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Item 5.02
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.
On June 25, 2018, Destination Group XL, Inc. (the “Company”) and its Chief Executive Officer, Mr. David A. Levin, entered into the
First Amendment (the “Amendment”) to Transition Agreement dated as of March 20, 2018, which addresses Mr. Levin’s future
retirement and related successor issues (the “Transition Agreement”).
The Amendment modifies Section 1(g) of the Transition Agreement to remove the provision relating to a tax gross up in the event of a
change in control. Accordingly, Section 1(g) of the Transition Agreement now provides that, if a change of control occurs while Mr.
Levin remains employed by the Company, he shall be paid, in a lump sum, the amount that would otherwise be due to him under his
employment agreement.
The foregoing description of the Amendment is qualified in its entirety by reference to the full text of the Amendment, which is filed
herewith as Exhibit 10.1 and incorporated herein by this reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.
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Description
First Amendment to the Transition Agreement dated as of June 25, 2018 between the Company and David A.
Levin.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
DESTINATION XL GROUP, INC.
Date:

June 25, 2018

By:

/s/ Robert S. Molloy
Robert S. Molloy
Senior Vice President, Chief Administrative Officer, General Counsel
and Secretary

EXHIBIT 10.1
FIRST AMENDMENT TO TRANSITION AGREEMENT
This First Amendment to Transition Agreement (the “ First Amendment”) is made as of this 25 day of June, 2018 (the
“Execution Date”) by and between Destination XL Group, Inc., a Delaware corporation (“Company”), and David A. Levin, an
individual (“Executive”). The terms “Party” or “Parties” shall be used to refer to the Company and/or Executive. Capitalized terms
not defined herein shall have the meaning ascribed in the Employment Agreement (defined below).
WHEREAS, the Company and Executive are parties to that certain Transition Agreement dated as of March 20, 2018 (the
“Transition Agreement”);
WHEREAS, the Company and Executive have agreed to amend the Transition Agreement to remove a provision relating to
a tax gross up in the event of a change in control; and
NOW, THEREFORE, for and in consideration of the promises and the consideration more fully set forth herein and in the
Transition Agreement, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the
Company and Executive mutually agree as follows:
1.

Paragraph 1(g) of the Transition Agreement is deleted in its entirety and replaced with the following:

(g)
In the event of a Change of Control while Executive remains employed by the Company during the Term of
Employment, Executive shall be paid the Remaining Payments otherwise due for the remainder of the Term of Employment in a lump
sum payment on the business day immediately preceding the effective date of the Change of Control.
2.

The parties acknowledge that good and valuable consideration supports this First Amendment.

3.
Except as otherwise modified hereby, the terms and conditions of the Transition Agreement are hereby ratified,
approved and confirmed as of the date hereof and shall remain in full force and effect.
4.
This First Amendment supersedes all prior communications between the parties hereto with respect to the subject
matter hereof and shall be binding upon and inure to the benefit of the parties, their respective successors and assigns.
5.
This First Amendment may be executed in one or more counterparts, each of which shall be deemed an original
and all of which shall constitute one agreement.
[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties hereby execute this First Amendment as
of the first date set forth below.

DATED: June 25, 2018

Destination XL Group, Inc.
By: /s/ Willem Mesdag
Its: Director and Chairman,
Compensation Committee

DATED: June 25, 2018

By: /s/ David A. Levin
David A. Levin

