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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)

< ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the fiscal year ended January 30, 2016

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the transition period from to

Commission file number: 001-34742
EXPRESS, INC.
(Exact name of registrant as specified in its charter)

Delaware 26-2828128

(State. or cher jurisdiction of incorporation or (LR.S. Employer Identification No.)
organization)

1 Express Drive

Columbus, Ohio 43230

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (614) 474-4001

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

Title of Each Class Name of Each Exchange on Which Registered
Common Stock, $0.01 Par Value 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 o

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yeso 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 o
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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). Yesx Noo

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

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. (Check one):

Large accelerated filer  x Accelerated filer 0
Non-accelerated filer 0 (Do not check if a smaller reporting company) Smaller reporting company 0
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yeso Nox
Aggregate market value of the registrant's common stock held by non-affiliates of the registrant as of August 1, 2015:
$1,559,186,628.

The number of outstanding shares of the registrant's common stock was 78,506,086 as of March 18, 2016.

DOCUMENT INCORPORATED BY REFERENCE:

Portions of the registrant's definitive proxy statement for its Annual Meeting of Stockholders, to be held on June 8,
2016, are incorporated by reference into Part III of this Annual Report on Form 10-K.
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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements that are subject to risks and uncertainties. All
statements other than statements of historical fact included in this Annual Report are forward-looking statements.
Forward-looking statements give our current expectations and projections relating to our financial condition, results of
operations, plans, objectives, future performance, and business. You can identify forward-looking statements by the
fact that they do not relate strictly to historical or current facts. These statements may include words such as
“anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “may,” “will,” “should,” “can have,” “likely,” and otl
terms of similar meaning in connection with any discussion of the timing or nature of future operating or financial
performance or other events. For example, all statements we make relating to our estimated and projected costs,
expenditures, cash flows, and financial results, our plans and objectives for future operations, growth, or initiatives,
strategies, or the expected outcome or impact of pending or threatened litigation are forward-looking statements. All
forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from
those that we expected, including, but not limited to those under the heading "Risk Factors" in Part I, Item 1A in this
Annual Report on Form 10-K. Those factors should not be construed as exhaustive and should be read in conjunction
with the other cautionary statements included in this Annual Report on Form 10-K. We caution you not to place undue
reliance on these forward-looking statements. We do not undertake any obligation to make any revisions to these
forward-looking statements to reflect events or circumstances after the date of this Annual Report on Form 10-K or to
reflect the occurrence of unanticipated events, except as required by law, including the securities laws of the United
States and rules and regulations of the Securities and Exchange Commission ("SEC").
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PART1

ITEM 1. BUSINESS.

In this section, "Express", "we", "us", "the Company", and "our" refer to Express, Inc. and its consolidated
subsidiaries as a combined entity. Our fiscal year ends on the Saturday closest to January 31. Fiscal years are referred
to by the calendar year in which the fiscal year commences. All references herein to "2015", "2014", and "2013" refer
to the 52-week periods ended January 30, 2016, January 31, 2015, and February 1, 2014, respectively.

General

Express is a specialty apparel and accessories retailer offering both women's and men's merchandise. We have over 35
years of experience offering a distinct combination of style and quality at an attractive value, targeting women and
men between 20 and 30 years old. We offer our customers an assortment of fashionable apparel and accessories to
address fashion needs across multiple aspects of their lifestyles, including work, casual, jeanswear, and going-out
occasions.

As of January 30, 2016, we operated 653 stores across the United States, in Canada, and in Puerto Rico, including 81
factory outlet stores. Our stores are located primarily in high-traffic shopping malls, lifestyle centers, outlet centers,
and street locations, and average approximately 8,650 gross square feet. We also sell our products through our
e-commerce website, www.express.com, and our mobile app, and have franchise agreements with franchisees who
operate Express locations in Latin America, the Middle East, and South Africa. Our 2015 merchandise sales were
comprised of approximately 63% women's merchandise and approximately 37% men's merchandise.

We report one segment, which includes the operation of our brick-and-mortar retail and outlet stores, e-commerce
operations, and franchise operations. Additional information about our reportable segment can be found in Note 2 of
our Consolidated Financial Statements.

Competitive Strengths

We believe that our primary competitive strengths are as follows:

Established Lifestyle Brand. With over 35 years of heritage, the Express brand represents a distinctive point of view
that is confident, sexy, and vibrant. We believe that our customers view Express as a fashion authority and look to us
to provide them with the latest fashions that meet their multifaceted lifestyles and allow them to express their
individual styles. The Express brand differentiates itself by offering (1) a balanced assortment of core styles and the
latest fashions; (2) products that address fashion needs across multiple wearing occasions, including work, casual,
jeanswear, and going-out; and (3) quality products at an attractive value.

Data Driven Processes. Our data driven processes allow us to test approximately three-quarters of our merchandise in
select stores and online before placing orders for our broader store base. In addition, we assess sales data and new
product development on a weekly basis in order to make in-season inventory adjustments where possible, which
allows us to respond to the latest trends. We believe that we have an efficient, diversified, and flexible supply chain,
including a network of buying agents and third-party manufacturers located throughout the world, that allows us to
quickly identify and respond to trends and bring a tested assortment of high quality products at competitive prices to
our stores.

Strong and Tenured Team. Our leadership team has extensive experience in the specialty retail apparel business,
including in the areas of fashion design and merchandising, manufacturing, marketing, customer experience,
e-commerce, store operations, technology, planning and allocation, and real estate, as well as other diverse business
experiences that we believe are valuable to us as we continue to execute our growth strategy. Experience and tenure
with Express extends deep into our organization, including district and store managers.

Our Products

The majority of our apparel designs are created by our in-house design team, and we believe we have developed a
portfolio of apparel products that have significant brand value, including the Portofino shirt, Editor pant, and 1MX
shirt. We focus on providing our customers with attractively-priced merchandise that is well-constructed and made
from quality materials that are designed to last for several seasons, and believe our customers value our consistent fits
and detailing.
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We plan our product assortments and display them in our stores and online in a coordinated manner to encourage our

customers to purchase multi-item outfits as opposed to individual items. We believe this allows us to better meet our
customers' shopping
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objectives while differentiating our product line from competitors. On average, our customers purchase two to three
items per transaction. We monitor cross-selling trends in order to optimize our in-store and online product assortment
and collection recommendations.

Sourcing

Our Sourcing Methods

We utilize a broad base of manufacturers located throughout the world that we believe produce goods at the level of
quality that our customers desire and can supply products to us on a timely basis at competitive prices. We do not own
or operate any manufacturing facilities and, as a result, contract with third-party vendors for the production of all of
our merchandise. We purchase both apparel and accessories through buying agents and directly from vendors. In
exchange for a commission, our buying agents identify suitable vendors and coordinate our purchasing requirements
with vendors by placing orders for merchandise on our behalf, ensuring the timely delivery of goods to us, obtaining
samples of merchandise produced in factories, inspecting finished merchandise, and carrying out vendor compliance
monitoring and administrative communications on our behalf.

We purchase the majority of our merchandise outside of the United States through arrangements with approximately
75 vendors utilizing approximately 306 manufacturing facilities located in approximately 19 countries throughout the
world, primarily in Asia and South and Central America. The top five countries, based on total cost of merchandise
purchased, from which we sourced our merchandise in 2015 were China, Vietnam, Indonesia, the Philippines, and Sri
Lanka. Our top 10 manufacturing facilities, based on cost, supplied approximately 30% of our merchandise in 2015.
We purchase our merchandise using purchase orders and, therefore, are not subject to long-term production contracts
with any of our vendors, manufacturers, or buying agents.

Quality Assurance and Compliance Monitoring

Each supplier, factory, and subcontractor that manufactures our merchandise is required to adhere to our Code of
Vendor Conduct and certain other purchasing terms and conditions, including those related to product quality. This is
designed to ensure that each of our suppliers' operations are conducted in a legal, ethical, and responsible manner. Our
Code of Vendor Conduct requires that each of our suppliers provides minimum wages and benefits, limits working
hours, complies with all laws, including environmental laws, and provides a safe and healthy work environment. It
also forbids the use of child labor or forced labor and prohibits unauthorized subcontracting. We monitor compliance
through third parties who conduct regular factory audits on our behalf as well as through our buying agents.
Distribution

We centrally distribute most of our products from distribution centers in Columbus and Groveport, Ohio that are
owned and operated by third parties. Virtually all of the merchandise sold in our stores or on our website is received,
processed, warehoused, and distributed through the Columbus distribution facility. Merchandise is typically shipped
to our stores and to the Groveport distribution facility via third-party delivery services multiple times per week,
providing them with a steady flow of new inventory.

The third-party distribution facility in Groveport is used to fulfill all orders placed through our website. Merchandise
at this facility is received from our Columbus distribution facility, warehoused, and then sent directly to customers via
third-party delivery services upon order. The agreement we have with the third party who operates the e-commerce
distribution facility and fulfills our e-commerce orders will terminate on May 31, 2016. We have selected a new
service provider to provide e-commerce fulfillment services to us that we believe will be able to meet our increasing
volume demands and the advanced capabilities needed to meet our customers' expectations for speed of delivery and
other related services. This new third-party distribution facility for e-commerce is located in Richwood, Kentucky. We
believe that we will be able to successfully transition e-commerce fulfillment to the new service provider prior to May
31, 2016 without any significant disruption in service.
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Store Locations

As of January 30, 2016, we operated a total of 653 stores in 47 states across the United States, as well as in Puerto
Rico, and Canada.

The following store list shows the number of stores we operated in the United States and Puerto Rico as of January 30,
2016:

Location Count Location Count Location Count
Alabama 6 Louisiana 9 Ohio 20
Arizona 11 Maine 2 Oklahoma 5
Arkansas 4 Maryland 12 Oregon 4
California 79 Massachusetts 18 Pennsylvania 27
Colorado 10 Michigan 22 Puerto Rico 4
Connecticut 11 Minnesota 14 Rhode Island 3
Delaware 2 Mississippi 3 South Carolina 9
Florida 51 Missouri 12 South Dakota 1
Georgia 17 Nebraska 4 Tennessee 10
Hawaii 2 Nevada 9 Texas 52
Idaho 1 New Hampshire 4 Utah 6
[linois 32 New Jersey 22 Vermont 1
Indiana 12 New Mexico 3 Virginia 16
Iowa 8 New York 46 Washington 10
Kansas 5 North Carolina 16 West Virginia 2
Kentucky 6 North Dakota 1 Wisconsin 12
Total 636
The following store list shows the number of stores we operated in Canada as of January 30, 2016:
Location Count
Alberta 4
British Columbia 2
Ontario 11
Total 17
6
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The following store list shows the number of stores operated by our franchisees by country as of January 30, 2016:
Location Count
Middle East



