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Item 1.01.                      Entry into a Material Definitive Agreement.

Effective as of January 20, 2009, the Children’s Place Retail Stores, Inc. (the “Company”)  has entered into a letter agreement (the “Letter Agreement”)
amending that certain Employment Agreement between Susan J. Riley, the Company’s Vice President, Finance and Administration, and the Company dated
as of February 4, 2007 (the “Existing Agreement”), as amended by that certain Amendment to Employment Agreement dated as of December 31, 2008 (the
“First Amendment”, and together with the Existing Agreement, the “Employment Agreement”).   A copy of the Existing Agreement was filed on April 19,
2007 with the Securities and Exchange Commission as Exhibit 99.1 to the Company’s Current Report on Form 8-K dated the same date.  A copy of the First
Amendment was filed on April 1, 2009 with the Securities and Exchange Commission as Exhibit 10.74 to the Company’s Annual Report on Form 10-K for
the fiscal year ended January 31, 2009.  A description of the Letter Agreement is contained in Item 5.02 below of this Current Report on Form 8-K, which is
incorporated by reference into this Item 1.01.

Item 5.02                      Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Effective as of January 20, 2010, the Company and Ms. Riley have entered into the Letter Agreement awarding Ms. Riley a special bonus in recognition of
her past contributions to the Company and in order to secure her future services to the Company.  Pursuant to the terms of the Letter Agreement, if Ms. Riley
is employed by the Company through March 31, 2010, she will receive a payment of $1,000,000.  If Ms. Riley is employed by the Company through March
31, 2011, then she will receive an additional payment of $1,000,000.

Under the terms of the Letter Agreement, should the Company terminate Ms. Riley’s employment without cause on or before March 31, 2010, Ms.
Riley has agreed to forego the severance payments to which she is entitled in her Employment Agreement and instead receive a payment of $2,000,000 upon
her termination.  If the Company terminates Ms. Riley’s employment without cause subsequent to March 31, 2010 but on or before March 31, 2011, then Ms.
Riley will forego the severance payments to which she is entitled in her Employment Agreement and instead receive a payment of $1,000,000 upon her
termination.  All payments will be made in such manner so as to not violate Section 409A of the Internal Revenue Code of 1986, as amended.

Other than as amended by the Letter Agreement, the terms of the Employment Agreement remain unchanged.  The description of the Letter Agreement set
forth herein does not purport to be complete and is qualified in its entirety by reference to the full text of the Letter Agreement, a copy of which will be filed
as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year ended January 31, 2010.
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