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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements 

BURLINGTON STORES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)
(All amounts in thousands, except per share data)

    Three Months Ended     Nine Months Ended  

    November 1,     November 2,     November 1,     November 2,  

    2025     2024     2025     2024  
REVENUES:                        
Net sales   $ 2,706,003    $ 2,526,174    $ 7,907,104    $ 7,344,685 
Other revenue     4,437      4,522      12,427      13,081 

Total revenue     2,710,440      2,530,696      7,919,531      7,357,766 
COSTS AND EXPENSES:                        
Cost of sales     1,509,853      1,418,143      4,434,573      4,156,989 
Selling, general and administrative expenses     947,518      893,092      2,765,507      2,582,299 
Costs related to debt amendments     —      4,553      112      4,553 
Depreciation and amortization     99,283      87,470      285,876      256,094 
Impairment charges - long-lived assets     3,786      3,044      5,881      11,254 
Other income - net     (2,309)     (5,874)     (9,326)     (12,028)
Loss on extinguishment of debt     —      1,412      —      1,412 
Interest income     (4,904)     (6,951)     (13,737)     (21,151)
Interest expense     19,154      17,769      52,391      51,000 

Total costs and expenses     2,572,381      2,412,658      7,521,277      7,030,422 
Income before income tax expense     138,059      118,038      398,254      327,344 
Income tax expense     33,309      27,441      98,487      84,473 

Net income   $ 104,750    $ 90,597    $ 299,767    $ 242,871 
                         

Net income per common share:                        
Common stock - basic   $ 1.66    $ 1.43    $ 4.75    $ 3.81 
Common stock - diluted   $ 1.63    $ 1.40    $ 4.68    $ 3.77 

Weighted average number of common shares:                        
Common stock - basic     62,982      63,563      63,044      63,723 
Common stock - diluted     64,068      64,619      64,027      64,395 

 
See Notes to Condensed Consolidated Financial Statements.
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BURLINGTON STORES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

(Unaudited)
(All amounts in thousands) 

 
    Three Months Ended     Nine Months Ended  
    November 1,     November 2,     November 1,     November 2,  
    2025     2024     2025     2024  
                         
Net income   $ 104,750   $ 90,597    $ 299,767   $ 242,871 
Other comprehensive income, net of tax:                       

Interest rate derivative contracts:                       
Net unrealized gain (loss) arising during the period     199     15,895      (19,389)    14,593 
Net reclassification into earnings during the period     (3,194)    (3,476)     (9,284)    (10,166)

Other comprehensive (loss) income, net of tax     (2,995)    12,419      (28,673)    4,427 
Total comprehensive income   $ 101,755   $ 103,016    $ 271,094   $ 247,298 
 

See Notes to Condensed Consolidated Financial Statements.



 

 
5

BURLINGTON STORES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(All amounts in thousands, except share and per share data)

 
 

    November 1,     February 1,     November 2,  
    2025     2025     2024  
ASSETS                  
Current assets:                  
Cash and cash equivalents   $ 584,079    $ 994,698    $ 857,800 
Accounts receivable—net     116,223      88,079      102,872 
Merchandise inventories     1,658,435      1,250,775      1,440,695 
Assets held for disposal     3,364      32,193      32,444 
Prepaid and other current assets     299,925      263,058      256,609 

Total current assets     2,662,026      2,628,803      2,690,420 
Property and equipment—net     2,938,985      2,369,720      2,109,025 
Operating lease assets     3,638,825      3,386,852      3,264,632 
Tradenames     238,000      238,000      238,000 
Goodwill     47,064      47,064      47,064 
Deferred tax assets     2,312      2,248      2,131 
Other assets     69,506      97,726      91,588 
Total assets   $ 9,596,718    $ 8,770,413    $ 8,442,860 
                   
LIABILITIES AND STOCKHOLDERS' EQUITY                  
Current liabilities:                  
Accounts payable   $ 1,118,350    $ 1,038,148    $ 1,101,920 
Current operating lease liabilities     405,330      406,891      401,840 
Other current liabilities     659,563      656,581      626,860 
Current maturities of long term debt     19,953      170,891      170,823 

Total current liabilities     2,203,196      2,272,511      2,301,443 
Long term debt     2,015,471      1,539,918      1,542,712 
Long term operating lease liabilities     3,504,001      3,253,825      3,124,116 
Other liabilities     74,303      74,402      74,091 
Deferred tax liabilities     272,238      259,261      254,011 
Commitments and contingencies (Note 11)                  
Stockholders’ equity:                  
Preferred stock, $0.0001 par value: authorized: 50,000,000 
   shares; no shares issued and outstanding     —      —      — 
Common stock, $0.0001 par value:                  
   Authorized: 500,000,000 shares                  
   Issued: 83,320,487 shares, 82,805,353 shares and 82,781,089 shares, respectively                  
   Outstanding: 62,927,006 shares, 63,284,385 shares, 63,481,004 shares, respectively     9      8      8 
Additional paid-in-capital     2,342,978      2,237,579      2,216,224 
Accumulated earnings     1,787,471      1,487,703      1,226,935 
Accumulated other comprehensive income     13,849      42,522      37,960 
Treasury stock, at cost     (2,616,798)     (2,397,316)     (2,334,640)

Total stockholders' equity     1,527,509      1,370,496      1,146,487 
Total liabilities and stockholders' equity   $ 9,596,718    $ 8,770,413    $ 8,442,860 
 

See Notes to Condensed Consolidated Financial Statements.
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BURLINGTON STORES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(All amounts in thousands)

    Nine Months Ended  
    November 1,     November 2,  

    2025     2024  
OPERATING ACTIVITIES           
Net income   $ 299,767    $ 242,871 
Adjustments to reconcile net income to net cash provided by operating activities             

Depreciation and amortization     285,876      256,094 
Impairment charges—long-lived assets     5,881      11,254 
Amortization of deferred financing costs     2,141      2,285 
Accretion of long term debt instruments     1,243      732 
Deferred income taxes     23,337      25,094 
Loss on extinguishment of debt     —      1,412 
Non-cash stock compensation expense     81,693      69,296 
Non-cash lease expense     (2,687)     (4,891)
Cash received from landlord allowances     31,094      9,253 

Changes in assets and liabilities:            
Accounts receivable     (28,400)     (29,120)
Merchandise inventories     (407,660)     (352,854)
Prepaid and other current assets     (42,894)     (40,445)
Accounts payable     78,282      163,738 
Other current liabilities     (19,690)     (22,564)
Other long term assets and long term liabilities     (5,153)     376 

Other operating activities     (8,966)     (12,319)
Net cash provided by operating activities     293,864      320,212 
INVESTING ACTIVITIES             
Cash paid for property and equipment     (842,195)     (527,065)
Lease acquisition costs     (23,338)     (9,306)
Net proceeds from sale of property and equipment and assets held for sale     27,720      485 
Net cash used in investing activities     (837,813)     (535,886)
FINANCING ACTIVITIES            
Proceeds from long term debt—ABL Line of Credit     150,000      — 
Principal payments on long term debt—ABL Line of Credit     (150,000)     — 
Proceeds from long term debt—Term Loan Facility     495,000      605,843 
Principal payments on long term debt—Term Loan Facility     (11,888)     (299,472)
Principal payment on long term debt— 2025 Convertible Notes     (156,158)     — 
Purchase of treasury shares     (218,199)     (194,200)
Proceeds from stock option exercises     23,710      28,573 
Other financing activities     865      7,371 
Net cash provided by financing activities     133,330      148,115 
Decrease in cash and cash equivalents     (410,619)     (67,559)
Cash and cash equivalents at beginning of period     994,698      925,359 
Cash and cash equivalents at end of period   $ 584,079    $ 857,800 
Supplemental disclosure of cash flow information:            
Interest paid   $ 75,928    $ 61,939 
Income tax payments - net   $ 141,392    $ 137,484 
Non-cash investing and financing activities:            
Finance lease modification   $ —    $ (1,523)
Accrued purchases of property and equipment   $ 126,291    $ 93,266 

See Notes to Condensed Consolidated Financial Statements.
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 BURLINGTON STORES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

November 1, 2025
(Unaudited)

1. Summary of Significant Accounting Policies

Basis of Presentation

As of November 1, 2025, Burlington Stores, Inc., a Delaware corporation (collectively with its subsidiaries, the Company), through its indirect 
subsidiary Burlington Coat Factory Warehouse Corporation (BCFWC), operated 1,211 retail stores.

These unaudited Condensed Consolidated Financial Statements include the accounts of Burlington Stores, Inc. and its subsidiaries. All inter-
company accounts and transactions have been eliminated in consolidation. The Condensed Consolidated Financial Statements are unaudited, but in the 
opinion of management reflect all adjustments (which are of a normal and recurring nature) necessary for the fair presentation of the results of operations 
for the interim periods presented. Certain information and note disclosures normally included in financial statements prepared in accordance with 
accounting principles generally accepted in the United States of America (GAAP) have been condensed or omitted. These Condensed Consolidated 
Financial Statements should be read in conjunction with the audited Consolidated Financial Statements and notes thereto included in the Company’s 
Annual Report on Form 10-K for the fiscal year ended February 1, 2025 (Fiscal 2024 10-K). The balance sheet at February 1, 2025 presented herein has 
been derived from the audited Consolidated Financial Statements contained in the Fiscal 2024 10-K. Because the Company’s business is seasonal in nature, 
the operating results for the three and nine month periods ended November 1, 2025 are not necessarily indicative of results for the fiscal year. 

Accounting policies followed by the Company are described in Note 1, “Summary of Significant Accounting Policies,” included in Part II, Item 8 of 
the Fiscal 2024 10-K.

Fiscal Year

The Company defines its fiscal year as the 52 or 53-week period ending on the Saturday closest to January 31. Fiscal 2025 is defined as the 52-week 
year ending January 31, 2026, and Fiscal 2024 is defined as the 52-week year ended February 1, 2025. The first, second and third quarters of Fiscal 2025 
and Fiscal 2024 each consist of 13 weeks.
 

Segment Reporting

The Company reports segment information in accordance with ASC Topic No. 280 “Segment Reporting,” and has one reportable segment. The 
Company derives all revenue in the United States and manages its business activities on a consolidated basis. 

The Company is an off-price retailer that derives revenues from customers by providing a complete line of value-priced apparel, including: women’s 
ready-to-wear apparel, menswear, youth apparel, baby, beauty, footwear, accessories, home, toys, gifts and coats. The Company’s chief operating decision 
maker (CODM) is the Chief Executive Officer of the Company.

The CODM assesses performance for the segment and decides how to allocate resources based on net income that also is reported on the Condensed 
Consolidated Statements of Income. The measure of segment assets is reported on the Condensed Consolidated Balance Sheets as total assets. Net income 
is used to monitor budget versus actual results, as well as actual results compared to the prior period. These comparisons are used in assessing performance 
of the segment and in establishing management’s allocation of resources. Below is an extract of certain disaggregated expense information that is regularly 
provided to the CODM.
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    (in thousands)  
    Three Months Ended     Nine Months Ended  
    November 1,     November 2,     November 1,     November 2,  
    2025     2024     2025     2024  

Total revenue   $ 2,710,440    $ 2,530,696   $ 7,919,531    $ 7,357,766 
                       

Cost of sales     1,509,853      1,418,143     4,434,573      4,156,989 
Product sourcing costs     213,986      209,307     619,784      583,523 
Other segment expenses (a)     733,532      683,785     2,145,723      1,998,776 
Costs related to debt amendments     —      4,553     112      4,553 
Depreciation and amortization     99,283      87,470     285,876      256,094 
Impairment charges - long-lived assets     3,786      3,044     5,881      11,254 
Other income - net     (2,309)     (5,874)    (9,326)     (12,028)
Loss on extinguishment of debt     —      1,412     —      1,412 
Interest income     (4,904)     (6,951)    (13,737)     (21,151)
Interest expense     19,154      17,769     52,391      51,000 
Income tax expense     33,309      27,441     98,487      84,473 

Net income   $ 104,750    $ 90,597   $ 299,767   $ 242,871 

(a) The other segment expenses category includes store related costs, store payroll costs, corporate costs, marketing & strategy costs, and other 
store & selling expenses. 

 

New Accounting Pronouncements

There were no new accounting standards that had a material impact on the Company’s Condensed Consolidated Financial Statements and notes 
thereto during the three and nine month periods ended November 1, 2025. 

In December 2023, the FASB issued ASU 2023-09, "Income Taxes (Topics 740): Improvements to Income Tax Disclosures" (ASU 2023-09) to 
expand the disclosure requirements for income taxes, specifically related to the rate reconciliation and income taxes paid. ASU 2023-09 is effective for 
annual reporting periods beginning after December 15, 2024, with early adoption permitted and can be applied on either a prospective or retroactive basis. 
The Company is currently evaluating the impact of ASU 2023-09 on its disclosures in the consolidated financial statements.

In November 2024, the FASB issued ASU 2024-03, "Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures 
(Subtopic 220-40): Disaggregation of income statement expenses" (ASU 2024-03), which requires disaggregated disclosure of income statement expenses 
for public business entities. ASU 2024-03 is effective for fiscal years beginning after December 15, 2026, and interim periods within fiscal years beginning 
after December 15, 2027, with early adoption permitted. The Company is currently evaluating the impact of ASU 2024-03 on its disclosures in the 
consolidated financial statements.

In September 2025, the FASB issued ASU 2025-06, "Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40)" (ASU 2025-06), 
which amends certain aspects of the accounting for and disclosure of software costs under ASC 350-40. ASU 2025-06 is effective for annual reporting 
periods beginning after December 15, 2027, and interim reporting periods within those annual reporting periods, with early adoption permitted. The 
Company is currently evaluating the impact of ASU 2025-06 on its disclosures in the consolidated financial statements.
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2. Stockholders’ Equity

Activity for the three and nine month periods ended November 1, 2025 and November 2, 2024 in the Company’s stockholders’ equity is 
summarized below: 
    (in thousands, except share data)  

    Common Stock    
Additional

Paid-in     Accumulated    

Accumulated
Other

Comprehensiv
e     Treasury Stock        

    Shares     Amount     Capital     Earnings     Income (Loss)     Shares     Amount     Total  
Balance at February 1, 2025     82,805,353    $ 8    $ 2,237,579    $ 1,487,703    $ 42,522      (19,520,968)   $ (2,397,316)   $ 1,370,496 
Net income     —      —      —      100,833      —      —      —      100,833 
Stock options exercised     20,536      —      2,766      —      —      —      —      2,766 
Shares used for tax withholding     —      —      —      —      —      (96,295)     (22,347)     (22,347)
Shares issued as part of 
convertible debt settlement     57,149      1      (5)     —      —      —      —      (4)
Shares purchased as part of 
publicly announced program, 
inclusive of $0.6 million related to 
excise tax     —      —      —      —      —      (445,285)     (105,851)     (105,851)
Vesting of restricted shares     266,170      —      —      —      —      —      —      — 
Stock based compensation     —      —      21,817      —      —      —      —      21,817 
Unrealized losses on interest rate 
derivative contracts, net of related 
taxes of $4.5 million     —      —      —      —      (12,532)     —      —      (12,532)
Amount reclassified from 
accumulated other comprehensive 
income into earnings, net of 
related taxes of $1.1 million     —      —      —      —      (2,981)     —      —      (2,981)
Balance at May 3, 2025     83,149,208      9      2,262,157      1,588,536      27,009      (20,062,548)     (2,525,514)     1,352,197 
Net income     —      —      —      94,185      —      —      —      94,185 
Stock options exercised     31,490      —      5,664      —      —      —      —      5,664 
Shares used for tax withholding     —      —      —      —      —      (5,634)     (1,451)     (1,451)
Shares purchased as part of 
publicly announced program, 
inclusive of $0.2 million related to 
excise tax     —      —      —      —      —      (102,474)     (26,061)     (26,061)
Vesting of restricted shares     24,974      —      —      —      —      —      —      — 
Stock based compensation     —      —      32,448      —      —      —      —      32,448 
Unrealized losses on interest rate 
derivative contracts, net of related 
taxes of $2.6 million     —      —      —      —     (7,055)     —      —      (7,055)
Amount reclassified from 
accumulated other comprehensive 
income into earnings, net of 
related taxes of $1.1 million     —      —      —      —     (3,110)     —      —      (3,110)
Balance at August 2, 2025     83,205,672      9      2,300,269      1,682,721      16,844      (20,170,656)     (2,553,026)     1,446,817 
Net income     —      —      —      104,750      —      —      —      104,750 
Stock options exercised     90,043      —      15,280      —      —      —      —      15,280 
Shares used for tax withholding     —      —      —      —      —      (8,853)     (2,446)     (2,446)
Shares purchased as part of 
publicly announced program, 
inclusive of $0.5 million related to 
excise tax     —      —      —      —      —      (213,972)     (61,326)     (61,326)
Vesting of restricted shares     24,772      —      —      —      —      —      —      — 
Stock based compensation     —      —      27,429      —      —      —      —      27,429 
Unrealized gains on interest rate 
derivative contracts, net of related 
taxes of $0.1 million     —      —      —      —      199      —      —      199 
Amount reclassified from 
accumulated other comprehensive 
income into earnings, net of 
related taxes of $1.2 million     —      —      —      —      (3,194)     —      —      (3,194)
Balance at November 1, 2025     83,320,487    $ 9    $ 2,342,978    $ 1,787,471    $ 13,849      (20,393,481)   $ (2,616,798)   $ 1,527,509 
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    (in thousands, except share data)  

    Common Stock    
Additional

Paid-in    
Accumulat

ed    

Accumula
ted

Other
Compreh

ensive     Treasury Stock        

    Shares     Amount     Capital     Earnings    
Income 
(Loss)     Shares     Amount     Total  

Balance at February 3, 2024
   

82,399,57
7    $ 8    $

2,118,35
6    $ 984,064    $ 33,533     

(18,435,2
06)   $

(2,139,0
29)   $ 996,932 

Net income     —      —      —      78,514      —      —      —      78,514 
Stock options exercised     55,688      —      8,472      —      —      —      —      8,472 
Shares used for tax withholding     —      —      —      —      —      (63,407)     (12,222)     (12,222)
Shares purchased as part of publicly announced program, inclusive of 
$0.4 million related to excise tax     —      —      —      —      —      (312,238)     (63,769)     (63,769)
Vesting of restricted shares     181,607      —      —      —      —      —      —      — 
Stock based compensation     —      —      19,107      —      —      —      —      19,107 
Unrealized gains on interest rate derivative contracts, net of related 
taxes of $2.8 million     —      —      —      —      7,735      —      —      7,735 
Amount reclassified from accumulated other comprehensive income 
into earnings, net of related taxes of $1.2 million     —      —      —      —      (3,343)     —      —      (3,343)
Balance at May 4, 2024

   
82,636,87

2      8     
2,145,93

5     
1,062,57

8      37,925     
(18,810,8

51)    
(2,215,0

20)     1,031,426 
Net income     —      —      —      73,760      —      —      —      73,760 
Stock options exercised     89,961      —      15,393      —      —      —      —      15,393 
Shares used for tax withholding     —      —      —      —      —      (3,790)     (916)     (916)
Shares purchased as part of publicly announced program, inclusive of 
$0.5 million related to excise tax     —      —      —      —      —      (269,508)     (61,721)     (61,721)
Vesting of restricted shares     19,674      —      —      —      —      —      —      — 
Stock based compensation     —      —      24,779      —      —      —      —      24,779 
Unrealized gains on interest rate derivative contracts, net of related 
taxes of $3.3 million     —      —      —      —      (9,037)     —      —      (9,037)
Amount reclassified from accumulated other comprehensive income 
into earnings, net of related taxes of $1.2 million     —      —      —      —      (3,347)     —      —      (3,347)
Balance at August 3, 2024

   
82,746,50

7      8     
2,186,10

7     
1,136,33

8      25,541     
(19,084,1

49)    
(2,277,6

57)     1,070,337 
Net income     —      —      —      90,597      —      —      —      90,597 
Stock options exercised     26,519      —      4,707      —      —      —      —      4,707 
Shares used for tax withholding     —      —      —      —      —      (2,564)     (601)     (601)
Shares purchased as part of publicly announced program, inclusive of 
$0.5 million related to excise tax     —      —      —      —      —      (213,372)     (56,382)     (56,382)
Vesting of restricted shares     8,063      —      —      —      —      —      —      — 
Stock based compensation     —      —      25,410      —      —      —      —      25,410 
Unrealized gains on interest rate derivative contracts, net of related 
taxes of $5.8 million     —      —      —      —      15,895      —      —      15,895 
Amount reclassified from accumulated other comprehensive income 
into earnings, net of related taxes of $1.3 million     —      —      —      —      (3,476)     —      —      (3,476)
Balance at November 2, 2024

   
82,781,08

9    $ 8    $
2,216,22

4    $
1,226,93

5    $ 37,960     
(19,300,0

85)   $
(2,334,6

40)   $ 1,146,487 

 

3. Lease Commitments

The Company’s leases primarily consist of stores, distribution facilities and office space under operating and finance leases that will expire 
principally during the next 30 years. The leases typically include renewal options at five-year intervals and escalation clauses. Lease renewals are only 
included in the lease liability to the extent that they are reasonably assured of being exercised. The Company’s leases typically provide for contingent 
rentals based on a percentage of gross sales. Contingent rentals are not included in the lease liability, and they are recognized as variable lease cost when 
incurred.
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The following is a schedule of the Company’s future lease payments:
    (in thousands)  

Fiscal Year  
Operating

Leases    
Finance
Leases  

2025 (remainder)   $ 149,477      907 
2026     665,516      3,640 
2027     700,539      3,640 
2028     660,332      3,447 
2029     596,802      2,104 
Thereafter     2,272,388      18,683 
Total future minimum lease payments     5,045,054      32,421 
Amount representing interest     (1,135,723)     (9,084)
Total lease liabilities     3,909,331      23,337 
Less: current portion of lease liabilities     (405,330)     (2,428)
Total long term lease liabilities   $ 3,504,001    $ 20,909 
             
Weighted average discount rate     6.2%     5.5%
Weighted average remaining lease term (years)     8.0      11.7 

The above schedule excludes approximately $382.4 million for 69 stores the Company has committed to open or relocate but has not yet taken 
possession of the space. The discount rates used in valuing the Company’s leases are not readily determinable, and are based on the Company’s 
incremental borrowing rate on a fully collateralized basis.

The following is a schedule of net lease costs for the periods indicated:
    (in thousands)  
    Three Months Ended     Nine Months Ended  
    November 1, 2025     November 2, 2024     November 1, 2025     November 2, 2024  

Finance lease cost:                        
Amortization of finance lease asset (a)   $ 566    $ 566   $ 1,698   $ 2,007 
Interest on lease liabilities (b)     322      351     989     1,096 

Operating lease cost (c)     174,642      158,211     508,114     466,239 
Variable lease cost (c)     70,699      63,652     207,065     186,204 
Total lease cost     246,229      222,780     717,866     655,546 

(Gain) impairment on sale and leaseback transaction (d)     —      —     (1,039)    8,210 
Less all rental income (e)     (1,143)     (1,261)    (3,544)    (3,974)
Total net rent expense (f)   $ 245,086    $ 221,519   $ 713,283   $ 659,782 

 
(a) Included in the line item “Depreciation and amortization” in the Company’s Condensed Consolidated Statements of Income.  

(b) Included in the line item “Interest expense” in the Company’s Condensed Consolidated Statements of Income.  

(c) Included in the line item “Selling, general and administrative expenses” in the Company’s Condensed Consolidated Statements of Income. 
Variable lease cost is primarily comprised of real estate taxes, common area maintenance, insurance and percentage rent. 

(d) Gain included in line item “Other income - net” and impairment included in the line item "Impairment charges - long-lived assets" in the 
Company’s Condensed Consolidated Statements of Income.

(e) Included in the line item “Other revenue” in the Company’s Condensed Consolidated Statements of Income. 

(f) Excludes an immaterial amount of short-term lease cost.
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Supplemental cash flow disclosures related to leases are as follows:
    (in thousands)  
    Nine Months Ended  
    November 1, 2025     November 2, 2024  

Cash paid for amounts included in the measurement of lease liabilities:            
Cash payments arising from operating lease liabilities (a)   $ 510,801    $ 471,192 
Cash payments for the principal portion of finance lease liabilities (b)   $ 1,643    $ 2,041 
Cash payments for the interest portion of finance lease liabilities (a)   $ 989    $ 1,096 

Supplemental non-cash information:            
Operating lease liabilities arising from obtaining right-of-use assets   $ 613,198    $ 492,546 

 
(a) Included within operating activities in the Company’s Condensed Consolidated Statements of Cash Flows. 

(b) Included within financing activities in the Company’s Condensed Consolidated Statements of Cash Flows.

4. Long Term Debt

Long term debt consists of:
    (in thousands)  
    November 1,     February 1,     November 2,  
    2025     2025     2024  
Senior secured term loan facility, adjusted SOFR (with a floor of 0.00%) plus 1.75%, 
matures on September 24, 2031   $ 1,723,277    $ 1,238,921    $ 1,241,737 
Convertible senior notes, 2.25%, matured on April 15, 2025     —      156,155      156,155 
Convertible senior notes, 1.25%, matures on December 15, 2027     297,069     297,069      297,069 
ABL senior secured revolving facility, SOFR plus spread based on average outstanding 
balance, matures on July 25, 2030     —      —      — 
Finance lease obligations     23,337      24,980      25,505 
Unamortized deferred financing costs     (8,259)     (6,316)     (6,931)
Total debt     2,035,424      1,710,809      1,713,535 
Less: current maturities     (19,953)     (170,891)     (170,823)
Long term debt, net of current maturities   $ 2,015,471    $ 1,539,918    $ 1,542,712 
 

Term Loan Facility

BCFWC and certain of its subsidiaries and holding companies are party to a Credit Agreement (as amended, supplemented and otherwise modified, 
the Term Loan Facility) that provides for term loans in an aggregate principal amount as of November 1, 2025 of $1,735.0 million maturing on September 
24, 2031.

On September 24, 2024, the Company entered into an amendment to the Term Loan Facility, which among other things, (i) refinanced the 
outstanding $933.0 million principal amount of Term B-6 Loans with Term B-7 Loans in an aggregate principal amount of $1,250.0 million, which 
includes incremental term loans in an aggregate principal amount of $317.0 million, (ii) extended the maturity date from June 24, 2028 to September 24, 
2031, and (iii) reduced the interest rate margins applicable to the Company’s term loan facility from 1.00% to 0.75%, in the case of prime rate loans, and 
from 2.00% to 1.75%, in the case of SOFR loans, with a 0.00% SOFR floor, and removed the SOFR adjustment. The Term B-7 Loans were issued with an 
original issue discount of 99.5.

On June 11, 2025, the Company entered into an amendment to the Term Loan Facility, which among other things, incurred $500.0 million of 
incremental term loans under the Term Loan Credit Agreement as additional Term B-7 Loans. The incremental term loans were issued with an original 
issue discount of 99.0 and are otherwise on terms identical to the existing Term B-7 Loans and are fungible with the existing Term B-7 Loans. 

The Term Loan Facility is collateralized by a first lien on BCFWC’s and each guarantor’s equity interests, equipment, intellectual property, and 
certain favorable leases and real estate, and certain related assets and proceeds thereof (subject to certain exceptions), and a second lien on BCFWC’s and 
each guarantor’s other assets and proceeds thereof (subject to certain exceptions). 

At November 1, 2025 and November 2, 2024, the interest rate related to the Term Loan Facility was 5.7% and 6.4%, respectively.
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2025 Convertible Notes

On April 16, 2020, the Company issued its 2025 Convertible Notes, which matured on April 15, 2025. The 2025 Convertible Notes were general 
unsecured obligations of the Company and bore interest at a rate of 2.25% per year, payable semi-annually in cash, in arrears, on April 15 and October 15 
of each year. 

Prior to maturity, holders of the 2025 Convertible Notes submitted conversion notices with respect to approximately $155.5 million aggregate 
principal amount of the 2025 Convertible Notes. On the conversion settlement date, the Company paid to the converting holders the aggregate principal 
amount of 2025 Convertible Notes subject to conversion, and issued and delivered to such holders 57,149 shares of common stock, in respect of the 
remainder of its conversion obligation in excess of such aggregate principal amount. At maturity, the Company paid in cash the principal balance and 
related accrued and unpaid interest on the 2025 Convertible Notes not previously converted. There was no resulting debt extinguishment charge from this 
transaction.

2027 Convertible Notes

On September 12, 2023, the Company closed the issuance of approximately $297.1 million aggregate principal amount of its 1.25% Convertible 
Senior Notes due 2027 (2027 Convertible Notes) pursuant to separate, privately negotiated exchange and subscription agreements with a limited number of 
holders of its 2025 Convertible Notes and certain investors, in each case pursuant to exemptions from registration under the Securities Act of 1933. An 
aggregate of up to 1,422,568 shares of common stock may be issued upon conversion of the 2027 Convertible Notes, which number is subject to 
adjustment up to an aggregate of 1,911,372 shares following certain corporate events that occur prior to the maturity date or if the Company issues a notice 
of redemption, and which is also subject to certain anti-dilution adjustments. 

The 2027 Convertible Notes bear interest at a rate of 1.25% per year, payable semi-annually in arrears on June 15 and December 15 of each year. 
The 2027 Convertible Notes will mature on December 15, 2027, unless earlier converted, redeemed or repurchased.

Prior to the close of business on the business day immediately preceding September 15, 2027, the 2027 Convertible Notes will be convertible at the 
option of the holders only upon the occurrence of certain events and during certain periods. Thereafter, the 2027 Convertible Notes will be convertible at 
the option of the holders at any time until the close of business on the second scheduled trading day immediately preceding the maturity date. The 2027 
Convertible Notes have an initial conversion rate of 4.8560 shares per $1,000 principal amount of 2027 Convertible Notes (equivalent to an initial 
conversion price of approximately $205.93 per share of the Company’s common stock), subject to adjustment if certain events occur. The initial conversion 
price represents a conversion premium of approximately 32.50% over $155.42 per share, the last reported sale price of the Company’s common stock on 
September 7, 2023 on The New York Stock Exchange. Upon conversion, the Company will pay cash for the aggregate principal amount of 2027 
Convertible Notes being converted, and pay (and deliver, if applicable) cash, shares of the Company’s common stock or a combination thereof, at its 
election, in respect of the remainder (if any) of the Company’s conversion obligation in excess of such aggregate principal amount. The Company will not 
be able to redeem the 2027 Convertible Notes prior to December 20, 2025. On or after December 20, 2025 and prior to the 21st scheduled trading day 
immediately preceding December 15, 2027, the Company will be able to redeem for cash all or any portion of the 2027 Convertible Notes, at its option, if 
the last reported sale price of the Company’s common stock is equal to or greater than 130% of the conversion price for a specified period of time, at a 
redemption price equal to 100% of the aggregate principal amount of the 2027 Convertible Notes to be redeemed, plus accrued and unpaid interest, if any, 
to, but excluding, the redemption date. 

If the Company undergoes a fundamental change, subject to certain conditions, holders of the 2027 Convertible Notes may require the Company to 
repurchase for cash all or any portion of their 2027 New Convertible Notes. The fundamental change repurchase price will be 100% of the aggregate 
principal amount of the 2027 Convertible Notes to be repurchased plus any accrued and unpaid interest to, but excluding, the fundamental change 
repurchase date. The effective interest rate is 1.7%.
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ABL Line of Credit

BCFWC and certain of its subsidiaries and holding companies are party to a Second Amended and Restated Credit Agreement (as amended, 
supplemented and otherwise modified, the ABL Line of Credit) that provides for $1,000.0 million of revolving commitments (subject to a borrowing base 
limitation) maturing on July 25, 2030, and, subject to the satisfaction of certain conditions, BCFWC can increase the aggregate amount of commitments up 
to an amount not to exceed the sum of (i) the greater of (x) $300.0 million and (y) the amount by which the Borrowing Base exceeds the aggregate 
Commitments, plus (iii) the amount of all permanent reductions in commitments after July 25, 2025. The interest rate margin applicable under the ABL 
Line of Credit is 1.125% to 1.375% in the case of a daily SOFR rate or a term SOFR rate, and 0.125% to 0.375% in the case of a prime rate, depending on 
the average daily availability of the lesser of (a) the total commitments or (b) the borrowing base. The ABL Line of Credit is collateralized by a first 
priority lien on BCFWC’s and each guarantor's inventory, receivables, bank accounts, and certain related assets and proceeds thereof (subject to certain 
exceptions), and a second priority lien on BCFWC’s and each guarantor's other assets and proceeds thereof (other than real estate and subject to certain 
exceptions).

On July 25, 2025, the Company entered into an amendment to the ABL Line of Credit in order to, among other things, (i) increase the aggregate 
principal amount of the commitments from $900.0 million to $1,000.0 million and (ii) extend the maturity date of the commitments and loans from 
December 22, 2026 to July 25, 2030.

At November 1, 2025, the Company had $947.9 million available under the ABL Line of Credit. Average borrowings during the nine month period 
ended November 1, 2025 amounted to $26.9 million at an average interest rate of 5.5%. There were no borrowings under the ABL Line of Credit during 
three month period ended November 1, 2025.

At November 2, 2024, the Company had $847.5 million available under the ABL Line of Credit. There were no borrowings under the ABL Line of 
Credit during the three and nine month periods ended November 2, 2024.

 
5. Derivative Instruments and Hedging Activities

The Company accounts for derivatives and hedging activities in accordance with ASC 815, “Derivatives and Hedging” (ASC 815). As required by 
ASC 815, the Company records all derivatives on the balance sheet at fair value and adjusts to market on a quarterly basis. In addition, to comply with the 
provisions of ASC 820, “Fair Value Measurements” (ASC 820), credit valuation adjustments, which consider the impact of any credit enhancements to the 
contracts, are incorporated in the fair values to account for potential nonperformance risk. In adjusting the fair value of its derivative contracts for the effect 
of nonperformance risk, the Company has considered any applicable credit enhancements such as collateral postings, thresholds, mutual puts, and 
guarantees. In accordance with ASC 820, the Company made an accounting policy election to measure the credit risk of its derivative financial instruments 
that are subject to master netting agreements on a net basis by counterparty portfolio. The Company classifies its derivative valuations in Level 2 of the fair 
value hierarchy.

On September 27, 2024, the Company terminated the previous $450.0 million interest rate swap, and entered into a new interest rate swap in the 
notional amount of $500.0 million with a blended interest rate of 2.83%. On this same date, the Company also entered into a new interest rate swap for 
$300.0 million with an interest rate of 3.37%. These interest rate swap agreements are designated as cash flow hedges.

On June 12, 2025, the Company entered into an interest rate swap agreement with a notional amount of $200.0 million and a fixed interest rate of 
3.76%. On the same date, the Company also entered into an interest rate swap agreement with a notional amount of $100.0 million and a fixed interest rate 
of 3.73%. These interest rate swap agreements are designated as cash flow hedges.

Cash Flow Hedges of Interest Rate Risk

The Company’s objectives in using interest rate derivatives are to add stability to interest expense and to manage its exposure to interest rate 
movements. To accomplish these objectives, the Company primarily uses interest rate swaps as part of its interest rate risk management strategy. Interest 
rate swaps designated as cash flow hedges involve the receipt of variable-rate amounts from a counterparty in exchange for the Company making fixed-rate 
payments over the life of the agreements without exchange of the underlying notional amount.
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As of November 1, 2025, the Company had the following outstanding interest rate derivatives that were designated as cash flow hedges of interest 
rate risk:

 

Interest Rate Derivative  
Number of

Instruments  
Notional Aggregate 
Principal Amount   Interest Swap Rate   Maturity Date

Interest rate swap contracts   Four   $1,100.0 million   2.83% - 3.76%   September 24, 2031
 

Tabular Disclosure

The table below presents the fair value of the Company’s derivative financial instruments on a gross basis as well as their classification on the 
Company’s Condensed Consolidated Balance Sheets:
 

    (in thousands)  
    Fair Values of Derivative Instruments  
    November 1, 2025     February 1, 2025     November 2, 2024  

Derivatives Designated as Hedging 
Instruments  

Balance

Sheet


Location  
Fair


Value    

Balance

Sheet


Location  
Fair


Value    

Balance

Sheet


Location  
Fair


Value  
Interest rate swap contracts   Other assets   $ 16,227    Other assets   $ 45,699    Other assets   $ 38,143 
Interest rate swap contracts   Other liabilities   $ 5,264    Other liabilities   $ —    Other liabilities   $ — 
                               

The following table presents the unrealized gains and losses deferred to accumulated other comprehensive income resulting from the Company’s 
derivative financial instruments for each of the reporting periods.	

 
    (in thousands)  
    Three Months Ended     Nine Months Ended  
Interest Rate Derivatives:   November 1, 2025     November 2, 2024     November 1, 2025     November 2, 2024  
Unrealized gains (losses), before taxes   $ 264   $ 21,696    $ (26,439)  $ 19,931 
Income tax (expense) benefit     (65)    (5,801)     7,050     (5,338)
Unrealized gains (losses), net of taxes   $ 199   $ 15,895    $ (19,389)  $ 14,593 

 
 
The following table presents information about the reclassification of gains and losses from accumulated other comprehensive income into earnings 

related to the Company’s derivative instruments for each of the reporting periods.
 

    (in thousands)  
    Three Months Ended     Nine Months Ended  
Component of Earnings:   November 1, 2025     November 2, 2024     November 1, 2025     November 2, 2024  
Interest benefit   $ (4,353)  $ (4,745)   $ (12,658)  $ (13,876)
Income tax expense     1,159     1,269      3,374     3,710 
Net reclassification into earnings   $ (3,194)  $ (3,476)   $ (9,284)  $ (10,166)
 

The Company estimates that approximately $9.5 million will be reclassified from accumulated other comprehensive income as a reduction to 
interest expense during the next twelve months.

6. Fair Value Measurements

The Company accounts for fair value measurements in accordance with ASC 820, which defines fair value, establishes a framework for 
measurement and expands disclosure about fair value measurements. ASC 820 defines fair value as the price that would be received to sell an asset or paid 
to transfer a liability in an orderly transaction between market participants at the measurement date (exit price), and classifies the inputs used to measure 
fair value into the following hierarchy:

Level 1:	 Quoted prices for identical assets or liabilities in active markets.

Level 2:	 Quoted market prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets or liabilities in markets 
that are not active; and model-derived valuations whose inputs are observable or whose significant value drivers are observable.
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Level 3:	 Pricing inputs that are unobservable for the assets and liabilities and include situations where there is little, if any, market activity for the 
assets and liabilities.

The inputs into the determination of fair value require significant management judgment or estimation.

The carrying amounts of cash equivalents, accounts receivable and accounts payable approximate fair value due to the short-term nature of these 
instruments.

Refer to Note 5, “Derivative Instruments and Hedging Activities,” for further discussion regarding the fair value of the Company’s interest rate 
swap contracts.

Financial Assets

The fair values of the Company’s financial assets and the hierarchy of the level of inputs as of November 1, 2025, February 1, 2025 and November 
2, 2024 are summarized below: 
    (in thousands)  
    Fair Value Measurements at  
    November 1,     February 1,     November 2,  
    2025     2025     2024  
Level 1                  

Cash equivalents   $ 164,478   $ 728,443   $ 481,491 

 Long-lived assets are measured at fair value on a non-recurring basis for purposes of calculating impairment using the fair value hierarchy of ASC 
820. The fair value of the Company’s long-lived assets is calculated using a discounted cash-flow model that used level 3 inputs. In calculating future cash 
flows, the Company makes estimates regarding future operating results and market rent rates, based on its experience and knowledge of market factors in 
which the retail location is located. 

Impairment charges on long-lived assets were $3.8 million during the third quarter of Fiscal 2025, primarily related to one owned store that is 
expected to sell below net carrying value. Impairment charges on long-lived assets were $3.0 million during the third quarter of Fiscal 2024, related to 
stores that relocated and closed before the end of the respective lease-end dates.

Impairment charges on long-lived assets were $5.9 million during the nine month period ended November 1, 2025, primarily related to two owned 
stores that are expected to sell below net carrying value as well as stores with unrecoverable assets. Impairment charges on long-lived assets were $11.3 
million during the nine month period ended November 2, 2024, primarily related to a sale-leaseback transaction at one owned store sold below net carrying 
value and stores relocated and closed before the end of the respective lease-end dates. During the nine month period ended November 1, 2025 and the nine 
month period ended November 2, 2024, the assets impaired had a remaining carrying value after impairments of $31.3 million and $61.0 million, 
respectively.

Financial Liabilities

The fair values of the Company’s financial liabilities are summarized below:
    (in thousands)  
    November 1, 2025     February 1, 2025     November 2, 2024  

   
Principal


Amount    
Fair


Value    
Principal


Amount    
Fair


Value    
Principal


Amount    
Fair


Value  
Term Loan Facility   $ 1,734,987    $ 1,732,819    $ 1,246,875    $ 1,250,965    $ 1,250,000   $ 1,249,219 
2025 Convertible Notes     —      —      156,155      202,852      156,155     182,166 
2027 Convertible Notes     297,069      425,490      297,069      444,674     297,069     395,611 
ABL Line of Credit (a)     —      —      —      —      —     — 
Total debt (b)   $ 2,032,056    $ 2,158,309    $ 1,700,099    $ 1,898,491    $ 1,703,224   $ 1,826,996 

(a) To the extent the Company has any outstanding borrowings under the ABL Line of Credit, the fair value would approximate its reported value, 
because the interest rate is variable and reflects current market rates, due to its short term nature.

(b) The table above excludes finance lease obligations, debt discount and deferred debt costs.

The fair values presented herein are based on pertinent information available to management as of the respective period end dates. The estimated 
fair values of the Company’s debt are classified as Level 2 in the fair value hierarchy, and are based on current market quotes received from inactive 
markets.
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7. Income Taxes

Income tax expense was $33.3 million during the third quarter of Fiscal 2025 compared with $27.4 million during the third quarter of Fiscal 2024. 
The effective tax rate for the third quarter of Fiscal 2025 was 24.1% compared with 23.2% during the third quarter of Fiscal 2024. The increase in income 
tax expense is due to higher pre-tax income. The lower tax rate in the prior period was primarily attributable to a favorable adjustment related to adopting 
the foreign tax credit.

Income tax expense was $98.5 million during the nine month period ended November 1, 2025 compared with $84.5 million during the nine month 
period ended November 2, 2024. The effective tax rate for the nine month period ended November 1, 2025 was 24.7% compared with 25.8% during the 
nine month period ended November 2, 2024. The increase in income tax expense is due to higher pre-tax income. The lower effective tax rate is primarily 
driven by the tax benefit from stock-based compensation.

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was enacted, extending certain provisions of the 2017 Tax Cuts and Jobs Act, 
including federal bonus depreciation and deductions related to domestic research and development expenditures. OBBBA had no material impact on the 
Company's Condensed Consolidated Statements of Income for the three and nine-month periods ended November 1, 2025. The act resulted in a 
reclassification of certain tax liabilities from current to deferred liabilities on the Company's Condensed Consolidated Balance Sheet.

Net deferred taxes are as follows:
    (in thousands)  
    November 1,     February 1,     November 2,  
    2025     2025     2024  
Deferred tax asset   $ 2,312    $ 2,248    $ 2,131 
Deferred tax liability     272,238      259,261      254,011 
Net deferred tax liability   $ 269,926    $ 257,013    $ 251,880 

Net deferred tax assets relate to Puerto Rico deferred balances that have a future net benefit for tax purposes. Net deferred tax liabilities primarily 
relate to intangible assets and depreciation expense where the Company has a future obligation for tax purposes.

 
As of November 1, 2025, the Company had a deferred tax asset related to net operating losses of $4.3 million, inclusive of $3.9 million related to 

state net operating losses that expire at various dates between 2026 and 2040, as well as $0.4 million related to Puerto Rico net operating losses set to 
expire by the end of Fiscal 2025 if not utilized.

 
As of November 1, 2025, the Company has tax credit carry-forwards totaling $8.6 million, inclusive of $7.4 million in foreign tax credits which will 

begin to expire in Fiscal 2033 and $1.2 million of state tax credit carry-forwards which will begin to expire at the end of Fiscal 2025 if not utilized.

As of November 1, 2025, February 1, 2025 and November 2, 2024, valuation allowances totaled $9.2 million, $8.9 million and $7.2 million, 
respectively. These allowances relate to state and Puerto Rico net operating losses, as well as state and foreign tax credit carry-forwards. The Company 
believes it is more likely than not that this portion of the deferred tax assets will not be realized.

8. Capital Stock

Treasury Stock

The Company accounts for treasury stock under the cost method.

Shares Used to Satisfy Tax Withholding

During the nine month period ended November 1, 2025, the Company acquired 110,782 shares of common stock from employees for approximately 
$26.2 million to satisfy their minimum statutory tax withholdings related to the vesting of restricted stock unit awards, which was recorded in the line item 
“Treasury stock, at cost” on the Company’s Condensed Consolidated Balance Sheets, and the line item “Purchase of treasury shares” on the Company’s 
Condensed Consolidated Statements of Cash Flows.

Share Repurchase Program

On August 15, 2023, the Company's Board of Directors authorized the repurchase of up to $500.0 million of common stock, which expired on 
August 15, 2025.

On May 20, 2025, the Company's Board of Directors authorized the repurchase of up to an additional $500.0 million of common stock, which is 
authorized to be executed through May 20, 2027. 



 

 
18

During the nine month period ended November 1, 2025, the Company repurchased 761,731 shares of common stock for $192.0 million under its 
repurchase programs, which was recorded in the line item “Treasury stock, at cost” on the Company’s Condensed Consolidated Balance Sheets, and the 
line item “Purchase of treasury shares” on the Company’s Condensed Consolidated Statements of Cash Flows. As of November 1, 2025, the Company had 
$444.5 million remaining under its share repurchase authorizations.

9. Net Income Per Share

Basic net income per share is calculated by dividing net income by the weighted-average number of common shares outstanding. Diluted net income 
per share is calculated by dividing net income by the weighted-average number of common shares and potentially dilutive securities outstanding during the 
period using the treasury stock method for the Company’s stock option and restricted stock unit awards, and the if-converted method for the Convertible 
Notes. The following table presents the computation of basic and diluted net income per share:
 

    (in thousands, except per share data)  
    Three Months Ended     Nine Months Ended  
                         
    November 1,     November 2,     November 1,     November 2,  
    2025     2024     2025     2024  
Basic net income per share                     
Net income   $ 104,750    $ 90,597    $ 299,767    $ 242,871 
Weighted average number of common shares – 
basic     62,982      63,563      63,044      63,723 

Net income per common share – basic   $ 1.66    $ 1.43    $ 4.75    $ 3.81 
Diluted net income per share                     
Net income   $ 104,750    $ 90,597    $ 299,767    $ 242,871 
Shares for basic and diluted net income per share:                     
Weighted average number of common shares – 
basic     62,982      63,563      63,044      63,723 
Assumed exercise of stock options and vesting of 
restricted stock     730      637      667      485 
Assumed conversion of convertible debt     356      419      316      187 
Weighted average number of common shares – 
diluted     64,068      64,619      64,027      64,395 

Net income per common share – diluted   $ 1.63    $ 1.40    $ 4.68    $ 3.77 
 
Approximately 179,000 and 182,000 shares of the Company’s stock-based compensation grants were excluded from diluted net income per share 

for the three and nine month periods ended November 1, 2025, respectively, since their effect was anti-dilutive. 
 
Approximately 199,000 and 685,000 shares related to the Company’s stock-based compensation grants were excluded from diluted net income per 

share for the three and nine month periods ended November 2, 2024, respectively, since their effect was anti-dilutive.

10. Stock Based Compensation

On May 20, 2025, the Company’s stockholders approved an amendment to the Company's 2022 Omnibus Incentive Plan to, among other things, 
increase the number of shares of Company common stock subject to the plan by 3,100,000.

As of November 1, 2025, there were 6,048,880 shares of common stock available for issuance under the 2022 Omnibus Incentive Plan.
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Non-cash stock compensation expense is as follows:
    (in thousands)  
    Three Months Ended     Nine Months Ended  
    November 1,     November 2,     November 1,     November 2,  
Type of Non-Cash Stock Compensation   2025     2024     2025     2024  
Restricted stock unit grants (a)   $ 13,797    $ 11,698    $ 38,905    $ 32,469 
Stock option grants (a)     3,780      5,065      12,802      14,673 
Performance stock unit grants (a)     9,852      8,647      29,986      22,154 
Total (b)   $ 27,429    $ 25,410    $ 81,693    $ 69,296 

 

(a) Included in the line item “Selling, general and administrative expenses” in the Company’s Condensed Consolidated Statements of Income.

(b) The amounts presented in the table above exclude taxes. For the three and nine month periods ended November 1, 2025, the tax benefit 
related to the Company’s non-cash stock compensation was approximately $4.9 million and $15.0 million, respectively. For the three and 
nine month periods ended November 2, 2024, the tax benefit related to the Company’s non-cash stock compensation was approximately $4.4 
million and $12.3 million, respectively.

Stock Options

Stock option transactions during the nine month period ended November 1, 2025 are summarized as follows:
	

   
Number of

Shares    

Weighted
Average
Exercise
Price Per

Share  
Options outstanding, February 1, 2025     1,456,342    $ 196.77 

Options granted     589      273.66 
Options exercised (a)     (142,069)     166.89 
Options forfeited     (36,549)     207.51 

Options outstanding, November 1, 2025     1,278,313      199.82 
 

(a) Options exercised during the nine month period ended November 1, 2025 had a total intrinsic value of $15.0 million.

The following table summarizes information about the stock options vested and expected to vest during the contractual term of such options as of 
November 1, 2025:

    Options    

Weighted
Average

Remaining
Contractual
Life (Years)    

Weighted
Average
Exercise

Price    

Aggregate 
Intrinsic
Value 

(in millions)  

Options vested and expected to vest     1,278,313      6.3    $ 199.82    $ 100.2 

Options exercisable     822,966      5.4    $ 207.60    $ 60.2 
 

The fair value of each stock option granted during the nine month period ended November 1, 2025 was estimated using the Black Scholes option 
pricing model using the following assumptions on a weighted average basis:

      Nine Months Ended
      November 1,
      2025

Risk-free interest rate     4.3%
Expected volatility     42.3%
Expected life (years)     4.0
Contractual life (years)     10.0
Expected dividend yield     0.0%
Grant date fair value of options issued   $ 106.01
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The expected dividend yield was based on the Company’s expectation of not paying dividends in the near term. To evaluate its volatility factor, the 
Company uses the historical volatility of its stock price over the expected life of the options. The risk free interest rate was based on the U.S. Treasury rates 
for U.S. Treasury zero-coupon bonds with maturities similar to those of the expected term of the awards being valued. The expected life of the options was 
estimated using historical exercise rates.

Restricted Stock Units

Restricted stock unit transactions during the nine month period ended November 1, 2025 are summarized as follows:
	

   
Number of

Shares    

Weighted
Average Grant

Date Fair
Value Per

Award  
Non-vested awards outstanding, February 1, 2025     653,406    $ 190.83 
Awards granted     339,280      231.63 
Awards vested (a)     (216,528)     197.19 
Awards forfeited     (28,767)     199.34 
Non-vested awards outstanding, November 1, 2025     747,391      207.18 

 

(a) Restricted stock units vested during the nine month period ended November 1, 2025 had a total intrinsic value of $51.7 million.
 
The fair value of each share of restricted stock granted during the nine month period ended November 1, 2025 was based upon the closing price of 

the Company’s common stock on the grant date.

Performance Stock Units

The Company grants performance-based restricted stock units to its senior executives. Vesting of the performance stock units are based on 
continued service and the achievement of specified pre-established adjusted net income per share growth over a three-year performance period, as 
applicable for each grant. Based on the Company’s achievement of these goals, each award may be earned up to 200% of the target award. In the event that 
actual performance is below threshold, no award will be made. Compensation costs recognized on the performance stock units are adjusted, as applicable, 
for performance above or below the target specified in the award.

Performance stock unit transactions during the nine month period ended November 1, 2025 are summarized as follows:

 

   
Number of

Shares    

Weighted
Average Grant

Date Fair
Value Per

Award  
Non-vested awards outstanding, February 1, 2025     292,870    $ 188.37 
Awards granted     174,248      225.56 
Awards vested (a)     (99,388)     207.29 
Awards forfeited     (3,776)     196.30 
Non-vested awards outstanding, November 1, 2025     363,954      200.92 
 

(a) Performance-based stock awards vested during the nine month period ended November 1, 2025 had a total intrinsic value of $23.3 million.

11. Commitments and Contingencies

Legal

In the course of business, the Company is party to class or collective actions alleging violations of federal and state wage and hour and other labor 
statutes, representative claims under the California Private Attorneys’ General Act and various other lawsuits and regulatory proceedings from time to time 
including, among others, commercial, product, employee, customer, intellectual property, 
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privacy and other claims. Actions against us are in various procedural stages. Many of these proceedings raise factual and legal issues and are subject to 
uncertainties. While no assurance can be given as to the ultimate outcome of these matters, the Company believes that the final resolution of these actions 
will not have a material adverse effect on the Company’s results of operations, financial position, liquidity or capital resources.

Letters of Credit

The Company had letters of credit arrangements with various banks in the aggregate amount of $52.1 million, $52.5 million and $52.5 million as of 
November 1, 2025, February 1, 2025 and November 2, 2024, respectively. Among these arrangements, as of November 1, 2025, February 1, 2025 and 
November 2, 2024, the Company had letters of credit outstanding in the amount of $51.8 million, $51.9 million and $51.9 million, respectively, 
guaranteeing performance under various lease agreements, insurance contracts, and utility agreements. In addition, the Company had outstanding letters of 
credit arrangements in the amounts of $0.3 million, $0.6 million and $0.6 million as of November 1, 2025, February 1, 2025 and November 2, 2024, 
respectively, related to certain merchandising agreements. Based on the terms of the agreement governing the ABL Line of Credit, the Company had the 
ability to enter into letters of credit up to $147.9 million, $147.5 million and $160.0 million as of November 1, 2025, February 1, 2025 and November 2, 
2024, respectively.

Purchase Commitments

The Company had $1,724.7 million of purchase commitments related to goods that were not received as of November 1, 2025.
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BURLINGTON STORES, INC.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion summarizes the significant factors affecting our condensed consolidated operating results, financial condition, liquidity 
and cash flows as of and for the periods presented below. The following discussion and analysis should be read in conjunction with the Condensed 
Consolidated Financial Statements and notes thereto included elsewhere in this report and the Consolidated Financial Statements and notes thereto in our 
Annual Report on Form 10-K for the fiscal year ended February 1, 2025 (Fiscal 2024 10-K).

In addition to historical information, this discussion and analysis contains forward-looking statements based on current expectations that involve 
risks, uncertainties and assumptions, such as our plans, objectives, expectations and intentions. Our actual results or other events may differ materially 
from those anticipated in these forward-looking statements due to various factors, including those discussed under the section of this Item 2 entitled “Safe 
Harbor Statement.”

Executive Summary

Introduction

We are a nationally recognized off-price retailer of high-quality, branded merchandise 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 1,211 stores as of November 1, 
2025 in 46 states, Washington D.C. and Puerto Rico. We have diversified our product categories by offering an extensive selection of in-season, high-
quality branded merchandise at up to 60% off other retailers’ prices, including: fashion-focused women’s apparel, menswear, youth apparel, baby, beauty, 
footwear, accessories, home, toys, gifts and coats. 

Fiscal Year

Fiscal 2025 is defined as the 52-week year ended January 31, 2026. Fiscal 2024 is defined as the 52-week year ending February 1, 2025. The first, 
second, and third quarters of Fiscal 2025 and Fiscal 2024 each consist of 13 weeks.

Store Openings, Closings, and Relocations

During the nine month period ended November 1, 2025, we opened 129 new stores, inclusive of 18 relocations, and permanently closed eight stores, 
exclusive of the aforementioned relocations, bringing our store count as of November 1, 2025 to 1,211 stores.

Ongoing Initiatives for Fiscal 2025

We continue to focus on a number of ongoing initiatives aimed at increasing our overall profitability. These initiatives include, but are not limited 
to:   

• Driving Comparable Store Sales Growth.

We strive to increase comparable store sales through the following initiatives:

• More Effectively Chasing the Sales Trend. We plan sales using conservative comparable store sales growth, holding and controlling 
liquidity, closely analyzing the sales trend by business, and remaining ready to chase that trend. We believe that these actions will also 
allow us to take greater advantage of great opportunistic buys.

• Operating with Leaner Inventories. We are planning to carry less inventory in our stores going forward compared to historical levels, 
which we believe should result in the customer finding a higher mix of fresh receipts and great merchandise values. We believe that 
this should drive faster turns and lower markdowns, while simultaneously improving our customers’ shopping experience.

• Investment in Merchandising Capabilities. We plan to continue investing in training and coaching, improved tools and reporting, 
incremental headcount, especially in growing or under-developed businesses, and other forms of 
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merchant support. We believe that these investments should improve our ability to strengthen vendor relationships, source great 
merchandise buys, more accurately assess value, and better forecast and chase the sales trend.

• Enhancing Existing Categories and Introducing New Categories. We have opportunities to expand our offerings in certain existing 
categories, such as ladies’ and junior apparel, beauty, and home merchandise, and maintain the flexibility to introduce new categories 
as we expand our merchandising capabilities.

• Expanding and Enhancing Our Retail Store Base. 

We intend to expand and enhance our retail store base through the following initiatives: 

• Adhering to a Market Focused and Financially Disciplined Real Estate Strategy. We have grown our store base consistently since our 
founding in 1972. We believe there is significant opportunity to expand our retail store base in the United States. As a result of our 
smaller store prototype, we have identified numerous market opportunities that we believe will allow us to operate 2,000 stores over 
the long term. We expect to average about 100 net new stores per year, for a total of 500 net new stores over the five-year period from 
Fiscal 2024 through Fiscal 2028.

• Enhancing the Store Experience. We continue to invest in select store relocations and downsizes to improve the customer experience, 
taking into consideration the age, size, sales, and location of a store. Relocations provide an opportunity, upon lease expirations, to 
right-size our stores, improve our competitive positioning, incorporate our new prototype store designs and reduce occupancy costs. 
Downsizes provide an opportunity to right-size our stores, within our existing space, improve co-tenancy, incorporate our new store 
designs and reduce occupancy costs.

• Enhancing Operating Margins. 

We intend to increase our operating margins through the following initiatives: 

• Improving Operational Flexibility. Our store and supply chain teams must continue to respond to the sales chase, enhancing their 
ability at flexing up and down based on trends, and allowing us to maximize leverage on sales.

• Optimizing Markdowns. We believe that our markdown system allows us to maximize sales and gross margin dollars based on 
forward-looking sales forecasts, sell-through targets and exit dates. Additionally, as we plan to carry less inventory in our stores 
compared to historical levels, we expect to drive faster turns, which should reduce the amount of markdowns taken compared to 
historical levels.

• Optimizing the Supply Chain. Our transportation initiatives have led to lower freight costs compared to recent levels, and we believe 
our efficiency and labor productivity initiatives will continue to result in lower supply chain costs over the next several years. We also 
believe there are longer-term supply chain opportunities through investments in automation and new purpose built processing 
buildings, and owning (rather than leasing) a larger portion of our distribution center network going forward.

• Challenging Expenses to Drive Operating Leverage. We believe sales growth will drive fixed cost operating leverage. In addition, by 
more conservatively planning our comparable store sales growth, we are forcing even tighter expense control throughout all areas of 
our business. We believe that this should put us in a strong position to drive favorable operating leverage on any sales ahead of the 
plan. Additionally, we plan to continue challenging the processes and operating norms throughout the organization with the belief that 
this will lead to incremental efficiency improvements and savings.

Uncertainties and Challenges 

As we strive to increase profitability, there are uncertainties and challenges that we face that could have a material impact on our revenues or 
income. Some of these uncertainties and challenges are summarized below. For a further discussion, please refer to the description under the heading “Risk 
Factors” in the Fiscal 2024 10-K and in Part II, Item 1A below.

General Economic Conditions. There remains a high level of uncertainty in the current macroeconomic and geopolitical environments, and 
prolonged inflationary pressures continue to negatively impact the discretionary spending of the low-income shopper, our core customer. In addition to 
inflation, consumer spending habits, including spending for the merchandise that we sell, are affected by, among other things, prevailing global economic 
conditions, the costs of basic necessities and other goods, levels of employment, salaries and wage rates, prevailing interest rates, reductions in government 
benefits and lower tax refunds, housing costs, energy costs, commodities pricing, income tax rates and policies, immigration policies, consumer confidence 
and consumer perception of economic conditions. In addition, consumer purchasing patterns are generally influenced by consumers’ disposable income, 
credit availability and debt levels.
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A broad, protracted slowdown or downturn in the U.S. economy, an extended period of high unemployment or inflation rates, an uncertain 
domestic or global economic outlook or a financial crisis could adversely affect consumer spending habits resulting in lower net sales and profits than 
expected on a quarterly or annual basis. Conversely, if inflation declines, it could benefit our core customers who have been impacted by higher cost of 
living, and if economic growth slows, it could cause moderate and higher-income shoppers to become more value conscious. Either of these developments, 
if they occur, would be expected to improve our business. 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, initiatives or programs in areas including, but not limited to, 
trade and tariffs, taxes, healthcare, and immigration. In addition, trade and tariff regulations have had and are expected to continue to have an indirect 
impact on consumer prices. We will continue to monitor changes in tariff policy and the impact of these changes on our industry and the economy and seek 
to adjust to these changes as efficiently as possible. The outbreak or escalation of war, or the occurrence of terrorist acts or other hostilities in or affecting 
the U.S., or public health issues such as pandemics or epidemics, could lead to a decrease in spending by consumers. In addition, natural disasters, public 
health issues, industrial accidents and acts of war or conflicts in various parts of the world (such as the conflict in Ukraine or the conflict in the Middle 
East), 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.

Seasonality of Sales and Weather Conditions. Our business, like that of most retailers, is subject to seasonal influences. In the second half of the 
year, which includes the back-to-school and holiday seasons, we generally realize a higher level of sales and net income.

Weather continues to be a contributing factor to the sale of our merchandise. Generally, our sales are higher if the weather is cold during the Fall and 
warm during the early Spring. Sales of cold weather clothing are generally increased by early cold weather during the Fall, while sales of warm weather 
clothing are generally increased by early warm weather conditions in the Spring. Although we have diversified our product offerings, we believe traffic to 
our stores is still driven, in part, by weather patterns.

Competition and Margin Pressure. We believe that in order to remain competitive with retailers, including off-price retailers and discount stores, we 
must continue to offer brand-name merchandise at a discount to prices offered by other retailers as well as an assortment of merchandise that is appealing 
to our customers.

The U.S. retail apparel and home furnishings markets are highly fragmented and competitive. We compete for business with department stores, off-
price retailers, internet retailers, specialty stores, discount stores, wholesale clubs, and outlet stores as well as with certain traditional, full-price retail chains 
that have developed off-price concepts. 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. We anticipate that 
competition will increase in the future. Therefore, we will continue to look for ways to differentiate our stores from those of our competitors.

The U.S. retail industry continues to face increased pressure on margins as overall challenging retail conditions have led consumers to be more value 
conscious. Additionally, lower-to-moderate income shoppers continue to face economic pressure due to higher cost of living. Our strategy to chase the 
sales trend allows us the flexibility to purchase less pre-season merchandise with the balance purchased in-season and opportunistically. It also provides us 
with the flexibility to shift purchases between suppliers and categories. We believe that this enables us to obtain better terms with our suppliers, which we 
expect will help offset any rising costs of goods.

Key Performance and Non-GAAP Measures

We consider numerous factors in assessing our performance. Key performance and non-GAAP measures used by management include net income, 
Adjusted Net Income, Adjusted EBITDA, Adjusted EBIT, comparable store sales, gross margin, inventory, and liquidity.

Net income. We earned net income of $104.8 million during the three month period ended November 1, 2025 compared with net income of $90.6 
million during the three month period ended November 2, 2024. We earned net income of $299.8 million during the nine month period ended November 1, 
2025 compared with a net income of $242.9 million during the nine month period ended November 2, 2024. These increases were primarily driven by 
higher sales, as well as increased gross margin rate. Refer to the section below entitled “Results of Operations” for further explanation.

Adjusted Net Income, Adjusted EBITDA and Adjusted EBIT: Adjusted Net Income, Adjusted EBITDA and Adjusted EBIT are non-GAAP financial 
measures of our performance.
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We define Adjusted Net Income as net income, exclusive of the following items, if applicable: (i) net favorable lease costs; (ii) loss on 
extinguishment of debt; (iii)  costs related to debt amendments; (iv) impairment charges; (v) amounts related to certain litigation matters; and (vi) other 
unusual or non-recurring expenses, losses, charges or gains, all of which are tax effected to arrive at Adjusted Net Income.

We define Adjusted EBITDA as net income, exclusive of the following items, if applicable: (i) interest expense; (ii) interest income; (iii) loss on 
extinguishment of debt; (iv) costs related to debt amendments; (v) income tax expense; (vi) depreciation and amortization; (vii) net favorable lease costs; 
(viii) impairment charges; (ix) amounts related to certain litigation matters; and (x) other unusual or non-recurring expenses, losses, charges or gains.

We define Adjusted EBIT as net income, exclusive of the following items, if applicable: (i) interest expense; (ii) interest income; (iii) loss on 
extinguishment of debt; (iv) costs related to debt amendments; (v) income tax expense; (vi) impairment charges; (vii) net favorable lease costs; (viii) 
amounts related to certain litigation matters; and (ix) other unusual or non-recurring expenses, losses, charges or gains.

We present Adjusted Net Income, Adjusted EBITDA and Adjusted EBIT because we believe they are useful supplemental measures in evaluating 
the performance of our business and provide greater transparency into our results of operations. In particular, we believe that excluding certain items that 
may vary substantially in frequency and magnitude from what we consider to be our core operating results are useful supplemental measures that assist 
investors and management in evaluating our ability to generate earnings and leverage sales, and to more readily compare core operating results between 
past and future periods.

We believe that these non-GAAP measures provide investors helpful information with respect to our operations and financial condition. Other 
companies in the retail industry may calculate these non-GAAP measures differently such that our calculation may not be directly comparable. 

Adjusted Net Income has limitations as an analytical tool, and should not be considered either in isolation or as a substitute for net income or other 
data prepared in accordance with GAAP. Among other limitations, Adjusted Net Income does not reflect the following items, net of their tax effect:

• net favorable lease costs;

• losses on extinguishment of debt;

• costs related to debt amendments;

• impairment charges on long-lived assets;

• amounts charged for certain litigation matters; and

• other unusual, non-recurring or extraordinary expenses, losses, charges or gains.

During the three and nine months ended November 1, 2025, Adjusted Net Income increased $7.6 million to $107.5 million and increased $47.6 
million to $311.8 million, respectively, compared to the same periods in the prior year. These increases were primarily driven by higher sales, as well as 
increased gross margin rate. Refer to the section below entitled “Results of Operations” for further explanation.
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The following table shows our reconciliation of net income to Adjusted Net Income for the three and nine months ended November 1, 2025 
compared with the three and nine months ended November 2, 2024:
       
    (in thousands)  

    Three Months Ended     Nine Months Ended  
    November 1,     November 2,     November 1,     November 2,  

    2025     2024     2025     2024  
Reconciliation of net income to Adjusted Net Income:                        

Net income   $ 104,750    $ 90,597    $ 299,767    $ 242,871 
Net favorable lease costs (a)     1,891      2,851      5,961      8,959 
Loss on extinguishment of debt (b)     —      1,412      —      1,412 
Costs related to debt amendments (c)     —      4,553      112      4,553 
Impairment charges - long-lived assets     3,786      3,044      5,881      11,254 
Litigation matters (d)     (2,079)     600      4,255      2,525 
Tax effect (e)     (890)     (3,162)     (4,179)     (7,379)
Adjusted Net Income   $ 107,458    $ 99,895    $ 311,797    $ 264,195 

 

(a) Net favorable lease costs represent the non-cash expense associated with favorable and unfavorable leases that were recorded as a result of 
purchase accounting related to the April 13, 2006 Bain Capital acquisition of Burlington Coat Factory Warehouse Corporation (the Merger 
Transaction). These expenses are recorded in the line item “Selling, general and administrative expenses” in our Condensed Consolidated 
Statements of Income.

(b) Fiscal 2024 amounts relate to the partial write-off of the original issue discount and deferred debt costs related to the September 2024 extension 
and upsize of the Term Loan Facility. 

(c) Fiscal 2025 amount relates to the settlement of the 2025 Convertible Notes during the first quarter of Fiscal 2025. Fiscal 2024 amounts relate to 
the September 2024 extension and upsizing of the Term Loan Facility in the third quarter of Fiscal 2024. 

(d) Relates to the final settlements and amounts charged for certain litigation matters.

(e) Tax effect is calculated based on the effective tax rates (before discrete items) for the respective periods, adjusted for the tax effect for the impact 
of the reconciling items listed in the table above.

Adjusted EBIT and Adjusted EBITDA have limitations as analytical tools, and should not be considered either in isolation or as a substitute for net 
income or other data prepared in accordance with GAAP. Among other limitations, Adjusted EBIT does not reflect:

• net interest expense;

• net favorable lease costs;

• losses on extinguishment of debt;

• costs related to debt amendments;

• impairment charges on long-lived assets;

• amounts charged for certain litigation matters;

• income tax expense; and

• other unusual, non-recurring or extraordinary expenses, losses, charges or gains.

Adjusted EBITDA is further adjusted for depreciation and amortization. Although depreciation and amortization are non-cash charges, the assets 
being depreciated and amortized will likely have to be replaced in the future.

During the three and nine months ended November 1, 2025, Adjusted EBIT increased $14.6 million to $155.9 million and increased $67.2 million to 
$453.1 million, respectively, compared to the same periods in the prior year. During the three and nine months ended November 1, 2025, Adjusted 
EBITDA increased $26.4 million to $255.2 million and increased $97.0 million to $739.0 million, respectively, compared to the same periods in the prior 
year. These increases were primarily driven by higher sales, as well as increased gross margin rate. Refer to the section below entitled “Results of 
Operations” for further explanation.

The following table shows our reconciliation of net income to Adjusted EBIT and Adjusted EBITDA for the three and nine months ended 
November 1, 2025 compared with the three and nine months ended November 2, 2024:
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    (unaudited)  
       

    Three Months Ended     Nine Months Ended  
    November 1,     November 2,     November 1,     November 2,  

    2025     2024     2025     2024  
Reconciliation of net income to Adjusted EBIT and Adjusted EBITDA                        

Net income   $ 104,750    $ 90,597    $ 299,767    $ 242,871 
Interest expense     19,154      17,769      52,391      51,000 
Interest income     (4,904)     (6,951)     (13,737)     (21,151)
Net favorable lease costs (a)     1,891      2,851      5,961      8,959 
Loss on extinguishment of debt (b)     —      1,412      —      1,412 
Costs related to debt amendments (c)     —      4,553      112      4,553 
Impairment charges - long-lived assets     3,786      3,044      5,881      11,254 
Litigation matters (d)     (2,079)     600      4,255      2,525 
Income tax expense     33,309      27,441      98,487      84,473 
Adjusted EBIT     155,907      141,316      453,117      385,896 
Depreciation and amortization     99,283      87,470      285,876      256,094 
Adjusted EBITDA   $ 255,190    $ 228,786    $ 738,993    $ 641,990 
                      

 

(a) Net favorable lease costs represent the non-cash expense associated with favorable and unfavorable leases that were recorded as a result of 
purchase accounting related to the Merger Transaction. These expenses are recorded in the line item “Selling, general and administrative 
expenses” in our Condensed Consolidated Statements of Income.

(b) Fiscal 2024 amounts relate to the partial write-off of the original issue discount and deferred debt costs related to the September 2024 extension 
and upsize of the Term Loan Facility. 

(c) Fiscal 2025 amount relates to the settlement of the 2025 Convertible Notes during the first quarter of Fiscal 2025. Fiscal 2024 amounts relate to 
the September 2024 extension and upsizing of the Term Loan Facility in the third quarter of Fiscal 2024. 

(d) Relates to the final settlements and amounts charged for certain litigation matters.

Comparable Store Sales. Comparable store sales measure performance of a store during the current reporting period against the performance of the 
same store in the corresponding period of a prior year. The method of calculating comparable store sales varies across the retail industry. As a result, our 
definition of comparable store sales may differ from other retailers.   

We define comparable store sales as merchandise sales of those stores commencing on the first day of the fiscal month one year after the end of their 
grand opening activities, which normally conclude within the first two months of operations. If a store is closed for seven or more days during a month, our 
policy is to remove that store from our calculation of comparable store sales for any such month, as well as during the month(s) of their grand re-opening 
activities. The change in our comparable store sales was as follows:

    Three Months Ended   Nine Months Ended
November 1, 2025   1%   2%
November 2, 2024   1%   2%

Various factors affect comparable store sales, including, but not limited to, weather conditions, current economic conditions, the timing of our 
releases of new merchandise and promotional events, the general retail sales environment, consumer preferences and buying trends, changes in sales mix 
among distribution channels, competition, and the success of marketing programs.

Gross Margin. Gross margin is the difference between net sales and the cost of sales. Our cost of sales and gross margin may not be comparable to 
those of other entities, since some entities may include all of the costs related to their buying and distribution functions, certain store-related costs and other 
costs, in cost of sales. We include certain of these costs in the line items “Selling, general and administrative expenses” and “Depreciation and 
amortization” in our Condensed Consolidated Statements of Income. We include in our “Cost of sales” line item all costs of merchandise (net of purchase 
discounts and certain vendor allowances), inbound freight, distribution center outbound freight and certain merchandise acquisition costs, primarily 
commissions and import fees. 

Gross margin as a percentage of net sales increased to 44.2% during the three month period ended November 1, 2025, compared with 43.9% during 
the three month period ended November 2, 2024. Gross margin as a percentage of net sales increased to 43.9% during the nine months ended November 1, 
2025, compared with 43.4% during the nine months ended November 2, 2024. These 
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improvements were driven primarily by lower freight costs and higher merchandise margin. Product sourcing costs, which are included in selling, general 
and administrative expenses, improved 40 basis points and 10 basis points as a percentage of net sales during the three and nine month periods ended 
November 1, 2025, respectively, compared with the three and nine month periods ended November 2, 2024.

Inventory. Inventory at November 1, 2025 increased to $1,658.4 million compared with $1,440.7 million at November 2, 2024. The increase was 
attributable primarily to an increase in reserve inventory and 108 net new stores opened since the end of the third quarter of Fiscal 2024. Comparable store 
inventories decreased 2% compared to the third quarter of Fiscal 2024. 

Reserve inventory includes all inventory that is being stored for release either later in the season, or in a subsequent season. We intend to use our 
reserve merchandise to effectively chase sales trends. Reserve inventory was 35% of total inventory at the end of the third quarter of Fiscal 2025 compared 
to 32% at the end of the third quarter of Fiscal 2024.

In order to better serve our customers and maximize sales, we continue to refine our merchandising mix and inventory levels within our stores. By 
appropriately managing our inventories, we believe we will be better able to deliver a continual flow of fresh merchandise to our customers.

Liquidity. Liquidity measures our ability to generate cash. Management measures liquidity through cash flow, which is the measure of cash 
generated from or used in operating, financing, and investing activities. Cash and cash equivalents decreased $410.6 million during the nine months ended 
November 1, 2025, compared with a decrease of $67.6 million during the nine months ended November 2, 2024. Refer to the section below entitled 
“Liquidity and Capital Resources” for further explanation.

Results of Operations	

The following table sets forth certain items in the Condensed Consolidated Statements of Income as a percentage of net sales for the three and nine 
months ended November 1, 2025 and the three and nine months ended November 2, 2024.

 
    Percentage of Net Sales  
    Three Months Ended     Nine Months Ended  
    November 1,     November 2,     November 1,     November 2,  
    2025     2024     2025     2024  

Net sales     100.0%     100.0%     100.0%     100.0%
Other revenue     0.2      0.2      0.2      0.2 

Total revenue     100.2      100.2      100.2      100.2 
Cost of sales     55.8      56.1      56.1      56.6 
Selling, general and administrative expenses     35.0      35.4      35.0      35.2 
Costs related to debt amendments     —      0.2      0.0      0.1 
Depreciation and amortization     3.7      3.5      3.6      3.5 
Impairment charges - long-lived assets     0.1      0.1      0.1      0.2 
Other income - net     (0.1)     (0.2)     (0.1)     (0.2)
Loss on extinguishment of debt     —      0.1      —      0.0 
Interest income     (0.2)     (0.3)     (0.2)     (0.3)
Interest expense     0.7      0.7      0.7      0.7 

Total costs and expenses     95.0      95.6      95.2      95.8 
Income before income tax expense     5.2      4.6      5.0      4.4 
Income tax expense     1.2      1.1     1.2      1.2 
Net income     4.0%     3.5%     3.8%     3.2%
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Three Month Period Ended November 1, 2025 Compared With the Three Month Period Ended November 2, 2024

Net sales	

Net sales improved $179.8 million, or 7.1%, to $2,706.0 million during the third quarter of Fiscal 2025, primarily driven by net sales from our 108 
net new stores opened since the end of the third quarter of Fiscal 2024 as well as an increase of 1% in comparable stores sales during the three month 
period ended November 1, 2025.

Cost of sales

Cost of sales as a percentage of net sales decreased to 55.8% during the third quarter of Fiscal 2025, compared to 56.1% during the third quarter of 
Fiscal 2024. This improvement was driven primarily by lower freight costs and higher merchandise margin. On a dollar basis, cost of sales increased $91.7 
million, or 6.5%, primarily driven by our overall increase in sales. 

Selling, general and administrative expenses
 

Selling, general and administrative expenses as a percentage of net sales decreased to 35.0% during the third quarter of Fiscal 2025, compared to 
35.4% during the third quarter of Fiscal 2024. The decrease was primarily driven by leverage on product sourcing costs and store payroll, partially offset by 
deleverage on occupancy and corporate costs. On a dollar basis, selling, general and administrative expenses increased by $54.4 million, or 6.1%, to $947.5 
million during the third quarter of Fiscal 2025. The increase was primarily driven by our 108 net new stores opened since the end of the third quarter of 
Fiscal 2024.

During the third quarter of Fiscal 2025, the Company incurred costs related to leases acquired through bankruptcy proceedings. The acquisition of 
these leases resulted in $10.9 million of pre-opening costs that are recorded in the line item, “Selling, general and administrative expenses” in our 
Condensed Consolidated Statements of Income during the third quarter of Fiscal 2025. There were none of these costs incurred during the third quarter of 
Fiscal 2024.

Depreciation and amortization

Depreciation and amortization expense amounted to $99.3 million during the third quarter of Fiscal 2025 compared with $87.5 million during the 
third quarter of Fiscal 2024. The increase in depreciation and amortization expense was primarily driven by new and non-comparable stores.

Impairment charges – long-lived assets

Impairment charges on long-lived assets were $3.8 million during the third quarter of Fiscal 2025, primarily related to one owned store expected to 
sell below net carrying value. Impairment charges on long-lived assets were $3.0 million during the third quarter of Fiscal 2024, related to stores that 
relocated and closed before the end of the respective lease-end dates.

The recoverability assessment related to these store-level assets requires various judgments and estimates, including estimates related to future 
revenues, gross margin rates, store expenses and other assumptions. We base these estimates upon our past and expected future performance. We believe 
our estimates are appropriate in light of current market conditions. However, future impairment charges could be required if we do not achieve our current 
revenue or cash flow projections for each store. Refer to Note 6, “Fair Value Measurements,” for further discussion regarding impairment charges.

Interest income

Interest income decreased $2.0 million during the third quarter of Fiscal 2025 to $4.9 million, compared to the same period in the prior year. The 
decreases are primarily driven by lower average cash balances as well as decreased interest rates. 

Interest expense

Interest expense increased $1.4 million during the third quarter of Fiscal 2025 to $19.2 million, compared to the same period in the prior year. 
Increases related to the upsize of the Term Loan Facility were partially offset by increased capitalized interest as a result of the ongoing construction of a 
distribution center. Additionally, the Company paid down the 2025 Convertible Notes during the first quarter of Fiscal 2025.
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The average interest rate on the Term Loan Facility was 6.0% and 7.0% for the third quarter of Fiscal 2025 and the third quarter of Fiscal 2024, 
respectively. The average balance on the Term Loan Facility, excluding the original issue discount, was $1,737.8 million and $1,068.6 million for the third 
quarter of Fiscal 2025 and the third quarter of Fiscal 2024, respectively.

There were no borrowings under the ABL Line of Credit during the third quarter of Fiscal 2025 and Fiscal 2024.

Income tax expense

Income tax expense was $33.3 million during the third quarter of Fiscal 2025 compared with income tax expense of $27.4 million during the third 
quarter of Fiscal 2024. The effective tax rate for the third quarter of Fiscal 2025 was 24.1% compared with 23.2% during the third quarter of Fiscal 2024. 
The increase in income tax expense is due to higher pre-tax income. The lower tax rate in the prior period was primarily attributable to a favorable 
adjustment related to adopting the foreign tax credit.

At the end of each interim period we are required to determine the best estimate of our annual effective tax rate and then apply that rate in providing 
for income taxes on a current year-to-date (interim period) basis. Use of this methodology during the third quarter of Fiscal 2025 resulted in an annual 
effective income tax rate of approximately 26% (before discrete items) as our best estimate. 

Net income	

We earned net income of $104.8 million for the third quarter of Fiscal 2025 compared with $90.6 million for the third quarter of Fiscal 2024. This 
increase was primarily driven by higher sales, as well as increased gross margin rate. Net income included $8.2 million, net of income taxes, for the third 
quarter of Fiscal 2025 related to the bankruptcy acquired leases. There were no such costs during the third quarter of Fiscal 2024.

Nine Month Period Ended November 1, 2025 Compared With the Nine Month Period Ended November 2, 2024

Net sales	

Net sales improved $562.4 million, or 7.7%, to $7,907.1 million during the nine month period ended November 1, 2025, primarily driven by the net 
sales of 108 net new stores opened since the end of the third quarter of Fiscal 2024, as well as an increase of 2% in comparable stores sales during the nine 
month period ended November 1, 2025.

Cost of sales

Cost of sales as a percentage of net sales decreased to 56.1% during the nine month period ended November 1, 2025, compared to 56.6% during the 
nine month period ended November 2, 2024. This improvement was driven primarily by lower freight costs and higher merchandise margin. On a dollar 
basis, cost of sales increased $277.6 million, or 6.7%, primarily driven by our overall increase in sales. 

Selling, general and administrative expenses

Selling, general and administrative expenses as a percentage of net sales decreased to 35.0% during the nine month period ended November 1, 2025, 
compared to 35.2% during the nine month period ended November 2, 2024. The decrease was primarily driven by leverage in store payroll costs and 
product sourcing costs, partially offset by deleverage in occupancy. On a dollar basis, selling, general and administrative expenses increased by $183.2 
million, or 7.1%, to $2,765.5 million during the nine month period ended November 1, 2025. The increase was primarily driven by our 108 net new stores 
opened since the end of the third quarter of Fiscal 2024.

During the nine month periods ended November 1, 2025 and November 2, 2024, the Company incurred costs related to leases acquired through 
bankruptcy proceedings. The acquisition of these leases resulted in $27.5 million and $9.4 million of pre-opening costs that are recorded in the line item, 
“Selling, general and administrative expenses” in our Condensed Consolidated Statements of Income during the nine month periods ended November 1, 
2025 and November 2, 2024, respectively.

Depreciation and amortization

Depreciation and amortization expense amounted to $285.9 million during the nine month period ended November 1, 2025 compared with $256.1 
million during the nine month period ended November 2, 2024. The increase in depreciation and amortization expense was primarily driven by new and 
non-comparable stores, as well as capital expenditures related to investments in our supply chain infrastructure.
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Impairment charges – long-lived assets

Impairment charges on long-lived assets were $5.9 million during the nine month period ended November 1, 2025, primarily related to two owned 
stores expected to sell below net carrying value as well as stores with unrecoverable assets. Impairment charges on long-lived assets were $11.3 million 
during the nine month period ended November 2, 2024, primarily related to a sale-leaseback transaction at one owned store sold below net carrying value 
and stores relocated and closed before the end of the respective lease-end dates.

The recoverability assessment related to these store-level assets requires various judgments and estimates, including estimates related to future 
revenues, gross margin rates, store expenses and other assumptions. We base these estimates upon our past and expected future performance. We believe 
our estimates are appropriate in light of current market conditions. However, future impairment charges could be required if we do not achieve our current 
revenue or cash flow projections for each store. Refer to Note 6, “Fair Value Measurements,” for further discussion regarding impairment charges.

Interest income

Interest income decreased $7.4 million during the nine month period ended November 1, 2025 to $13.7 million, compared to the same period in the 
prior year. The decreases are primarily driven by lower average cash balances as well as decreased interest rates. 

Interest expense

Interest expense increased $1.4 million during the nine month period ended November 1, 2025 to $52.4 million, compared to the same period in the 
prior year. Increases related to the upsize of the Term Loan Facility were partially offset by increased capitalized interest as a result of the ongoing 
construction of a distribution center. Additionally, the Company paid down the 2025 Convertible Notes during the first quarter of Fiscal 2025.

The average interest rate on the Term Loan Facility was 6.1% and 7.3% for the nine month period ended November 1, 2025 and the nine month 
period ended November 2, 2024, respectively. The average balance on the Term Loan Facility, excluding the original issue discount, was $1,503.8 million 
and $979.7 million for the nine month period ended November 1, 2025 and the nine month period ended November 2, 2024, respectively.

The average interest rate on the ABL Line of Credit was 5.5% for the nine month period ended November 1, 2025. The average balance on the ABL 
Line of Credit was $26.9 million for the nine month period ended November 1, 2025. There were no borrowings under the ABL Line of Credit during the 
nine month period ended November 2, 2024.

Income tax expense

Income tax expense was $98.5 million during the nine month period ended November 1, 2025 compared with income tax expense of $84.5 million 
during the nine month period ended November 2, 2024. The effective tax rate for the nine month period ended November 1, 2025 was 24.7% compared 
with 25.8% during the nine month period ended November 2, 2024. The increase in income tax expense is due to higher pre-tax income. The lower 
effective tax rate is primarily driven by the tax benefit from stock-based compensation.

At the end of each interim period we are required to determine the best estimate of our annual effective tax rate and then apply that rate in providing 
for income taxes on a current year-to-date (interim period) basis. Use of this methodology during the nine month period ended November 1, 2025 resulted 
in an annual effective income tax rate of approximately 26% (before discrete items) as our best estimate. 

Net income	

We earned net income of $299.8 million for the nine month period ended November 1, 2025 compared with $242.9 million for the nine month 
period ended November 2, 2024. This increase was primarily driven by higher sales, as well as increased gross margin rate. Net income included $20.5 
million and $6.8 million of expense, net of income taxes, for the first nine months of Fiscal 2025 and Fiscal 2024, respectively, related to the bankruptcy 
acquired leases.

Liquidity and Capital Resources	

Our ability to satisfy interest payment and future principal payment obligations on our outstanding debt will depend largely on our future 
performance which, in turn, is subject to prevailing economic conditions and to financial, business and other factors beyond our control. If we do not have 
sufficient cash flow to service interest payment and future principal payment obligations on our outstanding indebtedness and if we cannot borrow or 
obtain equity financing to satisfy those obligations, our business and results of 
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operations will be materially adversely affected. We cannot be assured that any replacement borrowing or equity financing could be successfully completed 
on terms similar to our current financing agreements, or at all.

We believe that cash generated from operations, along with our existing cash and our ABL Line of Credit, will be sufficient to fund our expected 
cash flow requirements and planned capital expenditures for at least the next twelve months as well as the foreseeable future. However, there can be no 
assurance that we would be able to offset declines in our comparable store sales with savings initiatives.

As market conditions warrant, we may, from time to time, repurchase our outstanding debt securities in the open market, in privately negotiated 
transactions, by tender offer, by exchange transaction or otherwise. Such repurchases, if any, will depend on prevailing market conditions, our liquidity and 
other factors and may be commenced or suspended at any time. The amounts involved and total consideration paid may be material.

From time to time, we evaluate options to opportunistically increase, refinance or extend our debt. Our assessment will be based on our capital needs 
for, among other things, facility purchases, capital improvements and expenditures. No assurance can be given that we will enter into such agreements.

Cash Flow for the Nine Month Period Ended November 1, 2025 Compared With the Nine Month Period Ended November 2, 2024

We used $410.6 million of cash during the nine month period ended November 1, 2025 compared with a use of $67.6 million during the nine month 
period ended November 2, 2024.

Net cash provided by operating activities amounted to $293.9 million during the nine month period ended November 1, 2025, compared with $320.2 
million during the nine month period ended November 2, 2024. The decrease in our operating cash flows was primarily driven by the impact of changes in 
working capital, partially offset by improved sales and gross margin.

Net cash used in investing activities was $837.8 million during the nine month period ended November 1, 2025 compared with $535.9 million 
during the nine month period ended November 2, 2024. This change was primarily the result of the timing of spend related to investments in our supply 
chain infrastructure, as well as the timing of new store construction.

Net cash provided by financing activities was $133.3 million during the nine month period ended November 1, 2025 compared with $148.1 million 
during the nine month period ended November 2, 2024. This change was primarily driven by the settlement of the 2025 Convertible Notes during the first 
quarter of Fiscal 2025 and an increase in treasury stock repurchases, partially offset by net proceeds related to the upsize of the Term Loan Facility during 
the second quarter of Fiscal 2025.

Changes in working capital also impact our cash flows. Working capital equals current assets minus current liabilities. We had working capital at 
November 1, 2025 of $458.8 million compared with $389.0 million at November 2, 2024. The increase in working capital was primarily due to increased 
inventory and decreased current maturities of long term debt related to the settlement of the 2025 Convertible Notes, partially offset by a lower cash 
balance. We had working capital at February 1, 2025 of $356.3 million.

Capital Expenditures

For the nine month period ended November 1, 2025, capital expenditures, net of $31.1 million of landlord allowances, amounted to $835.2 million 
(inclusive of accrued capital expenditures).

We estimate that we will spend approximately $950 million, net of approximately $55 million of landlord allowances, in capital expenditures during 
Fiscal 2025, including approximately $445 million, net of the previously mentioned landlord allowances, for store expenditures (new stores, relocations, 
downsizes and other store expenditures). In addition, we estimate that we will spend approximately $415 million to support our supply chain initiatives, 
with the remaining capital used to support our information technology and other business initiatives.

Share Repurchase Program

On August 15, 2023, our Board of Directors authorized the repurchase of up to $500.0 million of common stock, which expired on August 15, 2025.

On May 20, 2025, our Board of Directors authorized the repurchase of up to an additional $500.0 million of common stock, which is authorized to 
be executed through May 20, 2027. 
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During the nine month period ended November 1, 2025, we repurchased 761,731 shares of common stock for $192.0 million under these repurchase 
programs. As of November 1, 2025, we had $444.5 million remaining under our share repurchase authorization.

We are authorized to repurchase shares of our outstanding common stock from time to time on the open market or in privately negotiated 
transactions under our repurchase program. The timing and amount of stock repurchases will depend on a variety of factors, including the market 
conditions as well as corporate and regulatory considerations. Our share repurchase program may be suspended, modified or discontinued at any time, and 
we have no obligation to repurchase any amount of our common stock under the program.

Dividends

We currently do, and intend to continue to, retain all available funds and any future earnings to fund all of the Company's capital expenditures, 
business initiatives, and to support any potential opportunistic capital structure initiatives. Therefore, at this time, we do not anticipate paying cash 
dividends in the near term. Our ability to pay dividends on our common stock will be limited by restrictions on the ability of our subsidiaries to pay 
dividends or make distributions under the terms of current and any future agreements governing our indebtedness. Any future determination to pay 
dividends will be at the discretion of our Board of Directors, subject to compliance with covenants in our current and future agreements governing our 
indebtedness, and will depend upon our results of operations, financial condition, capital requirements and other factors that our Board of Directors deems 
relevant.

In addition, since we are a holding company, substantially all of the assets shown on our Condensed Consolidated Balance Sheets are held by our 
subsidiaries. Accordingly, our earnings, cash flow and ability to pay dividends are largely dependent upon the earnings and cash flows of our subsidiaries 
and the distribution or other payment of such earnings to us in the form of dividends. 

Operational Growth

During the nine month period ended November 1, 2025, we opened 129 new stores, inclusive of 18 relocations, and closed eight stores, exclusive of 
the aforementioned relocations, bringing our store count as of November 1, 2025 to 1,211 stores. 

Debt and Hedging

As of November 1, 2025, our obligations, inclusive of original issue discount, include $1,723.3 million under our Term Loan Facility, $297.1 
million of our 2027 Convertible Notes and no outstanding borrowings on our ABL Line of Credit. Our debt obligations also include $23.3 million of 
finance lease obligations as of November 1, 2025.

Term Loan Facility

BCFWC and certain of its subsidiaries and holding companies are party to a Credit Agreement (as amended, supplemented and otherwise modified, 
the Term Loan Facility) that provides for term loans in an aggregate principal amount as of November 1, 2025 of $1,735.0 million maturing on September 
24, 2031.

On September 24, 2024, we entered into an amendment to the Term Loan Facility dated as of February 24, 2011 (the "Amendment"), which among 
other things, (i) refinanced the outstanding $933.0 million principal amount of Term B-6 Loans with Term B-7 Loans in an aggregate principal amount of 
$1,250.0 million, which includes incremental term loans in an aggregate principal amount of $317.0 million, (ii) extended the maturity date from June 24, 
2028 to September 24, 2031, and (iii) reduced the interest rate margins applicable to our term loan facility from 1.00% to 0.75%, in the case of prime rate 
loans, and from 2.00% to 1.75%, in the case of SOFR loans, with a 0.00% SOFR floor, and removed the SOFR adjustment. The Term B-7 Loans were 
issued with an original issue discount of 99.5.

On June 11, 2025, we entered into an amendment to the Term Loan Facility, which among other things, incurred $500.0 million of incremental term 
loans under the Term Loan Credit Agreement as additional Term B-7 Loans. The incremental term loans were issued with an original issue discount of 
99.0 and are otherwise on terms identical to the existing Term B-7 Loans and are fungible with the existing Term B-7 Loans. 

At November 1, 2025, our borrowing rate related to the Term Loan Facility was 5.7%.
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ABL Line of Credit

BCFWC and certain of its subsidiaries and holding companies are party to a Second Amended and Restated Credit Agreement (as amended, 
supplemented and otherwise modified, the ABL Line of Credit) that provides for $1,000.0 million of revolving commitments (subject to a borrowing base 
limitation) maturing on July 25, 2030, and, subject to the satisfaction of certain conditions, BCFWC can increase the aggregate amount of commitments up 
to an amount not to exceed the sum of (i) the greater of (x) $300.0 million and (y) the amount by which the Borrowing Base exceeds the aggregate 
Commitments, plus (iii) the amount of all permanent reductions in commitments after July 25, 2025. The interest rate margin applicable under the ABL 
Line of Credit is 1.125% to 1.375% in the case of a daily SOFR rate or a term SOFR rate, and 0.125% to 0.375% in the case of a prime rate, depending on 
the average daily availability of the lesser of (a) the total commitments or (b) the borrowing base. The ABL Line of Credit is collateralized by a first 
priority lien on BCFWC’s and each guarantor's inventory, receivables, bank accounts, and certain related assets and proceeds thereof (subject to certain 
exceptions), and a second priority lien on BCFWC’s and each guarantor's other assets and proceeds thereof (other than real estate and subject to certain 
exceptions)

On July 25, 2025, we entered into an amendment to the ABL Line of Credit in order to, among other things, (i) increase the aggregate principal 
amount of the commitments from $900.0 million to $1,000.0 million and (ii) extend the maturity date of the commitments and loans from December 22, 
2026 to July 25, 2030.

At November 1, 2025, we had $947.9 million available under the ABL Line of Credit. Average borrowings during the nine month period ended 
November 1, 2025 amounted to $26.9 million at an average interest rate of 5.5%.

2025 Convertible Notes

On April 16, 2020, we issued 2025 Convertible Notes, which matured on April 15, 2025. The 2025 Convertible Notes were general unsecured 
obligations of the Company and bore interest at a rate of 2.25% per year, payable semi-annually in cash, in arrears, on April 15 and October 15 of each 
year. 

Prior to maturity, holders of the 2025 Convertible Notes submitted conversion notices with respect to approximately $155.5 million aggregate 
principal amount of the 2025 Convertible Notes. On the conversion settlement date, the Company paid to the converting holders the aggregate principal 
amount of 2025 Convertible Notes subject to conversion, and issued and delivered to such holders 57,149 shares of common stock, in respect of the 
remainder of its conversion obligation in excess of such aggregate principal amount. At maturity, the Company paid in cash the principal balance and 
related accrued and unpaid interest on the 2025 Convertible Notes not previously converted. There was no resulting debt extinguishment charge from this 
transaction.

2027 Convertible Notes

On September 12, 2023, we closed the issuance of approximately $297.1 million aggregate principal amount of our 2027 Convertible Notes 
pursuant to separate, privately negotiated exchange and subscription agreements with a limited number of holders of our 2025 Convertible Notes and 
certain investors, in each case pursuant to exemptions from registration under the Securities Act of 1933. An aggregate of up to 1,422,568 shares of 
common stock may be issued upon conversion of the 2027 Convertible Notes, which number is subject to adjustment up to an aggregate of 1,911,372 
shares following certain corporate events that occur prior to the maturity date or if we issue a notice of redemption, and which is also subject to certain anti-
dilution adjustments.

The 2027 Convertible Notes bear interest at a rate of 1.25% per year, payable semi-annually in arrears on June 15 and December 15 of each year. 
The 2027 Convertible Notes will mature on December 15, 2027, unless earlier converted, redeemed or repurchased.

Prior to the close of business on the business day immediately preceding September 15, 2027, the 2027 Convertible Notes will be convertible at the 
option of the holders only upon the occurrence of certain events and during certain periods. Thereafter, the 2027 Convertible Notes will be convertible at 
the option of the holders at any time until the close of business on the second scheduled trading day immediately preceding the maturity date. The 2027 
Convertible Notes have an initial conversion rate of 4.8560 shares per $1,000 principal amount of 2027 Convertible Notes (equivalent to an initial 
conversion price of approximately $205.93 per share of our common stock), subject to adjustment if certain events occur. The initial conversion price 
represents a conversion premium of approximately 32.50% over $155.42 per share, the last reported sale price of our common stock on September 7, 2023 
on The New York Stock Exchange. Upon conversion, we will pay cash up to the aggregate principal amount of 2027 Convertible Notes being converted, 
and pay (and deliver, if applicable) cash, shares of our common stock or a combination thereof, at its election, in respect of the remainder (if any) of our 
conversion obligation in excess of such aggregate principal amount. We will not be able to redeem the 2027 Convertible Notes prior to December 20, 2025. 
On or after December 20, 2025 and prior to the 21st scheduled trading day immediately preceding December 15, 2027, we will be able to redeem for cash 
all or any portion of the 2027 Convertible Notes, at its option, if the last reported sale price of our common stock is equal to or greater than 130% of the 
conversion price for a specified 
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period of time, at a redemption price equal to 100% of the aggregate principal amount of the 2027 Convertible Notes to be redeemed, plus accrued and 
unpaid interest, if any, to, but excluding, the redemption date. 

If we undergo a fundamental change, subject to certain conditions, holders of the 2027 Convertible Notes may require us to repurchase for cash all 
or any portion of our 2027 New Convertible Notes. The fundamental change repurchase price will be 100% of the aggregate principal amount of the 2027 
Convertible Notes to be repurchased plus any accrued and unpaid interest to, but excluding, the fundamental change repurchase date.

Hedging

During the second quarter of Fiscal 2025, we entered into a $200.0 million interest rate swap agreement with a fixed interest rate of 3.76%. On the 
same date, we also entered into a $100.0 million interest rate swap agreement with a fixed interest rate of 3.73%. 

In total, we have interest rate swaps which hedge $1,100.0 million of variable rate exposure under our Term Loan Facility. The interest rate swaps 
are designated as cash flow hedges and expire on September 24, 2031. Refer to Note 5, “Derivative Instruments and Hedging Activities,” for further 
discussion regarding our derivative transactions.

Certain Information Concerning Contractual Obligations

We had $1,724.7 million of purchase commitments related to goods that were not received as of November 1, 2025, and had $5,045.1 million of 
future minimum lease payments under operating leases as of November 1, 2025. Other than the items disclosed here, and in the "Debt and Hedging" 
section above, there were no other significant changes regarding our obligations to make future payments under current contracts from those included in 
our Fiscal 2024 10-K.

Critical Accounting Policies and Estimates

Our Condensed Consolidated Financial Statements have been prepared in accordance with GAAP. We believe there are several accounting policies 
that are critical to understanding our historical and future performance as these policies affect the reported amounts of revenues and other significant areas 
that involve management’s judgments and estimates. The preparation of our Condensed Consolidated Financial Statements requires management to make 
estimates and assumptions that affect (i) the reported amounts of assets and liabilities; (ii) the disclosure of contingent assets and liabilities at the date of the 
Condensed Consolidated Financial Statements; and (iii) the reported amounts of revenues and expenses during the reporting period. On an ongoing basis, 
management evaluates its estimates and judgments, including those related to revenue recognition, inventories, long-lived assets, intangible assets, 
goodwill, insurance reserves, leases and income taxes. Historical experience and various other factors that are believed to be reasonable under the 
circumstances form the basis for making estimates and judgments about the carrying values of assets and liabilities that are not readily apparent from other 
sources. Actual results may differ from these estimates under different assumptions or conditions. As events continue to evolve and additional information 
becomes available, our estimates may change materially in future periods. A critical accounting estimate meets two criteria: (1) it requires assumptions 
about highly uncertain matters and (2) there would be a material effect on the Condensed Consolidated Financial Statements from either using a different, 
although reasonable, amount within the range of the estimate in the current period or from reasonably likely period-to-period changes in the estimate. 

Our critical accounting policies and estimates are consistent with those disclosed in Note 1, “Summary of Significant Accounting Policies,” to the 
audited Consolidated Financial Statements, included in Part II, Item 8 of the Fiscal 2024 10-K.

Safe Harbor Statement

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, as amended, and Section 21E of the Securities 
Exchange Act of 1934, as amended (Exchange Act). Such statements may include, but are not limited to, future impacts of current macroeconomic 
conditions, proposed store openings and closings, proposed capital expenditures, ongoing strategic initiatives and the intended results of those initiatives, 
future performance or results, the effect of the adoption of recent accounting pronouncements on our condensed consolidated financial position, results of 
operations and cash flows, and the outcome of contingencies such as legal proceedings. Our forward-looking statements are subject to risks and 
uncertainties. 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, 
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factors that could cause actual events or results to differ materially from those we expected include: general economic conditions, such as inflation, and the 
domestic and international political situation and the related impact on consumer confidence and spending; competitive factors, including the scale and 
potential consolidation of some of our competitors, rise of e-commerce spending, pricing and promotional activities of major competitors, and an increase 
in competition within the markets in which we compete; seasonal fluctuations in our net sales, operating income and inventory levels; the reduction in 
traffic to, or the closing of, the other destination retailers in the shopping areas where our stores are located; our ability to identify changing consumer 
preferences and demand; our ability to meet evolving regulatory requirements and stakeholder expectations regarding our environmental, social or 
governance matters; extreme and/or unseasonable weather conditions caused by climate change or otherwise adversely impacting demand; effects of public 
health crises, epidemics or pandemics; our ability to sustain our growth plans or successfully implement our long-range strategic plans; our ability to 
execute our opportunistic buying and inventory management process; our ability to optimize our existing stores or maintain favorable lease terms; the 
availability, selection and purchasing of attractive brand name merchandise on favorable terms; our ability to attract, train and retain quality employees and 
temporary personnel in sufficient numbers; labor costs and our ability to manage a large workforce; the solvency of parties with whom we do business and 
their willingness to perform their obligations to us; import risks, including tax and trade policies, tariffs and government regulations; disruption in our 
distribution network; our ability to protect our information systems against service interruption, misappropriation of data, breaches of security, or other 
cyber-related attacks; risks related to the methods of payment we accept; the success of our advertising and marketing programs in generating sufficient 
levels of customer traffic and awareness; damage to our corporate reputation or brand; impact of potential loss of executives or other key personnel; our 
ability to comply with existing and changing laws, rules, regulations and local codes; lack of or insufficient insurance coverage; issues with merchandise 
safety and shrinkage; our ability to comply with increasingly rigorous privacy and data security regulations; impact of legal and regulatory proceedings 
relating to us; use of social media by us or by third parties at our direction in violation of applicable laws and regulations; our ability to generate sufficient 
cash to fund our operations and service our debt obligations; our ability to comply with covenants in our debt agreements; the consequences of the possible 
conversion of our convertible notes; our reliance on dividends, distributions and other payments, advance and transfers of funds from our subsidiaries to 
meet our obligations; the volatility of our stock price; the impact of the anti-takeover provisions in our governing documents; impact of potential 
shareholder activism and other risks discussed from time to time in our filings with the Securities and Exchange Commission (SEC), including those under 
the heading “Risk Factors” in the Fiscal 2024 10-K, under the heading “Risk Factors” in Part II, Item 1A in our Quarterly Reports on Form 10-Q for the 
quarterly periods ended May 3, 2025 and August 2, 2025, and as further updated under the heading “Risk Factors” in Part II, Item 1A below.

Many of these factors are beyond our ability to predict or control. 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, 
even if experience or future changes make it clear that any projected results expressed or implied in such statements will not be realized. If we do update 
one or more forward-looking statements, no inference should be made that we will make additional updates with respect to those or other forward-looking 
statements.

Recent Accounting Pronouncements

Refer to Note 1, “Summary of Significant Accounting Policies,” to our Condensed Consolidated Financial Statements in Part I, Item 1 for a 
discussion of recent accounting pronouncements and their impact on our Condensed Consolidated Financial Statements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk	

There were no material changes to our quantitative and qualitative disclosures about market risk from those included in the Fiscal 2024 10-K (as 
supplemented by our Quarterly Report on Form 10-Q for the quarter ended August 2, 2025).
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Item 4. Controls and Procedures.

Our management team, under the supervision and with the participation of our principal executive officer and our principal financial officer, 
evaluated the effectiveness of the design and operation of our disclosure controls and procedures as such term is defined under Rule 13a-15(e) promulgated 
under the Exchange Act, as of the last day of the fiscal period covered by this report, November 1, 2025. The term disclosure controls and procedures 
means our controls and other procedures that are designed to ensure that information required to be disclosed by us in the reports that we file or submit 
under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure 
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by us in the 
reports that we file or submit under the Exchange Act is accumulated and communicated to management, including our principal executive and principal 
financial officer, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure. Based on this evaluation, 
our principal executive officer and our principal financial officer concluded that our disclosure controls and procedures were effective as of November 1, 
2025.

During the quarter ended November 1, 2025, there were no changes in our internal control over financial reporting that have materially affected, or 
are reasonably likely to materially affect, our internal control over financial reporting.

PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

In the course of business, the Company is party to class or collective actions alleging violations of federal and state wage and hour and other labor 
statutes, representative claims under the California Private Attorneys’ General Act and various other lawsuits and regulatory proceedings from time to time 
including, among others, commercial, product, employee, customer, intellectual property, privacy and other claims. Actions against us are in various 
procedural stages. Many of these proceedings raise factual and legal issues and are subject to uncertainties. Refer to Note 11, "Commitments and 
Contingencies," to our Condensed Consolidated Financial Statements for further detail. 

Item 1A. Risk Factors.

In addition to the other information set forth in this report, you should carefully consider the factors discussed under Item 1A, "Risk Factors" and 
elsewhere in the Fiscal 2024 Form 10-K. These risks and uncertainties could materially and adversely affect our business, consolidated financial condition, 
results of operations, or cash flows. Our operations could also be affected by additional factors that are not presently known to us or by factors that we 
currently do not consider material to our business. There have been no material changes in the risk factors discussed in the Fiscal 2024 Form 10-K except 
as set forth below.

The risk factor set forth in the Fiscal 2024 Form 10-K under the heading “A downturn in general economic conditions or consumer spending or 
inflationary conditions could adversely affect our business” is replaced in its entirety with the new risk factor set forth below:

 
A downturn in general economic conditions or consumer spending or inflationary conditions could adversely affect our business.

Consumer spending levels and shopping behaviors are affected by various economic conditions, which can affect our business or the retail industry 
generally as a result. These factors include, among other things, prevailing global economic conditions, inflation (including the costs of basic necessities 
and other goods), levels of employment, salaries and wage rates, prevailing interest rates, housing costs, energy costs, commodities pricing, income tax 
rates and policies, immigration policies (including enforcement practices, particularly in regions with a relatively high concentration of Hispanic customers, 
which is an important demographic group within our customer base), 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. Slowdown in the U.S. economy, an 
uncertain global economic outlook, interest rate volatility, or a 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 and 
periods of social unrest. 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, acts of war or global international conflicts (such as the conflict in Ukraine or the conflict in the Middle 
East), and public health issues (such as pandemics or epidemics) have in the past and may in the future 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. 
Certain of these risks, such as risks arising from economic volatility, have been enhanced in 2025 in light of the recent change in trade and tariff policies. 
General uncertainty regarding the overall future political and economic environment and adverse economic changes could reduce consumer confidence and 
could negatively affect our operating results. We cannot predict when macroeconomic uncertainty may arise, whether or when such circumstances may 
improve or worsen or what impact such circumstances could have on our business.
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Recent actions by the U.S., including the imposition of significant tariffs on imports from certain countries, have heightened uncertainty in the 
global trade environment. These tariffs, along with potential retaliatory measures by other countries, may increase inflationary pressure and raise the costs 
of our merchandise. 

There can be no assurance that we will be able to offset inflationary pressure and other fluctuations in costs in the future, or that consumer behavior 
or our business, operations, liquidity, and/or financial results, will not be negatively affected by continued inflation in the future. We may not be able to 
adequately increase our prices over time to offset increased costs, whether due to inflation, tariffs or otherwise. Any decreases in consumer discretionary 
spending could result in a decrease in store traffic and same store sales, all of which could negatively affect the Company’s business, operations, liquidity, 
financial results and/or stock price, particularly if consumer spending levels are depressed for a prolonged period of time.

 

The risk factor set forth in the Fiscal 2024 Form 10-K under the heading “Many of our vendors produce merchandise overseas, and our business is 
exposed to the risk of foreign and domestic operations and international tax policies and trade relations” is replaced in its entirety with the new risk factor 
set forth below:

 
Many of our vendors produce merchandise overseas, and our business is exposed to the risk of foreign and domestic operations and international tax 
and tariff policies and trade relations.

We do not own or operate any manufacturing facilities. As a result, we are dependent upon the timely receipt of quality merchandise from vendors, 
many of which produce merchandise overseas. Factors which affect overseas production could affect our vendors and, in turn, our ability to obtain 
inventory and the price levels at which they may be obtained. 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 vendors are located or at foreign ports which could result in lengthy shipment delays, which, 
particularly 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;

• disruptions in the operations of domestic ports through which we import our merchandise, including labor disputes involving work 
slowdowns, lockouts or strikes, which could require us and/or our vendors to ship merchandise to alternative ports in the United States or 
through the use of more expensive means, and shipping to alternative ports in the United States could result in increased lead times and 
transportation costs; disruptions at ports through which we import our goods could also result in unanticipated inventory shortages;

• political or military conflict, 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, pandemics, 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 affected areas;

• natural disasters and industrial accidents, which could have the effect of curtailing production and disrupting supplies;

• 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 vendors’ local currency against the dollar, which may increase our cost of goods sold; and

• changes in import duties, tariffs, taxes, charges, quotas, loss of “most favored nation” trading status with the United States for a particular 
foreign country,  trade restrictions (including the United States imposing antidumping or countervailing duty orders, safeguards, remedies or 
compensation and retaliation due to illegal foreign trade practices) and other barriers to trade.

 

Any of the foregoing factors, or a combination thereof, could have a material adverse effect on our business.

Over the past few years, uncertainty has increased with respect to tax and trade policies, tariffs and government regulations affecting trade between 
the U.S. and other countries. Although we source the majority of our merchandise from third party vendors located in the U.S., the production of that 
merchandise occurs primarily overseas. As a result, we have been impacted by the volatility 
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in effective tariffs, including new tariffs that have commenced in 2025, retaliatory tariffs and other restrictions on trade that have resulted and may result 
in the future. We can provide no assurance that any strategies we implement to mitigate the impact of such tariffs or other trade actions will be successful.

In addition, other major developments in tax policy or trade relations, such as the disallowance of tax deductions for imported merchandise or the 
imposition of additional unilateral tariffs on imported products, could increase the cost of products purchased from suppliers in such countries or restrict 
the importation of products from such countries.   It remains unclear how tax or trade policies, tariffs or trade relations may change in the future, and 
additional changes in turn could have a material adverse effect on our business, results of operations and liquidity.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

The following table provides information regarding our purchases of common stock during the three fiscal months ended November 1, 2025:

Month  

Total Number
of Shares

Purchased    

Average Price
Paid Per
Share(1)    

Total Number
of Shares

Purchased as
Part of Publicly

Announced
Plans or

Programs(2)    

Approximate
Dollar Value

of Shares
That May Yet
Be Purchased

Under the
Plans or

Programs 
(in thousands)  

August 3, 2025 through August 30, 2025     36,316    $ 278.48      36,316    $ 495,207 
August 31, 2025 through October 4, 2025     137,356    $ 290.41      137,356    $ 455,317 
October 5, 2025 through November 1, 2025     40,300    $ 269.63      40,300    $ 444,451 
Total     213,972           213,972       
 

(1) Includes commissions for the shares repurchased under our publicly announced share repurchase programs.

(2) On August 15, 2023, our Board of Directors authorized the repurchase of up to $500.0 million of common stock, which expired on August 
15, 2025. During the second quarter of Fiscal 2025, the Company's Board of Directors authorized the repurchase of up to an additional 
$500.0 million of common stock, which is authorized to be executed through May 20, 2027. For a further discussion of our share repurchase 
programs, see “Part I, Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and 
Capital Resources—Share Repurchase Program.”
 

Item 3. Defaults Upon Senior Securities. 

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.	

During the three-month period ended November 1, 2025, no director or officer of the Company adopted, modified or terminated a “Rule 10b5-1 
trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408 of Regulation S-K.
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Item 6. Exhibits.

Exhibit   Incorporated by Reference
Number Exhibit Description Form Filing Date
31.1† Certification of Principal Executive Officer required by Rule 

13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 
1934, as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

   

31.2† Certification of Principal Financial Officer required by Rule 
13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 
1934, as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

  

32.1† Certification of Principal Executive Officer pursuant to 18 
U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002.

  

32.2† Certification of Principal Financial Officer pursuant to 18 
U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002.

  

101.INS
†

Inline XBRL Instance Document – the instance document 
does not appear in Interactive Data File, because its XBRL 
tags are embedded within the Inline XBRL document.

  

101.SCH
†

Inline XBRL Taxonomy Extension Schema Document   

101.CAL
†

Inline XBRL Taxonomy Extension Calculation Linkbase 
Document

  

101.DEF
†

Inline XBRL Taxonomy Extension Definition Linkbase 
Document

  

101.LAB
†

Inline XBRL Taxonomy Extension Label Linkbase Document   

101.PRE
†

Inline XBRL Taxonomy Extension Presentation Linkbase 
Document

   

104† Cover Page Interactive Data File (formatted as inline XBRL 
and contained in Exhibit 101)

   

 

†	 Filed or furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized.
 

BURLINGTON STORES, INC.
 

/s/ Michael O’Sullivan
Michael O’Sullivan

Chief Executive Officer
(Principal Executive Officer)

 
/s/ Kristin Wolfe

Kristin Wolfe
Chief Financial Officer

(Principal Financial Officer)
 
Date: November 25, 2025
	



 

 

Exhibit 31.1 

I, Michael O’Sullivan, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of Burlington Stores, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange 
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the 
registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes 
in accordance with generally accepted accounting principles; 

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent 
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, 
the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control 
over financial reporting. 
 
Date: November 25, 2025
 
/s/ Michael O’Sullivan
Michael O’Sullivan
Chief Executive Officer
(Principal Executive Officer)
 



 

 

Exhibit 31.2 

I, Kristin Wolfe, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of Burlington Stores, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange 
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the 
registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes 
in accordance with generally accepted accounting principles; 

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent 
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, 
the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control 
over financial reporting. 
 
Date: November 25, 2025
 
/s/ Kristin Wolfe
Kristin Wolfe
Chief Financial Officer
(Principal Financial Officer)
 



 

 

Exhibit 32.1 
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF 
THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of Burlington Stores, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended November 1, 2025, as filed 
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Michael O’Sullivan, Chief Executive Officer of the Company, certify, 
pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial position and results of operations of the Company. 
 
Date: November 25, 2025
 
/s/ Michael O’Sullivan
Michael O’Sullivan
Chief Executive Officer
(Principal Executive Officer)
 



 

 

 

Exhibit 32.2 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF 

THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of Burlington Stores, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended November 1, 2025, as filed 
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Kristin Wolfe, Chief Financial Officer of the Company, certify, 
pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial position and results of operations of the Company. 
 	
Date: November 25, 2025
 
/s/ Kristin Wolfe
Kristin Wolfe
Chief Financial Officer
(Principal Financial Officer)
 




