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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.

Appointment of Travis Marquette to President and Chief Operating Officer
On July 15, 2021, Burlington Stores, Inc. (the “Company”) announced that Travis Marquette has been appointed as the Company’s new President and
Chief Operating Officer, overseeing and managing the Company’s stores, real estate, supply chain and information technology functions. Mr. Marquette
is expected to commence employment with the Company on or about October 4, 2021 but in any event no later than October 31, 2021 (the
“Commencement Date”).
Mr. Marquette, 50, has nearly fourteen years of off-price experience and has served in a wide range of strategic, operational, and financial roles. He most
recently served as the Executive Vice President and Chief Financial Officer of Ross Stores, Inc. from March 2021 through his resignation in July 2021.
Prior to that, he was Ross Stores’ Group Senior Vice President and Chief Financial Officer from 2019 to 2021, Group Senior Vice President and Deputy
Chief Financial Officer from 2018 to 2019, and Senior Vice President, Finance from 2017 to 2018. He was also Senior Vice President, Store Operations
from 2015 to 2017, Group Vice President, Store Operations from 2013 to 2015, and Vice President, Store Operations Finance from 2009 to 2013. Prior
to joining Ross in 2008 as Director, Strategic Planning, Mr. Marquette held various consulting and management roles over a 12-year period with Bain &
Company, Carter’s Inc., and PricewaterhouseCoopers.
On July 12, 2021, the Company entered into an agreement with Mr. Marquette describing the terms of his employment (the “Employment Agreement”).
The payments and benefits to which Mr. Marquette is entitled under the Employment Agreement include: (i) an annual base salary of $900,000; (ii)
participation in the Company’s annual incentive program (with an annual target bonus opportunity of 100% of annual base salary and a pro-rated
minimum guaranteed bonus for fiscal 2021); (iii) participation in the Company’s long-term incentive program, with a target grant date fair value for
Mr. Marquette’s fiscal year 2021 long-term incentive award equal to $2,700,000 pro-rated for his time of service; (iv) a cash sign-on bonus of
$2,000,000 (the “Make-Whole Bonus”); and (v) a one-time long-term incentive grant (the “Make-Whole Grant”) with a target grant date fair value of
$6,000,000, vesting in one-third annual increments and with accelerated vesting upon a termination without cause or due to death or disability. The
Make-Whole Bonus and Make-Whole Grant are intended to compensate Mr. Marquette for the estimated value of forfeited equity awards and other
forfeited compensation from his prior employer.
The Employment Agreement (Exhibit 10.1) and the agreements covering the Make-Whole Grant (Exhibits 10.2 and 10.3) describe these payments and
benefits and provide more detail on other terms and conditions such as the vesting provisions for equity awards, severance arrangements, including two
years of salary continuation, for different scenarios, the reimbursement of certain relocation expenses, and participation in company benefit plans. The
foregoing summary is qualified in its entirety by these agreements, which are incorporated herein by reference in their entirety.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

Description

10.1

Employment Agreement dated July 12, 2021 by and between Burlington Stores, Inc. and Travis Marquette.

10.2

Form of Restricted Stock Unit Award Notice and Agreement between Burlington Stores, Inc. and Travis Marquette pursuant to the
Burlington Stores, Inc. 2013 Omnibus Incentive Plan, as amended and restated May 17, 2017 (for Make-Whole RSU Award).

10.3

Form of Stock Option Award Notice and Agreement between Burlington Stores, Inc. and Travis Marquette pursuant to the Burlington
Stores, Inc. 2013 Omnibus Incentive Plan, as amended and restated May 17, 2017 (for Make-Whole Option Award).

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)

SIGNATURE
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 hereunto duly authorized.
BURLINGTON STORES, INC.
/s/ David Glick
David Glick
Senior Vice President of Investor
Relations and Treasurer
Date: July 15, 2021

Exhibit 10.1
EXECUTION VERSION
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (this “Agreement”) is made as of July 12, 2021, by and between Burlington Stores, Inc., a Delaware
corporation (the “Company”), and Travis Marquette (“Executive”).
WHEREAS, the Company desires to employ Executive during the Employment Period, and Executive is willing to accept employment with the
Company, on the terms and conditions set forth herein; and
WHEREAS, the agreements of Executive in Sections 5, 6 and 7 are material inducements to enter into this Agreement.
In consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
1. Definitions. In this Agreement:
“409A Penalties” has the meaning given to that term in Section 24.
“Agreement” has the meaning set forth in the preamble above.
“Base Salary” has the meaning given to that term in Section 3(a).
“Board” means the Board of Directors of the Company.
“Cause” means Executive (i) is convicted of a felony or other crime involving dishonesty towards the Company or any of its Subsidiaries
or material misuse of property of the Company or any of its Subsidiaries; (ii) engages in willful misconduct or fraud with respect to the Company or any
of its Subsidiaries or any of their customers or suppliers or an intentional act of dishonesty or disloyalty in the course of Executive’s employment;
(iii) materially breaches any written policy of the Company, including the Company’s policies prohibiting unlawful harassment, discrimination or
retaliation, which breach, if capable of being cured, is not cured within 15 days after written notice thereof to Executive; (iv) refuses to perform
Executive’s material obligations under this Agreement (except in connection with a Disability) as reasonably directed by the Company’s Chief
Executive Officer (the “Chief Executive Officer”), which failure, if capable of being cured, is not cured within 15 days after written notice thereof to
Executive; (v) misappropriates one or more of the Company’s or any of its Subsidiaries business opportunities or material assets; (vi) breaches
Sections 5, 6 or 7 hereof which breach, if capable of being cured, is not cured within 10 days of written notice thereof has been delivered to Executive;
or (vii) materially breaches this Agreement, which breach, if capable of being cured, is not cured within 15 days after written notice thereof to
Executive. In each such case where notice and cure is required (i.e. pursuant to clauses (iii), (iv), (vi) and (vii)), such notice shall describe the condition
giving rise to “Cause” with reasonable specificity. The Company may allow Executive an extension of time to cure a breach if the Board, in its sole
discretion, determines that such extension is appropriate under the circumstances.
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“Code” means the Internal Revenue Code of 1986, as amended.
“Commencement Date” shall mean the effective date of Executive’s commencement of employment with the Company, which shall be a
date mutually agreed to between the Company and Executive, with such effective date of employment expected to be on or about October 4, 2021 (but
in any event no later than October 31, 2021).
“Committee” means the Compensation Committee of the Board.
“Company” has the meaning set forth in the preamble above, together with its Subsidiaries and affiliates and includes all predecessor
entities.
“Competing Business” has the meaning given to that term in Section 7(a).
“Confidential Information” has the meaning given to that term in Section 5(a).
“Court” has the meaning given to that term in Section 8(b).
“Disability” means Executive’s inability to perform the essential duties, responsibilities and functions of Executive’s position with the
Company and its Subsidiaries for any period totaling one hundred and eighty (180) days in any consecutive twelve (12) month period as a result of any
mental or physical disability or incapacity, as determined under the definition of disability in the Company’s long-term disability plan so as to qualify
Executive for benefits under the terms of that plan or as determined by an independent physician to the extent no such plan is then in effect. Executive
shall cooperate in all respects with the Company if a question arises as to whether Executive has become disabled (including, without limitation,
submitting to an examination by a medical doctor or other health care specialists selected by the Company and authorizing such medical doctor or such
other health care specialist to discuss Executive’s condition with the Company).
“Employment Period” means the period commencing on the Commencement Date and ending on the date set forth in Section 4(a).
“Executive” has the meaning set forth in the preamble above.
“First Sign-On Installment” has the meaning given to that term in Section 3(i).
“Fiscal 2021 LTI Grant” has the meaning given to that term in Section 3(c).
“Good Reason” means the occurrence of any of the following events without the written consent of Executive: (i) a material diminution of
Executive’s duties or the assignment to Executive of duties that are inconsistent in any substantial respect with the position, authority or responsibilities
associated with Executive’s position as set forth pursuant to Section 2(b), other than any such authorities, duties or responsibilities assigned at any time
which are by their nature, or which are identified at the time of assignment, as being temporary or short-term; (ii) the Company’s requiring Executive to
be based at a location which is fifty (50) or more miles from the Company’s New Jersey corporate headquarters; or (iii) a material breach by the
Company of its obligations pursuant to this Agreement (including, without limitation, its obligations pursuant
2

EXECUTION VERSION
to Section 3) (which such breach goes uncured after notice and a reasonable opportunity to cure); provided, however, no condition enumerated in the
preceding shall be deemed to be “Good Reason” unless within thirty (30) days after Executive’s knowledge of the initial existence of such condition,
Executive shall have given the Company written notice thereof specifically describing the condition giving rise to “Good Reason” and allowing the
Company a period of thirty (30) days from the date of receipt of the notice to remedy such condition, and the Company shall have failed to cure such
condition within such period. Notwithstanding the foregoing, in no event will a condition give rise to “Good Reason” hereunder unless within ten
(10) days after the expiration of the period provided in Executive’s notice to the Company to remedy said condition but in no event later than one
hundred and twenty (120) days after the initial existence of said condition, Executive shall have actually terminated Executive’s employment with the
Company by giving written notice of resignation for failure of the Company to remedy such condition.
“Government Agencies” has the meaning given to that term in Section 5(c).
“Make-Whole Grant” has the meaning given to that term in Section 3(k).
“Non-Compete Period” has the meaning given to that term in Section 7(a).
“Payments” has the meaning given to that term in Section 23.
“Prior Employer” has the meaning given to that term in Section 9(c).
“Prior Employer Claims” has the meaning given to that term in Section 9(d).
“Second Sign-On Installment” has the meaning given to that term in Section 3(i).
“Sign-On Bonus” has the meaning given to that term in Section 3(i).
“Subsidiaries” means any corporation or other entity of which the securities or other ownership interests having the voting power to elect a
majority of the board of directors or other governing body are, at the time of determination, owned by the Company, directly or through one of more
Subsidiaries.
“Target Bonus” has the meaning given to that term in Section 3(b).
“Termination Year” means the calendar year in which the Employment Period is terminated.
“Work Product” has the meaning given to that term in Section 6.
2. Employment, Position and Duties.
(a)

The Company shall employ Executive and Executive hereby accepts employment with the Company, upon the terms and conditions set
forth in this Agreement for the Employment Period.
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(b)

During the Employment Period, Executive shall serve as President & Chief Operating Officer of the Company overseeing and managing
the Stores, Real Estate, Supply Chain and Information Technology functions of the Company and shall have such power and authority as
shall reasonably be required to enable Executive to perform Executive’s duties hereunder, subject to the power and authority of the Board
or the Chief Executive Officer to expand or limit such duties, responsibilities, functions, power and authority. Upon the Commencement
Date, Executive’s principal place of work shall be located in Burlington, New Jersey.

(c)

During the Employment Period, Executive shall (i) render such administrative, financial and other executive and managerial services to the
Company and its Subsidiaries which are consistent with Executive’s position as the Board or the Chief Executive Officer may from time to
time direct, (ii) report to the Chief Executive Officer and devote Executive’s best efforts and Executive’s full business time and attention
(except for permitted vacation periods and reasonable periods of illness or other incapacity) to the business and affairs of the Company and
its Subsidiaries and (iii) submit to the Chief Executive Officer all business, commercial and investment opportunities presented to
Executive or of which Executive becomes aware which relate to the business of the Company and its Subsidiaries, and unless approved by
the Board in writing, Executive shall not pursue, directly or indirectly, any such opportunities on Executive’s own behalf. Executive shall
perform Executive’s duties, responsibilities and functions to the Company and its Subsidiaries hereunder to the best of Executive’s abilities
in a diligent, trustworthy and professional manner and shall devote Executive’s full business time and efforts to the business and affairs of
the Company.

3. Compensation and Benefits.
(a)

Effective as of the Commencement Date, Executive’s base salary shall be a minimum of Nine Hundred Thousand Dollars ($900,000.00)
per annum (as increased or decreased in accordance with this Agreement from time to time, the “Base Salary”), which salary shall be
payable by the Company in regular installments in accordance with the Company’s general payroll practices (in effect from time to time).
Executive’s Base Salary will be subject to annual review and increase or decrease (but shall not be decreased below the Base Salary in
effect on the Commencement Date) by the Committee during the Employment Period.

(b)

Executive shall be entitled to participate in the Company’s Senior Management Bonus Plan approved by the Committee, as in effect from
time to time, with a target annual bonus of one hundred percent (100%) of Executive’s Base Salary (“Target Bonus”) or such greater
amount as the Committee in its sole discretion may from time to time determine; provided, however, that, subject to the Commencement
Date occurring prior to October 31, 2021, with respect to the bonus period within which the Commencement Date occurs (and subject to
Executive’s meeting all requirements under the applicable bonus plan in such period), the bonus payable to Executive will be guaranteed to
equal to at least 150% of the Target Bonus, prorated based on the number of days between the Commencement Date and the end of such
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bonus period divided by the total number of days in the bonus period and subject to Executive’s continuous employment through the
payment date. Except as otherwise provided in the preceding sentence, the actual amount of the bonus earned by and payable to Executive
for any year or portion of a year, as applicable, shall be determined upon the satisfaction of goals and objectives established by the
Committee, and shall be subject to such other terms and conditions of the applicable bonus plan as in effect from time to time. Bonuses
under any bonus plan (including, without limitation, the Company’s Senior Management Bonus Plan) are not earned and not payable in the
event that Executive is not employed by Company on the actual payment date of any such bonus. Notwithstanding anything herein to the
contrary, the annual bonus payable under this Section 3(b) shall be paid no later than 2 1/2 months following the conclusion of the
Company’s fiscal year in which such bonus is earned.
(c)

Beginning in fiscal 2022, in each fiscal year during the Employment Period in which Executive is actively serving as President & Chief
Operating Officer on the regularly-scheduled date of annual grants of long-term incentives to senior executives, the Company shall provide
to Executive a long-term incentive award. The fiscal 2021 long-term incentive award shall have a target grant date fair value equal to
$2,700,000, which amount shall be prorated based on the number of days served between the Commencement Date and the next regularly
scheduled annual equity grant date for senior executive officers divided by 365 (the “Fiscal 2021 LTI Grant”). The Fiscal 2021 LTI Grant
shall be delivered as follows: (i) 50% of the target award shall be awarded in the form of performance-based restricted stock units with
vesting in fiscal 2024 based on performance goals established by the Committee and subject to Executive’s continued employment through
the applicable vesting date; (ii) 25% of the target award shall be awarded in the form of stock options, vesting in 25% annual increments
subject to Executive’s continued employment through the applicable vesting date; and (iii) the remaining 25% of the target award shall be
awarded in the form of time-based restricted stock units, vesting in 25% annual increments subject to Executive’s continued employment
through the applicable vesting date. The Fiscal 2021 LTI Grant shall be awarded on the Commencement Date (or, if the Commencement
Date is not a trading day on the New York Stock Exchange, the first trading day following the Commencement Date) and shall be subject
to the same form of award agreements as those used with respect to the fiscal 2021 long-term incentive awards granted to the Company’s
other senior executive officers in fiscal 2021. Beginning in fiscal 2022, long-term incentive grants shall be determined by the Committee
and shall be through equity vehicles and designs that are generally consistent with those awarded to the Company’s other senior executive
officers in each year.

(d)

The Committee, during the term of this Agreement shall review annually, or at more frequent intervals which the Committee determines is
appropriate, Executive’s compensation and may award Executive additional compensation as the Committee deems appropriate in its sole
discretion.
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(e)

Executive shall be entitled to the number of paid vacation and other paid time off in each calendar year in accordance with the Company’s
policies applicable to employees of comparable level, which if not taken in any year may not be carried forward to any subsequent
calendar year and no compensation shall be payable in lieu thereof.

(f)

During the Employment Period, the Company shall reimburse Executive for all reasonable business expenses incurred by Executive in the
course of performing Executive’s duties, responsibilities and functions under this Agreement which are consistent with the Company’s
policies in effect from time to time with respect to travel, entertainment and other business expenses, subject to the Company’s
requirements with respect to reporting and documentation of such expenses.

(g)

Executive shall be entitled to participate, on the same basis as other executives of comparable level in the Company, in any compensation,
bonus, incentive, award, expense medical reimbursement, perquisites, deferred compensation, pension, retirement, stock award, stock
option or other benefit, plan or arrangement of the Company (including, without limitation, any plan sponsored by the entity owning or
controlling the Company, or any affiliate of such entity) now existing or hereafter adopted, all upon terms at least as favorable as those
enjoyed by other salaried employees of comparable level of the Company; provided, however, the Company may restrict or exclude
Executive’s participation in any such plan, or the benefits thereunder, on such terms and conditions as the Company shall in its sole
discretion determine, if at any time Executive shall be working fewer than five days a week (excluding vacation and paid time-off taken in
accordance with the Company’s policies) or on other part-time basis during regular business days. Executive also shall be entitled to
hospital, health, disability, medical and life insurance, and any other benefits enjoyed, from time to time, by other salaried employees of
the Company of comparable level, all upon terms as favorable as those enjoyed by other salaried employees of comparable level of the
Company. Notwithstanding anything in this Section 3(g) to the contrary, if the Company adopts any change in the benefits provided for
other salaried employees of the Company of comparable level, and such policy is uniformly applied to all such employees of the Company
(and any successor or acquirer of the Company, if any), then no such change shall be deemed a breach by the Company of this
Section 3(g).

(h)

Executive will be indemnified and defended for acts performed (or omissions made) in Executive’s capacity as an officer or director of the
Company to the fullest extent specified in the Company’s certificate of incorporation and bylaws and as permitted under Delaware law.
During Executive’s employment and for not less than six (6) years following the latest termination thereof, the Company shall insure
Executive under a contract of directors and officers liability insurance to the same extent as similarly situated executive officers of the
Company are so insured.

(i)

The Company will make sign-on payments to Executive in an aggregate amount of $2,000,000 (the “Sign-On Bonus”), with $500,000 of
the Sign-On Bonus payable as soon as reasonably practicable (but not later than fifteen (15) days) following the
6
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date on which Executive signs this Agreement (the “First Sign-On Installment”) and the remaining $1,500,000 payable as soon as
reasonably practicable (but not later than thirty (30) days) following the Commencement Date (the “Second Sign-On Installment”). Such
payments shall be subject to all customary withholding, payroll and other taxes and shall not, for the avoidance of doubt, be grossed up for
any such taxes. Notwithstanding anything herein to the contrary, (i) if Executive does not commence employment with the Company by
the Commencement Date (other than as contemplated in clause (ii) of this sentence), then Executive shall repay to the Company the First
Sign-On Installment within ten (10) days of written demand by the Company, (ii) if the Company elects to terminate this Agreement and
not hire Executive prior to the Commencement Date under circumstances that would have constituted a termination without Cause if
Executive was an employee of the Company at the time of such termination of the Agreement or if Executive dies or is unable to
commence employment on the Commencement Date due to Disability, then Executive shall be paid $4,500,000, representing the Second
Sign-On Installment plus $3,000,000 in consideration of equity forfeited with the Prior Employer (subject to evidence of such forfeiture, as
contemplated by Section 4(k)) within ten (10) days following the written termination of this Agreement and Executive shall retain the First
Sign-On Installment, and (iii) if the Company terminates Executive’s employment for Cause (as defined herein) or Executive resigns from
the Company without Good Reason (as defined herein), in each case, prior to the 18-month anniversary of the Commencement Date,
Executive shall repay to the Company the Sign-On Bonus within ten (10) days of Executive’s termination of employment, without the
necessity of any demand by the Company; provided, further, to the extent permitted by applicable law and in accordance with
Section 409A of the Code, if Executive is required to repay the Sign-On Bonus, then the Company shall be entitled to offset the required
repayment amount against any compensation or other amounts due from the Company to Executive.
(j)

The Company shall reimburse Executive for all reasonable moving expenses incurred in connection with Executive’s relocation from
California to a residence within commuting distance to the Company’s corporate headquarters in accordance with the Company’s
relocation policy for senior executive officers. It is understood that Executive shall have 24 months from the Commencement Date to use
the relocation benefits described in the relocation policy. Such reimbursement shall be subject to all customary withholding, payroll and
other taxes and shall not, for the avoidance of doubt, be grossed up for any such taxes. Notwithstanding anything herein to the contrary, if
the Company terminates Executive’s employment for Cause or Executive resigns from the Company without Good Reason, in each case,
prior to the 18-month anniversary of the relocation payment date, Executive shall repay to the Company the relocation benefits within ten
(10) days of Executive’s termination of employment, without the necessity of any demand by the Company; provided, further, to the extent
permitted by applicable law and in accordance with Section 409A of the Code, if Executive is required to repay the relocation benefits,
then the Company shall be entitled to offset the required repayment amount against any compensation or other amounts due from the
Company to Executive.
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(k)

In consideration of and to compensate Executive for equity awards forfeited at Executive’s Prior Employer, and subject to the
commencement of Executive’s employment hereunder and to Executive’s provision, within five (5) business days prior to the
Commencement Date, of documentation reasonably establishing that such forfeiture has occurred, Executive shall receive, effective upon
the Commencement Date (or, if the Commencement Date is not a trading day on the New York Stock Exchange, the first trading day
following the Commencement Date), a make-whole long-term incentive grant with a target grant date fair value of $6,000,000 (the “MakeWhole Grant”) delivered as follows: (i) 50% of the target award shall be awarded in the form of stock options, with the exercise price of
such options set at the Company’s closing share price on the Commencement Date (or, if the Commencement Date is not a trading day on
the New York Stock Exchange, the first trading day following the Commencement Date), vesting in one-third annual increments subject to
Executive’s continued employment through the applicable vesting date (May 2022, May 2023, May 2024), and (ii) the remaining 50% of
the target award shall be awarded in the form of time-based restricted stock units, vesting in one-third annual increments subject to
Executive’s continued employment through the applicable vesting date (May 2022, May 2023, May 2024). The Make-Whole Grant shall
be subject to the same form of award agreements as those used with respect to the fiscal 2021 long-term incentive awards granted to the
Company’s other senior executive officers in fiscal 2021 (including the provisions providing for full vesting upon a termination of
employment due to death or “disability,” as defined in such agreements), except that the Make-Whole Grant shall vest in full upon a
termination by the Company without Cause.

4. Termination and Payment Terms.
(a)

The Employment Period shall commence on the Commencement Date and shall terminate, (i) immediately upon Executive’s resignation,
death or Disability or (ii) by resolution of the Board, with or without Cause, at any time. Except as otherwise provided herein, any
termination of the Employment Period by the Company shall be effective as specified in a written notice from the Company to Executive.
For the avoidance of doubt, Executive’s employment with the Company is “at will,” subject only to the notice and severance provisions
expressly set forth herein.

(b)

If the Employment Period is terminated:

(i) by resolution of the Board (other than for Cause or Disability) or by Executive resigning for Good Reason, Executive shall be entitled
to receive (A) all previously earned and accrued but unpaid Base Salary and vacation and unpaid business expenses up to the date of such
termination, (B) an amount equal to the bonus (if any) under the Senior Management Bonus Plan with respect to the fiscal year prior to the
Termination Year that has been determined (or is determinable) but not yet paid to Executive, which payment shall be made when the bonus
payments for such Termination Year are otherwise due (but in any event no later than 21/2 months following the conclusion of the Company’s
fiscal year in which the bonus is earned), (C) the pro rata portion of Executive’s Target Bonus (pursuant to Section 3(b) hereof) during the
Termination Year, to the extent targets
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thereunder are achieved for such year, after such termination or expiration, pro rated based on the number of days of the Termination Year prior to
the date of termination, which payment shall be made when the bonus payments for such Termination Year are otherwise due, (D) severance pay
in an amount equal to two times Executive’s Base Salary in effect immediately prior to Executive’s termination of employment hereunder, payable
in 24 monthly installments following the termination of Executive’s employment in accordance with the Company’s standard payroll practices,
and (E) full continuation of Executive’s health, dental and vision insurance benefits during the two (2) year severance period; or
(ii) for any other reason, including as a result of Executive’s death, Disability, voluntary resignation for other than Good Reason or by
resolution of the Board for Cause, Executive’s sole entitlement shall be to receive all previously earned and accrued but unpaid Base Salary,
vacation and unpaid business expenses up to the date of such termination and Executive shall not be entitled to any further Base Salary, bonus
payments or benefits for that year or any future year, except as required by law, or to any other severance compensation of any kind.
(c)

Executive agrees that: (i) Executive shall be entitled to the payments and services provided for in Sections 4(b)(i)(B), 4(b)(i)(C), 4(b)(i)
(D), and 4(b)(i)(E), if any, if and only if Executive has executed and delivered a customary release in a form acceptable to the Company
(the “Release”) (and no longer subject to revocation, if applicable) within fifty two (52) days following the date of termination and
Executive has not breached as of the date of termination of the Employment Period the provisions of Sections 5, 6 and 7 hereof and does
not breach such sections or such covenants at any time during the period for which such payments or services are to be made; and (ii) the
Company’s obligation to make such payments and services will terminate upon the occurrence of any such breach during such period.
Executive shall not have any obligation to mitigate the amounts payable to Executive pursuant to Sections 4(b)(i)(B), 4(b)(i)(C), 4(b)(i)(D)
and 4(b)(i)(E) by seeking or accepting alternative employment; provided, that Executive’s rights to receive the benefits provided for in
Section 4(b)(i)(E) shall cease at such time as he is eligible to be covered under the health, dental or vision insurance benefits, as applicable,
of any subsequent employer.

(d)

Except as stated above, any payments pursuant to Section 4(b) shall be paid by the Company in regular installments in accordance with the
Company’s general payroll practices, and following such payments the Company shall have no further obligation to Executive pursuant to
this Section 4 except as provided by law; provided that to the extent that the payment of any amount constitutes “nonqualified deferred
compensation” for purposes of Section 409A of the Code, any such payment scheduled to occur during the first sixty (60) days following
the termination of employment shall not be paid until the first regularly scheduled pay period following the sixtieth (60th) day following
such termination and shall include payment of any amount that was otherwise scheduled to be paid prior thereto. All amounts payable to
Executive as compensation hereunder shall be subject to all customary withholding, payroll and other taxes. The Company shall
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be entitled to deduct or withhold from any amounts payable to Executive any federal, state, local or foreign withholding taxes, excise tax,
or employment taxes imposed with respect to Executive’s compensation or other payments or Executive’s ownership interest in the
Company (including, without limitation, wages, bonuses, dividends, the receipt or exercise of equity options and/or the receipt or vesting
of restricted equity).
(e)

Executive hereby agrees that except as expressly provided herein, no severance compensation of any kind, nature or amount shall be
payable to Executive and except as expressly provided herein, Executive hereby irrevocably waives any claim for severance compensation.

(f)

Except as provided in Sections 4(b)(i) and 4(b)(ii) above, all of Executive’s rights pursuant to Section 3 (other than Section 3(h)) shall
cease upon the termination of the Employment Period.

5. Confidential Information.
(a)

Executive acknowledges and agrees that the information, observations and data (including trade secrets) obtained by Executive while
employed by the Company and its Subsidiaries (or, prior to the term of employment, in contemplation of such employment) concerning the
business or affairs of the Company and its Subsidiaries are the confidential information (“Confidential Information”), and the property, of
the Company and/or its Subsidiaries. Without limiting the foregoing, the term “Confidential Information” shall be interpreted as broadly as
possible to include all observations, data and other information of any sort that are (i) related to any past, current or potential business of
the Company or any of its Subsidiaries or any of their respective predecessors, and any other business related to any of the foregoing, and
(ii) not generally known to and available for use by those within the line of business or industry of the Company or by the public (except to
the extent such information has become generally known to and available for use by the public as a direct or indirect result of Executive’s
acts or omissions) including all (A) Work Product (as defined below); (B) information concerning development, acquisition or investment
opportunities in or reasonably related to the business or industry of the Company or any of its Subsidiaries of which Executive is aware or
becomes aware during the term of Executive’s employment; (C) information identifying or otherwise concerning any current, former or
prospective suppliers, distributors, contractors, agents or customers of the Company or any of its Subsidiaries; (D) development, transition,
integration and transformation plans, methodologies, processes and methods of doing business; (E) strategic, marketing, promotional and
financial information (including all financial statements), business and expansion plans, including plans and information regarding
planned, projected and/or potential sales, pricing, discount and cost information; (F) information identifying or otherwise concerning
employees, independent contractors and consultants; (G) information on new and existing programs and services, prices, terms, and related
information; (H) the terms of this Agreement; (I) all information marked, or otherwise designated, as confidential by the Company or any
of its
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Subsidiaries or which Executive should reasonably know is confidential or proprietary information of the Company or any of its
Subsidiaries; (J) all information or materials similar or related to any of the foregoing, in whatever form or medium, whether now existing
or arising hereafter (and regardless of whether merely stored in the mind of Executive or employees or consultants of the Company or any
of its Subsidiaries, or embodied in a tangible form or medium); and (K) all tangible embodiments of any of the foregoing.
(b)

Therefore, Executive agrees that, except as set forth in Section 5(c) or required by law or court order, including, without limitation,
depositions, interrogatories, court testimony, and the like (and in such case provided that Executive must give the Company and/or its
Subsidiaries, as applicable, prompt written notice of any such legal requirement, disclose no more information than is so required and seek,
at the Company’s sole cost and expense, confidential treatment where available and cooperate fully with all efforts by the Company and/or
its Subsidiaries to obtain a protective order or similar confidentiality treatment for such information) or in connection with Executive’s
performance of Executive’s duties hereunder, Executive shall not disclose to any unauthorized person or entity or use for Executive’s own
purposes any Confidential Information without the prior written consent of the Board, unless and to the extent that the Confidential
Information becomes generally known to and available for use by the public other than as a direct or indirect result of Executive’s acts or
omissions. Executive shall deliver to the Company at the termination of the Employment Period, or at any other time the Company may
request, all memoranda, notes, plans, records, reports, computer tapes, printouts and software and other documents and data (and copies
thereof) embodying or relating to the Confidential Information (including any Work Product (as defined below)) or the business of the
Company and its Subsidiaries which Executive may then possess or have under Executive’s control and if, at any time thereafter, any such
materials are brought to Executive’s attention or Executive discovers them in Executive’s possession or control, Executive shall deliver
such materials to the Company immediately upon such notice or discovery.

(c)

Notwithstanding anything in this Agreement to the contrary, Executive understands that nothing contained in this Agreement limits
Executive’s ability to report possible violations of law or regulation to or file a charge or complaint with the Securities and Exchange
Commission, the Equal Employment Opportunity Commission, the National Labor Relations Board, the Occupational Safety and Health
Administration, the Department of Justice, the Congress, any Inspector General, or any other federal, state or local governmental agency or
commission or regulatory authority (collectively, “Government Agencies”). Executive further understands that this Agreement does not
limit Executive’s ability to communicate with any Government Agencies or otherwise participate in any investigation or proceeding that
may be conducted by any Government Agency, including providing documents or other information, without notice to the Company.
Furthermore (I) Executive shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a
trade secret that: (A) is made
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(i) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the
purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal, and (II) if Executive files a lawsuit for retaliation by the Company for reporting a
suspected violation of law, Executive may disclose a trade secret to Executive’s attorney and use the trade secret information in the court
proceeding, if Executive files any document containing the trade secret under seal and does not disclose the trade secret except pursuant to
court order.
6. Intellectual Property, Inventions and Patents. Executive acknowledges and agrees that all discoveries, concepts, ideas, inventions, innovations,
improvements, developments, methods, specifications, designs, analyses, drawings, reports, patents and patent applications, processes, programs,
systems, software, firmware, materials, plans, sketches, models, know-how, devices, developments, data, databases, technology, trade secrets, works of
authorship, copyrightable works and mask works (whether or not including any confidential information) and all registrations or applications related
thereto, all other intellectual property or proprietary information and all similar or related information (whether or not patentable or copyrightable and
whether or not reduced to tangible form or practice) which relate to the Company’s or any of its Subsidiaries’ actual or anticipated business, research
and development or existing or future products or services and which are conceived, developed or made by Executive (whether alone or jointly with
others) while employed by the Company or its predecessors and its Subsidiaries (“Work Product”) shall be deemed to be “work made for hire” (as
defined in the Copyright Act, 17 U.S.C.A. § 101 et seq., as amended) and owned exclusively by the Company. To the extent that any Work Product is
not deemed to be “work made for hire” under applicable law, and all right, title and interest in and to such Work Product have not automatically vested
in the Company, Executive hereby (A) irrevocably assigns, transfers and conveys, and shall assign transfer and convey, to the full extent permitted by
applicable law, all right, title and interest in and to the Work Product on a worldwide basis to the Company (or such other person or entity as the
Company shall designate), without further consideration, and (B) waives all moral rights in or to all Work Product, and to the extent such rights may not
be waived, agrees not to assert such rights against the Company or its respective licensees, successors or assigns. Executive shall, at the Company’s
expense, execute all documents and perform all actions reasonably requested by the Board (whether during or after the Employment Period) to establish,
confirm, evidence, effectuate, maintain, protect, enforce, perfect, record, patent or register any of the Company’s rights hereunder (including, without
limitation, assignments, consents, powers of attorney and other instruments).
7. Non-Compete, Non-Solicitation.
(a)

In further consideration of the compensation to be paid to Executive hereunder, Executive acknowledges and agrees that during the course
of Executive’s employment with the Company and its Subsidiaries Executive shall become familiar with the Company’s trade secrets and
with other Confidential Information and that Executive’s services have been and shall be of special, unique and extraordinary value to the
Company and its Subsidiaries, and therefore, Executive agrees that, during Executive’s employment with the Company and for a period of
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two (2) years thereafter (the “Non-Compete Period”), Executive shall not directly or indirectly (whether as an owner, partner, shareholder,
agent, officer, director, employee, independent contractor, consultant or otherwise) own any interest in, operate, invest in, manage, control,
participate in, consult with, render services for (alone or in association with any person or entity), in any manner engage in any business
activity on behalf of a Competing Business within any geographical area in which the Company or its Subsidiaries operates or plan to
operate. Nothing herein shall prohibit Executive from being a passive owner of not more than 2% of the outstanding stock of any class of a
corporation which is publicly traded, so long as Executive has no active participation in the business of such corporation. For purposes of
this Agreement, “Competing Business” means each of the following entities, together with their respective subsidiaries, affiliates,
successors and assigns: Macy’s, Inc., the TJX Companies, Inc. and Ross Stores, Inc.
(b)

During the Non-Compete Period, Executive shall not, directly or indirectly, and shall ensure that any person or entity controlled by
Executive does not, (i) induce or attempt to induce any employee of the Company or any Subsidiary to leave the employ of the Company
or such Subsidiary, or in any way interfere with the relationship between the Company or any Subsidiary and any employee thereof,
(ii) hire, directly or through another person, any person (whether or not solicited) who was an executive of the Company or any Subsidiary
at any time within the one year period before Executive’s termination from employment, (iii) induce or attempt to induce any customer,
supplier, licensee, licensor, franchisee or other business relation of the Company or any Subsidiary to cease doing business with the
Company or such Subsidiary, engage in or assist any person or entity in engaging in any Competing Business or in any way interfere with
the relationship between any such customer, supplier, licensee or business relation and the Company or any Subsidiary (Executive
understands that any person or entity that Executive contacted during the one year period prior to the date of Executive’s termination of
employment for the purpose of soliciting sales from such person or entity shall be regarded as a “potential customer” of the Company and
its Subsidiaries as to whom the Company has a protectable proprietary interest) or (iv) make or solicit or encourage others to make or
solicit directly or indirectly any defamatory statement or communication about the Company or any of its Subsidiaries or any of their
respective businesses, products, services or activities (it being understood that such restriction shall not prohibit truthful testimony
compelled by valid legal process).

8. Enforcement.
(a)

Executive acknowledges and agrees that the Company entered into this Agreement in reliance on the provisions of Sections 5, 6 and 7 and
the enforcement of this Agreement is necessary to ensure the preservation, protection and continuity of the business of the Company and
its Subsidiaries and other Confidential Information and goodwill of the Company and its Subsidiaries to the extent and for the periods of
time expressly agreed to herein. Executive acknowledges and agrees that he has
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carefully read this Agreement and has given careful consideration to the restraints imposed upon Executive by this Agreement, and is in
full accord as to their necessity for the reasonable and proper protection of confidential and proprietary information of the Company and its
Subsidiaries now existing or to be developed in the future. Executive expressly acknowledges and agrees that each and every restraint
imposed by this Agreement is reasonable with respect to subject matter, time period and geographical area.
(b)

Notwithstanding any provision to the contrary herein, the Company or its Subsidiaries may pursue, at its discretion, enforcement of
Sections 5, 6 and 7 in any court of competent jurisdiction (each a “Court”).

(c)

Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement
shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been
contained herein. More specifically, if any Court determines that any of the covenants set forth in Sections 5, 6 and 7 are overbroad or
unreasonable under applicable law in duration, geographical area or scope, the parties to this Agreement specifically agree and authorize
such Court to rewrite this Agreement to reflect the maximum duration, geographical area and/or scope permitted under applicable law.

(d)

Because Executive’s services are unique and because Executive has intimate knowledge of and access to Confidential Information and
Work Product, the parties hereto agree that money damages would not be an adequate remedy for any breach of Sections 5, 6 and 7, and
any breach of the terms of Sections 5, 6 and 7 would result in irreparable injury and damage to the Company and its Subsidiaries for which
the Company and its Subsidiaries would have no adequate remedy at law. Therefore, in the event of a breach or threatened breach
of Sections 5, 6 and 7, the Company or its successors or assigns, in addition to any other rights and remedies existing in their favor at law
or in equity, shall be entitled to specific performance and/or immediate injunctive or other equitable relief from a Court in order to enforce,
or prevent any violations of, the provisions hereof (without posting a bond or other security), without having to prove damages. The terms
of this Section 8 shall not prevent the Company or any of its Subsidiaries from pursuing any other available remedies for any breach or
threatened breach of this Agreement, including the recovery of damages from Executive.

9. Executive’s Representations; Prior Employment.
(a)

Executive hereby represents and warrants to the Company that, subject to the acknowledgements and agreements of Company and
Executive set forth in Section 9(c) below, (i) the execution, delivery and performance of this Agreement by Executive does not and shall
not conflict with, breach, violate or cause a default
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under any contract, agreement, covenant, restriction, instrument, order, judgment or decree to which Executive is a party or by which he is
bound (including any arising out of any prior employment), (ii) Executive is not a party to or bound by any contract, agreement, covenant,
restriction, instrument, order, judgment or decree with any other person or entity (including any arising out of any prior employment) that
would restrict Executive from performing the services contemplated hereunder, and (iii) upon the execution and delivery of this Agreement
by the Company, this Agreement shall be the valid and binding obligation of Executive, enforceable in accordance with its terms.
(b)

Executive hereby agrees that he shall not use or disclose confidential information or trade secrets, if any, of any former employers or any
other person or entity to whom Executive owes an obligation of confidentiality, and that he shall not bring onto the premises of the
Company any unpublished documents or any property belonging to any former employer or any other person or entity to whom Executive
owes an obligation of confidentiality.

(c)

The Company acknowledges that Executive previously entered into an employment agreement, dated March 16, 2021, with Executive’s
former employer (the “Prior Employer”) which contains restrictive covenants among other provisions that have been disclosed to the
Company. Executive shall keep the Company informed regarding any communications, whether written or oral, that he receives from
Executive’s Prior Employer and which concern Executive’s decision to accept employment with the Company and act as its President &
Chief Operating Officer.

(d)

In the event that the Prior Employer threatens or asserts any claim that Executive, by accepting the position of, or acting or performing
Executive’s duties as, the President & Chief Operating Officer of the Company, has breached or violated any employment, confidentiality,
or other similar agreement that would materially limit Executive’s ability to perform any of Executive’s duties under this Agreement or
subject Executive to legal expenses or liability for damages, (collectively, “Prior Employer Claims”) and provided that Executive adheres
to the reasonable and lawful instructions of the Company in connection with Executive’s obligations to the Prior Employer, the Company
shall indemnify, defend and hold harmless Executive (and Executive’s heirs, legatees and distributees in the event of Executive’s death)
from and against any damages, amounts paid in settlement and expenses (including legal fees and expenses) incurred by Executive and
arising from any such Prior Employer Claims. The Company shall have the right to select any counsel reasonably acceptable to Executive
to represent Executive in connection with any Prior Employer Claims, and the Company shall have the right to settle or compromise any
Prior Employer Claim indemnified hereby.

(e)

In the event that the Prior Employer brings any Prior Employer Claims, the Company shall have the option to terminate Executive’s
employment with the Company. In the event of any such termination, and notwithstanding anything in this Agreement to the contrary,
(i) Executive shall be treated as being terminated without Cause, (ii) Executive shall continue to be entitled to the benefit of the
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indemnification set forth in Section 3(h) (including directors and officers liability insurance) and Section 9(d) above, and (iii) Executive
shall not have the right to any other payments, bonuses, or benefits of any kind following such termination, and all of Executive’s right,
title, and interest in all of the equity securities and other benefits granted to Executive pursuant to this Agreement (other than the Sign-On
Bonus and Make-Whole Grant) shall be cancelled in their entirety without any consideration payable in connection therewith and without
regard to any of the provisions of such agreements that would otherwise apply in such circumstances.
(f)

EXECUTIVE HEREBY ACKNOWLEDGES, AGREES AND REPRESENTS THAT EXECUTIVE HAS CONSULTED WITH
INDEPENDENT LEGAL COUNSEL REGARDING EXECUTIVE’S RIGHTS AND OBLIGATIONS UNDER THIS
AGREEMENT AND THAT EXECUTIVE FULLY UNDERSTANDS THE TERMS AND CONDITIONS CONTAINED HEREIN
AND THEREIN.

10. Survival. Sections 3(h) and Sections 4 through 24, inclusive, shall survive and continue in full force in accordance with their terms
notwithstanding the termination of the Employment Period.
11. Notices. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered, sent by reputable overnight
courier service with confirmation of delivery, sent by facsimile (with evidence of transmission) or mailed by first class mail, return receipt requested, to
the recipient at the address below indicated:
To Executive:
Travis Marquette
At the last known address set forth on the personnel records of the Company
To the Company:
Burlington Stores, Inc.
1830 Route 130
Burlington, New Jersey 08016
Attention: General Counsel
Facsimile No.: (609) 239-9675
or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending party. Any
notice under this Agreement shall be deemed to have been given when personally delivered, one (1) business day following delivery to the overnight
courier service, if given by facsimile, when such facsimile is transmitted to the applicable fax number specified above and the appropriate facsimile
confirmation is received, or if so mailed, on receipt.
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12. Complete Agreement. This Agreement and those other documents expressly referred to herein embody the complete agreement and
understanding among the parties hereto and supersede and preempt any prior understandings, agreements or representations by or among the parties
hereto, written or oral, which may have related to the subject matter hereof in any way.
13. Counterparts. This Agreement may be executed in separate counterparts, each of which is deemed to be an original and all of which taken
together constitute one and the same agreement.
14. Successors and Assigns. This Agreement is intended to bind and inure to the benefit of and be enforceable by Executive, the Company and
their respective heirs, successors and assigns; provided, that the services provided by Executive under this Agreement are of a personal nature and rights
and obligations of Executive under this Agreement shall not be assignable.
15. Choice of Law. All issues and questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be
governed by, and construed in accordance with, the laws of the State of New York, without giving effect to any choice of law or conflict of law rules or
provisions (whether of the State of New York or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the
State of New York. In furtherance of the foregoing, the internal law of the State of New York shall control the interpretation and construction of this
Agreement, even though under that jurisdiction’s choice of law or conflict of law analysis, the substantive law of some other jurisdiction would
ordinarily apply.
16. Consent to Jurisdiction. EACH OF THE PARTIES IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE
OR FEDERAL COURTS LOCATED IN THE CITY AND STATE OF NEW YORK IN THE BOROUGH OF MANHATTAN FOR THE PURPOSES
OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF THIS AGREEMENT, ANY RELATED AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY OR THEREBY. EACH OF THE PARTIES HERETO FURTHER AGREES THAT SERVICE OF ANY
PROCESS, SUMMONS, NOTICE OR DOCUMENT BY U.S. REGISTERED MAIL TO SUCH PARTY’S RESPECTIVE ADDRESS SET FORTH IN
SECTION 11 SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY ACTION, SUIT OR PROCEEDING WITH RESPECT TO ANY
MATTERS TO WHICH IT HAS SUBMITTED TO JURISDICTION IN THIS SECTION 16. EACH OF THE PARTIES HERETO IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANY ACTION, SUIT OR PROCEEDING ARISING
OUT OF THIS AGREEMENT, ANY RELATED DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY IN THE
STATE OR FEDERAL COURTS LOCATED IN THE CITY AND STATE OF NEW YORK IN THE BOROUGH OF MANHATTAN AND HEREBY
AND THEREBY FURTHER IRREVOCABLY AND UNCONDITIONALLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH
COURT THAT ANY SUCH ACTION, SUIT OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.
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17. Waiver of Jury Trial. AS A SPECIFICALLY BARGAINED FOR INDUCEMENT FOR EACH OF THE PARTIES HERETO TO ENTER
INTO THIS AGREEMENT AFTER HAVING THE OPPORTUNITY TO CONSULT WITH COUNSEL, EACH PARTY HERETO EXPRESSLY
WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR PROCEEDING RELATING TO OR ARISING IN ANY WAY FROM THIS
AGREEMENT OR THE MATTERS CONTEMPLATED HEREBY.
18. Amendment and Waiver. The provisions of this Agreement may be amended or waived only with the prior written consent of the Company
(as approved by the Board) and Executive, and no course of conduct or course of dealing or failure or delay by any party hereto in enforcing or
exercising any of the provisions of this Agreement (including, without limitation, the Company’s right to terminate the Employment Period for Cause)
shall affect the validity, binding effect or enforceability of this Agreement or be deemed to be an implied waiver of any provision of this Agreement.
19. Key Man Life Insurance. The Company may apply for and obtain and maintain a key man life insurance policy in the name of Executive
together with other executives of the Company in an amount deemed sufficient by the Board, the beneficiary of which shall be the Company. Executive
shall submit to physical examinations and answer reasonable questions in connection with the application and, if obtained, the maintenance of, as may
be required, such insurance policy, the findings of which shall be held in the strictest confidence and used exclusively for the purpose of obtaining such
insurance.
20. Executive’s Cooperation. During the Employment Period and thereafter, Executive shall cooperate with the Company and its Subsidiaries in
any internal investigation or administrative, regulatory or judicial proceeding as reasonably requested by the Company (including, without limitation,
Executive being available to the Company upon reasonable notice for interviews and factual investigations, appearing at the Company’s request to give
testimony without requiring service of a subpoena or other legal process, volunteering to the Company all pertinent information and turning over to the
Company all relevant documents which are or may come into Executive’s possession, all at times and on schedules that are reasonably consistent with
Executive’s other permitted activities and commitments). In the event the Company requires Executive’s cooperation in accordance with this section
after the termination of the Employment Period, the Company shall reimburse Executive for all of Executive’s reasonable travel and lodging costs and
expenses incurred, in connection therewith, plus pay Executive a reasonable amount per day for Executive’s time spent.
21. Clawbacks. The payments to Executive pursuant to this Agreement are subject to forfeiture or recovery by the Company or other action
pursuant to any clawback or recoupment policy which the Company may adopt from time to time, including without limitation any such policy or
provision that the Company has included in any of its existing compensation programs or plans or that it may be required to adopt under the Dodd-Frank
Wall Street Reform and Consumer Protection Act and implementing rules and regulations thereunder, or as otherwise required by law.
22. Company Policies. Executive shall be subject to and shall comply with additional Company policies as they may exist from time-to-time,
including the Company’s Code of Conduct and policies with regard to stock ownership by senior executives and policies regarding trading of securities.
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23. Section 280G. Notwithstanding anything to the contrary in this Agreement, Executive expressly agrees that if the payments and benefits
provided for in this Agreement or any other payments and benefits which Executive has the right to receive from the Company and its affiliates
(collectively, the “Payments”), would constitute a “parachute payment” (as defined in Section 280G(b)(2) of the Code), then the Payments shall be
either (a) reduced (but not below zero) so that the present value of the Payments will be one dollar ($1.00) less than three times Executive’s “base
amount” (as defined in Section 280G(b)(3) of the Code) and so that no portion of the Payments received by Executive shall be subject to the excise tax
imposed by Section 4999 of the Code or (b) paid in full, whichever produces the better net after-tax position to Executive. The reduction of Payments, if
any, shall be made by reducing first any Payments that are exempt from Section 409A of the Code and then reducing any Payments subject to
Section 409A of the Code in the reverse order in which such Payments would be paid or provided (beginning with such payment or benefit that would
be made last in time and continuing, to the extent necessary, through to such payment or benefit that would be made first in time). The determination as
to whether any such reduction in the Payments is necessary shall be made by the Committee in good faith. If a reduced Payment is made or provided
and, through error or otherwise, that Payment, when aggregated with other payments and benefits from Employers (or their affiliates) used in
determining if a “parachute payment” exists, exceeds one dollar ($1.00) less than three times Executive’s base amount, then Executive shall immediately
repay such excess to the Company.
24. Section 409A. This Agreement is intended to comply with the requirements of Section 409A of the Code, and shall be interpreted and
construed consistently with such intent. The payments to Executive pursuant to this Agreement are also intended to be exempt from Section 409A of the
Code to the maximum extent possible, under either the separation pay exemption pursuant to Treasury regulation §1.409A-1(b)(9)(iii) or as short-term
deferrals pursuant to Treasury regulation §1.409A-1(b)(4), and for such purposes, each payment to Executive under this Agreement shall be considered
a separate payment. In the event the terms of this Agreement would subject Executive to taxes or penalties under Section 409A of the Code (“409A
Penalties”), the Company and Executive shall cooperate diligently to amend the terms of the Agreement to avoid such 409A Penalties, to the extent
possible. To the extent any amounts under this Agreement are payable by reference to Executive’s “termination of employment” such term and similar
terms shall be deemed to refer to Executive’s “separation from service,” within the meaning of Section 409A of the Code. Notwithstanding any other
provision in this Agreement, to the extent any payments made or contemplated hereunder constitute nonqualified deferred compensation, within the
meaning of Section 409A, then (i) each such payment which is conditioned upon Executive’s execution of a release and which is to be paid or provided
during a designated period that begins in one taxable year and ends in a second taxable year, shall be paid or provided in the later of the two taxable
years and (ii) if Executive is a specified employee (within the meaning of Section 409A of the Code) as of the date of Executive’s separation from
service, each such payment that is payable upon Executive’s separation from service and would have been paid prior to the six-month anniversary of
Executive’s separation from service, shall be delayed until the earlier to occur of (A) the first day of the seventh month following Executive’s separation
from service or (B) the date of Executive’s death. Any reimbursement payable to Executive pursuant to this
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Agreement shall be conditioned on the submission by Executive of all expense reports reasonably required by Employer under any applicable expense
reimbursement policy, and shall be paid to Executive within 30 days following receipt of such expense reports, but in no event later than the last day of
the calendar year following the calendar year in which Executive incurred the reimbursable expense. Any amount of expenses eligible for
reimbursement, or in-kind benefit provided, during a calendar year shall not affect the amount of expenses eligible for reimbursement, or in-kind benefit
to be provided, during any other calendar year. The right to any reimbursement or in-kind benefit pursuant to this Agreement shall not be subject to
liquidation or exchange for any other benefit.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
BURLINGTON STORES, INC.
By: /s/ MICHAEL R. ALLISON
Name: MICHAEL R. ALLISON
Title: EXECUTIVE VICE PRESIDENT AND CHIEF HUMAN RESOURCES OFFICER
/s/ TRAVIS MARQUETTE
TRAVIS MARQUETTE
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Exhibit 10.2
BURLINGTON STORES, INC.
2013 OMNIBUS INCENTIVE PLAN
Restricted Stock Unit Award Notice
[Name of Holder]
You have been awarded a restricted stock unit award with respect to shares of common stock of Burlington Stores, Inc., a Delaware corporation (the
“Company”), pursuant to the terms and conditions of the Burlington Stores, Inc. 2013 Omnibus Incentive Plan (the “Plan”) and the Restricted Stock
Unit Award Agreement (together with this Award Notice, the “Agreement”). The Restricted Stock Unit Award Agreement is attached hereto. Capitalized
terms not defined herein shall have the meanings specified in the Plan or the Agreement.
Restricted Stock Units:

You have been awarded a restricted stock unit award with respect to [
] shares of Common Stock, par value
$0.0001 per share (“Common Stock”), subject to adjustment as provided in the Plan.

Grant Date:

[

Vesting Schedule:

Except as otherwise provided in the Plan, the Agreement or any other agreement between the Company or any of its
Subsidiaries and Holder, the Award shall vest in one-third annual increments on each of May 3, 2022, 2023 and 2024
(each, a “Vesting Date”), if, and only if, you are, and have been, continuously employed by the Company or any of its
Subsidiaries from the date of this Agreement through and including the applicable Vesting Date.

,

]

****

BURLINGTON STORES, INC.
By:
Name:
Title:
Acknowledgment, Acceptance and Agreement:
By accepting this grant on the Company’s stock plan administrator’s website, I hereby accept the restricted stock units granted to me and acknowledge
and agree to be bound by the terms and conditions of this Award Notice, the Agreement and the Plan.

Holder Name
Date
Signature

BURLINGTON STORES, INC.
2013 OMNIBUS INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT
Burlington Stores, Inc., a Delaware corporation (the “Company”), hereby grants to the individual (the “Holder”) named in the award notice
attached hereto (the “Award Notice”) as of the date set forth in the Award Notice (the “Grant Date”), pursuant to the provisions of the Burlington Stores,
Inc. 2013 Omnibus Incentive Plan (the “Plan”), a restricted stock unit award (the “Award”) with respect to the number of shares of the Company’s
Common Stock, par value $0.0001 per share (“Common Stock”) set forth in the Award Notice, upon and subject to the restrictions, terms and conditions
set forth in the Award Notice, the Plan and this agreement (the “Agreement”). Capitalized terms not defined herein shall have the meanings specified in
the Plan.
1. Award Subject to Acceptance of Agreement. The Award shall be null and void unless Holder electronically accepts this Agreement within
Holder’s stock plan account with the Company’s stock plan administrator according to the procedures then in effect (or, if permitted by the Company,
accepts this Agreement by executing the Award Notice in the space provided therefor and returning an original execution copy of the Award Notice to
the Company).
2. Rights as a Stockholder. Holder shall not be entitled to any privileges of ownership with respect to the shares of Common Stock subject to the
Award unless and until, and only to the extent, such shares become vested pursuant to Section 3 hereof and Holder becomes a stockholder of record with
respect to such shares.
3. Restriction Period and Vesting.
3.1. Service-Based Vesting Conditions. Subject to the remainder of this Section 3, the Common Stock shall vest pursuant to the terms of
this Agreement and the Plan in accordance with the Vesting Schedule set forth in the Award Notice. The period of time prior to full vesting shall be
referred to herein as the “Restriction Period.”
3.2. Termination of Employment.
(a) Termination due to Death or Disability. If Holder’s employment with the Company and its Subsidiaries terminates prior to the end of
the Restriction Period by reason of Holder’s death or termination by the Company or its Subsidiaries due to Disability, then in either such case,
Holder shall become fully vested in the unvested portion of the Award as of the date of termination of employment. For purposes of this
Agreement, “Disability” shall mean that the Holder is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than twelve
(12) months.
(b) Termination without Cause. If Holder’s employment with the Company and its Subsidiaries is terminated by the Company or its
Subsidiaries without Cause prior to the end of the Restriction Period, then the unvested portion of the Award shall become fully vested as of the
date of termination of employment. Notwithstanding anything in this Agreement or in the Plan to the contrary, for purposes of this Agreement,
“Cause” shall have the meaning provided in the terms of Holder’s employment agreement with the Company, as in effect on the Grant Date.
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(c) Change in Control Qualifying Termination. If Holder’s employment with the Company and its Subsidiaries terminates due to a Change
in Control Qualifying Termination prior to the end of the Restriction Period, then the unvested portion of the Award shall become fully vested as
of the date of termination of employment. Except as otherwise provided in any other agreement between the Company or any of its Subsidiaries
and Holder, a Change in Control Qualifying Termination means a resignation by Holder for Good Reason within the two year period immediately
following a Change in Control. Notwithstanding anything in the Agreement or in the Plan to the contrary, for purposes of the Agreement, “Good
Reason” shall have the meaning provided in the terms of Holder’s employment agreement with the Company, as in effect on the Grant Date.
(d) Termination for any other Reason. If (i) Holder’s employment with the Company and its Subsidiaries terminates prior to the end of the
Restriction Period for any reason other than as specified in Sections 3.2(a) – (c) or (ii) Holder breaches any non-competition obligation Holder has
to the Company or any of its Subsidiaries under any agreement, then the unvested portion of the Award shall be immediately forfeited by Holder
and cancelled by the Company.
4. Issuance or Delivery of Shares. Except as otherwise provided for herein, within 60 days after each applicable Vesting Date (or, if earlier,
Holder’s termination of employment in accordance with Sections 3.2(a) - (c)), the Company shall issue or deliver, subject to the conditions of this
Agreement, the vested shares of Common Stock to Holder. Such issuance or delivery shall be evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company. The Company shall pay all original issue or transfer taxes and all fees and expenses
incident to such issuance or delivery, except as otherwise provided in Section 7. Prior to the issuance to Holder of the shares of Common Stock subject
to the Award, Holder shall have no direct or secured claim in any specific assets of the Company or in such shares of Common Stock, and will have the
status of a general unsecured creditor of the Company.
5.

Non-Compete, Non-Solicitation; Confidentiality.

5.1. Non-Compete. In further consideration of the Award granted to Holder hereunder, Holder acknowledges and agrees that during the
course of Holder’s employment with the Company and its Subsidiaries, Holder shall become familiar, and during Holder’s employment with the
predecessors of the Company and its Subsidiaries, Holder has become familiar, with the Company’s and its Subsidiaries’ trade secrets and with other
confidential information and that Holder’s services have been and shall be of special, unique and extraordinary value to the Company and its
Subsidiaries, and therefore, Holder agrees that, during his or her employment with the Company and its Subsidiaries and, if Holder’s employment with
the Company and its Subsidiaries terminates for any reason, for a period of one (1) year thereafter (the “Non-Compete Period”), Holder shall not
directly or indirectly (whether as an owner, partner, shareholder, agent, officer, director, employee, independent contractor, consultant or otherwise) own
any interest in, operate, invest in, manage, control, participate in, consult with, render services for (alone or in association with any person or entity), or
in any manner engage in any business activity on behalf of a Competing Business within any geographical area in which the Company or its
Subsidiaries currently operates or plans to operate. Nothing herein shall prohibit Holder from being a passive owner of not more than 2% of the
outstanding stock of any class of a corporation, which is publicly traded, so long as Holder has no active participation in the business of such
corporation. For purposes of this Agreement, “Competing Business” means each of the following entities, together with their respective subsidiaries,
affiliates, successors and assigns: Macy’s, Inc., the TJX Companies, Inc. and Ross Stores, Inc.
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5.2. Non-Solicitation. During the Non-Compete Period, Holder shall not, directly or indirectly, and shall ensure that any person or entity
controlled by Holder does not, (a) induce or attempt to induce any employee of the Company or any Subsidiary to leave the employ of the Company or
such Subsidiary, or in any way interfere with the relationship between the Company or any Subsidiary and any employee thereof, (b) hire, directly or
through another person, any person (whether or not solicited) who was an employee of the Company or any Subsidiary at any time within the one year
period before Holder’s termination from employment, (c) induce or attempt to induce any customer, supplier, licensee, licensor, franchisee or other
business relation of the Company or any Subsidiary to cease doing business with the Company or such Subsidiary, assist any Competing Business or in
any way interfere with the relationship between any such customer, supplier, licensee or business relation and the Company or any Subsidiary or
(d) make or solicit or encourage others to make or solicit directly or indirectly any defamatory statement or communication about the Company or any
of its Subsidiaries or any of their respective businesses, products, services or activities (it being understood that such restriction shall not prohibit
truthful testimony compelled by valid legal process).
5.3. Confidentiality. Holder acknowledges and agrees that the information, observations and data (including trade secrets) obtained by
Holder while employed by the Company and its Subsidiaries concerning the business or affairs of the Company and its Subsidiaries are the confidential
information (“Confidential Information”), and the property, of the Company and/or its Subsidiaries. Without limiting the foregoing, the term
“Confidential Information” shall be interpreted as broadly as possible to include all observations, data and other information of any sort that are
(a) related to any past, current or potential business of the Company or any of its Subsidiaries or any of their respective predecessors, and any other
business related to any of the foregoing, and (b) not generally known to and available for use by those within the line of business or industry of the
Company or by the public (except to the extent such information has become generally known to and available for use by the public as a direct or
indirect result of Holder’s acts or omissions) including all (i) work product; (ii) information concerning development, acquisition or investment
opportunities in or reasonably related to the business or industry of the Company or any of its Subsidiaries of which Holder is aware or becomes aware
during the term of his employment; (iii) information identifying or otherwise concerning any current, former or prospective suppliers, distributors,
contractors, agents or customers of the Company or any of its Subsidiaries; (iv) development, transition, integration and transformation plans,
methodologies, processes and methods of doing business; (v) strategic, marketing, promotional and financial information (including all financial
statements), business and expansion plans, including plans and information regarding planned, projected and/or potential sales, pricing, discount and
cost information; (vi) information identifying or otherwise concerning employees, independent contractors and consultants; (vii) information on new and
existing programs and services, prices, terms, and related information; (viii) all information marked, or otherwise designated, as confidential by the
Company or any of its Subsidiaries or which Holder should reasonably know is confidential or proprietary information of the Company or any of its
Subsidiaries; (ix) all information or materials similar or related to any of the foregoing, in whatever form or medium, whether now existing or arising
hereafter (and regardless of whether merely stored in the mind of Holder or employees or consultants of the Company or any of its Subsidiaries, or
embodied in a tangible form or medium); and (x) all tangible embodiments of any of the foregoing.
5.4. Disclosure. Holder agrees that, except as required by law or court order, including, without limitation, depositions, interrogatories,
court testimony, and the like (and in such case provided that Holder must give the Company and/or its Subsidiaries, as applicable, prompt written notice
of any such legal requirement, disclose no more information than is so required and seek, at the Company’s sole cost and expense, confidential treatment
where available and cooperate fully with all efforts by the Company and/or its Subsidiaries to obtain a protective order or similar confidentiality
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treatment for such information), Holder shall not disclose to any unauthorized person or entity or use for Holder’s own purposes any Confidential
Information without the prior written consent of the Board, unless and to the extent that the Confidential Information becomes generally known to and
available for use by the public other than as a direct or indirect result of Holder’s acts or omissions. Holder shall deliver to the Company at the time
Holder’s employment ceases, or at any other time the Company may request, all memoranda, notes, plans, records, reports, computer tapes, printouts
and software and other documents and data (and copies thereof) embodying or relating to the Confidential Information (including any work product) or
the business of the Company and its Subsidiaries which Holder may then possess or have under Holder’s control and if, at any time thereafter, any such
materials are brought to Holder’s attention or Holder discovers them in his possession or control, Holder shall deliver such materials to the Company
immediately upon such notice or discovery.
5.5. Protected Rights. Pursuant to 18 U.S.C. § 1833(b), “an individual shall not be held criminally or civilly liable under any Federal or
State trade secret law for the disclosure of a trade secret that-(A) is made-(i) in confidence to a Federal, State, or local government official, either
directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a
complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Accordingly, Holder has the right to disclose in
confidence trade secrets to Federal, State, and local government officials, or to an attorney, for the sole purpose of reporting or investigating a suspected
violation of law. Holder also has the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if the filing is made
under seal and protected from public disclosure. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for
disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b). Holder understands that nothing contained in this Agreement limits
Holder’s ability to file a charge or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the
Occupational Safety and Health Administration, the Securities and Exchange Commission or any other federal, state or local governmental agency or
commission (“Government Agencies”). Holder further understands that this Agreement does not limit Holder’s ability to communicate with any
Government Agencies or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including
providing documents or other information, without notice to the Company. This Agreement does not limit Holder’s right to receive an award for
information provided to any Government Agencies.
5.6. Other Agreements. Notwithstanding the foregoing and any other language in this Agreement, this Agreement does not supersede or
preclude the enforceability of any restrictive covenant provision contained in any prior agreement entered into by Holder. Further, no prior restrictive
covenant supersedes or precludes the enforceability of any provision contained in this Agreement.
5.7. Applicability. Notwithstanding the foregoing and any other language in this Agreement, Section 5.1 shall not apply to Holder if he
or she is below the position of Director level as of the Grant Date.
6. Enforcement.
6.1. Reliance. Holder acknowledges and agrees that the Company entered into this Agreement in reliance on the provisions of Section 5
and the enforcement of this Agreement is necessary to ensure the preservation, protection and continuity of the business of the Company and its
Subsidiaries and other Confidential Information and goodwill of the Company and its Subsidiaries to the extent and for the periods of time expressly
agreed to herein. Holder acknowledges and agrees that Holder has carefully read this Agreement and has given careful consideration to the restraints
imposed upon Holder by this Agreement, and is in full accord as to their necessity for the reasonable protection of the
4

Company’s and its Subsidiaries’ interests and the reasonable and proper protection of confidential and proprietary information of the Company and its
Subsidiaries now existing or to be developed in the future. Holder expressly acknowledges and agrees that each and every restraint imposed by this
Agreement is reasonable with respect to subject matter, time period and geographical area.
6.2. Enforcement. Notwithstanding any provision to the contrary herein, the Company or its Subsidiaries may pursue, at its discretion,
enforcement of Section 5 in any court of competent jurisdiction (each, a “Court”).
6.3. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule
in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein. More
specifically, if any Court determines that any of the covenants set forth in Section 5 are overbroad or unreasonable under applicable law in duration,
geographical area or scope, the parties to this Agreement specifically agree and authorize such Court to rewrite this Agreement to reflect the maximum
duration, geographical area and/or scope permitted under applicable law.
6.4. Equitable Relief. Because Holder’s services are unique and because Holder has intimate knowledge of and access to confidential
information and work product, the parties hereto agree that money damages would not be an adequate remedy for any breach of Section 5, and any
breach of the terms of Section 5 would result in irreparable injury and damage to the Company and its Subsidiaries for which the Company and its
Subsidiaries would have no adequate remedy at law. Therefore, in the event of a breach or threatened breach of Section 5, the Company or its successors
or assigns, in addition to any other rights and remedies existing in their favor at law or in equity, shall be entitled to specific performance and/or
immediate injunctive or other equitable relief from a Court in rder to enforce, or prevent any violations of, the provisions hereof (without posting a bond
or other security), without having to prove damages. The terms of this Section 6 shall not prevent the Company or any of its Subsidiaries from pursuing
any other available remedies for any breach or threatened breach of this Agreement, including the recovery of damages from Holder.
7. Transfer Restrictions and Investment Representation.
7.1. Nontransferability of Award. The Award may not be transferred by Holder other than by will or the laws of descent and distribution
or pursuant to the designation of one or more beneficiaries on the form prescribed by the Company. Except to the extent permitted by the foregoing
sentence, the Award may not be sold, transferred, assigned, pledged, hypothecated, encumbered or otherwise disposed of (whether by operation of law
or otherwise) or be subject to execution, attachment or similar process. Upon any attempt to so sell, transfer, assign, pledge, hypothecate, encumber or
otherwise dispose of the Award, the Award and all rights hereunder shall immediately become null and void.
7.2. Investment Representation. Holder hereby represents and covenants that (a) any sale of any share of Common Stock acquired upon
the vesting of the Award shall be made either pursuant to an effective registration statement under the Securities Act of 1933, as amended (the
“Securities Act”), and any applicable state securities laws, or pursuant to an exemption from registration under the Securities Act and such state
securities laws and (b) if requested by the Company, Holder shall submit a written statement, in a form satisfactory to the Company, to the effect that
such representation is true and correct as of the date of any sale of any such shares. As a further condition precedent to the vesting of the
5

Award and subject to Section 409A of the Code, Holder shall comply with all regulations and requirements of any regulatory authority having control of
or supervision over the issuance or delivery of the shares and, in connection therewith, shall execute any documents which the Board or the Committee
shall in its sole discretion deem necessary or advisable.
8. Additional Terms and Conditions of Award.
8.1. Withholding Taxes. As a condition precedent to the delivery to Holder of any shares of Common Stock upon vesting of the Award,
Holder shall, upon request by the Company, pay to the Company such amount of cash as the Company may be required, under all applicable federal,
state, local or other laws or regulations, to withhold and pay over as income or other withholding taxes (the “Required Tax Payments”) with respect to
the Award. If Holder shall fail to advance the Required Tax Payments after request by the Company, the Company may, in its discretion, deduct any
Required Tax Payments from any amount then or thereafter payable by the Company to Holder or withhold shares of Common Stock. Holder may elect
to satisfy his or her obligation to advance the Required Tax Payments by any of the following means: (i) a cash payment to the Company;
(ii) authorizing the Company to withhold from the shares of Common Stock otherwise to be delivered to Holder pursuant to the Award, a number of
whole shares of Common Stock having an aggregate Fair Market Value, determined as of the date the obligation to withhold or pay taxes first arises in
connection with the Award, equal to the Required Tax Payments; or (iii) any combination of (i) and (ii). Shares to be delivered or withheld may be
withheld up to the maximum statutory tax rates in the applicable jurisdictions. Any fraction of a share of Common Stock which would be required to
satisfy any such obligation shall be disregarded and the remaining amount due shall be paid in cash by Holder. No shares of Common Stock shall be
issued or delivered until the Required Tax Payments have been satisfied in full.
8.2. Adjustment. In the event of a Section 4.2 Event, the adjustments provided for in Section 4.2(b) of the Plan shall be made to the
number of shares of Common Stock subject to the Award hereunder.
8.3. Compliance with Applicable Law. The Award is subject to the condition that if the listing, registration or qualification of the shares
of Common Stock subject to the Award upon any securities exchange or under any law, or the consent or approval of any governmental body, or the
taking of any other action is necessary or desirable as a condition of, or in connection with, the delivery of shares hereunder, the shares of Common
Stock subject to the Award shall not be delivered, in whole or in part, unless such listing, registration, qualification, consent, approval or other action
shall have been effected or obtained, free of any conditions not acceptable to the Company. The Company agrees to use reasonable efforts to effect or
obtain any such listing, registration, qualification, consent, approval or other action.
8.4. Award Confers No Rights to Continued Employment. In no event shall the granting of the Award or its acceptance by Holder, or any
provision of the Agreement or the Plan, give or be deemed to give Holder any right to continued employment by the Company, any Subsidiary or any
affiliate of the Company or affect in any manner the right of the Company, any Subsidiary or any affiliate of the Company to terminate the employment
of any person at any time.
8.5. Decisions of Committee. The Committee shall have the right to resolve all questions which may arise in connection with the
Award. Any interpretation, determination or other action made or taken by the Committee regarding the Plan or this Agreement shall be final, binding
and conclusive.
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8.6. Successors. This Agreement shall be binding upon and inure to the benefit of any successor or successors of the Company and any
person or persons who shall, upon the death of Holder, acquire any rights hereunder in accordance with this Agreement or the Plan.
8.7. Notices. All notices, requests or other communications provided for in this Agreement shall be made, if to the Company, to
Burlington Stores, Inc., 2006 Route 130 North, Burlington, NJ 08016, Attention: General Counsel, and if to Holder, to the last known mailing address of
Holder contained in the records of the Company. All notices, requests or other communications provided for in this Agreement shall be made in writing
either (a) by personal delivery, (b) by facsimile or electronic mail with confirmation of receipt, (c) by mailing in the United States mails or (d) by
express courier service. The notice, request or other communication shall be deemed to be received upon personal delivery, upon confirmation of receipt
of facsimile or electronic mail transmission or upon receipt by the party entitled thereto if by United States mail or express courier service; provided,
however, that if a notice, request or other communication sent to the Company is not received during regular business hours, it shall be deemed to be
received on the next succeeding business day of the Company.
8.8. Governing Law. This Agreement, the Award and all determinations made and actions taken pursuant hereto and thereto, to the extent
not governed by the Code or the laws of the United States, shall be governed by the laws of the State of Delaware and construed in accordance therewith
without giving effect to principles of conflicts of laws.
8.9. Agreement Subject to the Plan. This Agreement is subject to the provisions of the Plan and shall be interpreted in accordance
therewith. In the event that the provisions of this Agreement and the Plan conflict, the Plan shall control. Holder hereby acknowledges receipt of a copy
of the Plan.
8.10. Entire Agreement. Except as provided for in Section 5.6, this Agreement and the Plan constitute the entire agreement of the parties
with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Holder with respect
to the subject matter hereof, and may not be modified adversely to Holder’s interest except by means of a writing signed by the Company and
Holder. Notwithstanding the foregoing, Holder acknowledges that Holder is subject to Company policies relating to trading in the Company’s securities.
8.11. Amendment and Waiver. The Company may amend the provisions of this Agreement at any time; provided that an amendment that
would adversely affect Holder’s rights under this Agreement shall be subject to the written consent of Holder. No course of conduct or failure or delay in
enforcing the provisions of this Agreement shall affect the validity, binding effect or enforceability of this Agreement.
8.12. Counterparts. The Award Notice may be executed in two counterparts, each of which shall be deemed an original and both of
which together shall constitute one and the same instrument.
8.13. Compliance With Section 409A of the Code. This Award is intended to be exempt from or comply with Section 409A of the Code,
and shall be interpreted and construed accordingly and each payment hereunder shall be considered a separate payment. To the extent this Agreement
provides for the Award to become vested and be settled upon the Holder’s termination of employment, the applicable shares of Common Stock shall be
transferred to the Holder or his or her beneficiary upon the Holder’s “separation from service,” within the meaning of Section 409A of the Code;
provided that if the Holder is a “specified employee,” within the meaning of Section 409A of the Code, then to the extent the Award constitutes
nonqualified deferred compensation, within the meaning of
7

Section 409A of the Code, such shares of Common Stock shall be transferred to the Holder or his or her beneficiary upon the earlier to occur of (a) the
six-month anniversary of such separation from service and (b) the date of the Holder’s death.
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Exhibit 10.3
BURLINGTON STORES, INC.
2013 OMNIBUS INCENTIVE PLAN
STOCK OPTION AWARD NOTICE
[Name of Optionee]
You have been awarded a stock option to purchase shares of common stock of Burlington Stores, Inc., a Delaware corporation (the “Company”),
pursuant to the terms and conditions of the Burlington Stores, Inc. 2013 Omnibus Incentive Plan (the “Plan”) and the Stock Option Agreement (together
with this Award Notice, the “Agreement”). The Stock Option Agreement is attached hereto. Capitalized terms not defined herein shall have the
meanings specified in the Plan or the Agreement.
Option:

You have been awarded a Non-Qualified Stock Option to purchase from the Company [insert number] shares of
Common Stock, par value $0.0001 per share (the “Common Stock”), subject to adjustment as provided in Section 6.2 of
the Agreement.

Option Date:

[

Exercise Price:

$[

Vesting Schedule:

Except as otherwise provided in the Plan, the Agreement or any other agreement between the Company or any of its
Subsidiaries and Optionee, the Option shall vest in one-third annual increments on each of May 3, 2022, 2023 and 2024
(each, a “Vesting Date”), if, and only if, you are, and have been, continuously employed by the Company or any of its
Subsidiaries from the date of this Agreement through and including the applicable Vesting Date.

Expiration Date:

Except to the extent earlier terminated pursuant to Section 2.2 of the Agreement or earlier exercised pursuant to
Section 2.3 of the Agreement, the Option shall terminate at 5:00 p.m., U.S. Eastern time, on the tenth anniversary of the
Option Date.

,

]
] per share, subject to adjustment as provided in Section 6.2 of the Agreement.

****

BURLINGTON STORES, INC.
By:
Name:
Title:
Acknowledgment, Acceptance and Agreement:
By accepting this grant on the Company’s stock plan administrator’s website, I hereby accept the Option granted to me and acknowledge and agree to be
bound by the terms and conditions of this Award Notice, the Agreement and the Plan.

Participant Name
Date
Signature

BURLINGTON STORES, INC.
2013 OMNIBUS INCENTIVE PLAN
Stock Option Agreement
Burlington Stores, Inc., a Delaware corporation (the “Company”), hereby grants to the individual (the “Optionee”) named in the stock option
award notice attached hereto (the “Award Notice”) as of the date set forth in the Award Notice (the “Option Date”), pursuant to the provisions of the
Burlington Stores, Inc. 2013 Omnibus Incentive Plan (the “Plan”), an option to purchase from the Company the number of shares of the Company’s
Common Stock, par value $0.0001 per share (“Common Stock”), set forth in the Award Notice at the price per share set forth in the Award Notice (the
“Exercise Price”) (the “Option”), upon and subject to the restrictions, terms and conditions set forth in the Award Notice, the Plan and this agreement
(the “Agreement”). Capitalized terms not defined herein shall have the meanings specified in the Plan.
1. Option Subject to Acceptance of Agreement. The Option shall be null and void unless Optionee electronically accepts this Agreement within
Optionee’s stock plan account with the Company’s stock plan administrator according to the procedures then in effect (or, if permitted by the Company,
accepts this Agreement by executing the Award Notice in the space provided therefor and returning an original execution copy of the Award Notice to
the Company).
2. Time and Manner of Exercise of Option.
2.1. Maximum Term of Option. In no event may the Option be exercised, in whole or in part, after the expiration date set forth in the
Award Notice (the “Expiration Date”).
2.2. Vesting and Exercise of Option. The Option shall become vested and exercisable in accordance with the Vesting Schedule set forth
in the Award Notice. The Option shall be vested and exercisable following a termination of Optionee’s employment according to the following terms
and conditions:
(a) Termination of Employment due to Death or Disability. If Optionee’s employment with the Company and its Subsidiaries
terminates by reason of Optionee’s death or Disability, then in either such case the unvested portion of the Option shall become fully vested as of
the date of termination and the vested Option may thereafter be exercised by Optionee or Optionee’s executor, administrator, or the person or
persons to whom the Option is transferred by will or the applicable laws of descent and distribution (the “Legal Representative”) until and
including the earlier to occur of (i) the date which is 180 days after the date of termination of employment and (ii) the Expiration Date. For
purposes of this Agreement, “Disability” shall mean that the Optionee is unable to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of
not less than twelve (12) months.
(b) Termination without Cause. If Optionee’s employment with the Company and its Subsidiaries is terminated by the Company or
its Subsidiaries without Cause, then the unvested portion of the Option shall become fully vested as of the date of termination of employment, and
the vested Option may thereafter be exercised by Optionee or Optionee’s Legal Representative until and including the earlier to occur of (i) the
date which is 180 days after the date of termination of employment and (ii) the Expiration Date. Notwithstanding anything in this Agreement or in
the Plan to the contrary, for purposes of this Agreement, “Cause” shall have the meaning provided in the terms of Optionee’s employment
agreement with the Company, as in effect on the Option Date.
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(c) Change in Control Qualifying Termination. If Optionee’s employment with the Company and its Subsidiaries terminates due to
a Change in Control Qualifying Termination, then the unvested portion of the Option shall become fully vested as of the date of termination of
employment, and the vested Option may thereafter be exercised by Optionee or Optionee’s Legal Representative until and including the earlier to
occur of (i) the date which is 180 days after the date of termination of employment and (ii) the Expiration Date. Except as otherwise provided in
any other agreement between the Company or any of its Subsidiaries and Optionee, a Change in Control Qualifying Termination means a
resignation by Optionee for Good Reason within the two year period immediately following a Change in Control. Notwithstanding anything in
this Agreement or in the Plan to the contrary, for purposes of this Agreement, “Good Reason” shall have the meaning provided in the terms of
Optionee’s employment agreement with the Company, as in effect on the Option Date.
(d) Termination for Cause. If (i) Optionee’s employment with the Company and its Subsidiaries terminates by reason of the
termination of Optionee’s employment by the Company or its Subsidiaries for Cause or (ii) Optionee breaches any non-competition obligation
Optionee has to the Company or any of its Subsidiaries under any agreement, then the Option, whether or not vested, shall terminate immediately
upon such termination of employment.
(e) Termination for any other Reason. If Optionee’s employment with the Company and its Subsidiaries is terminated by the
Company or Optionee for any reason other than as specified in Sections 2.2(a)–(d), then the Option, to the extent vested on the effective date of
such termination of employment, may thereafter be exercised by Optionee or Optionee’s Legal Representative until and including the earlier to
occur of (i) the date which is 180 days after the date of such termination of employment and (ii) the Expiration Date.
2.3. Method of Exercise. Subject to the limitations set forth in this Agreement, the Option, to the extent vested, may be exercised by
Optionee (a) by delivering to the Company an exercise notice in the form prescribed by the Company specifying the number of whole shares of
Common Stock to be purchased and by accompanying such notice with payment therefor in full (or by arranging for such payment to the Company’s
satisfaction) either (i) in cash, (ii) by authorizing the Company to withhold whole shares of Common Stock which would otherwise be delivered having
an aggregate Fair Market Value, determined as of the date of exercise, equal to the amount necessary to satisfy such obligation, (iii) except as may be
prohibited by applicable law, in cash by a broker-dealer acceptable to the Company to whom Optionee has submitted an irrevocable notice of exercise or
(iv) by a combination of (i) and (ii), and (b) by executing such documents as the Company may reasonably request. Any fraction of a share of Common
Stock which would be required to pay such purchase price shall be disregarded and the remaining amount due shall be paid in cash by Optionee. No
share of Common Stock shall be issued or delivered until the full purchase price therefor and any withholding taxes thereon, as described in Section 6.1,
have been paid.
2.4. Termination of Option. In no event may the Option be exercised after it terminates as set forth in this Section 2.4. The Option shall
terminate, to the extent not earlier terminated pursuant to Section 2.2 or exercised pursuant to Section 2.3, on the Expiration Date. Upon the termination
of the Option, the Option and all rights hereunder shall immediately become null and void.
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3. Non-Compete, Non-Solicitation; Confidentiality.
3.1. Non-Compete. In further consideration of the Option granted to Optionee hereunder, Optionee acknowledges and agrees that during
the course of Optionee’s employment with the Company and its Subsidiaries, Optionee shall become familiar, and during Optionee’s employment with
the predecessors of the Company and its Subsidiaries, Optionee has become familiar, with the Company’s and its Subsidiaries’ trade secrets and with
other confidential information and that Optionee’s services have been and shall be of special, unique and extraordinary value to the Company and its
Subsidiaries, and therefore, Optionee agrees that, during his or her employment with the Company and its Subsidiaries and, if Optionee’s employment
with the Company and its Subsidiaries terminates for any reason, for a period of one (1) year thereafter (the “Non-Compete Period”), Optionee shall not
directly or indirectly (whether as an owner, partner, shareholder, agent, officer, director, employee, independent contractor, consultant or otherwise) own
any interest in, operate, invest in, manage, control, participate in, consult with, render services for (alone or in association with any person or entity), or
in any manner engage in any business activity on behalf of a Competing Business within any geographical area in which the Company or its
Subsidiaries currently operates or plans to operate. Nothing herein shall prohibit Optionee from being a passive owner of not more than 2% of the
outstanding stock of any class of a corporation which is publicly traded, so long as Optionee has no active participation in the business of such
corporation. For purposes of this paragraph, “Competing Business” means each of the following entities, together with their respective subsidiaries,
affiliates, successors and assigns: Macy’s, Inc., the TJX Companies, Inc. and Ross Stores, Inc.
3.2. Non-Solicitation. During the Non-Compete Period, Optionee shall not, directly or indirectly, and shall ensure that any person or
entity controlled by Optionee does not, (a) induce or attempt to induce any employee of the Company or any Subsidiary to leave the employ of the
Company or such Subsidiary, or in any way interfere with the relationship between the Company or any Subsidiary and any employee thereof, (b) hire,
directly or through another person, any person (whether or not solicited) who was an employee of the Company or any Subsidiary at any time within the
one year period before Optionee’s termination from employment, (c) induce or attempt to induce any customer, supplier, licensee, licensor, franchisee or
other business relation of the Company or any Subsidiary to cease doing business with the Company or such Subsidiary, assist any Competing Business
or in any way interfere with the relationship between any such customer, supplier, licensee or business relation and the Company or any Subsidiary or
(d) make or solicit or encourage others to make or solicit directly or indirectly any defamatory statement or communication about the Company or any
of its Subsidiaries or any of their respective businesses, products, services or activities (it being understood that such restriction shall not prohibit
truthful testimony compelled by valid legal process).
3.3. Confidentiality. Optionee acknowledges and agrees that the information, observations and data (including trade secrets) obtained by
Optionee while employed by the Company and its Subsidiaries concerning the business or affairs of the Company and its Subsidiaries are the
confidential information (“Confidential Information”), and the property, of the Company and/or its Subsidiaries. Without limiting the foregoing, the term
“Confidential Information” shall be interpreted as broadly as possible to include all observations, data and other information of any sort that are
(a) related to any past, current or potential business of the Company or any of its Subsidiaries or any of their respective predecessors, and any other
business related to any of the foregoing, and (b) not generally known to and available for use by those within the line of business or industry of the
Company or by the public (except to the extent such information has become generally known to and available for use by the public as a direct or
indirect result of Optionee’s acts or omissions) including all (i) work product; (ii) information concerning development, acquisition or investment
opportunities in or reasonably related to the business or industry of the Company or any of its Subsidiaries of which Optionee is aware or becomes
aware during the term of his employment; (iii) information identifying or otherwise concerning any current, former or prospective suppliers, distributors,
contractors, agents or customers of the Company or
3

any of its Subsidiaries; (iv) development, transition, integration and transformation plans, methodologies, processes and methods of doing business;
(v) strategic, marketing, promotional and financial information (including all financial statements), business and expansion plans, including plans and
information regarding planned, projected and/or potential sales, pricing, discount and cost information; (vi) information identifying or otherwise
concerning employees, independent contractors and consultants; (vii) information on new and existing programs and services, prices, terms, and related
information; (viii) all information marked, or otherwise designated, as confidential by the Company or any of its Subsidiaries or which Optionee should
reasonably know is confidential or proprietary information of the Company or any of its Subsidiaries; (ix) all information or materials similar or related
to any of the foregoing, in whatever form or medium, whether now existing or arising hereafter (and regardless of whether merely stored in the mind of
Optionee or employees or consultants of the Company or any of its Subsidiaries, or embodied in a tangible form or medium); and (x) all tangible
embodiments of any of the foregoing.
3.4. Disclosure. Optionee agrees that, except as required by law or court order, including, without limitation, depositions, interrogatories,
court testimony, and the like (and in such case provided that Optionee must give the Company and/or its Subsidiaries, as applicable, prompt written
notice of any such legal requirement, disclose no more information than is so required and seek, at the Company’s sole cost and expense, confidential
treatment where available and cooperate fully with all efforts by the Company and/or its Subsidiaries to obtain a protective order or similar
confidentiality treatment for such information), Optionee shall not disclose to any unauthorized person or entity or use for Optionee’s own purposes any
Confidential Information without the prior written consent of the Board, unless and to the extent that the Confidential Information becomes generally
known to and available for use by the public other than as a direct or indirect result of Optionee’s acts or omissions. Optionee shall deliver to the
Company at the time Optionee’s employment ceases, or at any other time the Company may request, all memoranda, notes, plans, records, reports,
computer tapes, printouts and software and other documents and data (and copies thereof) embodying or relating to the Confidential Information
(including any work product) or the business of the Company and its Subsidiaries which Optionee may then possess or have under Optionee’s control
and if, at any time thereafter, any such materials are brought to Optionee’s attention or Optionee discovers them in his possession or control, Optionee
shall deliver such materials to the Company immediately upon such notice or discovery.
3.5. Protected Rights. Pursuant to 18 U.S.C. § 1833(b), “an individual shall not be held criminally or civilly liable under any Federal or
State trade secret law for the disclosure of a trade secret that-(A) is made-(i) in confidence to a Federal, State, or local government official, either
directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a
complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Accordingly, Optionee has the right to disclose in
confidence trade secrets to Federal, State, and local government officials, or to an attorney, for the sole purpose of reporting or investigating a suspected
violation of law. Optionee also has the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if the filing is made
under seal and protected from public disclosure. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for
disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b). Optionee understands that nothing contained in this Agreement limits
Optionee’s ability to file a charge or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the
Occupational Safety and Health Administration, the Securities and Exchange Commission or any other federal, state or local governmental agency or
commission (“Government Agencies”). Optionee further understands that this Agreement does not limit Optionee’s ability to communicate with any
Government Agencies or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including
providing documents or other information, without notice to the Company. This Agreement does not limit Optionee’s right to receive an award for
information provided to any Government Agencies.
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3.6. Other Agreements. Notwithstanding the foregoing and any other language in this Agreement, this Agreement does not supersede or
preclude the enforceability of any restrictive covenant provision contained in any prior agreement entered into by Optionee. Further, no prior restrictive
covenant supersedes or precludes the enforceability of any provision contained in this Agreement.
3.7. Applicability. Notwithstanding the foregoing and any other language in this Agreement, Section 3.1 shall not apply to Optionee if he
or she is below the position of Director level as of the Option Date.
4. Enforcement.
4.1. Reliance. Optionee acknowledges and agrees that the Company entered into this Agreement in reliance on the provisions of
Section 3 and the enforcement of this Agreement is necessary to ensure the preservation, protection and continuity of the business of the Company and
its Subsidiaries and other Confidential Information and goodwill of the Company and its Subsidiaries to the extent and for the periods of time expressly
agreed to herein. Optionee acknowledges and agrees that Optionee has carefully read this Agreement and has given careful consideration to the
restraints imposed upon Optionee by this Agreement, and is in full accord as to their necessity for the reasonable protection of the Company’s and its
Subsidiaries’ interests and the reasonable and proper protection of confidential and proprietary information of the Company and its Subsidiaries now
existing or to be developed in the future. Optionee expressly acknowledges and agrees that each and every restraint imposed by this Agreement is
reasonable with respect to subject matter, time period and geographical area.
4.2. Enforcement. Notwithstanding any provision to the contrary herein, the Company or its Subsidiaries may pursue, at its discretion,
enforcement of Section 3 in any court of competent jurisdiction (each, a “Court”).
4.3. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule
in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein. More
specifically, if any Court determines that any of the covenants set forth in Section 3 are overbroad or unreasonable under applicable law in duration,
geographical area or scope, the parties to this Agreement specifically agree and authorize such Court to rewrite this Agreement to reflect the maximum
duration, geographical area and/or scope permitted under applicable law.
4.4. Equitable Relief. Because Optionee’s services are unique and because Optionee has intimate knowledge of and access to
confidential information and work product, the parties hereto agree that money damages would not be an adequate remedy for any breach of Section 3,
and any breach of the terms of Section 3 would result in irreparable injury and damage to the Company and its Subsidiaries for which the Company and
its Subsidiaries would have no adequate remedy at law. Therefore, in the event of a breach or threatened breach of Section 3, the Company or its
successors or assigns, in addition to any other rights and remedies existing in their favor at law or in equity, shall be entitled to specific performance
and/or immediate injunctive or other equitable relief from a Court in order to enforce, or prevent any violations of, the provisions hereof (without
posting a bond or other security), without having to prove damages. The terms of this Section 4.4 shall not prevent the Company or any of its
Subsidiaries from pursuing any other available remedies for any breach or threatened breach of this Agreement, including the recovery of damages from
Optionee.
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5. Transfer Restrictions and Investment Representations.
5.1. Nontransferability of Option. The Option may not be transferred by Optionee other than by will or the laws of descent and
distribution or pursuant to the designation of one or more beneficiaries on the form prescribed by the Company. Except to the extent permitted by the
foregoing sentence, (a) during Optionee’s lifetime the Option is exercisable only by Optionee or Optionee’s Legal Representative and (b) the Option
may not be sold, transferred, assigned, pledged, hypothecated, encumbered or otherwise disposed of (whether by operation of law or otherwise) or be
subject to execution, attachment or similar process. Upon any attempt to so sell, transfer, assign, pledge, hypothecate, encumber or otherwise dispose of
the Option, the Option and all rights hereunder shall immediately become null and void.
5.2. Investment Representation. Optionee hereby represents and covenants that (a) any shares of Common Stock purchased upon
exercise of the Option will be purchased for investment and not with a view to the distribution thereof within the meaning of the Securities Act of 1933,
as amended (the “Securities Act”), unless such purchase has been registered under the Securities Act and any applicable state securities laws; (b) any
subsequent sale of any such shares shall be made either pursuant to an effective registration statement under the Securities Act and any applicable state
securities laws, or pursuant to an exemption from registration under the Securities Act and such state securities laws; and (c) if requested by the
Company, Optionee shall submit a written statement, in a form satisfactory to the Company, to the effect that such representation (i) is true and correct
as of the date of any purchase of any shares hereunder or (ii) is true and correct as of the date of any sale of any such shares, as applicable. As a further
condition precedent to any exercise of the Option, Optionee shall comply with all regulations and requirements of any regulatory authority having
control of or supervision over the issuance or delivery of the shares and, in connection therewith, shall execute any documents which the Board or the
Committee shall in its sole discretion deem necessary or advisable.
6. Additional Terms and Conditions.
6.1. Withholding Taxes. As a condition precedent to the issuance of Common Stock following the exercise of the Option, Optionee shall,
upon request by the Company, pay to the Company in addition to the purchase price of the shares, such amount of cash as the Company may be
required, under all applicable federal, state, local or other laws or regulations, to withhold and pay over as income or other withholding taxes (the
“Required Tax Payments”) with respect to such exercise of the Option. If Optionee shall fail to advance the Required Tax Payments after request by the
Company, the Company may, in its discretion, deduct any Required Tax Payments from any amount then or thereafter payable by the Company to
Optionee or withhold shares of Common Stock. Optionee may elect to satisfy his or her obligation to advance the Required Tax Payments by any of the
following means: (i) a cash payment to the Company; (ii) authorizing the Company to withhold whole shares of Common Stock which would otherwise
be delivered to Optionee upon exercise of the Option having an aggregate Fair Market Value, determined as of the date the obligation to withhold or pay
taxes first arises in connection with the Option, equal to the Required Tax Payments; (iii) except as may be prohibited by applicable law, a cash payment
by a broker-dealer acceptable to the Company to whom Optionee has submitted an irrevocable notice of exercise or (iv) any combination of (i) and
(ii). Shares to be delivered or withheld may be withheld up to the maximum statutory tax rates in the applicable jurisdictions. Any fraction of a share of
Common Stock which would be required to satisfy any such obligation shall be disregarded and the remaining amount due shall be paid in cash by
Optionee. No shares of Common Stock shall be issued or delivered until the Required Tax Payments have been satisfied in full.
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6.2. Adjustment. In the event of a Section 4.2 Event, the adjustments provided for in Section 4.2(b) of the Plan shall be made to the
number of shares of Common Stock subject to the Option and the related Exercise Price, subject to Section 409A of the Code.
6.3. Compliance with Applicable Law. The Option is subject to the condition that if the listing, registration or qualification of the shares
of Common Stock subject to the Option upon any securities exchange or under any law, or the consent or approval of any governmental body, or the
taking of any other action is necessary or desirable as a condition of, or in connection with, the purchase or issuance of shares hereunder, the Option may
not be exercised, in whole or in part, and such shares may not be issued, unless such listing, registration, qualification, consent, approval or other action
shall have been effected or obtained, free of any conditions not acceptable to the Company. The Company agrees to use reasonable efforts to effect or
obtain any such listing, registration, qualification, consent, approval or other action.
6.4. Issuance or Delivery of Shares. Upon the exercise of the Option, in whole or in part, the Company shall issue or deliver, subject to
the conditions of this Agreement, the number of shares of Common Stock purchased against full payment therefor. Such issuance shall be evidenced by
the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company. The Company shall pay all original issue or
transfer taxes and all fees and expenses incident to such issuance, except as otherwise provided in Section 6.1.
6.5. Option Confers No Rights as Stockholder. Optionee shall not be entitled to any privileges of ownership with respect to shares of
Common Stock subject to the Option unless and until such shares are purchased and issued upon the exercise of the Option, in whole or in part, and
Optionee becomes a stockholder of record with respect to such issued shares. Optionee shall not be considered a stockholder of the Company with
respect to any such shares not so purchased and issued.
6.6. Option Confers No Rights to Continued Employment. In no event shall the granting of the Option or its acceptance by Optionee, or
any provision of the Agreement or the Plan, give or be deemed to give Optionee any right to continued employment by the Company, any Subsidiary or
any affiliate of the Company or affect in any manner the right of the Company, any Subsidiary or any affiliate of the Company to terminate the
employment of any person at any time.
6.7. Decisions of Committee. The Committee shall have the right to resolve all questions which may arise in connection with the Option
or its exercise. Any interpretation, determination or other action made or taken by the Committee regarding the Plan or this Agreement shall be final,
binding and conclusive.
6.8. Successors. This Agreement shall be binding upon and inure to the benefit of any successor or successors of the Company and any
person or persons who shall, upon the death of Optionee, acquire any rights hereunder in accordance with this Agreement or the Plan.
6.9. Notices. All notices, requests or other communications provided for in this Agreement shall be made, if to the Company, to
Burlington Stores, Inc., 2006 Route 130 North, Burlington, NJ 08016, Attention: General Counsel, and if to Optionee, to the last known mailing address
of Optionee contained in the records of the Company. All notices, requests or other communications provided for in this Agreement shall be made in
writing either (a) by personal delivery, (b) by facsimile or electronic mail with confirmation of receipt, (c) by mailing in the United States mails or (d) by
express courier service. The notice, request or other communication shall be deemed to be received upon personal delivery, upon confirmation of receipt
of facsimile or electronic mail transmission or upon receipt by the party entitled thereto if by United States mail or express courier service; provided,
however, that if a notice, request or other communication sent to the Company is not received during regular business hours, it shall be deemed to be
received on the next succeeding business day of the Company.
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6.10. Governing Law. This Agreement, the Option and all determinations made and actions taken pursuant hereto and thereto, to the
extent not governed by the Code or the laws of the United States, shall be governed by the laws of the State of Delaware and construed in accordance
therewith without giving effect to principles of conflicts of laws.
6.11. Agreement Subject to the Plan. This Agreement is subject to the provisions of the Plan and shall be interpreted in accordance
therewith. In the event that the provisions of this Agreement and the Plan conflict, the Plan shall control. Optionee hereby acknowledges receipt of a
copy of the Plan.
6.12. Entire Agreement. Except as provided for in Section 3.6, this Agreement and the Plan constitute the entire agreement of the parties
with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect
to the subject matter hereof, and may not be modified adversely to Optionee’s interest except by means of a writing signed by the Company and
Optionee. Notwithstanding the foregoing, Optionee acknowledges that Optionee is subject to Company policies relating to trading in the Company’s
securities.
6.13. Amendment and Waiver. The Company may amend the provisions of this Agreement at any time; provided that an amendment that
would adversely affect Optionee’s rights under this Agreement shall be subject to the written consent of Optionee. No course of conduct or failure or
delay in enforcing the provisions of this Agreement shall affect the validity, binding effect or enforceability of this Agreement.
6.14. Counterparts. The Award Notice may be executed in two counterparts, each of which shall be deemed an original and both of
which together shall constitute one and the same instrument.
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