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OR
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Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of exchange on which registered
Common Stock, par value $0.0001 per share New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  x    No    ¨

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such
files).    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  x
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-Accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the
Act).    Yes  ¨    No  x

The aggregate market value of the common stock held by non-affiliates of the registrant on August 1, 2014, the last
business day of the registrant�s most recently completed second fiscal quarter, was $1,014,179,815. The aggregate
market value was computed by reference to the closing price of the Common Stock on such date.

As of March 13, 2015, 75,254,682 shares of common stock of the registrant were outstanding.

Documents Incorporated By Reference:

Certain provisions of the registrant�s definitive proxy statement in connection with its 2015 Annual Meeting of
Stockholders, to be filed within 120 days of the close of the registrant�s 2014 fiscal year, are incorporated by reference
in Part III hereof.
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PART I

Item 1. Business
Overview

We are a nationally recognized retailer of high-quality, branded apparel at everyday low prices. We opened our first
store in Burlington, New Jersey in 1972, selling primarily coats and outerwear. Since then, we have expanded our
store base to 542 stores as of January 31, 2015, inclusive of an internet store, in 44 states and Puerto Rico, and
diversified our product categories by offering an extensive selection of in-season, fashion-focused merchandise,
including: women�s ready-to-wear apparel, menswear, youth apparel, baby, footwear, accessories, home and coats. We
acquire a broad selection of desirable, first-quality, current-brand, labeled merchandise directly from nationally
recognized manufacturers and other suppliers. For the fiscal year ended January 31, 2015, we generated total revenue
of $4,849.6 million, net sales of $4,814.5 million, net income of $66.0 million and Adjusted Net Income and Adjusted
EBITDA (as subsequently defined in this Form 10-K) of $138.6 million and $448.1 million, respectively.

As used in this Annual Report, the terms �Company,� �we,� �us,� or �our� refer to Burlington Stores, Inc. and all its
subsidiaries. We were organized in 2013 under the name Burlington Holdings, Inc. and currently exist as a Delaware
corporation. Our indirect subsidiary, Burlington Coat Factory Warehouse Corporation (BCFWC), was initially
organized in 1972 as a New Jersey corporation, was reincorporated in 1983 in Delaware when the company originally
became a public company and currently exists as a Delaware corporation. BCFWC became a direct, wholly-owned
subsidiary of Burlington Coat Factory Investments Holdings, Inc. in connection with the acquisition of BCFWC on
April 13, 2006 by affiliates of Bain Capital Partners, LLC (along with its associated investment funds, or any
successor to its investment management business, Bain Capital) in a take private transaction (the Merger Transaction)
and became an indirect, wholly-owned subsidiary of ours on February 14, 2013, in connection with our corporate
reorganization. We completed an initial public offering of our common stock in October 2013, and Bain Capital
ceased owning a majority of our outstanding common stock in October 2014.

Fiscal Year End

We define our fiscal year as the 52 or 53 week period ending on the Saturday closest to January 31. This is an annual
report for the 52 week fiscal year ended January 31, 2015 (Fiscal 2014). The fiscal year ended February 1, 2014
(Fiscal 2013) consisted of 52 weeks and the fiscal year ended February 2, 2013 (Fiscal 2012) consisted of 53 weeks.

Our Stores

As of January 31, 2015, we operated 542 stores, inclusive of an internet store. Over 98% of our net sales are derived
from stores we operate as Burlington stores (Burlington Stores). We believe that our customers are attracted to our
stores principally by the availability of a large assortment of first-quality current brand-name merchandise at everyday
low prices.

Burlington Stores offer customers a complete line of value-priced apparel, including: ladies sportswear, menswear,
coats, and family footwear, as well as baby furniture, accessories, home décor and gifts. We continue to emphasize
our rich heritage of coats and outerwear and we believe that we are viewed as the destination for coat shoppers. Our
broad selection provides a wide range of apparel, accessories and furnishing for all ages. We purchase both pre-season
and in-season merchandise, allowing us to respond timely to changing market conditions and consumer fashion
preferences. Furthermore, we believe Burlington Stores� substantial selection of staple, destination products attracts
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customers from beyond our local trade areas. We believe these products drive incremental store-traffic and
differentiate us from our competitors.

In some of our stores, we grant unaffiliated third parties the right to use designated store space solely for the purpose
of selling such third parties� goods, primarily fragrances. During Fiscal 2014, our rental income from all
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such arrangements aggregated less than 1% of our total revenues. We do not own or have any rights to any
trademarks, licenses or other intellectual property used in connection with the brands sold by such unaffiliated third
parties.

We believe the breadth of our selection and our ability to successfully operate in stores of varying square footage
represent a competitive advantage. Our average store size is approximately 78,000 square feet. We believe that as we
continue to reduce our comparable store inventory, we will be able to reduce the square footage of our stores while
continuing to maintain our broad assortment. As a result, we believe major landlords frequently seek us as a tenant
because the appeal of our apparel merchandise profile attracts a desired customer base. In addition, we have built
long-standing relationships with major shopping center developers.

Our store base is geographically diversified with stores located in 44 states and Puerto Rico.

State Number of Stores State Number of Stores State Number of Stores
AK   2 KY   4 NV   5
AL   7 LA   9 NY 36
AR   2 MA 14 OH 19
AZ   9 MD 16 OK   3
CA 61 ME   2 OR   4
CO   6 MI 17 PA 30
CT 10 MN   6 PR 12
DE   2 MO   6 RI   4
FL 37 MS   2 SC   5
GA 16 NC 12 TN   7
IA   2 ND   1 TX 52
ID   2 NE   1 UT   3
IL 29 NH   2 VA 17
IN 12 NJ 28 WA 11
KS   6 NM   2 WI   9

Our store sales area is organized by merchandise category with flexibility to quickly expand or contract category
offerings in response to changes in consumer preferences. Our typical store features open sight lines, bright overhead
lighting and clear signage to promote easy navigation through the store. We highlight the best brands and freshest
product in four way fixtures along the aisles with additional merchandise arranged by size in H-racks. We believe our
clean, organized merchandise presentation highlights the brands, value, selection and sizing within assortments and
promotes a self-service, treasure hunt experience for our customers.

Our store managers are accountable for the sales and profitability of their stores. The store leadership team is
comprised of managers and assistant managers. The stores are led by their regional team, consisting of a regional vice
president and regional managers in operations, human resources and loss prevention. The regional vice president sets
the priorities for the team and ensures the stores are supported in their overall mission to grow sales and profitability.

Store Expansion and Real Estate Strategy

We continue to explore expansion opportunities both within our current market areas and in other regions. We believe
that our ability to find satisfactory locations for our stores is essential for the continued growth of our business. The
opening of stores generally is contingent upon a number of factors including, but not limited to, the availability of
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desirable locations with suitable structures and the negotiation of acceptable lease terms. There can be no assurance,
however, that we will be able to find suitable locations for new stores or that even if such locations are found and
acceptable lease terms are obtained, we will be able to open the number of new stores presently planned.
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We have a proven track record of new store expansion. Our store base has grown from 13 stores in 1980 to 542 stores,
inclusive of an internet store, as of January 31, 2015. Assuming that appropriate locations are identified, we believe
that we will be able to execute our growth strategy without significantly impacting our current stores. The table below
shows our store openings and closings since the beginning of our fiscal year ended February 2, 2013.

As of
February 2,

2013

As of
February 1,

2014

As of
January 31,

2015
Stores (Beginning of Period) 477 500 521
Stores Opened 25 23 24
Stores Closed (2) (2) (3) 

Stores (End of Period) 500 521 542

Distribution and Warehousing

We have two primary distribution centers that ship approximately 92% of merchandise units to our stores. The
remaining 8% of merchandise units are drop shipped directly to our stores. The two primary distribution centers,
located in Edgewater Park, New Jersey and San Bernardino, California, occupy an aggregate of 1,308,000 square feet
and each includes processing and storage capabilities.

In addition, we operate warehousing facilities to support our two primary distribution centers. During Fiscal 2014 we
opened two new warehousing facilities and closed two smaller warehousing facilities. The Redlands California
facility, opened in June, 2014, is 800,000 square feet and is being used primarily as remote storage for our San
Bernardino, California distribution center. The Redlands California facility replaced a smaller 295,000 square foot
Redlands facility. The Burlington, New Jersey facility, opened in December, 2014, is 678,000 square feet and is being
used primarily as remote storage for our Edgewater Park, New Jersey distribution center. The Burlington, New Jersey
facility replaced a smaller 218,000 square foot facility in Cinnaminson, New Jersey.

Calendar
Year

Operational
Size

(sq. feet)

Leased
or

Owned
Primary Distribution Centers:
Edgewater Park, New Jersey 2004 648,000 Owned
San Bernardino, California 2006 660,000 Leased
Warehousing Facilities(1):
Burlington, New Jersey (Route 130 North) 1987 402,000 Owned
Burlington, New Jersey (Daniels Way) 2014 678,000 Leased
Florence, New Jersey 2013 208,000 Leased
Cinnaminson, New Jersey 2013(2) 218,000 Leased
Redlands, California (Palmetto Ave) 2011(2) 295,000 Leased
Redlands, California (Pioneer Ave) 2014 800,000 Leased
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(1) Our warehousing facilities are primarily used as storage/support facilities to service our primary distribution
centers. Product stored at these facilities is processed and shipped through our Edgewater Park or San Bernardino
distribution centers.

(2) Warehousing activities in these facilities ceased during Fiscal 2014.
We must continue to make investments in storage and processing to support our expected store growth over the next
three to five years.
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Customer Service

We are committed to providing our customers with an enjoyable shopping experience and strive to make continuous
efforts to improve customer service. In training our employees, our goal is to emphasize knowledgeable, friendly
customer service and a sense of professional pride. We offer our customers special services to enhance the
convenience of their shopping experience, such as professional tailors, a baby gift registry and layaways.

We have empowered our store teams to provide an outstanding customer experience for every customer in every store,
every day. We have streamlined processes and will continue to strive to create opportunities for fast and effective
customer interactions. Our stores must reflect clean, organized merchandise presentations that highlight the brands,
value, and diversity of selection within our assortments.

Our Off-Price Sourcing and Merchandising Model

Our �open to buy� off-price model enables us to provide our customers with products that are nationally branded,
fashionable, high quality and priced right. We have an experienced team of General Merchandise Managers,
Divisional Merchandise Managers and buyers focused on improving comparable store inventory turnover, inventory
age and freshness of merchandise. We purchase merchandise from many suppliers, none of which accounted for more
than 2% of our net purchases during Fiscal 2014. We have no long-term purchase commitments or arrangements with
any of our suppliers, and believe that we are not dependent on any one supplier. We continue to have good working
relationships with our suppliers.

We have designed our merchant organization so that buyers focus primarily on buying, planners focus primarily on
planning, and information systems help inform data-driven decisions for both groups. Buyers are in market each week
and focus on purchasing great products for great value. We seek to purchase a majority of our merchandise in-season.
Buyers spend time interacting face-to-face with new and existing vendors and on continuously evaluating trends in the
market to which we believe our customers would respond positively. Our buyers use a Merchant Scorecard that rates
products across four key attributes�fashion, quality, brand and price�to help formalize a framework for buying
decisions.

Our merchandising model allows us to provide our customers with a wide breadth of product categories. Sales
percentage by major product category is as follows:

Category Fiscal 2014 Fiscal 2013 Fiscal 2012
Women�s Ready-to-Wear Apparel 24% 24% 23% 
Menswear 20% 19% 20% 
Accessories and Footwear 22% 21% 21% 
Coats 7% 8% 8% 
Youth Apparel/Baby/Home 27% 28% 28% 

E-Commerce

We employ an e-commerce strategy currently focused on increasing awareness of the breadth of our merchandise
selection, great brands and values, as well as driving traffic to our stores and selling merchandise directly from our
website. We execute our strategy through our website and through social media platforms such as Facebook, Twitter
and Pinterest. In Fall 2013, we re-launched our website with a significantly upgraded user experience � including
improved navigation, shopping functionality and a more modern layout to increase site traffic and conversion rates.
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This re-launch also included an expansion of the online merchandise assortment to include additional items across
women�s ready-to-wear apparel, menswear, youth apparel, baby, accessories, home and coats. As a part of this
re-launch, we also updated the cross-channel Baby Registry currently serving our Baby Depot customers.
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Customer Demographic

Our core customer is the 25-49 year-old woman. The core customer is educated, resides in mid- to large-sized
metropolitan areas and is a brand conscious fashion enthusiast. This customer shops for herself, her family, and her
home. We appeal to value seeking and fashion conscious customers who are price-driven but enjoy the style and fit of
high-quality, branded merchandise.

Marketing and Advertising

We use a variety of broad-based and targeted marketing strategies to efficiently deliver the right message to the
targeted audience at the right time. These strategies include national television, direct mail, email, digital marketing,
local radio and out-of-home communications. Our broad television broadcast communication and reach is balanced
with relevant customer contacts to increase frequency of store visits.

Management Information Systems and Processes

We utilize a combination of primarily industry-standard third party and internally developed information technology
and system solutions across our business functions. We continually evaluate and implement business system
technology and solutions that enhance the consistency of our execution and improve the scalability of business system
functions across a growing store base. We utilize a testing methodology which allows us to evaluate new initiatives
across our entire organization and make data-driven decisions that support growth and minimize costs. To date, we
have performed tests in store operations, merchandise presentation, advertising and marketing, among other areas.

Competition

The U.S. retail apparel and home furnishings markets are highly fragmented and competitive. We compete for
business with department stores, off-price retailers, specialty stores, discount stores, wholesale clubs, and outlet stores.
At various times throughout the year, traditional full-price department store chains and specialty shops offer
brand-name merchandise at substantial markdowns, which can result in prices approximating those offered by us at
our Burlington Stores.

Seasonality

Our business, like that of most retailers, is subject to seasonal influences, with the major portion of sales and income
typically realized during the back-to-school and holiday seasons (September through January). Weather is also a
contributing factor to the sale of our clothing. Generally, our sales are higher if the weather is cold during the Fall and
warm during the early Spring.

Trademarks

We own the trademarks, service marks and tradenames that we use in connection with the operation of our business.
Our trademarks include �BCF,� �Burlington,� �Burlington Coat Factory,� �Cohoes,� �Luxury Linens,� �MJM Designer Shoes,�
and �Baby Depot.� We consider these trademarks and the accompanying name recognition to be valuable to our
business. We believe that our rights to these properties are adequately protected. Our rights in these trademarks endure
for as long as they are used.

Employees
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As of January 31, 2015, we employed approximately 34,000 people, including part-time and seasonal employees. Our
staffing requirements fluctuate during the year as a result of the seasonality of our business. We
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hire additional employees and increase the hours of part-time employees during seasonal peak selling periods. As of
January 31, 2015, employees at two of our stores were subject to collective bargaining agreements.

AVAILABLE INFORMATION

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act).
Therefore, we file reports, proxy statements and other information with the Securities and Exchange Commission
(SEC). Copies of such reports, proxy statements, and other information may be obtained by visiting the Public
Reference Room of the SEC at 100 F Street, NE, Washington, DC 20549 or by calling the SEC at 1-800-SEC-0330.
In addition, the SEC maintains a website (http://www.sec.gov) that contains reports, proxy and information statements
and other information regarding issuers that file electronically with the SEC.

You can access financial and other information about us in the Investors Relations section of our website, which can
be accessed at www.burlingtonstores.com. We make available through our website, free of charge, copies of our
annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those
reports filed with or furnished to the SEC under Section 13(a) or 15(d) of the Exchange Act as soon as reasonably
practicable after electronically filing or furnishing such material to the SEC. The information contained on, or
accessible through, our website is not part of this Annual Report on Form 10-K and is therefore not incorporate by
reference. The reference to our website address is intended to be an inactive textual reference only.

Item 1A. Risk Factors
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements that are based on current expectations, estimates, forecasts and
projections about us, the industry in which we operate and other matters, as well as management�s beliefs and
assumptions and other statements regarding matters that are not historical facts. For example, when we use words such
as �projects,� �expects,� �anticipates,� �intends,� �plans,� �believes,� �seeks,� �estimates,� �should,� �would,� �could,� �will,� �opportunity,�
�potential� or �may,� variations of such words or other words that convey uncertainty of future events or outcomes, we are
making forward looking statements within the meaning of Section 27A of the Securities Act of 1933 (Securities Act)
and Section 21E of the Exchange Act. Our forward-looking statements are subject to risks and uncertainties. Such
statements may include but are not limited to, proposed store openings and closings, proposed capital expenditures,
projected financing requirements, proposed developmental projects, projected sales and earnings, our ability to
maintain selling margins, and the effect of the adoption of recent accounting pronouncements on our consolidated
financial position, results of operations and cash flows. Actual events or results may differ materially from the results
anticipated in these forward-looking statements as a result of a variety of factors. While it is impossible to identify all
such factors, factors that could cause actual results to differ materially from those estimated by us include: general
economic conditions; competitive factors, including pricing and promotional activities of major competitors; our
ability to successfully implement one or more of our strategic initiatives; the availability of desirable store locations
on suitable terms; changing consumer preferences and demand; industry trends, including changes in buying,
inventory and other business practices by customers; competitive factors, including pricing and promotional activities
of major competitors; the availability, selection and purchasing of attractive merchandise on favorable terms; import
risks; weather patterns, including, among other things, changes in year-over-year temperatures; our future
profitability; our ability to control costs and expenses; unforeseen computer related problems; any unforeseen material
loss or casualty; the effect of inflation; an increase in competition within the markets in which we compete; regulatory
changes; changes in general and/or regional economic conditions; our relationships with employees; the impact of
current and future laws; terrorist attacks, particularly attacks on or within markets in which we operate; natural and
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man-made disasters, including but not limited to fire, snow and ice storms, flood, hail, hurricanes and
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earthquakes; our substantial level of indebtedness and related debt-service obligations; restrictions imposed by
covenants in our debt agreements; availability of adequate financing; our dependence on vendors for our merchandise;
domestic events affecting the delivery of merchandise to our stores; existence of adverse litigation and risks; and each
of the factors discussed in this Item 1A, Risk Factors as well as risks discussed elsewhere in this report. While we
believe that our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors,
and it is impossible for us to anticipate all factors that could affect our actual results. In addition, as a result of these
and other factors, our past financial performance should not be relied on as an indication of future performance. The
cautionary statements referred to in this section also should be considered in connection with any subsequent written
or oral forward-looking statements that may be issued by us or persons acting on our behalf. We undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law. In light of these risks and uncertainties, the forward-looking events and
circumstances discussed in this report might not occur. Furthermore, we cannot guarantee future results, events, levels
of activity, performance or achievements.

Set forth below are certain important risks and uncertainties that could adversely affect our results of operations or
financial condition and cause our actual results to differ materially from those expressed in forward-looking
statements made by us. Although we believe that we have identified and discussed below the key risk factors affecting
our business, there may be additional risks and uncertainties that are not presently known or that are not currently
believed to be significant that may adversely affect our performance or financial condition. More detailed information
regarding certain risk factors described below is contained in other sections of this report.

Risks Related to Our Business and Our Substantial Indebtedness

General economic conditions and consumer spending affect our business.

Consumer spending habits, including spending for the merchandise that we sell, are affected by, among other things,
prevailing global economic conditions, inflation, levels of employment, salaries and wage rates, prevailing interest
rates, housing costs, energy costs, commodities pricing, income tax rates and policies, consumer confidence and
consumer perception of economic conditions. In addition, consumer purchasing patterns may be influenced by
consumers� disposable income, credit availability and debt levels. An incremental slowdown in the U.S. economy, an
uncertain global economic outlook or an expanded credit crisis could adversely affect consumer spending habits
resulting in lower net sales and profits than expected on a quarterly or annual basis. Consumer confidence is also
affected by the domestic and international political situation. Our financial condition and operations could be
impacted by changes in government regulations in areas including, but not limited to, taxes and healthcare. The
outbreak or escalation of war, or the occurrence of terrorist acts or other hostilities in or affecting the U.S. could lead
to a decrease in spending by consumers. In addition, natural disasters, industrial accidents and acts of war in various
parts of the world could have the effect of disrupting supplies and raising prices globally which, in turn, may have
adverse effects on the world and U.S. economies and lead to a downturn in consumer confidence and spending.

We face increased competition from other retailers that could adversely affect our business.

The retail sector is highly competitive, and retailers are constantly adjusting their promotional activity and pricing
strategies in response to changing conditions. We compete on the basis of a combination of factors, including among
others, price, breadth, quality and style of merchandise offered, in-store experience, level of customer service, ability
to identify and respond to new and emerging fashion trends, brand image and scalability. We compete with a wide
variety of large and small retailers for customers, vendors, suitable store locations and personnel. In order to increase
traffic and drive consumer spending in the economic environment of the past several years, competitors, including
department stores, mass merchants and specialty apparel stores, have been offering brand-name merchandise at
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substantial markdowns. Continuation of this trend, or the possible effect on consumer buying patterns that improving
economic conditions could have, may cause consumer demand to shift from off-price retailers to other retail
categories, which could have a material adverse effect on our business, financial condition and results of operations.
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If we are unable to continue to meet changes in the competitive environment and to positively differentiate ourselves
from our competitors, our results of operations could be adversely affected. Moreover, we do not possess exclusive
rights to many of the elements that comprise our product offerings. Our competitors may seek to emulate facets of our
business strategy, which could result in a reduction of any competitive advantage or special appeal that we might
possess. In addition, most of our products are sold to us on a non-exclusive basis. As a result, our current and future
competitors may be able to duplicate or improve on some or all of our product offerings that we believe are important
in differentiating our stores. If our competitors were to duplicate or improve on some or all of our in-store experience
or product offerings, our competitive position and our business could suffer.

Our results also depend on the successful implementation of several additional strategic initiatives. We may not be
able to implement these strategies successfully, on a timely basis, or at all.

We have recently implemented or begun to implement several strategic initiatives designed to transform our business
and improve our performance. The success of our recent initiatives is subject to both the risks affecting our business
generally and the inherent difficulties associated with implementing these initiatives, and is largely dependent on the
skills, experience, and efforts of our management and other associates. We face a number of uncertainties in
connection with the successful implementation of these strategic initiatives. Accordingly, there can be no assurance
that these strategic initiatives will improve our performance.

Examples of the uncertainties surrounding our strategic initiatives include the following:

� we may lose executives or other key employees with leading roles in implementing the various initiatives;

� our buying, inventory management and supply chain initiatives may fail to yield the results expected;

� our investments in technology and systems may fail to improve efficiency;

� our data-driven testing culture may not result in successful initiatives;

� our sharpened focus on our core female customer may fail to increase sales as expected;

� we may not be able to uniformly implement our in-store experience program;

� our investment in refreshing our store base may not yield commensurate increases in sales; and

� the success of our new store selection in opening high-performing stores may decrease.
Fluctuations in comparable store sales and results of operations could cause our business performance to decline
substantially.
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Our results of operations for our individual stores have fluctuated in the past and can be expected to continue to
fluctuate in the future. Since the beginning of the 35 week transition period beginning on May 31, 2009, the day
following the end of our 2009 fiscal year, and ended on January 30, 2010, our quarterly comparable store sales rates
have ranged from an increase of 7.8% to a decrease of 7.1%.

Our comparable store sales and results of operations are affected by a variety of factors, including:

� fashion trends;

� calendar shifts of holiday or seasonal periods;

� the effectiveness of our inventory management;

� changes in our merchandise mix;

� weather patterns, including, among other things, changes in year-over-year temperatures;

� availability of suitable real estate locations at desirable prices and our ability to locate them;

� our ability to effectively manage pricing and markdowns;
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� changes in general economic conditions and consumer spending patterns;

� our ability to anticipate, understand and meet consumer trends and preferences;

� actions of competitors; and

� the attractiveness of our inventory and stores to customers.
If our future comparable store sales fail to meet expectations, then our cash flow and profitability could decline
substantially.

Our growth strategy includes the addition of a significant number of new stores each year. We may not be able to
implement this strategy successfully, on a timely basis, or at all.

Our growth largely depends on our ability to successfully open and operate new stores. We intend to continue to open
new stores in future years, while refreshing a portion of our existing store base annually. The success of this strategy
is dependent upon, among other things, the current retail environment, the identification of suitable markets and sites
for store locations, the negotiation of acceptable lease terms, the hiring, training and retention of competent sales
personnel, and the effective management of inventory to meet the needs of new and existing stores on a timely basis.
Our proposed expansion also will place increased demands on our operational, managerial and administrative
resources. These increased demands could cause us to operate our business less effectively, which in turn could cause
deterioration in the financial performance of our existing stores. In addition, to the extent that our new store openings
are in existing markets, we may experience reduced net sales volumes in existing stores in those markets. We expect
to fund our expansion through cash flow from operations and, if necessary, by borrowings under our $600.0 million
Second Amended and Restated Credit Agreement, dated as of August 13, 2014 (the ABL Line of Credit); however, if
we experience a decline in performance, we may slow or discontinue store openings. We may not be able to execute
any of these strategies successfully, on a timely basis, or at all. If we fail to implement these strategies successfully,
our financial condition and results of operations would be adversely affected.

Our net sales, operating income and inventory levels fluctuate on a seasonal basis and decreases in sales or
margins during our peak seasons could have a disproportionate effect on our overall financial condition and
results of operations.

Our net sales and operating income fluctuate seasonally, with a significant portion of our operating income typically
realized during the five-month period from September through January. Any decrease in sales or margins during this
period could have a disproportionate effect on our financial condition and results of operations. Seasonal fluctuations
also affect our inventory levels. We must carry a significant amount of inventory, especially before the holiday season
selling period. If we are not successful in selling our inventory, we may have to write down our inventory or sell it at
significantly reduced prices or we may not be able to sell such inventory at all, which could have a material adverse
effect on our financial condition and results of operations.

Failure to execute our opportunistic buying and inventory management process could adversely affect our
business.

We purchase the majority of our inventory opportunistically, with our buyers purchasing close to need. Establishing
the �treasure hunt� nature of the off-price buying experience to drive traffic to our stores requires us to offer changing
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assortments of merchandise in our stores. While opportunistic buying provides our buyers the ability to buy at
desirable times and prices, in the quantities we need and into market trends, it places considerable discretion in our
buyers, subjecting us to risks related to the pricing, quantity, nature and timing of inventory flowing to our stores. If
we are unable to provide frequent replenishment of fresh, high quality, attractively priced merchandise in our stores, it
could adversely affect traffic to our stores as well as our sales and margins. We base our purchases of inventory, in
part, on our sales forecasts. If our sales forecasts do not match
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customer demand, we may experience higher inventory levels and need to markdown excess or slow-moving
inventory, leading to decreased profit margins, or we may have insufficient inventory to meet customer demand,
leading to lost sales, either of which could adversely affect our financial performance. We need to purchase inventory
sufficiently below conventional retail to maintain our pricing differential to regular department and specialty store
prices and to attract customers and sustain our margins, which we may not achieve at various times and which could
adversely affect our results.

We must also properly execute our inventory management strategies by appropriately allocating merchandise among
our stores, timely and efficiently distributing inventory to stores, maintaining an appropriate mix and level of
inventory in stores, appropriately changing the allocation of floor space of stores among product categories to respond
to customer demand and effectively managing pricing and markdowns, and there is no assurance we will be able to do
so. Failure to effectively execute our opportunistic inventory buying and inventory management strategies could
adversely affect our performance and our relationship with our customers.

Failure to identify customer trends and preferences to meet customer demand could negatively impact our
performance.

Because our success depends on our ability to meet customer demand, we work to follow customer trends and
preferences on an ongoing basis and to buy inventory in response to those trends and preferences. However,
identifying consumer trends and preferences in the diverse product lines and many markets in which we do business
and successfully meeting customer demand across those lines and for those markets on a timely basis is challenging.
Although our flexible business model allows us to buy close to need and in response to consumer preferences and
trends and to expand and contract merchandise categories in response to consumers� changing tastes, we may not do so
successfully, which could adversely affect our results.

If we are unable to renew or replace our store leases or enter into leases for new stores on favorable terms, or if
one or more of our current leases are terminated prior to the expiration of their stated term and we cannot find
suitable alternate locations, our growth and profitability could be negatively impacted.

Most of our current leases expire at various dates after five or ten-year terms, the majority of which are subject to our
option to renew such leases for several additional five-year periods. Our ability to renew any expiring lease or, if such
lease cannot be renewed, our ability to lease a suitable alternative location, and our ability to enter into leases for new
stores on favorable terms will depend on many factors, some of which may not be within our control, such as
conditions in the local real estate market, competition for desirable properties and our relationships with current and
prospective landlords. If we are unable to renew existing leases or lease suitable alternative locations, or enter into
leases for new stores on favorable terms, our growth and profitability may be negatively impacted.

Extreme and/or unseasonable weather conditions could have a significant adverse effect on our business, financial
condition and results of operations.

Extreme weather conditions in the areas in which our stores are located could have a material adverse effect on our
business, financial condition and results of operations. For example, heavy snowfall or other extreme weather
conditions over a prolonged period might make it difficult for our customers or associates to travel to our stores. In
addition, unforeseen public health issues, natural disasters such as hurricanes, tornados, floods, earthquakes, and other
extreme weather or climate conditions, or a combination of these or other factors, could severely damage or destroy
one or more of our stores or facilities located in the affected areas, thereby disrupting our business operations. Any of
these events or circumstances could disrupt the operations of one or more of our vendors or one or more of our stores
located in the affected areas. Day-to-day operations, particularly our ability to receive products from our vendors or
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transport products to our stores, could be adversely affected, or we could be required to close stores. As a result, our
business could be adversely affected.
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Our business is also susceptible to unseasonable weather conditions. For example, extended periods of unseasonably
warm temperatures during the fall or winter season or cool weather during the spring or summer season could render a
portion of our inventory incompatible with those unseasonable conditions. These prolonged unseasonable weather
conditions could adversely affect our business, financial condition and results of operations. In addition, because a
significant portion of our net sales historically have occurred during the five-month period from September through
January, unseasonably warm weather during these months could have a disproportionately large effect on our business
and materially adversely affect our financial condition and results of operations.

We do not have long-term contracts with any of our vendors and if we are unable to purchase suitable merchandise
in sufficient quantities at competitive prices, we may be unable to offer a merchandise mix that is attractive to our
customers and our sales may be harmed.

The products that we offer are manufactured by third party vendors. Some of our key vendors may limit the number of
retail channels they use to sell their merchandise, which may, in limited cases, result in intense competition among
retailers to obtain and sell these goods. In addition, nearly all of the brands of our top vendors are sold by competing
retailers and some of our top vendors also have their own dedicated retail stores. Moreover, we typically buy products
from our vendors on a purchase order basis. We have no long-term purchase contracts with any of our vendors and,
therefore, have no contractual assurances of continued supply, pricing or access to products, and any vendor could
change the terms upon which they sell to us or discontinue selling to us at any time. If our relationships with our
vendors are disrupted, we may not be able to acquire the merchandise we require in sufficient quantities or on terms
acceptable to us. Any inability to acquire suitable merchandise would have a negative effect on our business and
operating results because we would be missing products from our merchandise mix unless and until alternative supply
arrangements were made, resulting in deferred or lost sales. In addition, events that adversely affect our vendors could
impair our ability to obtain desired merchandise in sufficient quantities. Such events include difficulties or problems
associated with our vendors� business, finances, labor, importation of products, costs, production, insurance and
reputation.

Our failure to find store employees who can effectively operate our stores could adversely affect our business.

Our success depends in part upon our ability to attract, motivate and retain a sufficient number of store employees,
including store managers, who understand and appreciate our corporate culture and customers, and are able to
adequately and effectively represent this culture. The store employee turnover rate in the retail industry is generally
high. Excessive store employee turnover will result in higher employee costs associated with finding, hiring and
training new store employees. Moreover, improvement in general economic conditions may decrease the supply of
part-time labor, which constitutes the majority of our store employee base. Our labor costs are subject to many
external factors, including unemployment levels, prevailing wage rates, wage increases by our competitors, minimum
wage laws, potential collective bargaining arrangements, health insurance costs and other insurance costs and changes
in employment and labor legislation or other workplace regulation (including changes in entitlement programs such as
health insurance and paid leave programs). Any increase in labor costs may adversely impact our profitability, or, if
we fail to pay such higher wages, we could suffer increased employee turnover.

We are also dependent upon temporary personnel to adequately staff our stores and distribution facilities, with
heightened dependence during busy periods such as the holiday season and when multiple new stores are opening.
There can be no assurance that we will receive adequate assistance from our temporary personnel, or that there will be
sufficient sources of suitable temporary personnel to meet our demand. Any such failure to meet our staffing needs or
any material increases in employee turnover rates could have a material adverse effect on our business or results of
operations.
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Our results may be adversely affected by fluctuations in energy prices.

Increases in energy costs may result in an increase in our transportation costs for distribution, utility costs for our
stores and costs to purchase our products from suppliers, as well as reductions in the amount of disposable income
available to customers and the use of automobiles, thereby reducing traffic to our stores. A sustained rise in energy
costs could adversely affect consumer spending and demand for our products and increase our operating costs, both of
which could have an adverse effect on our performance.

Parties with whom we do business may be subject to insolvency risks which could negatively impact our liquidity.

Many economic and other factors are outside of our control, including but not limited to commercial credit
availability. These factors also affect our vendors who, in many cases, depend upon commercial credit to finance their
operations. If they are unable to secure commercial financing, our vendors could seek to change the terms on which
they sell to us, which could negatively affect our liquidity. In addition, the inability of vendors to access liquidity, or
the insolvency of vendors, could lead to their failure to deliver merchandise to us.

Although we purchase most of our inventory from vendors domestically, apparel production is located primarily
overseas.

We do not own or operate any manufacturing facilities. As a result, we are dependent upon the timely receipt of
quality merchandise from suppliers and vendors. Factors which affect overseas production could affect our suppliers
and vendors and, in turn, our ability to obtain inventory and the price levels at which they may be obtained. Although
such factors apply equally to our competitors, factors that cause an increase in merchandise costs or a decrease in
supply could lead to generally lower sales and gross margins in the retail industry.

Such factors include:

� political or labor instability in countries where suppliers are located or at foreign and domestic ports which could
result in lengthy shipment delays, which, if timed ahead of the Fall and Winter peak selling periods, could
materially and adversely affect our ability to stock inventory on a timely basis;

� political or military conflict involving apparel producing countries, which could cause a delay in the
transportation of our products to us and an increase in transportation costs;

� heightened terrorism security concerns, which could subject imported goods to additional, more frequent or more
thorough inspections, leading to delays in deliveries or impoundment of goods for extended periods;

� disease epidemics, outbreaks and other health related concerns, which could result in closed factories, reduced
workforces, scarcity of raw materials and scrutiny or embargoing of goods produced in infected areas;

� natural disasters and industrial accidents, which could have the effect of curtailing production and disrupting
supplies;
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� increases in labor and production costs in goods-producing countries, which would result in an increase in our
inventory costs;

� the migration and development of manufacturers, which can affect where our products are or will be produced;

� fluctuation in our suppliers� local currency against the dollar, which may increase our cost of goods sold; and

� changes in import duties, taxes, charges, quotas, loss of �most favored nation� trading status with the United States
for a particular foreign country and trade restrictions (including the United States imposing antidumping or
countervailing duty orders, safeguards, remedies or compensation and retaliation due to illegal foreign trade
practices).
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Any of the foregoing factors, or a combination thereof could have a material adverse effect on our business.

Our business would b
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