vice President and Qtfie@fmation Officer since June 2002. Mr. McKinnegdan his career with
Casual Male Corp. in 1997 and joined our Compariay 2002 as part of our acquisition of Casual Madep.

Robert S. Molloy, 51, has been our Senior Vice President and Ge@etmsel since April 2010. Prior to that, Mr. Mmllwas the Vice
President and General Counsel since joining thegaomin February 2008. Prior to joining the Compawly. Molloy served as Vice Preside
Assistant General Counsel at Staples, Inc. from V&89 to February 2008. Prior to May 1999, Mr. Myglkerved as a trial attorney.

Francie Nguyet, 46, joined our Company in May 2011 as Senior \Recesident—CMRG Direct Business. Prior to that, Mguyen was the
General Manager, President of Women'’s, Men’s ards ipparel, Footwear and Home at Hanover Direchfiday 2008 until May 2011.
From October 2005 to May 2008, Ms. Nguyen was thoe Yresident of Merchandising, Women'’s Fashiontdonhe at Spiegel.

Brian Reave, 50, joined our Company in May 2010 as our Se¥ioe President of Store Sales and Operations. Ryifmining our Company,
Mr. Reaves was the Vice President—Outreach andi8ales for David’s Bridal from 2007 to 2009. Befohat, Mr. Reaves was the Senior
Vice President of Sales for The Bridal Group frod92 to 2007.

Peter E. Schmit, 52, joined the Company in August 2007 as our @eviice President, Real Estate and Store DevelopriReior to that,
Mr. Schmitz was the Vice President of Real EstateBrooks/Eckerd Pharmacy Chain since 1995.

Vickie S. Smith54, joined the Company in February 2008 as onid8®&/ice President, Planning and Allocation. Ptiothat, Ms. Smith
worked at Urban Brands as Senior Vice Presideafrithg, Allocation and Marketing from May 2006 towember 2007. From May 2001 to
December 2005, Ms. Smith was the Vice Presidentp@ate Planning and Allocation at JC Penney.

Peter H. Stratton, J., 39, has been our Senior Vice President of FieaBorporate Controller and Chief Accounting Offisexce August

2009. Mr. Stratton joined us in June 2009 as Viessident of Finance. From May 2007 to June 200%gheed as Senior Director of Corporate
Accounting at BearingPoint, Inc. Prior to May 200/, Stratton held various finance and accountgagkrship positions at Legal Sea Foods,
Inc., Shaw’'s Supermarkets, Inc. and Cintas Corpmrat

Walter E. Spragues2, has been our Senior Vice President of HumaouirRess since May 2006. From August 2003 throughl 2006,

Mr. Sprague was our Vice President of Human Ressutrior to joining our Company, Mr. Sprague wesNanaging Director Northeast, for
Marc-Allen Associates, a nationwide executive réorg firm. From 1996 to 2002, Mr. Sprague was Assistant Vice President—Senior
Director of Human Resources for Foot Locker Ind arior to that, the Assistant Vice President—SeBimector of Human Resources for
Woolworth Corporation, the predecessor companyotmt Eocker Inc.

John R. Wagneg, 56, has been our Vice President, Merchandise larfar Tailored Clothing and Furnishings since Biober 2010. In April
2011, Mr. Wagner assumed the oversight resportgsilior Shoes XL and Accessories for Rochesteth@ig and Casual Male XL. Prior to
joining our company, Mr. Wagner was President oblative Sourcing Group, a New York based prodegetbpment and sourcing fir
specializing



in men’s apparel. From 2001 to 2007, Mr. Wagned tleé positions of Vice President of Manufacturamgl Product Development and Vice
President of Tailored Clothing for S&K Famous Branad men’s specialty retail chain based in Richmdfidjinia.

There are no family relationships between any ofditectors and executive officers.
CORPORATE GOVERNANCE

Board of Directors

Our Board of Directors is currently comprised aftegimembers (there is currently one vacancy whithmat be filled at the Annual Meeting
A majority of the members of the Board are “indegiemt” under the rules of the Nasdaq Global Selemtidet (“Nasdaq”). The Board has
determined that the following directors are indegfet: Messrs. Bernikow, Choper, Kyees, Mooney,d?ahd Presser.

Our Board of Directors met six times during oucéiyear ended January 29, 2011 (“fiscal 2010"xhEaf the directors attended at least 75
percent of the aggregate of the total meetingh®Board and the total meetings of the committé#iseoBoard on which each director served.

We believe that it is important for and we encoertige members of our Board of Directors to attendual Meetings of Stockholders. Last
year, all members of the Board of Directors attehithe Annual Meeting of Stockholders held on Audys2010.

Corporate Governance Highlights

We comply with the corporate governance requiresignposed by the Sarbar-Oxley Act of 2002, the SEC and Nasdaq. To assésBibard
in fulfilling its responsibilities, it has adoptegrtain Corporate Governance Guidelines (the “Guaece Guidelines”). Many features of our
corporate governance principles are discussechir @ections of this proxy statement, but soméetighlights are:

» Published Governance Guideline. A copy of the Governance Guidelines can be faumdker‘ Corporate Governan” on the
Investor Relations page of our websitwww.casualmaleXL.co.

» Annual Election of Directors. Our directors are elected annually for a term €itefto expire at the next Annual Meeting (subject
the election and qualification of their successc

» Independent Board.The vast majority of our Board is comprised of ipeledent directors, with the exception only of ohateman
of the Board and our Chief Executive Offic

* Independent Board CommitteesAll members of our Audit, Compensation, and Nomimgatand Corporate Governance Committ
are independent directors, and none of such membess/es compensation from us other than for sergin our Board of Directors
or its committees

» Independent Executive Sessior. As contemplated by the Governance GuidelinesBtieed of Directors is required to have at least
semiannual executive sessions where independettalis meet without the Chairman (who does notifyua “independent” under

Nasdagq rules) and management. For fiscal 201Bdlaed of Directors held two independent executessgns. In additior
periodically throughout the year, the full BoardRifectors, including the Chairman, may meet withmanagement participatio

« Committee Authority to Retain Independent Advisors.Each of the Audit, Compensation and Nominating @odoorate
Governance Committees has the authority to retalependent advisors, with all fees and expensks paid by the Compan
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* Audit Committee Policies and ProceduresUnder its charter, the Audit Committee’s prior apyal is required for all audit services
and permitted non-audit services (other tdarminimispermitted non-audit services as defined and pezthliy the Sarbanes-Oxley
Act of 2002) to be provided by our independentstgied public accounting firr

» Audit Committee Financial Expert. Our Board has determined that Mr. Bernikow is amdiacommittee financial expert” under the
rules of the SEC and is independent as defineddsdhi listing standarc

» Stock Ownership Guidelines While we do not have any specific guidelines facktownership, we do encourage our directors
members of senior management to invest in the Cagnpidhrough our Non-Employee Director CompensaRtan, which is
described below underDirector Compensatior,each director may elect to receive any or ahisfcompensation in shares of our
common stock or in options to purchase shares of@mmon stock. With respect to our senior manageteam, the Compensation
Committee requires that each participant in ougttrm incentive plan irrevocably elect to recemtdeast 50% of any award earned
in the form of equity. A participant may choose refseof restricted stock or stock options, or anylsimation thereof

* Repricings Prohibited. Our 2006 Incentive Compensation Plan, as amendelikits the repricing of stock options or stc
appreciation rights, or any action that may beté@as a repricing, without shareholder apprc

» No Stockholder Rights PlanWe do not currently have a stockholder rights plaeffect and are not considering adopting one.

* Clawback Policy.Our employment agreements with our members of semémagement contain a clawback provision wl
provides for remedies in the event we learn aftersenior executive is terminated by us other fbafjustifiable cause” that the
senior executive could have been terminated fatifiable cause.” Although the final rules have get been promulgated, the Dodd-
Frank Act will also require that we implement aipplproviding for the recovery of erroneously paidentive-based compensation
following a required accounting restatement. Omheefinal rules are issued by the SEC, we will reyia a timely manner, the
clawback provision of our employment agreeme

Committees of the Board

Our Board of Directors has three standing commsttdee Nominating and Corporate Governance Comejittee Audit Committee and the
Compensation Committee. The Nominating and Corpd&atvernance Committee, the Audit Committee andCitrapensation Committee are
each comprised of directors who are “independentien the rules of Nasdag.

Nominating and Corporate Governance Commi

The Nominating and Corporate Governance Commitséseahwritten charter, which can be found ur“ Corporate Governan” on the Investc
Relations page of our websitevatvw.casualmaleXL.comThe Corporate Governance Guidelines are als@gast the Investor Relations page
of our website. The Committee was established tiopa functions related to governance of our Conypamcluding, but not limited to,
planning for the succession of our CEO and suchraifficers as the Committee shall determine fronetto time, recommending to the Board
of Directors individuals to stand for election asedtors, overseeing and recommending the seleatidncomposition of committees of the
Board of Directors, and developing and recommenttrhe Board of Directors a set of corporate goaace principles applicable to our
Company. The present members of the NominatingGargorate Governance Committee are Messrs. ChBpenjkow and Presser, each of
whom is “independent” under the rules of Nasdaghdugh Mr. Holtzman is not a member of the Nomimgtind Corporate Governance
Committee and is not entitled to vote or receivepensation for his participation, he routinely atte all meetings of the Nominating and
Corporate Governance Committee. The NominatingGomporate Governance Committee met ten times ddisngl 2010.

The Board’s current policy with regard to the cdesation of director candidates recommended bykktaders is that the Nominating and
Corporate Governance Committee will review and mersany director candidates
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who have been recommended by stockholders in cangaiwith the procedures established from timerte by the Committee (the current
procedures are described below), and conduct ileguitrdeems appropriate. The Nominating and CatgoBovernance Committee will
consider for nomination any such proposed direcamididate who is deemed qualified by the Nominaging Corporate Governance
Committee in light of the minimum qualificationschather criteria for Board membership approvedhigy@ommittee from time to time.

While the Nominating and Corporate Governance Cdtemidoes not have a formal diversity policy fomBbmembership and identifies
qualified candidates without regard to race, cad@sability, gender, national origin, religion aeed, it does seek to ensure the fair
representation of all stockholder interests onBbard. In that regard, in considering candidatesHe Board, the Nominating and Corporate
Governance Committee considers, among other faaiversity with respect to viewpoint, skills angperience. The Board believes that the
use of these general criteria, along with the mimmqualifications listed below, will result in non@es who represent a mix of backgrounds
and experiences that will enhance the quality efBbard.

At a minimum, the Nominating and Corporate Goveoga@ommittee must be satisfied that each nomirath,those recommended by the
Committee and those recommended by stockholdertsmige following minimum qualifications:
* The nominee should have a reputation for integhibnesty and adherence to high ethical standards.

» The nominee should have demonstrated business acexpgerience and ability to exercise sound judgmignmatters that relate
our current and lor-term objectives and should be willing and abledntdbute positively to our decisi-making process

» The nominee should have a commitment to undersian€ompany and our industry and to regularly attend participate i
meetings of the Board and its committe

» The nominee should have the interest and abiliyntderstand the sometimes conflicting interesth@fvarious constituencies of
ours, which includes stockholders, employees, custs, governmental units, creditors and the gemeralic, and to act in the
interests of all of our stakeholde

* The nominee should not have, nor appear to hawenflict of interest that would impair the nomingeability to represent the
interests of all of our stockholders and to fulfile responsibilities of a directc
The current procedures to be followed by stockhwslde submitting recommendations for director cdatis are as follows:

1. All stockholder recommendations for director didates must be submitted to the Secretary ataynocate offices located at 5
Turnpike Street, Canton, Massachusetts, 02021 wéowvard all recommendations to the NominatinglaCorporate Governance
Committee.

2. All stockholder recommendations for directoraigiates must be submitted to us not less than alz&hdar days prior to the date
on which our proxy statement was released to stdks in connection with our previous year's anmeeting.

3. All stockholder recommendations for directordiglates must include the following informatic
a. The name and address of record of the stockht

b. A representation that the stockholder is a botder of our securities, or if the stockholdenot a record holder, evider
of ownership in accordance with Rule 14a-8(b)(2)hef Exchange Act.

c. The name, age, business and residential ad@essational background, current principal occugatir employment, an
principal occupation or employment for the precgdine (5) full fiscal years of the proposed dimctandidate.

d. A description of the qualifications and backgrdwf the proposed director candidate which adésese minimum
qualifications and other criteria for Board memhb@sapproved by the Board from time to time.
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e. A description of all arrangements or understagelbetween the stockholder and the proposed direahdidate.

f. The consent of the proposed director candidate pe named in the proxy statement relatingupannual meeting of
stockholders and (i) to serve as a director i€td at such annual meeting.

g. Any other information regarding the proposeechior candidate that is required to be includea jpmoxy statement filed
pursuant to the rules of the SEC.

Except where we are legally required by contraaitberwise to provide third parties with the alilio nominate directors, the Nominating and
Corporate Governance Committee is responsibledfamtifying and evaluating individuals, includingmimees recommended by stockholders,
believed to be qualified to become Board membetisracommending to the Board the persons to be radedrby the Board for election as
directors at any annual or special meeting of stolders and the persons to be elected by the Bodillany vacancies on the Board. The
Committee may solicit recommendations from anylloofethe following sources: nomanagement directors, the CEO, other executiveearfi
third-party search firms or any other source itnde@ppropriate. The Committee will review and eatdithe qualifications of any such
proposed director candidate, and conduct inquitidesems appropriate. The Committee will evaluditswech proposed director candidates in
the same manner, with no regard to the sourceeoihitial recommendation of such proposed directdidate. Accordingly, there are no
differences in the manner in which the Nominating &orporate Governance evaluates director nomim@esnmended by stockholders. In
identifying and evaluating candidates for membegrsini the Board of Directors, the Committee willeakto account all factors it considers
appropriate, which may include strength of charactature judgment, career specialization, reletecettnical skills, diversity, and the extent
to which the candidate would fill a present needr@nBoard of Directors.

Audit Committet

We have a separately-designated standing Audit Atieerestablished in accordance with section 3&{f of the Exchange Act. The Audit
Committee is currently comprised of Messrs. ChoBernikow and Kyees. Mr. Kyees replaced Mr. Poatea member of the Audit Committ
on May 3, 2010. Each of the members of the Audin@iittee is independent, as independence for Audlit@ittee members is defined under
the rules of Nasdagq. In addition, the Board of Etioes has determined that Mr. Bernikow is an “agdihmittee financial expert” under the
rules of the SEC. No other directors attend auzlitmittee meetings.

The Audit Committee operates under a written chavtbich can be found under “Corporate Governarmeethe Investor Relations page of our
website atvww.casualmaleXL.com

The purpose of the Audit Committee is to (i) asgistBoard of Directors in fulfilling its oversightsponsibilities to the shareholders, potential
shareholders and the investment community; (iiysee the audits of our financial statements andelationship with our independent
registered public accounting firm; (iii) promotedafurther the integrity of our financial statemeatsl oversee the qualifications, independence
and performance of our independent registered palsliounting firm (including being solely respotesifor appointing, determining the scope
of, evaluating and, when necessary, terminatingetsionship with the independent registered mudticounting firm); and (iv) provide the
Board of Directors and the independent registerddip accounting firm, unfiltered access to eadieobn a regular basis. The Audit
Committee meets at least quarterly and as ofténdeems necessary in order to perform its respditss. During fiscal 2010, the Audit
Committee met six times.

For additional information regarding the Audit Coittee, see the “Report of the Audit Committéeluded elsewhere in this Proxy Statem
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Compensation Committee

The primary purpose of the Compensation Commiti¢e discharge the Board’s responsibilities retatmexecutive compensation. The
Compensation Committee also reviews and makes meemaations to the full Board, or independently apps, regarding all stock-based
compensation awards to our executive officers underequity incentive plans. The Compensation Cateaimet eleven times during fiscal
2010. The present members of the Compensation Cibeengire Messrs. Choper, Mooney and Porter, eaathaif is “independent” under the
rules of the Nasdag. Although Mr. Holtzman is nahe@mber of the Compensation Committee and is rigtezhto vote or receive
compensation for his participation, he routinelgatls all meetings of the Compensation Committesg@ those portions of meetings during
which the Compensation Committee discusses theultorgsagreement between the Company and Jewelemalyement, Inc. (“IMI”).

The Compensation Committee operates under a wittarter, which can be found under “Corporate Goaece” on the Investor Relations
page of our website atww.casualmaleXL.com

The Compensation Discussion and Analysis recomntehgehe Compensation Committee to be includetiénRroxy Statement begins on
page 17 of this Proxy Statement. Among other thitigss Compensation Discussion and Analysis dessiibgreater detail the Compensation
Committee’s role in the executive compensation @ssc

Board Leadership Structul

We currently separate the positions of Chief ExgeuDfficer and Chairman of the Board of Directd®@mce 2002, Mr. Holtzman has served as
our Chairman. The responsibilities of the Chairmé&the Board of Directors include setting the agefat each meeting of the Board of
Directors, in consultation with management; attagdioard of director sessions of the non-managediestttors; and facilitating
communication with the Board of Directors, execetofficers and stockholders.

Separating the positions of Chief Executive Offiaad Chairman of the Board of Directors allows Gaief Executive Officer to focus on our
day-to-day business, while allowing the ChairmathefBoard of Directors to lead the Board of Diogstin its fundamental role of providing
independent advice to and oversight of managemdthibugh Mr. Holtzman is not an independent directbe Board of Directors believes ti
having Mr. Holtzman serve as Chairman of the BadrDirectors is the appropriate leadership struefor the Company, given his wealth of
retail experience, his extensive knowledge of tbenGany and his history of innovative and strateigicking.

In addition, as described above, our Board of Dinexchas three standing committees, each chairméeach member of which is an
independent director. Our Board of Directors delegaubstantial responsibility to each committethefBoard of Directors, which reports tt
activities and actions back to the full Board ofdaiors. We believe that the independent commitdéesir Board of Directors and their
chairpersons are an important aspect of the lehigestructure of our Board of Directors.

Risk Oversigh

Our Board of Directors, as a whole and througled@smittees, has responsibility for the oversightigf management. With the oversight

our full Board of Directors, our executive officeage responsible for the day-to-day managemernteofrtaterial risks we face. In its oversight
role, our Board of Directors has the responsibtlitygatisfy itself that the risk management proesstesigned and implemented by our
executive officers are adequate and functionindessgned. The involvement of the full Board of Riggs in setting our business strategy is a
key part of its oversight of risk management andétermining what constitutes an appropriate lefeisk for us. The full Board of Directors
receives updates from our executive officers ardide advisors regarding certain risks our Comgangs, including various operating risks
and corporate governance best practices.
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In fiscal 2009, our Board of Directors engaged E&¥oung LLP to assist our senior management teaoompleting a risk assessment. With
Ernst & Young LLP as the facilitator, our seniormagement team identified, assessed and prioritiagédus risks throughout the Company.
Management has identified compensating controte@mmendations for minimizing risk and meets pically to review such controls and
identify new potential risks. In the first quartdrfiscal 2011, Ernst & Young LLP met with senioanagement to re-assess and examine those
risks and to review the current controls. The rssof the risk reassessment were presented talh@dard of Directors.

In addition, our Board committees each overseaitedspects of risk management. For example, oditA&lommittee is responsible for
overseeing the management of risks associatedét@ompany’s financial reporting, accounting andigng matters; our Compensation
Committee oversees risks associated with our cosgtiem policies and programs; and our Nominatirg) @arporate Governance Committee
oversees the management of risks associated wébtdi independence, conflicts of interest, compmsiand organization of our Board of
Directors, and director succession planning. OwmrB@ommittees report their findings to the fulléBo of Directors.

Our Chief Executive Officer and Chief Financial io#fr attend all meetings of the Board of Directers;ept executive sessions, and are
available to address any questions or concernsdig the Board of Directors on risk managemerateel and any other matters.

Director Compensation

The Compensation Committee is responsible for veivig and making recommendations to our Board oé@wrs with respect to t
compensation paid to our non-employee directors.

In January 2010, the Company established a Non-&raeplDirector Stock Purchase Plan to provide aeoient method for its non-employee
directors to acquire shares of the Company’s comstack at fair market value by voluntarily electitogreceive shares of common stock in
lieu of cash for service as a director. The sulestanf this plan is now encompassed within the dddate Retail Group, Inc. Amended and
Restated Non-Employee Director Compensation Plan“fflon-Employee Director Compensation Plan”). Adanuary 29, 2011, there were
500,000 shares available for issuance under this folr the sole purpose of satisfying electionet®ive shares of common stock in lieu of
cash for service as a director. The Non-Employeedddr Compensation Plan is a stand-alone plarisanot a sub-plan under our 2006
Incentive Compensation Plan, as amended (the “B0&@&’). Accordingly, shares issued under this glamot reduce the shares available for
issuance under the 2006 Plan.

In fiscal 2008, the Compensation Committee retafdibdon Consulting to review the compensation iaors at our peer companies. The
following peer companies were used for this review:

* Bebe « Citi Trends

» The Buckle e Mothers Work
» Cache e Hibbett

» Cato Groug * Hot Topic

» Charlotte Russ e JoS A. Bank

» Christopher Bank e The Wet Ses

The Compensation Committee has the authority &irreompensation consultants and other outsidesadyiwithout Board or management
approval, to assist it in carrying out its dutiegluding the evaluation of compensation for oun+gmployee directors. The Compensation
Committee may accept, reject or modify any

14



recommendations by compensation consultants or otlteide advisors. The purpose of the originadgttonducted by Sibson Consulting in
fiscal 2008 was to assist the Compensation Comeitiés goal of maintaining an appropriate leviet@mpensation for our non-employee
directors.

With respect to the compensation of our non-empajieectors, the Compensation Committee’s goal imaintain a level of compensation
paid to our non-employee directors that is in theglian of the companies within our peer group as agesimilarly-sized companies. Pursuant
to the Non-Employee Director Compensation Plan;@mployee directors receive an annual retaine26f@0 which is paid in quarterly
installments of $5,000. Each director receives @1 ®r participation in each meeting of the Boand #s committees and $750 for
participation in each telephonic meeting. In additithe Chairmen of the Audit Committee, Compeonsa@ommittee and Nominating and
Corporate Governance Committee receive an annyatgrat of $10,000, $5,000 and $5,000, respectiwveych is paid quarterly. Upon each
non-employee director’s re-election to the Boasethedirector will receive $82,250. Upon the initééction to the Board, a hon-employee
director will receive a stock option grant of 19)0¢hares under the 2006 Plan. We believe that oarBnployee Director Compensation Plan
will support our ongoing efforts to attract andaiatexceptional directors to provide strategic guitk to our Company. We believe that the
total compensation that our non-employee direateesive is in line with our peer group.

Director Compensation Table

The following table sets forth the compensatiordgaiour Chairman and non-employee directors duistgl 2010. David A. Levin is not
included in the following table as he was a Namgeddatives Officer and, accordingly, received no pensation for his services as a director.
The compensation received by Mr. Levin as an emgaaf our Company is shown below in th8iimmary Compensation Table

2010 DIRECTOR COMPENSATION TABLE

Change
in Pension
; Value and
Non-Equit i
IncentiveUIIDIi;m Nongqualified
Deferred
Fees Earned o Stock Compensatior All Other
Awards . Compensatior Compensatior
Option
Paid in Cash Awards Earnings Total
Name $)(1) $)(2) ($)(2) %) %) $) ®)
Seymour Holtzman, Chairman( $ — — — — — $ 575,00((3) $575,00(
Alan S. Bernikow $ 124,75 — — — — — $124,75(
Jesse Chope $ 150,25( — — — — $ 32,81i(4) $183,06:
John E. Kyees(t $ 105,50( — 63,60( — — — $169,10(
Ward K. Mooney $ 120,25 — — — — — $120,25(
George T. Porter, J $ 127,50( — — — — — $127,50(
Mitchell S. Presse $ 118,75( — — — — — $118,75(

(1) All non-employee directors, with the exceptafrMr. Presser, elected to receive all fees paithduiscal 2010 in cash. Mr. Presser
elected to receive all fees paid during fiscal 2Dil0Onrestricted shares of our common stock. Thebrer of shares issued as payment for
an earned director fee is determined by takingltfextor fee earned and dividing by the closing@f our common stock on the grant
date. For quarterly retainer fees, the grant datkd first business day of each respective quartermeetings, the grant date is the last
business day of the month in which the meeting weduand for a director’s re-election to the bo#né, grant date is the last business day
of the month in which such re-election occurs.ddition to compensation received for board meetargs committee meetings,

Mr. Choper also received a cash payment of $15@08erving as Chairman of both the Audit Commitee the Nominating and
Corporate Governance Committee. Mr. Porter alseived a cash payment of $5,000 for serving as @tesairof the Compensation
Committee. Mr. Holtzman did not receive any paynfendirector meetings
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(2) Mr. Kyees was appointed a director of the Comypan May 3, 2010 and, accordingly, received alstiation grant of 15,000 shares. The
amount in the Option Awards column reflects theraggte grant date fair value of this stock optiaa@ computed in accordance with
Financial Accounting Standards Board (“FASB”) Acating Standards Codification (“ASC”) Topic 718. Tfaér value of this stock
option award is estimated as of the date of graimgua Black-Scholes valuation model. Additiondbimation regarding the assumptions
used to estimate the fair value of all stock optierards is included in Note A to Consolidated FaiahStatements contained in our
Annual Report on Form 10-K for the fiscal year eshdanuary 29, 2011. There were no additional Séaeérds or Options Awards to
any of the directors for fiscal 2010. Each diredtas the following number of stock options outstagdt January 29, 2011:

Mr. Holtzman: 1,660,000; Mr. Bernikow: 70,000; MZhoper: 85,000; Mr. Kyees: 15,000; Mr. Mooney: 2B0Mr. Porter: 55,000; and
Mr. Presser: 25,00(

(3) During fiscal 2010, Mr. Holtzman received comgation from us both directly (as an employee of@ompany) and indirectly (as a
consultant pursuant to a consulting agreement we héth JMI). Mr. Holtzman is the president andeftéxecutive officer and, together
with his wife, indirectly, the majority shareholdefrJMI. There were no services performed on betfalfie Company by JMI, other than
those performed by Mr. Holtzman. See below fordiacussion of the compensation paid to Mr. Holtzmader “Chairman
Compensatior. All Other Compensation for Mr. Holtzman includesiaal compensation paid to Mr. Holtzman of $551,p0Q6suant to
consulting agreement with the Company and salaf24f000.

(4) In August 2010, Mr. Choper was granted a cash aoB$32,813 due to an oversight with respect ta@simg his options and for h
years of dedicated service to the Board in his dépas a member of the Boal

(5) Mr. Kyees was appointed a director of our Compamyviay 3, 2010

Chairman Compensation

Pursuant to an employment agreement as well assultimg agreement with JMI, which was most regeathended in April 201!

Mr. Holtzman receives, in aggregate, annual emphynand consulting compensation of $575,000, payiabtash. Mr. Holtzman is the
president and chief executive officer and, togethién his wife, indirectly, the majority sharehotdsf JMI. If we engage Mr. Holtzman’s
services to assist us in a specific and significanporate transaction or event, the Compensat@nrittee, at its discretion, has the right to
grant Mr. Holtzman a bonus for his additional seegi. No such bonus was granted during fiscal 288@hairman of the Board of Directors,
in his ex officio capacity pursuant to the Companyy-laws, Mr. Holtzman regularly attends meetiofjthe Compensation Committee and the
Nominating and Corporate Governance Committee.Hdttzman does not receive compensation for attentliase meeting

Compensation Committee Interlocks and Insider Partipation

For fiscal 2010, the members of the Compensatiani@ittee were Messrs. Choper, Mooney and PortesdRsrserving on the Compensat
Committee had no relationships with our Companfysical 2010 other than their relationship to usliasctors entitled to the receipt of stand
compensation as directors and members of certammittees of the Board and their relationship t@sideneficial owners of shares of our
common stock and options exercisable for sharesmimon stock. No person serving on the Compens@ionmittee or on the Board of
Directors is an executive officer of another entitywhich an executive officer of ours serves antsentity’s board of directors or
compensation committee.

Code of Ethics

We have adopted a Code of Ethics which appliesitamectors, Chief Executive Officer and Chief &iicial Officer, as well as our other
senior officers. The full text of the Code of Ethitan be found under “Corporate Governance” onnhestor Relations page of the our
corporate web site, which isatvw.casualmaleXL.com.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This Compensation Discussion and Analysis discuteesompensation paid to our key executives wimictudes our Chief Executive Offic
and our Chief Financial Officer (“Key Executivesl3 well as our other executive officers (the “Selirecutives”). For the purposes of this
Proxy Statement, the Key Executives and our neggetimost highly-compensated Senior Executivesisoaf 2010 are collectively referred to
herein as our “Named Executive Officers.”

The Named Executive Officers for fiscal 2010 aravid A. Levin, President and Chief Executive Offid@ennis R. Hernreich, Executive Vi
President, Chief Financial Officer, Chief Operatfficer, Treasurer and Secretary, Robert S. Molfsnior Vice President and General
Counsel, Douglas Hearn, Former Senior Vice Presid&eneral Merchandise Manager of Casual Male Xd. @lobal Sourcing, and Henry J.
Metscher, Former Senior Vice President, Generachbardise Manager, Direct Businesses and Presifl&ototwear. Messrs. Hearn and
Metscher were Senior Executives while employed wélprior to their departures on April 25, 2011 Muwly 14, 2011, respectively.

Our Key Executives are Messrs. Levin and Hernreiulr. Senior Executives are listed above underdposal 1. Election of Directors—Non-
Director Executive Officer,” with the exception of Dennis R. Hernreich whai&ey Executive.

The Compensation Committee of our Board of Directigtermines the compensation for our Named Exex@ificers. The responsibility of
our Compensation Committee is to establish, implgraad continually monitor adherence to our compgas philosophy, as well as ensure
that the total compensation is fair, reasonablmpetitive and consistent with the interests of@menpany’s stockholders.

Executive Summary

We believe that our executive compensation poliaies practices appropriately balance the intefstsir executives with those of our
stockholders. Performance is a key component opbilosophy for executive compensation. Accordinglyr executive’'s compensation,
specifically our compensation for our Key Execusivis heavily weighted toward “at risk” performarz@&sed compensation. Our executives’
compensation for 2010 consisted of base salaryatanteed compensation”) and performance-based cwapen (“at-risk compensation”).
The performance-based compensation consisted afin @nnual cash incentive based on achievemenspécified performance goal for fiscal
2010 and (ii) a long-term incentive which is alsséd on achievement of specified performance doafscal 2010, but which vests ratably
over a three-year period starting on the first emrsary of the date of grant. See “Components efchtive Compensation” below for a full
description of these two incentive plans.

During fiscal 2010, with the exception of the réatement of a 5% salary reduction that all of semanagement took in fiscal 2009, base
salary for our Key Executives and Senior Executhegsained flat for fiscal 2010. Accordingly, thelypopportunity for our Key Executives a
Senior Executives to achieve compensation above B@Is was to exceed the performance targetblesttad for our annual and long-term
incentive plans to the same degree as in fisca® 200
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The following charts show the breakdown of comp&aedor our Key Executives and Senior Executivasssuming performance under our
annual and long-term incentive plans were achietéthrget” levels.
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Summary of Fiscal 2010 Performance Compared taF&i09

We exceeded our original expectations for earnindiscal 2010, despite the slow economic recovith an essentially flat sales base in
fiscal 2010, we were able to double our operatimgpime from $8.0 million in fiscal 2009 to $16.2 kwih for fiscal 2010, resulting in diluted
earnings per share of $0.32 per share as compaf#i14 per share in fiscal 2009.

For the fiscal year ending:

January 29, 201: January 30, 201(
%
Change (Fiscal 2010) (Fiscal 2009)
(in millions except per share and percentag

Sales (0.39% $ 393.¢ $ 395.2
Operating Incom: 102.5% $ 16.2 $ 8.C
Operating Margin Percenta 105.(% 4.1% 2.C%
Net income 152.5% $ 15.4 $ 6.1
Adjusted EBITDA, a no-GAAP measure(1 25.5% $ 29.t $ 23.t
Earnings per sha—diluted 128.6% $ 0.32 $ 0.14

(1) EBITDA, which is defined as income from continuiogerations before interest, taxes, depreciationsamaktization, is adjusted ea
period to exclude other income (which represergsdiferred gain related to the sale of our losggmméon subsidiary in fiscal 2006)
(“Adjusted EBITDA"). EBITDA and Adjusted EBITDA araon-GAAP measures and should not be considerestisupo or as a
substitute for net income derived in accordancé WIAAP. We use Adjusted EBITDA because: (i) it meas performance over the
periods in which executives can have significargaet, (ii) is directly linked to our long-term grdtwplan, and (iii) is a key metric used
by management and the board to assess our opepatiftgmance. Adjusted EBITDA for fiscal 2010 idazdated as net income of $15.4
million, plus interest of $0.7 million, taxes of $nillion and depreciation and amortization of &LBillion minus other income (related
to the deferred gain) of $0.5 million. Adjusted BBIA for fiscal 2009 is calculated as net income6f1 million, plus interest of $1.0
million, taxes of $1.5 million and depreciation aadortization of $15.5 million minus other incomeléted to the deferred gain) of $0.6
million.
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Summary of Total Compensation Earned for FiscaD20@mpared to Fiscal 2009

The compensation earned by the Key Executives antbBExecutives recognized these financial acheargs. However, on a comparative
basis, the compensation earned by our Named ExedDfficers for fiscal 2010 was slightly less ttmympensation earned for fiscal 2009.
Because of the economic recession in fiscal 20@9fihancial targets for fiscal 2009 did not inauahy sales growth and, instead, focused on
strengthening gross margins and liquidity and reduoverhead. We exceeded these goals for fis&@ B§ improving our gross margins
through strong inventory control and negotiated reductions and by reducing our selling, genemndl @dministrative expenses by $30.0
million on an annualized basis. As a result, inenpayouts for fiscal 2009 under our annual amgjigerm incentive plans exceeded target
levels. For fiscal 2010, the performance targetschwvrepresented an increase of approximately 2086 fiscal 2009 actual results, were based
on an expectation that retail sales would starebmund. However, sales throughout the retail itrggugere much slower to recover than
planned, resulting in an essentially flat salestasus in fiscal 2010. Despite the sales shdrfgdinst expectations, we were able to further
improve our merchandise margins and control expenseddition, through improved sales productivitye were able to improve our
conversion rates in our stores (the number of meaplo visit a store and make a purchase) and agel@{ars per transaction metrics. These
improvements helped us to offset the continued viesfic flow. The combination of these achievenseint fiscal 2010 enabled us to exceed
slightly the performance targets established frdi 2010, but were insufficient to reach the ladaiieved in fiscal 2009. See th&lmmary
Compensation Tableon page 30 for a detail breakdown of compensdtorrach Named Executive Officer. Based on ownltedor fiscal

2010, we achieved our performance targets for noual and long-term incentive plans for fiscal 2010

The following table summarizes total compensati@med by each Named Executive Officer for fiscdl®@s compared to fiscal 2009.

% Change
January 29, 201: January 30, 201(
2010 vs.
Named Executive Officer 2009 (Fiscal 2010)(1) (Fiscal 2009)(1)
David A. Levin, (1.2% $ 2,922,62 $ 2,959,54.
President and Chief Operating Offic
Dennis R. Hernreich (13.5% $ 1,969,22 $ 2,275,69
Executive Vice President, Chief Financial OfficEhief Operating
Officer, Treasurer and Secret:
Robert S. Molloy (11.9% $ 697,95: $ 791,12
Senior Vice President and General Coul
Douglas Hearl (9.)% $ 592,79 $ 652,44

Former Senior Vice President, General Merchandiaadder, Casual
Male XL and Global Sourcing(:

Henry J. Metsche (11.9% $ 644,71 $ 726,97
Former Senior Vice President, General Merchandiaadder, Direct
Businesses and President of Footwee

(1) Includes performan+based awards, see table below for components fidfrpeance-based compensatio
(2) Unvested long-term incentive awards for Mesidesarn and Metscher were forfeited due to theirleympent terminations. See “
Summary Compensation Tal’ for additional information
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Total Performanc®ased Compensation Earned for Fiscal 2010 and |66

Long-Term Incentive Total Performance-Based
Annual Incentive Plan- Cash/Equity Compensation
Cash Subject to 3-yr vesting(1) Earned

Named Executive Officer 2010 2009 2010 2009 2010 2009
David A. Levin $867,98: $1,173,51( $859,87. $975,57¢ $1,727,851  $2,149,08!
Dennis R. Hernreic $665,45: $ 899,69. $659,23: $747,94. $1,324,68. $1,647,63!
Robert S. Molloy $121,710 $ 164,55! $241,15( $273,60( $ 362,86: $ 438,15!
Douglas Hearl $102,98° $ 134,40! $204,05( $223,47: $ 307,03 $ 357,87t
Henry J. Metsche $112,35( $ 151,89° $222,60( $252,55: $ 334,95( $ 404,45(

(1) Represents awards granted under our long-tecamtive plan, which were granted on March 16, 2ot fiscal 2010 performance and on
March 19, 2010 for fiscal 2009 performance. Eachrawests over three years from the respectivesddtgrant. Messrs. Hearn and
Metscher awards for fiscal 2010 were fully forfelitend for fiscal 2009, two-thirds of their awardsifarfeited due to their termination of
employment

Executive Compensation Philosophy and Objectives

Our Compensation Commitl's overarching compensation guiding principle isetward our executives for the achievement of oumary
business objectives: to grow our market share witte Big & Tall retail industry, to increase eangs and operating margins and, ultimatel
increase stockholder returns through increasedk gidce. Given the recent economic recession andiiect impact on our business and ma
capitalization, the Committee is challenged witbyiding competitive compensation opportunities to executives, both short-term and long-
term, during a period where our sales trends goe@gd to recover slowly.

The Compensation Committee believes that the nifesttire executive compensation program is onegihesl to:
» Attract, retain and engage the executive talenCiiapany needs to deliver on our performance eafiens;

» Reward the achievement of specific annual, longytend strategic goals through a combination of lbasgh and stock-based
compensatior

» Align the executive' interests with those of our stockholders;

» Deliver a total compensation opportunity compeditwith that available to similarly situated exeeas at our peer companies.

When reviewing compensation, the Compensation Céteenévaluates the pay structure in two primarysvéptal cash compensation” and
“total direct compensation.” The total cash comjgdios, which consists of the executive’s base gadad an annual performance-based cash
incentive award, is tied to our annual performaacgets, which is generally Adjusted EBITDA but ¢aclude other performance targets. The
total direct compensation includes the total cashpensation plus target long-term incentive awdrdag-term incentives reward the
achievement of our long-term objectives of increaéseAdjusted EBITDA and operating margin perceataghich we believe is aligned with
stockholder returns.

We balance the mix of long-term and annual comp@nrsa order to ensure adequate base compensat@annual incentive opportunities to
attract and retain executive talent, while provigineaningful incentives for them to create longrtsustained value for our Company and our
stockholders.

With respect to the overall compensation paid tokmy Executives, the Compensation Committee’sabje is to aim toward a total direct
compensation amount that is within our peer mediaue are able to achieve financial targets. Ashstite Compensation Committee’s
objective is to allocate the Key Executive’s tatabct compensation equally between base salaoyt-s&rm and long-term rewards.
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For our Senior Executives, the Compensation Coreeigtoverall objective is to provide them with anpetitive base salary that is within our
peer median, while providing them with an opportyifior short-term and long-term compensation if @@mpany meets or exceeds its
financial targets, such as Adjusted EBITDA and alleperating margins.

Over the years, the Compensation Committee hasncemt to fine-tune the pay for performance andedalder alignment focus of our
executive compensation programs. Prior to fisc@i820ve provided cash compensation in the form s&lsalary to meet competitive salary
norms and rewarded performance against specifid-sron goals in the form of cash bonuses. Adddibn we provided stock options to
reward superior performance against specific objestand long-term strategic goals. In fiscal 2008 the adoption of a Long-Term
Incentive Plan, which was amended in June 2010mauragement team was offered a compensation ptagneel to award superior
performance against short-term objectives. Howengy,award earned (which could be in the form sh¢atock options, restricted stock or
any combination thereof based on the prior eleatiibthe executives) would be subject to a ratafnledyear vesting period commencing on
first anniversary of the date of grant. Beginnindiscal 2010, there were further refinements maitle the intention of improving alignment of
executive compensation with stockholders’ inteeggt the Company’s long-term strategic goals. Sipadly, all participants in our long-term
incentive plan, which includes our Key Executives &enior Executives, are required to elect at B@% of any award earned in equity, ei
through stock options or shares of restricted stwck combination thereof, in order to be morereadidj with our stockholders.

Risk Assessment

We believe that our compensation programs do ratige incentives for unnecessary risk taking by employees. Our employme
agreements with each of our executives includdawtzack” provision which permits us to demand felbayment of all amounts paid to the
executive in the event we learn after the execlgitegmination that the executive could have beeminated for “justifiable cause.” Our
emphasis on performance-based annual and longiteentive awards is also designed to align exeestwith preserving and enhancing
shareholder value. Based on these consideratiorm@others, we do not believe that our compensaidicies and practices create risks that
are likely to have a material adverse effect on@ampany.

Compensation Committee Process

-Key Executives

In consultation with Sibson Consulting, an indepartdirm which specializes in benefits and comp&aesathe Compensation Committee has
developed a compensation program that is competitithin our peer group. The consultant analyzedmensation and benefits of our peer
companies with respect to the compensation foNamed Executive Officers as well as compensatieel$eand practices for our Board of
Directors.

The Compensation Committee has the authority &irretompensation consultants and other outsidesadyiwithout Board or management
approval, to assist it in carrying out its dutiesluding the evaluation of compensation to be paidur Named Executive Officers. The
Compensation Committee may accept, reject or madifyrecommendations by compensation consultardather outside advisors. Since
2006, the Compensation Committee has retained BiBsasulting to analyze compensation and benefilgiopeer companies with respect to
our Key Executive compensation. The purpose of stedy for fiscal 2010 compensation was to protfeeCompensation Committee with
current information on the competitiveness of ataltcompensation and employment package provinedt Named Executive Officers
through their current employment agreements. Téigew also required Sibson Consulting to comparecatrent Annual Incentive Plan and
Long-Term Incentive Plan with similar incentive grams of our peer group.
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When reviewing the compensation program, the Cosgatean Committee used the following list of comganas our primary peer group when
evaluating and assessing compensation levels falamed Executive Officers. When determining peenganies, we chose public compai
within the specialty retail apparel business witinparable sales and market capitalization:

Big 5 Sporting Good » Coldwater Creel e JoS A. Bank
The Buckle o dELiA*s » Pacific Sunwea
Cache. « Destination Maternit e Rue?2l

Cato Groug e The Finish Line ¢ Sport Chale
Christopher Bank « Hibbett Sports * Wet Sea

Citi Trends * Hot Topic

The Committee’s overall goal is for our Key Exeuat’ total direct compensation to fall within thedman of our peer group; however, this
guideline may differ depending on an individualigafifications, role content and scope, past peréoroe, the demand for individuals with the
executive’s specific expertise and experience,ea@ment of our financial objectives and the ex&elgicontribution to such achievement and
overall responsibility, among other criteria.

The Compensation Committee is directly respondini@etermining the compensation paid to our Kegétrives. For our Key Executives, 1
Compensation Committee, working with Sibson Comsgjtcompares each element of compensation toghedi survey data and proxy data
from our peer group for executives with comparadasitions and responsibilities. Based on that sevar fiscal 2010, the Committee
concluded that the total cash and total direct camsption for the two Key Executives was appropriétés conclusion was based on the
following observations:

Our Company, unlike most of our peers, does notle&hief Merchandising Officer and a separate f{Ghiencial Officer. The
concentration of these key responsibilities resiith the two Key Executive:

Mr. Levin's total cash compensation and total direct compiemsis competitive and within our peer median. § ®ommittee
measure competitive’ as compensation that is between 85% to 115% oétidgnarket level among our pee

Mr. Hernreich’s total cash compensation and toit@ad compensation is above the market medianitbeea chief financial officer
or chief operating officer when compared to ourrpelowever, our Company is organized differenttynf our peers. Mr. Hernreich
serves in multiple roles as our Executive Vice Riex#t, Chief Financial Officer, Chief Operating @#r, Treasurer and Secretary.
Because of Mr. Hernreich’s multiple responsibitithe Committee believes that compensation alievenedian is appropriate
recognition of Mr. Hernreich’s multi-faceted resgbilities. Further, the Committee believes Mr. hieich’s total compensation
expense to the Company is far below the expensehwiduld be incurred by adding additional execgit@fill each of the many
roles filled by Mr. Hernreich

With respect to incentive award opportunities, @fmnmittee recognizes that the present value of Meksvir's and Hernreic's
long-term incentive awards granted prior to fis2@10 was substantially impacted by the decreaske wathe Company'’s stock
resulting from the poor economy. The Committeedwas, however, that as a result of actions takethdBoard of Directors and the
Compensation Committee in fiscal 2008 in estaltighhe Annual Incentive Plan and Long-Term Incenfan (as discussed
below), there can be significant upside to our Esgcutives and Senior Executives if we are abkctieve our short-term and long-
term objectives. Similarly, there is also potentipside present in the equity portions of theiigkderm awards if our objectives are
achieved and the economy continues to improve: Sagstanding Equity Award Value at Fiscal Year Erdr a detailed listing of
such awards outstanding for each execu
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» Furthermore, whereas most of our peers grant afisigmt portion of long-term awards that vest basadime (and the grant is not
predicated on performance), we do not. Both thatgaad the ultimate vested value of any long-taroentive award is based on
Company performanc

-Senior Executives

The Key Executives, together with our Senior Vicedtlent of Human Resources, are primarily resppdam$or determining the compensati
paid to our Senior Executives, subject to ratifmabr approval by the Compensation Committee.demchmarking purposes, the Key
Executives utilize several published industry congagion surveys when determining compensation ggaskBor our Senior Executives.
Through our subscriptions with Salary.com and tlagidthal Retail Federation, we have access to testlaompensation data, which includes
both base salary and total compensation, inclusfiwecentives. While these sites do not identify #pecific companies included in the survey,
we are able to access information based on indusizg, such as sales volumes, and regional amemaothers. In general, the Company
benchmarks compensation against companies in taiéirelustry which are of similar size, based omparative sales volumes. When
recruiting a senior management position, we aldbbenchmark against larger or more complex busistsictures to ensure we retain the best
talent to support future growth. A combination effprmance, achievement of goals and survey datang other criteria, is used to determine
each Senior Executive’s total direct compensatjgmootunity. Like our Key Executives, the Senior Extves are provided with a competitive
base salary within our retail industry and are jtegt with an opportunity to earn performance awaash year which are primarily driven by
our Company’s overall financial targets. Seedmponents of Executive Compensation—Performansedb@nnual cash bonuses and—Long-
term performance based awards.

For our Senior Executives that are also Named BikecOfficers for fiscal 2010, the Compensation Qoittee, with the assistance of Sibson
Consulting, also reviewed the total cash compemsatnd total direct compensation paid to MessrdldyoHearn and Metscher. Based on a
review of our peer group and compensation suriégsCompensation Committee observed that the cosagien paid to Messrs. Molloy,
Hearn and Metscher is within the mid-range of ceergroup. Further, the compensation to these BEmigcutives is more heavily weighted
toward our incentive programs than with our peeugr The Committee determined that the compensagportunity for the Senior
Executives who are also Named Executive Officers agpropriate given their specific roles with thepany and the intent of the Committee
to emphasize rewards based on achievement of pafare goals.

Components of Executive Compensation

The primary components of compensation for our NhEeecutive Officers include base salary, annudllang-term performance-based
incentives. The components of compensation arerittesicas follows:

» Base salan

The base salary represents the fixed componemt executive’s annual compensation. In order todrepetitive in the marketplace
and attract the top executive talent, we belieet iths important that our base salary be comipetigenerally falling within the
median of our industry peers.

Base salaries are reviewed annually and adjustraeat®fluenced by our performance in the previacal year and the executive’s
contribution to that performance. The executivegigrmance is measured by various factors, inclydaut not limited to,
achievement of specific individual and departmerglg. Additionally, adjustments may consider ttéiiidual’s promotion that may
have occurred during the fiscal year, and any niatibns in the individual's level of responsibjlit

As mentioned above, the Compensation Committeewes/our Key Executivi’ overall compensation. The Committee expects
Executives’ base salary to generally fall in a etttat is within the proxy peer median and thataxmately one-third of a Key
Executives total direct compensation will be in the formbafe salary. In making base salary decisions foSeuior Executives, tf
Key Executives rely on published industry compeinsasurveys and target the market median range.
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In fiscal 2009, the base salaries for our Key Exiges and Senior Executives were reduced by 5.0%@e0f our overall Company
objectives of reducing expenses at that time. Basetthe financial performance in fiscal 2009, obrfeary 5, 2010, the
Compensation Committee approved reinstatementeob % salary adjustment to all members of senamagement, including our
Key Executives and Senior Executives.

Performanc-based annual cash incentiv

The Compensation Committee believes that a sulistaottion of each executive’'s compensation sheigldlirectly to our financial
performance. Our compensation program includesbdltg for an annual performance-based cash ingerdpportunity for all
executives as well as selected non-executive erapkyrhe Committee believes that an annual cashtine component of
compensation is necessary to provide additionaritice to help achieve the annual goals, whictmaltely benefit our stockholder
value.

Annual Incentive Plal

The Casual Male Retail Group, Inc. Annual Incenttan, which was established in May 2008, is aruahperformance-based cash
incentive plan. The Plan was amended in August 2018mong other things, provide that the plandresered a suplan under th
2006 Plan and not a stand-alone plan. As a resuftaward granted under the Annual Incentive Rdantended to qualify as
“performance-based compensation” that is exemph fitte deduction limitations imposed by Section 162¢f the Internal Revenue
Code.

The participants include both the Key Executived tire Senior Executives. The Annual Incentive Rises Adjusted EBITDA as tl
benchmark. The Compensation Committee believead iwportant to establish a plan that awardedfatianagement, including o
Key Executives and Senior Executives, using theesaenformance criteria. In addition, there is nospeal performance component
of the plan for Key Executives and Senior Execivighus, there is one single company-wide target.ugé Adjusted EBITDA
because: (i) it measures performance over the geiowhich executives can have significant impéitis directly linked to our
long-term growth plan, and (iii) is a key metriccdsby management and the board to assess ourioggyatformance.

The target range of Adjusted EBITDA for fiscal 2048s approved by our Board of Directors on Apri2010. Our executives we
eligible to receive a cash incentive award randiom 80% to 150% of their designated target oppotyuwhich is 100% of plan
year base salary for the Key Executives and 35@anf year base salary for the Senior Executivesgifichieved between 85% and
125% of an Adjusted EBITDA target of $28.5 milliéor fiscal 2010. Actual Adjusted EBITDA for fisc2D10 was 103.5% of target;
accordingly, on March 16, 2011 the Compensation @idtee approved a cash bonus payout of 107% (wétgclates on the payout
curve to 103.5% of target achievement).

The following table summarizes the overall targetformance achievement and payout ratio unde2@i® Annual Incentive Ple
(dollar amounts are in millions):

Actual
Performance
Target at Cash
(103.5% Incentive
Annual Incentive Performance Target 100% achieved) Payout %
2010 Adjusted EBITD# $ 28t $ 29.5 107.(%

The total cash award for the 2010 Annual Incenfiiien was $4.1 million, of which $1.9 million wasigh¢o our Named Executive
Officers. As a group, $2.7 million was paid to ¢ley Executives and Senior Executives.
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The following table summarizes the incentive oppoity and actual cash award under the 2010 Anmgartive Plan for each
Named Executive Officer:

Target %
Individual Actual

of Base Plan Year Award at Payout
Named Executive Officer Salary Base Salan Target At 107%
David A. Levin 10C% $811,20( $811,20( $867,98:
Dennis R. Hernreic 10C% $621,92( $621,92( $665,45:
Robert S. Molloy 35% $325,00( $113,75( $121,71:
Douglas Hearl 35% $275,00( $ 96,25( $102,98°
Henry J. Metsche 35% $300,00( $105,00( $112,35(

On January 27, 2011, the Compensation Committemapg the Adjusted EBITDA target range for fisc@ll2. If the bonuses were
to be paid today based on salaries as of May 1Bl ,28e cash bonuses would be based on salarigsdeaf $811,200 for Mr. Levin,
$621,920 for Mr. Hernreich and $325,000 for Mr. Mgl Assuming we achieve 100% of the Adjusted EBATarget for fiscal
2011, we estimate that the total potential payoutld be approximately $3.9 million, of which $2.5lran would be paid to our Ke
Executives and Senior Executives. The Compens&@nmittee believes this is a competitive level @ihpensation and provides
incentives to all of our senior executives to aehieur annual financial goals.

The Compensation Committee believes that it isiplesgo meet or exceed the Adjusted EBITDA targstfer fiscal 2011. The
established Adjusted EBITDA target is intended ecalbhievable within an approximate 50% probabéiya result of executing the
Company’s operating plan. The target level is datifrom our annual operating plan and budget feffigtal year. The operating
plan and budget set forth our internal goals arndatives for our growth and development and aresetqa to require substantial
efforts by the entire Company to achieve. As altethe likelihood of achieving the 2011 AdjusteBIEDA target reflects the
challenges inherent in achieving the goals andatibjes in the operating plan and budget. The Corsgion Committee considered
the likelihood of achieving the target levels wiagproving the target amount, including historicatiavement by our executive
officers.

Long-term performance based pla

Our long-term incentives reward the achievememheéting our current year performance objectivedhmitiwards vest over a three-
year period once earned, ultimately benefitingsiackholders while developing and retaining a giroranagement team.

Long-Term Incentive Plan

We have a Long-Term Incentive Plan, which was mestntly amended in June 2010, for which certajnrkembers of senior
management, which includes both Key Executives@eror Executives, are eligible to participate.sRant to the plan, the
Compensation Committee can establish, annuallgetad performance goals, as provided for unde2® Plan. If the Company
achieves the targeted performance goals, eacltiparit in the plan will be entitled to receive amead (depending on the target level
achieved) of the participant’s “target cash valugatget cash value is defined as the participawisal annual base salary in effect at
the commencement of a fiscal year multiplied byltmy-term incentive program percentage in suckigipant’s employment
agreement or otherwise on file with the Companyi¢iis 100% for the Key Executives and 70% for 8smior Executives). For
fiscal 2010, the targets were based on AdjustedrEBland operating margin percentage. For fiscalR®dr a minimum threshold
payout, the Company needed to achieve 85% of tiaaéial targets in order for participants to reeean award of 80% of target cash
value and, for the participants to receive a maxinaward of 150% of target cash value, the Compaeygled to achieve 125% of 1
financial targets. Awards are payable based oirtbeocable election of each participant, which trhesmade no later than six
months prior to the end of each fiscal year. Theigipant may irrevocably elect either cash, stopkions and/or restricted shares or
any combination thereof, provided that that Compé&as
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Committee, in its discretion, may require thatoalany portion of a participant’s award be paidlrares of restricted stock and/or
stock options, as opposed to cash.

For fiscal 2010, the Compensation Committee reguach participant to elect to receive at least 50%ny award in either shares
restricted stock or stock options, or any combarathereof (the same requirement will apply indis2011). The awards will be
granted by the Compensation Committee after thé@exifinancial statements for the applicable fisedr are available, which is
expected to occur no later than 90 days afterldsef the relevant fiscal year. Any awards grdnteder the plan vest ratably ove
three-year period commencing on the one year arsawe of the date of grant and are subject to fionfe.

For fiscal 2010, the Adjusted EBITDA target was $2®&illion and the operating margin percent tasgas 4.0%. As discussed
above, participants were entitled to a payout dfvben 80% and 150% of target cash value if the Gompachieved between 85%
and 125% of its financial targets for fiscal 20kDfiscal 2010, the Company achieved 103.5% oAdgisted EBITDA target and
103.3% of its operating margin percent target, Iteguin a weighted payout according to the payaute of 106.0% of each
participant’s target cash value; accordingly, orrdhal6, 2011, the Compensation Committee apprdvedtant of awards pursuant
to the Long-Term Incentive Plan.

The following table summarizes the overall targp&sformance achievements and payout ratios uhée2@10 Lon-Term Incentive
Plan (dollar amounts in millions):

Target at Performance
Actual Incentive
Long-Term Incentive Performance Target 100% Performance Achievemen Payout %
2010 Operating Margin Perce 4.0% 4.1% 103.5% 107.0%
2010 Adjusted EBITD# $ 28.F $ 29.t 103.2% 104.9%
Weighted PayoL 106.(%

Pursuant to the terms of the Long-Term IncentianPlogether with the irrevocable elections of gaatticipant, on March 16, 2011
we granted cash awards totaling $1.9 million andtg@wards totaling $2.4 million, excluding potihforfeitures that may occur.
The equity awards consisted of 538,661 sharesstrificied stock and options to purchase 72,578 shareommon stock. Our Nam
Executive Officers, in aggregate, received cashrasvaf $0.9 million and equity awards of $1.3 roifli Both the cash and equity
awards will vest, based on each executive’s electiothree separate tranches, with the first thangesting on March 16, 2012.
Except in the case of a change in control, our @dfxecutives must still be employed by the Compamgach annual vesting datt
be entitled to the vested-portion of the awardentlise the award is forfeited. In addition, for ey Executives, if they are
terminated for cause, the awards are forfeitediflibey are terminated without cause or they nesay “good reason” any unvested
award would accelerate. The awards earned by Mddsesn and Metscher for fiscal 2010 were fullyfédted due to their
termination of employment. Messrs. Hearn and Metselso forfeited two-thirds of their respectivadeterm incentive awards for
fiscal 2009.

The following table summarizes the incentive oppoity and actual awards under the 2010 L-Term Incentive Plan for eat
Named Executive Officer:

Target % Actual Payout, based on Executive Payout Elections
Individual Actual Total

of Base Plan Year Award at Payout Restricted Value in

Named Executive Officer Salary Base Salan Target Cash Stock Options Dollars
David A. Levin 10C% $811,20( $811,20( $429,93¢ $429,93¢ — $859,87:
Dennis R. Hernreic 10C% $621,92( $621,92( $164,80¢ $494,42¢ — $659,23:
Robert S. Molloy 70% $325,00( $227,50( $120,57¢ $100,47¢ $20,09¢ $241,15(
Douglas Hearn(1 70% $275,000 $192,50( $102,02¢ $102,02! — $204,05(
Henry J. Metscher(1 70% $300,00C $210,00( $111,30C $ 92,75( $18,55( $222,60(

(1) Due to their respective terminations of employm&fessrs. Hear's and Metsch’'s awards were fully forfeitet
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On January 27, 2011, the Compensation Committemeapg the targets for fiscal 2011 which, similafiszal 2010, will be based ¢
Adjusted EBITDA and operating margin percentage.fiscal 2011, for a minimum threshold payout, @@mpany needs to achieve
90% of the financial targets (an increase from8b% needed in fiscal 2010) in order for particigaotreceive an award of 50% of
target cash value (down from 80% in fiscal 2010j,dar the participants to receive a maximum awar#i50% of target cash value,
the Company needed to achieve 125% of the finatanigéts (no change from fiscal 2010). If the tésgae achieved, each award
vest, based on each executive’s election, in theparate tranches, with the first tranche vestmthe first anniversary of the date of
grant. Assuming we achieve 100% for each targefigoal 2011, we estimate that the total potemt@jout will be approximately
$3.8 million, which will be expensed over the vegtperiod of approximately forty-eight months, oiitds determined that the
achievement of these targets is probable. Howeweigannot predict if and when such targets wilii®t or what the allocation of
this award will be between cash, stock options @nd'stricted shares; provided that at least 50%t i@ in the form of equity.
Further, the fair market closing price of our conmstock will not be known until the time of gramich accordingly, the number of
stock options and restricted shares ultimatelyadswill also not be known until the time of grant.

The Compensation Committee believes that there eparoximate 50% probability of meeting the AdasEBITDA and operating
margin percentages set for fiscal 2011. We belikaeour performance targets are established atdélat are intended to be

difficult but attainable. The target levels of gherformance objectives are derived from our anopatating plan and budget for a
fiscal year. The operating plan and budget sehfour internal goals and objectives for our groesisl development and are expected
to require substantial efforts by the entire Conypanachieve. As a result, the likelihood of aclgmhe 2011 performance targets
reflects the challenges inherent in achieving th&lgjand objectives in the operating plan and budde Compensation Committee
considered the likelihood of achieving the targeels when approving the target amounts, includisgprical achievement by our
executive officers.

Longterm equity incentives

Through fiscal 2007, as part of our l-term compensation program, our Compensation Comenitad traditionally granted sto
options to our Key Executives in order to align &y Executives’ interests more closely with thierests of our stockholders. The
amount of such awards was determined usually aneach fiscal year by the Compensation Committee.Gompensation
Committee determined the amount of the stock-basexdds granted to the Key Executives usually basettie impact of our
financial and operational performance on our sige but could also take into account other factordetermining the size of stock-
based awards, including, but not limited to, spesi@omplishments during the preceding year.

In May 2008, Messrs. Levin and Hernreich were grdrdptions to purchase an aggregate 500,000 an@@@séhares of our comm
stock, respectively, with exercise prices rangmgrf $4.54-$4.55, the closing price of the Compargsimon stock on the date of
grant. Unlike previous stock option grants to o@ykExecutives, which were directly tied to our poerg year's annual stock price
performance, these grants to Messrs. Levin andrgieimrepresented retention awards. The awards sudject to a three-year cliff
vest and expire in May 2012.¢., the ability to exercise these awards is limitedne year, between May 2011 when the awards
vested and May 2012, when they expire).

With the adoption of the Loi-Term Incentive Plan in 2008, the Compensation Cdiemhas not made annual grants of s
options. Instead, the long-term component of corsgon is directly tied to the achievement of oerfprmance measures pursuant
to our Long-Term Incentive Plan.

Discretionary Cash and Equity Awar

On March 31, 2010, the Board of Directors granteMt. Levin an option to purchase 347,566 sharesuofcommon stock. The
exercise price of this option is $4.55 per shaikthe closing price of our stock on the date ohgreas $3.86 per share. The grant
date fair value of the award was $361,469. The
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option cliff vested on May 6, 2011 and will expoe May 6, 2012. This grant to Mr. Levin represerda@tention award. The Board
of Directors believes that this award was appraerigiven the equity holdings of CEOs in the peenganies and in order to ensure
that Mr. Levin’s compensation is closely alignedhathe shareholder’s long-term interest. To avoig appearance of impropriety,
the Compensation Committee determined that thengeptice and term of vesting should be identioahte terms which governed
his previous option to purchase 500,000 shareshatiic Levin voluntarily sold to the Company in Jamy 2009.

Other Compensatio

In addition to our life insurance programs avaietd all of our employees, we also pay the insuggremiums for an additional $2.0
million life insurance policy for each Key Execugito the benefit of their designated beneficiag)(igVe also offer our Key
Executives and Senior Executives supplemental Disamsurance which is not offered to our othen@oyees.

In addition to the foregoing, our executive offiseeceive benefits under certain group health,-teng disability and life insurance
plans, which are generally available to all of eligible employees.

After six months of service with us, executive offis are eligible to participate in the 401(k) HathPlan. Benefits under these pl:
are not tied to corporate performance. In particcl@umstances, we also utilize cash signing besasd stock awards when certain
employees join the Company. In May 2009, in conipeaith our cost reduction initiatives, the Compamased any further
employer contributions to the 401(k) Plans, effextfiay 31, 2009. In November 2010, the administeatiommittee voted to
reinstate the “safe harbomiatching and vesting provision effective JanuargQiL,1. As a result, there were no employer contiobg

to the 401(k) Plans during fiscal 2010.

Termination Based Compensation

We have employment agreements with all of our Kegdttives and Senior Executives. Upon terminatioenaployment, all of ou
Key Executives and Senior Executives are entittegtteive severance payments under their employaggaements in the event of
terminations without justifiable cause. These emplent agreements are discussed in detail beloaviollg the “Summary
Compensation Table.” Our employment agreementsotieontain any tax gross ups pursuant to Secti@(g@®f the Internal
Revenue Code.

Tax Implications

Under Section 162(m) of the Internal Revenue Codgain executive compensation in excess of $lianilbaid to a principe
executive officer and the three most highly compéed executive officers (other than the principaaitive officer) at the end of
any fiscal year is limited and is not deductible feederal income tax purposes unless the compemsatialifies as “performance-
based compensation.” The Compensation Committedisypwith respect to Section 162(m) is to makergweasonable effort to
cause compensation to be deductible by us whilelsmeously providing our executive officers wifhpaopriate rewards for their
performance.

On August 5, 2010, the stockholders of the Compproved a proposal to amend the 2006 Plan todserthe Section 162(-
based individual limitations on the amount of cer@vards and re-approved the material terms o2€86 Plan in order to preserve
tax deductibility under Section 162(m).
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COMPENSATION COMMITTEE REPORT

We, the Compensation Committee of the Company, hewiewed and discussed the Compensation Discuasidi\nalysis required by
Item 402(b) of Regulation S-K with management dabed on this review and discussion, recommerttet@oard of Directors that the
Compensation Discussion and Analysis be includetigmProxy Statement.

The Compensation Committee
George T. Porter, Jr., Chairman
Jesse Choper

Ward K. Mooney
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Summary Compensation Table . The following Summary Compensation Table setthfoertain information regarding compensation paid
accrued by us with respect to the President andf@nxiecutive Officer, the Chief Financial Officehi@f Operating Officer, the Senior Vice
President and General Counsel, the former Senice President, General Merchandise Manager, Casaial XL and Global Sourcing and the
former Senior Vice President, General Merchandis@dger, Direct Businesses and President of Footjgebectively, the “Named Executive
Officers”), for fiscal 2010.

SUMMARY COMPENSATION TABLE

Change in
Pension
: Value and
Non-Equity i
Incentive Plan ~ Nonqualified
Deferred
Compensatior All Other
Stock Option Compensatior Compensatior
Bonus ($) Awards Awards Earnings Total
Name and Principal Positior Year Salary (%) (2) 312 $)(D(2) $)(2) ($) B ($)
David A. Levin 201C  $ 810,42( — $429,93((4) $361,466) $ 1,297,92 — $ 22,90¢  $2,922,64'
President and Chief Executive Officer 200¢ $ 782,34( — $487,784(5) — $ 1,661,29 — $ 28,11 $2,959,54
200¢ $ 803,40( $ 300,00(7) — $825,00( — — $ 20,22(  $1,948,62
Dennis R. Hernreic 201C $ 621,32 — $494,42(4) — $ 830,26: — $ 23,21.  $1,969,22.
Executive Vice President, Chief Financial . , .
Officer, Chief Operating Officer, 200¢  $ 599,79 — $373,97.(5) — $ 1,273,66. — $ 28,26  $2,275,69.
Treasurer and Secrete 200¢  $615,94( $240,00(7) — $660,00( — — $ 25,32 $1,541,26:
Robert S. Molloy 201C $ 324,68¢ — $100,47¢(4) $ 20,09¢4) $ 242,28t $ 10,40 $ 697,95:
Senior Vice President and General 200¢  $ 313,43¢ — $ 70,40((5) $ 22,80(5) $ 369,75! $ 14,72¢ $ 791,12.
Counsel 200¢  $ 321,87 — = $ 16,60( — = $ 10,63 $ 349,10¢
Douglas Heari 201C  $ 274,76( — $102,02!(4) — $ 205,01: —_ $ 10,99¢ $ 592,79
Former Senior Vice President, General
Merchandise Manager, Casual Male XL 200¢ $ 256,01( — $ 24,80((5) — $ 357,87t — $ 13,76( $ 652,44t
and Global Sourcing(¢ 200¢  $ 159,61! — — $ 17,70( — — $ 4,597 $ 181,91
Henry J. Metsche 201C  $ 299,71. — $ 92,75((4) $ 18,55((4) $ 223,65( — $ 10,04¢ $ 644,71
Former Senior Vice President, General @ . .
Merchandise Manager, Direct Business 200¢  $ 289,32 — $ 24,80((5) — $ 404,45( — $ 8,40C $ 726,97
and President of Footwear( 200¢  $293,75( $ 10,74¢7) — — — — $ 8,10C $ 312,59¢

(1) The amounts shown in the Stock Awards and Optiomwie columns represent the aggregate grant dateafae of awards computed in accordance with FASE Topic 718, not th
actual amounts paid to or realized by the Namedattitiee Officers during the applicable fiscal yeBine FASB ASC Topic 718 fair value amount as ofghent date for stock awards
and stock options generally is spread over the murabmonths of service required for the granteéstvAn explanation of the vesting of restrictestktawards and option awards, as
well as the methodology for performance share paydsidiscussed in the footnotes to the Gran®laf Based Awards for 2010 and Outstanding Equityails at 2010 Fiscal Year
End tables below

(2) The table*Discretionary and Incenti-Based Award” below provides a detailed breakdown with respeetwards earnet
In addition to salary, we also compensate our etikegsithrough a combination of discretionary anckimtive-based awards. Since 2008, we have hadiveniive-based programs, the
Annual Incentive Plan and the Long-Term IncentilenPThe Annual Incentive Plan is a cash-basedrprogvhich awards certain members of managementhwhelude our Named
Executive Officers, if certain financial targete achieved for the applicable fiscal year. The L-®egn Incentive Plan is a dollar-denominated progfar certain members of
management, including our Key Executives and Sdexacutives, which permits each participant to dleodhrough an irrevocable election, to receiverdsvan cash, stock, and/or
options or a combination thereof. For fiscal 2Qd)ticipants of the Long-Term Incentive Plan werquired to elect to receive at least 50% of anyrdwaequity, through shares of
restricted stock or stock options or a combinatimreof. Although the financial targets of the Lehgrm Incentive Plan are annual, all awards eapueduant to the Long-Term
Incentive Plan are subject to a three-year vesting.
For Stock Awards and Option Awards, the amountecethe fair value, as of grant date, of both geriance and non-performance awards computed irrdarcce with FASB ASC
Topic 718. The fair value of each stock option alhiarestimated as of the date of grant using akB&zholes valuation model. Additional information aedjng the assumptions usec
estimate the fair value of all stock option awasdmcluded in Note A to Consolidated Financialt€taents contained in our Annual Report on Form 1f@sithe fiscal year ended
January 29, 2011.

(3) See table¢' All Other Compensatic” below for a breakdowr
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4)

®)

(6)
@)
®)

Included in the above table is the actual gdaté fair value of performance equity awards (igsd stock and stock options) issued on Marcl208,1, in accordance with each
executive’s irrevocable election, pursuant to tlenpany’s Long-Term Incentive Plan (“LTIP") for fisk2010 performance for Messrs. Levin, Hernreicl)lby, Hearn and Metscher
of $429,936, $494,426, $120,575 ($100,479 stockdsvand $20,096 stock options), $102,025, and $001($92,750 stock awards and $18,550 stock optioespectively. The
Compensation Committee approved the targets c2@4é€ LTIP on April 9, 2010 (the service incepticate), at which point the fair value of the perfonoa equity awards, based upon
the probable outcome of the performance conditiothat date, approximated $324,480, $124,384, $91(975,833 stock awards and $15,167 stock opti§75),000 and $84,000
($70,000 stock awards and $14,000 stock optiondylfssrs. Levin, Hernreich, Molloy, Hearn and Méesg respectively, excluding the effect of estimidtafeitures. If the highest
level of performance were to be assumed, the fdirevof the performance equity awards on April@ @would be $608,400, $233,220, $170,825 ($14258&ek awards and $28,471
stock options), $144,375 and $157,500 ($131,25¢ksavards and $26,250 stock options) for Messrgin.,.¢dernreich, Molloy, Hearn and Metscher, resp@ty, excluding the effect
of estimated forfeiture:

Included in the above table is the actual gdaté fair value of performance equity awards (igstd stock and stock options) issued on Marc2040, pursuant to the Company’s
LTIP for fiscal 2009 performance for Messrs. Leuitgrnreich and Molloy of $487,789, $373,972 and,$68 ($45,600 stock awards and $22,800 stock aptioespectively. The
Compensation Committee approved the targets df Thie on April 29, 2009 (the service inception dag)which point the fair value of the performaecgity awards, based upon the
probable outcome of the performance condition @ diate, approximated $312,936, $239,918 and $24@28,254 stock awards and $14,627 stock optiansyiessrs. Levin,
Hernreich and Molloy, respectively, excluding tlfeet of estimated forfeitures. If the highest leseperformance were to be assumed the fair vafibe performance equity awards
on April 29, 2009 would be $586,755, $449,846 ad#l,$77 ($54,852 stock awards and $27,425 stockmgti respectively, excluding the effect of estiddorfeitures

On March 31, 2010, the Board of Directors gedrtb Mr. Levin an option to purchase 347,566 shafeur common stock. The exercise price of tpigon is $4.55 per share and the
closing price of our common stock on the date ahgwas $3.86 per share. The option fully vestet¥ag 6, 2011 and will expire on May 6, 20:

In May 2009, Messrs. Levin and Hernreich reedidiscretionary bonuses of $300,000 and $240@8pgctively, for fiscal 2008. Mr. Metscher receiediscretionary bonus $10,746
in fiscal 2008.

On April 25, 2011, Mr. Hearn’s employment wastiinated and on May 14, 2011, Mr. Metschamployment was terminated. Because the employaféviessrs. Hearn and Metscl
terminated before the vesting of their 2010 LTIRaedy the full value of the LITP award of $204,05@i8$222,600, respectively was forfeited. In additithe unvested portion of
Messrs. Heal's and Metschi's 2009 LTIP award of $148,981 and $168,369, regmdygf was also forfeitec

The table set forth below is a supplement to th@i@ary Compensation Table and provides a breakddwlisoretionary and incentive-based
awards earned by each Named Executive Officer.

Discretionary and Incentive-Based Awards

Long-Term Incentive Plan Annual
All Awards Subject to Three  Incentive
Discretionary Awards Year Vesting(1) Plan Totals per Summary Compensation Tabl¢
Non-Equity
Non- Non- Incentive
Bonus- Stock Option Equity Stock  Option Equity Stock Option Plan
Name Year Cash  Awards Awards (Cash) Awards Awards (Cash) Bonus  Awards Awards Compensatior
David A. Levin 201c¢ — —  $361,46¢ $429,93t $429,93¢ — $ 867,98 —  $429,93t $361,46¢ $ 1,297,92
200¢ — = —  $487,78¢ $487,78¢ —  $1,173,511 —  $487,78¢ — $ 1,661,29
200¢ $300,00( —  $825,00( — — — —  $300,00( —  $825,00( —
Dennis R. Hernreic 201(C — — —  $164,80¢ $494,42¢ — $ 665,45 —  $494,42¢ — % 830,26.
200¢ — — —  $373,97. $373,97. — $ 899,69: —  $373,97: — $ 127366
200¢  $240,00( —  $660,00( — — — —  $240,00( —  $660,00( —
Robert S. Molloy 201C — — —  $120,57¢ $100,47¢ $20,09¢ $ 121,71 —  $100,47¢ $ 20,09¢ $ 242,28t
200¢ —  $24,80( —  $205,20( $ 45,60 $22,80( $ 164,55! — $70,40C $ 22800 $ 369,75!
200¢ — — $ 16,60( — — — — $ 16,60( —
Douglas Heari 201C — — —  $102,02¢ $102,02! — $ 102,98 —  $102,02! — 3 205,01:
200¢ —  $24,80( —  $223,47: — — $ 134,40! — $ 24,80( — 3 357,87t
200¢ — — $ 17,70( — — — — — — $ 17,70( —
Henry J. Metsche 201C — — —  $111,30C $ 92,75( $18,55( $ 112,35( —  $92,75( $ 18,55( $ 223,65(
200¢ —  $24,80( —  $252,55! — — $ 151,89 — $ 24,80( — % 404,45(
200¢ $ 10,74¢ — — — — — —  $ 10,74¢ — — —
(1) The Company’s LTIP provides for dollar-basedheds which, at the irrevocable election of theipgoant, can be awarded in cash, restricted stoptons or any combination thereof.

For fiscal 2010, the Compensation Committee reguinat each participant elect to receive at le@%t 6f any award in either shares of restrictedkstwcstock options, or a
combination thereof. Messrs. Levin and Hearn iroadady elected to receive 50% of any award and Mrnireich irrevocably elected to receive 75% of award in shares of restricted
stock with the remaining portion in cash. Messrslliland Metscher elected to receive 50% of anyrevimcash, 41.7% in shares of restricted stock8&#®#h in stock options.
Although the service inception date for these awaaturred in fiscal 2010, no payouts occurred €istial 2011, when it was determined that the @enfance targets were achieved.
All awards vest, based on the executive's eleciioithree separate tranches, with the first transting on March 16, 2012. Because Messrs. HeatiMetscher's employment with
the Company terminated prior to any vesting ofltié® award for 2010, their LTIP awards for fisc&l1® were forfeited. In addition, for the 2009 LTa®ard, Messrs. Hearn and
Metscher forfeited the unvested portion of $148,88d $168,369, respective
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No payments were made to our Named Executive Offiparsuant to our LTIP or Annual Incentive Planffscal 2008
The table below sets forth the components of AHgdtCompensation listed above in the Summary Cosgiem Table.

All Other Compensation

401(k)/
Nonqualified
Deferred Life Supplementa
Compensatior Insurance
Total
Auto Disability All Other
Name Year Allowance Plan(1)(2) Premiums Insurance Compensatior
David A. Levin 201C $10,00( — $ 2,527 $ 10,37: $ 22,90«
200¢ $ 9,69¢ $ 6,12¢ $ 1,91¢ $ 10,37: $ 28,11
200¢ $ 9,60( $ 8,05( $ 2,57( = $ 20,22
Dennis R. Hernreic 201( $10,00( — $ 1,79¢ $ 11,41t $ 23,21
200¢ $ 8,78 $ 6,00¢ $ 5,98¢ $ 7,48¢ $ 28,26¢
200¢ $ 8,72% $ 8,05( $ 8,55( — $ 25,32
Robert S. Molloy 201C $ 8,10( — = $ 2,301 $ 10,40
200¢ $ 7,20C $ 5,22¢ = $ 2,301 $ 14,72¢
200¢ $ 7,131 $ 3,50( — = $ 10,63
Douglas Hearl 201C $ 8,40( — — $ 2,59¢ $ 10,99¢
200¢ $ 7,91¢ $ 3,24 — $ 2,59 $ 13,76(
200¢ $ 4,59 — — — $ 4,597
Henry J. Metsche 201( $ 8,40( $ 1,64¢ $ 10,04¢
200¢ $ 8,40( — — = $ 8,40(
200¢ $ 8,10( — — = $ 8,10(

(1) In May 2009, in connection with its cost reductinitiatives, the Company ceased any further emplagatributions to the 401(k) Pla
effective May 31, 2009. In November 2010, the Conypdecided to reinstate the “safe harbor” matclaind vesting provision effective
January 1, 201!

(2) Through the end of fiscal 2008, we had a -Qualified Deferred Compensation Plan which wagethin fiscal 2006 for the prima
purpose of providing deferred compensation forlacsgroup of management or highly compensated eyapl of the Company.
Effective December 31, 2008, the plan was amenaléeéze future contributions to the plan and bedarwere distributed to participants
in fiscal 2009,

Employment Agreements
Key Executive

We have employment agreements, which were revisédestated as of November 5, 2009 (collectivélg“ Employment Agreemer”), with
Mr. Levin and Mr. Hernreich. The initial three-yearm of the Employment Agreements was Januar@@9 2hrough December 31, 2011. On
January 1, 2011 and thereafter on each anniveo$dine Employment Agreements’ commencement dageteim will be extended for a one-
year period, which makes the Employment Agreemamtdling twc-year agreement after the initial three-year term.

These Employment Agreements require each execoffioer to devote substantially all of the execetnfficer’s time and attention to our
business as necessary to fulfill his respectiveeduThe Employment Agreements provide that Messgin and Hernreich would be paid base
salaries at annual rates of $811,200 and $621r82fectively, with an annual automobile allowant$1®,000. During the period May 17,
2009 through February 1, 2010, the Compensationmitiee approved a decrease for all employees.ifbisded a 5% decrease in the base
salaries for Messrs. Levin and Hernreich. The desee were reinstated on February 1, 2010.
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Messrs. Levin and Hernreich are eligible to pgpté in our Annual Incentive Plan at a target cditt00% of each executive’s actual annual
base salary, as defined in that plan, and in omgtBerm Incentive Plan (“LTIP”) at a target incemtirate of 100% of each executive’s
combined actual annual base earnings for the ineeperiod. The Employment Agreements also profadehe payment of discretionary
bonuses in such amounts as may be determined lfyaimpensation Committee or Board of Directors.

The Employment Agreements provide that in the ettemexecutive officer's employment is terminatgdtee Company at any time for any
reason other than “justifiable cause” (as defimethe Employment Agreements), disability or deathin the event the executiedficer resign:
with “good reason” (as defined in the Employmentéement), we are required to pay the executivéalieving:

* A pro rata bonus under the Annual Incentive Plashthe LTIP;
» The accelerated vesting of LTIP awards; and

» A severance comprised as the sum of (1) the exes’s monthly base salary then in effect plus (2) atimgramount calculated
dividing by twelve the average of the sum of (8 #imnual incentive bonuses earned and (ii) the aaslunts paid to the executive
pursuant to the LTIP or the cash value of the @ystior stock issued to the executive, during eatcheofwo most recent fiscal years,
with the monthly sum of (1) plus (2) payable for@hsecutive months. This severance benefit isitondd upon the executive
officer's execution of a general relea

The above-listed payments are not made if the execafficer is terminated with “justifiable caus¢he executive officer resigns and such
resignation is not for “good reason”, or the exaubfficer dies or becomes disabled; provided, &osv, that if the executive officer’s
employment terminates by reason of death, disglufitretirement on or after age 65, the executdféiser shall be entitled to a pro-rata bonus
under the Annual Incentive Plan.

In the event the executive officer's employmerteisninated at any time within one (1) year follog/ia Change of Control (as defined in the
Employment Agreement) other than for “justifiabbuse,” or if the executive resigns for “good redstre executive is entitled to receive a
lump sum payment equal to the sum of two timesttexutive’s base salary, and two times the exegsttarget annual incentive bonus for
fiscal year in which the Change of Control occltayments made under this provision are to be relifieed to the extent necessary to avoid
any payments or benefits to executive being treasebxcess parachute payments” within the meaoiitigternal Revenue Code Section 280G
(b)(i). This payment also is conditioned upon tkeaitive officer’s execution of a general release.

The Employment Agreements contain confidentialitgvisions pursuant to which each executive offegrees not to disclose confidential
information regarding our Company. The Employmegteements also contain covenants pursuant to veaich executive officer agrees,
during the term of his employment and for a oneryeaiod following the termination of his employntenot to have any connection with any
business which is a specialty retailer that prifgatistributes, sells or markets so-called “big &ail’ apparel of any kind for men or which
utilizes the “big and tall” retail or wholesale rkating concept as part of its business. The Empémgreements also contain a “clawback”
provision which provides for remedies in the eweatlearn after the executive officer’'s terminatinus other than for “justifiable cause” that
the executive officer could have been terminatedjtwstifiable cause”. Subject to the implementatif final rules by the SEC, the Dodialank
Act requires that we implement a policy providimg the recovery of erroneously paid incentive-basmdpensation following a required
accounting restatement. Once the final rules awged by the SEC, we will revise, in a timely mantiee current clawback provision of our
employment agreements.

The Employment Agreements also provide that we dilting the term of employment, pay the insurgmegniums under one or more life
insurance policies on the executive officer’s pf&rsuant to an arrangement under which $2,000,0€6ealeath benefit under the policy or
policies would be payable to the executive offisatamed beneficiary (with the executive officer mgkhe election of the designated
beneficiary) upon the executive officer’s death.
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Senior Executives

We also have employment agreements with each oBenior Executives (the “Sr. Exec. Employment Agreets”). The term of each
employment agreement begins on the respectivetefedate and continues until terminated by eifhaaty. Pursuant to their respective
employment agreements, our Senior Executives gyiblel to participate in our Annual Incentive Plain35% of their respective average base
salaries, as defined in the plan, depending orpetformance (based on achieving annual Adjusted BBltargets). Each Senior Executive is
also eligible to participate in our LTIP at 70%tbéir respective average base salaries, as ddfirted plan, depending on our performance
(based on annual performance goals). Each exedstesitled to vacation and to participate in aeceive any other benefits customarily
provided by us to our senior executives.

The Sr. Exec. Employment Agreements provide th#ténevent the executive officer's employment isnieated by us at any time for any
reason other than “justifiable cause” (as defimethe Employment Agreements), disability or death,are required to pay the executive his
then current base salary for five months afteretfiective date of such termination. This severadmaeefit is conditioned upon the senior
executive’s execution of a general release.

The above-listed payments are not made if the semiecutive is terminated with “justifiable causth& senior executive resigns, or the senior
executive dies or becomes disabled.

In the event the senior executisgmployment is terminated at any time within dhjeygar following a Change of Control (as definedhe Sr
Exec. Employment Agreement) other than for “juatife cause,” or if the senior executive resignsdood reason,” we shall pay the senior
executive an amount equal to twelve months of etkez’s highest base salary in effect at any timarduthe six (6) month period ending on
the date of the Change of Control. This paymert sl€onditioned upon the senior executive’s exeoudf a general release. Payments made
under this provision are to be reduced if and &dktent necessary to avoid any payments or berefitenior executive being treated as
“excess parachute payments” within the meaningitefrhal Revenue Code Section 280G(b)(i).

The Sr. Exec. Employment Agreements contain confidbty provisions pursuant to which each seniga@itive agrees not to disclose
confidential information regarding our Company. Bre Exec. Employment Agreements also contain cavenpursuant to which each senior
executive agrees, during the term of his employraedtfor a one-year period following the terminatad his employment, not to have any
connection with any business which is a speci&tgiler that primarily distributes, sells or maskeb-called “big and tall” apparel of any kind
for men or which utilizes the “big and tall” retait wholesale marketing concept as part of itsress. The Sr. Exec. Employment Agreements
also contain a “clawback” provision which provides remedies in the event we learn after the segxecutive’s termination by us other than
for “justifiable cause” that the senior executivmild have been terminated for “justifiable causibject to the implementation of final rules
by the SEC, the Dodd-Frank Act requires that welém@nt a policy providing for the recovery of ereomisly paid incentive-based
compensation following a required accounting restent. Once the final rules are issued by the SEGyill revise, in a timely manner, the
current clawback provision of our employment agreets.
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Grants of Plan-Based Awards . The following table sets forth certain informattiwith respect to plan-based awards granted tdl&med
Executive Officers in fiscal 2010.

2010 GRANTS OF PLAN-BASED AWARDS

All
Other
Stock
Awards:
Grant
Estimated Possible Payout Estimated Possible Payout Number Al O_ther Exercise Date
Approval Undgr Non-Equity Under Equity of AC\Z\?;'%Z_ Fair
Incentive Plan Awards Incentive Plan Awards Shares  Number of O Base Value of
Date of Stock .
(Service Securities P:)l?e S;ggk
Grant Inception  Threshold Maximum  Threshold Maximum  or Units  Underlying Option Option
Target Target Awards  Awards
Name Date Date) $) ($) $) ($)(1) $)D) $Q) # Options (#)  ($ /Sh) (4)
David A. Levin
-Annual Incentive Plan(z 4/9/1C $ 648,96( $811,20( $1,216,80! — — — — — — —
-LTIP(3) 4/9/1C $ 324,48( $405,60( $ 608,400 $ 324,48( $405,60( $ 608,40( — — — —
-Discretionary Stock
Award(4) 3/31/1C 347,56t $ 4.5 $361,46¢
Dennis R. Hernreic
-Annual Incentive Plan(z 4/9/1C $ 497,53t $621,92( $ 932,88( — — — — — — —
-LTIP(3) 4/9/1C $ 124,38: $155,48( $ 233,22( $ 373,15. $466,44( $ 699,66( — — — —
Robert S. Molloy
-Annual Incentive Plan(z 4/9/2C $ 91,00 $113,75( $ 170,82 — — — — — — —
-LTIP(3) 4/9/1C $ 91,00 $113,75¢ $ 170,82! $ 91,00 $113,75( $ 170,82! — — — —
Douglas Heari
-Annual Incentive Plan(z 4/9/2C $ 77,000 $ 96,25( $ 144,37 — — — — — — —
-LTIP(3)(5) 4/9/1C $ 77,000 $ 96,25( $ 144,370 $ 77,000 $ 96,25( $ 144,37! — — — —
Henry J. Metsche
-Annual Incentive Plan(z 4/9/2C $ 84,00( $105,000 $ 157,501 — — —
-LTIP(3)(5) 4/9/1C $ 84,00 $105,00( $ 157,50( $ 84,00 $105,00( $ 157,50 = = = =

The LTIP is denominated in dollars, but atithevocable election of each participant, the awaay be granted in cash, restricted stock, optiwray combination thereof. For fiscal
2010, the Compensation Committee required thataaticipants, through their irrevocable electiaglect to receive at least 50% of any award in gqthtrough either shares of
restricted stock and/or stock options. Accordingig estimated possible payout of equity awardeutite LTIP is based on potential dollar valuehaf award pursuant to each Named
Executive Officer’s irrevocable election. The a¢twamber of shares/options is determined on thetgtate of the award based on the closing priciotommon stock on that date.

On April 9, 2010, the Compensation Committepraped the annual targets pursuant to our Annua@ritive Plan for fiscal 2010. The threshold, taagel maximum payouts for each
executive was estimated based on achieving 80980 X0@® 150% of the targets set by the Compensationn@ttee. On March 16, 2011, the Compensation Cdteendetermined that
the performance targets for fiscal 2010 had bebieaed at the payout of 107%. The respective cagimpnt to each of the Named Executive Officeradtuded in the Summary
Compensation Table (and the supplemental Discratjoand Incentiv-Based Awards Table) for fiscal 201

On April 9, 2010, the Compensation Committepraped the annual targets pursuant to our LTIRisoal 2010. Payments under the LTIP are basedoh participant’s irrevocable
election which permits their respective awardsaghyable in cash, restricted stock, options amahination thereof. Messrs. Levin and Hearn eletiegceive 50% of any award in
shares of restricted stock with the remaining 58%saish. Mr. Hernreich elected to receive 75% ofamgrd in shares of restricted stock with the reingi 25% in cash. Messrs.
Molloy and Metscher elected to receive 8.3% of mward in stock options and 41.7% in shares ofioéstl stock with the remaining 50% in cash. Thingated threshold, target and
maximum payouts for each Named Executive Officavabvas estimated based on those elections anchavang 80%, 100% and 150% of the targets sehbyCtompensation
Committee. On March 16, 2011, the Compensation Citteendetermined that the performance targetsi$oaf 2010 had been achieved at a rate of 106%ordzwyly, the actual cash
and equity payments awarded pursuant to the LTéRnafuded in the Summary Compensation Table (aedtpplemental Discretionary and Incentive-Basedr@ls Table) for fiscal

On March 31, 2010, the Board of Directors gedrtb Mr. Levin an option to purchase 347,566 shafeur common stock. The exercise price of tpigon is $4.55 per share and the
closing price of our stock on the date of grant §&86 per share. The option cliff vested on Mag@l 1 and will expire on May 6, 2012. This grargresented a retention award to
Mr. Levin. In accordance with FASB ASC Topic 718etgrant date fair value of the award was deterchirging a Black-Scholes valuation model. Additian&rmation regarding the
assumptions used to estimate the fair value aftadlk option awards is included in Note A to Coitsted Financial Statements contained in our AnRegdort on Form 10-K for the

()]
See footnote 3 for additional discussi
2
(©)]
2010.
4
fiscal year ended January 29, 20
(5)

Because the employment of Messrs. Hearn and Metseeeterminated prior to any vesting of the awéhd,full award of $204,050 and $222,600, respebtjwvas forfeited
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Outstanding Equity Awards at Fiscal Year-End. The following table sets forth certain informatiwith respect to outstanding equity awards
held by the Named Executive Officers at the enfisofl 2010.

Name
David A. Levin

Dennis R. Hernreic

Robert S. Molloy

Douglas Heari

Henry J. Metsche

2010 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Market Awards: Payout
Number of Plan Value of  Number of Value of
Securities Number of Awards: Number of Shares ol Unearned Unearned
Underlying Securities Number of Shares, Shares,
Unexercisec Underlying Securities Shares or Units of Units or Units or
. Unexercised Underlying Units of Stock Other Other
Options Options Unexercisec  Option Stock That Rights That  Rights That
# # Exercise Option That Have Not
Unearned Expiration Have Not Have Not Have Not
Options Price Vested Vested Vested Vested
Exercisable  Unexercisable #) (1) $) Date #) ($)(2) #) (1) $)(2)
125,00( — $ 3.8¢ 5/25/201:
75,00( — $ 4.5¢ 5/01/201:
75,00( — $ 5.01 7/01/201:
75,00( — $ 6.2 5/24/201-
— 347,56((3) $ 458  5/06/201:
152,43(4) $ 631,07
102,61 $ 424,80!
1,25¢ — $ 4.5¢ 5/01/201.
27,52( — $ 5.01 7/01/201:
21,98¢ — $ 6.2 5/24/201-
— 120,00((3) $ 454  5/01/201
— 80,00((3) $ 4.5t 5/06/201.
116,86((4) $ 483,82
118,00 $ 488,52
6,667 3,33%(6) $ 4.1z 2/08/201¢
20,60¢(4) $ 3.1¢ 3/19/202(
13,958 $ 4.1¢ 3/16/202:
13,33(5) $ 55,19¢
14,25((4) $ 58,99t
2398. $ 99,28:
6,667 3,33%(6) $ 4.3 6/13/201
13,33(5) $ 55,19¢
2434¢ $ 100,80!
10,00( — $ 752 10/22/201
12,88. $ 4.1¢ 3/16/202:
13,33(5) $ 55,19¢
22,13t $ 91,64:

(1) While these options and shares were not agtoalistanding at the end of fiscal 2010, in conioactvith the payout under our LTIP for fiscal 2010, March 16, 2011 each of the
Named Executive Officers was granted options arstiares of restricted stock in accordance witlr tlesipective irrevocable elections. These irrevicalections required that at lei
50% of any award granted be in the form of equigch award vests in three tranches with the fiastche vesting on March 16, 20:
Messrs. Levin and Hearn elected to receive 50%ci éranche in shares of restricted stock and Mrnkeich elected to receive 75% of each tranctshames of restricted stock;
therefore, one-third of each executive’s equity @waill vest each year with the first one-third tirg on March 16, 2012. Due to Mr. Hearn’s termioatof employment, his award

was forfeited.

For the first tranche, that will vest March 16, 20Messrs. Molloy and Metscher each elected toivec@5% in stock options and 25% in shares of ietetit stock. Accordingly, for
Messrs. Molloy and Metscher stock options of 13,868 12,881, respectively, and 4,796 and 4,42&slwHrrestricted stock, respectively, will vest\arch 16, 2012, For the second
and third tranches, Messrs. Molloy and Metschestetéto receive 50% of their awards in shares stficeed stock. Accordingly, 19,184 and 17,708 sebanf restricted stock for Mess
Molloy and Metscher, respectively, will vest in tequal tranches on March 16, 2013 and March 164.2Dlie to Mr. Metscher’s termination of employménis, award was forfeited.

(2) The value of shares was calculated using the gqsiite of our common stock of $4.14 on January2P8,1.

(3) These options fully vest on May 1, 20:

(4) These equity awards represent awards grantétiaoch 19, 2010 in connection with the payout urmlerLTIP for fiscal 2009 and were in accordanctéhweiach executive's irrevocable
election. Each award vests in three tranches WHitst tranche vesting on the first anniversdrthe grant date. Mr. Levin elected to receive 58%ach tranche in shares of restricted
stock; therefore, one-third of his award vests gaar with the first one-third vesting on March 2011. Mr. Hernreich elected to receive 50% ofdgéisond tranche and 100% of his
third tranche in shares of restricted stock; theesfone-third of his award will vest on the secandiversary of the date of grant, March 19, 2@t®| the remaining twihirds will vest

on the third anniversary of the date of grant, Mat®, 2013. Mr. Molloy elected to receive 25% df fhrst
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tranche in stock options and 25% of the secondfainditranches in shares of restricted stock; tioees the 20,606 stock options fully vested onftrst anniversary of the date of grant,
March 19, 2011, and 50% of the 14,250 shares tfictexd stock will vest on March 19, 2012 with tleenaining 50% vesting on March 19, 20

(5) These shares of restricted stock were grameday 13, 2009. The remaining shares vest rataldy the next two years, with 6,666 of the sharesing on May 13, 2011 and 6,667
shares vesting on May 13, 2012. Messrs. Hearn agtdd¥ier were entitled to the restricted sharesvisted on May 13, 2011; however, due to their egrpent terminations, 6,667
shares of restricted stock will be forfeited bye:

(6) Mr. Molloy’s stock options vest ratably overdle years, commencing on February 8, 2009, theyeaeanniversary from the date of grant. Mr. Hemgtbck options vest ratably over
three years, commencing on June 13, 2009, th-year anniversary from the date of grant. Due teehigployment termination, Mr. Hearn forfeited th838 unvested stock optior

Option Exercises and Stock Vested Table . The following table sets forth information for tNeamed Executive Officers with respect to the
exercise of option awards and the vesting of staeérds during fiscal 2010.

2010 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Share: Number of Share:
Value Realizec Value Realizec

Acquired Acquired

on Exercise on Exercise on Vesting on Vesting
Name #) ®Q #) ®Q
David A. Levin 225,00( $ 452,81 — —
Dennis R. Hernreic 5,00( $ 12,27t — —
Robert S. Molloy — — 6,667 $ 26,93
Douglas Heari — — 6,667 $ 26,93t
Henry J. Metsche — — 6,66 $ 26,93t

(1) Represents the difference between the exercise and fair market value of the common stock ordtiie of exercise

Pension Benefits

As part of the Casual Male acquisition, we assu@asual Male Cor’s obligations under its Pension Plan and its Supgigal Plan. Th
following table shows the aggregate annual benpéit&ble under both the Pension Plan and Supplaifeliain to persons in specified
compensation and years of service classificatibased on a straight line annuity form of retirenianbme:

Representative Years of Service

Average of Highest Five Years of Compensation 10yrs 20yrs 30yrs (maximum
$ 50,00C $ 4,977 $ 9,95 $ 14,93(
100,00C 11,977 23,95: 35,93(
150,00C 18,971 37,95:¢ 56,93(
200,00C 25,977 51,95:¢ 77,93(
250,000 32,97 65,95:¢ 98,93(
267,326* 35,40z 70,80¢ 106,20°
300,000* 39,977 79,95: 119,93(

(*) The maximum compensation that may be used &ectmber 31, 1998 to calculate benefits undeP#resion and Supplemental Plans is
$267,326

In December 1993, Casual Male Corp. establishe&tipplemental Plan to provide benefits attributableompensation in excess of the

qualified plan limit, which was $160,000 but lebart $267,326. The benefits provided by the PerRian and the Supplemental Plan are equal

to (i) the sum of 0.75% of the executive’s highamtsecutive five year average annual compensalicn(p65% of the excess of the executve’
highest consecutive five year average annual cosgtiem over the average of the Social Securityltexevage bases, multiplied by (i) the
executive’s years of “benefit service” with CasMalle Corp. (not to exceed 30 years).
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Effective February 1, 1995, compensation for suatppses was defined as all compensation reportéon W-2 (excluding such items as
bonus and stock options) up to a maximum of $26¥f82the calendar year ended December 31, 1998udlrbenefits are payable under the
Pension Plan and Supplemental Plan for retireage65, prior to the offset, if any, for benefitemed under the retirement plan of Casual
Male Corp. and for Social Security benefits.

On May 3, 1997, Casual Male Corpboard of directors voted to amend the Pensiom tBlaease all benefits accruals under the Peidama
of that date. Effective December 31, 1998, the @bllale Corp.’s board of directors voted to cedsbenefit accruals under its Supplemental
Plan.

None of our Named Executive Officers was a pardiotgn the plan and, therefore, have no accumulagedfits.
EQUITY COMPENSATION PLAN INFORMATION

The following is a summary of information with resp to our equity compensation plans as of Jan2@r2011:

Weighted- Number of securities
average remaining available for
(:r(i?:l;fe fqture issuance'under
Number of securities to bt outstanding equity compensation plan
. . ) (excluding securities
issued upon exercise of options, reflected in column (2))(2
outstanding options, warrants ’
warrants and rights and rights
Plan category (a) (b) (c)
Equity compensation plans approved by
security holders(1 2,939,09 $ 542 3,736,32(3),(4)
Equity compensation plans not appro!
by security holders(Z 730,00( $ 3.6 500,00(
Total 3,669,09 $ 5.0€ 4,236,32(3),(4)

(1) During fiscal 2010, we had one stockho-approved equity compensation plan, our 2006 Plarsunt to the 2006 Plan, at January
2011, we had a total of 3.7 million shares autletifor issuance of which 2.8 million shares remaiarailable for future issuances. At
January 29, 2011, we had 1.0 million options outditag. We also had 1.9 million options still outslang as part of our 1992 Stock
Incentive Plan (th“1992 Pla”). No further grants can be made under the 1992

(2) Prior to 2006, our Board of Directors and tlenpensation Committee had the reasonable discrigtimsue shares outside of the 1992
Plan, subject to the rules of Nasdag. These outstgroptions to purchase up to 730,000 sharesof@mmon stock, with exercise pric
ranging from $3.15 to $5.01 per share, were grabé&tdieen fiscal 2001 and fiscal 2002. These optiepgesent grants to consultants
also options granted to our executives that weexaess of our plans’ annual maximums during ttiissal years. At January 29, 2011,
all of these options were exercisable. In additmursuant to our Non-Employee Director Compensdiiam, we have a total 500,000
shares available for stock issuances in lieu df cirector fees, of which all remained availabldatuary 29, 201:

(3) Our 2006 Plan includes a limitation of 3,75@G&Mhares that may be issued in the form of resttistock, deferred stock, performance
awards or other stock-based awards. At Januar®9,, 2,779,501 shares remained subject to thitalion. Subsequent to January 29,
2011, on March 16, 2011, we granted a total of @B shares of unvested restricted stock to cem@imbers of our executive group in
connection with achieving targets under our LTIPffecal 2010.

(4) Subsequentto January 29, 2011, on March 16, 204 ranted options to purchase 72,576 shares ofmoonstock to certain members
our executive group in connection with achievingyéts under our LTIP for fiscal 201
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401(k) Plans

We have two defined contribution plans, the CaMele Retail Group, Inc. 401(k) Salaried SavingsRiad the Casual Male Retail Group,
Inc. 401(k) Hourly Savings Plan (the “401(k) Plang’he 401(k) Plans cover all eligible employeeowahe at least 21 years of age and have
completed the required months of service, whidixsnonths for the 401(k) Salaried Savings Plan B0@D hours or twelve months for the 401
(k) Hourly Savings Plan. Effective January 1, 2008,adopted the safe harbor matching and vestiogjgions permitted under the Pension
Protection Act of 2006 for its 401(k) Plans. Acdagly, beginning in fiscal 2008, we matched 100%twf first 1% of deferred compensation
and 50% of the next 5% (with a maximum contributidr8.5% of eligible compensation).

In May 2009, in connection with our cost reductioitiatives, we ceased any further employer contidns to the 401(k) Plans, effective
May 31, 2009. In November 2010, the administrativemittee voted to reinstate the “safe harbor” imatr and vesting provision effective
January 1, 2011.

Key Man Insurance
We have key man life insurance policies on theslivEMessrs. Levin anHernreich, each in the amount of $2,000,(

Certain Relationships and Related Transactions
Seymour Holtzman/Jewelcor Management,

During fiscal 2010, Seymour Holtzman, our Chairméthe Board of Directors, was compensated by uls divectly (as an employee of ¢
Company) and indirectly (as the president and atietutive officer and, together with his wife, iedtly, the majority shareholder of JMI). A
complete summary of all compensation and consufgeg paid to Mr. Holtzman is described above uff@erporate Governance—2010
Director Compensation Tat” and“Chairman Compensation.”

Review, Approval or Ratification of TransactionshaiRelated Persor

Through JMI, Mr. Holtzman receives consulting comgation from the Company pursuant to a consultgrgement originally entered into
with JMI in October 1999 and most recently amenélpd| 2011. Due to Mr. Holtzmas'role as our Chairman of the Board of Directors e
relevance of the services he provides on a conguttasis, our Compensation Committee has had tlmagyr responsibility for reviewing and
approving all amendments to the consulting agreésiane March 2000. Our Audit Committee Charterjclilwas subsequently adopted in
June 2003, provides that our Audit Committee stesliew all related party transactions on an ongdiagjis and all such transactions must be
approved by the Audit Committee, to the extent nexglby the Sarbanes—Oxley Act of 2002, the SECNasldaq. Because Nasdaq provides
that such oversight can be conducted by eithengaoy’s audit committee or another independent luddlge board of directors, the Audit
Committee determined that due to the nature o€timsulting agreement with JMI the review and apgalo¥ all transactions pursuant to this
arrangement should continue to be the primary mesipdity of the Compensation Committee. Over teans, the Compensation Committee, at
its discretion, has at times taken its recommendatias they relate to the JMI consulting agreenterthe Board of Directors for ratification
(without participation from Seymour Holtzman). Fdkother related party transactions, the revied approval of such transactions is the
responsibility of our Audit Committee.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act, requires oucetiee officers and directors, and persons who ovane than 10% of a registered class of
our equity securities (collectively, the “Reportirgrsons”), to file reports of ownership and charigeownership with the SEC. The Reporting
Persons are required to furnish us with copiedi@exction 16(a) reports they file. Based solelpma review of Forms 3, 4 and 5 and
amendments thereto furnished to us during fiscaD2@e believe that the current Reporting Personsplied with all applicable Section 16(a)
reporting requirements and that all required repaetre filed in a timely manner, with the followiegception. In April 2010, Mr. Levin filed a
late Form 4 for stock compensation received in eation with our 2009 LTIP on March 19, 2010.

40



PROPOSAL 2
ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATI ON

The Dodd-Frank Wall Street Reform and Consumereetmin Act added Section 14A to the Exchange Abictvrequires that we provide our
stockholders with the opportunity to vote to apgroen a hon-binding, advisory basis, the compemsati our Named Executive Officers as
disclosed in this Proxy Statement in accordanck thi¢ compensation disclosure rules of the SEC.

We seek to align the interests of our named exeeutificers with the interests of our stockhold€sir Compensation Committee’s
overarching compensation guiding principle is twaed our executives for the achievement of our prinbusiness objectives: to grow our
market share within the Big & Tall retail industiy, increase earnings and operating margins atichaily, to increase stockholder returns
through increased stock price.

This total direct compensation is directly in lwé&h our total stockholder return over the past fisoal years. Similar to most public
companies, we were negatively impacted by the delatonomic environment during fiscal 2008. Oves past two years, we have taken the
steps necessary to be profitable and cash flowtipegjiven the weakened economy. This financiafqrerance is a key component of our
executive compensation for fiscal 2010. The follogvchart is a summary of our financial performaoger the past two years:

Fiscal Fiscal Fiscal

2008 2009 2010
Total indebtedness at fiscal y-end(in millions) $ 51z $ 111 —
Net income(in millions) $(109.9)(1) $ 6.1 $15.4
Adjusted EBITDA, a no-GAAP measure(2(in millions) $ (59.9 $ 23t $29.5
Operating Margin Percenta (17.9% 2.C% 4.1%
Earnings Per She—diluted $ (2.64) $ 0.14 $0.32
Stock Price at fiscal year end| $ 0.3¢ $ 2.8C $4.14
Total CMRG Shareholder ReturTSR")(4) (92.4% 636.6% 47.%
S&P 500 Composite Retail Index( (39.0% 53.7% 25.5%

(1) Infiscal 2008, as a result of the decreasemimmarket capitalization caused by the volatilitghe financial markets, we recorded
substantial non-cash charges totaling $100.0 milllw $2.42 per diluted share, related primarilyhi impairment of goodwill and
trademarks as well as a valuation allowance agaunstieferred tax asse

(2) Adjusted EBITDA is a non-GAAP measure and iirda as income from continuing operations befoterest, taxes, depreciation and
amortization and is adjusted each period to exchider income

(3) Represents the closing market price of our commaekson the last business day of the respectivalfigear.

(4) TSR is calculated as the change in stock price theepreceding fiscal yee

(5) Represents the annual return percentage of theSBRFZomposite Retail, a broad market inc

The “Executive Compensatidrsection of this Proxy Statement, including th€dmpensation Discussion and Analy'ssection, describes in
detail our executive compensation programs andiéeésions made by the Compensation Committee wihect to fiscal 2010. Highlights
from our executive compensation program includefoliewing:

» Performance is a key component of our philosophgekecutive compensation, representing approxim&e¥o of our Key
Executives’ annual target total direct compensagiod approximately 51% of our Senior Executivesiwuai target direct
compensatior

» The performance-based compensation for fiscal 2018isted of:

. an annual cash incentive based on achievemenspécified performance goal for fiscal 2C
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. a long-term incentive which is also based on aaneent of specified performance goals for fiscal®®ut which vests ratably
over a thre-year period starting on the first anniversary @ dlate of grant; an

» Based on the Compa'’s financial performance for fiscal 2010, the NarBaeécutive Officers earned an annual cash incempidy®ut
of approximately 107% of their target and a |-term incentive payout of approximately 106% of &r

» For fiscal 2010, Mr. Levin, President and Chief &xtve Officer, earned total compensation of $2iion, of which $1.7 million
was performance-based compensation. Of the $1libmih performance-based compensation, approxim&®9 million is subject
to a three-year vesting. Mr. Levin’s total compeiwsafor fiscal 2010 of $2.9 million decreased 1.2%m total compensation earned
in fiscal 2009 of $3.0 million. (Mr. Levin’'s compsation for fiscal 2010 includes a retention aw&r$i361,469. This amount
represents the fair value of an option to purcl¥s€566 shares of our common stock, which was gdatat Mr. Levin on March 31,
2010. The exercise price of the option is $4.55ghare and the closing price of our stock on the dhgrant was $3.86 per share.
The option became fully vested on May 6, 2011 aildewpire on May 6, 2012’

» For fiscal 2010, Mr. Hernreich, Executive Vice Rdest, Chief Operating Officer, Chief Financial @#r, Treasurer and Secreta
earned total compensation of $2.0 million, of wh&ih3 million was performance-based compensatiénh®©$1.3 million in
performance-based compensation, approximately@lion is subject to a three-year vesting. Mr. Rigich’s total compensation
for fiscal 2010 of $2.0 million decreased 13.5%nirtotal compensation earned in fiscal 2009 of $2ilBon.

» Given his widespread expertise and the multiplegd¢hat Mr. Hernreich fulfills, including but nairlited to, serving as our Chief
Financial Officer as well as Chief Operating Officthe Compensation Committee believes that Mrnkgch’s compensation is
appropriate and the expense to the Company isstamthe expense which would be incurred by addithdjtional executives to fill
the many roles filled by Mr. Hernreic

» Unlike most of our peers, we do not have a Chiefdfiendising Officer and a separate Chief Finar@féicer. The concentration of
these key responsibilities reside with Messrs. heard Hernreict

e For fiscal 2010, the three other Named Executiviic®fs earned, in aggregate, a total of $1.9 milliaf which $1.0 million was
performance-based compensation. Of the $1.0 milfigrerformance-based compensation, approxima@[y sillion is subject to a
three-year vesting. Because of the departure obfwtbe three Named Executive Officers, $0.4 millaf fiscal 2010 long-term
awards was forfeitec

We encourage you to read ou€bmpensation Discussion and Analysier a complete discussion and analysis of ouicaktige compensation
program, including detailed information about tleedl 2010 compensation of the Named Executivecerfsi.

Our Board is asking stockholders to approve thepmmaation of our Named Executive Officers as dgsgiopursuant to the SEC’s
compensation disclosure rules (which includes tbe@ensation and Discussion Analysis, the compansédbles and the narrative
disclosures). As an advisory vote, this proposabisbinding upon the Company. The Compensation i@ittee values the opinions expressed
by our stockholders in their vote on this propasal will consider the outcome of the vote when mgHKuture compensation decisions for
named executive officers. Accordingly, we ask dockholders to vote on the following resolutiortte Annual Meeting:

“RESOLVED, that the compensation paid to the CongfaNamed Executive Officers, as disclosed in fhigxy Statement pursuant to the
compensation rules of the SEC, including Compeosddiscussion and Analysis, compensation tablesnandtive discussion, is hereby
APPROVED.”

Our Board of Directors recommends that you vote FORhe approval of the compensation of our Named Exetive Officers as disclosed
in this Proxy Statement.
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PROPOSAL 3

ADVISORY VOTE ON THE FREQUENCY OF HOLDING
ADVISORY VOTES ON NAMED EXECUTIVE OFFICER COMPENSAT ION

The Dodd-Frank Wall Street Reform and Consumereetmin Act added Section 14A to the Exchange Abictvrequires that we provide our
stockholders with the opportunity to vote, on a#bémding, advisory basis, for their preferenceabdw frequently to vote on future advisory
votes on the compensation of our named executfieeos as disclosed in accordance with the diseosules of the SEC.

Shareholders may indicate whether they would prtéferwe conduct future advisory votes on nameduiee officer compensation once
every one, two, or three years. Stockholders algp astain from casting a vote on this proposal.

The Board of Directors has determined that an adyigote on named executive officer compensatian dlecurs each year is the most
appropriate alternative for the Company and theeefloe Board recommends that you vote for the Yara” option with respect to the advist
vote on named executive officer compensation. Toar& of Directors believes that an annual advisotg on named executive officer
compensation is the optimal interval for conductamgl responding to a “Say-on-Pay” vote. The Bodidiectors also believes this frequency
is in alignment with our executive compensatiorcpices, as we review the core elements of our ékexaompensation program annually. By
providing an advisory vote on named executive effcompensation on an annual basis, our stockholdifirbe able to provide us with direct
input on our compensation philosophy, policies prattices as disclosed in the Proxy Statement exeay:.

The proxy card provides stockholders with the opputy to choose among four options (holding théeevevery one, two or three years, or
abstain from voting) and, therefore, stockholdeitsnot be voting to approve or disapprove the raoeendation of the Board of Directors.
Generally, the affirmative vote of the majoritytb votes cast is necessary to approve any matieg Bubmitted to stockholders at the Annual
Meeting. However, because this vote is advisoryrambinding, if none of the three frequency optioaeceives the vote of the holders of a
majority of the votes cast, the Company will coesithe frequency option (one year, two years @élyears) receiving the highest number of
votes cast by stockholders to be the frequencyhthsibeen recommended by stockholders. In addhieeguse this vote is advisory and non-
binding, the Board of Directors may decide thas in the best interest of our stockholders anddbmpany to hold future advisory votes on
named executive officer compensation more or lesguently.

The Board of Directors recommends that you vote fothe option of “one-year” as the preferred frequeng for advisory votes on hamed
executive officer compensation.
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PROPOSAL 4

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Subject to ratification by our stockholders, thedkulCommittee has appointed Ernst & Young LLP asindependent registered public
accounting firm for the fiscal year ending Janu28y 2012. The agreed upon audit fee for the figeal ending January 28, 2012 is
approximately $450,000 plus reasonable out-of-ppekpenses. Ernst & Young LLP has served as outaadince October 2000.
Stockholder ratification of our independent registepublic accounting firm is not required by oytaws or otherwise. However, we are
submitting the selection of Ernst & Young LLP toratiockholders for ratification as a matter of gaodporate practice. If stockholders fail to
ratify the appointment of such auditors, the A@iitmmittee will reconsider the selection. Even & #election is ratified, the Audit Committee
may, in its discretion, direct the appointment afifferent independent auditor at any time during year if it determines that such a change
would be in our best interest.

Audit Fees

Ernst & Young LLP billed us an aggregate of $629,80d $638,750 in fees for fiscal years 2010 ar@®2fespectively, for professional
services rendered in connection with the audisunffinancial statements for the fiscal years entletary 29, 2011 and January 30, 2010
included in our Annual Reports on Form 10-K, forvéees performed related to compliance with Sectios of the Sarbanes-Oxley Act of
2002 and the reviews of the financial statemertkided in each of our Quarterly Reports on FornQl@iscal 2009 also included $10,000 in
fees related to registration statements.

Audit—Related Fees
For fiscal 2009, Ernst & Young billed $40,000 ire$erelated to risk management. No such fees whee by Ernst & Young for fiscal 2010.

Tax Fees
No fees were billed by Ernst & Young for fiscal 204nd 2009 for tax service

All Other Fees
For fiscal 2010 and fiscal 2009, Ernst & Youngdaillus $1,970 and $1,940, respectively, for feededlto an online accounting research tool.

Pre-Approval of Services by Independent Auditors

The Audit Committee has adopted a policy govertirgprovision of audit and non-audit services byindependent registered public
accounting firm. Pursuant to this policy, the Audi@mmittee will consider annually and, if approfeiaapprove the provision of audit services
(including audit review and attest services) byrittependent registered public accounting firm emasider and, if appropriate, papgprove thi
provision of certain defined permitted non-auditvgges within a specified dollar limit. It will atsconsider on a case-by-case basis and, if
appropriate, approve specific engagements thabttrwithin the definition of pre-approved sereg or established fee limits.

The policy provides that any proposed engagemeantdbes not fit within the definition of a pre-apped service or is not within the fee limits
must be presented to the Audit Committee for carsition at its next regular meeting or to the Ghain of the Audit Committee in time
sensitive cases. The Audit Committee will regulagyiew summary reports detailing all services (eeldted fees and expenses) being
provided to us by the independent registered p@néounting firm.
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All of the services provided under Audit Fees, AtRlelated Fees, Tax Fees and All Other Fees am@agp by the Audit Committee.

Representatives of Ernst & Young LLP are expeabeoetavailable by telephone at the Annual Meetimd)\&ill have the opportunity to make a
statement if they desire to do so and to respormgbpropriate questions.

Vote Needed for Approval

The affirmative vote of a majority of the votes peoly cast is required for the ratification of #ygpointment of Ernst & Young LLP as ¢
independent registered public accounting firm. Abgtentions and broker non-votes will not be caliatevotes cast on this proposal and,
accordingly, will have no effect.

Recommendation

The Audit Committee and the Board of Directors reconmend that you vote FOR the ratification of the appintment of Ernst & Young
LLP as our independent registered public accountindirm.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee oversees our financial repgrpnocess on behalf of the Board of Directors. @anagement has the primary
responsibility for the financial statements, forimaining effective internal control over financigporting and for assessing the effectivene
internal control over financial reporting. In fuliing its oversight responsibilities, the Audit Canittee reviewed and discussed the audited
consolidated financial statements and related sdbed the Annual Report with management, includingjscussion of the quality, not just the
acceptability, of the accounting principles, thasenableness of significant judgments, and théylafrdisclosures in the financial statements.
The Audit Committee also oversees the review asdsssnent process of our internal control over fildmeporting, including the framework
used to evaluate the effectiveness of such intematols.

The Audit Committee reviewed and discussed wittrsE&Young LLP, our independent registered pubticaunting firm, which is responsit
for expressing an opinion on the conformity of audited consolidated financial statements for tbeaf year ended January 29, 2011 with |
generally accepted accounting principles, theigjudnts as to the quality, not just the acceptabitit our accounting principles and such other
matters as are required to be discussed with tht#t Rommittee by Statement on Auditing Standards &g as amended by Statement on
Auditing Standards No. 90 (Communication with Aud@dmmittees), as adopted by the Public Company éatiog Oversight Board. In
addition, the Committee has discussed with Ern¥io&ing LLP the firm§ independence from our management and our Compahydling the
matters in the letter from Ernst & Young LLP reearby applicable requirements of the Public Compatgounting Oversight Board
regarding Ernst & Young LLR’communications with the Audit Committee concegrimdependence. The Audit Committee also considire
compatibility of non-audit services with Ernst & ¥iog LLP’s independence.

The Audit Committee discussed with Ernst & YoungFLthe overall scope and plans for their audit. Abdit Committee meets with the
independent registered public accounting firm, witld without management present, to discuss thdtsesf their examinations, their
evaluations of our internal controls (includingemtal control over financial reporting) and the mlequality of our financial reporting. The
Audit Committee held 6 meetings during the fisa@hyended January 29, 2011.

In reliance on the reviews and discussions refawetbove, the Audit Committee recommended to tharé of Directors (and the Board has
approved) that the audited consolidated finand&kments be included in the Annual Report on FbAK for the fiscal year ended
January 29, 2011 for filing with the SEC.

Pursuant to Section 404 of the Sarbanes-OxleyrAahagement was required to prepare as part of onu# Report on Form 10-K for the
year ended January 29, 2011 a report by managementr assessment of our internal control ovemfiiel reporting, including managem’s
assessment of the effectiveness of such intermataoErnst & Young LLP has issued an audit repeldtive to our internal control over
financial reporting at January 29, 2011. During¢barse of fiscal 2010, management regularly dsedshe internal control review and
assessment process with the Audit Committee, imeduthe framework used to evaluate the effectiverndésuch internal controls, and at
regular intervals updated the Audit Committee angtatus of this process and actions taken by neameagt to respond to issues identified
during this process. The Audit Committee also dised this process with Ernst & Young LLP. Managettserssessment report and Ernst &
Young LLP’s audit report on our internal controleovinancial reporting are included as part of Aanual Report on Form 10-K for the year
ended January 29, 2011.

The Audit Committee is governed by a written chaméhich can be found under “Corporate Governamdehe Investor Relations page of our
website atvwww.casualmaleXL.comThe members of the Audit Committee are considerdependent because they satisfy the independence
requirements for Board members prescribed by treslaialisting standards and Rule 10A-3 of the Exghakct.

THE AUDIT COMMITTEE
Jesse Choper, Chairman of the Audit Committee
Alan S. Bernikow
John E. Kyees
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SECeutide Exchange Act. You may read and
copy these reports and other information filed byatithe Public Reference Section of the SEC, 18@¢&et, N.E., Room 1580, Washington,
D.C. 20549, at prescribed rates. You may obtaiorination on the operation of the Public ReferencerR by calling the SEC at 1-800-SEC-
0330.

The SEC also maintains a website that containgtgpmoxy statements and other information abssueérs, like us, who file electronically
with the SEC through the Electronic Data Gatherfgglysis and Retrieval (EDGAR) system. The addofghis website is
http://www.sec.gov.

Access to this information as well as other infatioraon our Company is also available on our webaihttp://www.casualmaleXL.coand
clicking on “Investor Relations.”

SOLICITATION

We will bear the cost of solicitation of proxies.dddition to the use of the mails, proxies magdieited by certain of our officers, directors
and employees without extra compensation, by telephfacsimile or personal interview. We have regdiD.F. King & Company, Inc. for a
fee not to exceed $6,000 to aid in solicitatiopuafxies.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN AD DRESS

Only one copy of the Proxy Statement is being @e#d to multiple stockholders sharing an addrefssarwe have received contrary
instructions from one or more of the stockholderguestion. If you are one of a number of stockéddharing a single address and would
to receive a separate copy of the Proxy Statenraéfyou would like to request that we send yoleparate copy of annual reports or proxy
statements, as applicable, in the future, pleastacbus at 555 Turnpike Street, Canton Massactsu32021. We will send you a copy of the
Proxy Statement promptly after we receive yourtemtor oral request.

STOCKHOLDER PROPOSALS

Under the rules of the SEC, in order for any staditér proposal to be included in our proxy stateinaem proxy card for presentation at the
2011 Annual Meeting of Stockholders, the proposasiie received by the Secretary of our Compaiymaprincipal executive offices by
February 22, 2012 (120 days before the anniversittye date this Proxy Statement is being maileoltostockholders).

Our By-Laws provide that for business to be propbrbught before an Annual Meeting of Stockholdersany Special Meeting in lieu of
Annual Meeting of Stockholders), a stockholder m(isgive timely written notice to the Secretafyaur Company describing any proposal to
be brought before such meeting; and (ii) be preaestich Annual Meeting, either in person or bg@esentative. Such procedural
requirements are fully set forth in Section 3.140f By-Laws. A stockholder’s notice will be timefydelivered to, or mailed to and received
by, us not less than 75 days nor more than 120 gi&ysto the anniversary date of the immediatecpding Annual Meeting (the
“Anniversary Date”). To bring an item of businesfdre the 2012 Annual Meeting, a stockholder metivdr the requisite notice of such item
to the Secretary of our Company not before AprR2®12 or after May 21, 2012. In the event the Ahideting is scheduled to be held on a
date more than 30 days before the Anniversary Dateore than 60 days after the Anniversary Datejdwer, a stockholder’s notice will be
timely delivered to, or mailed to, and received oy not later than the close of business on tlee tdt(a) the 75th day prior to the scheduled
date of such Annual Meeting or (b) the 15th dalofeing the day on which public announcement ofdh&e of such Annual Meeting is first
made by us.
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STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

Our Board of Directors maintains a process forldtotders to communicate with them. Stockholderdimig to communicate with our Board
should direct their communications to: SecretarthefCompany, Casual Male Retail Group, Inc., 56Bpike Street, Canton, Massachusetts
02021. Any such communication must state the nurobghares beneficially owned by the stockholdedagg the communication. The
Secretary will forward such communication to altleé members of the Board of Directors or to amvildual director or directors to whom f
communication is directed; provided, however, thidte communication is unduly hostile, profanegtitening, illegal or otherwise
inappropriate, then the Secretary has the authtritiiscard the communication or take approprieg@l action in response to the
communication.

OTHER MATTERS

As of this date, our management knows of no busingkich may properly come before the Annual Megtither than that stated in the Notice
of Annual Meeting of Stockholders. Should any othesiness arise, proxies given in the accompanfgimg will be voted in accordance with
the discretion of the person or persons voting them
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CASUAL MALE RETAIL GROUP, INC.
Notice of 2011 Annual Meeting of
Stockholders and Proxy Statement
Thursday, August 4, 2011

9:00 AM. EDT

Casual Male Retail Group, Inc.
555 Turnpike Street
Canton, Massachusetts 02021

Please sign your proxy and
return it in the enclosed
postage-paid envelope so
that you may be represented
at the Annual Meeting.



CASUAL MALE RETAIL GROUP, INC.
555 Turnpike Street
Canton, Massachusetts 02021

This Proxy Is Solicited On Behalf Of The Board Of Drectors
For The Annual Meeting Of Stockholders To Be Held @ August 4, 2011

The undersigned stockholder of Casual Male RetaL@, Inc. (the “Company”), hereby appoints Seymdaltzman and David A. Levin, and
each of them, proxies, with full power of subsiitatto each and to each substitute appointed patsaauch power, to vote all shares of
Common Stock of the Company which the undersignedldvbe entitled to vote if personally presenthat Annual Meeting of Stockholders of
the Company to be held on Thursday, August 4, 28119;00 A.M. local time, at the corporate officdgthe Company, 555 Turnpike Street,
Canton, Massachusetts, and at any adjournmenitherith all powers the undersigned would possepstisonally present, as set forth on the
reverse hereof, upon the matters set forth theaadrmore fully described in the Notice and Proxat&nent for such Annual Meeting, and, in
their discretion, upon all such other matters ag praperly come before the Annual Meeting. The usid@ed hereby revokes all proxies, if
any, hitherto given by the undersigned for such uaiiMeeting.

(Continued and to be signed on the reverse side)




ANNUAL MEETING OF STOCKHOLDERS OF
CASUAL MALE RETAIL GROUP, INC.
August 4, 2011
Important Notice Regarding Internet Availability of Proxy Materials for the
Annual Meeting of Stockholders to be Held on Auguss, 2011:

The Proxy Statement and 2011 Annual Report to $toldiers are available at
www.casualmale.com/proxymaterials

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

i Please detach along perforated line and mah&envelope providedi

. 20830003003000001000 4 08051(

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND
PROPOSALS 2 AND 4. THE BOARD OF DIRECTORS RECOMMENDS “1 YEAR” FOR PROPOSAL 3. PLEASE
SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVE LOPE. PLEASE MARK YOUR VOTE IN BLUE
OR BLACK INK AS SHOWN HERE

1.  Election of Directors: THE BOARD OF DIRECTORS RECOMMENDS A VOT“FOR’ ALL NOMINEES NAMED BELOW.

NOMINEES:
O Seymour Holtzma
FOR ALL NOMINEES O David A. Levin
WITHHOLD O Alan S. Bernikow
AUTHORITY O Jesse H. Choper
FOR ALL NOMINEES O John E. Kyees
O FOR ALL O Ward K. Mooney
EXCEPT O George T. Porter, Jr.
(See instructions belov O Mitchell S. Presse

INSTRUCTIONS: To withhold authority to vote for any individuabminee(s), markFOR ALL EXCEPT” and fill in the circle next
to each nominee you wish to withhold, as shown:here

2. To approve, on an advisory basis, the compensatiaf the Company s named executive officersTHE BOARD OF DIRECTOR!
RECOMMENDS A VOTE“FOR" PROPOSAL 2

O FOR a AGAINST O ABSTAIN

3. To approve, on an advisory basis, the frequency diolding advisory votes on the compensation of thednpany's named executive
officers. THE BOARD OF DIRECTORS RECOMMEND"“1 YEAR” FOR PROPOSAL &
O 1 YEAR | 2 YEARS | 3 YEARS | ABSTAIN

4. Ratification of the appointment of Ernst & Young LL P as the Compan’s independent registered public accounting firm foffiscal
year ending January 28, 2012THE BOARD OF DIRECTORS RECOMMENDS A VOT“FOR’ PROPOSAL 4

O FOR O AGAINST O ABSTAIN

IF THIS PROXY IS PROPERLY EXECUTED AND RETURNED WILL BE VOTED AS SPECIFIED HEREIN. IF NO SPECIFIC
DIRECTION IS GIVEN, IT WILL BE VOTED “FOR” EACH OFTHE DIRECTOR NOMINEES; “FOR” PROPOSALS 2 AND 4; ANBOR
“1 YEAR” ON PROPOSAL 3. RECEIPT IS HEREBY ACKNOWLEEBED OF THE NOTICE OF ANNUAL MEETING AND PROXY
STATEMENT OF CASUAL MALE RETAIL GROUP, INC. DATEDUNE 21, 2011



MARK “X” HERE IF YOU PLAN TO ATTEND THE MEETING O

To change the address on your account, please ¢heck
box at right and indicate your new address in tidress
space above. Please note that changes to theeredist
name(s) on the account may not be submitted vga thi
method. O

Signature of Sharehold | | Date;| | Signature of Sharehold| | Date

Note: Please sign exactly as your name or names appehisdProxy. When shares are held jointly, eaclkiémoshould sign. When
signing as executor, administrator, attorney, &eisir guardian, please give full title as suckhéfsigner is a corporation, please ¢

full corporate name by duly authorized officer,igiyfull title as such. If signer is a partnershpfgase sign in partnership name by
B authorized persot



