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Filed Pursuant to Rule 424(b)(7)
Registration No. 333-256990
PROSPECTUS SUPPLEMENT
(To Prospectus dated June 21, 2021)

5,733,076 Shares

Common Stock
This prospectus supplement relates to the sale by Red Mountain Partners, L.P. of 5,733,076 shares of common stock of Destination XL Group,
Inc. We are not selling any shares under this prospectus, and we will not receive any proceeds from the sale of shares by the selling stockholder.
Our common stock is currently listed on the Nasdaq Global Market under the symbol “DXLG.” On September 8, 2021, the closing price of our
common stock on the Nasdaq Global Market was $6.74 per share.

Investing in our common stock involves risks. See “Risk Factors” beginning on page S-6 of this prospectus
supplement and in the documents incorporated by reference herein for a discussion of information that should be
considered in connection with an investment in our securities.

Public offering price
Underwriting discounts and commissions (1)
Proceeds, before expenses, to selling stockholder
(1)

Per Share

Total

$ 6.10000
$ 0.26535
$ 5.83465

$ 34,971,763.60
$ 1,521,271.72
$ 33,450,491.88

See “Underwriting” for a description of compensation payable to the underwriters, including reimbursement of certain expenses.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
on the adequacy or accuracy of this prospectus supplement. Any representation to the contrary is a criminal offense.
The underwriters expect to deliver the shares of common stock against payment on or about September 14, 2021.

Joint Book-Running Managers

D.A. Davidson & Co.

Craig-Hallum
The date of this prospectus supplement is September 9, 2021.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement and the accompanying base prospectus are part of a registration statement on Form S-3 (Registration
No. 333-256990) we filed with the Securities and Exchange Commission, or the “SEC,” using a “shelf” registration process. This document is in two
parts. The first part is this prospectus supplement, including the documents incorporated by reference, which describes the specific terms of this offering.
The second part, the accompanying prospectus, including the documents incorporated by reference, gives more general information, some of which may
not apply to this offering. Generally, when we refer only to the “prospectus,” we are referring to both parts combined. This prospectus supplement may
add to, update or change information in the accompanying prospectus and the documents incorporated by reference into this prospectus supplement or
the accompanying prospectus.
You should rely only on information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus.
None of the Company, the selling stockholder or the underwriter has authorized anyone to provide you with any information or to make any
representations other than those contained or incorporated by reference herein.
None of the Company, the selling stockholder or the underwriter takes responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. This prospectus supplement is an offer to sell only the shares offered hereby, but only under circumstances
and in jurisdictions where it is lawful to do so. Neither the selling stockholder nor the underwriter are making an offer to sell or seeking offers to buy the
shares in any jurisdiction where an offer or sale is not permitted. The information contained in this prospectus supplement is current only as of the date
of this prospectus supplement regardless of the time of delivery of this prospectus supplement or of any sale of our common stock. Our business,
financial condition, results of operation and prospects may have changed since that date.
We own various U.S. federal trademark registrations and applications, and unregistered trademarks and service marks, including “DXL” and our
corporate logo. All trademarks or trade names referred to in this prospectus are the property of their respective owners. Solely for convenience, the
trademarks and trade names in this prospectus may be referred to without the ® and ™ symbols, but such references should not be construed as any
indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We do not intend our use or display of
other companies’ trademarks and trade names to imply a relationship with, or endorsement or sponsorship of us by, any other companies.
This prospectus supplement also includes references to our “net promoter score,” or NPS, which we use to gauge our customers’ brand loyalty and
satisfaction, and can range from -100 to +100. Responses to a single question “Based on your experience, would you recommend DXL?” are collected
on a scale from 0 to 10. Based on the rating, customers are then classified into three categories: detractors (responding 0 through 6); passives
(responding 7 through 8); and promoters (responding 9 through 10). Our net promoter score was calculated by using the standard methodology of
subtracting the detractors from the promoters. The NPS gives no weight to customers who decline to answer the survey question. While the NPS
benchmark can vary significantly by industry, we believe this method is substantially consistent with how businesses across our industry typically
calculate their NPS.
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PROSPECTUS SUPPLEMENT SUMMARY
This summary description about us and our business highlights selected information contained elsewhere in this prospectus supplement or
incorporated by reference in this prospectus supplement and the accompanying prospectus. This summary does not contain all of the information
you should consider before deciding to invest in our common stock. You should carefully read this entire prospectus supplement, the accompanying
prospectus and any related free writing prospectus, including each of the documents incorporated by reference herein or therein, before making an
investment decision. Investors should carefully consider the information set forth under “Risk Factors” and the financial statements and related
notes incorporated by reference into this prospectus supplement, the accompanying prospectus and in any related free writing prospectus, and
under similar headings in the other documents that are incorporated by reference into this prospectus supplement before deciding to invest in
shares of our common stock. Unless the context requires otherwise, references in this prospectus supplement to “our company,” “we,” “us” and
“our” refer to Destination XL Group, Inc. and its consolidated subsidiaries, except where the context otherwise requires.
Overview
Destination XL Group, Inc., together with its subsidiaries (the “Company”), is the largest specialty retailer of big & tall men’s clothing and
shoes with retail, wholesale and direct operations in the United States and Toronto, Canada. We operate under the trade names of Destination XL®,
DXL®, DXL outlets, Casual Male XL® and Casual Male XL outlets. At July 31, 2021, we operated 221 DXL retail stores, 16 DXL outlet stores,
40 Casual Male XL retail stores, 20 Casual Male XL outlet stores and a digital business, including an e-commerce site at www.dxl.com and a
mobile site m.destinationXL.com and mobile app.
We define the big & tall men’s clothing market as starting at a waist size of 36” and greater, as well as tops sized 1XL and greater. Growth in
this segment historically has been driven by rapidly changing market demographics. We believe that we can increase our market share by catering
to the broader target market, attracting customers from various income, age and lifestyle segments and offering the widest selection of sizes and
styles that fit well. We believe opportunity continues to exist for market share growth from the lower-size range of our market, that is, men with a
38” to 43” waist size, which are usually the size range for most men’s apparel retailers that are not core to their mix. In addition to these lower
sizes, opportunity for further growth also exists with men with a 54” or greater waist size.
Our Business
We operate as an omni-channel retailer of big & tall men’s clothing and shoes. Through our multiple brands, which include both branded
apparel and private-label, we provide a premium, personalized shopping experience, whether in-store or digitally, with a broad range of
merchandise at varying price points, catering from the value-oriented customer to the luxury customer. In addition to our retail channels, we also
launched a wholesale channel in fiscal 2018. We believe the total core addressable market for big & tall men’s clothing and shoes is approximately
$10 billion. We determined this core market, defined as sizes XXL+ and waist sizes 42”+, with assistance from The NPD Group. The following
illustrates the markets in which we operate, identified based
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on The NPD Group data and Company research, and our estimate of the Company’s market share in each (based on the low-end of the Company’s
guidance for fiscal 2021 of $490 million):
Market

Total Men’s Apparel
DXL Big & Tall Market
All Sizes DXL Offers
Core Big & Tall Market
NPD Big & Tall Market
*

Market Scope

All sizes
Sizes: XL+
Waist sizes: 36”
Sizes: XXL+
Waist sizes: 42”
Sizes: 3XL+
Waist sizes: 46”

Estimated
Market Size

Estimated DXL
Market Share

$ 56 billion
$ 19 billion

0.9%
2.6%

$ 10 billion

4.9%

$ 7 billion*

7.0%

The NPD Group/U.S. Consumer Tracking Service/Men’s Apparel Dollar Sales, 12 months ended January 2021

Our objective is to appeal to all of our customers by providing a good, better, best array of product assortments in all primary lifestyles with
multiple and convenient ways to shop. Our DXL retail stores, dxl.com and mobile app cater to all income demographics and offer our customers
merchandise to fit a variety of lifestyles from casual to business, young to mature, in all price ranges and in all large sizes from XL and up. In
addition, a complete offering of shoes in sizes 10W to 18W is available at dxl.com. Our Casual Male XL retail stores primarily carry moderatepriced branded and private-label casual sportswear and dresswear. We also operate Casual Male XL outlets and DXL outlets for our value-oriented
customer. Beginning in the third quarter of fiscal 2020, we started to shift our merchandising strategy to more full-price messaging and lower
volumes of merchandise discounts. As of the end of the second quarter of fiscal 2021, our forecasted product mix consisted of 82% casual
sportswear, 13% tailored clothing and 5% footwear, with a mix of 52% private label brands and 48% collection.
Through digital marketplaces, we are able to extend our reach, by providing a select offering of our merchandise to new customers who may
not be current DXL customers. We experienced a 709% increase in mobile app revenue and a 72% increase in mobile downloads in the second
quarter of 2021 as compared to the second quarter of 2019. Our net promoter score in our retail stores was 73 year-to-date through the end of the
second quarter of 2021, and our sales return rate of 7% on e-commerce sales for fiscal year 2019 was substantially lower than an industry average
of 20%.
Recent Developments
Fiscal 2021 Forecast. In August 2021 we announced our results for the second quarter of fiscal 2021 which exceeded our expectations.
Based on our sales performance and trend, we increased our guidance for fiscal 2021. The high-end of our revised guidance is based on achieving a
comparable sales increase for fiscal 2021 in the low double-digits as compared to fiscal 2019 (which we believe provides a more meaningful
comparison than fiscal 2020 due to the COVID-19 pandemic), with our direct business representing approximately 30% of our total retail sales. We
expect our gross margin rate to decrease slightly in the second half of fiscal 2021 as a result of holiday promotions, and for the full fiscal year we
expect a gross margin rate in the range of 45% to 50%. We remain cautious that the current sales trend may shift for a number of reasons, including
increased spread of variants of the COVID-19 virus that may result in prolonged restrictions, store closures, supply chain challenges, increased
commodity costs and reduced demand for apparel.
Our revised guidance for fiscal 2021 is as follows:
•

Sales of approximately $490.0 million to $505.0 million (an increase from our previously revised guidance of approximately
$415.0 million to $435.0 million).
S-2
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•

Net income is expected to be $0.64 to $0.76 per diluted share.

•

Adjusted EBITDA of approximately $65.0 million to $72.0 million (an increase from our previously revised guidance of
approximately $20.0 million to $30.0 million).

•

Cash flow from operating activities in excess of $54.3 million.

•

Free cash flow in excess of $50.0 million.

Adjusted EBITDA and free cash flow are non-GAAP financial measures, see “Non-GAAP Measures” below.
Nasdaq Global Market Listing. In September 2021, The Nasdaq Stock Market approved our application to list our common stock on The
Nasdaq Global Market, and shares of our common stock began trading on The Nasdaq Global Market on September 8, 2021. The Company
previously traded on the OTCQX market.
FILO Repayment. On September 3, 2021, the Company repaid in full its outstanding $17.5 million “first-in, last-out” (FILO) term facility
under its existing credit facility with Bank of America. The total amount paid to satisfy the loan was $18.625 million, which included
approximately $1.120 million of accrued interest and prepayment fees, and was paid from available cash.
Our Corporate Information
Destination XL Group, Inc. was incorporated in Delaware in 1976 under the name “Kara Enterprises, Inc.” Our principal executive offices
are located at 555 Turnpike Street, Canton, Massachusetts 02021 and our telephone number is (781) 828-9300. Our corporate website address is
www.dxl.com. Information contained on our website is not a part of this prospectus supplement, and the inclusion of our website address in this
prospectus supplement is an inactive textual reference only.
Non-GAAP Measures
In addition to financial measures prepared in accordance with U.S. generally accepted accounting principles (“GAAP”), this prospectus
supplement contains non-GAAP financial measures, including adjusted EBITDA and free cash flow. The presentation of these non-GAAP
measures is not in accordance with GAAP, and should not be considered superior to or as a substitute for net income or cash flows from operating
activities or any other measure of performance derived in accordance with GAAP. In addition, not all companies calculate non-GAAP financial
measures in the same manner and, accordingly, the non-GAAP measures presented in this release may not be comparable to similar measures used
by other companies. The Company believes the inclusion of these non-GAAP measures help investors gain a better understanding of the
Company’s performance, especially when comparing such results to previous periods, and that they are useful as an additional means for investors
to evaluate the Company’s operating results, when reviewed in conjunction with the Company’s GAAP financial statements.
The Company believes that adjusted EBITDA (calculated as earnings before interest, taxes, depreciation and amortization and excluding
asset impairment charges, if applicable) is useful to investors in evaluating its performance and is a key metric to measure profitability and
economic productivity. Free cash flow is a metric that management uses to monitor liquidity. Management believes this metric is important to
investors because it demonstrates the Company’s ability to strengthen liquidity while supporting its capital projects and new store growth. Free
cash flow is calculated as cash flow from operating activities, less capital expenditures and excludes
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the mandatory and discretionary repayment of debt. A reconciliation of adjusted EBITDA to net income and of free cash flows to cash flow from
operating activities follows:
GAAP TO NON-GAAP RECONCILIATION OF ADJUSTED EBITDA (unaudited)
Projected Fiscal 2021

(in millions)
Net income (GAAP basis)
Adjusted for:
Impairment of assets
Provision for income taxes
Interest expense
Depreciation and amortization
Adjusted EBITDA (non-GAAP basis)

$

43.9 – $51.8

$

(1.0)
0.7 – 0.8
3.1 – 3.6
17.4 – 17.7
65.0 to $72.0

GAAP TO NON-GAAP RECONCILIATION OF FREE CASH FLOW (unaudited)

(in millions)
Cash flow from operating activities (GAAP basis)
Capital expenditures
Free cash flow (non-GAAP basis)

S-4

Projected Fiscal 2021

$
$

>54.3
(4.3)
>50.0
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THE OFFERING
The following summary contains basic terms about this offering and the common stock and is not intended to be complete. It may not contain all of
the information that is important to you. You should read the more detailed information contained in this prospectus supplement, including but not
limited to, the risk factors beginning on page S-6 and the other risks described in the accompanying prospectus and the annual and quarterly
reports incorporated by reference therein.
Common stock offered by the selling stockholder

5,733,076 shares of common stock

Common stock to be outstanding before and after this 63,549,426 shares of common stock
offering
Public offering price

$6.10 per share

Use of proceeds

The selling stockholder will receive all of the net proceeds from this offering. We will not
receive any proceeds from the sale of shares of our common stock by the selling
stockholder. See “Use of Proceeds.”

Risk factors

See the section titled “Risk Factors” of this prospectus supplement and in our base
prospectus and the Annual Report incorporated by reference herein for a discussion of
factors you should consider carefully before deciding to invest in our common stock.

Nasdaq trading symbol

“DXLG”

The number of shares of our common stock to be outstanding after this offering is based on 63,549,426 shares of our common stock
outstanding as of August 31, 2021, which number excludes:
•

5,135,923 shares of common stock issuable upon exercise of stock options outstanding as of August 31, 2021, with exercise prices
ranging from $0.53 to $5.50 per share and a weighted average exercise price of $0.96 per share;

•

435,568 shares of deferred stock, 515,291 shares of common stock issuable upon vesting of outstanding restricted stock units and
720,000 shares issuable upon vesting of outstanding performances stock units; and

•

an aggregate of 4,800,385 shares of common stock reserved for future issuance under our equity incentive plans and an aggregate of
777,522 shares of common stock reserved for future issuance under our Non-Employee Director Compensation Plan.
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RISK FACTORS
An investment in our common stock involves various risks. You should carefully consider the following risks and all of the other information
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus before investing in our common stock. In
addition, you should read and consider the risk factors associated with our business included in the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus, including in “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended
January 30, 2021 and in our quarterly reports on Form 10-Q for the quarters ended May 1, 2021 and July 31, 2021. See “Where You Can Find More
Information” for information about how to obtain a copy of this and other documents. If any of those risks actually occurs, our business, prospects,
operating results and financial condition could suffer materially, the trading price of our common stock could decline and you could lose all or part of
your investment.
Risks Related to this Offering
You may experience future dilution as a result of future equity offerings and other issuances of our securities. In addition, this offering and
future equity offerings and other issuances of our common stock or other securities may adversely affect the price of our common stock.
In order to raise additional capital, we may in the future offer additional shares of common stock or other securities convertible into or
exchangeable for our common stock prices that may not be the same as the price per share in this offering. We may not be able to sell shares or other
securities in any other offering at a price per share that is equal to or greater than the price per share paid by investors in this offering, and investors
purchasing shares or other securities in the future could have rights superior to existing stockholders. The price per share at which we sell additional
shares of common stock or securities convertible into shares of common stock in future transactions may be higher or lower than the price per share in
this offering. You will incur dilution upon exercise of any outstanding stock options, warrants or upon the issuance of shares of common stock under our
stock incentive programs and Non-Employee Director Compensation Plan.
A substantial number of shares of our common stock may be sold in this offering, which could cause the price of our common stock to decline.
The shares of common stock offered hereby represent approximately 9.0% of our outstanding common stock as of August 31, 2021. The sale of
shares in this offering in the public market, or any future sales of a substantial number of shares of our common stock in the public market, or the
perception that such sales may occur, could adversely affect the price of our common stock on The Nasdaq Global Market. We cannot predict the effect,
if any, that market sales of those shares of common stock or the availability of those shares of common stock for sale will have on the market price of
our common stock.
We may issue shares of our common and/or preferred stock in the future which could reduce the equity interest of our stockholders and might
cause a change in control of our ownership.
Our certificate of incorporation authorizes the issuance of up to 125,000,000 shares of common stock, and 1,000,000 shares of preferred stock, par
value $0.01 per share. We may issue shares of our common stock or preferred stock, or a combination of common and preferred stock, to raise additional
funds or in connection with any strategic acquisitions. The issuance of additional shares of our common stock or any number of shares of our preferred
stock:
•

may significantly reduce the equity interest of investors;

•

may subordinate the rights of holders of common stock if preferred stock is issued with rights senior to those afforded to our common
stockholders;
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•

may cause a change in control if a substantial number of our shares of common stock are issued, which may affect, among other things, our
ability to use our net operating loss carryforwards, if any, and most likely also result in the resignation or removal of some or all of our
present officers and directors; and

•

may adversely affect prevailing market prices for our common stock.

Our stock price has been and will likely continue to be volatile and fluctuate substantially. As a result, you may not be able to resell your shares at or
above your purchase price.
The market price of our common stock has been and will likely continue to fluctuate substantially as a result of many factors, some of which are
beyond our control. For example, between January 4, 2021 and August 31, 2021, the last reported sale price of our common stock on the OTCQX
ranged from a low of $0.26 to a high of $5.99. These fluctuations could cause you to lose all or part of the value of your investment in our common
stock. Factors that could cause fluctuations in the market price of our common stock include the following:
•

overall changes in the economy and general market volatility;

•

news announcements regarding our quarterly or annual results of operations;

•

quarterly comparable sales;

•

acquisitions;

•

competitive developments;

•

governmental regulation (such as increased wage and paid benefits laws);

•

litigation affecting us; or

•

market views as to the prospects of the retail industry generally.

Because we have no current plans to pay cash dividends on our common stock for the foreseeable future, you may not receive any return on
investment unless you sell your common stock for a price greater than that which you paid for it.
We intend to retain future earnings, if any, for future operations, expansion, and debt repayment and have no current plans to pay any cash
dividends for the foreseeable future. The declaration, amount and payment of any future dividends on shares of common stock will be at the sole
discretion of our board of directors. Our board of directors may take into account general and economic conditions, our financial condition and results of
operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax and regulatory restrictions,
implications on the payment of dividends by us to our stockholders or by our subsidiaries to us, and such other factors as our board of directors may
deem relevant. In addition, our ability to pay dividends is limited by covenants of our existing outstanding indebtedness and may be limited by
covenants of any future indebtedness we or our subsidiaries incur, including pursuant to our credit agreement. As a result, you may not receive any
return on an investment in our common stock unless you sell our common stock for a price greater than that which you paid for it.
Our certificate of incorporation, as amended, limits transfers of our common stock and may, along with state law, inhibit potential acquisition bids
that could be beneficial to our stockholders.
Our certificate of incorporation, as amended, contains provisions that restrict any person or entity from attempting to purchase our stock, without
prior permission from the Board of Directors, to the extent that such transfer would (i) create or result in an individual or entity becoming a five-percent
stockholder of our stock, or (ii) increase the stock ownership percentage of any existing five-percent stockholder. These provisions provide that any
transfer that violates such provisions shall be null and void and would require the purported transferee, upon demand by us, to transfer the shares that
exceed the five percent limit to an agent designated by us for the purpose of conducting a sale of such excess shares. These provisions would make the
acquisition of our
S-7
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Company more expensive to the acquirer and could significantly delay, discourage, or prevent third parties from acquiring our Company without the
approval of our Board of Directors.
In addition, we are subject to certain provisions of Delaware law, which could also delay or make more difficult a merger, tender offer or proxy
contest involving us. In particular, Section 203 of the Delaware General Corporation Law prohibits a Delaware corporation from engaging in certain
business combinations with any interested stockholder for a period of three years unless specific conditions are met. In addition, certain provisions of
Delaware law could have the effect of delaying, deferring or preventing a change in control of us, including, without limitation, discouraging a proxy
contest or making more difficult the acquisition of a substantial block of our common stock. The provisions could also limit the price that investors
might be willing to pay in the future for shares of our common stock.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus supplement, including information incorporated by reference herein, contains certain “forward-looking statements” and
information relating to us that are based on the beliefs of our management as well as assumptions made by, and information currently available to, us.
Forward-looking statements include, but are not limited to, those statements that are based upon management’s current plans and expectations as
opposed to historical and current facts and are often identified in this report by use of words including but not limited to “estimates,” “expects,”
“contemplates,” “anticipates,” “projects,” “plans,” “intends,” “believes,” “forecasts,” “may,” “should” and variations of such words or similar
expressions, and includes statements regarding our expected market share growth and guidance with respect to the Company’s financial performance for
fiscal 2021, including expected sales, gross margin rate, adjusted EBITDA, net income and free cash flow for fiscal 2021. These statements are based
upon estimates and assumptions made by our management that, although believed to be reasonable, are subject to numerous factors, risks and
uncertainties that could cause actual outcomes and results to be materially different from those projected. These and other important factors, including
those identified under the heading “Risk Factors” in this prospectus supplement, as such risk factors may be updated from time to time in our periodic
filings with the SEC, may cause our actual results, performance or achievements to differ materially from any future results, performance or
achievements expressed or implied by these forward-looking statements. Some of the factors that could cause actual results to differ materially from
those expressed or implied by the forward-looking statements include, among others, the following:
•

The global impact of the COVID-19 pandemic that has had and will likely continue to have on our business, financial results, liquidity,
supply chain and workforce;

•

Our ability to manage disruptions in the global supply chain;

•

Our ability to operate and expand our business and to respond to changing business and economic conditions will depend on the
availability of adequate capital;

•

Our ability to execute our strategy and grow our market share;

•

Our ability to develop and execute marketing programs to drive traffic and convert that traffic into a loyal customer base;

•

Our ability to grow our direct business and develop our e-commerce and internet infrastructure;

•

Our ability to develop and implement our omni-channel initiatives;

•

Our ability to maintain operations at our central distribution center;

•

Our ability to successfully manage our store portfolio and obtain acceptable lease terms;

•

Our ability to be successful in a highly competitive market;

•

Our ability to engage third parties to manufacture our merchandise;

•

Our ability to operate with economic, health and political issues abroad and in the U.S.;

•

Our ability to operate and expand our business and to respond to changing business and economic conditions will depend on the
availability of adequate capital;

•

Our ability to protect the proprietary information of our customers and our security systems;

•

Our ability to predict fashion trends and customer preferences successfully;

•

Our ability to maintain our key trademarks and licenses;

•

Our ability to grow our wholesale segment;

•

Our ability to attract and maintain key personnel;

•

Our ability to manage the price, availability and quality of raw materials and finished goods;
S-9
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•

Our ability to comply with laws, rules and regulations;

•

The ability of our stock price to withstand volatility due to many factors; and

•

Our ability to maintain listing of our common stock on The Nasdaq Global Market.

You should evaluate all forward-looking statements made in this prospectus supplement in the context of these risks and uncertainties.
We caution you that the risks, uncertainties and other factors referenced above, many of which are beyond our control, may not contain all of the
risks, uncertainties and other factors that are important to you. In addition, we cannot assure you that we will realize the results, benefits or
developments that we expect or anticipate or, even if substantially realized, that they will result in the consequences or affect us or our business in the
way expected. All forward-looking statements in this prospectus supplement apply only as of the date made and are expressly qualified in their entirety
by the cautionary statements included in this prospectus supplement. We undertake no obligation to publicly update or revise any forward-looking
statements to reflect subsequent events or circumstances.
All subsequent written and oral forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified in their
entirety by these cautionary statements.
S-10
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USE OF PROCEEDS
The selling stockholder is selling the shares of common stock being sold in this offering. Accordingly, we will not receive any proceeds from the
sale of common stock by the selling stockholder. The principal purpose of this offering is to facilitate an orderly distribution of common stock for the
selling stockholder in the offering.
S-11
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SELLING STOCKHOLDER
The following table sets forth certain information as of August 31, 2021, regarding the selling stockholder and the shares offered by it in this
prospectus supplement. The percentage of ownership of the selling stockholder in the following table is based upon 63,549,426 shares of common stock
outstanding as of August 31, 2021. All information with respect to share ownership has been furnished by the selling stockholder. The common stock
being offered is being registered to permit secondary trading of the shares, and the selling stockholder is offering the following shares of common stock
for sale. The selling stockholder is not a registered broker-dealer or an affiliate of a registered broker-dealer.
The selling stockholder is affiliated with one of our directors, Willem Mesdag. RMCP GP LLC is the general partner of the selling stockholder.
Red Mountain Capital Partners LLC (“RMCP”) is the managing member of RMCP GP LLC. Red Mountain Capital Management, Inc. (“RMCM”) is the
managing member of RMCP. Mr. Mesdag is the president, sole executive officer, sole director and sole shareholder of RMCM. Each of Mr. Mesdag,
RMCM and RMCP GP LLC, by virtue of their direct or indirect control of the selling stockholder, may be deemed to beneficially own some or all of the
securities reported as being held by the selling stockholder. RMCP owns directly 1,269,683 shares of our common stock, which represents
approximately 2.0% of our issued and outstanding common stock. In addition, Mr. Mesdag beneficially owns 15,000 shares of common stock issuable
upon exercise of outstanding options, all of which are currently exercisable, and 435,568 shares of common stock receivable upon settlement of deferred
stock upon his separation of service from our Board. Neither RMCP nor Mr. Mesdag is selling any shares in this offering.
Pursuant to letter agreements between RMCP and the Company, RMCP agreed, without prior written consent from the Company, not to acquire,
offer to acquire or agree to acquire, directly or indirectly, by purchase or otherwise (i) any additional common stock of the Company or direct or indirect
rights to acquire common stock of the Company, such that RMCP and its affiliates collectively would beneficially own, for purposes of Section 13(d) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 13d-3 thereunder, after giving effect to such acquisition, in excess of
17.12% of the amount of the issued and outstanding common stock of the Company, and up to 20% but only to the extent such increase either results
from compensation to Mr. Mesdag for services on the Company’s Board of Directors or a reduction in the number of shares of common stock issued and
outstanding, or (ii) any assets of the Company or any subsidiary thereof or any successor to or person in control of the Company.
The term “selling stockholder” also includes any transferees, assignees, pledges, donees, or other successors in interest (including equity holders
of the entity listed below) to the selling stockholder named in the table below.

Name of
Selling Stockholder

Red Mountain Partners, L.P.*

Number of
Shares of
Common
Stock
Owned
Prior to the
Offering

Maximum
Number of
Shares of
Common
Stock to be
Sold
Pursuant to
this
Prospectus
Supplement

Number of
Shares of
Common
Stock
Owned
after
Offering
Assuming
All Shares
are Sold

7,522,354

5,733,076

1,789,278

Percentage of
Common
Stock Owned
After
Offering
Assuming All
Shares are
Sold

2.8%

* The amounts reflected in the table reflect only the shares owned and being offered by Red Mountain Partners, L.P. as selling stockholder. As noted
above, RMCP and Mr. Mesdag, affiliates of the selling stockholder, own shares of our common stock that are not being offered hereby.
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UNDERWRITING
D.A. Davidson & Co. is acting as representative of the underwriters named below. Under the terms of an underwriting agreement, which we will
file as an exhibit to our current report on Form 8-K and incorporate by reference in this prospectus supplement and the accompanying prospectus, each
of the underwriters named below has severally agreed to purchase from the selling stockholder the respective number of shares of common stock shown
opposite its name below:
Number of
Shares

Underwriters

D.A. Davidson & Co.
Craig-Hallum Capital Group LLC
Total

4,299,807
1,433,269
5,733,076

The underwriting agreement provides that the underwriters’ obligation to purchase shares of common stock depends on the satisfaction of the
conditions contained in the underwriting agreement including:
•

this prospectus has been filed with the Commission and no stop order suspending the effectiveness of the Registration Statement shall have
been issued and no proceedings for that purpose shall have been instituted;

•

the obligation to purchase all of the shares of common stock offered hereby, if any of the shares are purchased;

•

the representations and warranties made by the Company and the selling stockholder to the underwriters are true;

•

there is no material adverse change in our business or the financial markets; and

•

we and the selling stockholder deliver customary closing documents to the underwriters.

Commissions and Expenses
The following table shows the public offering price, underwriting discount and proceeds before expenses to the selling stockholder.
Public offering price
Underwriting discount
Proceeds, before expenses, to the selling stockholder

Per Share

$ 6.10000
$ 0.26535
$ 5.83465

The representative has advised us and the selling stockholder that the underwriters propose to offer the shares to the public at the public offering
price set forth on the cover page of this prospectus supplement and to dealers at that price less a concession not in excess of $0.15921 per share. After
the offering, the public offering price, concession or any other term of the offering may be changed.
The selling stockholder has agreed to (i) reimburse the underwriters for certain of their expenses, including reasonable fees and expenses of the
underwriters’ counsel, in an amount up to $150,000, and (ii) to pay the Company’s costs of obtaining a comfort letter from the Company’s independent
auditor. We have agreed to pay all other expenses of the offering (excluding underwriting discounts and commissions). The expenses of the offering to
be incurred by us and the selling stockholder are estimated to be approximately $325,000 (excluding underwriting discounts and commissions).
Lock-Up Agreements
We have agreed that, without the prior written consent of D.A. Davidson & Co. on behalf of the underwriters, we will not, during the period
ending 30 days after the date of this prospectus supplement, or the
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restricted period, (i) offer, sell, issue, contract to sell, pledge or otherwise dispose of Lock-Up Securities, (ii) offer, sell, issue, contract to sell, contract to
purchase or grant any option, right or warrant to purchase Lock-Up Securities, (iii) enter into any swap, hedge or any other agreement that transfers, in
whole or in part, the economic consequences of ownership of Lock-Up Securities, (iv) establish or increase a put equivalent position or liquidate or
decrease a call equivalent position in Lock-Up Securities within the meaning of Section 16 of the Exchange Act or (v) file with the Commission a
registration statement under the Act relating to Lock-Up Securities, or publicly disclose the intention to take any such action.
The restrictions described in the immediately preceding paragraph do not apply to: (1) the sale of shares of our common stock to the underwriters
hereunder; (2) the issuance of shares of our common stock upon the exercise or conversion of a security outstanding at the time the Underwriting
Agreement is executed; (3) the issuance of shares of common stock pursuant to any equity incentive plan, stock ownership plan, or dividend
reinvestment plan in effect at the time the Underwriting Agreement is executed.
In addition, all of our directors and named executive officers and the selling stockholder (the “Lock-Up Parties”) have agreed that, without the
prior written consent of D.A. Davidson & Co. on behalf of the underwriters, they will not, for a period of 30 days (or 90 days in the case of the selling
stockholder and affiliated director Willem Mesdag), after the date of this prospectus supplement (such applicable period of time, the “Lock-Up Period”),
offer, sell, contract to sell (including any short sale), pledge, hypothecate, establish an open “put equivalent position” within the meaning of Rule
16a-1(h) under the Exchange Act, grant any option, right or warrant for the sale of, purchase any option or contract to sell, sell any option or contract to
purchase, or otherwise encumber, dispose of or transfer, or grant any rights with respect to, directly or indirectly, any shares of Common Stock or
securities convertible into or exchangeable or exercisable for any shares of Common Stock, enter into a transaction which would have the same effect, or
enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of ownership of the Common
Stock, whether any such aforementioned transaction is to be settled by delivery of the Common Stock or such other securities, in cash or otherwise, or
publicly announce an intention to effect any such transaction.
The restrictions described in the immediately preceding paragraph do not apply to transfers: (1) provided that such transfer does not involve a
disposition for value and for which each resulting transferee executes an agreement to be bound to such lock-up agreement: (a) as bona fide gifts; (b) to
any trust or other entity for the direct or indirect benefit of the Lock-Up Party or the immediate family of the Lock-Up Parties; (c) if a Lock-Up Party is
an entity, transfers to another entity that is a direct or indirect affiliate or distributions to partners, members, or stockholders of such entity or (d) by
operation of law or as required pursuant to a divorce settlement; (2) via transfer by testate succession or intestate succession; (2) via transfer by testate
succession or intestate succession; (3) if the Lock-Up Party is an employee of the Company and transfers to the Company upon death, disability or
termination of employment of such employee; (4) upon a vesting event of the Company’s securities or upon the exercise of options to purchase the
Company’s securities, in each case on a “cashless” or “net exercise” basis or to cover tax obligations in connection with such vesting or exercise or
(5) upon the establishment of a trading plan pursuant to Rule 10b5-1 of the Exchange Act, provided that such plan does not provide for the transfer of
Common Stock during the Lock-Up Period.
In addition, the Lock-Up Parties agreed that, during the applicable period set forth above, without the prior written consent of D.A. Davidson &
Co. (which consent may be withheld in its sole discretion): (a) the Lock-Up Party will not request, make any demand for or exercise any right with
respect to, the registration of any common stock or any security convertible into or exercisable or exchangeable for common stock and (b) the Lock-Up
Party waives any and all notice requirements and rights with respect to the registration of any such security pursuant to any agreement, understanding or
otherwise to which the Lock-Up Party is a party.
D.A. Davidson & Co., in its sole discretion, may release the common stock and other securities subject to the lock-up agreements described above
in whole or in part at any time. In addition, D. A. Davidson’s consent shall not be required for a transfer or distribution of shares of Common Stock by
the selling stockholder to its unaffiliated limited partners.
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Indemnification
We and the selling stockholder have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act,
and to contribute to payments that the underwriters may be required to make for these liabilities.
Stabilization, Short Positions and Penalty Bids
The representative may engage in stabilizing transactions, short sales and purchases to cover positions created by short sales, and penalty bids or
purchases for the purpose of pegging, fixing or maintaining the price of the common stock, in accordance with Regulation M under the Exchange Act:
•

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.

•

A short position involves a sale by the underwriters of shares in excess of the number of shares the underwriters are obligated to purchase
in the offering, which creates the syndicate short position. This short position may be either a covered short position or a naked short
position. In a naked short position, the number of shares involved is greater than the number of shares in their option to purchase additional
shares. The underwriters may close out any short position by purchasing shares in the open market. A naked short position is more likely to
be created if the underwriters are concerned that there could be downward pressure on the price of the shares in the open market after
pricing that could adversely affect investors who purchase in the offering.

•

Syndicate covering transactions involve purchases of the common stock in the open market after the distribution has been completed in
order to cover syndicate short positions.

•

Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the common stock originally sold by
the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market price of
our common stock or preventing or retarding a decline in the market price of the common stock. As a result, the price of the common stock may be
higher than the price that might otherwise exist in the open market. These transactions may be effected on the Nasdaq Global Market or otherwise and, if
commenced, may be discontinued at any time.
Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the common stock. In addition, neither we nor any of the underwriters make any representation that the
representative will engage in these stabilizing transactions or that any transaction, once commenced, will not be discontinued without notice.
Passive Market Making
In connection with the offering, underwriters and selling group members may engage in passive market making transactions in the common stock
on the Nasdaq Global Market in accordance with Rule 103 of Regulation M under the Exchange Act during the period before the commencement of
offers or sales of common stock and extending through the completion of distribution. A passive market maker must display its bids at a price not in
excess of the highest independent bid of the security. However, if all independent bids are lowered below the passive market maker’s bid that bid must
be lowered when specified purchase limits are exceeded.
Electronic Distribution
A prospectus in electronic format may be made available on the Internet sites or through other online services maintained by one or more of the
underwriters and/or selling group members participating in this
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offering, or by their affiliates. In those cases, prospective investors may view offering terms online and, depending upon the particular underwriter or
selling group member, prospective investors may be allowed to place orders online. The underwriters may agree with us to allocate a specific number of
shares for sale to online brokerage account holders. Any such allocation for online distributions will be made by the representative on the same basis as
other allocations.
Other than the prospectus in electronic format, the information on any underwriter’s or selling group member’s web site and any information
contained in any other web site maintained by an underwriter or selling group member is not part of the prospectus or the registration statement of which
this prospectus forms a part, has not been approved and/or endorsed by us or any underwriter or selling group member in its capacity as underwriter or
selling group member and should not be relied upon by investors.
Listing on the Nasdaq Global Market
Our common stock is on the Nasdaq Global Market under the symbol “DXLG.”
Stamp Taxes
If you purchase shares of common stock offered in this prospectus supplement, you may be required to pay stamp taxes and other charges under
the laws and practices of the country of purchase, in addition to the offering price listed on the cover page of this prospectus supplement.
Other Relationships
The underwriters and certain of their affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing
and brokerage activities. The underwriters and certain of their affiliates have, from time to time, performed, and may in the future perform, various
commercial and investment banking and financial advisory services for the issuer and its affiliates, for which they received or may in the future receive
customary fees and expenses.
In the ordinary course of their various business activities, the underwriters and certain of their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments of the issuer or
its affiliates. The underwriters and certain of their affiliates may also communicate independent investment recommendations, market color or trading
ideas and/or publish or express independent research views in respect of such securities or instruments and may at any time hold, or recommend to
clients that they acquire, long and/or short positions in such securities and instruments.
Selling Restrictions
This prospectus supplement does not constitute an offer to sell to, or a solicitation of an offer to buy from, anyone in any country or jurisdiction
(i) in which such an offer or solicitation is not authorized, (ii) in which any person making such offer or solicitation is not qualified to do so or (iii) in
which any such offer or solicitation would otherwise be unlawful. No action has been taken that would, or is intended to, permit a public offer of the
shares of common stock or possession or distribution of this prospectus supplement or any other offering or publicity material relating to the shares of
common stock in any country or jurisdiction (other than the United States) where any such action for that purpose is required. Accordingly, each
underwriter has undertaken that it will not, directly or indirectly, offer or sell any shares of common stock or have in its possession, distribute or publish
any prospectus, form of application, advertisement or other document or information in any country or jurisdiction except under circumstances that will,
to the best of its knowledge and belief, result in compliance with any applicable laws and regulations and all offers and sales of shares of common stock
by it will be made on the same terms.
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European Economic Area and United Kingdom
In relation to each Member State of the European Economic Area and the United Kingdom (each a “Relevant State”), no shares of common stock
have been offered or will be offered pursuant to the offering of our common stock to the public in that Relevant State prior to the publication of a
prospectus in relation to the shares of common stock which has been approved by the competent authority in that Relevant State or, where appropriate,
approved in another Relevant State and notified to the competent authority in that Relevant State (all in accordance with the Prospectus Regulation),
except that offers of shares of common stock may be made to the public in that Relevant State at any time under the following exemptions under the
Prospectus Regulation:
•

to any legal entity which is a qualified investor as defined under the Prospectus Regulation;

•

to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus Regulation); or

•

in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of shares of common stock shall require the Issuer or any Manager to publish a prospectus pursuant to Article 3 of the
Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.
For the purposes of this provision, the expression an “offer to the public” in relation to any shares of common stock in any Relevant State means
the communication in any form and by any means of sufficient information on the terms of the offer and any shares of common stock to be offered so as
to enable an investor to decide to purchase or subscribe for any shares of common stock, and the expression “Prospectus Regulation” means Regulation
(EU) 2017/1129.
United Kingdom
Each underwriter has represented and agreed that:
•

it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (“FSMA”)
received by it in connection with the issue or sale of the shares of our common stock in circumstances in which Section 21(1) of the FSMA
does not apply to us; and

•

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of
our common stock in, from or otherwise involving the United Kingdom.

Notice to Residents of Canada
The shares of common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as
defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined
in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares of common stock
must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement or the accompanying prospectus (including any amendments thereto) contains a misrepresentation, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory.
The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights
or consult with a legal advisor.
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Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI
33-105 regarding underwriter conflicts of interest in connection with this offering.
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LEGAL MATTERS
The validity of the shares of common stock offered by this prospectus supplement will be passed upon for the Company by Greenberg Traurig
LLP, Boston, Massachusetts. The underwriters have been represented in connection with this offering by Dorsey & Whitney LLP, Salt Lake City, Utah.
Munger, Tolles & Olson, LLP, Los Angeles, California, is acting as counsel for the selling stockholder in connection with this offering.
EXPERTS
The consolidated financial statements of Destination XL Group, Inc. as of January 30, 2021 and February 1, 2020 and for each of the years in the
three-year period ending January 30, 2021, have been incorporated by reference herein and in the registration statement in reliance upon the report of
KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.
The audit report refers to a change in the method of accounting for leases due to the adoption of a new standard as of February 3, 2019.
WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the
public over the Internet at the SEC’s website at http://www.sec.gov. The SEC’s website contains reports, proxy and information statements and other
information regarding issuers, such as us, that file electronically with the SEC. The reports and other information filed by us with the SEC are also
available at our website, https://investor.dxl.com/investor-relations. Information contained on our website or that can be accessed through our website is
not incorporated by reference into this prospectus or any prospectus supplement and should not be considered to be part of this prospectus or any
prospectus supplement.
This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more information than
this prospectus regarding us and our common stock, including certain exhibits and schedules. You can obtain a copy of the registration statement from
the SEC’s Internet site.
INCORPORATION BY REFERENCE
This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 filed with the SEC. This prospectus
supplement and the accompanying prospectus do not contain all of the information included in the registration statement, certain parts of which are
omitted in accordance with the rules and regulations of the SEC.
The SEC allows us to “incorporate” into this prospectus information that we file with the SEC in other documents. This means that we can
disclose important information to you by referring to other documents that contain that information. Any information that we incorporate by reference is
considered part of this prospectus. The documents and reports that we list below are incorporated by reference into this prospectus. Statements contained
in documents that we file with the SEC and that are incorporated by reference in this prospectus will automatically update and supersede information
contained in this prospectus, including information in previously filed documents or reports that have been incorporated by reference in this prospectus,
to the extent the new information differs from or is inconsistent with the old information.
We incorporate by reference the documents listed below and any future filings (other than Current Reports on Form 8-K furnished under Item 2.02
or Item 7.01 and exhibits filed on such form that are related to such
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items) we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the prospectus supplement and before the
sale of all the securities covered by this prospectus supplement:
•

our Annual Report on Form 10-K for the year ended January 30, 2021, filed on March 19, 2021, as amended by the Form 10-K/A filed on
June 1, 2021;

•

our Definitive Proxy Statement filed with the SEC on July 2, 2021;

•

our Quarterly Report on Form 10-Q for the quarter ended May 1, 2021, filed on May 27, 2021;

•

our Quarterly Report on Form 10-Q for the quarter ended July 31, 2021, filed on August 31, 2021;

•

our Current Reports on Form 8-K filed with the SEC on February 5, 2021, March 10, 2021, March 18, 2021, April 15, 2021, August 6,
2021, September 7, 2021 and two Form 8-K/As filed with the SEC on February 5, 2021 and February 5, 2021, respectively; and

•

the description of our common stock included in the Form 8-A filed on September 7, 2021.

You may request a copy of these documents, which will be provided to you at no cost, by contacting:
Destination XL Group, Inc.
555 Turnpike Street
Canton, MA 02021
Attn: Corporate Secretary
(781) 828-9300
You should rely only on the information contained in this prospectus supplement and the accompanying prospectus, including information
incorporated by reference as described above. We have not authorized anyone else to provide you with different information. You should not assume that
the information in this prospectus supplement and the accompanying prospectus is accurate as of any date other than the date on the front of those
documents or that any document incorporated by reference is accurate as of any date other than its filing date. You should not consider this prospectus
supplement or the accompanying prospectus to be an offer or solicitation relating to the securities in any jurisdiction in which such an offer or
solicitation relating to the securities is not authorized. Furthermore, you should not consider this prospectus supplement or the accompanying prospectus
to be an offer or solicitation relating to the securities if the person making the offer or solicitation is not qualified to do so, or if it is unlawful for you to
receive such an offer or solicitation.
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PROSPECTUS

Destination XL Group, Inc.
$75,000,000
Common Stock
Preferred Stock
Depositary Shares
Warrants
Debt Securities
Purchase Contracts
Rights
Units
Offered by the Company
and
7,500,000 Shares of Common Stock
Offered by Selling Stockholders
We may offer and sell from time to time, in one or more transactions, common stock, preferred stock, depositary shares, warrants, debt securities,
purchase contracts, rights and units that include any of these securities, up to a total public offering price of $75,000,000 on terms to be determined at
the time of sale, and the selling stockholders to be named in a supplement to this prospectus may offer and sell up to an aggregate of 7,500,000 shares of
our common stock, in each case from time to time in one or more offerings. We will not receive any of the proceeds from the sale of our common stock
by the selling stockholders.
This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered. We will
provide specific terms of these securities and the specific manner in which we or such selling stockholders may offer these securities in supplements to
this prospectus. You should read this prospectus and any supplement carefully before you invest. This prospectus may not be used to offer and sell
securities unless accompanied by a prospectus supplement for those securities.
We may offer and sell these securities directly to investors, to or through one or more underwriters, dealers and agents, or through a combination of
these methods, on a continuous or delayed basis. In addition, the selling stockholders may offer and sell shares of our common stock from time to time,
together or separately. We or such selling stockholders may also describe the plan of distribution for any particular offering of these securities in a
prospectus supplement. If any underwriters, dealers or agents are involved in the sale of any securities in respect of which this prospectus is delivered,
their names and the nature of arrangements between or among them will be disclosed in a prospectus supplement. For more information, see “Plan of
Distribution” in this prospectus. No securities may be sold without delivery of this prospectus and the applicable prospectus supplement describing the
method and terms of the offering of such securities
Our common stock is quoted on the OTCQX Market under the symbol “DXLG.” On June 8, 2021, the closing price of our common stock on the
OTCQX Market was $3.75 per share.

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 2 of this prospectus. We
may include additional risk factors in an applicable prospectus supplement under the heading “Risk Factors.” You
should review that section of the prospectus supplement for a discussion of matters that investors in our securities
should consider.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is June 21, 2021.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf”
registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings up to a
total dollar amount of $75,000,000. In addition, under this shelf process, the selling stockholders to be named in a supplement to this prospectus may,
from time to time, sell up to 7,500,000 shares of common stock, as described in this prospectus, in one or more offerings. This prospectus provides you
with a general description of the securities we may offer.
Each time we or the selling stockholders offer and sell securities, we or the selling stockholders will provide a prospectus supplement that will
contain specific information about the securities being offered and the terms of that offering. The prospectus supplement may also add to, update or
change information contained in this prospectus. If there is any inconsistency between the information in this prospectus and the applicable prospectus
supplement, you should rely on the prospectus supplement. You should read both this prospectus and any prospectus supplement together with the
additional information described under the heading “Where You Can Find More Information” carefully before making an investment decision.
Neither we, nor any selling stockholder, agent, underwriter or dealer has authorized any person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus, any applicable prospectus supplement or any related free
writing prospectus prepared by or on behalf of us or any selling stockholder or to which we or any selling stockholder have referred you. This
prospectus, any applicable supplement to this prospectus or any related free writing prospectus do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the registered securities to which they relate, nor do this prospectus, any applicable supplement to this prospectus
or any related free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom
it is unlawful to make such offer or solicitation in such jurisdiction.
You should not assume that the information contained in this prospectus, any applicable prospectus supplement or any related free writing
prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by
reference is correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus, any applicable
prospectus supplement or any related free writing prospectus is delivered, or securities are sold, on a later date.
This prospectus and the information incorporated herein by reference contains summaries of certain provisions contained in some of the
documents described herein, but reference is made to the actual documents for complete information. All of the summaries are qualified in their entirety
by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or will be incorporated by reference as
exhibits to the registration statement of which this prospectus is a part, and you may obtain copies of those documents as described below under the
heading “Where You Can Find More Information.”
Unless the context otherwise requires, the terms “Destination XL Group, Inc.,” “DXLG,” “the Company,” “our company,” “we,” “us,” “our” and
similar names refer collectively to Destination XL Group, Inc. and its subsidiaries.
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PROSPECTUS SUMMARY
The Company
We are the largest specialty retailer of big and tall men’s clothing and shoes with retail locations in the United States and Toronto, Canada.
We operate under the trade names of Destination XL®, DXL®, DXL Men’s Apparel, DXL outlets, Casual Male XL® and Casual Male XL outlets.
At January 30, 2021, we operated 226 DXL retail stores, 17 DXL outlet stores, 46 Casual Male XL retail stores, 22 Casual Male XL outlet stores
and a digital business, including an e-commerce site at dxl.com and a mobile site m.destinationXL.com. In fiscal 2018, we launched a wholesale
business unit focused on product development and distribution relationships with key retailers offering co-branded men’s big & tall apparel lines.
We are incorporated in the state of Delaware. Our principal executive offices are located at 555 Turnpike Street, Canton, Massachusetts
02021. Our telephone number is (781) 828-9300. Our Internet address is www.dxl.com. Information contained on our website or that is accessible
through our website should not be considered to be part of this prospectus.
Offerings under this Prospectus
Under this prospectus, we may offer: shares of our common stock; preferred stock; depositary shares; warrants to purchase common stock,
preferred stock, depositary shares or units; debt securities; purchase contracts; rights to purchase common stock, preferred stock, depositary shares
or warrants; or units comprised of common stock, preferred stock, depositary shares, debt securities, warrants and purchase contracts in any
combination, with a total value of up to $75,000,000, from time to time at prices and on terms to be determined by market conditions at the time of
the offering. In addition to the securities we may offer, the selling stockholders to be named in a supplement to this prospectus may offer and sell
from time to time up to 7,500,000 shares of our common stock.
The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize the material
terms and provisions of the various types of securities that we or the selling stockholders may offer. Each time we or the selling stockholders offer a
type or series of securities under this prospectus, we or the selling stockholders will describe in the applicable prospectus supplement relating to
any securities the particular terms of the securities offered by that prospectus supplement. If we so indicate in the applicable prospectus
supplement, the terms of the securities may differ from the terms we have summarized below. We will also include in the prospectus supplement
information, where applicable, about material United States federal income tax considerations relating to the securities, and the securities exchange,
if any, on which the securities will be listed.
The prospectus supplement also may add, update or change information contained in this prospectus or in documents incorporated by
reference into this prospectus. However, no prospectus supplement will fundamentally change the terms that are set forth in this prospectus or offer
a security that is not registered and described in this prospectus at the time of its effectiveness.
We or the selling stockholders may sell the securities directly to investors or to or through agents, underwriters or dealers. We, the selling
stockholders, and our respective agents or underwriters, reserve the right to accept or reject all or part of any proposed purchase of securities. If we
or the selling stockholders offer securities through agents or underwriters, we or the selling stockholders, as applicable, will include in the
applicable prospectus supplement: the names of those agents or underwriters; applicable fees, discounts and commissions to be paid to them;
details regarding over-allotment options, if any; and the net proceeds to us or the selling stockholders, as applicable.
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.
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RISK FACTORS
Investing in our securities involves significant risks. Please see the risk factors under the heading “Risk Factors” in our most recent Annual Report
on Form 10-K, as revised or supplemented by our Quarterly Reports on Form 10-Q filed with the SEC since the filing of our most recent Annual Report
on Form 10-K, each of which are on file with the SEC and are incorporated by reference in this prospectus. Before making an investment decision, you
should carefully consider these risks as well as other information we include or incorporate by reference in this prospectus and any prospectus
supplement. The risks and uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our business operations.
SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION
This prospectus includes and incorporates forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements, other than
statements of historical facts, included or incorporated in this prospectus regarding our strategy, future operations, financial position, future revenues,
projected costs, prospects, plans and objectives of management are forward-looking statements. In some cases, forward-looking statements can be
identified by the use of forward-looking terminology such as “may,” “will,” “estimate,” “intend,” “plan,” “continue,” “believe,” “expect” or “anticipate”
or the negatives thereof, variations thereon or similar terminology, although not all forward-looking statements contain these identifying words. These
forward-looking statements, which are not exhaustive, generally relate to plans and objectives for future operations and are based upon management’s
reasonable estimates of future results or trends. Such statements include our financial outlook for fiscal 2021 with respect to sales, comparable sales,
adjusted EBITDA and free cash flows, statements regarding our ability to withstand the impact of the COVID-19 pandemic on our business, our efforts
to restructure and reduce costs and right size our lease structure, expected annualized savings from restructuring actions taken since fiscal 2020,
expected additional borrowing capacity under our new FILO loan, and our expected liquidity for the next 12 months. We cannot guarantee that we
actually will achieve the plans, intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance on our
forward-looking statements. These forward-looking statements are subject to a number of known and unknown risks, uncertainties and assumptions,
including risks described in the section titled “Risk Factors” and elsewhere in this prospectus, and in the documents we incorporate by reference in this
prospectus. You should read these factors and other cautionary statements made in this prospectus and any accompanying prospectus supplement, and in
the documents we incorporate by reference as being applicable to all related forward-looking statements wherever they appear in the prospectus and any
accompanying prospectus supplement, and in the documents incorporated by reference. These factors include, among other things:
•

the global impact of the COVID-19 pandemic on our business, financial results, liquidity, supply chain and workforce;

•

our ability to operate and expand our business and to respond to changing business and economic conditions and availability of adequate
capital;

•

our ability to successfully execute our strategy and grow our market share;

•

our ability to develop and execute marketing programs to drive traffic and convert that traffic into a loyal customer base;

•

our ability to grow our direct business and develop our e-commerce and internet infrastructure;

•

our ability to develop and implement our omni-channel initiatives;

•

our ability to grow our wholesale segment;

•

our ability to maintain our central distribution center;
2
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•

potential disruptions in the global supply chain that may impact our ability to import inventory in a timely manner;

•

our ability to manage our store portfolio;

•

our ability to be successful in a highly competitive market;

•

our ability to engage third parties to manufacture our merchandise;

•

our ability to protect the proprietary information of our customers and our security systems;

•

our ability to predict fashion trends and customer preferences successfully;

•

our ability to maintain our key trademarks and licenses;

•

potential impairment of long-lived assets;

•

changes in LIBOR that could impact our LIBOR-based contracts;

•

our ability to attract and maintain key personnel;

•

potential labor shortages or increases in labor costs due to new regulations;

•

fluctuations in the price, availability and quality of raw materials and finished goods that could increase costs;

•

our ability to comply with laws, rules and regulations; and

•

the ability of our stock price to withstand volatility due to many factors.

New risk factors emerge from time to time and it is not possible for us to predict all risk factors, nor can we assess the impact of all factors on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forwardlooking statements. These forward-looking statements speak only as of the date of the document in which they are made. We disclaim any obligation or
undertaking to provide any updates or revisions to any forward-looking statement to reflect any change in our expectations or any change in events,
conditions or circumstances in which the forward-looking statement is based.
USE OF PROCEEDS
We currently intend to use the estimated net proceeds from the sale of the securities as set forth in the applicable prospectus supplement. We will
not receive any of the proceeds from the sale of common stock being offered by the selling stockholders.
DESCRIPTION OF COMMON STOCK
For a description of our common stock, please see the Description of Securities of the Company filed as Exhibit 4.1 to our Annual Report on Form
10-K for the fiscal year ended February 1, 2020 filed with the SEC on March 19, 2020, and any future description of capital stock filed thereafter for the
purpose of updating such description.
DESCRIPTION OF PREFERRED STOCK
Under our certificate of incorporation, we have authority to issue 1,000,000 shares of preferred stock, par value $.01 per share. Of these shares,
50,000 shares have been designated as “Series A Junior Participating Preferred Stock,” none of which are outstanding, and 200,000 shares have been
designated as “Series B Convertible Preferred Stock,” none of which are outstanding.
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Shares of preferred stock may be issued from time to time, in one or more series, as authorized by our board of directors. Prior to the issuance of
shares of each series, the board of directors is required by the Delaware General Corporation Law and our certificate of incorporation to fix, for each
series, the designations, powers and preferences and the relative, participating, optional or other special rights of the shares of each series and any
qualifications, limitations and restrictions thereof, as are permitted by Delaware law. Our board of directors could authorize the issuance of shares of
preferred stock with terms and conditions that could have the effect of discouraging a takeover or other transactions that holders of common stock might
believe to be in their best interests or in which holders of some, or a majority, of the shares of common stock might receive a premium for their shares
over the then market price of such shares of common stock. When issued, the preferred stock will be fully paid and nonassessable and will have no
preemptive rights.
If we decide to issue any preferred stock pursuant to this prospectus, we will describe in a prospectus supplement the terms of the preferred stock,
including, if applicable, the following:
•

the title of the series and stated value;

•

the number of shares of the series of preferred stock offered, the liquidation preference per share, if applicable, and the offering price;

•

the applicable dividend rate(s) or amount(s), period(s) and payment date(s) or method(s) of calculation thereof;

•

the date from which dividends on the preferred stock will accumulate, if applicable;

•

any procedures for auction and remarketing;

•

any provisions for a sinking fund;

•

any applicable provision for redemption and the price or prices, terms and conditions on which preferred stock may be redeemed;

•

any securities exchange listing;

•

any voting rights and powers;

•

whether interests in the preferred stock will be represented by depositary shares;

•

the terms and conditions, if applicable, of conversion into shares of our common stock, including the conversion price or rate or manner of
calculation thereof;

•

a discussion of any material U.S. federal income tax considerations;

•

the relative ranking and preference as to dividend rights and rights upon our liquidation, dissolution or the winding up of our affairs;

•

any limitations on issuance of any series of preferred stock ranking senior to or on a parity with such series of preferred stock as to
dividend rights and rights upon our liquidation, dissolution or the winding up of our affairs; and

•

any other specific terms, preferences, rights, limitations or restrictions of such series of preferred stock.
DESCRIPTION OF DEPOSITARY SHARES

We may issue receipts for depositary shares representing fractional shares of preferred stock. The fractional share of the applicable series of
preferred stock represented by each depositary share will be set forth in the applicable prospectus supplement.
The shares of any series of preferred stock underlying any depositary shares that we may sell under this prospectus will be deposited under a
deposit agreement between us and a depositary selected by us. Subject to the
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terms of the deposit agreement, each holder of a depositary share will be entitled, in proportion to the applicable fraction of a share of the preferred stock
underlying the depositary share, to all of the rights, preferences, and privileges, and will be subject to the qualifications and restrictions, of the preferred
stock underlying that depositary share.
The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. Depositary receipts will be distributed to the
holders of the depositary shares that are sold in the applicable offering. We will incorporate by reference into the registration statement of which this
prospectus is a part the form of any deposit agreement, including a form of depositary receipt, that describes the terms of any depositary shares we are
offering before the issuance of the related depositary shares. The following summaries of material provisions of the deposit agreement, the depositary
shares, and the depositary receipts are subject to, and qualified in their entirety by reference to, all of the provisions of the deposit agreement applicable
to a particular offering of depositary shares. We urge you to read the prospectus supplements relating to any depositary shares that are sold under this
prospectus, as well as the complete deposit agreement and depositary receipt.
Form
Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to the definitive depositary receipts but not in definitive form. These temporary depositary receipts will entitle their holders to all
of the rights of definitive depositary receipts. Temporary depositary receipts will then be exchangeable for definitive depositary receipts at our expense.
Dividends and Other Distributions
The depositary will distribute all cash dividends or other cash distributions received with respect to the underlying preferred stock to the record
holders of depositary shares in proportion to the number of depositary shares owned by those holders.
If there is a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary shares in
proportion to the number of depositary shares owned by those holders, unless the depositary determines that it is not feasible to do so. If this occurs, the
depositary may, with our approval, sell the property and distribute the net proceeds from the sale to those holders in proportion to the number of
depositary shares owned by them.
The amount distributed to holders of depositary shares will be reduced by any amounts required to be withheld by us or the depositary on account
of taxes or other governmental charges.
Liquidation Preference
If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of our voluntary or involuntary liquidation,
dissolution, or winding up, holders of depositary shares will be entitled to receive the fraction of the liquidation preference accorded each share of the
applicable series of preferred stock, as set forth in the applicable prospectus supplement.
Withdrawal of Underlying Preferred Stock
Except as otherwise provided in a prospectus supplement, holders may surrender depositary receipts at the principal office of the depositary and,
upon payment of any unpaid amount due to the depositary, be entitled to receive the number of whole shares of underlying preferred stock and all
money and other property represented by the related depositary shares. We will not issue any partial shares of preferred stock. If the holder delivers
depositary receipts evidencing a number of depositary shares that represent more than a whole number of shares of preferred stock, the depositary will
issue a new depositary receipt evidencing the excess number of depositary shares to the holder.
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Redemption of Depositary Shares
If the preferred stock underlying any depositary shares we may sell under this prospectus is subject to redemption, the depositary shares will be
redeemed from the proceeds received by the depositary resulting from any such redemption, in whole or in part, of that underlying preferred stock. The
redemption price per depositary share will be equal to the applicable fraction of the redemption price per share payable with respect to the underlying
preferred stock. Whenever we redeem shares of underlying preferred stock that are held by the depositary, the depositary will redeem, as of the same
redemption date, the number of depositary shares representing the shares of underlying preferred stock so redeemed. If fewer than all of the depositary
shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or proportionately, as may be determined by the depositary.
After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be outstanding, and all rights of the
holders of the depositary shares will cease, except the right to receive the monies payable and any other property to which the holders were entitled upon
the redemption upon surrender to the depositary of the depositary receipts evidencing the depositary shares. Any funds deposited by us with the
depositary for any depositary shares that the holders fail to redeem will be returned to us after a period of two years from the date the funds are
deposited.
Voting
Upon receipt of notice of any meeting at which holders of the preferred stock underlying any depositary shares that we may sell under this
prospectus are entitled to vote, the depositary will mail the information contained in the notice to the record holders of the depositary shares. Each
record holder of the depositary shares on the record date, which will be the same date as the record date for the underlying preferred stock, will be
entitled to instruct the depositary as to the exercise of the voting rights pertaining to the amount of the underlying preferred stock represented by the
holder’s depositary shares. The depositary will then try, as far as practicable, to vote the number of shares of preferred stock underlying those depositary
shares in accordance with those instructions, and we will agree to take all reasonable actions which may be deemed necessary by the depositary to
enable the depositary to do so. The depositary will not vote the underlying preferred stock to the extent it does not receive specific instructions with
respect to the depositary shares representing such preferred stock.
Conversion of Preferred Stock
If the prospectus supplement relating to any depositary shares that we may sell under this prospectus states that the underlying preferred stock is
convertible into our common stock or other securities, the following will apply. The depositary shares, as such, will not be convertible into any of our
securities. Rather, any holder of the depositary shares may surrender the related depositary receipts to the depositary with written instructions that direct
us to cause conversion of the preferred stock represented by the depositary shares into or for whole shares of our common stock or other securities, as
applicable. Upon receipt of those instructions and any amounts payable by the holder in connection with the conversion, we will cause the conversion
using the same procedures as those provided for conversion of the underlying preferred stock. If only some of a holder’s depositary shares are converted,
a new depositary receipt or receipts will be issued to the holder for any depositary shares not converted.
Amendment and Termination of the Deposit Agreement
The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time be amended by
agreement between us and the depositary. However, any amendment which materially and adversely alters the rights of the holders of depositary shares
will not be effective until 90 days after notice of that amendment has been given to the holders. Each holder of depositary shares at the time any
amendment becomes effective shall be deemed to consent and agree to that amendment and to be bound by the
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deposit agreement as so amended. The deposit agreement may be terminated by us or by the depositary only if all outstanding depositary shares have
been redeemed or converted into any other securities into which the underlying preferred stock is convertible or there has been a final distribution,
including to holders of depositary receipts, of the underlying preferred stock in connection with our liquidation, dissolution, or winding up.
Charges of Depositary
We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangement. We will also
pay charges of the depositary in connection with the initial deposit of the preferred stock, the initial issuance of the depositary shares, any redemption of
the preferred stock, and all withdrawals of preferred stock by owners of depositary shares. Holders of depositary receipts will pay transfer, income, and
other taxes and governmental charges and other specified charges as provided in the deposit arrangement for their accounts. If these charges have not
been paid, the depositary may refuse to transfer depositary shares, withhold dividends and distributions, and sell the depositary shares evidenced by the
depositary receipt.
Limitation on Liability
Neither we nor the depositary will be liable if either of us is prevented or delayed by law or any circumstance beyond our control in performing
our respective obligations under the deposit agreement. Our obligations and those of the depositary will be limited to performance of our respective
duties under the deposit agreement without, in our case, negligence or bad faith or, in the case of the depositary, negligence or willful misconduct. We
and the depositary may rely upon advice of counsel or accountants, or upon information provided by persons presenting the underlying preferred stock
for deposit, holders of depositary receipts, or other persons believed by us in good faith to be competent and on documents believed to be genuine.
Corporate Trust Office of Depositary
The depositary’s corporate trust office will be set forth in the applicable prospectus supplement relating to a series of depositary shares. The
depositary will act as transfer agent and registrar for depositary receipts, and, if shares of a series of preferred stock are redeemable, the depositary will
act as redemption agent for the corresponding depositary receipts.
Resignation and Removal of Depositary
The depositary may resign at any time by delivering to us notice of its intent to do so, and we may at any time remove the depositary, any such
resignation or removal to take effect upon the appointment of a successor depositary meeting the requirements specified in the deposit agreement and its
acceptance of such appointment.
Reports to Holders
We will deliver all required reports and communications to holders of the preferred stock to the depositary, and it will forward those reports and
communications to the holders of depositary shares. Upon request, the depositary will provide for inspection to the holders of depositary shares the
transfer books of the depositary and the list of holders of receipts; provided that any requesting holder certifies to the depositary that such inspection is
for a proper purpose reasonably related to such person’s interest as an owner of depositary shares evidenced by the receipts.
DESCRIPTION OF WARRANTS
We may issue the warrants in one or more series under one or more warrant agreements, each to be entered into between us and a bank, trust
company, or other financial institution as warrant agent. We may add, replace, or terminate warrant agents from time to time. We may also choose to act
as our own warrant agent, or may choose one of our subsidiaries to do so.
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The warrant agent under a warrant agreement will act solely as our agent in connection with the warrants issued under that agreement. The
warrant agent will not assume any obligation or relationship of agency or trust for or with any holders of those warrants. Any holder of warrants may,
without the consent of any other person, enforce by appropriate legal action, on its own behalf, its right to exercise those warrants in accordance with
their terms. Until the warrant is properly exercised, no holder of any warrant will be entitled to any rights of a holder of the warrant property purchasable
upon exercise of the warrant.
Terms
The applicable prospectus supplement will describe the terms of any warrants in respect of which this prospectus is being delivered, including:
•

the title of such warrants;

•

the aggregate number of such warrants;

•

the price or prices at which such warrants will be issued;

•

the currency or currencies, in which the price of such warrants will be payable;

•

the securities purchasable upon exercise of such warrants;

•

the price at which and the currency or currencies in which the securities or other rights purchasable upon exercise of such warrants may be
purchased;

•

the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

•

if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

•

if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued with
each such security;

•

if applicable, the date on and after which such warrants and the related securities will be separately transferable;

•

information with respect to book-entry procedures, if any;

•

if applicable, a discussion of any material United States federal income tax considerations; and

•

any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of such warrants.

Form, Exchange, and Transfer
We may issue the warrants in registered form or bearer form. Warrants issued in registered form, i.e., book-entry form, will be represented by a
global security registered in the name of a depository, which will be the holder of all the warrants represented by the global security. Those investors
who own beneficial interests in a global warrant will do so through participants in the depository’s system, and the rights of these indirect owners will be
governed solely by the applicable procedures of the depository and its participants. In addition, we may issue warrants in non-global form, i.e., bearer
form. If any warrants are issued in non-global form, warrant certificates may be exchanged for new warrant certificates of different denominations, and
holders may exchange, transfer, or exercise their warrants at the warrant agent’s office or any other office indicated in the applicable prospectus
supplement, information incorporated by reference or free writing prospectus.
Prior to the exercise of their warrants, holders of warrants exercisable for debt securities will not have any of the rights of holders of the debt
securities purchasable upon such exercise and will not be entitled to payments
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of principal (or premium, if any) or interest, if any, on the debt securities purchasable upon such exercise. Prior to the exercise of their warrants, holders
of warrants exercisable for shares of preferred stock or common stock will not have any rights of holders of the preferred stock or common stock
purchasable upon such exercise and will not be entitled to dividend payments, if any, or voting rights of the preferred stock or common stock
purchasable upon such exercise.
Exercise of Warrants
A warrant will entitle the holder to purchase an amount of securities at an exercise price that will be stated in, or that will be determinable as
described in, the applicable prospectus supplement or information incorporated by reference therein. Holders of warrants may exercise the warrants at
any time up to the specified time on the expiration date set forth in the applicable prospectus supplement or information incorporated by reference
therein. After the close of business on the expiration date, unexercised warrants will become void. Warrants may be redeemed as set forth in the
applicable prospectus supplement or information incorporated by reference therein.
Warrants may be exercised as set forth in the applicable prospectus supplement or information incorporated by reference therein. Upon receipt of
payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated
in the prospectus supplement or information incorporated by reference therein, we will forward, as soon as practicable, the securities purchasable upon
such exercise. If less than all of the warrants represented by such warrant certificate are exercised, a new warrant certificate will be issued for the
remaining warrants.
DESCRIPTION OF DEBT SECURITIES
Our debt securities may be issued from time to time in one or more series and may include senior debt securities, subordinated debt securities,
convertible debt securities and exchangeable debt securities. The particular terms of any series of debt securities and the extent to which the general
provisions may apply to a particular series of debt securities will be described in the prospectus supplement relating to that series. When describing any
debt securities, references to “we,” “us” and “our” refer to the issuer of those debt securities and not to any of its subsidiaries.
The debt securities we offer will be issued under an indenture between us and the trustee named in the indenture. You should also read the
indenture under which the debt securities are to be issued. We have filed a form of indenture governing different types of debt securities with the SEC as
an exhibit to the registration statement of which this prospectus is a part. The following summary of the indenture does not purport to be complete and is
subject to, and qualified in its entirety by reference to, all of the provisions of the indenture, including definitions therein of certain terms. A form of
each debt security, reflecting the specific terms and provisions of that series of debt securities, will be filed with the SEC in connection with each
offering and will be incorporated by reference in the registration statement of which this prospectus forms a part. You may obtain a copy of the indenture
and any form of debt security that has been filed in the manner described under “Where You Can Find More Information.”
For a comprehensive description of any series of debt securities being offered to you pursuant to this prospectus, you should read this prospectus
and the applicable prospectus supplement, indenture (including any amendments or supplements we may enter into from time to time that are permitted
under the debt securities or indenture) and form of debt security.
General Terms of the Indenture
The indenture does not limit the amount of debt securities that we may issue. The indenture does provide that we may issue debt securities up to
the principal amount that we may authorize, which may be in any
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currency or currency unit that we may designate. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets
contained in the indenture, the terms of the indenture do not contain any covenants or other provisions designed to give holders of any debt securities
protection against changes in our operations, financial condition or transactions involving us. For each series of debt securities, any restrictive covenants
for those debt securities will be described in the applicable prospectus supplement for those debt securities.
We may issue the debt securities issued under the indenture as “discount securities,” which means they may be sold at a discount below their
stated principal amount. These debt securities, as well as other debt securities that are not issued at a discount, may, for United States federal income tax
purposes, be treated as if they were issued with “original issue discount,” or OID, because of interest payment and other characteristics. Special United
States federal income tax considerations applicable to debt securities issued with original issue discount will be described in more detail in any
applicable prospectus supplement.
The prospectus supplement relating to a particular series of debt securities will describe the terms of the debt securities offered by that prospectus
supplement and by this prospectus, including the following:
•

the title and authorized denominations of the debt securities;

•

any limit on the aggregate principal amount of that series of debt securities;

•

the date or dates on which principal and premium, if any, of the debt securities of that series is payable;

•

interest rates, and the dates from which interest, if any, on the debt securities of that series will accrue, and the dates when interest is
payable and the maturity;

•

the right, if any, to extend the interest payment periods and the duration of the extensions;

•

the guarantors, if any, of our obligations under the debt securities;

•

if the amount of payments of principal or interest is to be determined by reference to an index or formula, or based on a coin or currency
other than that in which the debt securities are stated to be payable, the manner in which these amounts are determined and the calculation
agent, if any, with respect thereto;

•

the place or places where and the manner in which principal of, premium, if any, and interest, if any, on the debt securities of that series
will be payable and the place or places where those debt securities may be presented for transfer and, if applicable, conversion or
exchange;

•

the period or periods within which, the price or prices at which, the currency or currencies in which, and other terms and conditions upon
which those debt securities may be redeemed, in whole or in part, at our option or the option of a holder of those securities, if we or a
holder is to have that option;

•

our obligation or right, if any, to redeem, repay or purchase those debt securities pursuant to any sinking fund or analogous provision or at
the option of a holder of those securities, and the terms and conditions upon which the debt securities will be redeemed, repaid or
purchased, in whole or in part, pursuant to that obligation;

•

the terms, if any, on which the debt securities of that series and any guarantees thereof will be subordinate in right and priority of payment
to our other debt;

•

the denominations in which those debt securities will be issuable;

•

if other than the entire principal amount of the debt securities when issued, the portion of the principal amount payable upon acceleration
of maturity as a result of a default on our obligations;

•

whether those debt securities will be issued in fully registered form without coupons or in a form registered as to principal only with
coupons or in bearer form with coupons;
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•

whether any securities of that series are to be issued in whole or in part in the form of one or more global securities and the depositary for
those global securities;

•

if other than United States dollars, the currency or currencies in which payment of principal of or any premium or interest on those debt
securities will be payable;

•

if the principal of or any premium or interest on the debt securities of that series is to be payable, or is to be payable at our election or the
election of a holder of those securities, in securities or other property, the type and amount of those securities or other property, or the
manner of determining that amount, and the period or periods within which, and the terms and conditions upon which, any such election
may be made;

•

the covenants relating to the debt securities that are in addition to, modify or delete those described in this prospectus, including the
merger, consolidation and sale covenant;

•

the events of default relating to the debt securities that are in addition to, modify or delete those described in this prospectus;

•

conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments thereto;

•

whether and upon what terms the debt securities may be defeased, if different from the provisions set forth in the indenture;

•

the nature and terms of any security for any secured debt securities;

•

the terms applicable to any debt securities issued at a discount from their stated principal amount; and

•

any other specific terms of any debt securities.

The applicable prospectus supplement will present material United States federal income tax considerations for holders of any debt securities and
the securities exchange or quotation system on which any debt securities are to be listed or quoted.
Registration and Transfer
Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will be issued in registered form only, without
coupons, and such registered securities will be issued in denominations of $1,000 or any integral multiple thereof.
Unless otherwise indicated in the applicable prospectus supplement, we will pay interest on the debt securities to the persons who are their
registered holders at the close of business on a certain date preceding the respective interest payment date. We will not be required to register the transfer
or exchange of debt securities of any series during a period beginning 15 days before the mailing of a notice of redemption of or an offer to repurchase
debt securities of that series or 15 days before an interest payment date.
Conversion or Exchange Rights
Debt securities may be convertible into or exchangeable for shares of our common stock or other securities. The terms and conditions of
conversion or exchange will be stated in the applicable prospectus supplement. The terms will include, among others, the following:
•

the conversion or exchange price;

•

the conversion or exchange period;

•

provisions regarding our ability or the ability of any holder to convert or exchange the debt securities;
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•

events requiring adjustment to the conversion or exchange price; and

•

provisions affecting conversion or exchange in the event of our redemption of the debt securities.

Consolidation, Merger or Sale
The indenture generally permits a consolidation or merger between us and another entity, and another corporation, if the surviving corporation
meets certain limitations and conditions. Subject to these conditions, the indenture also permits the sale or transfer by us of all or substantially all of our
property and assets. If this happens, the remaining or acquiring corporation shall assume all of our responsibilities and liabilities under the indenture
including the payment of all amounts due on the debt securities and performance of the covenants in the indenture.
We are only permitted to consolidate or merge with or into any other corporation or sell all or substantially all of our assets according to the terms
and conditions of the indenture, as indicated in the applicable prospectus supplement. The remaining or acquiring corporation will be substituted for us
in the indenture with the same effect as if it had been an original party to the indenture. Thereafter, the successor corporation may exercise our rights and
powers under any indenture, in our name or in its own name.
Redemption and Repurchase
The debt securities may be redeemable at our option, may be subject to mandatory redemption pursuant to a sinking fund or otherwise, or may be
subject to repurchase by us at the option of the holders, in each case upon the terms, at the times and at the prices set forth in the applicable prospectus
supplement.
Events of Default
The indenture provides that the following will be “events of default” with respect to any series of debt securities:
•

failure to pay interest for 90 days after the date payment is due and payable;

•

failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any redemption, by declaration or
otherwise;

•

failure to make sinking fund payments when due and continuance of such default for a period of 30 days;

•

failure to perform other covenants for 90 days after notice of such default or breach and request for it to be remedied;

•

events in bankruptcy, insolvency or reorganization relating to us; or

•

any other event of default provided in the applicable officer’s certificate, resolution of our board of directors or the supplemental indenture
under which we issue a series of debt securities.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt securities
issued under the indenture. For each series of debt securities, any modifications to the above events of default will be described in the applicable
prospectus supplement for those debt securities.
The indenture provides that if an event of default specified in the first, second, third, fourth or sixth bullets above occurs and is continuing, either
the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series may declare the principal amount
of all those debt securities (or, in the case of discount securities or indexed securities, that portion of the principal amount as may be specified in
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the terms of that series) to be due and payable immediately. If an event of default specified in the fifth bullet above occurs and is continuing, then the
principal amount of all those debt securities (or, in the case of discount securities or indexed securities, that portion of the principal amount as may be
specified in the terms of that series) will be due and payable immediately, without any declaration or other act on the part of the trustee or any holder. In
certain cases, the holders of a majority in principal amount of the outstanding debt securities of any series may, on behalf of holders of all those debt
securities, waive any past default and consequences of such default.
The indenture imposes limitations on suits brought by holders of debt securities against us. Except for actions for payment of overdue principal or
interest, no holder of debt securities of any series may institute any action against us under the indenture unless:
•

the holder has previously given to the trustee written notice of a continuing default;

•

the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have requested that the trustee
institute the action;

•

the requesting holders have offered the trustee indemnity for the costs, expenses and liabilities that may be incurred by bringing the action;

•

the trustee has not instituted the action within 90 days of the request and offer of indemnity; and

•

the trustee has not received inconsistent direction by the holders of a majority in principal amount of the outstanding debt securities of the
affected series.

We will be required to file annually with the trustee a certificate, signed by one of our officers, stating whether or not the officer knows of any
default by us in the performance, observance or fulfillment of any condition or covenant of the indenture.
Discharge, Defeasance and Covenant Defeasance
We can discharge or decrease our obligations under the indenture as stated below.
We may discharge obligations to holders of any series of debt securities that have not already been delivered to the trustee for cancellation and that
have either become due and payable or are by their terms to become due and payable, or are scheduled for redemption, within one year. We may effect a
discharge by irrevocably depositing with the trustee cash or government obligations denominated in the currency of the debt securities, as trust funds, in
an amount certified to be enough to pay when due, whether at maturity, upon redemption or otherwise, the principal of, and any premium and interest
on, the debt securities and any mandatory sinking fund payments.
Unless otherwise provided in the applicable prospectus supplement, we may also discharge certain of our obligations to holders of any series of
debt securities at any time, which we refer to as defeasance. We may also be released from the obligations imposed by certain covenants of outstanding
series of debt securities and provisions of the indenture, and we may omit to comply with those covenants without creating an event of default under the
indenture, which we refer to as covenant defeasance. We may effect defeasance and covenant defeasance only if, among other things, we irrevocably
deposit with the trustee cash or government obligations denominated in the currency of the debt securities, as trust funds, in an amount certified by a
nationally recognized firm of independent certified accountants to be enough to pay at maturity, or upon redemption, the principal (including any
mandatory sinking fund payments) of, and any premium and interest on, all outstanding debt securities of the series.
Although we may discharge or decrease our obligations under the indenture as described in the preceding paragraphs, we may not discharge
certain enumerated obligations, including but not limited to, our duty to register the transfer or exchange of any series of debt securities, to replace any
temporary, mutilated, destroyed, lost or stolen series of debt securities or to maintain an office or agency in respect of any series of debt securities.
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Modification of the Indenture and Waivers
The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the holders of debt securities to,
among other things:
•

cure any ambiguity, defect, or inconsistency in the indenture or in the debt securities of any series;

•

evidence the assumption by a successor entity of our obligations;

•

provide for uncertificated debt securities in addition to or in place of certificated securities;

•

add to the covenants, restrictions, conditions or provisions relating to us for the benefit of the holders of all or any series of debt securities
(and if such covenants, restrictions, conditions or provisions are to be for the benefit of less than all series of debt securities, stating that
such covenants, restrictions, conditions or provisions are expressly being included solely for the benefit of such series), to make the
occurrence, or the occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or provisions an
event of default, or to surrender any right or power in the indenture conferred upon us;

•

add to, delete from, or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of issue,
authentication, and delivery of debt securities, as set forth in the indenture;

•

make any change that does not adversely affect the rights of any holder of any debt securities in any material respect;

•

provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided in the indenture,
to establish the form of any certifications required to be furnished pursuant to the terms of the indenture or any series of debt securities, or
to add to the rights of the holders of any series of debt securities;

•

evidence and provide for the acceptance of appointment under the indenture by a successor trustee; and

•

comply with any requirements of the SEC in connection with the qualification of the indenture under the Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act”).

Any provision of the indenture shall automatically be deemed to have been modified, eliminated or added to the extent required to be made as a
result of an amendment to the Trust Indenture Act.
The indenture also provides that we and the trustee may, with the consent of the holders of not less than a majority in aggregate principal amount
of debt securities of each series of debt securities affected by such supplemental indenture then outstanding, add any provisions to, or change in any
manner, eliminate or modify in any way the provisions of, the indenture or any supplemental indenture or modify in any manner the rights of the holders
of the debt securities. We and the trustee may not, however, without the consent of the holder of each outstanding debt security affected thereby:
•

extend the fixed maturity of any debt security;

•

reduce the principal amount of any debt security;

•

reduce the rate or extend the time of payment of interest on any debt security;

•

reduce any premium payable upon redemption of any debt security; or

•

reduce the percentage of holders of debt securities of any series whose consent is required for any modification of the indenture or for
waivers of compliance with or defaults under the indenture with respect to debt securities of that series.

The indenture provides that the holders of not less than a majority in aggregate principal amount of the then outstanding debt securities of any series, by
notice to the trustee, may on behalf of the holders of the debt securities of that series waive any default and its consequences under the indenture except:
•

a default in the payment of the principal of or premium or interest on any such debt security; or
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•

a default in respect of a covenant or provision of the indenture that cannot be modified or amended without the consent of the holder of
each outstanding debt security of each series affected.

Global Securities
The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on
behalf of, a depositary or nominee for a depositary identified in the applicable prospectus supplement. Global debt securities may be issued in either
registered or bearer form and in either temporary or permanent form. Unless and until it is exchanged in whole or in part for individual certificates
evidencing debt securities, a global debt security may not be transferred except as a whole:
•

by the depository to a nominee of such depository;

•

by a nominee of such depository to such depository or another nominee of such depository; or

•

by such depository, or any such nominee to a successor of such depository, or a nominee of such successor.

The specific terms of the depository arrangement with respect to a series of global debt securities and certain limitations and restrictions relating to
a series of global bearer securities will be described in the applicable prospectus supplement.
Concerning the Trustee
The indenture provides that in the event that the trustee resigns or is removed with respect to less than all series of debt securities outstanding
under the indenture, there may be more than one trustee under the indenture. If there are different trustees for different series of debt securities under the
indenture, each such trustee will be a trustee of a trust under the indenture separate and apart from the trust administered by any other trustee under the
indenture. Except as otherwise indicated in this prospectus or any prospectus supplement, any action permitted to be taken by a trustee may be taken by
such trustee only on the one or more series of debt securities for which it is the trustee under the indenture. Any trustee under the indenture may resign
or be removed from one or more series of debt securities.
The indenture provides that, except during the continuance of an event of default, the trustee will perform only such duties as are specifically set
forth in the indenture. During the existence of an event of default, the trustee will exercise those rights and powers vested in it under the indenture and
use the same degree of care and skill in its exercise as a prudent person would exercise under the circumstances in the conduct of such person’s own
affairs.
The trustee may engage in other transactions with us. If the trustee acquires any conflicting interest relating to any duties concerning the debt
securities, however, the trustee must eliminate the conflict or resign as trustee.
No Individual Liability of Incorporators, Stockholders, Officers or Directors
The indenture provides that no past, present or future director, officer, stockholder or employee of ours, any of our affiliates, or any successor
corporation, in their capacity as such, shall have any individual liability for any of our obligations, covenants or agreements under the debt securities or
the indenture.
Governing Law
The indenture is, and any debt securities will be, governed by, and construed in accordance with, the laws of the State of New York.
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DESCRIPTION OF PURCHASE CONTRACTS
We may issue purchase contracts, including contracts obligating holders to purchase from us, and for us to sell to holders, a specific or varying
number of shares of common stock or preferred stock, depositary shares, warrants, or any combination of the above, at a future date or dates.
Alternatively, the purchase contracts may obligate us to purchase from holders, and obligate holders to sell to us, a specific or varying number of shares
of common stock or preferred stock, depositary shares, warrants, or any combination of the above. The price of the securities subject to the purchase
contracts may be fixed at the time the purchase contracts are issued or may be determined by reference to a specific formula described in the purchase
contracts. We may issue purchase contracts separately or as a part of units, each consisting of a purchase contract and one or more of the other securities
described in this prospectus or securities of third parties, including U.S. Treasury securities, securing the holder’s obligations under the purchase
contract. If we issue a purchase contract as part of a unit, the applicable prospectus supplement will state whether the purchase contract will be separable
from the other securities in the unit before the purchase contract settlement date. The purchase contracts may require us to make periodic payments to
holders or vice versa and the payments may be unsecured or pre-funded on some basis. The purchase contracts may require holders to secure the
holder’s obligations in a manner specified in the applicable prospectus supplement, and in certain circumstances, we may deliver newly issued prepaid
purchase contracts, often known as prepaid securities, upon release to a holder of any collateral securing such holder’s obligations under the original
purchase contract.
The applicable prospectus supplement will describe the terms of any purchase contracts in respect of which this prospectus is being delivered,
including, to the extent applicable, the following:
•

whether the purchase contracts obligate the holder or us to purchase or sell, or both purchase and sell, the securities subject to purchase
under the purchase contract, and the nature and amount of each of those securities, or the method of determining those amounts;

•

whether the purchase contracts are to be prepaid or not;

•

whether the purchase contracts will be issued as part of a unit and, if so, the other securities comprising the unit;

•

whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance, or level of the securities
subject to purchase under the purchase contract;

•

any acceleration, cancellation, termination, or other provisions relating to the settlement of the purchase contracts; and

•

whether the purchase contracts will be issued in fully registered or global form.

Material U.S. federal income tax consideration applicable to the purchase contracts will also be discussed in the applicable prospectus supplement.
DESCRIPTION OF RIGHTS
We may issue rights to purchase common stock, preferred stock, depositary shares, debt securities or warrants that we may offer to our security
holders. The rights may or may not be transferable by the persons purchasing or receiving the rights. In connection with any rights offering, we may
enter into a standby underwriting or other arrangement with one or more underwriters or other persons pursuant to which such underwriters or other
persons would purchase any offered securities remaining unsubscribed for after such rights offering. Each series of rights will be issued under a separate
rights agent agreement to be entered into between us and a bank or trust company, as rights agent, that we will name in the applicable prospectus
supplement. The
16

Table of Contents

rights agent will act solely as our agent in connection with the rights and will not assume any obligation or relationship of agency or trust for or with any
holders of rights certificates or beneficial owners of rights.
The prospectus supplement relating to any rights that we offer will include specific terms relating to the offering, including, among other matters:
•

the date of determining the security holders entitled to the rights distribution;

•

the aggregate number of rights issued and the aggregate number of shares of common stock, preferred stock, depositary shares, debt
securities or warrants purchasable upon exercise of the rights;

•

the exercise price;

•

the conditions to completion of the rights offering;

•

the date on which the right to exercise the rights will commence and the date on which the rights will expire; and

•

any applicable federal income tax considerations.

Each right would entitle the holder of the rights to purchase for cash the amount of shares of common stock, preferred stock, depositary shares or
warrants at the exercise price set forth in the applicable prospectus supplement. Rights may be exercised at any time up to the close of business on the
expiration date for the rights provided in the applicable prospectus supplement. After the close of business on the expiration date, all unexercised rights
will become void.
If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons other than our
security holders, to or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby arrangements, as
described in the applicable prospectus supplement.
DESCRIPTION OF UNITS
The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the material
terms and provisions of the units that we may offer under this prospectus. Units may be offered independently or together with common stock, preferred
stock, depositary shares, debt securities, purchase contracts, and/or warrants offered by any prospectus supplement, and may be attached to or separate
from those securities.
While the terms we have summarized below will generally apply to any future units that we may offer under this prospectus, we will describe the
particular terms of any series of units that we may offer in more detail in the applicable prospectus supplement. The terms of any units offered under a
prospectus supplement may differ from the terms described below.
We will incorporate by reference into the registration statement of which this prospectus is a part the form of unit agreement, including a form of
unit certificate, if any, that describes the terms of the series of units we are offering before the issuance of the related series of units. The following
summaries of material provisions of the units and the unit agreements are subject to, and qualified in their entirety by reference to, all the provisions of
the unit agreement applicable to a particular series of units. We urge you to read the applicable prospectus supplements related to the units that we sell
under this prospectus, as well as the complete unit agreements that contain the terms of the units.
General
We may issue units consisting of common stock, preferred stock, depositary shares, debt securities, warrants, purchase contracts or any
combination thereof. Each unit will be issued so that the holder of the unit is
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also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security.
The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any
time, or at any time before a specified date.
We will describe in the applicable prospectus supplement the terms of the series of units, including the following:
•

the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those
securities may be held or transferred separately;

•

any provisions of the governing unit agreement that differ from those described below; and

•

any provisions for the issuance, payment, settlement, transfer, or exchange of the units or of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Common Stock,” “Description of Preferred Stock,”
“Description of Depositary Shares,” “Description of Debt Securities,” “Description of Warrants,” “Description of Purchase Contracts” and “Description
of Units” will apply to each unit and to any common stock, preferred stock, depositary share or warrant included in each unit, respectively.
Issuance in Series
We may issue units in such amounts and in such numerous distinct series as we determine.
Enforceability of Rights by Holders of Units
Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship of agency or
trust with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A unit agent will have no duty
or responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings
at law or otherwise, or to make any demand upon us. Any holder of a unit, without the consent of the related unit agent or the holder of any other unit,
may enforce by appropriate legal action its rights as holder under any security included in the unit.
Title
We, the unit agent, and any of their agents may treat the registered holder of any unit certificate as an absolute owner of the units evidenced by
that certificate for any purposes and as the person entitled to exercise the rights attaching to the units so requested, despite any notice to the contrary.
SELLING STOCKHOLDERS
This prospectus also relates to the possible resale by certain of our stockholders, who we refer to in this prospectus as the “selling stockholders,”
of up to 7,500,000 shares of our common stock that were issued and outstanding prior to the original date of filing of the registration statement of which
this prospectus forms a part. The selling stockholders originally acquired the shares of our common stock included in this prospectus in open market
purchases or as compensatory stock awards or compensation for services.
Information about the selling stockholders, where applicable, including their identities, the amount of shares of common stock owned by each
selling stockholder prior to the offering, the number of shares of our common stock to be offered by each selling stockholder and the amount of common
stock to be owned by each selling
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stockholder after completion of the offering, will be set forth in an applicable prospectus supplement, documents incorporated by reference or in a free
writing prospectus we file with the SEC. The applicable prospectus supplement will also disclose whether any of the selling stockholders has held any
position or office with, has been employed by or otherwise has had a material relationship with us during the three years prior to the date of the
prospectus supplement.
The selling stockholders will not sell any shares of our common stock pursuant to this prospectus until we have identified such selling
stockholders and the shares being offered for resale by such selling stockholders in a subsequent prospectus supplement. However, the selling
stockholders may sell or transfer all or a portion of their shares of our common stock pursuant to any available exemption from the registration
requirements of the Securities Act.
PLAN OF DISTRIBUTION
We or the selling stockholders may sell the securities being offered hereby in one or more of the following ways from time to time:
•

through agents to the public or to investors;

•

to one or more underwriters or dealers for resale to the public or to investors;

•

in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act of 1933, as amended, to or through a market maker
or into an existing trading market, or an exchange or otherwise;

•

directly to investors in privately negotiated transactions; or

•

through a combination of these methods of sale.

The securities that we or the selling stockholders distribute by any of these methods may be sold, in one or more transactions, at:
•

a fixed price or prices, which may be changed;

•

market prices prevailing at the time of sale;

•

prices related to prevailing market prices; or

•

negotiated prices.

We will set forth in a prospectus supplement the terms of the offering of securities by us or the selling stockholders, including:
•

the name or names of any agents or underwriters;

•

the purchase price of the securities being offered;

•

the proceeds we will receive from the sale of securities offered by us;

•

any over-allotment options under which underwriters may purchase additional securities from us or the selling stockholders;

•

any agency fees or underwriting discounts and commissions and other items constituting agents’ or underwriters’ compensation;

•

the public offering price;

•

any discounts or concessions allowed or reallowed or paid to dealers; and

•

any securities exchanges on which such common stock may be listed.
19

Table of Contents

Underwriters
Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the Securities Act and any
discounts or commissions they receive from us or the selling stockholders and any profit on their resale of the securities may be treated as underwriting
discounts and commissions under the Securities Act. We will identify in the applicable prospectus supplement any underwriters, dealers or agents and
will describe their compensation. We or the selling stockholders may have agreements with the underwriters, dealers and agents to indemnify them
against specified civil liabilities, including liabilities under the Securities Act. Underwriters, dealers and agents may engage in transactions with or
perform services for us or our subsidiaries and/or the selling stockholders in the ordinary course of their businesses.
If we or the selling stockholders use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The
underwriters may resell the securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. The obligations of the underwriters to purchase the securities will be subject to the conditions set forth in the applicable
underwriting agreement. The underwriters will be obligated to purchase all the securities offered if they purchase any of the securities offered. We or the
selling stockholders may change from time to time any initial public offering price and any discounts or concessions the underwriters allow or reallow or
pay to dealers. We or the selling stockholders may use underwriters with whom we and/or the selling stockholders have a material relationship. We will
describe in the prospectus supplement naming the underwriters the nature of any such relationship.
If indicated in the applicable prospectus supplement, we and/or the selling stockholders will authorize underwriters or other persons acting as our
and/or the selling stockholders agents to solicit offers by particular institutions to purchase securities from us and/or the selling stockholders at the
public offering price set forth in such prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on the date or
dates stated in such prospectus supplement. Each delayed delivery contract will be for an amount no less than, and the aggregate principal amounts of
securities sold under delayed delivery contracts shall be not less nor more than, the respective amounts stated in the applicable prospectus supplement.
Institutions with which such contracts, when authorized, may be made include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable institutions and others, but will in all cases be subject to our and/or the selling stockholders approval.
The obligations of any purchaser under any such contract will be subject to the conditions that (a) the purchase of the securities shall not at the time of
delivery be prohibited under the laws of any jurisdiction in the United States to which the purchaser is subject, and (b) if the securities are being sold to
underwriters, we or the selling stockholders shall have sold to the underwriters the total principal amount of the securities less the principal amount
thereof covered by the contracts. The underwriters and such other agents will not have any responsibility in respect of the validity or performance of
such contracts.
Agents
We or the selling stockholders may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their
appointment or to sell securities on a continuing basis.
Direct Sales
We or the selling stockholders may also sell securities directly to one or more purchasers without using underwriters or agents.
Trading Markets and Listing of Securities
Unless otherwise specified in the applicable prospectus supplement, each class or series of securities offered by us will be a new issue with no
established trading market, other than our common stock, which is traded on
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the OTCQX Market. We may elect to list any other class or series of securities on any exchange, but we are not obligated to do so. It is possible that one
or more underwriters may make a market in a class or series of securities, but the underwriters will not be obligated to do so and may discontinue any
market making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.
Stabilization Activities
In connection with an offering, an underwriter may purchase and sell securities in the open market. These transactions may include short sales,
stabilizing transactions and purchases to cover positions created by short sales. Shorts sales involve the sale by the underwriters of a greater number of
securities than they are required to purchase in the offering. “Covered” short sales are sales made in an amount not greater than the underwriters’ option
to purchase additional securities from us or the selling stockholders, if any, in the offering. If the underwriters have an over-allotment option to purchase
additional securities from us or the selling stockholders, the underwriters may close out any covered short position by either exercising their overallotment option or purchasing securities in the open market. In determining the source of securities to close out the covered short position, the
underwriters may consider, among other things, the price of securities available for purchase in the open market as compared to the price at which they
may purchase securities through the over-allotment option. “Naked” short sales are any sales in excess of such option or where the underwriters do not
have an over-allotment option. The underwriters must close out any naked short position by purchasing securities in the open market. A naked short
position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the securities in the open
market after pricing that could adversely affect investors who purchase in the offering.
Accordingly, to cover these short sales positions or to otherwise stabilize or maintain the price of the securities, the underwriters may bid for or
purchase securities in the open market and may impose penalty bids. If penalty bids are imposed, selling concessions allowed to syndicate members or
other broker-dealers participating in the offering are reclaimed if securities previously distributed in the offering are repurchased, whether in connection
with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level
above that which might otherwise prevail in the open market. The impositions of a penalty bid may also effect the price of the securities to the extent
that it discourages resale of the securities. The magnitude or effect of any stabilization or other transactions is uncertain. These transactions may be
effected on the OTCQX Market or otherwise and, if commenced, may be discontinued at any time.
EXPERTS
The consolidated financial statements of Destination XL Group, Inc. as of January 30, 2021 and February 1, 2020 and for each of the years in the
three-year period ending January 30, 2021, have been incorporated by reference herein and in the registration statement in reliance upon the report of
KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.
The audit report refers to a change in the method of accounting for leases due to the adoption of a new standard as of February 3, 2019.
LEGAL MATTERS
Certain legal matters, including the legality of the securities offered, will be passed upon for us by our counsel, Greenberg Traurig, LLP, Boston,
Massachusetts. If the securities are distributed in an underwritten offering, certain legal matters will be passed upon for the underwriters by counsel
identified in the applicable prospectus supplement.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC’s website at http://www.sec.gov. The SEC’s website contains reports, proxy and information statements and other
information regarding issuers, such as us, that file electronically with the SEC. The reports and other information filed by us with the SEC are also
available at our website, https://investor.dxl.com/investor-relations. Information contained on our website or that can be accessed through our website is
not incorporated by reference into this prospectus or any prospectus supplement and should not be considered to be part of this prospectus or any
prospectus supplement.
This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more information than this
prospectus regarding us and our common stock, including certain exhibits and schedules. You can obtain a copy of the registration statement from the
SEC’s Internet site.
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate” into this prospectus information that we file with the SEC in other documents. This means that we can
disclose important information to you by referring to other documents that contain that information. Any information that we incorporate by reference is
considered part of this prospectus. The documents and reports that we list below are incorporated by reference into this prospectus. Statements contained
in documents that we file with the SEC and that are incorporated by reference in this prospectus will automatically update and supersede information
contained in this prospectus, including information in previously filed documents or reports that have been incorporated by reference in this prospectus,
to the extent the new information differs from or is inconsistent with the old information.
We have filed the following documents with the SEC. These documents are incorporated herein by reference as of their respective dates of filing:
(1)

Our Annual Report on Form 10-K for the fiscal year ended January 30, 2021, as amended by the Form 10-K/A filed on June 1, 2021;

(2)

Our Quarterly Report on Form 10-Q for the quarter ended May 1, 2021;

(3)

Our Current Reports on Form 8-K filed with the SEC on February 5, 2021, March 10, 2021, March 18, 2021, April 15, 2021, and two
Form 8-K/As filed with the SEC on February 5, 2021 and February 5, 2021, respectively; and

(4)

The description of our common stock contained in Exhibit 4.1 to our Annual Report on Form 10-K for the fiscal year ended February 1,
2020 filed with the SEC on March 19, 2020.

In addition, we also incorporate by reference all documents and reports which we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act (i) after the date of the initial registration statement and prior to the effectiveness of the registration statement and (ii) after the date of this
prospectus and prior to the termination of the offering of the securities under this Registration Statement (except in each case for the information
contained in such documents that is deemed to be “furnished” and not “filed”).
You may request, orally or upon written request, a copy of these documents, which will be provided to you at no cost, by contacting:
Destination XL Group, Inc.
555 Turnpike Street
Canton, MA 02021
Attn: Corporate Secretary
(781) 828-9300
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You should rely only on the information contained in this prospectus, including information incorporated by reference as described above, or any
prospectus supplement that we have specifically referred you to. We have not authorized anyone else to provide you with different information. You
should not assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of
those documents or that any document incorporated by reference is accurate as of any date other than its filing date. You should not consider this
prospectus to be an offer or solicitation relating to the securities in any jurisdiction in which such an offer or solicitation relating to the securities is not
authorized. Furthermore, you should not consider this prospectus to be an offer or solicitation relating to the securities if the person making the offer or
solicitation is not qualified to do so, or if it is unlawful for you to receive such an offer or solicitation.
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