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JOE'S JEANS INC.

5901 South Eastern Avenue
Commerce, California 90040
(323) 837-3700

September 11, 2009
Dear Stockholder:

You are cordially invited to attend the 2009 annual meeting of stockholders of Joe's Jeans Inc., or Joe's, which will be held at the
Doubletree Hotel, 5757 Telegraph Road, Commerce, California 90040, (near Los Angeles, California), on Thursday, October 8, 2009. The 2009
annual meeting of stockholders will begin promptly at 9:00 a.m. local time.

The accompanying notice of annual meeting and proxy statement, which you are urged to read carefully, provides important information
regarding the business to be conducted at the annual meeting.

You are requested to complete, date and sign the enclosed proxy card and promptly return it in the enclosed envelope, whether or not you
plan to attend the annual meeting. If you do attend the meeting, you may vote in person even if you have submitted a proxy card.
REGARDLESS OF THE NUMBER OF SHARES YOU OWN OR WHETHER YOU PLAN TO ATTEND THE ANNUAL MEETING, IT IS
IMPORTANT THAT YOUR SHARES BE REPRESENTED AND VOTED. If you hold your shares in "street name" (that is, through a broker,
bank or other nominee), please review the instructions on the proxy forwarded by your broker, bank or other nominee regarding the option, if
any, to vote on the Internet or by telephone. If you plan to attend the meeting in person, please remember to bring a form of personal
identification with you and, if you are acting as a proxy for another stockholder, please bring written confirmation from the record owner that
you are acting as a proxy.

On behalf of the Board of Directors, I thank you for your support and continued interest in our company.

Sincerely,

Samuel J. Furrow

CHAIRMAN OF THE BOARD OF
DIRECTORS
JOE'S JEANS INC.
This notice of annual meeting and proxy statement and proxy are first being mailed on or about September , 2009 to our common
stockholders.




Table of Contents

Time and Date
Place

Items of
Business

Record Date

Proxy Voting

Edgar Filing: JOE'S JEANS INC. - Form PRE 14A

JOE'S JEANS INC.

5901 South Eastern Avenue
Commerce, California 90040
(323) 837-3700

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, OCTOBER 8, 2009

9:00 a.m., local time on Thursday, October 8, 2009

The Doubletree Hotel, 5757 Telegraph Road, Commerce, California 90040

(1) To elect seven directors to serve on the Board of Directors until the 2010 annual meeting of stockholders or
until their respective successors are elected and qualified;

(2) To consider and approve an amendment to the 2004 Stock Incentive Plan to increase the number of
authorized shares available for issuance under the 2004 Stock Incentive Plan by 4 million shares from 8,265,172
shares to 12,265,172;

(3) To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending November 30, 2009; and

(4) To transact such other business as may properly come before the annual meeting or any adjournment or
postponement thereof.

You can vote if, at the close of business on September 10, 2009, you were a holder of record of our common
stock.

All stockholders are cordially invited to attend the Annual Meeting in person. However, to ensure your
representation at the Annual Meeting, you are urged to vote promptly by signing and returning the enclosed
proxy card, or if you hold your shares in street name using the voting instruction card provided by your broker,
bank or nominee, or by accessing the worldwide website or toll-free number indicated on the voting instructions
accompanying your proxy card to vote via the Internet or phone.

The Board of Directors unanimously recommends that you vote to:

elect all director nominees;

approve the amendment to our stock incentive plan to increase the number of shares authorized for issuance by
4 million shares; and

ratify the appointment of auditors as described in detail in the accompanying proxy statement.

Pursuant to new rules promulgated by the Securities and Exchange Commission, or SEC, we have elected to provide access to our proxy
materials both by sending you this full set of proxy materials, including a proxy card, and by notifying you of the availability of our proxy
materials on the Internet.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held on October 8,
2009. This proxy statement and our 2008 Annual Report are available free of charge at

http://phx.corporate-ir.net/phoenix.zhtml?c=84356&p=proxy.

By Order of the Board of Directors,
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Samuel J. Furrow

Chairman of the Board of Directors
Commerce, California
September , 2009
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STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This proxy statement contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
These forward-looking statements relate to the financial condition, results of operations, cash flows, financing plans, business strategies, capital
and other expenditures, competitive positions, growth opportunities for existing products, plans and objectives of management and other matters.
Statements in this document that are not historical facts are identified as forward-looking statements for the purpose of the safe harbor provided
by Section 21E of the Securities Exchange Act of 1934 and Section 27A of the Securities Act of 1933.

non non "o

When we use the words "anticipate,” "estimate," "project,” "intend," "expect," "plan," "believe," "should," "likely" and similar expressions,
we are making forward-looking statements. These forward-looking statements are found at various places throughout this proxy statement and
the other documents we incorporate by reference in this proxy statement. We caution you not to place undue reliance on these forward-looking
statements, which speak only as of the date they were made. We do not undertake any obligation to publicly release any revisions to these
forward-looking statements to reflect events or circumstances after the date of this proxy statement or to reflect the occurrence of unanticipated
events.

non non

These forward-looking statements, including statements relating to future business prospects, revenues, working capital, liquidity, capital
needs and income, wherever they occur in this proxy statement, are estimates reflecting our best judgment. These forward-looking statements
involve a number of risks and uncertainties that could cause actual results to differ materially from those suggested by the forward-looking
statements. Forward-looking statements should, therefore, be considered in light of various important factors, including those set forth in this
proxy statement and those discussed from time to time in our Securities and Exchange Commission, or SEC, reports, including our annual report
on Form 10-K for the year ended November 30, 2008 filed with the SEC on April 30, 2009. You should read and consider carefully the
information about these and other risks set forth under the caption "Risk Factors" in such filings.
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QUESTIONS AND ANSWERS
ABOUT THE PROXY MATERIALS
AND THE ANNUAL MEETING

Although we encourage you to read the proxy statement in its entirety, we include these "Questions and Answers" to provide background

information and brief answers to several questions that you may have about the proxy materials in general.

Q:

A:

Why am I receiving these materials?

The Board of Directors of Joe's, or our Board of Directors, is providing these proxy materials to you in connection with our annual
meeting of stockholders, which will take place on Thursday, October 8, 2009. Our common stockholders are invited to attend the
annual meeting and are entitled to and requested to vote on the proposals described in this proxy statement.

What information is contained in this proxy statement?

The information included in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting process,
information including compensation concerning directors and our most highly paid executive officers, and certain other required
information.

What proposals will be voted on at the annual meeting?

The proposals scheduled to be voted on at the annual meeting are:

(1) To elect seven directors to serve on the Board of Directors until the 2010 annual meeting of stockholders or until their
respective successors are elected and qualified;

(2) To consider and approve an amendment to the 2004 Stock Incentive Plan to increase the number of authorized shares
available for issuance under the 2004 Stock Incentive Plan by 4 million shares from 8,265,172 shares to 12,265,172 shares;

(3) To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending November 30, 2009.

(4) Such other business as may properly come before the annual meeting of stockholders or any adjournment or postponement
thereof.

We will also consider any other business that properly comes before the annual meeting.

How does the Board of Directors recommend that I vote?

Our Board of Directors unanimously recommends that you vote your shares:

"FOR" each of the nominees to the Board of Directors;

"FOR"' the approval of the amendment to our Stock Incentive Plan to increase the number of shares authorized for issuance
by 4 million shares; and

"FOR" the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending November 30, 2009.
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Q: What shares can I vote?

A:
Each share of our common stock issued and outstanding as of the close of business on September 10, 2009, or the Record Date, is
entitled to vote for all proposals being voted upon at the annual meeting. You may cast one vote per share of common stock held by
you as of the Record Date. These shares include shares that are (1) held directly in your name as the common
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stockholder of record, and (2) shares held for you as the beneficial owner through a broker, bank or other nominee. As of August 31,
2009, we had 60,455,256 shares of common stock issued and outstanding and 879 common stockholders of record.

Q: What is the difference between holding shares as a common stockholder of record and as a beneficial owner?

A:

Most of our common stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially.

Common Stockholder of Record

If your shares are registered directly in your name with our transfer agent, Continental Stock Transfer and Trust Company, you are
considered with respect to those shares the common stockholder of record and these proxy materials are being sent directly to you by
us. As the common stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the annual
meeting. We have enclosed a proxy card for you to use.

Beneficial Owner

If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares of our
common stock held in street name, and these proxy materials are being forwarded to you by your broker, bank or nominee who is
considered with respect to those shares the common stockholder of record. As the beneficial owner, you have the right to direct your
broker, bank or other nominee on how to vote and are also invited to attend the annual meeting. However, since you are not the
common stockholder of record, you may not vote these shares in person at the annual meeting unless you obtain a legal proxy from the
broker, bank, or nominee that holds your shares giving you the right to vote the shares at the annual meeting. Your broker, bank or
nominee has enclosed a voting instruction card for you to use in directing the broker or nominee regarding how to vote your shares.
You may also be able to vote your shares by Internet or telephone as described below under "How can I vote my shares without
attending the annual meeting?"

Q: How can I attend the annual meeting?

A:

You are entitled to attend the annual meeting only if you are a Joe's common stockholder of record as of the close of business on the
Record Date or you hold a valid proxy for the annual meeting. You should be prepared to present photo identification for admittance.
If you are not a common stockholder of record, but hold the shares through a broker, bank or nominee (i.e., in street name), you should
provide proof of beneficial ownership on the Record Date, such as your most recent account statement prior to September 10, 2009, a
copy of the voting instruction card provided by your broker, bank or nominee, or other similar evidence of ownership. If you do not
provide photo identification or comply with the other procedures outlined above upon request, you will not be admitted to the annual
meeting.

Q: How can I vote my shares in person at the annual meeting?

A:

Shares held in your name as the common stockholder of record may be voted in person at the annual meeting. Shares held beneficially
in street name may be voted in person only if you obtain a legal proxy from your broker, bank or other nominee that holds your shares

giving you the right to vote the shares. Even if you plan to attend the annual meeting, we recommend that you also submit

10
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your proxy or voting instructions as described below so that your vote will be counted if you later decide not to attend the meeting.

Q: How can I vote my shares without attending the annual meeting?

A:

Whether you hold your shares directly as the common stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the meeting. If you are a common stockholder of record, you may vote by submitting a proxy card,
which is accompanying this proxy statement. If you hold shares beneficially in street name, you may vote by submitting voting
instructions to your broker, bank or nominee. For directions on how to vote, please refer to the instructions below and those included
on your proxy card, or for shares held beneficially in street name, you may vote by submitting voting instructions to your broker, bank
or nominee.

By Mail Our common stockholders of record may submit proxies by completing, signing and dating their proxy cards and mailing
them in the accompanying pre-paid, pre-addressed envelope. Our common stockholders who hold shares beneficially in street name
may vote by mail by completing, signing and dating the voting instruction card provided by their broker, bank or nominee and mailing
them in the accompanying pre-addressed envelope.

By Internet Our common stockholders who hold shares beneficially in street name or of record may vote by accessing the website
specified on the voting instruction cards provided by their brokers, banks or nominees. Please check the voting instruction card for
Internet voting availability.

By Telephone Our common stockholders who hold shares beneficially in street name or of record may vote by phone by calling the
number specified on the voting instruction cards provided by their brokers, banks or nominees. Please check the voting instruction
card for telephone voting availability.

Q: May I change my vote?

A:

You may change your vote at any time prior to the vote at the annual meeting. If you are a common stockholder of record, you may
change your vote by granting a new proxy card bearing a later date (which automatically revokes the earlier proxy), by providing
written notice of revocation to our Corporate Secretary prior to your shares being voted, or by attending the annual meeting and voting
in person. Attendance at the annual meeting will not cause your previously granted proxy to be revoked unless you specifically so
request. For shares you hold beneficially in street name, you may change your vote by submitting new voting instructions to your
broker, bank or nominee, or, if you have obtained a legal proxy from your broker, bank or nominee giving you the right to vote your
shares, by attending the meeting and voting in person.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual common stockholders are handled in a manner that protects
your voting privacy. Your vote will not be disclosed either within our company or to third parties, except: (1) as necessary to meet
applicable legal requirements, (2) to allow for the tabulation of votes and certification of the vote, and (3) to facilitate a successful
proxy solicitation. If a common stockholder submits a proxy card with a written comment, then that proxy card will be forwarded to
our management.

How many shares must be present or represented to conduct business at the annual meeting?

The quorum requirement for holding the annual meeting and for transacting business is that the holders of a majority of shares of our
common stock entitled to vote must be present in person or

11
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Q:

Q:

Q:

Q:

represented by proxy. Your shares will be counted for purposes of determining if there is a quorum, whether representing votes for,
against, withheld or abstained, if you:

are present and vote at the annual meeting; or

properly submit a proxy card or vote over the Internet or by telephone.
Broker non-votes are counted as present for the purpose of determining the existence of a quorum at the annual meeting.

How are votes counted?

For the election of directors, you may vote ""FOR" all of the nominees or your vote may be "WITHHELD" for one or more of the
nominees. For the other items of business, you may vote "FOR," "AGAINST" or "ABSTAIN." If you ""ABSTAIN," the abstention
has the same effect as a vote ""AGAINST" the proposal. If you provide specific instructions with regard to certain items, your shares

will be voted as you instruct on such items. If you sign your proxy card or voting instruction card without giving specific instructions,
your shares will be voted in accordance with the recommendations of the Board of Directors, as discussed below.

What happens if I do not give specific voting instructions?

If you hold shares in your name, and you sign and return a proxy card without giving specific voting instructions, the proxyholder will
vote your shares in the manner recommended by our Board of Directors on all matters presented in this proxy statement, and, with
respect to any other matters that properly come before the annual meeting, as the proxyholder may determine in his discretion.

If you hold your shares through a broker, bank or other nominee and you do not provide your broker with specific voting instructions,
your broker may vote your shares on routine matters, but not on non-routine matters. As a result, your broker may vote your shares
without your instructions with respect to Proposal 1 (election of directors) and Proposal 3 (ratification of independent registered public
accounting firm) because these matters are considered routine.

Who will count the vote?

A representative of Continental Stock Transfer and Trust Company will tabulate the votes up until the morning of the meeting. At the
meeting, our inspector of election will tabulate the votes.

Who will serve as inspector of election?

Ms. Lori Nembirkow, our Corporate Secretary, will serve as our inspector of election.

What is the voting requirement to approve each of the proposals?

For the election of directors, the seven persons receiving a plurality of "FOR'"' votes at the annual meeting will be elected. All other

proposals require the affirmative "FOR'"' vote of a majority of those shares present in person or represented by proxy and entitled to
vote on those proposals at the annual meeting. If you hold shares beneficially in street name and do not provide your broker with
voting instructions, your shares may constitute "broker non-votes." Generally, broker non-votes occur on a matter when a broker is not
permitted to vote on that matter without instructions from the beneficial owner and instructions are not given. Brokers may vote your
shares with respect to Proposal 1 and Proposal 3 since each is a routine matter. If the broker is not instructed with respect to any
proposals other than Proposals 1 and 3, the shares will constitute broker non-votes. In tabulating the voting results for any particular
proposal, shares that constitute

12
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Q:

Q:

Q:

broker non-votes are not considered entitled to vote on that proposal. Thus, broker non-votes will not be counted in the vote total.
Abstentions have the same effect as votes against the matter.

What happens if additional proposals are presented at the annual meeting?

Other than the three proposals described in this proxy statement, we are not aware of any other business to be acted upon at the annual
meeting. If you grant a proxy, the person named as proxyholder, Marc Crossman, will have the discretion to vote your shares on any
additional matters properly presented for a vote at the meeting. If for any unforeseen reason any of our nominees for our Board of
Directors is not available as a candidate, the persons named as proxyholders will vote your proxy for such other candidate or
candidates as may be nominated by the Board of Directors.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you may receive a separate voting
instruction card for each brokerage account in which you hold shares. If you are a common stockholder of record and your shares are
registered in more than one name, you will receive more than one proxy card. Please complete, sign, date and return each proxy card
and voting instruction card that you receive.

Who will bear the costs of soliciting votes for the annual meeting?

We are making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials and soliciting votes. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in
person, by telephone or by electronic communication by our directors, officers and employees, who will not receive any additional
compensation for such solicitation activities.

To further assist in the solicitation process, we may hire a proxy solicitation firm such as The Altman Group, Inc. to solicit proxies by
personal interviews, telephone, telegram or otherwise. If we hire them, we expect to pay to them an initial fee of approximately $6,500
and additional compensation on an as-needed basis for telephone solicitation and solicitations made by other means.

Can I access the Notice of Annual Meeting, Proxy Statement and 2008 Annual Report on the internet?

The Notice of Annual Meeting, Proxy Statement and 2008 Annual Report are available at
http://phx.corporate-ir.net/phoenix.zhtml?c=84356 &p=proxy.

Where can I find the results of the annual meeting?

We will announce preliminary voting results at the annual meeting and publish final results in a Current Report on Form 8-K to be
filed with the Securities and Exchange Commission, or SEC, within four days after the annual meeting.

Where can I obtain a copy of Joe's Annual Report on Form 10-K for the year ended November 30, 2008?

A copy of our Annual Report on Form 10-K for the year ended November 30, 2008 is enclosed with this proxy statement.

6
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Q: What if I share an address with another common stockholder?

A:

In some instances, we may deliver to multiple common stockholders sharing a common address only one copy of this proxy statement
and its attachments. If requested by phone or in writing, we will promptly provide a separate copy of the proxy statement and its
attachments to a common stockholder sharing an address with another common stockholder. Requests by phone should be directed to
our Corporate Secretary at (323) 837-3700 and requests in writing should be sent to Joe's Jeans Inc., Attention: Corporate Secretary,
5901 South Eastern Avenue, Commerce, California 90040. Our common stockholders sharing an address who currently receive
multiple copies and wish to receive only a single copy should contact their broker or send a signed, written request to us at the address
above.

Q: What is the deadline to propose actions for consideration at next year's annual meeting of stockholders?

A:

You may submit proposals, including director nominations, for consideration at future common stockholder meetings. We expect to
hold our 2010 annual meeting of stockholders in or around late October of 2010. Our common stockholders may submit proposals that
they believe should be voted upon at the 2010 annual meeting consistent with regulations of the SEC and our bylaws.

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, some stockholder proposals may be eligible for inclusion in our
2010 proxy statement. Any such stockholder proposals must be submitted in writing to and received by the Corporate Secretary of
Joe's at 5901 South Eastern Avenue, Commerce, California 90040 no later than May 14, 2010. The submission of a stockholder
proposal does not guarantee that it will be included in our proxy statement.

A stockholder may also submit a proposal for consideration outside of Rule 14a-8. Pursuant to Rule 14a-4(c)(1), a stockholder may
submit a proposal for consideration at the annual meeting. Any such stockholder proposals to be considered at the annual meeting
must be submitted in writing to and received by our Corporate Secretary no later than July 28, 2010 to be considered timely. The
submission of a stockholder proposal does not guarantee that it will be presented at the annual meeting.

Our common stockholders interested in submitting a proposal are advised to contact knowledgeable legal counsel with regard to the
detailed requirements of applicable federal securities laws and the our bylaws, as applicable.

Q: How can I communicate with the Board of Directors?

A:

Stockholders may communicate with the Board of Directors by sending a letter to the Board of Directors of Joe's Jeans Inc., c/o Office
of Corporate Secretary, 5901 South Eastern Avenue, Commerce, California 90040. Each communication must contain a clear notation
indicating that it is a "Stockholder Board Communication" or "Stockholder Director Communication,” and each communication must
identify the author as a stockholder. The office of the Corporate Secretary will receive the correspondence and forward it to the
Chairman of the Board or to any individual director or directors to whom the communication is directed, unless the communication is
unduly hostile, threatening, illegal, does not reasonably relate to us or our business, or is similarly inappropriate. The office of the
Corporate Secretary has authority to discard any inappropriate communications or to take other appropriate actions with respect to any
inappropriate communications.

15
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Q: How do I recommend a candidate for election as a director?

A:
Stockholders who wish to recommend a candidate for election as a director at our 2010 annual meeting must submit their
recommendations no later than May 14, 2010. Stockholders may recommend candidates for consideration by the Board of Directors'
Nominating and Governance Committee by providing written notice to Joe's Jeans Inc., c/o Office of Corporate Secretary, 5901 South
Eastern Avenue, Commerce, California 90040. The written notice must provide the candidate's name, age, business and residence
addresses, biographical data, including principal occupation, qualifications, the number and class of our shares, if any, beneficially
owned by the candidate, and all other information regarding candidates required by Section 14 of the Securities Exchange Act of 1934,
as amended, and the rules and regulations promulgated thereunder. A written statement from the candidate consenting to be named as
a candidate and, if nominated and elected, to serve as a director should accompany any stockholder recommendation. Any stockholder
who wishes to recommend a nominee for election as director must also provide his, her or its name and address, the number and class
of shares beneficially owned by the stockholder, a description of all arrangements or understandings relating to the nomination among
the stockholder making the nomination, the proposed nominee and any other person or persons (including their names), and all other
information regarding the stockholder required by Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder.

16
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ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON THURSDAY, OCTOBER 8, 2009

Our bylaws provide that our Board of Directors will consist of not less than three directors, with the exact number of directors (subject to
such minimum and any range of size established by our common stockholders) to be determined by resolution of our Board of Directors.
Currently, the number of directors has been set at seven. At our annual meeting, seven directors will be elected to serve until the 2010 annual
meeting of stockholders, which we expect to hold around late October of 2010. Our Board of Directors' nominees for election are set forth

below.

Q: What is the vote required to approve Proposal 1?

A:

JOE'S JEANS INC.

5901 SOUTH EASTERN AVENUE
COMMERCE, CALIFORNIA 90040

PROXY STATEMENT

PROPOSAL 1

ELECTION OF DIRECTORS

Our Board of Directors will be elected by a plurality vote. Unless otherwise instructed on the proxy, properly executed proxies will be
voted for the election of all of the director nominees set forth below. Our Board of Directors believes that all such nominees will stand
for election and will serve if elected. However, if any of the persons nominated by the Board of Directors fails to stand for election or

is unable to accept election, proxies will be voted by the proxy holders for the election of such other person or persons as the Board of

Directors may recommend.

Q: How does the Board of Directors recommend I vote?

Our Board of Directors unanimously recommends a vote ""FOR" the director nominees listed below.

Q: What information is provided with respect to nominees to the Board of Directors?

The following table sets forth information regarding our nominees to our Board of Directors:

Name

Samuel J. (Sam) Furrow
Marc B. Crossman

Joe Dahan

Kelly Hoffman(2)(3)
Thomas
O'Riordan(1)(2)(3)
Suhail R. Rizvi(1)(2)(3)
Kent Savage(1)(3)

(H
Member of the Audit Committee

@

Age
67
37
41
51
53

43
47

Position
Chairman of the Board of Directors
Chief Executive Officer, President, and Director
Creative Director and Director
Director
Director

Director
Director

Year
First
Elected
Director
1998
1999
2007
2004
2006

2003
2003

17
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Q: What is the business experience of the nominees for election to our Board of Directors?

A:

The business experience of our nominees for election to our Board of Directors is as follows:

Samuel J. (Sam) Furrow has served as Chairman of our Board of Directors since October 1998. Mr. Furrow became a member of our
Board of Directors in April 1998 and served as our Chief Executive Officer from October 1998 until December 2000. Mr. Furrow also
has been Chairman of the Board of Furrow Auction Company, a real estate and equipment sales company with its headquarters in
Knoxville, Tennessee, since April 1968; Chairman of Furrow Justice Machinery Corporation, a six-branch industrial and construction
equipment dealer, since 1983; owner of Knoxville Motor Company Mercedes Benz and Land Rover of Knoxville since December 1980
and July 1997, respectively. Mr. Furrow received his undergraduate and J.D. degrees from the University of Tennessee. Sam Furrow is
the father of our former Chief Executive Officer and Director, Samuel J. (Jay) Furrow, Jr.

Marc B. Crossman has served as our Chief Executive Officer since January 2006, our President since September 2004 and a member
of our Board of Directors since January 1999. From March 2003 until August 2007, Mr. Crossman served as our Chief Financial
Officer. From January 1999 until March 2003, Mr. Crossman served as a Vice President and Equity Analyst with J.P. Morgan
Securities Inc. From September 1997 until January 1999, Mr. Crossman served as a Vice President and Equity Analyst with CIBC
Oppenheimer Corporation. Mr. Crossman received his B.S. degree in Mathematics from Vanderbilt University.

Joe Dahan has served as the president and head designer for our Joe's Jeans subsidiary since its formation in February 2001, and as
Creative Director and a member of our Board of Directors since October 2007. Mr. Dahan is responsible for the design, development
and marketing of Joe's products. From 1996 until 2001, Mr. Dahan was the head designer for Azteca Production International, Inc., or
Azteca, where he was responsible for the design, development and merchandising of product lines developed by Azteca, a
manufacturer of branded and private label denim products. From 1989 until 1996, Mr. Dahan was engaged in the design and
development of apparel products for a company of which he was an owner and operator.

Kelly Hoffman has served as a member of our Board of Directors since June 2004. Mr. Hoffman has served as Chairman of the Board
of Directors and Chief Executive Officer of Varsity Media Group Inc., a new media company dedicated to teenagers, since he founded
the company in 1998. From 1991 until 1998, Mr. Hoffman owned AOCO Operating, a company that raised capital for the acquisition
of property in Texas, Louisiana and New Mexico. From 1989 until 1991, Mr. Hoffman served in a similar position for Texakoma
Financial, an oil and gas partnership that raised capital for acquisition of property in Texas, Louisiana and New Mexico. Prior to that,
Mr. Hoffman served in various sales and marketing positions for PAZ Syndicate, a conglomerate based in Tel Aviv, Israel that owned
diverse interests worldwide. Prior to that, Mr. Hoffman specialized in securing capital from investors for investment in various limited
partnerships in the oil and gas industry for Paso Energy. Mr. Hoffman began his oil and gas career at Amoco Production Company in
Texas in various positions. Mr. Hoffman attended Texas Tech University and majored in Business Administration.

Thomas O'Riordan has served as a member of our Board of Directors since April 2006. Since August 2009 and from 1988 to 1995,
Mr. O'Riordan has served as President of Tom O'Riordan & Associates, a sales and marketing company focused on the athletic
footwear, apparel and sporting goods industries. Prior to that, from March 2007 to August 2009, Mr. O'Riordan has served as Chief
Executive Officer of American Sporting Goods Corporation, a privately held manufacturer and retailer of athletic footwear with such
brands as Andl, Avia, Ryka, Yukon, Triple 5 Soul, NSS and Nevados. From 2004 to 2007, Mr. O'Riordan acted in an executive
consulting and advisory capacity to the senior management team of Fila Holding Company, a publicly traded manufacturer
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and retailer of branded footwear, apparel and accessories, and to other investment advisors and funds in the retail and consumer
products sector. From 1999 to 2004, Mr. O'Riordan served in various executive management capacities with Fila Holding Company,
ultimately serving as Chief Executive Officer from 2003 to 2004. From 1995 until 1998, Mr. O'Riordan served as Director of
Operations of Adidas America, a publicly traded manufacturer and retailer of branded athletic footwear, apparel and accessories.
Mr. O'Riordan began his career in sales for Brooks Shoe Company. Mr. O'Riordan received his B.S. degree in Marketing and
Management from Rider University.

Suhail R. Rizvi has served as a member of our Board of Directors since April 2003. Since 2004, Mr. Rizvi has served as founder and
Chief Investment Officer of Rizvi--Traverse Management LLC and other related funds. Mr. Rizvi has over twenty years of private
equity investing experience for his own account and as a fiduciary for institutional investors through various entities or funds as
founder, principal or manager. Mr. Rizvi also serves as Chairman of the Board of Directors of AG Holdings, a diversified investment
company with interests in various manufacturing companies and as a member of the Board of Directors for International Creative
Management, Inc. a global talent and literary agency. Mr. Rizvi received his B.S. degree in Economics from the Wharton School of
the University of Pennsylvania and sits on the Wharton Undergraduate Executive Board.

Kent Savage has served as a member of our Board of Directors since July 2003. Since June 2006, Mr. Savage has served as Founder
and CEO of Famecast, Inc., a privately held interactive branded entertainment and contest management company. Beginning in June
2005, Mr. Savage consulted with Famecast, Inc. on all aspects of the company's founding. From January 2004 until June 2005,

Mr. Savage served as Chief Executive Officer for Digital Lifestyles Group, Inc. (DLFG.PK), a publicly traded manufacturer and
distributor of personal computers. Between February 2003 and January 2004, Mr. Savage served in various consulting capacities to
start-up companies. From September 2002 until February 2003, Mr. Savage served as co-founder, Chief Sales and Marketing Officer
for TippingPoint Technologies (NASDAQ: TPTI), which was acquired by 3Com. From February 1999 until August 2001, Mr. Savage
served as co-founder, CEO and President for Netpliance, Inc. From April 1998 until February 1999, Mr. Savage served as General
Manager, Broadband for Cisco Systems Inc. Service Provider Line of Business. From July 1996 until April 1998, Mr. Savage served
as Vice President, Sales and Marketing for NetSpeed, Inc. Mr. Savage received his B.S. degree in Business from Oklahoma State
University, attended University of Virginia's Executive Leadership Program, and received his M.B.A. degree from Southern Methodist
University.

Q: How are the Board of Directors elected and how many meetings were held in fiscal 2008?

A:

Each member of our Board of Directors is elected at the annual meeting of stockholders and serves until the next annual meeting of
stockholders and until a successor has been elected and qualified or his earlier death, resignation or removal. Vacancies on the Board
of Directors are filled by a majority vote of the remaining Board of Directors. Our Board of Directors manages us through board
meetings and through its committees. During fiscal 2008, our Board of Directors met or acted through written consent a total of seven
times. No incumbent member of our Board of Directors who served as a director in fiscal 2008 attended in person or via
teleconference less than 75% of all the meetings of our Board of Directors and the committees on which he served during fiscal 2008.
Although we do not have a formal policy regarding attendance at our annual meeting of stockholders, we attempt to accommodate the
schedules of each member of our Board of Directors in choosing a date for our annual meeting of stockholders and our annual meeting
of our Board of Directors. In fiscal 2008, all of our members of our Board of Directors attended the annual meeting of our Board of
Directors and our annual meeting of stockholders.
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Q:

What committees does the Board of Directors have?

Our Board of Directors has an Audit Committee, Compensation and Stock Option Committee and Nominating and Governance
Committee.

Audit Committee. The Audit Committee is currently comprised of Messrs. Savage, Rizvi, and O'Riordan. Mr. Savage serves as
Chairman of the Audit Committee. The Audit Committee met or acted through written consent a total of four times in fiscal 2008.

The Audit Committee has been established to: (a) assist our Board of Directors in its oversight responsibilities regarding (1) the
integrity of our financial statements, (2) our compliance with legal and regulatory requirements, (3) the independent accountant's
qualifications and independence and (4) the performance of the our internal audit function; (b) prepare the report required by the SEC
for inclusion in the our annual proxy statement; (c) retain and terminate our independent accountant; (d) approve audit and non-audit
services to be performed by the independent accountant; and (e) perform such other functions as our Board of Directors may from time
to time assign to the Audit Committee. The Audit Committee has a charter that details its duties and responsibilities, which was
adopted by our Board of Directors on May 22, 2003 and filed with our revised proxy statement for our last annual meeting on

April 29, 2004. Currently, all Audit Committee members are "independent” under NASDAQ listing standards and as such term is
defined in the rules and regulations of the SEC, and Mr. Rizvi has also been designated to be an "audit committee financial expert" as
such term is defined in the rules and regulations of the SEC. A copy of the Audit Committee charter can be found on our website at

www.joesjeans.com under our Investor Relations heading.

Compensation and Stock Option Committee. Currently, the Compensation Committee is comprised of Messrs. O'Riordan, Hoffman,
and Rizvi. Mr. O'Riordan serves as Chairman of the Compensation Committee. The Compensation and Stock Option Committee met
or acted through written consent a total of five times in fiscal 2008.

The principal responsibilities of the Compensation and Stock Option Committee are to (a) assist our Board of Directors in ensuring
that a proper system of long-term and short-term compensation is in place to provide performance-oriented incentives to management,
and that compensation plans are appropriate and competitive and properly reflect the objectives and performance of management and
the company; (b) discharge our Board of Director's responsibilities relating to compensation of our executive officers; (c) evaluate our
Chief Executive Officer and set his remuneration package; (d) prepare an annual report on executive compensation for inclusion in our
annual proxy statement; (€) make recommendations to our Board of Directors with respect to incentive-compensation plans and
equity-based plans; and (f) perform such other functions as our Board of Directors may from time to time assign. The Compensation
and Stock Option Committee has a charter that details its duties and responsibilities, which was adopted by our Board of Directors on
May 22, 2003. Currently, all Compensation and Stock Option Committee members are "independent” under NASDAQ listing

standards. A copy of the Compensation and Stock Option Committee charter can be found on our website at www.joesjeans.com under
our Investor Relations heading.

Nominating and Governance Committee. The Nominating and Governance Committee is currently comprised of Messrs. Rizvi,
Hoffman, O'Riordan, and Savage. Mr. Rizvi serves as Chairman of the Nominating and Governance Committee. The Nominating and
Governance Committee met a total of one time in fiscal 2008 and met prior to the filing of this proxy statement to propose the above
slate of nominees for election to our Board of Directors by our common stockholders for this annual meeting.
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Q:

The principal responsibilities of the Nominating and Governance Committee are to (a) assist our Board of Directors in determining the
desired experience, mix of skills and other qualities to assure appropriate Board of Directors composition, taking into account the
current members and the specific needs of the company and the Board of Directors; (b) identify highly qualified individuals meeting
those criteria to serve on our Board of Directors; (c) propose to our Board of Directors a slate of nominees for election by our common
stockholders at the annual meeting of stockholders and prospective director candidates in the event of the resignation, death, removal
or retirement of directors or a change in our Board of Directors composition requirements; (d) develop plans regarding the size and
composition of our Board of Directors and its committees; (e) review management succession plans; (f) review the Corporate
Governance Guidelines of our Board of Directors at least annually and monitor and make recommendations with respect to the
corporate governance principles applicable to the company; and (g) perform such other functions as the Board of Directors may from
time to time assign to the Nominating and Governance Committee.

The Nominating and Governance Committee has a charter that details its duties and responsibilities, which was adopted by our Board
of Directors on May 22, 2003. Currently, all Nominating and Governance Committee members are "independent" under NASDAQ
listing standards. There is no specific procedure outlined in the charter for the Nominating and Governance Committee to consider
nominees to our Board of Directors that are recommended by our common stockholders, but such nominees will be considered in
accordance with the principal responsibilities of the Nominating and Governance Committee, our bylaws and all applicable rules and
regulations relating to such nominations by our common stockholders. Please see our "Questions and Answers" beginning on page two
for deadlines to propose actions for consideration at next year's annual meeting of stockholders or to nominate individuals to serve as
directors. The Nominating and Governance Committee has the responsibility for developing criteria for the selection of new directors
and nominees for vacancies. The members of the Nominating and Governance Committee have the discretion to choose candidates
that have the desired experience, mix of skills and other qualities to assure appropriate composition while taking into account the
current members and the specific needs of our company and our Board of Directors. To date, no more specific criteria has been
developed than that set forth in the charter. A copy of the Nominating and Governance Committee charter can be found on our website

at www.joesjeans.com under our Investor Relations heading.

How are members of the Board of Directors compensated for their service?

Historically, our non-employee members of our Board of Directors have been compensated for service through an equity grant. Our
Board of Directors are not compensated in any other manner, however, they are reimbursed for travel and business expenses
associated with attending our annual meeting if the Board of Director's schedule permits such attendance. Attendance in person is not
required, but we try to accommodate schedules in planning the date consistent with its past practices, on November 6, 2008, the
Compensation Committee of the Board approved grants of Restricted Stock Units, or RSUs, with a fair market value of $60,000 to
each non-employee director, which the non-employee director had the option to elect all RSUs or one-third of the fair market value in
cash and the remaining two-thirds as RSUs in order to pay certain personal income tax obligations that each would incur as a result of
the grant. The following non-employee directors each received 109,091 RSUs: Sam Furrow, Tom O'Riordan and Suhail Rizvi. The
following non-employee directors each received 73,091 RSUs and $19,800 in cash: Kelly Hoffman and Kent Savage. The RSUs vest
and the cash amounts are paid on a quarterly basis over the

13

22



Edgar Filing: JOE'S JEANS INC. - Form PRE 14A

Table of Contents

course of 12 months. This amount was determined based upon the peer group analysis and was in the 50" percentile of peer group
companies.

Fees earned

or Stock
Name paid in cash Awards(1) Total
Sam Furrow $ $ 60,000 $ 60,000
Kent Savage 19,800 40,200 60,000
Tom O'Riordan 60,000 60,000
Suhail Rizvi 60,000 60,000
Kelly Hoffman 19,800 40,200 60,000

$ 39,600 $ 260,400 $300,000

M
Represents the total fair value of 109,091 or 73,091 shares of RSUs granted to our non-employee directors on
November 6, 2008 to be recognized by us as an expense in accordance with SFAS 123R. The RSUs vest on a
quarterly basis over a 12 month period with the first tranche vested on February 6, 2009. For a discussion on the
assumptions made regarding the valuation of the stock awards, please see "Note 8 Stockholders' Equity Stock
Incentive Plans" in our Notes to Consolidated Financial Statements.
Members of our Board of Directors who are employees receive no additional compensation for service as members of our Board of
Directors. Members of our Board of Directors who also serve on one or more committees of our Board of Directors do not receive any
additional compensation for such service.

Q: Has our Board of Directors adopted a code of ethics?

A:

Our Board of Directors adopted a Code of Business Conduct and Ethics for all of our directors, officers and employees on May 22,

2003. Our Code of Business Conduct and Ethics is available on our website at www.joesjeans.com or you may request a free copy of
our Code of Business Conduct and Ethics from our Chief Compliance Officer at our corporate headquarters at the following address:
5901 South Eastern Avenue, Commerce, California 90040 or by calling (323) 837-3700. You may also find a copy of our Code of
Business Conduct and Ethics filed as Exhibit 14 to our Annual Report on Form 10-K for the fiscal year ended November 29, 2003
filed with the SEC on February 28, 2004.

To date, there have been no waivers under our Code of Business Conduct and Ethics. We intend to disclose any amendments to our
Code of Business Conduct and Ethics and any waiver granted from a provision of such Code on a Current Report on Form 8-K filed
with the SEC within four business days following such amendment or waiver or on our website at www.joesjeans.com within the same
time frame. The information contained or connected to our website is not incorporated by reference into this proxy statement and
should not be considered a part of this or any other report that we file or furnish to the SEC.

Q: Does our Board of Directors have a process for our common stockholders to communicate with its members?

A:

At the present time, our Board of Directors has not adopted a formal policy to set forth a process by which our common stockholders
may communicate with the members of the Board of Directors because any correspondence addressed to any member of the Board of
Directors will be received, reviewed and forwarded to whom the correspondence is directed by the Corporate Secretary, unless the
communication is unduly hostile, threatening, illegal, does not reasonably relate to us or our business, or is similarly inappropriate.
The office of the Corporate Secretary has authority to
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discard any inappropriate communications or to take other appropriate actions with respect to any inappropriate communications. The
Board of Directors believes that not having a formal process to communicate with them does not make them less accessible to our
common stockholders and any inquiries to date have been satisfactorily processed and communicated to the appropriate members.

Each communication must contain a clear notation indicating that it is a "Stockholder Board Communication" or "Stockholder Director
Communication," and each communication must identify the author as a stockholder.

PROPOSAL 2

APPROVAL OF AMENDMENT TO 2004 STOCK INCENTIVE PLAN

On April 7, 2004, our Board of Directors adopted the 2004 Stock Incentive Plan, or the 2004 Stock Plan. Our common stockholders
approved the 2004 Stock Plan at the annual meeting of stockholders on June 3, 2004 and approved an amendment to our 2004 Stock Plan on
June 9, 2005 and October 11, 2007 to increase in the reservation of the total shares available for issuance to 8,265,172 shares of common stock.

Our 2004 Stock Plan provides for an award of options, whether nonqualified or incentive, restricted common stock, restricted common
stock units, performance shares, performance share units, purchases, share awards, stock appreciation rights or other awards based on the value
of our common stock. The 2004 Stock Plan also permits the Compensation and Stock Option Committee to grant certain awards, such as
performance shares, contingent upon pre-established performance goals to our executives and our subsidiaries. In order to qualify for
deductibility under Section 162(m) of the Internal Revenue Code, or the Code, the 2004 Stock Plan, including, without limitation, the
performance goals for determining performance awards set forth in the 2004 Stock Plan must be approved by our common stockholders.

Q: What is the vote required to approve Proposal 2?

A:
The affirmative "FOR'" vote of a majority of the shares present in person or represented by proxy at the annual meeting is required to
approve the amendment to the 2004 Stock Plan. Unless otherwise instructed on the proxy, properly executed proxies will be voted in

favor of this proposal.

Q: How does the Board of Directors recommend I vote?

Our Board of Directors unanimously recommends a vote "FOR" the approval of the amendment to the 2004 Stock Plan.

Q: Why is the Board of Directors recommending this Proposal?

Our Board of Directors has concluded that the adoption of the amendment to the 2004 Stock Plan is in our best interest and the interest
of our common stockholders. Our Board of Directors believes that this amendment is necessary to provide us with a sufficient reserve
of common stock for future awards of various types needed to attract, employ and retain employees, directors and consultants of
outstanding ability.
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Q:

How will the 2004 Stock Plan be amended?

If approved by our common stockholders, the 2004 Stock Plan would be amended and restated to increase the total shares available for
issuance under the 2004 Stock Plan by 4 million shares from 8,265,172 shares of common stock to 12,265,172 shares of common
stock. Other than a grant of restricted common stock or restricted common stock units to be made to Marc Crossman in connection
with his employment agreement for his service during fiscal 2009 in a currently indeterminable amount equal to his base salary of
$429,300, we currently have no other specific plans, proposals or arrangements to issue any of the newly authorized shares under the
2004 Stock Plan.

When would the amendment become effective?

If approved by our common stockholders, the proposed amendment to our 2004 Stock Plan will become effective upon approval. As
soon as reasonably practicable thereafter, we intend to file a registration statement covering the offering of the additional shares under
the 2004 Stock Plan with the SEC pursuant to the Securities Act of 1933, as amended.
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