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Item 1.01 Entry Into a M aterial Definitive Agreement

Approval of the 2006 Incentive Stock Phn

At the 2006 Amual Meding of Stockholders of Hartmarx Cormporation (the "Compary") held onApril 20,
2006, the Companys stockholdersapprovedtie 2006 Incentive Stock Pln (the"2006 Plan"). The2006 Planwas
adopted by the Companys Board o Directors on Jauary 26, 2006, subject to the agproval of Company
stockholders, and became effective with such stockholder approval on April 20,2006.

The 2006 Plan provides for the grant of equity awards to key employees of the Company and its
subsidiaries, ncluding, stock options to purchase shaes d the Company's canmon stod, restrcted stock awards,
redricted stock units, stock appredation rights and other stock-basdawards. The tem of the 2006 Pan expireson
April 19, 2016. A more detalied description of the &£rms of the 206 Plan can e foundin the Companys definitive
proxy statement for the 2006 Amual Meding of Stockholders filed with the Securitiesand Exchange Commission
on February 24,2006 the "Proxy Statement") under"ltem(2) - 2006 hcentive Stock Plan® and is incormporated by
reference heraei.

Approval of the 2006 Stock @mpensaton Plan for Non-Employee Directors

At the 2006 Amual Meding of Stockholders of Hartmarx Corporation (the "Compary") held onApril 20,
2006, the Companys stockhddersapprovedthe 2006 Stock @mpensaion Plan for Non-Employee Drectors (the
"2006 Direcor Plan'). The 2006 Drector Planwasadoptedby the Compary's Board of Directors on January 26,
2006,subjed to the appoval of Compaly stockholders, and became effective with such stockholder approval on
April 20,2006.

The 2006 Director Plan provides for the grant of stock options to purchase shares of the Company's
common gock andaward of deferred drecior stock award to non-empoyee dreciors of the Company. The £rm
of the 2006 Drecor Planexpireson April 19,2016. A more detiledde<ription of the terms of the 2006 Director
Plancanbe bund n the Proxy Statementunder”ltem @) - 2006 Stock Canpenstion Fanfor Non-Employee
Directors" and is incorporated by reference herein.

ITEM 9.01 Financial Statements and Exhibits.
(c) Exhibits
10-A-1 Hartmarx Corporation 2006 Incentive Stock Plan (incorporated by reference to Exhibit A to
Hartmarx Corporation definitive proxy gatementfor the 2006 AnnualMeeing of Stockhdders
filed with the Seurities and Echange @mmisdon on February 24, 2006 (file No. 1-8501)).
10-A-2 Hartmarx Corporation 2006 Stobck Canpensation FHanfor non-EmployeeDirecbrs (incomporated
by reference o Exhibit B to Hatmarx Corporation defnitive proxy statementfor the 2006 Annual
Meding of Stockholders filed with the Securitiesand Exchange Commission on February 24,2006
(file No. 1-8501)).

10-A-3 Form of Employee Sock Option (Non-Qualified) GrantDocumentUnder the 2006 Incentve
Stock Ran.

10-A-4 Form of Incentve Stock tion GrantDocumentUnder the 2006 Incenfve Stock Pan.
10-A-5 Form of Resricted Stock Award GrantDocumentUnder the 206 Incentve Stock Pan.
10-A-6 Form of Restricted Stock Unhit Grant DocumentUnder the 206 Incentve Stock Pan.

10-A-7 Form ofDirector Sock Option (Non-Qualified) GrantDocumentUnderthe 2006 Stock
Compensation Plan for Non-Employee Directors.
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EXHIBIT 10-A-3
HARTMARX CORPORATION

EMPLOYEE Stock OpPTION (Non-Qualified)
GRANTED PURSUANT TO THE
2006 INCENTIVE STOCK PLAN

Section 1. Grant Date. This Employee Sock Option (the "Option") isgraned _ (the
"Grant Date"), pursuant and subjed to dl of the terms and conditions of the 2006 Incentive Stock Plan (the "Plan’)
of Hartmarx Corporation (the "Company").

Section 2. Option Grant. The Companyherely gransto _ (the "Grante") the
Option to acquire atotal of haesof Compary Common $ock (the "Common Sock")
attheprice of Dollars($___ _) pershare, upon heterms axd condtionshereinafter
stated.
Section 3. Option Term. This Option shall expire on (the "Expiration Date").
Section 4. Exercise.
4.1 Generally. This Option shall first be exercisable, in whole or in part, after Grantee's

unbroken reriod in the enploy of the Companyor a subsidiary (the "Employment Period") coninues 6 and
including the first anniversary of the GrantDate. If Grantees Employment Period on any anniersary of the Grant
Date equals or exceed three years,100% of this Option shall be exercsable;if two years,67%; andif oneyear,
33%. However this Option maynotbe exercised,in whole orin pat, with repectto anyfractonal share.

4.2 Changeln Control. Notwithstanding the foregoing, 100% of this Option shall become
immediately exercisable in theevent of any Change in Control, except a Management Change in Control which is
not approved by the Board, provided, however, tha 50% of the portion, if any, of this Option not previously
exercsablepursuantto Suksecton 4.1 herebshall become immediately exercsablein the evenof anyManagenent
Change in Control not approved by the Board but which is directly or indirectly attributable to, and with respect to
which thefirst public announcanentoccus after, the Boards recapt of a bonafide ofer from any Person otherthan
Grantee (or any Person acting in concert with Grantee) which, if accepted, would result in a Change in Control.

4.3 Definitions. (a) A "Change in Control" shall be deemed to have occurred if:

() anyPern is or becanes he Beneicial Owner,directy or indirecty, of securties ofthe
Companyrepreserning 25% or more ofthe canbinedvoting pover ofthe Companys then aitstandng
seaurities excluding any Pewson who becomes such a Bereficial Owner in connedion with a merger or
consoldation which would reailt in the recod hddersof the vaing scurties ofthe Company outstandng
immediately prior to such merger or conslédation continuing to represen{either by emaining out¢andng
or by being canverted into voting ®curties ofthe suviving entty or anyparentthered) in substantally the
sameproportionsas heir ownershp immedately prior to such merger or conslédation atleast75% of the
combinedvoting paver ofthe vaing ecurties ofthe Company or such suviving entty or anyparent
thereof outstarding immediately after such merger or consolidation; provided that this exclusion shall only
appl to theperentgeobtained bymemgeror con®lidaion ard shal cease o apgy in theevent addtional
seauritiesare purchasedin another transadion; or

(ii) during any period oftwo conseautive yeas (not including any period piior to the date of
the Agreenent), individuals who atthe beginning of such perod consitute the Board d Directors of the
Compary (the "Board") (together with any new diredors whose election by the Board or whose nomination
for eledion by the shareholders of the Compaly wasapproved by a vote of at least 66b % of the drectors
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of the Comparny then stil in office who were dther directors at he beginning of suchperiod or whose
eledion or nomination for election waspreviously so goproved unless the initial assumption of office of
such subseqLently-elected or appointed director wasin connedion with (i) an actual or threagened election
contest including a casentsolicitation, relating to the ekction or renoval of one a more menbersof the
Board,(ii) a "tenderoffer* (as suchtemm is used in Sedion 14(d)of the SecuitiesExchange Actof 1934, as
amended (the "Exchange Act")), (iii) a proposed merger or consalidation of the Company, or (iv) arequest,
nominaton or suggetson of anyone a more Benefcial Ownersof voting curties ofthe Company
represering 20% or more ofthe aggregat vating powver ofthe vaing scurties ofthe Companyor the
surviving corporation, as applicable) cease for any reason to constitute atleast 66b % of the Board then in
office or

(iii) there is conaimmated a megeror conlidaton of the Company (or any director indirect
subsidiary of the Company) with any other corporation, other than a merger or consolidation which would
reault in therecod holdersof thevoting secuitiesof the Companyoutstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstarding or by being converted into
voting securities of the surviving entity or any parent thereof) in substantially the same proportions as ther
ownership immedately prior to such merger or consolidaton at least 75% of the combined voting power of
the voting securities of the Company or such surviving entity or any parent thereof outstarding immediately
after such merger or consolidaton; or

(iv) the stockholders of the Compaly approve a plan of complete liquidation or dissolution of
the Compaly or there is consummatdan agreemert for the sale or dispodtion by the Compaly of al or
subgtartially all of the Compaly's assets, other than a sale or dispodtion by the Compaty of all or
subsantally all of the Companys as®ts to an enity atleast75% of the canbinedvoting pover ofthe
voting seauritiesof which are owned by Pesons in subgtartially the samepropottions as their ownership of
the Companyimmediately prior to such sale.

Provided,however, no Change in Contol shall bedeemed to have ocaurredif there is consummated any transaction
or seriesof integrated transadions immedately following which the record holders of the combhnedvoting power of
the Companys outstandng ®curties mmediately prior to such ransacton or sefes oftransactionscontinue b have
subsantally the same pportionat ownershp in an enity which ovns al or subsantially all of the asets of the
Company immediatelyfollowing suchtransadion or series 6 transadions.

(b) The erm"ManagenentChange n Control" means a Gange in Control which occursprior to the
second anniversary of the Grant Date pursuant to which Grantee (alone or with others) acquiresor retains, direcly or
indirecty, the power to director cawse thedirecion ofthemanagmentand pdiciesof the Company(whether
through the ownership of voting securities, by contract, or otherwise) and which is directly or indirectly attributable
to a pubic annaincenentby Grante (or dhersacing in concertwith Grante) ofan intention to take actonswhich,
if consummated, would constitute such Management Change in Control.

(c) Theterm "Person” meansary person (@sdefined n Sedion 3(3(9) of the Exchange Act, assuch
term is modifiedin Sections 13(d) and 14(d) of the Exchange Act) other than (i) any employeeplan established by
the Company, (i) the Companyor anyof its affiliates @s defnedin Rule 12b-2 promulgatd unde the Exchange
Act) prior to thetransaction reaulting in the Chargein Contol, (iii) anunderwriter temporarily holding secuities
pursuantto an offering of such gcurties,or (iv) a corpration owned directy or indirecty, by sockhodersof the
Company in substantially the same proportions & thér ownership of the Company.

(d) Theterm "Bendicial Owner" meansbendicial ownerasdefined n Rule 13d3 promulgated urder
the Exchange Act.
(e) The term "Board" means theBoard of Directors of the Company.



(f) The term "Commiteé' means the Compersation and Sock Option Commitee of the Board, or
successor thereto, as determined by the Board.

4.4 Other Acceleration. Notwithstanding the foregoing, 100% of this Option shall become
immediately exercisable if Grantees EmploymentPeriod terminatesby rea®n of Grantes Total Disability (as
definedbelow), retirement from the Compaly or asubsidiary at or after becoming age 65, or death. Absenceon
appovedleave shall not be considered atemination or brea in service of Granteés Employmert Peiiod.

4.5 Post-Termination Exercise. Any pation of this Option which is not exercsableat the
time of Granteés termination of employmert from the Compaly or its subsidiariesshall beforfeited. Any pottion of
this Option which shall become execisable shall, urtil exercised, coninue o be execisable for apeiod of three
yeass (but not after the Expiration Date) after Grantes reirementfrom the Companyor a aubddiary ator after
becomng age 65;o0themwise (exceptasprovided n Sibsections4.6, 4.7 and 48 heeof) for apetiod of 90 days after
the end of Grantee's Employment Period (but not after the Expiration Date). Notwithstanding the foregoing if
Grantee is a party to a written employment agreement with the Company, exercisability and termination of this
Option upon temination of employment shdl be governed by the provisions o such employment agreement.

4.6 Termination for Cause. In the eventof Grantes employmentwith the Companyor a
subsidiary is teminated for "Cause" (asdefinedin the Plan) all outstanding Options granted hereunder, whether or
not exercisable, shdl expire and be forfeit effective as of the date of such temination.

4.7 Total Disability. In the eventGrante kaveslie enploy of the Companyor a subsidiary
asarealt of Granteés Total Disability, this Option shall, until exercised, continue to beexercisable for a period of
three years after the end of Grantee's Employment Period (but not after the Expiration Date). Grantee's disability
shal be deemedto be a "Total Disabilty" if (i) Grante wauld qudify for a disabiity benefit unde the longterm
disability plan maintained by the Grante€s employer, or (ii) Grantee suffers from auch other conditions as may be
determined in the sde discretion of the Committee to constitute a disability.

4.8 Death. If the Grantee shdldie within 90 days after the endof Grantes Employment
Period andany portion of this Option was exeraableon the cate Grantees Employment Period terminated, the
executor of Grante€s estate or Granteés heirs may exercise this Option (to the extent exercisable at the time of
Grantes deah) atany time bebretheexpiration of such90 day peiiod. If Grantees EmploymentPeriod terminates
by rea®n of Grantes deah, the executor ofsrantees estite or Grantes heirs may exercse his Option (to the
extentexercsableatthe ime of Grantes deah) within three yearsafter the date of Grantes deat (butnotafter the
Expiration Date).

4.9 Limitations. Exercise of this Option, and theissuance of any shares, stall be limited to
the exentnecesary to comply with all applicabe laws and regationsandthe aplicabe requiements of any
securities exchange or similar entity.

Section 5. Exercise Procedure. In orderto execise this Option, Grankeemug give writtennotice
thereofto the Companys Secetary atthe Companys main office. Thenoticemug (i) state the number of shares
being purchased for cash (and he number of sharesbeing acquired upon pamentof sharesof Common Sbck which
have keen hed by Grante Pbr notlessthan sk months,if any); and(ii) be saitsfactory in form andsubstance o the
Companyin al otherregects. The ndice mustbe accanpanied by a checkn the anount of anycash paymet
requredto effed such exercise, and, if paymert of all or any portion of the option priceis madein sharesof
Common Sock which have been held by Granteefor not less than six morths, the notice must be accompaned by
stock certifi cates (endorsed in blank and in proper form to transfer ownership of such shares tothe Company)
represerting shareshaving a cash value at the time of exercise equal to the amouwnt of the cash payment in lieu of
which such shares are being delivered. If it is determined that any agreement from Grantee is agpropriate in order to
compl with any regstration, listing or other legal requrement applicable to the Compaly, Granteewill aso be
required to deliver such an agreement.



Section 6. Tax Withholding. To the extent that Grantee's exercise of this Option results in income
to Grantefor Fedeal or State income ax purposes Granteshal deliver to the Companyatthetime hatGranee
exercises this Qption the amount of any Federal and State withholding taxes s may be required for the Company to
meetits minimum statutory withholding oldigatonsunder appicale tax laws and regationsas de¢rminedby the
Company, and if Grantee fails to do so, the Company shall have theright to withhold the issuance of such whole
number of shares of Common Stock as shall, when multiplied by the Fair M arket Value (as defined in the Plan) of a
share of Common Sbck on heVeding Date, be afficientfor such pumpose.

Section 7. Transferability. This Option is not tranderalde excep by will, the laws ofdescentand
distribution, or pursuant to adomestic relations order, and may be exercised during the lifeime of Granteeonly by
Granteor hislegd representative asprovided abee, and aterthedeah of Granteeonly asprovided abee.

Section 8. Rights of Grantee. Nothing herein contained shall confer on Grantee any right with
respectto contnued empbymentby the Companyor a subddiary, orinterfere with theright of the Companyor such
subsdiary to terminate the enploymentof Grante atanytime o, excep asto sharesactually issued, confer any
rightsas a Conpanystockhoder upam Grante. Rights of granees arggovernedby the Ran,unde which the
Committee may make adustments necessar to reflectchanges maalin the Companys Common Stock.

HARTMARX CORPORATION

By

Secretary



EXHIBIT 10-A-4
HARTMARX CORPORATION

INCENTIVE STOCK OPTION
GRANTED PURSUANT TO THE
2006 INCENTIVE STOCK PLAN

Section 1. Grant Date. ThisIncentive Stock Option ("Option" or "ISO") isgranted___
(the "GrantDate"), pursuantandsubject to all of the £rms and conditions of the 2006 Incenive Stock Pan (he
"Plan") of Hartmarx Corporation (the "Company").

Section 2. Incentive Stock Option Grant. The Company hereby grants to
thé "Grante€') the option to acquire atotal of haresof Common
Stock ofthe Company (the"Common Stbck") attheoption price of Dollars($___ ) per

share, upon heterms and condtionshereinafter stated. This option isintended ¢ be,and shall be teaed asan
incentve sbck option (asthattermisdefinedin Sedion 422 of the InernalRevenue ©@de o 1986).

Section 3. Term of thisIncentive Stock Option. ThisISO shall expire on (the
"Expiration Date").

Section 4. Exercise.

4.1 Generally. This SO shall first be exercisable, in whole or in part, after the Grantee's
unbroken reriod in the enploy of the Companyor a subsidiary (the "Employment Period") coninues 6 and
including the first anniversary of the GrantDate. If Grantees Employment Period on any anniersary of the Grant
Date equals or exceeds three years, 100% of this 1SO shall be exercisable; if two years, 67%; and if one year, 33%.
However this ISO maynotbe exercised, in whole orin pat, with repectto anyfractonal share.

4.2 Changeln Control. Notwithstanding the foregoing, 100% of this ISO sall become
immediately exercisable in theevent of any Change in Control, except a Management Change in Control which is
not approved by the Board, provided, however, tha 50% of the portion, if any, of this ISO not previously exercisable
pursuant to Subsection 4.1 hereof shdl become immediately exercisable in the event of any Management Change in
Control not approved by the Board kut which is directy or indirecty atiributable o, andwith repectto which the
first public announcementoccus after, the Boards recdpt of a bonafide ofer from any Person oherthanGrante
(or any Person acting in concert with Grantee) which, if accepted, would result in a Change in Control.

4.3 Definitions. (a) A "Change in Control" shall be deemed to have occurred if:

() anyPer=n is or becanes he Beneicial Owner,directy or indirecty, of securties ofthe
Companyrepreserning 25% or more ofthe canbinedvoting pover ofthe Companys then aitstandng
seaurities excluding any Pewson who becomes such a Bereficial Owner in connedion with a merger or
consoldation which would realt in the recod hddersof the vaing scurties ofthe Company outstandng
immediately prior to such merger or conslédation continuing to represen{either by emaining out¢andng
or by being canverted into voting ®curties ofthe suviving entty or anyparentthered) in substantally the
sameproportionsas heir ownershp immedately prior to such merger or conslédation atleast75% of the
combinedvoting paver ofthe vaing ecurties ofthe Company or such suviving entty or anyparent
thereof outstarding immediately after such merger or consolidation; provided that this exclusion shall only
appl to theperentageobtained bymemgeror con®lidaion ard shal cease o apgy in theevent addtional
seauritiesare purchasedin another transadion; or

(ii) during any period oftwo conseautive yeas (not including any period piior to the date of
the Agreenent), individuals who atthe beginning of such perdd consitute the Board d Directors of the
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Compary (the "Board") (together with any new diredors whose election by the Board or whose nomination
for eledion by the shareholders of the Compaly wasapproved by a vote of at least 66b % of the drectbors
of the Comparny then stil in office who were dther directors at he beginning of suchperiod or whose
eledion or nomination for election waspreviously so goproved unless the initial assumption of office of
such subseqLently-elected or appointed director wasin connedion with (i) an actual or threagened election
contest including a casentsolicitation, relating to the ekction or renoval of one a more menbersof the
Board,(ii) a "tenderoffer* (as suchtemm is used in Sedion 14(d)of the SecuitiesExchange Actof 1934, as
amended (the "Exchange Act")), (iii) a proposed merger or consalidation of the Company, or (iv) arequest,
nominaton or suggetson of anyone a more Benefcial Ownersof voting curties ofthe Company
represering 20% or more ofthe aggregat vating powver ofthe vaing scurties ofthe Companyor the
surviving corporation, as applicable) cease for any reason to constitute atleast 66b % of the Board then in
office or

(iii) there is conaimmaged a megeror conlidaton of the Company (or any director indirect
subsidiary of the Company) with any other corporation, other than a merger or consolidation which would
reault in therecod holdersof thevoting secuitiesof the Companyoutstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstarding or by being converted into
voting securities of the surviving entity or any parent thereof) in substantially the same proportions as ther
ownership immedately prior to such merger or consolidaton at least 75% of the combined voting power of
the voting securities of the Company or such surviving entity or any parent thereof outstarding immediately
after such merger or consolidaton; or

(iv) the stockholders of the Compaly approve a plan of complete liquidation or dissolution of
the Compaly or there is consummatdan agreemert for the sale or dispodtion by the Compaly of al or
subgtartially all of the Compaly's assets, other than a sale or dispodtion by the Compaty of all or
subsantally all of the Companys as®ts to an enity atleast75% of the canbinedvoting pover ofthe
voting seauritiesof which are owned by Pesons in subgtartially the samepropottions as their ownership of
the Companyimmediately prior to such sale.

Provided,however, no Change in Contol shall bedeemed to have ocaurredif there is consummated any transaction
or seriesof integrated transadions immedately following which the record holders of the combhnedvoting power of
the Companys outstandng ®curties mmediately prior to such ransacton or sefes oftransactionscontinue b have
subsantally the same pportionat ownershp in an enity which ovns al or subsantially all of the asets of the
Company immediatelyfollowing suchtransadion or series 6 transadions.

(b) The erm"ManagenentChange n Control" means a Gange in Control which occursprior to the
second anniversary of the Grant Date pursuant to which Grantee (alone or with others) acquiresor retains, direcly or
indirecty, the power to director cawse thedirecion ofthemanagmentand pdiciesof the Company(whether
through the ownership of voting securities, by contract, or otherwise) and which is directly or indirectly attributable
to a pubic annaincenentby Grante (or dhersacing in concertwith Grante) ofan intention to take actonswhich,
if consummated, would constitute such Management Change in Control.

(c) Theterm "Person” meansary person (@sdefined n Sedion 3(3(9) of the Exchange Act, assuch
term is modifiedin Sections 13(d) and 14(d) of the Exchange Act) other than (i) any employeeplan established by
the Company, (i) the Companyor anyof its affiliates @s defnedin Rule 12b-2 promulgatd unde the Exchange
Act) prior to thetransaction reaulting in the Chargein Contol, (iii) anunderwriter temporarily holding secuities
pursuantto an offering of such gcurties,or (iv) a corpration owned directy or indirecty, by sockholdersof the
Company in substantially the same proportions & thér ownership of the Company.

(d) Theterm "Bendicial Owner" meansbendicial ownerasdefined n Rule 13d3 pronulgated urder
the Exchange Act.
(e) The term "Board" means theBoard of Directors of the Company.

2



(f) The term "Commiteé' means the Compersation and Sock Option Commitee of the Board, or
successor thereto, as determined by the Board.

4.4 Other Acceleration. Notwithstanding the foregoing, 100% of this ISO sall become
immediately exercisable if Grantees EmploymentPeriod terminatesby rea®n of Grantes Total Disability (as
definedbelow), retirement from the Compaly or asubsidiary at or after becoming age 65, or death. Absenceon
appovedleave shall not be considered atemination or brea in service of Granteés Employmert Peiiod.

4.5 Post-Termination Exercise. Any pation of this Option thatis not exercsableat the
time of Granteés termination of employmert from the Compaly or its subsidiariesshall beforfeited. Any pottion of
this ISO which shall become exercsableshal, until exercsed,continue b be exercsablefor a perod of three years
(butnot after the Expiration Date) ater Grantesretirementfrom the Companyor a suibsidiary at or ater beoming
age 65; otherwise (except as providedin Subsedions 4.6, 4.7 and 48 hereof) for aperiod of 90 des after the end of
Grantees Employment Period (but nat after the Expiration Date). Notwithstandng the foregoing, if Granteeis a
party to awritten employmen agreemernt with the Compaly, exercisability and termination of this Option upon
termination of employment shdl be governed by the provisions o such employment agreement.

4.6 Termination for Cause. In the eventof Grantes employmentwith the Companyor a
subsdiary isterminated for "Cause" (as deéfedin the Ran) al thisISO, whether or notexercsable,shall expire and
be forfeit effective as of the date of such temination.

4.7 Total Disability. In the eventGrante kaveslie enploy of the Companyor a subsidiary
asarealt of Granteés Total Disability, this ISO shall, until exercised, continue to beexercisable for a period of
threeyears after theend ofGrantees EmploymentPeriod (but not after the Expiration Date), provided howeverthat
continuedqudificaton of thisISO asan incentve sbck option unde federalincome tax laws $iall be subject to the
provisions of Subsection 4.10. Grantee's disability shdl be deemed to be a"Total Disability" if Grantee is urable to
engagen anysubstantal gainful acivity by reason & anymedically determinabde physical or mental impairment
which canbe expededto realt in death or which haslaged or canbe expededto lag for a continuous period of 12
months (with the existence of such disability evidencel by such medical certificaion asthe Companymayrequre)

4.8 Death. If the Grantee shdldie within 90 days after the endof Grantees Employment
Period andany portion of this ISO was exer@ableon the date Grantees Employment Period terminated, the
execautor of Grante€s estate or Grante€s heirs may exercise this ISO (to the extent exercisable at the time of
Grantes deah) atany time bebretheexpiration of such90 day peiiod. If Grantees EmploymentPeriod terminates
by rea®n of Grantes deah, the executor ofsrantees estite or Grantes heirs may exercse his ISO (to the exent
exercsableatthe ime of Grantes deah) within three yearsafter the date of Grantees death (butnotafter the
Expiration Date).

4.9 Limitations. Exercise ofthisISO, andthe issuance & anyshares,shal belimitedto the
extentnecesary to conply with dl applicablk lawsand regulatonsand theappicable requremens of ary secuities
exchange or similar entity.

4.10 Disqualifying Dispositions. This ISO may fail to qualify as an incentive stock option
for federalincome tax purposesif all or anyportion of it is: (i) exercsed nore than tree maths after the endof the
Grantes Employment Period; or (i) exercsed nore than ae year afer Grante kaveslie enploy of the Company
or asubsdiary as arealt of Grantees Total Disability; or (iii) if the sharesreceived by the Grantee upon exercise of
this ISO are dsposed d earier than he later of (A) one year afer the date of exercse,or (B) two yearsafter the
Grant Date, except in the case of shares received as aresult of an exercise pursuant to Subsection 4.8 above.
Grantee hereby agrees to notify the Compary in writing within thirty days after the date of any such dispostion by
executhg the Notice o Disqualfying Dispasition in the form attichedhereb asExhibit A, which shall state the
number of shares sdd or transferred, the date the shares were sdd or transferred, and the sde price, if applicable.



Section 5. Exercise Procedure. In orderto execise this ISO, Granteemug give writtennotice
thereofto the Companys Secetary atthe Companys main office. Thenoticemug (i) state the number of shares
being purchased for cash (and he number of sharesbeing acquired upon pamentof sharesof Common Sbck which
have keen hed by Grante br notlessthan sk months,if any); (ii) Grantees agreenentto promptly repat to the
Secretary of the Compaly every dispostion (by sale, gift, exchange or otherwise) of any sharesreceived upon
exercise ofthis ISO which occursearier than te later of (A) one year afer the date of exercse,or (B) two years
after the GrantDate; and (iii) be atisfaciory in form ard subgane o the Companyin dl otherregecs. Thenotice
mustbe accanpanied by a checkn the anount of anycash paymet required b effectsuch exercse,and if payment
of all or any portion of the option priceis madein sharesof Common $ock which have been held by Granteefor not
less than six months, by stock certifi cates then owned or held by Grantee (endorsed in blank and in proper form to
transfer ownership of suchshare to the Company) representing shares havng a ashvalue at hetime o exercise
equal to the anount of the cash paym# in lieu d which such baresare béng ddivered If it isdeterminedthatany
agreenentfrom Grantee b appropriate in order to comply with anyregistration, listing or cher legalrequrement
applicable to the Company, Grantee will also be required to deliver such an agreement.

Section 6. Transferability. ThisISO isnot tranderalle excep by will or the laws ofdescentand
distribution, and may be exercised duing thelifetime of Granteonly by Granteor hislegd representative as
provided abwe, and aterthedeah of Granteonly asprovided abee.

Section 7. Rights of Grantee. Nothing herein contained shall confer on Grantee any right with
respectto contnued empbymentby the Companyor a subddiary, orinterfere with theright of the Companyor such
subsdiary to terminate the enploymentof Grante atanytime o, excep asto sharesactually issued, confer any
rightsas a Conpanystockhoder upa Grante. Rights of granees arggovernedby the Ran,unde which the
Committee may make adustments necessar to reflectchanges maalin the Companys Common Stock.

HARTMARX CORPORATION

By

Secretary



EXHIBIT A
NOTICE OF DISQUALIFYING DISPOSITION
To: Hartmarmnx Cormporation
Attn: Corporate Secrefary

Subjed: Notice of Disqualifying Dispostion

This is official notice that the undersigned disposed of Sharesof Hatmarmx Comporation (the "Compary") Common
Stock aquired byexercise of anincentive stock opion, underand pusuart to the Companys 2006 Incertive Stock
Plan, as follows:

Exercise Numberof Option Price  Transfer/Sale  MarketValue Total Shaes
Date of Grant Date Shaes (Per Share) Date (Per Shae) Transferred/Sold

| understand that for Federal IncomeTax Puiposs Hatmarx Comporation (or my employer) is requredto repot on
a Fam W-2 the canpensaion of employees who éspase ofincentive Stock ptionsshaes wihin oneyear fom the
Date of Exercise, or within two years from the date of grant.

Grantees Signature:

Print Name

HomeAddress:

City, State, Zip Code:

Daytime Phore:

Sodal Security Number.

Y ou must use this form if you have disposedof 1SO shareswithin two yeas of the grant date or within one yea of
thedate of exercise.



EXHIBIT 10-A-5
HARTMARX CORPORATION

RESTRICTED STOCK AWARD
GRANTED PURSUANT TO THE
2006 INCENTIVE STOCK PLAN

Section 1. Award Date. This Resricted Stock Award (the "Award") isgranted _ (the
"Award Date"), pursuant and subjed to dl of the terms and conditions of the 2006 hcentive Stock Plan (the "Plan’)
of Hartmarx Corporation (the "Company").

Section 2. Award Grant. The Gompanyherely gransto (the
"Grankee") a btal of shares(the "Awarded Shares") 6 Company common sock (the
"Common Sbck") upon heterms and condtionsand subjectto forfeiture and oherredrictionsashereinatter
provided. Swch AwardedSharesshall be eviderced by abookentry statement bearing the redrictive legends
descrbedin Sedion 5 hered. The ook enty trander evdencing the shaes ofResticted Stock shdlbe held in the
cusbdy of the Companyuntil the resrictionstherem shall have hpsed,and asa cmdition to the grantof the
Awarded Shaes the Granteshall deliverto the Companya sock power endorsed in blank, relating to the Awarded
Sharesin such form as the Secretary of the Compary may requre. Reaonably prompty after the redrictions on
tranderability of a share of Awarded Sheesshal laps, the Companyshall cause o be deivered b the Grantea
certifi cate (or make a book entry) evidencing such share, free of the legends described in Section 5 hereof.

Section 3. Vesting; Restrictions. None of the Awarded Shares stall be vested or transferable
unless and until Grante€s unbroken period in the emplby of the Compaty or a subsidiary (the "Employmen Peiod")
continues b andincluding the first to occur of the following evens (the "Vesing Date"):

@ or
(b) the closing price of a share of Common Stock on the New Y ork Stock Exchange --
Composte Transactions, or other principal market quotation, equalsorexceeds__
or
(c) Grantes retirementfrom empbymentwith the Companyor a subddiary ator after

attaining age 65; or
(d) with the consntof the Committee.

At thattime, all Awarded Shares Isall become vesédin andtranderalde by Grante fee andclear ofall redrictions
and risks of forfeiture. In the event of termination of Grantees Employmen Peiod piior to the Veding Date, except
asotherwise providedin Section 6 bdow, Awarded Sharesnot thenvededin and transferable by Grantee shall be
forfeited. Absence on approved leave shall not be considered a termination or break in service of Grantee's
Employment Period. Notwithstanding the foregoing, if Grantee is a party to a written employment agreement with
the Company,vestng andforfeiture of Awarded Shares upo terminaton of employmentshall be governed by the
provisions of such employment agreement.

Notwithstanding the foregoing, unredricted ownership rights in all Awarded Shareshereunder shall be
vesedin Grante fee andclear ofall regrictionsandrisksof forfeiture whasoever upn a thange in Control during

Grantees Employmen Petod.

Section 4. Definitions. (a) A "Change in Control" shall be deemed to have occurred if:



() anyPern is or becanes he Beneicial Owner,directy or indirecty, of securties ofthe
Companyrepreserning 25% or more ofthe canbinedvoting pover ofthe Companys then aitstandng
seaurities excluding any Pewson who becomes such a Bereficial Owner in connedion with a merger or
consoldation which would realt in the recod hddersof the vaing scurties ofthe Company outstandng
immediately prior to such merger or conslédation continuing to represen{either by emaining out¢andng
or by being canverted into voting ®curties ofthe suviving entty or anyparentthered) in substantally the
sameproportionsas heir ownershp immedately prior to such merger or conslédation atleast75% of the
combinedvoting paver ofthe vaing ecurties ofthe Company or such suviving entty or anyparent
thereof outstarding immediately after such merger or consolidation; provided that this exclusion shall only
appl to theperentgeobtained bymemgeror con®lidaion ard shal cease o apgy in theevent addtional
seauritiesare purchasedin another transadion; or

(ii) during any period oftwo conseautive yeas (not including any period piior to the date of
the Agreenent), individuals who atthe beginning of such perod consitute the Board d Directors of the
Compary (the "Board") (together with any new direcors whose elecion by the Board or whose nomination
for eledion by the shareholders of the Compaly wasapproved by a vote of at least 66b % of the drectbors
of the Comparny then stil in office who were dther directors at he beginning of suchperiod or whose
eledion or nomination for election waspreviously so goproved unless the initial assumption of office of
such subseqLently-elected or appointed director wasin connedion with (i) an actual or threagened election
contest including a casentsolicitation, relating to the ekction or renmoval of one a more menbersof the
Board,(ii) a "tenderoffer* (as suchtemm is used in Sedion 14(d)of the SecuitiesExchange Actof 1934, as
amended (the "Exchange Act")), (iii) a proposed merger or consalidation of the Company, or (iv) arequest,
nominaton or suggetson of anyone a more Benefcial Ownersof voting curties ofthe Company
represering 20% or more ofthe aggregat vating powver ofthe vaing scurties ofthe Companyor the
surviving corporation, as applicable) cease for any reason to constitute atleast 66b % of the Board then in
office or

(iii) there is conaimmated a megeror con®lidaton of the Company (or any director indirect
subsidiary of the Company) with any other corporation, other than a merger or consolidation which would
reault in therecod holdersof thevoting secuitiesof the Companyoutstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstarding or by being converted into
voting securities of the surviving entity or any parent thereof) in substantially the same proportions as ther
ownership immedately prior to such merger or consolidaton at least 75% of the combined voting power of
the voting securities of the Company or such surviving entity or any parent thereof outstarding immediately
after such merger or consolidaton; or

(iv) the stockholders of the Compaly approve a plan of complete liquidation or dissolution of
the Compaly or there is consummatdan agreemert for the sale or dispodtion by the Compaly of al or
subgtartially all of the Compaly's assets, other than a sale or dispodtion by the Compaty of all or
subsantally all of the Companys as®ts to an enity atleast75% of the canbinedvoting pover ofthe
voting seauritiesof which are owned by Pesons in subgtartially the samepropottions as their ownership of
the Companyimmediately prior to such sale.

Provided,however, no Change in Contol shall bedeemed to have ocaurredif there is consummated any transaction
or seriesof integrated transadions immedately following which the record holders of the combhnedvoting power of
the Companys outstandng ®curties mmediately prior to such ransacton or sefes oftransactionscontinue b have
subsantally the same pportionat ownershp in an enity which ovns al or subsantially all of the asets of the
Company immediatelyfollowing suchtransadion or series 6 transadions.

(b) Theterm "Person"” meansary person (@sdefined n Sedion 3(3(9) of the Exchange Act, assuch
term is modifiedin Sections 13(d) and 14(d) of the Exchange Act) other than (i) any employeeplan established by
the Company, (i) the Companyor anyof its affiliates @s defnedin Rule 12b-2 promulgatd unde the Exchange
Act) prior to thetransaction reaulting in the Chargein Contol, (iii) anunderwriter temporarily holding secuities
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pursuantto an offering of such gcurties,or (iv) a corpration owned directy or indirecty, by sockhodersof the
Company in substantially the same proportions & thdér ownership of the Company.

(c) Theterm "Bendicial Owner" meansbendicial ownerasdefined n Rule 13d3 promulgated urder
the Exchange Act.

(d) The tem "Board" means theBoard of Directors of the Company.

(e) The term "Commiteé' means the Compersation and Sock Option Commitee of the Board, or

successor thereto, as determined by the Board.

Section 5. L egend on Certificates. The Paticipart agrees that any bookentry statement issuedfor
shaes ofResticted Stock pior to the lapse ofanyoutdandng resrictionsrelating thereb shall bear the following
legend(in adlition to any otherlegendor legend required unde apdicabe federalandstate secuties hws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN
RESTRICTIONSUPON TRANSFER AND RIGHTS OF REPURCHASE (THE
"RESTRICTIONS") AS SET FORTH IN THE HARTMARX CORPORATION 2006 STOCK
INCENTIVE PLAN AND AN AWARD AGREEMENT ENTERED INTO BETWEEN THE
REGISTERED OWNER AND HARTMARX CORPORATION , COPIESOF WHICH ARE ON
FILEWITH THE SECRETARY OF THE COMPANY. ANY ATTEMPT TODISPOSE OF
THESE SHARESIN CONTRAVENTION OF THE RESTRCTIONS,INCLUDING BY WAY
OF SALE, ASSIGNMENT, TRANSFER, PLEDGE,HYPOTHECATION OR OTHERWISE,
SHALL BENULL AND VOID AND WITHOUT EFFECT.

Section 6. Death; Total Disability. In the event Granteés Employmert Peiod terminatesby
reason of Grantee's death or Total Disability, all Awarded Shares shall thereupon vest and be transferable. Grantee's
disabilty shall bedeemedto be a "Total Disabiity" if (i) Grante waild qudify for a disabiity benefit unde the
longterm disability plan maintained bythe Grantes empbyer, or (ii) Grantesuffers from such othercondtionsas
may be determined in the sde discretion of the Committee to constitute a disabili ty.

Section 7. Issuance Procedure. Issuance & anysharespursuanthereb shal belimitedto the
extentnecessary to conply with dl appicablk lawsand regulatonsand apgdicable requremens of any secuities
excharge or smilar ertity. The Company, atits option, mayeitherinclude a appropriate legend on cetificaes
representing such Awarded Sheesor postponedelivery of such certificatesuntil suchredrictionsare no longer
applicade. If it isdeterminedthatanyagreenentfrom Grantee s appropriate in order to comply with any
registration, listing or otherlegd requrementappicablke to the Company, Grantewill be equred © deiver such
agreenentprior to the celivery or subsegenttrander of anysharesissued hereunde.

Section 8. Tax Withholding. To the exentthatrecept of Awarded Shares orlte lapse ofany
redrictionson sich Awarded Sheesreaultsin income b Granieefor Fedeal or State income ax purposes Grante
shal ddiver to the Companyon the Vesing Date (or,if the Grante nakes an ecton unde Secton 83(b) of the
Code in connedion with suchgrant, atthetime the Granterecogrnzestaxale income n repectto the Awarded
Shares) the amount of any Federal and State withholding taxes s may be required for the Company to meet its
minimum statutory withholding oldigationsunder appicabe tax laws and reguationsas de¢rminedby the
Compalry, and if Granteefailsto do ®, the Compaly shall have the right to withhold such whole number of
Awarded Shagsasshall, whenmultiplied bythefair maketvalue of a dhare of Common Sbck on heVeding Date,
be sufficient for such purpose The Grantee shall promptly notify the Company of any election made pursuant to
Section 83(b) of the Code. A form of such election is attached hereto as Exhibit A.

THE GRANTEE ACKNOWLEDGES THAT IT IS THE GRANTEE'S SOLE RESPONSIBILITY
AND NOT THE COMPANY'S TO FILE TIMELY THE ELECTION UNDER SECTION 83(b)



OF THE CODE, EVEN IF THE GRANTEE REQUESTS THE COMPANY OR ITS
REPRESENTATIVE TO MAKE THIS FILING ON THE GRANTEE'S BEHALF.

The Grantee acknowledgesthat the tax laws and regulations applicable to the Awarded Sharesand the dispostion of
the Awarded Shaesfollowing vesting are complex and sibjectto change.

Section 9. Investment Representation. The Grante herel represergandwarransto the
Companythatthe Grante,by rea®n ofthe Grantes busnes or finarcial experience (or thebusnes or finarcial
experience é the Grantees professonal advisorswho are undfiiliated with andwho are notcompensaéd by the
Companyor anyaffiliate or selling agentof the Company, directy or indirecty), hasthe camcity to protectthe
Grante€s own intereds in connedion with the transacions contemphted under this Redricted Stock Award.

Section 10. Transferability. This Awardisnot trangeralde excep by will, the laws ofdescentand
distribution, or pursuantto a damesic relationsorder.

Section 11. Rights of Grantee. Nothing herein contained shall confer on Grantee any right with
respectto contnued empbymentby the Companyor a subddiary, orinterfere with theright of the Companyor such
subsdiary to terminate the enploymentof Grante atanytime o, excep asto sharesactually issued, confer any
rightsas a Conpanystockhoder upm Grante. Rights of granees arggovernedby the Ran,unde which the
Committee may make adustments necessar to reflectchanges maalin the Companys Common Stock.

HARTMARX CORPORATION

By

Secretary



EXHIBIT A

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

Theundersgned axpayer hereby elects, pursuart to Secton 83(b)of theIntemal Reverue Code 0f1986, as
amended, to include in taxpayer's gross ircome for the current taxable year the amount of any compensaion taxable
to taxpayerin connedion with taxpayer's recapt of the propery de<sribed telow:

1. The name aldress, axpaye idertification number and taxable yea of the undersigne areas bllows:

NAME OF TAXPAYER:

NAME OF SPQJSE:

ADDRESS:

IDENTIFICATION NO. (Soc Sec. No.) OF TAXPAYER:

IDENTIFICATION NO. (Soc Sec. No.) OF SPQJSE:

TAXABLE YEAR:

2. The propetty with reped to which the election is madeis describedasfollows:
shaes the "Awarded Shares") 6 Hartmarx Corporation ("Company").

3. The date on which the propety wastransferedis: 20,

4. The propetty is subjec to the following redrictions:

The Awarded Shagesmaynotbe randemred am are aubjectto forfeiture undertheterms ofanageementhetveen
thetaxpayer and the Company. Thes redrictionslaps won the satisfacion of certain conditionsin such
agreement.

5. The fair marketvalue atthe ime of trander, determined without regard © anyredriction otherthan a
redriction which by its terms will never laps, of such propety is: $

6 The amouwnt (if any) pad for such propety is: $

The undersigned has sibmitted a copy of this staement to the person for whom the services were performed in
connecton with the uncerdgneds recept of the alove-descrbed property. The tanderee d such poperty isthe
person performing the services in mnnection with the transfer of said property.

The unérdgnedundestands thatthe foregoingelecton may not be revokedexcep with the cansentof the
Commisdgoner.

Dated: 200

Taxpayer
The unardgnedspouse oftaxpayerjoinsin this electon.

Dated: 200

Spause of Taxpayer



EXHIBIT 10-A-6
HARTMARX CORPORATION

RESTRICTED STOoCK UNIT AWARD
GRANTED PURSUANT TO THE
2006 INCENTIVE STOCK PLAN

Section 1. Award Date. This Resticted Sbck Unit Award the"Award") is granted
(the "Award Date"), pursuantandsubject to all of the £rms and conditionsof the 206 Incentve
Stock Ran (he "Plan") of Hartmarx Corporation (the "Company").

Section 2. Award Grant. TheCompanyheebygrantsto (the"Grante") a btal
of Resticted Stock Uhits, each ULhit equal to oneshare ofCompany common sock (the
"Common Sbck") (the"Awarded Shaes') upon theterms and condtionsand subjectto forfeiture and other
redrictionsashereinafter provided. This Award doesnotconfer on Granteeanyrights asa Conpanystockholder
except as to unforfeited Awarded Sharesissued pursuant hereto.

Section 3. Vesting; Restrictions. None of the Awarded Shares stall be vested or transferable
unless and until Grante€s unbroken period in the emplby of the Compaty or a subsidiary (the "Employment Peiod")
continues b andincluding the first to occur of the following evens (the "Vesing Date"):

@ or
(b) the closing price of a share of Common Stock on the New Y ork Stock Exchange --
Composte Transactions, or other principal market quotation, equalsorexceeds__
of,
(c) Grantes retirementfrom empbymentwith the Companyor a subddiary ator after

attaining age 65; or
(d) with the conntof the Committee.

At thattime, all Awarded Shares Isall become vesédin andtranderalde by Grante fee andclear ofall regrictions
and risks of forfeiture. In the event of termination of Grantees Employmen Peiod piior to the Veding Date, except
asotherwise providedin Section 5 bdow, Awarded Sharesnot thenvededin and transferable by Grantee shall be
forfeited. Absence on approved leave shall not be considered a termination or break in service of Grantee's
Employment Period. Notwithstanding the foregoing, if Grantee is a party to a written employment agreement with
the Company,vestng andforfeiture of Awarded Shares upo terminaton of employmentshall be governed by the
provisions of such employment agreement.

Notwithstanding the foregoing, unredricted ownership rights in all AwardedShareshereunder shall be
vesedin Grante fee andclear ofall regrictionsandrisksof forfeiture whasoever upn a thange i Control during
Grantees Employmen Petod.

Section 4. Definitions. (a) A "Change in Control" shall be deemed to have occurred if:

() anyPerson is or becanes he Benefcial Owner,directy or indirecty, of securties ofthe
Companyrepresenng 253% or more ofthe canbinedvoting paver ofthe Companysthen aitstandng
seaurities excluding any Peson who becomes such a Bereficial Owner in connection with a merger or
consoldation which would reailt in the recad hddersof the vaing scurties ofthe Company outstandng
immediately prior to such merger or conslédation continuing to represenf{either by emaining outsandng
or by being canverted into voting scurties ofthe suviving entty or anyparentthered) in substantally the



sameproportionsas heir ownershp immedately prior to such merger or conslédation atleast75% of the
combinedvoting paver ofthe vaing ecurties ofthe Company or such suviving entty or anyparent
thereof outstarding immediately after such merger or consolidation; provided that this exclusion shall only
appl to theperentgeobtained bymemgeror con®lidaion ard shal cease o apgy in theevent addtional
seauritiesare purchasedin another transadion; or

(ii) during any period oftwo conseautive yeas (not including any period piior to the date of
the Agreenent), individuals who atthe beginning of such perod consitute the Board d Directors of the
Compary (the "Board") (together with any new diredors whose election by the Board or whose nomination
for eledion by the shareholders of the Compaly wasapproved by a vote of at least 66b % of the drectbors
of the Comparny then stil in office who were dther directors at he beginning of suchperiod or whose
eledion or nomination for election waspreviously so goproved unless the initial assumption of office of
such subseqLently-elected or appointed director wasin connedion with (i) an actual or threagened election
contest including a casentsolicitation, relating to the ekction or renmoval of one a more menbersof the
Board,(ii) a "tenderoffer* (as suchtemm is used in Sedion 14(d)of the SecuitiesExchange Actof 1934, as
amended (the "Exchange Act")), (iii) a proposed merger or consalidation of the Company, or (iv) arequest,
nominaton or suggetson of anyone a more Benefcial Ownersof voting curties ofthe Company
represering 20% or more ofthe aggregat vating powver ofthe vaing scurties ofthe Companyor the
surviving corporation, as applicable) cease for any reason to constitute atleast 66b % of the Board then in
office or

(iii) there is conaimmated a megeror con®lidaton ofthe Company (or any director indirect
subsidiary of the Company) with any other corporation, other than a merger or consolidation which would
reault in therecod holdersof thevoting secuitiesof the Companyoutstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstarding or by being converted into
voting securities of the surviving entity or any parent thereof) in substantially the same proportions as ther
ownership immedately prior to such merger or consolidaton at least 75% of the combined voting power of
the voting securities of the Company or such surviving entity or any parent thereof outstarding immediately
after such merger or consolidation; or

(iv) the stockholders of the Compaly approve a plan of complete liquidation or dissolution of
the Compaly or there is consummatdan agreemert for the sale or dispodtion by the Compaly of al or
subgtartially all of the Compaly's assets, other than a sale or dispodtion by the Compaty of all or
subsantally all of the Companys as®ts to an enity atleast75% of the canbinedvoting pover ofthe
voting seauritiesof which are owned by Pesons in subgtartially the samepropottions as their ownership of
the Companyimmediately prior to such sale.

Provided,however, no Change in Contol shall bedeemed to have ocaurredif there is consummated any transaction
or seriesof integrated transadions immedately following which the record holders of the combhnedvoting power of
the Companys outstandng ®curties mmediately prior to such ransacton or sefes oftransactionscontinue b have
subsantally the same pportionat ownershp in an enity which ovns al or subsantally all of the asets of the
Company immediatelyfollowing suchtransadion or series 6 transadions.

(b) Theterm "Person” meansary person (@sdefined n Sedion 3(3(9) of the Exchange Act, assuch
term is modifiedin Sections 13(d) and 14(d) of the Exchange Act) other than (i) any employeeplan established by
the Company, (i) the Companyor anyof its affiliates @s defnedin Rule 12b-2 promulgatd unde the Exchange
Act) prior to thetransaction reaulting in the Chargein Contol, (iii) anunderwriter temporarily holding secuities
pursuantto an offering of such gcurties,or (iv) a corpration owned directy or indirecty, by sockhodersof the
Company in substantially the same proportions & thér ownership of the Company.

(c) Theterm "Bendicial Owner" meansbendicial ownerasdefined n Rule 13d3 promulgated urder
the Exchange Act.



(d) The term "Board" means theBoard of Directors of the Company.

(e) The term "Commiteé' means the Compersation and Sock Option Commitee of the Board, or
successor thereto, as determined by the Board.

Section 5. Death; Total Disability. In the event Granteéds Employmert Peiod minatesby
reason of Grantee's death or Total Disability, all Awarded Shares shall thereupon vest and be transferable. Grantee's
disability shall bedeemed to bea"Total Disability" if Granteeis prevented by bodiy injury, iliness or disease from
performing each and every duty of any occupaton for which Granteeis reasonably fitted by training, education or
expeien® and suchdisability is rea®nably expeced b lag for aconinuousperiod of 24 months (with the existence
of such dsabiity evidencedby such medical cerificaton asthe Company may require).

Section 6. Issuance Procedure. Issuance & anysharespursuanthereb shal belimited to the
extentnecessary to conply with dl applicablke lawsand regulationsand apgdicable requremens of ary secuities
exchargeor amilar ertity. The Company, atits option, mayeitherinclude a gpropriate legend on cetificates
representing such Awarded Sheesor postponedelivery of such certificatesuntil suchredrictionsare no longer
applicade. If it isdeterminedthatanyagreenentfrom Grantee s appropriate in order to comply with any
registration, listing or otherlegd requrementappicablke to the Company, Grantewill be requred © deiver such
agreenentprior to the celivery or subsegenttrander of any sharesissued hereunde.

Section 7. Tax Withholding. To the exentthatrecept of Awarded Shares orhe lapse ofany
redrictionson sich Awarded Sheesreailtsin income o Grantefor Fedeal or State income ax purposes Grante
shall ddiverto the Compaly onthe Veging Date the amouwnt of any Federal and State withholding taxesas may be
required for the Companyto meetits minimum statutory withholding oldigatonsunder appicale tax laws and
regulations as determined by the Company, and if Grantee fails to do so, the Company shall have theright to
withhold such whole numberof Awarded Sharesas shall, when multiplied by the fair market value of a share of
Common Stock a the Vesing Date, be sufficientfor such purpose. The Grante acknaledges hatthe fax laws and
regultionsapplicabe to the Awarded Shares andhie dspasition of the Awarded Sharesdllowing vesing are
complex and sibjectto change.

Section 8. Investment Representation. The Grante herep represerdandwarrans to the
Companythatthe Grantee,by rea®n ofthe Grantes busnes or finarcial experience (or thebusnes or finarcial
experience ¢ the Grantes professonal advisorswho are unafiliated with andwho are notcompensagd by the
Companyor anyaffiliate or selling agentof the Company, directy or indirecty), hasthe cagmcity to protectthe
Grantees own intereds in connedion with the transadions contemphlted under this Award.

Section 9. Transferability. This Awardisnot transeralde excep by will, the laws ofdescentand
distribution, or pursuantto a danesic relationsorder.

Section 10. Rights of Grantee. Nothing herein contained shall confer on Grantee any right with
repectto contnued empbymentby the Companyor a aubddiary, orinterfere with theright of the Companyor such
subsdiary to terminate the enploymentof Grante atanytime o, except asto sharesactually issued confer any
rights as a Conpanystockholder upa Grante. Rights of granees arggovernedby the Han,unde which the
Committee may make adustments necessar to reflectchanges maalin the Companys Common Stock.

HARTMARX CORPORATION

By

Secretary



EXHIBIT 10-A-7
HARTMARX CORPORATION

DIRECTOR STtock OPTION
GRANTED PURSUANT TO THE
2006 STock COMPENSATION PLAN FOR NON-EMPLOYEE DIRECTORS

Section 1. Grant Date. This Diredor Stock Option ("Option") is granted

("Grant Date"), pursuant to and subjed to al of the terms and conditions of the 2006 Sock Compemation Planfor
Non-Employee Directors ("Plan") of Hartmarx Corporation ("Company").

Section 2. Option Grant. The Gompanyherely gransto ("Grantee") the
Option to acquire atotal of haresof Compary Common $ock (“Common Sock") at the price of
$( pe share, uponthe terms and conditions hereinafter stated.
Section 3. Option Term. This Option shall expire on ("Expiration Date").
Section 4. Exercise.

4.1 Generally. OnehundredPercent (100%) of this Option shall be exercisable six (6)
mornths after the Grant Date or, if earier, upon Grantees death or Disability (asdefinedin Section 409A(@)(2)(C) of
the Code). Except as provided in the foregoing sentence or in Section 4.2, this Option shall be forfeited if Grantee's
service on the Board temminates before this Option becomes exercisable. This Option may not be exercised, in whole
or in part, with respect to any fractional shae.

4.2 Changeln Control. Notwithstanding the foregoing, 100% of this Option shall become
immediately exercisable in theevent of any Change in Control, except a Management Change in Control which is
not approved by the Board, provided, however, tha 50% of the portion, if any, of this Option not previously
exercsablepursuantto Suksecton 4.1 herebshall become immediately exercsablein the eventof anyManagenent
Change in Control not approved by the Board but which is directly or indirectly attributable to, and with respect to
which thefirst public announcanentoccus after, the Boards recapt of a bonafide ofer from any Person otherthan
Grantee (or any Person acting in concert with Grantee) which, if accepted, would result in a Change in Control.

4.3 Definitions. (a) A "Change in Control" shall be deemed to have occurred if:

() anyPern is or becanes he Beneficial Owner,directy or indirecty, of securties ofthe
Companyrepreserning 253% or more ofthe canbinedvoting pover ofthe Companys then aitstandng
seaurities excluding any Pewson who becomes such a Bereficial Owner in connedion with a merger or
consoldation which would realt in the recod hddersof the vaing scurties ofthe Company outstandng
immediately prior to such merger or conslédation continuing to represen{either by emaining out¢andng
or by being canverted into voting ®curties ofthe suviving entty or anyparentthered) in substantally the
sameproportionsas heir ownershp immedately prior to such merger or conslédation atleast75% of the
combinedvoting paver ofthe vaing ecurties ofthe Company or such suviving entty or anyparent
thereof outstarding immediately after such merger or consolidation; provided that this exclusion shall only
appl to theperentgeobtained bymemgeror con®lidaion ard shal cease o apgy in theevent addtional
seauritiesare purchasedin another transadion; or

(ii) during any period oftwo conseautive yeas (not including any period piior to the date of
the Agreenent), individuals who atthe beginning of such perod consitute the Board d Directors of the
Compary (the "Board") (together with any new diredors whose elecion by the Board or whose nomination
for eledion by the shareholders of the Compaly wasapproved by a vote of at least 66b % of the drectors
of the Comparny then stil in office who were dther directors at he beginning of suchperiod or whose
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eledion or nomination for election waspreviously so goproved unless the initial assumption of office of
such subseqLently-elected or appointed direcor wasin connedion with (i) an actual or threagened election
contest including a casentsolicitation, relating to the ekction or renmoval of one a more menbersof the
Board,(ii) a "tenderoffer* (as suchtemm is used in Sedion 14(d)of the SecuitiesExchange Actof 1934, as
amended (the "Exchange Act")), (iii) a proposed merger or consalidation of the Company, or (iv) arequest,
nominaton or suggetson of anyone a more Benefcial Ownersof voting curties ofthe Company
represering 20% or more ofthe aggregat vating powver ofthe vaing scurties ofthe Companyor the
surviving corporation, as applicable) cease for any reason to constitute atleast 66b % of the Board then in
office or

(iii) there is conaimmaed a megeror conlidaton of the Company (or any director indirect
subsidiary of the Company) with any other corporation, other than a merger or consolidation which would
reault in therecod holdersof thevoting secuitiesof the Companyoutstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstarding or by being converted into
voting securities of the surviving entity or any parent thereof) in substantially the same proportions as ther
ownership immedately prior to such merger or consolidaton at least 75% of the combined voting power of
the voting securities of the Company or such surviving entity or any parent thereof outstarding immediately
after such merger or consolidaton; or

(iv) the stockholders of the Compaly approve a plan of complete liquidation or dissolution of
the Compaly or there is consummatdan agreemert for the sale or dispodtion by the Compaly of al or
subgtartially all of the Compaly's assets, other than a sale or dispodtion by the Compaty of all or
subsantally all of the Companys as®ts to an enity atleast75% of the canbinedvoting pover ofthe
voting seauritiesof which are owned by Pesons in subgtartially the samepropottions as their ownership of
the Companyimmediately prior to such sale.

Provided,however, no Change in Contol shall bedeemed to have ocaurredif there is consummated any transaction
or seriesof integrated transadions immedately following which the record holders of the combhnedvoting power of
the Companys outstandng ®curties mmediately prior to such ransacton or sefes oftransactionscontinue b have
subsantally the same pportionat ownershp in an enity which ovns al or subsantally all of the asets of the
Company immediatelyfollowing suchtransadion or series 6 transadions.

(b) The erm"ManagenentChange n Control" means a Gange in Control which occursprior to the
date which is sk months afer the Gant Date pirsuant to which Grantee (alone or with others) aquires o retains,
directy or indirecty, the pwer to director causehe drection ofthe managenmentandpolicies ofthe Company
(whether through the ownership of voting securities, by contract, or otherwise) and which is directly or indirectly
attributable to a pubic annaincementby Grante (or dhersacing in concertwith Grantee) ofan intenton to take
actions which, if consummated, would constitute such Management Change in Control.

(c) Theterm "Person” meansary person (@sdefined n Sedion 3(3(9) of the Exchange Act, assuch
term is modifiedin Sections 13(d) and 14(d) of the Exchange Act) other than (i) any employeeplan established by
the Company, (i) the Companyor anyof its affiliates @s defnedin Rule 12b-2 promulgatd unde the Exchange
Act) prior to thetransaction reaulting in the Chargein Contol, (iii) anunderwriter temporarily holding secuities
pursuantto an offering of such gcurties,or (iv) a corpration owned directy or indirecty, by sockhodersof the
Company in substantially the same proportions & thér ownership of the Company.

(d) Theterm "Bendicial Owner" meansbendicial ownerasdefined n Rule 13d3 promulgated urder
the Exchange Act.

(e) The tem "Board" means theBoard of Directors of the Company.

(f) The term "Commiteé' means the Compersation and Sock Option Commitee of the Board, or

successor thereto, as determined by the Board.



(9) The term "Non-Employee Diredor" means each memberof the Board who is not an employee of
the Companyor any subddiary or affiliate.

4.4 Post-Termination Exercise. Except as otherwise providedin Section 4.5, any pottion
of this Option which shall become exisable shall, urntil exercised, coninue t© be execisable for apeiod of three
(3) years (but not after the Expiration Date) after Grantee ceases to be a member of the Board.

4.5 Death. If Grantee dies, theexecutor of Grantee's estae may exercise this Option within
three (3) years after the date of Grantee's death (but not after the Expiration Date).

4.6 Limitations. Exercise of this Option, and the issuance of any shares, stall be limited to
the exentnecesary to comply with all applicabe laws and reg@tionsandthe aplicalde requiements of any
securties exchange ormilar entty. Rights of granees arggovernedby the Ran,which isintended to meetthe
requrements of Rule 16(b)-3 underthe 1934 Act If any quedions of intempretation arise, they shall bereslved by
the Board ofDirectors or the Committee.

Section 5. Exercise Procedure. In orderto execise this Option, Grankeemug give writtennotice
thereofto the Companys Secetary atthe Companys main office. Thenoticemug (i) state the number of shares
being purchased for cash (and the number of shares being acquired upon payment of shaes of Common Stock, if
any); and (ii) besatisfactory in form and substance to the Compary in all other repeds. The notice must be
accompaiiedby achedk in the amouwnt of any cash paymen requredto efed such exercise, and, if paymert of al or
any portion of the qotion price is made in share(3 of Common Stock,by gock cerificate(9 (endorsedin blank and
in proper form to tranger owneship of such fiaresto the Company) represering shareshaving a cash vale atthe
time of exercise equal to the amount of the cash payment in lieu of which such share(s) are being delivered. If it is
determmined hatary ageementfrom Grankeeis approprate in orderto conply with any registration, listing or other
legal requirement applicable to the Company, Grantee will also be required to deliver such an agreement.

Section 6. Transferability. This Option is not tranderalde excep by will, the laws ofdescentand
distribution, to Immedate Family membeis (asdefinedin and in accordance with the provisions of the Plan) or
pursuart to a quaified danestc relatonsorder, and may be exrcised duing thelifeime of Granteeonly by Grante
or hislegal represntative ashereinabowe provided,and &ter the deah of Granteeonly as hereinabowe provided.

Section 7. Rights of Grantee. Nothing heremn contained shall interfere wth the right of the Board
or the Compalty's stockholders to remow Granteefrom the Boar & any time, or, except as to sharesactually issued,
confer ary rights asa Conpanystockhoderupon Gante. Rights of granteesare govemed bythe Plan,underwhich
the Board may make adustments necessarto reflectchanges maalin the Companys Common Stock.

HARTMARX CORPORATION

By

Secretary
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