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☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As described in the Definitive Proxy Statement (the “Proxy Statement”) on Schedule 14A filed by Burlington Stores, Inc. (the “Company”)
with the Securities and Exchange Commission on April 3, 2020, the Compensation Committee (the “Committee”) of the Company’s Board of Directors,
pursuant to its authority under the Company’s Annual Incentive Plan (the “Plan”), delayed the determination and finalization of cash bonuses under the
Plan (the “2019 Bonuses”) for the Company’s continuing named executive officers until later in fiscal 2020, after the Committee had more clarity regarding
the impact of COVID-19. 

On June 29, 2020, the 2019 Bonuses were finalized and awards were made to the Company’s continuing named executive officers as follows:
Michael O’Sullivan, Chief Executive Officer – $764,934; Jennifer Vecchio, President and Chief Merchandising Officer – $1,076,020; Fred Hand, Chief
Customer Officer/Principal – $807,467; John Crimmins, Executive Vice President and Chief Financial Officer – $481,523; and Joyce Manning Magrini,
Executive Vice President - Human Resources – $405,708.  These awards, which are expected to be paid on July 3, 2020, reflect the payouts contemplated
by the Plan based on actual fiscal 2019 Company performance. The fiscal 2019 amounts in the column entitled “Total” in the Fiscal 2019 Summary
Compensation Table included in the Proxy Statement, recalculated to reflect the 2019 Bonuses for the continuing named executive officers, are as follows:
Mr. O’Sullivan – $31,821,531; Ms. Vecchio – $4,671,855; Mr. Hand – $3,354,549; Mr. Crimmins – $1,712,230; and Ms. Manning Magrini – $1,605,546.
Because the Company included the calculated results for the 2019 Bonuses in its pay ratio disclosure in the Proxy Statement, there are no changes to the
pay ratio disclosure based on the approved 2019 Bonuses.
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