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PART |

ITEM 1. BUSINESS.
General

American Eagle Ouftfitters, Inc., a Delaware corfiora(the “Company”), operates under the Americaglg Outfitters® and aerfe by
American Eagle Outfitter8brands. Founded in 1977, American Eagle Outfitteesleading apparel and accessories retaileofteiates mo
than 1,000 retail stores in the U.S. and intermatig, online at ae.com and aerie.com and intesnatistore locations managed by third-party
operators. Through its brands, the Company offigis fuality, on-trend clothing, accessories ang@eal care products at affordable prices.
The Company’s online business, AEO Direct, ship8lt@ountries worldwide.

We have company operated stores in the Unitedsst@enada, Mexico, Hong Kong, China and the Uriedgdom. American Eagle
Outfitters® and aeri@ merchandise is also availableternational store locations managed by thadypoperators. As of January 31, 2015,
we operated 955 American Eagle Oultfitters storesldi aerie stand-alone stores. Our third partyaipd store base has grown to 99 stores
in 16 countries and products purchased througlonlime business, AEO Direct, ship to 81 countriesldwide.

We operated the 77kids by American Eagle Outfittdssand until the exit of the business during Fig@l2. Our Consolidated
Financial Statements reflect the results of 77&islgliscontinued operations for all periods presente

As used in this report, all references to “we,” Fband the “Company” refer to American Eagle Ouéis, Inc. and its wholly owned
subsidiaries. “American Eagle Outfitters,” “AEQ”cthe “AEQO Brand” refer to our company operated Aigen Eagle Oultfitters stores.
“aerie” refers to our aeri@ by American Eagle Qtefs® stores. “AEO Direct” refers to our e-commenperations, ae.com and aerie.com.

Our financial year is a 52/53 week year that emdthe Saturday nearest to January 31. As usedhhéFéscal 2015” refers to the 52
week period ending January 30, 2016. “Fiscal 2@ “Fiscal 2013 refer to the 52 week period end@auary 31, 2015 and February 1,
2014, respectively. “Fiscal 2012" refers to thevEk period ended February 2, 2013. “Fiscal 200t ‘&iscal 2010” refer to the 52 week
periods ended January 28, 2012 and January 29, Bsdectively.

Information concerning our segments and certairgggzhic information is contained in Note 2 of thenSolidated Financial Stateme
included in this Form 10-K and is incorporated ei®y reference. Additionally, a five-year summafycertain financial and operating
information can be found in Part I, Item 6, SedetConsolidated Financial Data, of this Form 1(BKe also Part Il, Item 8, Financial
Statements and Supplementary Data.

Brands
American Eagle Ouftfitters Brand

The American Eagle Outfittefs brand targets 155g&ar old men and women. Denim is the cornerstbtiee American Eagle
Outfitters® product assortment, which is complemeititg other key categories including pants, shem&aters, fleece, outerwear, graphic t-
shirts, footwear and accessories. American Eagtét@us ® is honest, real, individual and fun. Anoam Eagle Oultfitter8 is priced to be
worn by everyone, everyday, delivering value thtoggality and style.

Gaining market share through differentiated fashproduct innovation, and having the right prodircthe right size for every custon
are the main focuses within the AEO Brand. Delivenalue, variety and versatility to our custom@mains a top priority. We strive to offer
quality and value at all levels of the assortmpnhctuated with promotions.
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aerie

The aerie® brand is a collection of intimates and@aal care products for women that want to feeldgabout who they are, inside and
out. The collection is available in 101 stand-aleree stores throughout the United States andd2ammline at aerie.com and at select
American Eagle Oultfitter® stores. aerie, with lamad undies at the core, and offerings in sleepnsavid apparel is beautiful, feminine, soft,
sensuous, yet comfortable and real.

Business Priorities & Strategy

We are focused on delivering results through faarterm priorities: (1) pursuing revenue and profipimvement in both the Americ
Eagle Outfitters and aerie brands through more etlimg product assortments, product focused margatiessages and unique customer
experiences digitally and in stores; (2) contineedlution of our omni-channel capabilities (flexafulfilment, full utilization of our omni-
channel distribution center and maximizing our stwgents in technologies and tools); (3) growingdigital business through further site
enhancements, expanded product line, improved mestengagement and continued upgrades to our neitgleand (4) improvement in
profitability of our stores and repositioning there fleet.

AEO Direct & Omni-Channel Capabilities

We sell merchandise via ae.com and aerie.com, wdrielthe digital manifestation of the lifestylettbar brands represent. In additior
purchasing items directly from our digital channelsstomers can experience AEO Direct in-storeujinoour Store-to-Door program. This
program enables store associates to sell any w@itable online to an in-store customer in a sirtgd@saction. Customers are taking
advantage of Store-to-Door by purchasing extendsmss shat are not available stere, as well as finding a certain size or cdiat happens -
be out-of-stock at the time of their visit. The ereld items are shipped to the customer’'s homeofrekarge. Additionally, in Fiscal 2014, we
began fulfilling online orders at stores through Buy Online Ship-from-Store program and we plafuither enhance our websites, increase
CRM capabilities through personalization, segmémmadnd customer lifecycle management.

We are focused on delivering an omni-channel ambroa customer engagement, which will eventualhdleo a single view of the
customer and inventory. We have made investmenbsding a re-launched mobile app and enhanced tesb&lVe will continue to invest in
initiatives geared towards integration of our shingghannels as well as expanded product lineiafjer

Real Estate

We remain focused on real-estate strategies to gtovbusiness and strengthen our financial perfaoaautilizing our most productive
formats in the right markets, including underpesitettl markets, AEO Factory stores and aerie sidgid®/focations. Also, we will selectively
close stores and maintain flexibility within ouatestate portfolio through short-term lease extarss

At the end of Fiscal 2014, we operated in all Z@est, Puerto Rico, Canada, Mexico, Hong Kong, Chirhthe United Kingdom.
During Fiscal 2014, we opened 60 new stores, ctingikargely of AEO Factory stores and internatiocstare openings. These store openil
offset by 70 store closings, brought our total etoase to 1,056 stores at the end of Fiscal 2014.

Our stores average approximately 6,200 gross sdeer@nd approximately 5,000 on a selling squaog lhasis. Our gross square
footage increased by approximately 2% during Fi2644.

During Fiscal 2014, we renovated a total of 44 Agi@es through remodels, refurbishes and refredtie®valuate each store and
determine the appropriate capital spend basedhandial performance and non-financial factors idicig the location and condition of the
store, the center and competitors. Remodels resalhewly constructed store, sometimes largeizie, $n the most current store design
including new storefront, floors, fixtures, markegiand lighting. Refurbishes consist of selectivanges that include new store front, floors
and fixtures. Refreshes include certain aspectaioturrent store format, including paint and néwufes.
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In Fiscal 2015, we plan to open approximately 2Q3AEO stores primarily in the Factory store fotrmad continue our international
expansion. We also plan to remodel and refurbigiiagimately 25 existing AEO stores and close apipnaxely 50 AEO stores and 20 aerie
stores. Our square footage is expected to dedigietly in Fiscal 2015.

The table below shows certain information relatmgur historical store growth from continuing ogtéons.

Fiscal Fiscal Fiscal Fiscal Fiscal
2014 2013 2012 2011 2010
Consolidated stores at beginning of period 1,06¢ 1,04¢ 1,06¢ 1,077 1,07t
Consolidated stores opened during the pe 60 64 16 21 25
Consolidated stores closed during the pe (70) (42) (42) (29 (23)
Total consolidated stores at end of perio 1,05¢ 1,06¢ 1,044 1,06¢ 1,07
Fiscal Fiscal Fiscal Fiscal Fiscal
2014 2013 2012 2011 2010
AEO Brand stores at beginning of period 944 89:¢ 911 92¢ 93¢
AEO Brand stores opened during the pe 60 64 16 11 14
AEO Brand stores closed during the pet (49 (13 (34) (29 (23
Total AEO Brand stores at end of period 95E 944 893 911 92¢
Fiscal Fiscal Fiscal Fiscal Fiscal
2014 2013 2012 2011 2010
aerie stores at beginning of period 122 151 15¢ 14¢ 137
aerie stores opened during the pe! — — — 10 11
aerie stores closed during the pet (22) (29 () — —
Total aerie stores at end of perioc 101 12z 151 15¢ 14¢

Consolidated Store Locations
As of January 31, 2015, we operated 1,056 whollyavstores under the American Eagle Outfitterseamie brands as shown below:

United States, including the Commonwealth of Puefico — 920 stores

Alabama 15 Indiana 22 Nebraske 6 Rhode Islanc 3
Alaska 5 lowa 11 Nevads 5 South Carolini 15
Arizona 12 Kansas 9 New Hampshire 10 South Dakott 3
Arkansas 8 Kentucky 14 New Jerse! 27 Tennesse 25
California 58 Louisiana 14 New Mexico 3 Texas 68
Colorado 11 Maine 6 New York 64 Utah 9
Connecticu 14 Maryland 18 North Caroline 27 Vermont 2
Delaware 5 Massachusetf 28 North Dakote 4 Virginia 27
Florida 57 Michigan 27 Ohio 37 Washingtor 20
Georgia 31 Minnesota 18 Oklahoma 11 West Virginia 8
Hawaii 4 Mississippi 9 Oregon 11 Wisconsin 20
Idaho 3 Missouri 16 Pennsylvanii 59 Wyoming 1
lllinois 30 Montana 2 Puerto Ricc 6
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Canada— 101 stores

Alberta 11 New Brunswick 3 Ontario 55
British Columbia 12 Newfoundlanc 1 Quebec 12
Manitoba 2 Nova Scotie 3  Saskatchewa 2

International — 35 stores

China 9 Hong Kong 5 Mexico 18 United Kingdom 3

International Operations

As of January 31, 2015, we had 101 company-opesdteds in Canada, 18 in Mexico, nine in ChinajsiRuerto Rico, five in Hong
Kong and three in the United Kingdom. We continuevaluate further opportunities to expand intéamatly, which may include additional
company-operated stores as well as stores opdrgtinird party operators under license, franchis#/ar joint venture agreements.

We have agreements with multiple third party opmsato expand our brands internationally. Throuwsé agreements, a series of
franchised, licensed or other brand-dedicated AcaarEagle Outfitters stores have opened and expechtinue to open in areas including
Eastern Europe, the Middle East, Central and SAathrica, Northern Africa and parts of Asia. Thegeegments do not involve a significant
capital investment or operational involvement fritrta Company. We plan to continue to increase timeteu of countries in which we enter
into these types of arrangements as part of oategly for profitable international expansion. Aslahuary 31, 2015, we had 99 stores
operated by our third party operators in 16 coestrinternational third party operated stores aténtluded in the consolidated store data or
the total gross square feet calculation.

Purchasing

We design our merchandise and source its manuéifrium third-party factories. During Fiscal 2014 murchased substantially all of
our merchandise from non-North American suppliers.

All of our merchandise suppliers must agree toi¢nms and conditions of our Master Purchase Agree4PA) and to conduct
business with us in accordance with the policies@ocedures set forth in our Corporate Vendor Méa(the “Manual”). The Manual
includes, but is not limited to, policies and prderes covering the following topics: social respbitity; quality assurance; product safety i
testing; product labeling and other regulatory meaents; supply chain security; our intellectualgerty; and our shipping process.

We maintain a quality control department at outritigtion centers to inspect incoming merchandigpraents for uniformity of sizes
and colors and for overall quality of manufacturiRgriodic inspections are also made by our emplepad agents at manufacturing facili
to identify quality issues prior to shipment of leaindise.

Corporate Responsibility

We are firmly committed to the principle that thesople who make our clothes should be treated vigthity and respect. We seek to
work with apparel suppliers throughout the worldovgihare our commitment to providing safe and hgaithrkplaces. At a minimum, we
require our suppliers to maintain a workplace emvinent that complies with local legal requiremeartd meets universally-accepted human
rights standards.

Our Vendor Code of Conduct (the “Code”), which &séd on universally-accepted human rights prinsjets forth our expectations
for suppliers. The Code must be posted in everpfathat manufactures our clothes in the locagjlaage of the workers. All suppliers must
agree to abide by the terms of our Code before ik@hlce production with them.
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We maintain an extensive factory inspection progtammonitor compliance with our Code. New garmewtdries must pass an initial
inspection in order to do business with us. Onae faetories are approved, we continue to revievir thecial compliance performance both
through internal audits by our compliance team, thnough the use of third-party monitors. We revibe outcome of these inspections with
factory management with the goal of helping theradotinuously improve their performance. Althoughr primary goal is to remediate
issues and build long term relationships with cemdors, in cases where a factory is unable or ling/ilo meet our standards, we will take
steps up to and including the severance of oumnlessirelationship.

In Fiscal 2013, AEO signed the Accord on Fire anilddng Safety, aligning with nearly 100 brandsnrgovernmental organizations
(NGOs) and trade unions, to improve workplace gafeBangladesh. The International Labor Organ@afiLO), an organization that gives
equal voice to workers, employers and unions, igiiGif the Steering Committee of the Accord. Thedrd is a five-year program that will
establish in-factory training; facilitate the ciieatof factory health and safety committees; reveusting building regulations and
enforcement; and develop a worker complaint proaessmechanism for workers to report health andtgaisks. AEO is also engaged with
the ILO on Better Work programs in Cambodia, Haitdonesia and Vietnam and is a member of the Béfterk Buyers Partners.

Security Compliance

During recent years, there has been an increasous fwithin the international trade community ona@arns related to global terrorist
activity and protecting the supply chain. Varioeswity issues and other terrorist threats havedirbincreased demands from the Bureau of
Customs and Border Protection (“CBRIid other agencies within the Department of HonteBecurity that importers take responsible ac
to secure their supply chains. We have been diedrtnember of the Customs — Trade Partnership @gjdierrorism program (“C-TPAT")
since 2004. C-TPAT is a voluntary program offergddBP in which an importer agrees to work with CiBRtrengthen overall supply chain
security. As part of this program, we are subjeatdlidations by CBP.

Historically, we took significant steps to expahé scope of our security procedures, including niatfimited to: a significant increase
in the number of factory audits performed; a renspf the factory audit format to include a reviefaall critical security issues as defined by
CBP; a requirement that all of our internationgistics partners, including forwarders, consolidstshippers and brokers be certified
members of C-TPAT; and inspections of all potergi@duction facilities. Additionally, we also evahe additional oversight options for high-
risk security countries and among other things,|émgnted full third-party audits on an annual hasig-iscal 2013, we took the audits one
step further, and conducted security audits ofovum to validate the results we receive from thedtpiarty audits, and continue with this
practice today. We also implemented security trajrior our domestic logistics partners, along veitimducting periodic audits on their
facilities as well.

Trade Compliance

We act as the importer of record for substantiallypf the merchandise we purchase overseas froemgio suppliers. Accordingly, we
have an affirmative obligation to comply with thdas and regulations established for importershiey@BP regarding issues such as
merchandise classification, valuation and countrgrigin. We have developed and implemented a ceimgmsive series of trade compliance
procedures to assure that we adhere to all CBRrezgents. In its most recent review and audit ofimport operations and procedures, CBP
found no material, unacceptable risks of non-coamue.

In addition to CBP requirements, we also ensureptiamce with all other government agencies and ttairesponding regulations
including but not limited to the Federal Trade Coission (FTC), the Consumer Product Safety Commis€PSC), the Food and Drug
Administration (FDA) and U.S. Fish and Wildlife sares. We have policies and procedures in placéafling, packaging, product testing,
obtaining required documentation and making appatgdeclarations to reduce the risk of non-conmgka
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Product Safety

We are strongly committed to the safety and wealdef our customers. We require our products tetnapplicable laws and
regulations. In certain cases, we also voluntadgpt industry standards and best practices thatmaigher than legally required or where
no clear laws exist.

To ensure compliance with our product safety stedgjave maintain an extensive set of testing padofor each category of products.
All of the products we sell are tested by an indejemt testing laboratory in accordance with applieaegulatory requirements. In rare cases
where a safety issue has been discovered in a @rttht has reached our store shelves, we respithéiwomprehensive recall process.

Merchandise Inventory, Replenishment and Distributon

Merchandise is generally shipped directly from wemdors and routed through third-party transloadekey ports of entry to our U.S.
distribution centers in Warrendale, Pennsylvanidawa, Kansas and most recently Hazelton, Pennsidyar to our Canadian distribution
center in Mississauga, Ontario. Additionally, aor@asing amount of product is shipped directlyttmes from our transloaders, by-passing
our distribution centers which reduces transit Sraad lowers operating costs. In 2014, we openbitdzparty distribution center in the
Netherlands to support our European internatictmabsand -commerce growth. We also operate third-party ihigtion centers in Mexico
City, Hong Kong and Shanghai. Additionally, we opéra new 1,000,000 square foot omni-channel digidb center in Hazleton,
Pennsylvania in July 2014, and will phase out agsirithution center in Warrendale, Pennsylvaniaisc&l 2015.

Upon receipt at one of our distribution centersyahandise is processed and prepared for shipméhnetstores or forwarded to a
warehouse holding area to be used for store safdsnishment. The allocation of merchandise amtmgs varies based upon a number of
factors, including geographic location, customendgraphics and store size. Merchandise is shippeditstores two to five times per week
depending upon the season and store requirememtsu@ent e-commerce distribution center, locate@ttawa, Kansas, ships merchandise
directly to customers in all 50 states and 81 coemivorldwide.

Customer Credit

We offer co-branded credit cards (the “AEO or a¥dfia Credit Card”) and private label credit catfe “AEO or aerie Credit Card”)
under the AEO and aerie brands. These credit @aedssued by a third-party bank (the “Bank”) arellvave no liability to the Bank for bad
debt expense, provided that purchases are madeandance with the Bank’s procedures. Once a cust@rapproved to receive a Visa
Credit Card or private label Credit Card and thel ¢a activated, the customer is eligible to paptte in our credit card rewards program.
Customers who make purchases at AEO and aeriedsmounts in the form of savings certificates whertain purchase levels are reached.
Also, AEO and aerie Visa Credit Card customers wiaie purchases at other retailers where the cactepted earn additional reward
points to be used at American Eagle Outfitters@erie. AEO and aerie Credit Card holders will atsteive advance notice of American
Eagle Outfitters sales events offered throughoeitydar. The AEO and aerie Credit Cards are acceptaitiof our U.S. stores and at ae.com
and aerie.com. The AEO Visa and aerie Visa Carlsetepted in all of our stores and AEO Directsite well as merchants worldwide that
accept Vis&®

Competition

The retail apparel industry is highly competitivehoin stores and on-line. We compete with variogévidual and chain specialty
stores, as well as the casual apparel and footegaartments of department stores and discountartaprimarily on the basis of quality,
fashion, service, selection and price.
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Trademarks and Service Marks

We have registered AMERICAN EAGLE OUTFITTERS , AMEFAN EAGLE®, AE®, AEO® , LIVE YOUR LIFE® , aeri®@ and
the Flying Eagle Design with the United States Raa@d Trademark Office. We also have registerduboe applied to register these
trademarks with the registries of the foreign caestin which our stores and/or manufacturers @acated and/or where our product is
shipped.

We have registered AMERICAN EAGLE OUTFITTERS , AMEFRAN EAGLE ®, AEO® , LIVE YOUR LIFE® , aeri® and the
Flying Eagle Design with the Canadian Intellecteedperty Office. In addition, we have acquired tigim AE™ for clothing products and
registered AE® in connection with certain non-clothproducts.

In the United States and in other countries arahedvorld, we also have registered, or have appligdgister, a number of other ma
used in our business, including our pocket stitesighs.

These registered trademarks are renewable indgfindand their registrations are properly maintdimeaccordance with the laws of the
country in which they are registered. We beliea the recognition associated with these tradenragées them extremely valuable and,
therefore, we intend to use and renew our tradesnarccordance with our business plans.

Employees

As of January 31, 2015, we had approximately 38d@@floyees in the United States, Canada, MexicagHng, China and the
United Kingdom of whom approximately 31,000 weretftene and seasonal hourly employees. We considerelationship with our
employees to be good.

Executive Officers of the Registrant

Mary M. Boland , age 57, has served us as Executive Vice Presidbidf Financial and Administrative Officer, andrieipal
Financial Officer since July 2012. Prior to joinittie Company, Ms. Boland served Levi Strauss &a3dSenior Vice President Finance of
Global Levi's from 2011 to 2012 and as Senior gesident Finance of the Americas from 2006 to 2@tibr to that time, Ms. Boland held
a variety of finance positions with General Mot@arporation from 1979 to 2006 including Vice Presitland Chief Financial Officer, North
America from 2003 to 2006.

Jennifer M. Foyle, age 48, has served as our Global Brand Presidearie since January 2015. Prior thereto, Ms. é&sgtved as
Executive Vice President, Chief Merchandising Qffie— aerie from February 2014 to January 2015 amio® Vice President, Chief
Merchandising Officer — aerie from August 2010 &bFuary 2014. Prior to joining the Company, Ms. [Eayas President of Calypso St.
Barth from 2009 to 2010. In addition, she held wasi positions at J. Crew Group, Inc., includinge€iMerchandising Officer, from 2003 to
20009.

Charles F. Kesslerage 42, has served as our Global Brand Presid&nterican Eagle Oultfitters since January 2015. Rhereto, he
served as our Executive Vice President, Chief Memdising and Design Officer — American Eagle Otefg from February 2014 to January
2015. Prior to joining us, Mr. Kessler served age€hlerchandising Officer at Urban Outfitters, Ifiom October 2011 to November 2013
and as Senior Vice President, Corporate Merchargiei Coach, Inc. from July 2010 to October 20%iorRo that time, Mr. Kessler held
various positions with Abercrombie & Fitch Co. frdrf94 to 2010, including Executive Vice Presid&mmale Merchandising from 2008 to
2010.

Roger S. Markfield , age 73, has served as Vice Chairman, ExecutigatiVe Director since February 2009 and as a Qirexihce
March 1999. From February 2007 to February 2009,Mérkfield served as a non-executive officer ergpwof the Company. Prior to
February 2007, he served us as Vice Chairman since
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November 2003, as President from February 199%®boutary 2006, and as -Chief Executive Officer of the Company from DecenB002
to November 2003. Mr. Markfield also served the @any and its predecessors as Chief Merchandisifigedfrom February 1995 to
December 2002. Mr. Markfield was formerly on theaBibof Directors of DSW Inc. from 2008 to 2012.

Simon R. Nankervis, age 48, has served as our Executive Vice Presi@érbal Commercial Operations since January 2P1ior
thereto, he served as our Executive Vice Presidangricas and Global Country Licensing from Febyu2014 to January 2015, Senior Vice
President, Americas and Global Country LicensimgnftApril 2013 to February 2014 and as Vice Pregideternational Franchising and
Global Business Development from October 2011 tockl2013. Prior to joining us, Mr. Nankervis wasmdging Director at Busbrand Pty
Ltd, an Australian based international brand mamage company, from 2002 to 2011.

Michael R. Rempell, age 41, has served as our Executive Vice PresehehChief Operations Officer since June 2012rRhereto, hi
served as our Executive Vice President and Chiefr@jmg Officer, New York Design Center, from Api09 to June 2012, as Senior Vice
President and Chief Supply Chain Officer from M&Pp@ to April 2009, and in various other positioitgs joining us in February 2000.

Jay L. Schottenstein, age 60, has served as Interim Chief Executive@ftince January 2014. He has also served asn@dabf the
Company and its predecessors since March 1992ettedsthe Company as Chief Executive Officer fromrsh 1992 until December 2002
and prior to that time, he served as a Vice Presidied Director of the Compars/predecessors since 1980. He has also servedaas@h o
the Board and Chief Executive Officer of SchotteimsStores Corporation (“SSC”) since March 1992 asdPresident since 2001. Prior
thereto, Mr. Schottenstein served as Vice ChairoféBSC from 1986 to 1992. He has been a Direct&®S€ since 1982. Mr. Schottenstein
also served as Chief Executive Officer from Mar@2to April 2009 and as Chairman of the Boardesikiarch 2005 of DSW Inc., a
company traded on the New York Stock Exchange. &$edfiso served as an officer and director of vara@her entities owned or controlled
by members of his family since 1976. Mr. Schotteimsélso serves as Executive Chairman and Directdhe Board of Directors of DSW
Inc.

Available Information

Our Annual Reports on Form 10-K, Quarterly Reportd~orm 10-Q, Current Reports on Form 8-K and ammmds to those reports are
available under the “About AEO, Inc.” section ofrauebsite at www.ae.com. These reports are availablsoon as reasonably practicable
after such material is electronically filed witretBecurities and Exchange Commission (the “SEC").

Our corporate governance materials, including ouparate governance guidelines, the charters ofodit, compensation, and
nominating and corporate governance committeespandode of ethics may also be found under theotAIAEO, Inc.” section of our
website at www.ae.com. Any amendments or waivemitccode of ethics will also be available on oabsite. A copy of the corporate
governance materials is also available upon writtgjuest.

Additionally, our investor presentations are ava#aunder the “About AEO, Inc.” section of our wiébsat www.ae.com. These
presentations are available as soon as reasonauljgable after they are presented at investofecences.

Certifications

As required by the New York Stock Exchange (“NYSEQYrporate Governance Standards Section 303A.1@{a)yune 9, 2014 our
Chief Executive Officer submitted to the NYSE atifimation that he was not aware of any violatigntbe Company of NYSE corporate
governance listing standards. Additionally, wedilgith this Form 10-K, the Principal Executive @#r and Principal Financial Officer
certifications required under Sections 302 and &Qfie Sarbanes-Oxley Act of 2002.
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ITEM 1A. RISK FACTORS

Our ability to anticipate and respond to changing onsumer preferences, fashion trends and a competig environment in a timely
manner

Our future success depends, in part, upon outyahilidentify and respond to fashion trends iimzety manner. The specialty retail
apparel business fluctuates according to changé®irconomy and customer preferences, dictatéddtjon and season. These fluctuations
especially affect the inventory owned by appargditers because merchandise typically must be edterell in advance of the selling season.
While we endeavor to test many merchandise iterfmderdering large quantities, we are still susitdg to changing fashion trends and
fluctuations in customer demands.

In addition, the cyclical nature of the retail mesis requires that we carry a significant amouirventory, especially during our peak
selling seasons. We enter into agreements for Hreufacture and purchase of our private label appagiéin advance of the applicable
selling season. As a result, we are vulnerabldémges in consumer demand, pricing shifts anditiiad and selection of merchandise
purchases. The failure to enter into agreementthéomanufacture and purchase of merchandiseimedytmanner could, among other thin
lead to a shortage of inventory and lower salesn@hs in fashion trends, if unsuccessfully idesdifforecasted or responded to by us, could,
among other things, lead to lower sales, excesntavies and higher markdowns, which in turn cddde a material adverse effect on our
results of operations and financial condition.

The effect of economic pressures and other businefsgtors

The success of our operations depends to a signifextent upon a number of factors relating toeréisonary consumer spending,
including economic conditions affecting disposatdasumer income such as payroll taxes, employmensumer debt, interest rates,
increases in energy costs and consumer confid@hese can be no assurance that consumer spendinptbe further negatively affected
by general, local or international economic cowndisi, thereby adversely impacting our business esuts of operations.

Seasonality

Historically, our operations have been seasondh aiarge portion of total net revenue and opegaticome occurring in the third and
fourth fiscal quarters, reflecting increased demamding the back-to-school and year-end holidalrgebeasons, respectively. As a result of
this seasonality, any factors negatively affectisgluring the third and fourth fiscal quarters f gear, including adverse weather or
unfavorable economic conditions, could have a natadverse effect on our financial condition aeduits of operations for the entire year.
Our quarterly results of operations also may flattbased upon such factors as the timing of centaliday seasons, the number and timing
of new store openings, the acceptability of sedsoeachandise offerings, the timing and level oflkd@wns, store closings and remodels,
competitive factors, weather and general econommditions.

Our ability to react to raw material cost, labor and energy cost increases

Increases in our costs, such as raw materialst kb energy may reduce our overall profitabil@pecifically, fluctuations in the cost
associated with the manufacture of merchandiseusehpse from our suppliers impacts our cost ofssaMe have strategies in place to help
mitigate these costs and our overall profitabiligpends on the success of those strategies. Amlitipincreases in other costs, including
labor and energy, could further reduce our proflitghif not mitigated.

Our ability to rebalance our store fleet and driveimproved performance through new store openings, $ective closings and existing
store remodels and expansions

Our ability to drive improved performance will deykin part on our ability to rebalance our stoeefland expand and remodel existing
stores on a timely and profitable basis. During&i2015, we plan to open approximately 20 to 26 Aenerican Eagle Outfitters stores
primarily in the Factory store format in North
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America and continue our international expansiasdifionally, we plan to remodel and refurbish 2%s8rRg American Eagle Outfitters stor
and close approximately 70 stores during Fiscab28tcomplishing our store rebalancing and expangimals will depend upon a number of
factors, including the ability to obtain suitablees for new and expanded stores at acceptabls, ¢bsthiring and training of qualified
personnel, particularly at the store managemeid |¢hve integration of new stores into existingrapiens and the expansion of our buying
inventory capabilities. There can be no assuramatevte will be able to achieve our store expanaiwhrebalancing goals, manage our grc
effectively, successfully integrate the planned iséoves into our operations or operate our newranmbdeled stores profitably.

Our efforts to expand internationally

We are actively pursuing additional internationgby@nsion initiatives, which include wholly-owneasts and stores operated by third
parties in select international markets. The efédét¢hese arrangements on our business and redudfserations is uncertain and will depend
upon various factors, including the demand forpnaducts in new markets internationally. Furtherm@ithough we provide store operation
training, literature and support, to the extent tha franchisee, licensee or other operator doesperate its stores in a manner consistent
with our requirements regarding our brand and eustaexperience standards, our business resultthandglue of our brand could be
negatively impacted.

A failure to properly implement our expansion iaiives, or the adverse impact of political or eauoitorisks in these international
markets, could have a material adverse effect omesults of operations and financial condition. Wéwe limited prior experience operating
internationally, where we face established comgegitin many of these locations, the real estatmrland employment, transportation and
logistics and other operating requirements diff@nthtically from those in the locations where weehmore experience. Consumer demand
and behavior, as well as tastes and purchasindggyemay differ substantially, and as a result,ssafeour products may not be successful, or
the margins on those sales may not be in line thitke we currently anticipate. Any differences thiatencounter as we expand
internationally may divert financial, operationaldamanagerial resources from our existing operatiamich could adversely impact our
financial condition and results of operations. didiéion, we are increasingly exposed to foreigrrency exchange rate risk with respect to
revenue, profits, assets, and liabilities denoneidat currencies other than the U.S. dollar. We inahe future use instruments to hedge
certain foreign currency risks; however, these mezsmay not succeed in offsetting all of the negdmpact of foreign currency rate
movements on our business and results of operations

As we pursue our international expansion initisgiuge are subject to certain laws, including theelgm Corrupt Practices Act, as well
as the laws of the foreign countries in which werape. Violations of these laws could subject usatactions or other penalties that could
have an adverse effect on our reputation, opera¢isiglts and financial condition.

Our ability to achieve planned store financial perbrmance

The results achieved by our stores may not be atigie of long-term performance or the potentiafenance of stores in other
locations. The failure of stores to achieve acdapteesults could result in additional store agsghirment charges, which could adversely
affect our results of operations and financial dtbod.

Our international merchandise sourcing strategy

Our merchandise is manufactured by suppliers waddwAlthough we purchase a significant portioroof merchandise through a
single international buying agent, we do not mamgay exclusive commitments to purchase from amy\wendor. Because we have a global
supply chain, any event causing the disruptiomyfarts, including the insolvency of a significanpplier or a major labor slow-down, strike
or dispute including any such actions involvingtpptransloaders, consolidators or shippers, coal@ an adverse effect on our
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operations. Given the volatility and risk in theremt markets, our reliance on external vendorgdeas subject to certain risks should one or
more of these external vendors become insolvetitobh we monitor the financial stability of ourykeendors and plan for contingencies,
the financial failure of a key vendor could disropt operations and have an adverse effect onaslr ftows, results of operations and
financial condition. Other events that could alaase a disruption of imports include the impositidmdditional trade law provisions or
import restrictions, such as increased dutiesf$aanti-dumping provisions, increased United &atustoms and Border Protection (CBP)
enforcement actions, or political or economic diians.

We have a Vendor Code of Conduct (the “Code”) fliavides guidelines for all of our vendors regagdivorking conditions,
employment practices and compliance with local lafvsopy of the Code is posted on our website, waeacom and is also included in our
vendor manual in English and multiple other langgagVe have a factory compliance program to aoditdmpliance with the Code.
However, there can be no assurance that all vizlatcan be eliminated in our supply chain. Pulli@garding violation of our Code or other
social responsibility standards by any of our varfdotories could adversely affect our reputatgales and financial performance.

We believe that there is a risk of terrorist a¢yivan a global basis. Such activity might take fibven of a physical act that impedes the
flow of imported goods or the insertion of a harhdfuinjurious agent to an imported shipment. Weehmstituted policies and procedures
designed to reduce the chance or impact of suébnasctExamples include, but are not limited totdag audits and self-assessments,
including audit protocols on all critical securisgues; the review of security procedures of obeointernational trading partners, including
forwarders, consolidators, shippers and brokerd;tha cancellation of agreements with entities Wailcdo meet our security requirements. In
addition, CBP has recognized us as a validateicfnt of the Customs — Trade Partnership Agalestorism program, a voluntary
program in which an importer agrees to work witktoms to strengthen overall supply chain securtywever, there can be no assurance
terrorist activity can be prevented entirely andoaanot predict the likelihood of any such actestor the extent of their adverse impact on
our operations.

Our reliance on our ability to implement and sustan information technology systems

We regularly evaluate our information technologgteyns and are currently implementing modificatiand/or upgrades to the
information technology systems that support ouiirass. Modifications include replacing legacy sgseavith successor systems, making
changes to legacy systems or acquiring new systéthsiew functionality. We are aware of inhereisks associated with operating,
replacing and modifying these systems, includiragaurate system information and system disruptidresbelieve we are taking appropriate
action to mitigate the risks through testing, tiradn staging implementation and in-sourcing certaincesses, as well as securing appropriate
commercial contracts with third-party vendors sypm such replacement and redundancy technolob@sever, there is a risk that
information technology system disruptions and in@ate system information, if not anticipated angfamptly and appropriately mitigated,
could have a material adverse effect on our restilbgperations.

Our ability to safeguard against security breachesvith respect to our information technology systems

Our business employs systems and websites that &dlathe storage and transmission of proprietargamfidential information
regarding our business, customers and employeksling credit card information. Security breachesld expose us to a risk of loss or
misuse of this information and potential liabilit¥e may not be able to anticipate or prevent rgpmdblving types of cybeattacks. Actual ¢
anticipated attacks may cause us to incur incrgasists including costs to deploy additional pensband protection technologies, train
employees and engage third party experts and danssil Advances in computer capabilities, new teldgical discoveries or other
developments may result in the technology usedshp grotect transaction or other data being bredcin compromised. Data and security
breaches can also occur as a result of non-tedhsstees including intentional or inadvertent bireag employees or persons with whom we
have commercial
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relationships that result in the unauthorized isdeaf personal or confidential information. Any gmaomise or breach could result in a
violation of applicable privacy and other laws,rsfggant financial exposure and a loss of confideircour security measures, which could
have an adverse effect on our results of operatodsour reputation.

Our reliance on key personnel

Our success depends to a significant extent upopalility to attract and retain qualified key pamsel, including senior management.
Collective or individual changes in our senior mggraent and other key personnel could have an asleéfiect on our ability to determine
and execute our strategies, which could adverstdgteour business and results of operations. Theeachigh level of competition for senior
management and other key personnel, and we carrasdured we will be able to attract, retain anetide a sufficient number of qualified
senior managers and other key personnel.

Failure to comply with regulatory requirements

As a public company, we are subject to numerouslaggry requirements, including those imposed leySarbanes-Oxley Act of 2002,
the SEC and the NYSE. In addition, we are subjeotuimerous domestic and foreign laws and regulatidfecting our business, including
those related to labor, employment, worker heatth safety, competition, privacy, consumer protaegtimport/export and anti-corruption,
including the Foreign Corrupt Practices Act. Altgbuve have put into place policies and proceduras@at ensuring legal and regulatory
compliance, our employees, subcontractors, veraftassuppliers could take actions that violate tlegairements, which could have a
material adverse effect on our reputation, findnmadition and on the market price of our commtartk. In addition, recent regulatory
developments regarding the use of “conflict mingfadertain minerals originating from the Demoard&iepublic of Congo and adjoining
countries, could affect the sourcing and availgbdif raw materials used by suppliers and subjedbicosts associated with the regulations,
including for the diligence pertaining to the pnese of any conflict minerals used in our produptsssible changes to products, processes or
sources of our inputs, and reporting requirements.

Fluctuations in foreign currency exchange rates cdd adversely impact our financial condition and resilts of operations

We have foreign currency exchange rate risk wigipeet to revenues, expenses, assets and liabiléiesminated in currencies other
than the U.S. dollar. We currently do not utiliz=ding instruments to mitigate foreign currencyhaxge risks. Specifically, fluctuations in
the value of the Canadian Dollar, Mexican Pesoné&e Yuan, Hong Kong Dollar, British Pound and Eagainst the U.S. Dollar could have
a material adverse effect on our results of opamatifinancial condition and cash flows.

Other risk factors

Additionally, other factors could adversely affecir financial performance, including factors sushaur ability to successfully acquire
and integrate other businesses; any interruptiamuokey infrastructure systems, including excegdiapacity in our distribution centers; any
disaster or casualty resulting in the interruptidservice from our distribution centers or in glanumber of our stores; any interruption of
our business related to an outbreak of a pandeisgask in a country where we source or market @ucmandise; extreme weather conditi
or changes in climate conditions or weather patteihre effects of changes in current exchange eatésnterest rates; and international and
domestic acts of terror.

The impact of any of the previously discussed fieg;tsome of which are beyond our control, may causectual results to differ
materially from expected results in these statemantl other forward-looking statements we may nfiaa time-to-time.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
Not applicable.
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ITEM 2. PROPERTIES.

We own two buildings in urban Pittsburgh, Pennsgigavhich house our corporate headquarters. Theitdings total 186,000 square
feet and 150,000 square feet, respectively. Wesleme location near our headquarters, which is pgathrily for store and corporate support
services, totaling approximately 51,000 square fHeis lease expires in 2022.

We rent approximately 131,000 square feet of offigace in New York, New York for our designers andrcing and production tear
The lease for this space expires in May 2016. \We l#lase an additional 35,000 square feet of ofji@ee in New York, New York, with
various terms expiring through 2018.

We lease 9,200 square feet of office space in $amcksco, California that functions as a technologgter for our engineers and digital
marketing team focused on our omni-channel strat€gg lease for this space expires in 2019.

We also lease offices in international locatiorduding 5,800 square feet in Mexico City expirimg2i020, 15,400 square feet in Hong
Kong expiring in 2017 and 11,300 square feet inn§hai, China expiring in 2017.

We own a distribution facility in Ottawa, Kansassisting of approximately 1,220,000 total squast.f&his facility is used to support
new and existing growth initiatives, including AElrect and aerie.

We own a 423,000 square foot building located $mlaurban area near Pittsburgh, Pennsylvania, widakes a distribution center and
contains approximately 120,000 square feet of effijpace. In Fiscal 2013, we announced plans te this facility in Fiscal 2015 and trans
operations our facility in Hazleton, Pennsylvatiathe same suburban area near Pittsburgh, Peamsg/we own a 45,000 square foot
building, which houses our data center and additioffice space and lease an additional locatioappiroximately 18,000 square feet, which
is used for storage space. This lease expireslif.20

We opened a new distribution facility in 2014 inZkdon, Pennsylvania consisting of approximate000,000 total square feet. This is
designed to enable faster, more efficient prodetiveries and to support our long-term expansioalgo

We lease a building in Mississauga, Ontario withragimately 294,000 square feet, which houses @ma@ian distribution center. The
lease expires in 2018.

We lease our flagship store in the Times Square afr&lew York, New York. The 25,000 square footien has an initial term of
15 years with three options to renew for five yezash. This flagship store opened in November 20@Pthe initial lease term expires in
2024.

All of our stores are leased and generally haw@lrterms of 10 years. Certain leases also inckatty termination options, which can
be exercised under specific conditions. Most of¢hleases provide for base rent and require thegatyof a percentage of sales as additional
contingent rent when sales reach specified lelisler our store leases, we are typically respoagdsl tenant occupancy costs, including
maintenance and common area charges, real estateaad certain other expenses. We have genegssly $uccessful in negotiating renev
as leases near expiration.

ITEM 3. LEGAL PROCEEDINGS.

We are a party to various legal actions incidetttaur business, including certain actions in whighare the plaintiff. At this time, our
management does not expect the results of anyedétal actions to be material to our financialippms or results of operations.

ITEM 4. MINE SAFETY DISCLOSURES.
Not Applicable
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PART Il

ITEM5. MARKET FOR THE REGISTRANTS COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISUER
PURCHASES OF EQUITY SECURITIES

Our common stock is traded on the NYSE under tinebsy “AEO”. As of March 9, 2015, there were 520cktioolders of record.
However, when including associates who own shdmesigh our employee stock purchase plan, and ottwdding shares in broker accounts
under street name, we estimate the stockholderdiagmgroximately 55,000. The following table detsh the range of high and low closing
prices of the common stock as reported on the N¥@ihg the periods indicated.

Market Price Cash Dividends pe
For the Quarters Ended High Low Common Share
January 31, 2015 $14.6: $11.91 $ 0.12¢
November 1, 201 $14.81 $10.4- $ 0.12¢
August 2, 201« $11.97 $10.2¢ $ 0.12¢
May 3, 2014 $14.8¢ $10.9¢ $ 0.12°¢
February 1, 201 $16.52 $12.77 $ 0.12¢
November 2, 201 $19.97 $13.2¢ $ 0.12¢
August 3, 201! $20.4¢ $17.62 $ 0.12°¢
May 4, 2013 $22.5¢ $18.3¢ $ 0.0C

During Fiscal 2014 and Fiscal 2013, we paid quirividends as shown in the table above. No cagldehds per common share were
paid for the quarter ended May 4, 2013 as the dividoayment was accelerated into the previouseuditie payment of future dividends is
at the discretion of our Board of Directors (theod8d”) and is based on future earnings, cash fimancial condition, capital requirements,
changes in U.S. taxation and other relevant factbis anticipated that any future dividends paitl be declared on a quarterly basis.
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Performance Graph

The following Performance Graph and related infotima shall not be deemed “soliciting material” oo be filed with the SEC, nor
shall such information be incorporated by refereimte any future filing under the Securities Actl&B3 or Securities Exchange Act of 1934,
each as amended, except to the extent that wefispHgiincorporate it by reference into such fijin

The following graph compares the changes in theutatine total return to holders of our common stadth that of the S&P Midcap
400 and the Dynamic Retail Intellidex. The compamisf the cumulative total returns for each investtrassumes that $100 was invested in
our common stock and the respective index on Jgr803r2010 and includes reinvestment of all dividkerrhe plotted points are based on
closing price on the last trading day of the fisgedr indicated.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN®
Among American Eagle Outfitters, Inc., the S&P Midcap 400 Index,
and Dynamic Retail Intellidex

2500

- Amercan Eagle Outfitters, Inc.

= S&P Midcap 400 /—fA
206 Rt oY i A

=0 Dynamic Betail Intellidex /’\Qﬁ
00— 1

50

DOLLARS

I L
LEA0FTC) 1429/11 1/28/12 2213 1114 LE51ES

* $100 invested on 1/30/10 in stock or 1/31/10 ireindncluding reinvestment of dividenc
Indexes calculated on mor-end basis

1/30/10 1/29/11 1/28/12 2/2/13 2/1/14 1/31/15
American Eagle Ouffitters, Inc. 100.0( 97.3¢ 96.6¢ | 153.4¢| 105.3¢| 113.6¢
S&P Midcap 400 100.0(| 133.4¢| 137.07| 162.51| 198.0f| 219.6:
Dynamic Retail Intellidex 100.0C | 122.2¢| 125.2(| 150.0C| 179.7:| 236.5¢
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The following table provides information regardiogr repurchases of common stock during the threstmscended January 31, 2015.

Issuer Purchases of Equity Securities

Total Number of Maximum Number of

Total Average Shares Purchased as Shares that May
Number of Price Paid Part of Publicly Yet be Purchased
Period Shares Purchase Per Share Announced Program: Under the Program
(1) (2 (1)(3) (3

Month #1 (November 2, 2014

through November 29, 201 — $ — — 18,400,00
Month #2 (November 30, 2014

through January 3, 201 — $ — — 18,400,00
Month #3 (January 4, 2015 throu

January 31, 201¢ = $ = = 18,400,00
Total — $ — — 18,400,00

(1) There were no shares repurchased as part of oliclgidnnounced share repurchase program duringhttee months ended January
2015 and there were no shares repurchased foagiregnt of taxes in connection with the vestingtare-based payment

(2) Average price paid per share excludes any brokantssions paid

(3) InJanuary 2013, our Board authorized the repase of 20.0 million shares of our common stotle duthorization of the remaining
18.4 million shares that may yet be purchased egmn January 28, 201

The following table sets forth additional inforn@tias of the end of Fiscal 2014, about sharesroé@mmon stock that may be issued
upon the exercise of options and other rights undeexisting equity compensation plans and arnaregps, divided between plans approved
by our stockholders and plans or arrangementsutwhited to our stockholders for approval. The infation includes the number of shares
covered by and the weighted average exercise pfiatstanding options and other rights and thalmer of shares remaining available for
future grants excluding the shares to be issued egercise of outstanding options, warrants andrailghts.

Equity Compensation Plan Table

Column (a) Column (c)

Number of securities
remaining available

Column (b)

1)

Number of securities
to be issued upon
exercise of
outstanding options,

Weighted-average
exercise price of
outstanding options
warrants and

for issuance under

equity compensatior
plans (excluding

securities reflected

warrants and rights(1) rights(1) in column (a))(1)
Equity compensation plans approved
stockholders 2,390,46! $ 16.2¢ 8,895,71!
Equity compensation plans not appro
by stockholder: — — —
Total 2,390,46! $ 16.2¢ 8,895,71!

amended (th“2005 Pla™), and the 2014 Stock Award and Incentive Plan“2014 Pla”).

18

Equity compensation plans approved by stockholuhetsde the 1999 Stock Incentive Plan, the 200 ISfoward and Incentive Plan,



Table of Contents

ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA.

The following Selected Consolidated Financial Dettauld be read in conjunction with “Management’sddission and Analysis of

Financial Condition and Results of Operations,luded under Item 7 below and the Consolidated Fiad$tatements and Notes thereto,
included in Item 8 below. Most of the selected Giidsited Financial Statements data presented bisloerived from our Consolidated
Financial Statements, if applicable, which areffile response to Item 8 below. The selected Cattesi@ld Statement of Operations data fol
years ended January 28, 2012 and January 29, 2@dithe selected Consolidated Balance Sheet datfaFesbruary 2, 2013, January 28, 2(
and January 29, 2011 are derived from audited Ciolased Financial Statements not included herein.

For the Years Ended(1)

January 31, February 1, February 2, January 28, January 29,

(In thousands, except per share amounts, ratios ¢ 2015 2014 2013 2012 2011
other financial information)
Summary of Operation(2)
Total net revenu $3,282,86 $3,305,80: $3,475,80: $3,120,06! $2,945,29.
Comparable sales increase

(decrease)(3 (5)% (6)% 9% 4% (D%
Gross profit $1,154,67. $1,113,99! $1,390,32; $1,144,59. $1,182,15
Gross profit as a percentage of net s 35.2% 33.1% 40.(% 36.71% 40.1%
Operating incomi $ 155,76! $ 141,05 $ 394,60t $ 269,33 $ 339,55.
Operating income as a percentage of net ¢ 4.7% 4.2% 11.4% 8.€% 11.5%
Income from continuing operatiol $ 88,78 $ 82,98 $ 264,09¢ $ 175,27! $ 195,73:
Income from continuing operations as a percentég

net sale: 2.6% 2.5% 7.€% 5.€% 6.7%
Per Share Result
Income from continuing operations per common st

basic $ 0.4¢€ $ 0.42 $ 1.3¢ $ 0.9¢ $ 0.9¢
Income from continuing operations per common share-

diluted $ 0.4¢€ $ 0.42 $ 1.32 $ 0.8¢ $ 0.97
Weighted average common shares outstan— basic 194,43 192,80: 196,21 194,44! 199,97¢
Weighted average common shares outstanding —

diluted 195,13! 194,47! 200,66! 196,31 201,81t
Cash dividends per common sh $ 0.5C $ 0.37¢ $ 2.0t $ 0.44 $ 0.9
Balance Sheet Informatior
Total cash and she«term investment $ 410,69 $ 428,93 $ 630,99: $ 745,04« $ 734,69
Long-term investment $ — $ — $ — $ 847 $ 591t
Total asset $1,696,90: $1,694,16. $1,756,05: $1,950,80: $1,879,99:
Shor-term debt $ — $ — $ — $ — $ —
Long-term debt $ — $ — $ — $ — $ —
Stockholder' equity $1,139,74 $1,166,17: $1,221,18 $1,416,8 $1,351,0
Working capital $ 431,42 $ 512,51 $ 705,89¢ $ 882,08 $ 786,57
Current ratic 1.94 2.2F 2.62 3.1¢ 3.0¢
Average return on stockhold’ equity 7.1% 7.C% 17.€% 11.C% 9.€%
Other Financial Information (2)
Total stores at ye-end 1,05¢ 1,06¢€ 1,044 1,06¢ 1,07
Capital expenditure $ 245,00: $ 278,49¢ $ 93,93¢ $ 89,46¢ $ 75,90
Net sales per average selling sqt

foot(4) $ 52t $ 547 $ 602 $ 547 $ 52€
Total selling square feet at end of per 5,294,74. 5,205,94 4,962,92. 5,028,49: 5,026,14.
Net sales per average gross sqi

foot(4) $ 42( $ 444 $ 48¢ $ 43¢ $ 422
Total gross square feet at end of pe 6,613,101 6,503,48! 6,023,27 6,290,28. 6,288,42!
Number of employees at end of per 38,00( 40,40( 40,10( 39,60( 39,90(
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(1) Except for the fiscal year ended February 2, 20d8¢h includes 53 weeks, all fiscal years presemtellide 52 weeks

(2) All amounts presented are from continuing ofiens for all periods presented. Refer to Notedl.the accompanying Consolidated
Financial Statements for additional informationaneting the discontinued operations of 77k

(3) The comparable sales increase for the periddaéfebruary 2, 2013 is compared to the correspgrisB week period in Fiscal 2011.
Additionally, comparable sales for all periods ua¢ AEO Direct sale:

(4) Total net revenue per average square foot is @kilusing retail store sales for the year diviokethe straight average of the beginr
and ending square footage for the y:

ITEM 7. DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION ANDRESULTS OF OPERATIONS
MANAGEMENT'S

The following discussion and analysis of financiahdition and results of operations are based uponConsolidated Financial
Statements and should be read in conjunction wiblsé¢ statements and notes thereto.

This report contains various “forward-looking statnts” within the meaning of Section 27A of the @é#@es Act of 1933, as amended,
and Section 21E of the Securities Exchange AcB8#1as amended, which represent our expectationsliefs concerning future events,
including the following:

« the planned opening of approximately 20 to 25 AE®Des in the Factory store format in North Amerdcal continued international
expansion during Fiscal 201

 the success of our efforts to expand internatignathgage in future franchise/license agreementpagrowth through acquisitions
or joint ventures

 the selection of approximately 25 American Eagléfi@ers stores in the United States and Canadeaefmodeling and refurbishing
during Fiscal 201&

 the potential closure of approximately 50 Ameriéagle Outfitters and 20 aerie stores in the Ur8tdes and Canada during Fiscal
2015;

+ the planned opening of approximately 30 new intéonal third party operated American Eagle Outfgtstores during Fiscal 201

 the success of our core American Eagle Outfittacsaerie brands through our omni-channel outletsimNorth America and
internationally;

» the expected payment of a dividend in future pes;i
« the possibility that our credit facilities may rim# available for future borrowing

« the possibility that rising prices of raw materjdébor, energy and other inputs to our manufastuprocess, if unmitigated, will ha
a significant impact to our profitability; ar

 the possibility that we may be required to takeitamttal store impairment charges related to unddopaing stores

We caution that these forward-looking statementd,those described elsewhere in this report, irevahaterial risks and uncertainties
and are subject to change based on factors beyomzbatrol, as discussed within Part I, Item 1Al$ Form 10-K. Accordingly, our future
performance and financial results may differ malgrifrom those expressed or implied in any suaiwérd-looking statement.

Critical Accounting Policies

Our Consolidated Financial Statements are pregaradcordance with accounting principles generatigepted in the United States
(“GAAP"), which require us to make estimates ansuasptions that may affect the
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reported financial condition and results of op@ragi should actual results differ from these estmaiVe base our estimates and assumptions
on the best available information and believe thefne reasonable for the circumstances. We betieteof our significant accounting

policies, the following involve a higher degregudgment and complexity. Refer to Note 2 to the €itidated Financial Statements for a
complete discussion of our significant accountinfjgies. Management has reviewed these criticabaeting policies and estimates with the
Audit Committee of our Board.

Revenue Recognition. We record revenue for store sales upon thehpgreof merchandise by customers. Our e-commegratign
records revenue upon the estimated customer retaiptof the merchandise. Revenue is not recordeédeopurchase of gift cards. A current
liability is recorded upon purchase, and revenuegésgnized when the gift card is redeemed for hwerdise.

We estimate gift card breakage and recognize revanproportion to actual gift card redemptionga®mponent of total net revenue.
We determine an estimated gift card breakage satmbtinuously evaluating historical redemptionadand the time when there is a remote
likelihood that a gift card will be redeemed.

Revenue is recorded net of estimated and actusd sedurns and deductions for coupon redemptiod®#rer promotions. The
estimated sales return reserve is based on prdjectechandise returns determined through the ubestafrical average return percentages.
We do not believe there is a reasonable likelinthad there will be a material change in the futesgmates or assumptions we use to calc
our sales return reserve. However, if the actuel shsales returns increases significantly, owaraging results could be adversely affected.

We recognize royalty revenue generated from oenbe or franchise agreements based upon a pereaitagerchandise sales by the
licensee/franchisee. This revenue is recordedcasngponent of total net revenue when earned.

Merchandise Inventory. Merchandise inventory is valued at the lower ofrage cost or market, utilizing the retail methodefage
cost includes merchandise design and sourcing aostselated expenses. We record merchandise teetifhe time which both title and risk
of loss for the merchandise transfers to us.

We review our inventory in order to identify slaweving merchandise and generally use markdownktr merchandise. Additionall
we estimate a markdown reserve for future plannarkdowns related to current inventory. If inventerceeds customer demand for reasons
of style, seasonal adaptation, changes in custpmeégrence, lack of consumer acceptance of fagteéars, competition, or if it is determined
that the inventory in stock will not sell at itsroently ticketed price, additional markdowns mayneeessary. These markdowns may have a
material adverse impact on earnings, depending®extent and amount of inventory affected.

We estimate an inventory shrinkage reserve focgatied losses for the period between the lastiphlysount and the balance sheet
date. The estimate for the shrinkage reserve @lzbd based on historical percentages and caffdsed by changes in merchandise mix
and changes in actual shrinkage trends. We doeli@vie there is a reasonable likelihood that theliebe a material change in the future
estimates or assumptions we use to calculate wantory shrinkage reserve. However, if actual ptslsnventory losses differ significantly
from our estimate, our operating results could dheeasely affected.

Asset Impairment. In accordance with Financial Accounting StaddaBoard (“FASB”) Accounting Standard CodificatiGASC”)
360, Property, Plant, and Equipme(ffASC 360"), we evaluate long-lived assets for inpeent at the individual store level, which is the
lowest level at which individual cash flows canitbentified. Impairment losses are recorded on lived assets used in operations when
events and circumstances indicate that the assghd be impaired and the undiscounted cash flowimaged to be generated by those assets
are less than the carrying amounts of the asséienWvents such as these occur, the impaired assedsljusted to their estimated fair value
and an impairment loss is recorded separatelycasnponent of operating income under loss on impaxitnof assets.
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Our impairment loss calculations require managerngentake assumptions and to apply judgment to estifiuture cash flows and as
fair values, including forecasting useful livestioé assets and selecting the discount rate tHattethe risk inherent in future cash flows. We
do not believe there is a reasonable likelihood ttiere will be a material change in the estimatesssumptions we use to calculate Idimge
asset impairment losses. However, if actual resuisnot consistent with our estimates and assomgtour operating results could be
adversely affected.

Share-Based Payments.We account for share-based payments in accoedaith the provisions of ASC 718ompensation — Stock
Compensatiolf‘ASC 718"). To determine the fair value of ourcitaption awards, we use the Black-Scholes optriring model, which
requires management to apply judgment and makengdgns to determine the fair value of our awaidsese assumptions include
estimating the length of time employees will rettiiair vested stock options before exercising tifgm® “expected term”) and the estimated
volatility of the price of our common stock oveetbxpected term.

We calculate a weighted-average expected term lmasbdstorical experience. Expected stock pricatdly is based on a combination
of historical volatility of our common stock andpired volatility. We choose to use a combinatiorhistorical and implied volatility as we
believe that this combination is more representadf/future stock price trends than historical tibtg alone. Changes in these assumptions
can materially affect the estimate of the fair eatd our share-based payments and the related amemagnized in our Consolidated
Financial Statements.

Income Taxes. We calculate income taxes in accordance witlC A80,Income Taxe§'ASC 740"), which requires the use of the as
and liability method. Under this method, deferraxl &ssets and liabilities are recognized baset@nifference between the Consolidated
Financial Statement carrying amounts of existirgptsand liabilities and their respective tax basesomputed pursuant to ASC 740.
Deferred tax assets and liabilities are measured) tise tax rates, based on certain judgments dagaenacted tax laws and published
guidance, in effect in the years when those tempatiéferences are expected to reverse. A valualtmwance is established against the
deferred tax assets when it is more likely thanthat some portion or all of the deferred taxes matybe realized. Changes in our level and
composition of earnings, tax laws or the defereedvialuation allowance, as well as the resultawfaudits, may materially impact the
effective income tax rate.

We evaluate our income tax positions in accordavite ASC 740 which prescribes a comprehensive mimetecognizing, measuring,
presenting and disclosing in the financial stateismiéax positions taken or expected to be takentax geturn, including a decision whether to
file or not to file in a particular jurisdiction.dler ASC 740, a tax benefit from an uncertain pmsitnay be recognized only if it is “more
likely than not” that the position is sustainabéséd on its technical merits.

The calculation of the deferred tax assets anditiab, as well as the decision to recognize aliamefit from an uncertain position and
to establish a valuation allowance require managénoemake estimates and assumptions. We belietetlr assumptions and estimates are
reasonable, although actual results may have éysr negative material impact on the balancededérred tax assets and liabilities,
valuation allowances or net income.

Key Performance Indicators
Our management evaluates the following items, whighconsidered key performance indicators, inssasg our performance:

Comparable sales— Comparable sales provide a measure of sales lgffowstores and channels open at least one yeartios
comparable prior year period. In fiscal years fwilog those with 53 weeks, including Fiscal 201% fiior year period is shifted by one
week to compare similar calendar weeks. A stomecisided in comparable sales in the thirteenth imofitoperation. However, stores
that have a gross
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square footage increase of 25% or greater duedmadel are removed from the comparable sales basare included in total sales.
These stores are returned to the comparable sadesitbthe thirteenth month following the remo&alles from American Eagle
Outfitters and aerie stores, as well as sales &&® Direct, are included in total comparable safses from licensed or franchise
stores are not included in comparable sales. lddaliAmerican Eagle Outfitters and aerie brand canaiple sales disclosures represent
sales from stores and AEO Direct.

AEO Direct sales are included in the individual Aifoan Eagle Outfitters and aerie brand comparaddiessmetric for the
following reasons:

» Our approach to customer engagement is “omni-chgmleich provides a seamless customer experiemerigh both
traditional and non-traditional channels, includfogr wall store locations, web, mobile/tablet dm4, social networks, email,
in-store displays and kiosk

» Shopping behavior has continued to evolve acrodspteuchannels that work in tandem to meet custoneeds. Management
believes that presenting a brand level performanegic that includes all channels (i.e., stores AR® Direct) to be the most
appropriate, given customer behavior;

* We no longer present AEO Direct separately dubdcocbntinued evolution of omni-channel engagemedtthe reasons
discussed abov:

Our management considers comparable sales to ingpantant indicator of our current performance. Qamable sales results are
important to achieve leveraging of our costs, idirig store payroll, store supplies, rent, etc. Caraple sales also have a direct impact
on our total net revenue, cash and working capital.

Gross profit — Gross profit measures whether we are optimifiegprice and inventory levels of our merchandisg @chieving
an optimal level of sales. Gross profit is the eliéince between total net revenue and cost of $adess.of sales consists of: merchandise
costs, including design, sourcing, importing arlabnd freight costs, as well as markdowns, shriakagrtain promotional costs and
buying, occupancy and warehousing costs. Desigts cosisist of: compensation, rent, depreciati@vet, supplies and samples.
Buying, occupancy and warehousing costs consistasfipensation, employee benefit expenses and tfi@velr buyers and certain
senior merchandising executives; rent and utilitedated to our stores, corporate headquartersifdison centers and other office
space; freight from our distribution centers to shares; compensation and supplies for our digiohwcenters, including purchasing,
receiving and inspection costs; and shipping amdiliag costs related to our e-commerce operatitie. iability to obtain acceptable
levels of sales, initial markups or any significardrease in our use of markdowns could have arradweffect on our gross profit and
results of operations.

Operating income— Our management views operating income as a ldigdtor of our performance. The key drivers of apieg
income are comparable sales, gross profit, ouitybdl control selling, general and administratespenses, and our level of capital
expenditures. Management also uses earnings deterest and taxes as an indicator of operatingltses

Return on invested capital ‘©ur management uses return on invested capitakeg measure to assess our efficiency at alloc
capital to profitable investments. This measureriigcal in determining which strategic alternasu® pursue.

Store productivity— Store productivity, including total net revenue peerage square foot, sales per productive hoerage un
retail price (“AUR"), conversion rate, the numbéitmnsactions per store, the number of units peldstore and the number of units per
transaction, is evaluated by our management irsaggpour operational performance.

Inventory turnover— Our management evaluates inventory turnoverragasure of how productively inventory is boughd an
sold. Inventory turnover is important as it camsilgslow moving inventory. This can be criticaldetermining the need to take
markdowns on merchandise.

Cash flow and liquidity— Our management evaluates cash flow from operstimvesting and financing in determining the
sufficiency of our cash position. Cash flow fromeggtions has historically
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been sufficient to cover our uses of cash. Our gament believes that cash flow from operations bélufficient to fund anticipated
capital expenditures and working capital requirets.en

Our goals are to drive improvements to our groséitgperformance, bring greater consistency toregults and deliver profitable
growth over the long term.

Results of Operations
Overview

Fiscal 2014 performance was challenging with tetdés declining 1% and adjusted earnings per stemreasing 15%. The retail
landscape was volatile throughout the year, rempiti a difficult spring season with financial perhance well below our targets and
historical performance. Our improved merchandisedment, reduced expenses and improved execudigsed the business to stabilize by
mid-year, with financial improvement in the thirddafourth quarters. AUR and units per transactiothée fall season were both improved
over last year.

Total net revenue for the year decreased 1% tB38hitlion, compared to $3.306 billion last yeaotdl comparable sales decreased
By brand, including the respective AEO Direct safSO Brand comparable sales decreased 6% andiarel increased 6%. Gross margin
increased 150 basis points to 35.2%, compared.®/3&st year.

Income from continuing operations was $0.46 perted share this year, compared to $0.43 per diitede last year. On an adjusted
basis, income from continuing operations this yeas $0.63 per diluted share, which excludes a §@ér diluted share impact from
impairment and restructuring charges. This comparasljusted income from continuing operations yasir of $0.74 per diluted share, which
excludes a ($0.31) per diluted share impact froaiimment charges, fabric charges, corporate amd agset write-offs, employee costs and
tax related items.

The preceding paragraph contains non-GAAP finamdsures (“non-GAAP” or “adjusted”), comprisedeafnings per share
information excluding non-GAAP items. This finarlaiaeasure is not based on any standardized metbggpkescribed by U.S. generally
accepted accounting principles (“GAARIN is not necessarily comparable to similar messpresented by other companies. We believ:
this nonGAAP information is useful as an additional meamrsifivestors to evaluate our operating performant®n reviewed in conjunctis
with our GAAP financial statements. These amourgsnat determined in accordance with GAAP and efoee, should not be used
exclusively in evaluating our business and openatid he table below reconciles the GAAP financiabsure to the non-GAAP financial
measure discussed above.

Earnings per Share For the
Fiscal Years Ended

January 31, February 1,
2015 2014

Income from continuing operations per diluted shar&AAP Basis $ 0.4¢ $ 0.45
Add: Asset Impairments(: 0.11 0.14
Add: Restructuring Charges( 0.0¢ —
Add: Asset writ-offs & corporate charges(. — 0.1¢
Add: Tax related items(« — 0.01
Income from continuing operations per diluted st— Non-GAAP Basis $ 0.6: $ 0.74

(1) Assetimpairment costs of $0.11 per diluted sharé-fscal 2014 consist c
*  $25.1 million for the impairment of 48 AEO and 3Tiaestores
»  $8.4 million for corporate item
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Asset impairment costs of $0.14 per diluted shard-fscal 2013 consist of:
*  $44.5 million of pretax asset impairments for 69 AEO and aerie bratail gores and the Warrendale Distribution Ce
(2) Restructuring charges of $0.06 per diluted sharieidte:
* $17.8 million of severance and related employeescast corporate charg
(3) Asset writ-offs and corporate charges of $0.16 per dilutedesbansist of
» $24.1 million of charges relating to fabric and pwodliabilities and the discontinuation of the AErrmance line
*  $14.3 million of corporate and store asset v-offs
*  $6.3 million for the write down in value of the Comp’s corporate je
* $4.7 million of employee severance and related ¢
(4) Tax related items of $0.01 per diluted share w
» $2.8 million from recording an international valuatiallowance, net of tax benefits from changesxréserves
We ended Fiscal 2014 with $410.7 million in casH ahort-term investments, a decrease of $18.2amiflom last year. During the
year, we generated $338.4 million of cash from apens.The cash from operations was offset by $245.0 omilbf capital expenditures and

dividend payments of $97.2 million. Merchandiseeintory at the end of Fiscal 2014 was $279.0 miJleodecrease of 5% on a cost per sc
foot basis, reflecting improved inventory contrabaurns.

The following table shows, for the periods indichtthe percentage relationship to total net reveridke listed items included in our
Consolidated Statements of Operations.

For the Fiscal Years Endec

January 31 February 1, February 2,
2015 2014 2013
Total net revenue 100.(% 100.(% 100.(%
Cost of sales, including certain buying, occupaaeg warehousin
expense: 64.¢ 66.: 60.C
Gross profit 35.2 33.7 40.C
Selling, general and administrative exper 24.¢€ 24.1 24.C
Restructuring charge 0.€ —
Loss on impairment of asse 1.C 1.2 1.C
Depreciation and amortization expel 4.2 4.C 3.6
Operating incom: 4.7 .3 11.4
Other income, ne 0.1 — 0.2
Income before income tax 4.6 .3 11.¢€
Provision for income taxe 2.2 1.8 4.C
Income from continuing operatiol 2.€ 2.t 7.€
Loss from discontinued operations, net of (0.29) — (0.9
Net income 2.4% 2.5% 6.7%
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Comparison of Fiscal 2014 to Fiscal 2013
Total Net Revenue

Total net revenue for the 52 week year decreasetb1%8.283 billion compared to $3.306 billion fbet52 week period last year. For
Fiscal 2014, total comparable sales decreased Bpared to a 6% decrease for Fiscal 2013. By biiaotliding the respective AEO Direct
revenue, American Eagle Oultfitters brand comparsales decreased 6%, or $161.8 million, and aesiedincreased 6%, or $10.1 million.
AEO men’s comparable sales decreased in the higjhesdigits and AEO women’s comparable sales dsegkan the low single-digits.

For the year, store transactions decreased in ithsingle-digits while units per transaction inged in the low single-digits and AUR
remained flat.

Gross Profit

Gross profit increased 4% to $1.155 billion from2¥# billion in Fiscal 2013. On a consolidated bagross profit as a percent to total
net revenue increased by 150 basis points to 35@%33.7% last year. Included in gross profit kaesar were $24.1 million of pre-tax
charges related to fabric and product liabilitiad she discontinuation of the AE Performance lind 4.5 million of corporate and store a:
write-offs.

Reduced markdowns and favorable product costs geedvi combined 280 basis points of improvementyiss. Buying, occupancy
and warehousing (“BOW”) costs deleveraged 130 haaiists from higher delivery costs and deleverdgeint on negative comparable sales.

There was $8.2 million of share-based payment esgaezonsisting of both time and performance-basedds, included in gross profit
this year. This is compared to a net benefit 08$86illion of share-based payment expense includegtass profit last year.

Our gross profit may not be comparable to thattbéoretailers, as some retailers include all cadtged to their distribution network,
well as design costs in cost of sales. Other mrtaihay exclude a portion of these costs from @bsales, including them in a line item such
as selling, general and administrative expenseferReNote 2 to the Consolidated Financial Statehéor a description of our accounting
policy regarding cost of sales, including certaityibg, occupancy and warehousing expenses.

Selling, General and Administrative Expenses

Selling, general and administrative expense ine@d$s to $806.5 million, compared to $796.5 milllast year. Last year, selling,
general and administrative expense included $71&mbf pre-tax employee related costs. As a tatmtal net revenue, selling, general and
administrative expenses increased 50 basis pair4.6%, compared to 24.1% last year. Higher incemompensation and increased
investment in advertising were partially offsetreguced overhead and variable expense.

There was $7.9 million of share-based payment esgaezonsisting of time and performance-based awerclsded in selling, general
and administrative expenses this year compare@.®illion last year.

Restructuring Charges

Restructuring charges were $17.8 million, or 0.69& aate to total net revenue, for Fiscal 2014s Bhniount consists of corporate
overhead reductions, including severance and ckltgms, and office space consolidation.

The restructuring charges are aimed at strengthemin corporate assets. Corporate overhead expelisd@sated redundancies at the
home office. These changes are aimed at drivirigiefities and aligning investments in areas thi fuel the business.
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Loss on Impairment of Assets

Loss on impairment of assets this year was thdtreka store fleet and corporate location reviewl ahallenging performance this ye
and consisted of $25.1 million for the impairmeh#8 AE and 31 aerie stores and $8.4 million faipooate items. In Fiscal 2013, the loss on
impairment of assets was $44.5 million relating®oretail stores and our Warrendale, Pennsylvais#iBution Center.

Depreciation and Amortization Expense

Depreciation and amortization expense increas&d44d.2 million from $132.0 million last year, drivey omni-channel and IT
investments, new factory and international stomes, the new fulfillment center. As a rate to tatet revenue, depreciation and amortization
increased to 4.3% from 4.0% last year as a re$tittedower total net revenue and an increase medgation and amortization expense this
year. Depreciation and amortization includes $Hillion of asset writ-offs in Fiscal 2013.

Other Income, Net

Other income was $3.7 million this year, comparethtome of $1.0 million last year, primarily asesult of foreign currency
fluctuations.

Provision for Income Taxes

The effective income tax rate from continuing opierss increased to approximately 44% in Fiscal 2barh 42% in Fiscal 2013. The
higher effective income tax rate in Fiscal 2014 wamarily due to valuation allowances on foreigades, offset by an overall increase in
income levels.

Refer to Note 14 to the Consolidated Financialeisnts for additional information regarding ouraatting for income taxes.

Income from Continuing Operations

Income from continuing operations for Fiscal 201asv$88.8 million, or $0.46 per diluted share. Thidudes $51.2 million, or ($0.17)
per diluted share, diluted share impact from impaint charges and restructuring charges. Income émnttinuing operations for Fiscal 2013
was $83.0 million, or $0.43 per diluted share. Thidudes $60.9 million, or ($0.31) per diluted shaof after-tax impairment charges, asset
write-offs, corporate charges and tax related items

Loss from Discontinued Operations
We completed the sale of the 77kids stores anteel-commerce operations during Fiscal 2012. Atingly, the after-tax operating
results appear in Loss from Discontinued Operatamthe Consolidated Statements of Operationslifpeaods presented.

In Fiscal 2014, we became primarily liable for 2dre leases as the third party purchaser did it fts obligations. We incurred $13
million in pre-tax expense to terminate store lsakess from Discontinued Operations, net of taxs %8.5 million for Fiscal 2014.

Refer to Note 15 to the Consolidated Financialedtants for additional information regarding thecdigtinued operations of 77kids.

Net Income

Net income decreased to $80.3 million in Fiscal2fidm $83.0 million in Fiscal 2013. As a percemtdtal net revenue, net income
was 2.4% and 2.5% for both Fiscal 2014 and Fis@aB2respectively. Net income per diluted share $eag2, compared to $0.43 last year.
The change in net income was attributable to th#ofa noted above.
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Comparison of Fiscal 2013 to Fiscal 2012
Total Net Revenue

Total net revenue for the 52 week year decreasetb38.306 billion compared to $3.476 billion fbet53 week period in Fiscal 2012.
For Fiscal 2013, total comparable sales decrea®edoBnpared to a 9% increase for the correspondingeek period in 2012. By brand,
including the respective AEO Direct revenue, Amami&agle Outfitters brand comparable sales deate@@de or $199.7 million, and aerie
brand decreased 2%, or $3.5 million. AEO men’s caraple sales decreased in the mid single-digitsAd&@ women'’s comparable sales
decreased in the high single-digits.

For the year, store transactions and AUR decreiasth@ mid single-digits. Units per transaction mased in the low-single digits,
leading to the overall 6% comparable sales decrease

Gross Profit

Gross profit decreased 20% to $1.114 billion frarB890 billion in Fiscal 2012. On a consolidatedi®agross profit as a percent to total
net revenue decreased by 630 basis points to 3fBof%640.0% in Fiscal 2012. Included in gross prifiFiscal 2013 were $24.1 million of
pre-tax charges related to fabric and productliiéds and the discontinuation of the AE Performatine and $4.5 million of corporate and
store asset write-offs. Favorable product costsigeal 120 basis points of improvement, offset b basis points of decline due to higher
markdowns and 70 basis points from the previouslgussed pre-tax charges related to fabric andustdibilities and corporate and store
asset write-offs. BOW costs deleveraged as a odtstal net revenue as a result of higher deliwaists and the deleveraging of rent costs on
the comparable sales decrease.

There was net benefit of $6.9 million of share-ldgsayment expense included in gross profit in Fi26a3 compared to $34.5 million
of share-based payment expense in Fiscal 2012ndthleenefit in Fiscal 2013 is due to a reversagrefiously recorded performance-based
expense resulting from current business performaangared to targets.

Our gross profit may not be comparable to thattbéoretailers, as some retailers include all cadtged to their distribution network,
well as design costs in cost of sales. Other mrtaihay exclude a portion of these costs from a@bsales, including them in a line item such
as selling, general and administrative expense®rReNote 2 to the Consolidated Financial Stateéor a description of our accounting
policy regarding cost of sales, including certaityibg, occupancy and warehousing expenses.

Selling, General and Administrative Expenses

Selling, general and administrative expense deete% to $796.5 million, compared to $834.6 millinrFiscal 2012, and includes
$7.8 million of pre-tax asset write-offs and emmeyrelated costs. Last year, selling, general dndrastrative expense included $6.0 million
of pre-tax employee related costs. As a rate &l tait revenue, selling, general and administraik@enses increased 10 basis points to
24.1%, compared to 24.0% last year. Lower incentoasts, including a benefit from the reversalrefvpusly recorded performance-based
equity compensation expense, were partially ofigahcremental costs related to filling open pasif at the corporate office and expenses
related to the opening of factory stores and ouniechannel initiatives.

There was $0.3 million of share-based payment esgyezonsisting of time and performance-based awerdsded in selling, general
and administrative expenses this year compare81®3nillion last year.

Loss on Impairment of Assets

The loss on impairment of assets of $44.5 milliongists of $25.2 million for the impairment of G9ail stores and $19.3 million for ¢
Warrendale, Pennsylvania Distribution Center. Tétail store impairments were
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recorded based on the results of our evaluaticiasés that considered performance during the &pketlling season and a significant
portfolio review in the fourth quarter of FiscallZthat took into account current and future pentmce projections and strategic real estate
initiatives. We determined that these stores wowltbe able to generate sufficient cash flow olieraxpected remaining lease term to
recover the carrying value of the respective stagsets. In Fiscal 2012, the loss on impairmeasséts was $34.9 million relating to 52 retail
stores.

Depreciation and Amortization Expense

Depreciation and amortization expense increas&13@.0 million from $126.2 million in Fiscal 201&jven by corporate and store
asset writesffs. As a rate to total net revenue, depreciagiot amortization increased to 4.0% from 3.6% lastyas a result of the lower tc
net revenue and an increase in depreciation andizatmn expense this year. Depreciation and amaiion includes $11.7 million of asset
write-offs in Fiscal 2013 and $0.7 million of assette-offs in Fiscal 2012

Other Income, Net

Other income was $1.0 million in Fiscal 2013, conepato income of $7.4 million in Fiscal 2012, prifihvaas a result of settlement
recoveries received in Fiscal 2012 from auctior sstcurities that were previously held.

Provision for Income Taxes

The effective income tax rate from continuing opierss increased to approximately 42% in Fiscal 2b&fh 34% in Fiscal 2012. The
higher effective income tax rate in Fiscal 2013 wamarily due to valuation allowances on foreigades, an overall decrease in income
levels, and a greater benefit for federal and steteme tax settlements in 2012.

Refer to Note 14 to the Consolidated Financialedtants for additional information regarding oura@agtting for income taxes.

Income from Continuing Operations

Income from continuing operations for Fiscal 2015w83.0 million, or $0.43 per diluted share. Thidudes $60.9 million, or ($0.31)
per diluted share, of after-tax impairment chargssgt write-offs, corporate charges and tax rtlidééens. Income from continuing operations
for Fiscal 2012 was $264.1 million, or $1.32 pduiid share, and includes $11.8 million, or $0.86diluted share, of tax benefits and $26.4
million, or ($0.13) per diluted share, of after-iaxpairment charges, asset write-offs and emplaysts.

Loss from Discontinued Operations

We completed the sale of the 77kids stores anteblcommerce operations during Fiscal 2012. Alingly, the after-tax operating
results appear in Loss from Discontinued Operatamnthe Consolidated Statements of Operationslifpesaods presented. Loss from
Discontinued Operations, net of tax, was $32.0iamilfor Fiscal 2012, which included both operatiogses and closure charges.

Refer to Note 15 to the Consolidated Financialedtants for additional information regarding thecdiginued operations of 77kids.

Net Income

Net income decreased to $83.0 million in Fiscal2fitm $232.1 million in Fiscal 2012. As a perceantotal net revenue, net income
was 2.5% and 6.7% for Fiscal 2013 and Fiscal 2Hspectively. Net income per diluted share was¥Gdmpared to $1.16 in Fiscal 2012.
The change in net income was attributable to th#ofa noted above.
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Fair Value Measurements

ASC 820 defines fair value, establishes a framevarkneasuring fair value in accordance with GAARJ expands disclosures about
fair value measurements. Fair value is defined uAGE 820 as the exit price associated with the shbn asset or transfer of a liability in
orderly transaction between market participants@imeasurement date:

Financial Instruments

Valuation techniques used to measure fair valueuA®C 820 must maximize the use of observablettnand minimize the use of
unobservable inputs. In addition, ASC 820 estabkdthis three-tier fair value hierarchy, which ptiees the inputs used in measuring fair
value. These tiers include:

» Level 1— Quoted prices in active markets for identical assetiabilities.

» Level 2— Inputs other than Level 1 that are observablegeitirectly or indirectly, such as quoted pricesdimilar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable ortmnorroborated by observable
market data for substantially the full term of #ssets or liabilities

» Level 3— Unobservable inputs (i.e., projections, estimatasypretations, etc.) that are supported by ldtl@o market activity
and that are significant to the fair value of tksets or liabilities

As of January 31, 2015 and February 1, 2014, we ¢esttain assets that are required to be meastfait @alue on a recurring basis.
These include cash equivalents and investments.

In accordance with ASC 820, the following tablegresent the fair value hierarchy for our finaneaissets (cash equivalents and
investments) measured at fair value on a recubvagis as of January 31, 2015:

Fair Value Measurements at January 31, 201
Quoted Market

Prices in Active

Significant

Markets for Significant Other Unobservable
Identical Asset:
Observable Inputs
(In thousands) Carrying Amount (Level 1) Inputs (Level 2) (Level 3)
Cash and cash equivalel

Cash $ 370,69: $ 370,69 $ — $ —
Money-market 40,00¢ 40,00¢ — —
Total cash and cash equivale $ 410,69 $ 410,69 $ — $ —
Total shor-term investment — — — —
Total $ 410,69 $ 410,69 $ — $ —
Percent to tote 100.(% 100.(% — —

In the event we hold Level 3 investments, a distedicash flow model is used to value those investsnd here were no Level 3
investments at January 31, 2015.

Liquidity and Capital Resources

Our uses of cash are generally for working capiled,construction of new stores and remodelingxitieig stores, information
technology upgrades, distribution center improveisiand expansion, the purchase of short-term imassis and the return of value to
shareholders through the repurchase of common stodihe payment of dividends. Historically, thases of cash have been funded with
cash flow from operations and existing cash on hAdditionally, our uses of cash include the depetent of the aerie brand and our
international expansion efforts. We expect to He &bfund our future cash requirements in Northefica through current cash holdings as
well as cash generated from operations. In thedutue expect that our uses of cash will also ielfurther expansion of our brands
internationally.
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Our growth strategy includes fortifying our braradxl further international expansion or acquisitio'e periodically consider and
evaluate these options to support future growthhénevent we do pursue such options, we couldneqdditional equity or debt financing.
There can be no assurance that we would be suatessfosing any potential transaction, or thay andeavor we undertake would increase
our profitability.

The following sets forth certain measures of oguility:

January 31, February 1,

2015 2014
Working Capital (in 000’s) $431,42( $512,51:
Current Ratic 1.94 2.2¢

The $80.1 million decrease in our working capitad @orresponding decrease in the current ratid darwary 31, 2015 compared to
February 1, 2014, related primarily to our useastcfor investing and financing activities, offegtnet income, net of non-cash adjustments.
Investing and financing activities primarily incledapital expenditures, sale of available-for-saleurities and the payment of dividends. In
Fiscal 2014, we paid $0.50 per share of dividends ftotal of $97.2 million.

Cash Flows from Operating Activities of Continuin@perations

Net cash provided by operating activities total88&4 million during Fiscal 2014, compared to $229illion during Fiscal 2013 and
$499.7 during Fiscal 2012. Our major source of desin operations was merchandise sales and a feduntour overall inventory balance.
Our primary outflows of cash from operations wearethe payment of operational costs. The year-gear-increase in cash flows from
operations this year was primarily driven by theré@ase in income from continuing operations, netasf-cash adjustments. Merchandise
inventory at the end of Fiscal 2014 was $279.0iom|la decrease of 5% on a cost per square fodt. Gdwe decrease reflects a mid single-
digit decrease in the number of units per squase fo

Cash Flows from Investing Activities of Continuin@perations

Investing activities for Fiscal 2014 included $21/illion in capital expenditures for property asguipment, partially offset by $10.0
million of proceeds from the sale of investmentsslfied as available-for-sale. Investing actigitier Fiscal 2013 included $278.5 million in
capital expenditures for property and equipmen®,&2nillion for the purchase of assets relateduointernational expansion strategy, $52.1
million of investment purchases, partially offsgt$162.8 million of proceeds from the sale of intwesnts classified as available-for-sale.
Investing activities for Fiscal 2012 included $9&8lion in capital expenditures for property amgigoment and $111.1 million of investment
purchases partially offset by $15.5 million of pgeds from the sale of investments classified agadle-for-sale. For further information on
capital expenditures, refer to the Capital Expandi for Property and Equipment caption below.

Cash Flows from Financing Activities of Continuin@perations

During Fiscal 2014, cash used for financing ad#sitesulted primarily from $97.2 million for thayment of dividends and $7.5 milli
for the repurchase of common stock from employeethe payment of taxes in connection with theimgsdf share-based payments. During
Fiscal 2013, cash used for financing activitiesittesl primarily from $72.3 million for the paymeait dividends and $33.1 million for the
repurchase of 1.6 million shares as part of outiplytannounced repurchase program. During Fis6al2 cash used for financing activities
resulted primarily from $403.5 million for the pagnt of dividends and $173.6 million for the repusé of 8.4 million shares as part of our
publicly announced repurchase program.

Cash returned to shareholders through dividendsharke repurchases was $97.2 million and $105J®mih Fiscal 2014 and Fiscal
2013, respectively.
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ASC 718 requires that cash flows resulting fromtbaefits of tax deductions in excess of recognc@dpensation cost for share-based
payments be classified as financing cash flowsofdiagly, for Fiscal 2014, Fiscal 2013 and Fisd212, the excess tax benefits from share-
based payments of $0.7 million, $8.8 million an® 81million, respectively, are classified as finiagccash flows.

Capital Expenditures for Property and Equipment

Fiscal 2014 capital expenditures were $245.0 mijlebmpared to $278.5 million in Fiscal 2013. Fistf#l 4 expenditures included
$98.6 million related to investments in our AEOrsty including 60 new AEO stores, 44 remodeledrafidbished stores, and fixtures and
visual investments. Additionally, we continued tgport our infrastructure growth by investing iformation technology ($33.8 million), the
improvement of our distribution centers and corwttam of a new distribution center ($76.2 millicam)d investments in e-commerce ($19.5
million) and other home office projects ($16.9 noifi).

For Fiscal 2015, we expect capital expenditurdsetapproximately $150 million related to the coméid construction of our new
distribution center to support our expansion effostores, information technology upgrades to sappowth and investments inammerce
New store growth is primarily related to AEO Fagtstores, which are among our most productive foyonaderpenetrated markets and r
wholly-owned international locations.

Credit Facilities

In December 2014, we entered into a new Credit &ment (“Credit Agreement”) for five-year, syndicghtasset-based revolving credit
facilities (the “Credit Facilities”). The Credit Agement provides senior secured revolving creditdans and letters of credit up to $400
million, subject to customary borrowing base liridas. The Credit Facilities provide increased ficial flexibility and take advantage of a
favorable credit environment.

All obligations under the Credit Facilities are onditionally guaranteed by certain subsidiariese dhligations under the Credit
Agreement are secured by a fipsterity security interest in certain working cagitissets of the borrowers and guarantors, camgiptimarily
of cash, receivables, inventory and certain oteee®s, and will be further secured by first-prioritortgages on certain real property.

As of January 31, 2015, we were in compliance withterms of the Credit Agreement and had $8.lianibbutstanding in stand-by
letters of credit. No loans were outstanding uriderCredit Agreement on January 31, 2015.

The Credit Facilities replace our syndicated, unsst, revolving credit facility in the amount of 510 million.

Additionally, we have borrowing agreements with teeparate financial institutions under which we rhayrow an aggregate of
$155.0 million USD for the purposes of trade letiecredit issuances. The availability of any fetlmorrowings under the trade letter of credit
facilities is subject to acceptance by the respedtnancial institutions.

As of January 31, 2015, we had outstanding traderseof credit of $13.7 million.

Stock Repurchases

During Fiscal 2014, there were no share repurchaseaspart of our publicly announced repurchasgrpros. During Fiscal 2013, as
part of our publicly announced share repurchasgram, we repurchased 1.6 million shares for appnately $33.1 million, at a weighted
average price of $20.66 per share. As of Januar2@5, we had 18.4 million shares remaining augledrfor repurchase under the program
authorized by our Board in January 2013. The prograthorized 20.0 million shares under a sharerobaise program which expires on
January 28, 2017.
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During Fiscal 2014, Fiscal 2013 and Fiscal 2012reprirchased approximately 0.5 million, 1.1 millamd 0.3 million shares,
respectively, from certain employees at marketgwiotaling $7.5 million, $23.4 million and $4.1liion, respectively. These shares were
repurchased for the payment of taxes, not in exaegge minimum statutory withholding requirementsconnection with the vesting of
share-based payments, as permitted under the 2006k Sward and Incentive Plan, as amended.

The aforementioned share repurchases have beadedcas treasury stock.

Dividends

A $0.125 per share dividend was paid for each quaftFiscal 2014, resulting in a dividend yield306% for the trailing twelve months
ended January 31, 2015. During Fiscal 2013, thueeterly dividends of $0.125 per share were padua Board accelerated the payment of
the first quarter 2013 dividend into Fiscal 201@bSequent to the fourth quarter of Fiscal 2014 Baard declared a quarterly cash dividend
of $0.125 per share, payable on April 22, 2015dclkholders of record at the close of business pril 8, 2015. The payment of future
dividends is at the discretion of our Board andased on future earnings, cash flow, financial @@ capital requirements, changes in
U.S. taxation and other relevant factors. It iScpated that any future dividends paid will be ldeed on a quarterly basis.

Obligations and Commitments
Disclosure about Contractual Obligations
The following table summarizes our significant cantual obligations as of January 31, 2015:

Payments Due by Perioc

Less than 1-3 35 More than
(In thousands) Total 1 Year Years Years 5 Years
Operating Leases(1) $1,697,32 $287,09: $488,59! $372,59¢ $549,04¢
Unrecognized Tax Benefits(. 14,17¢ — — — 14,17¢
Purchase Obligations(. 684,64¢ 672,31 8,54( 2,50¢ 1,292
Total Contractual Obligatior $2,396,15. $959,40:. $497,13! $375,10: $564,51-

(1) Operating lease obligations consist primarflyuture minimum lease commitments related to stperating leases (Refer to Note 10 to
the Consolidated Financial Statements). Operaéiagd obligations do not include common area maint@ insurance or tax payments
for which we are also obligate

(2) The amount of unrecognized tax benefits asontidry 31, 2015 was $14.2 million, including appmet¢ely $1.6 million of accrued
interest and penalties. Unrecognized tax benefipasitions taken or expected to be taken on@ome tax return that may result in
additional payments to tax authorities. The unrecy tax benefits of $14.2 million are includedtie “More than 5 Years” column as
we are not able to reasonably estimate the timirigeopotential future paymen:

(3) Purchase obligations primarily include bindowmmitments to purchase merchandise inventory edisas other legally binding
commitments, made in the normal course of busitregsare enforceable and specify all significant® Included in the above
purchase obligations are inventory commitments ajntaed by outstanding letters of credit, as showvthé table below
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Disclosure about Commercial Commitments
The following table summarizes our significant coaeraial commitments as of January 31, 2015:

Amount of Commitment Expiration Per Period

Total Less than More than

Amount 1-3 35
(In thousands) Committed 1 Year Years Years 5 Years
Trade Letters of Credit(1) $ 13,72 $13,72¢ — — —
Standby Letters of Credit(: 8,10¢ 8,10¢ — — —
Total Commercial Commitmen $ 21,83¢ $21,83: — — —

(1) Trade letters of credit represent commitments, anutaed by a bank, to pay vendors for merchandssegdl as other commitments, ug
presentation of documents demonstrating that thretmeadise has shippe

(2) Standby letters of credit represent commitmeguaranteed by a bank, to pay landlords or venidaiftse extent previously agreed
criteria are not me

Guarantees

In connection with the exit of the 77kids businegs,became secondarily liable for obligations urterlease agreements for 21 store
leases assumed by the third party purchaser. talR2914, the third party purchaser did not fulfgl obligations under the leases, resulting in
our becoming primarily liable. We were requiredniake rental and lease termination payments anchsduljreimbursement from the $11.5
million stand-by letter of credit provided by thert party purchaser. We have incurred $13.7 mmllimexpense above the letter of credit
proceeds to terminate store leases. The cash wutflotermination costs are expected to be pai€iscal 2015.

In accordance with ASC 46Quaranteeg“ASC 460”), as we became primarily liable undeg thases upon the third party purchaser’s
default, the amounts to exit the lease agreememis been accrued in our Consolidated FinanciaéSiants related to these guarantees.

Refer to Note 15 to the Consolidated Financiale3tants for additional information regarding thecdiginued operations for 77kids.

Off-Balance Sheet Arrangements
We are not a party to any off-balance sheet arrargés.

Recent Accounting Pronouncements
Recent accounting pronouncements are disclosedta 2of the Consolidated Financial Statements.

Impact of Inflation

Historically, increases in the price of raw matsrizgsed in the manufacture of merchandise we paecfram suppliers has negatively
impacted our cost of sales. Future increases sethests, in addition to increases in the pridalwdr, energy and other inputs to the
manufacture of our merchandise, could negativelyaich our business and the industry in the future.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUTMARKET RISK

We have market risk exposure related to interéssrand foreign currency exchange rates. Markieigsimeasured as the potential
negative impact on earnings, cash flows or faingalresulting from a hypothetical change in interat®s or foreign currency exchange rates
over the next year.

Interest Rate Risk

Our earnings are not materially affected by chamgesarket interest rates as a result of our stesrty investments. If our Fiscal 2014
average yield rate decreases by 10% in Fiscal 2ifrincome before taxes will decrease by approtaéipngs0.1 million. Comparatively, if
our Fiscal 2013 average yield rate had decreasdd¥yin Fiscal 2014, our income before taxes wwalde decreased by approximately
$0.1 million. These amounts are determined by clamsig the impact of the hypothetical yield ratesoorr cash and investment balances and
assumes no change in our investment structure.

Foreign Exchange Rate Risk

We are primarily exposed to the impact of foreignrenge rate risk primarily through our Canadiaarapons where the functional
currency is the Canadian dollar. The impact obd#ler foreign currencies is currently immateriabto financial results. We do not utilize
hedging instruments to mitigate foreign currencgtenge risks. A hypothetical 10% movement in thedd#n dollar exchange rate could
result in a $5.8 million foreign currency transtetifluctuation, which would be recorded in accurtedeother comprehensive income within
the consolidated balance sheets. An unrealizelo$3.9 million is included in accumulated othermprehensive income as of January 31,
2015.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders of
American Eagle Ouftfitters, Inc.

We have audited the accompanying consolidated balsimeets of American Eagle Outfitters, Inc. a%apiuary 31, 2015 and
February 1, 2014, and the related consolidatedratatts of operations, comprehensive income, stéd&hs equity, and cash flows for each
of the three years in the period ended Januar2@15. These financial statements are the resptitsitfithe Company’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &dndbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and diss in the financial statements. An
audit also includes assessing the accounting ptexused and significant estimates made by maregeas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts,¢onsolidated financial position of
American Eagle Ouftfitters, Inc. at January 31, 2848 February 1, 2014, and the consolidated restits operations and its cash flows for
each of the three years in the period ended Jai@iarg015, in conformity with U.S. generally acexptaiccounting principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), American
Eagle Outfitters, Inc.’s internal control over firal reporting as of January 31, 2015, based iberier established in Internal Control —
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissi@i&framework) and our report
dated March 11, 2015 expressed an unqualified opitiiereon.

/sl Ernst & Young LLP

Pittsburgh, Pennsylvania
March 11, 2015
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AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED BALANCE SHEETS

(In thousands, except per share amoun

Assets
Current asset:
Cash and cash equivalel
Shor-term investment
Merchandise inventor
Accounts receivabl
Prepaid expenses and otl
Deferred income taxe
Total current asse
Property and equipment, at cost, net of accumuldégdeciatior
Intangible assets, at cost, net of accumulated @raton
Goodwill
Non-current deferred income tax
Other asset

Total asset

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl
Accrued compensation and payroll ta
Accrued ren
Accrued income and other tax
Unredeemed gift cards and gift certifica
Current portion of deferred lease cret
Other liabilities and accrued expen:
Total current liabilities
Non-current liabilities:
Deferred lease credi
Non-current accrued income tax
Other nor-current liabilities
Total nor-current liabilities

Commitments and contingenci
Stockholder' equity:
Preferred stock, $0.01 par value; 5,000 share®&réd; none issued and outstand
Common stock, $0.01 par value; 600,000 shares amn#th 249,566 shares issued; 194,516 and
193,149 shares outstanding, respecti
Contributed capite
Accumulated other comprehensive inca
Retained earning
Treasury stock, 55,050 and 56,417 shares, respégtat cos
Total stockholder equity
Total liabilities and stockholde’ equity

Refer to Notes to Consolidated Financial Statements
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January 31,

February 1,

2015 2014
$ 410,69 $ 418,93
— 10,00:
278,97: 291,54:
67,89 73,88:
73,84 88,15t
59,10: 45,47
890,51 927,99:
694,85 632,98
47,20¢ 49,27
13,00¢ 13,53(
14,03 24,83
37,20: 45,55
$1,696,90: $1,694,16.
$ 191,14¢ $ 203,87
44,88: 23,56(
78,56 76,39
33,11 5,77¢
47,88¢ 47,19
12,96¢ 13,29:
50,52 45,38
459,09: 415,47
54,51¢ 59,51
10,45¢ 16,54
33,09 36,45
98,06¢ 112,50t
2,49¢ 2,49¢
569,67! 573,00
(9,949 12,15;
1,543,08! 1,569,85
(965,56) (991,339
1,139,74 1,166,17
$1,696,90: $1,694,16.
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AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

For the Years Ended

January 31, February 1, February 2,

(In thousands, except per share amoun 2015 2014 2013
Total net revenue $3,282,86 $3,305,80: $3,475,80:;
Cost of sales, including certain buying, occupaaegt warehousing expens 2,128,19: 2,191,80: 2,085,48
Gross profit 1,154,67. 1,113,99 1,390,32;
Selling, general and administrative exper 806,49¢ 796,50! 834,60:
Restructuring charge 17,75: — —
Loss on impairment of asse¢ 33,46¢ 44,46 34,86
Depreciation and amortization expel 141,19: 131,97- 126,24t
Operating incom: 155,76! 141,05! 394,60t
Other income, ne 3,73 1,022 7,43:
Income before income tax 159,50: 142,07 402,03t
Provision for income taxe 70,71t 59,09/ 137,941
Income from continuing operatiol 88,78" 82,98: 264,09t
Loss from discontinued operations, net of (8,46%) — (31,990
Net income $ 80,32 $ 82,98 $ 232,10
Basic income per common sha

Income from continuing operatiol $ 0.4¢ $ 0.4: $ 1.3t

Loss from discontinued operatio (0.09 — (0.16)
Basic net income per common sh $ 0.42 $ 0.4: $ 1.1¢
Diluted income per common sha

Income from continuing operatiol $ 0.4¢€ $ 0.4: $ 1.32

Loss from discontinued operatio (0.09 — (0.16)
Diluted net income per common shi $ 0.4z $ 0.42 $ 1.1¢€
Weighted average common shares outstan— basic 194,43 192,80: 196,21:
Weighted average common shares outstan— diluted 195,13! 194,47" 200,66!

Refer to Notes to Consolidated Financial Statements
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AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the Years Ended

January 31, February 1, February 2,
(In thousands) 2015 2014 2013
Net income $ 80,32: $ 82,98 $232,10¢
Other comprehensive (loss) incor
Foreign currency translation (loss) g (22,101 (17,140 63€
Other comprehensive (loss) incol (22,10) (17,140 63€
Comprehensive incorn $ 58,22! $ 65,84 $232,74¢

Refer to Notes to Consolidated Financial Statements
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AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS'’ EQUITY

Accumulated
Other

Shares Comprehensive
Outstanding Common  Contributed Retained Treasury Income Stockholder¢

(In thousands, except per share amoun (1) Stock Capital Earnings Stock(2) (Loss) Equity
Balance at January 28, 201: 193,84{ $2,49¢ $552,79° $1,771,46. $(938,56) $ 28,65¢ $1,416,85
Stock award: — — 76,10¢ — — — 76,10¢
Repurchase of common stock as part of publicl

announced progran (8,407) — — — (173,559 — (173,559
Repurchase of common stock from employ (280 — — — (4,125 — (4,125
Reissuance of treasury stc 7,44: — (12,059 (36,219  125,51! — 78,24¢
Net income — — — 232,10t — — 232,10t
Other comprehensive incor — — — — — 63¢ 63¢
Cash dividends and dividend equivalents ($2.05

per share — — 9,21¢ (414,30) — — (405,08)
Balance at February 2, 201: 192,60 $2,49¢ $627,06! $1,553,05¢ $(990,729) $ 29,297 $1,221,18
Stock award: — — 1,18¢ — — — 1,18¢
Repurchase of common stock as part of publicl

announced progran (1,600 — — — (33,05) — (33,05)
Repurchase of common stock from employ (1,059 — — — (23,38Y) — (23,389
Reissuance of treasury stc 3,20¢ — (56,70¢) 6,09( 55,83: — 5,21t
Net income — — — 82,98: — — 82,98:
Other comprehensive incor — — — — — (17,140 (17,140
Cash dividends and dividend equivalents ($0.375

per share — — 1,46 (72,28() — — (70,81Y
Balance at February 1, 201« 193,14¢ $2,49¢ $573,00¢ $1,569,85 $(991,339) $ 12,157 $1,166,17
Stock award: — — 12,37: — — — 12,37:
Repurchase of common stock from employ (517) — — — (7,469 — (7,469
Reissuance of treasury stc 1,88¢ — (17,989 (7,509 33,23 — 7,741
Net income — — — 80,32: — — 80,32:
Other comprehensive incor — — — — — (22,109 (22,109
Cash dividends and dividend equivalents ($0.5

per share — — 2,28: (99,58%) — — (97,307)
Balance at January 31, 201! 194,51t $2,49¢ $569,67' $1,543,08' $(965,566) $ (9,949 $1,139,74

1)

600,000 authorized, 249,566 issued and 19408i€anding, $0.01 par value common stock at Jgr&ar2015; 600,000 authorized,

249,566 issued and 193,149 outstanding, $0.01gdae vommon stock at February 1, 2014; 600,0000aztd, 249,566 issued and
192,604 outstanding, $0.01 par value common stbElelruary 2, 2013. The Company has 5,000 auththrizeh none issued or
outstanding, $0.01 par value preferred stock ataign31, 2015, February 1, 2014 and February 232

(2)

55,050 shares, 56,417 shares, and 56,962 sitataguary 31, 2015, February 1, 2014 and Feb@)&913, respectively. During Fiscal

2014, Fiscal 2013, and Fiscal 2012, 1,884 shar@843hares, and 7,443 shares, respectively, wessued from treasury stock for the

issuance of sha-based payment

Refer to Notes to Consolidated Financial Statements
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AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Operating activities
Net income
Loss from discontinued operations, net of
Income from continuing operatiol
Adjustments to reconcile net income to net cashigeal by operating activitie
Depreciation and amortizatic
Shar-based compensatic
Deferred income taxe
Foreign currency transaction loss (ge
Loss on impairment of asse
Changes in assets and liabiliti
Merchandise inventor
Accounts receivabl
Prepaid expenses and otl
Other asset
Accounts payabl
Unredeemed gift cards and gift certifica
Deferred lease credi
Accrued compensation and payroll ta
Accrued income and other tax
Accrued liabilities

Total adjustment
Net cash provided by operating activities from conhuing operations

Investing activities
Capital expenditures for property and equipn
Purchase of lor-lived assets in a business combina
Acquisition of intangible asse
Purchase of availat-for-sale securitie
Sale of availab-for-sale securitie
Net cash (used for) provided by investing activitie from continuing operations
Financing activities
Payments on capital leases and o
Repurchase of common stock as part of publicly anoed program
Repurchase of common stock from employ
Net proceeds from stock options exerci
Excess tax benefit from shi-based paymen
Cash used to net settle equity awe
Cash dividends pai
Net cash used for financing activities from contining operations
Effect of exchange rates on ce¢
Cash flows of discontinued operatic
Net cash provided by (used for) operating actisi
Net cash used for investing activiti
Net cash used for financing activiti
Effect of exchange rates on c¢
Net cash provided by (used for) discontinued operains

Net decrease in cash and cash equivaler
Cash and cash equivale— beginning of perio«

Cash and cash equivale— end of perioc

For the Years Ended

January 31, February 1, February 2,
2015 2014 2013
$ 80,32: $  82,98! $ 232,10t

8,46¢ — 31,99(
$ 88,78 $  82,98! $ 264,09
142,35: 134,04 128,39
16,07( (6,547) 66,34¢
(2,27¢ 20,10( (30,64
(495) 1,37¢ 10C
33,46¢ 44,46! 34,86¢
8,58¢ 40,14¢ 35,20:
3,08¢ (29,51)) (6,662
14,28: (10,84¢) 404
6,612 (36,08¢) (8,16%)
(5,280 28,56¢ (10,46¢)
1,23¢ 1,26¢ 1,47:¢
(4,52¢) 582 (11,079
20,71¢ (42,46%) 23,01¢
24,82¢ (25,84() (7,40¢)
(9,017) 27,60: 20,18t
249,63¢ 146,87: 235,57:
338,42t 229,85t 499,67:
(245,007) (278,499 (93,939

— (20,757) —
(1,269 (6,83%) (2,125

— (52,06%) (111,08¢)

10,00: 162,78! 15,50(
(236,26) (195,36)) (190,65()
(7,149 (2,83¢) (3,06€)

— (33,05) (173,55
(7,464 (23,38¢) (4,125
7,30¢ 6,197 76,40:

74z 8,83: 13,27¢
(97,229 (72,28() (403,49()
(103,789 (116,52) (494,55!)
(7,57¢%) (8,157 504
962 — (24,61¢)

— — (780)

962 — (25,39¢)
(8,237) (90,18¢) (210,42)

$ 418,93 $ 509,11 719,54!
$ 410,69 $ 418,93 $ 509,11¢

Refer to Notes to Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED JANUARY 31, 2015
1. Business Operations

American Eagle Ouftfitters, Inc. (the “Company”Dealaware corporation, operates under the AmeriagieEOutfitter® (“AEO”) and
aerie® by American Eagle Oultfitte?s (“aerie”) branfise Company operated 77kids by American Eagldit@us ® (“77kids”) until its exit
in Fiscal 2012.

Founded in 1977, American Eagle Ouffitters is ailegapparel and accessories retailer that openades than 1,000 retail stores in the
U.S. and internationally, online at ae.com andeaeoim and international store locations managetthiby-party operators. Through its bran
the Company offers high quality, on-trend clothiaggcessories and personal care products at affergebes. The Company’s online
business, AEO Direct, ships to 81 countries worthhwi

Merchandise Mix

The following table sets forth the approximate aditsited percentage of total net revenue from oaiirtig operations attributable to
each merchandise group for each of the periodsaneti:

For the Years Ended

January 31 February 1, February 2,
2015 2014 2013
Men'’s apparel and accessories 39% 4C% 39%
Womer's apparel and accessories (excluding a 53% 52% 52%
aerie 8% 8% 9%
Total 10C% 10C% 10C%

2. Summary of Significant Accounting Policies
Principles of Consolidation
The Consolidated Financial Statements include tkeunts of the Company and its wholly-owned subsi€s. All intercompany
transactions and balances have been eliminateshsotidation. At January 31, 2015, the Company aieerin one reportable segment.

The Company exited its 77kids brand in Fiscal 20k#se Consolidated Financial Statements reflectabults of 77kids as
discontinued operations for all periods presented.

Fiscal Year

Our financial year is a 52/53 week year that emdthe Saturday nearest to January 31. As usedhhéFéscal 2015” refers to the 52
week period ending January 30, 2016. “Fiscal 26! “Fiscal 2013 refer to the 52 week period end@auary 31, 2015 and February 1,
2014, respectively. “Fiscal 2012” refers to thevEs:k period ended February 2, 2013. “Fiscal 200t ‘&iscal 2010” refer to the 52 week
periods ended January 28, 2012 and January 29, Bxdectively.

Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America
(“GAAP”) requires the Company’s management to megtimates and assumptions
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that affect the reported amounts of assets antitied and disclosure of contingent assets arllitaes at the date of the financial statements
and the reported amounts of revenues and expenseg the reporting period. Actual results coultfatifrom those estimates. On an ongc
basis, our management reviews its estimates basedroently available information. Changes in faatsl circumstances may result in revi
estimates.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standard BIo@FASB”) issued Accounting Standards Update (“ABNo. 2014-09 Revenue
from Contracts with Custome(*ASU 2014-09"). ASU 2014-09 is a comprehensive mewenue recognition model that expands disclosure
requirements and requires a company to recogniamoe to depict the transfer of goods or servioesdustomer at an amount that reflects
the consideration it expects to receive in exchdagthose goods or services. ASU 208tis effective for annual reporting periods begig
after December 15, 2016 and early adoption is aohfited. Accordingly, the Company will adopt ASU12-09 on January 29, 2017. The
Company does not expect a material impact of tlogtaah of this guidance on the Company’s consofiddinancial condition, results of
operations and cash flows.

In July 2013, the FASB issued ASU No. 20134htome Taxes (Topic 740): Presentation of an Ungeced Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Lossafax Credit Carryforward Exist§*ASU 2013-11"). ASU 2013-11 requires an entity to
present an unrecognized tax benefit, or a portianainrecognized tax benefit, in the financiatestaents as a reduction to a deferred tax
for a net operating loss carryforward, a similarlt@ss, or a tax credit carryforward. To the ext@miet operating loss carryforward, a similar
tax loss, or a tax credit carryforward is not aaflié at the reporting date under the tax law ofjydicable jurisdiction to settle any additional
income taxes that would result from the disalloveaata tax position or the tax law of the applieajolrisdiction does not require the entity to
use, and the entity does not intend to use, theriehef tax asset for such purpose, the unrecogtézeoenefit should be presented in the
financial statements as a liability and shouldb®tombined with deferred tax assets. ASU No. 20L& effective for financial statements
issued for annual reporting periods beginning december 15, 2013 and interim periods within theessrs. The Company adopted ASU
2013-11 on February 2, 2014 with no significant &wigto its Consolidated Financial Statements.

Foreign Currency Translation

In accordance with Accounting Standards CodificaftASC”) 830, Foreign Currency Mattersassets and liabilities denominated in
foreign currencies were translated into Unitede&taollars (“USD”) (the reporting currency) at thechange rates prevailing at the balance
sheet date. Revenues and expenses denominatedignfourrencies were translated into USD at thattiig average exchange rates for the
period. Gains or losses resulting from foreign ency transactions are included in the results efagons, whereas, related translation
adjustments are reported as an element of othepradransive income in accordance with ASC Z28mprehensive Inconfeefer to Note
11 to the Consolidated Financial Statements).

Cash and Cash Equivalents, Short-term Investmentsld ong-term Investments

Cash includes cash equivalents. The Company cassadlehighly liquid investments purchased witteaaining maturity of three
months or less to be cash equivalents.

As of February 1, 2014, short-term investmentsudeltreasury bills and term-deposits purchased avittaturity of greater than three
months, but less than one year.
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Long-term investments are included within othee&ssn the Company’s Consolidated Balance Shestsf 8anuary 31, 2015 and
February 1, 2014, the Company held no long-termastments.

Refer to Note 3 to the Consolidated Financial $tatets for information regarding cash and cash edgints and investments.

Other-than-Temporary Impairment

The Company evaluates its investments for impaitrimeaccordance with ASC 32hvestments — Debt and Equity Securi(fésSC
320"). ASC 320 provides guidance for determiningewlan investment is considered impaired, whethpairment is other-than-temporary,
and measurement of an impairment loss. An investiseronsidered impaired if the fair value of theéstment is less than its cost. If, after
consideration of all available evidence to evaluhéerealizable value of its investment, impairmsrdetermined to be other-than-temporary,
then an impairment loss is recognized in the Caodatdd Statement of Operations equal to the diffezebetween the investmentost and it
fair value. Additionally, ASC 320 requires additadrdisclosures relating to debt and equity se@asitioth in the interim and annual periods as
well as requires the Company to present total OAfiii an offsetting reduction for any non-creditddmpairment amount recognized in other
comprehensive income (“OCI").

There was no net impairment loss recognized iniegsrfor all years presented.

Merchandise Inventory

Merchandise inventory is valued at the lower ofrage cost or market, utilizing the retail methodefage cost includes merchandise
design and sourcing costs and related expensesCdim@any records merchandise receipts at the timehvboth title and risk of loss for the
merchandise transfers to the Company.

The Company reviews its inventory levels to idgnsliow-moving merchandise and generally uses mavkddo clear merchandise.
Additionally, the Company estimates a markdownmeséor future planned permanent markdowns reledesirrent inventory. Markdowns
may occur when inventory exceeds customer demamgdsons of style, seasonal adaptation, changasstomer preference, lack of
consumer acceptance of fashion items, competitioif,it is determined that the inventory in stagkl not sell at its currently ticketed price.
Such markdowns may have a material adverse impaeamnings, depending on the extent and amoumivehiory affected. The Company
also estimates a shrinkage reserve for the pegbdden the last physical count and the balancd slaée The estimate for the shrinkage
reserve, based on historical results, can be affdzy changes in merchandise mix and changesualattrinkage trends.

Property and Equipment

Property and equipment is recorded on the basissifwith depreciation computed utilizing the ghailine method over the assets’
estimated useful lives. The useful lives of ourenajasses of assets are as follows:

Buildings 25 years
Leasehold improvemen Lesser of 10 years or the term of the le
Fixtures and equipme! 5 years

In accordance with ASC 36Byoperty, Plant, and Equipmenthe Company’s management evaluates the valieaeéhold
improvements and store fixtures associated withilrstores, which have been open for a periodnoé tsufficient to reach maturity. The
Company evaluates long-lived assets for impairmetite
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individual store level, which is the lowest levémahich individual cash flows can be identified.dairment losses are recorded on long-lived
assets used in operations when events and circncesténdicate that the assets might be impairedtandndiscounted cash flows estimated
to be generated by those assets are less thaartlyeng amounts of the assets. When events suttteas occur, the impaired assets are
adjusted to their estimated fair value and an inmpait loss is recorded separately as a componemashting income under loss on
impairment of assets.

During Fiscal 2014, the Company recorded pre-tartampairment charges of $33.5 million that inelsi$25.1 million for the
impairment of 79 retail stores recorded as a lossnpairment of assets in the Consolidated StatésrafrOperations. Based on the
Company’s evaluation of current and future projdgierformance, it was determined that these stwoetd not be able to generate sufficient
cash flow over the expected remaining lease terradover the carrying value of the respective staassets. Additionally, the Company
recorded $8.4 million of impairment charges reldtedorporate assets.

During Fiscal 2013, the Company recorded assetirmeat charges of $44.5 million consisting of $2lion for the impairment of
69 retail stores and $19.3 million for the Compararrendale, Pennsylvania Distribution Centemmded as a loss on impairment of assets
in the Consolidated Statements of Operations. &l istore impairments were recorded based orethdts of the Company’s evaluation of
stores that considered performance during the &plilling season and a significant portfolio rewie the fourth quarter of Fiscal 2013 that
considered current and future performance projestand strategic real estate initiatives. The Camppetermined that these stores would
be able to generate sufficient cash flow over ttpeeted remaining lease term to recover the cagryalue of the respective stores assets.

During Fiscal 2012, the Company recorded assetirmgat charges of $34.9 million consisting of thgairment of 52 retail stores,
which is recorded as a loss on impairment of assete Consolidated Statements of Operations. ifliirment was recorded based on the
results of the Company’evaluation of stores that considered performdnciag the holiday selling season and strategids@tats made in th
fourth quarter of Fiscal 2012 regarding the rebeitag of our store fleet. The Company determined tivase stores would not be able to
generate sufficient cash flow over the expectedaremg lease term to recover the carrying valuthefrespective stores assets. Additionally,
the Company recorded $16.6 million of store asaphirment charges related to 77kids stores, wisieghcluded in Discontinued Operations.

Refer to Note 15 to the Consolidated Financialetents for additional information regarding thecdistinued operations for 77kids.

When the Company closes, remodels or relocatewa stior to the end of its lease term, the renmgimiet book value of the assets
related to the store is recorded as a write-offasfets within depreciation and amortization expense

Refer to Note 7 to the Consolidated Financial $tatets for additional information regarding propeatyd equipment.

Goodwill

The Company’s goodwill is primarily related to theguisition of its importing operations, Canadiaisibess and recently acquired
operations in Hong Kong and China. In accordantk wWSC 350/ntangibles- Goodwill and OthgfASC 350”), the Company evaluates
goodwill for possible impairment on at least anwalrbasis and last performed an annual impairnesttats of January 31, 2015. As a rest
the Company’s annual goodwill impairment test, @mmpany concluded that its goodwill was not impaire
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Intangible Assets

Intangible assets are recorded on the basis ofagdsamortization computed utilizing the straidime method over the asse&stimatel
useful lives. The Company’s intangible assets, Wipidmarily include trademark assets, are amortaest 15 to 25 years.

The Company evaluates intangible assets for impaitrim accordance with ASC 350 when events or nistances indicate that the
carrying value of the asset may not be recover&leh an evaluation includes the estimation ofsswlinted future cash flows to be
generated by those assets. If the sum of the dstihfiature undiscounted cash flows are less thamrainrying amounts of the assets, then the
assets are impaired and are adjusted to their &stihfair value. No intangible asset impairmentgbsa were recorded during Fiscal 2014,
Fiscal 2013 or Fiscal 2012.

Refer to Note 8 to the Consolidated Financial $tatets for additional information regarding intarigibssets.

Deferred Lease Credits

Deferred lease credits represent the unamortizettbpamf construction allowances received from lands related to the Company’s
retail stores. Construction allowances are genecalinprised of cash amounts received by the Comfranyits landlords as part of the
negotiated lease terms. The Company records avedteiand a deferred lease credit liability atlése commencement date (date of initial
possession of the store). The deferred lease ésealihortized on a straight-line basis as a reduoaif rent expense over the term of the
original lease (including the pre-opening build-patiod). The receivable is reduced as amountsearived from the landlord.

Self-Insurance Liability

The Company is self-insured for certain lossegedlto employee medical benefits and worker’'s camepgon. Costs for self-insurance
claims filed and claims incurred but not reportesl @ccrued based on known claims and historicateqpce. Management believes that it
adequately reserved for its self-insurance lighilithich is capped through the use of stop lossraots with insurance companies. However,
any significant variation of future claims from tuigcal trends could cause actual results to diffi@m the accrued liability.

Co-branded Credit Card and Customer Loyalty Program

The Company offers a co-branded credit card (tHeOA/isa Card”) and a private label credit card (thEO Credit Card”) under the
AEO and aerie brands. These credit cards are idspadhird-party bank (the “Bank”) in accordancéhva credit card agreement (“the
Agreement”). The Company has no liability to thenBdor bad debt expense, provided that purchagemade in accordance with the Bank’s
procedures. We receive cash from the Bank in aecmel with the Agreement and based on card actMig/recognize revenue for such cash
receipts when the amounts are fixed or determinaidecollectability is reasonably assured. Themaeds recorded in other revenue, which
is a component of total net revenue in our Conatdid Statements of Operations.

Once a customer is approved to receive the AEO @@ or the AEO Credit Card and the card is at#iyathe customer is eligible to
participate in the credit card rewards program.t@usrs who make purchases at AEO and aerie earoutiits in the form of savings
certificates when certain purchase levels are ezhchiso, AEO Visa Card customers who make purchatether retailers where the card is
accepted earn additional discounts. Savings aatds are valid for 90 days from issuance.
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Points earned under the credit card rewards prograpurchases at AEO and aerie are accounted fandélpgy to ASC 605-25,
Revenue RecognitioMultiple Element Arrangemen($ASC 605-25"). The Company believes that pointsied under its point and loyalty
programs represent deliverables in a multiple efgragrangement rather than a rebate or refundsif.@&ccordingly, the portion of the sales
revenue attributed to the award points is defearedirecognized when the award is redeemed or Wigepdints expire. Additionally, credit
card reward points earned on non-AEO or aerie @seh are accounted for in accordance with ASC 6032 the points are earned, a
current liability is recorded for the estimatedtoofsthe award, and the impact of adjustmentsdsnged in cost of sales.

The Company offers its customers the AEREWARDS Itgyarogram (the “Program”). Under the Program,toogers accumulate
points based on purchase activity and earn rewardsaching certain point thresholds during thremth earning periods. Rewards earned
during these periods are valid through the statpitation date, which is approximately one montinirthe mailing date of the reward. These
rewards can be redeemed for a discount on a pwafaserchandise. Rewards not redeemed duringn&armnth redemption period are
forfeited. The Company determined that rewardsezhusing the Program should be accounted for iardaoce with ASC 605-

25. Accordingly, the portion of the sales reventiglbated to the award credits is deferred and gecaed when the awards are redeemed or
expire.

Income Taxes

The Company calculates income taxes in accordaitbeA8C 740,ncome Taxe§'ASC 740"), which requires the use of the asset an
liability method. Under this method, deferred tasets and liabilities are recognized based oniffesehce between the Consolidated
Financial Statement carrying amounts of existirggtssand liabilities and their respective tax basesomputed pursuant to ASC 740.
Deferred tax assets and liabilities are measurid) tise tax rates, based on certain judgments dagaenacted tax laws and published
guidance, in effect in the years when those tempatiéferences are expected to reverse. A valualtowance is established against the
deferred tax assets when it is more likely thanthat some portion or all of the deferred taxes matybe realized. Changes in the Company’s
level and composition of earnings, tax laws ordbéerred tax valuation allowance, as well as tsalte of tax audits, may materially impact
the Company’s effective income tax rate.

The Company evaluates its income tax positionsao@ance with ASC 740 which prescribes a compr&ikkermodel for recognizing,
measuring, presenting and disclosing in the fir@rstatements tax positions taken or expected tak®n on a tax return, including a decis
whether to file or not to file in a particular jsdiction. Under ASC 740, a tax benefit from an utaie position may be recognized only if it is
“more likely than not” that the position is sustie based on its technical merits.

The calculation of the deferred tax assets anditiab, as well as the decision to recognize aliamefit from an uncertain position and
to establish a valuation allowance require managéhoemake estimates and assumptions. The Compaigywés that its assumptions and
estimates are reasonable, although actual resalfshave a positive or negative material impacthenitalances of deferred tax assets and
liabilities, valuation allowances or net income.

Revenue Recognition

Revenue is recorded for store sales upon the pseabfanerchandise by customers. The Company’s engsoe operation records
revenue upon the estimated customer receipt dateeaherchandise. Shipping and handling revenwemaluded in total net revenue. Sales
tax collected from customers is excluded from rexeand is included as part of accrued income amer ¢dxes on the Company’s
Consolidated Balance Sheets.
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Revenue is recorded net of estimated and actugd selurns and deductions for coupon redemptiods#rer promotions. The
Company records the impact of adjustments to lessaturn reserve quarterly within total net raxeand cost of sales. The sales return

reserve reflects an estimate of sales returns basedojected merchandise returns determined tlirthug use of historical average return
percentages.

For the Years Ended

January 31 February 1, February 2,
(In thousands) 2015 2014 2013
Beginning balance $ 2,20t $ 4,481 $ 2,92¢
Returns (79,819 (85,877 (86,895
Provisions 80,857 83,59¢ 88,44
Ending balanc: $  3,24¢ $ 2,20¢ $ 4,481

Revenue is not recorded on the purchase of giftscak current liability is recorded upon purchameg revenue is recognized when the
gift card is redeemed for merchandise. Additionaliyyp Company recognizes revenue on unredeemechgifs based on an estimate of the
amounts that will not be redeemed (“gift card beggK’), determined through historical redemptiomdiee Gift card breakage revenue is
recognized in proportion to actual gift card redéons as a component of total net revenue. Fohéurinformation on the Company’s gift
card program, refer to the Gift Cards caption below

The Company recognizes royalty revenue generatad ifis franchise agreements based upon a perceotagerchandise sales by the
franchisee. This revenue is recorded as a compafdotal net revenue when earned.

Cost of Sales, Including Certain Buying, Occupanapd Warehousing Expenses

Cost of sales consists of merchandise costs, imguiesign, sourcing, importing and inbound freigbsts, as well as markdowns,
shrinkage and certain promotional costs (colletfitmerchandise costs”) and buying, occupancy aadelvousing costs.

Design costs are related to the Company’s Designie€eperations and include compensation, trau@plées and samples for our
design teams, as well as rent and depreciatiothéo€ompany’s Design Center. These costs are iedlidcost of sales as the respective
inventory is sold.

Buying, occupancy and warehousing costs consisbimipensation, employee benefit expenses and fiavide Company’s buyers and
certain senior merchandising executives; rent dititlas related to the Company’s stores, corporeadquarters, distribution centers and
other office space; freight from the Company’srilisition centers to the stores; compensation apgl&s for the Company’s distribution
centers, including purchasing, receiving and inipeaosts; and shipping and handling costs relatexir e-commerce operation. Gross
profit is the difference between total net reveand cost of sales.

Selling, General and Administrative Expenses

Selling, general and administrative expenses cbokompensation and employee benefit expenselsidimg salaries, incentives and
related benefits associated with the Company’sstand corporate headquarters. Selling, generad@mchistrative expenses also include
advertising costs, supplies for our stores and hoffige, communication costs, travel and entertaninleasing costs and services purchased
Selling, general and administrative expenses danebide compensation, employee benefit expensgsrawmel for the Company’s design,
sourcing and importing teams, the Company’s bugatsthe Company’s distribution centers as theseauata@re recorded in cost of sales.
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Advertising Costs

Certain advertising costs, including direct maitstore photographs and other promotional costexgrensed when the marketing
campaign commences. As of January 31, 2015 andi&gbt, 2014, the Company had prepaid advertistpgrese of $6.6 million and $9.0
million, respectively. All other advertising costee expensed as incurred. The Company recognize& #éllion, $87.0 million and $90.0
million in advertising expense during Fiscal 20E#&cal 2013 and Fiscal 2012, respectively.

Store Pre-Opening Costs
Store pre-opening costs consist primarily of radiertising, supplies and payroll expenses. Thests @re expensed as incurred.

Other Income, Net

Other income, net consists primarily of interesbime/expense, foreign currency transaction gaméos! realized investment
gains/losses.

Gift Cards

The value of a gift card is recorded as a curiiability upon purchase and revenue is recognizeenathe gift card is redeemed for
merchandise. The Company estimates gift card bgea#ad recognizes revenue in proportion to actiftat@rd redemptions as a component
of total net revenue. The Company determines amatgd gift card breakage rate by continuously @atithg historical redemption data and
the time when there is a remote likelihood thaiftacgrd will be redeemed. The Company recordetiagifd breakage of $7.0 million, $7.3
million and $8.9 million during Fiscal 2014, Fis@i13 and Fiscal 2012, respectively.

Legal Proceedings and Claims

The Company is subject to certain legal proceedamgkclaims arising out of the conduct of its bass In accordance with ASC 450,
Contingencieg"ASC 4507), the Company records a reserve fomested losses when the loss is probable and thergroan be reasonably
estimated. If a range of possible loss exists andnicipated loss within the range is more likibign any other anticipated loss, the Company
records the accrual at the low end of the rangacaordance with ASC 450. As the Company beliehasit has provided adequate reserve
anticipates that the ultimate outcome of any matterently pending against the Company will noteniaily affect the consolidated financial
position, results of operations or consolidatechdbsnvs of the Company.

Supplemental Disclosures of Cash Flow Information
The table below shows supplemental cash flow in&drom for cash amounts paid during the respectéreogs:

For the Years Ended

January 31 February 1, February 2,
(In thousands) 2015 2014 2013
Cash paid during the periods fi
Income taxe: $ 38,50: $ 65,49¢ $142,00¢
Interest $ 63¢ $ 387 $  34¢
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Segment Information

In accordance with ASC 288egment ReportingASC 280”), the Company has identified three ofiagasegments (American Eagle
Outfitters® Brand retail stores, aefie by Americagle Outfitters® retail stores and AEO Direct) treftect the Company’s operational
structure as well as the business’s internal vieanalyzing results and allocating resources. Athe operating segments have been

aggregated and are presented as one reportablesgg® permitted by ASC 280.

The following tables present summarized geographéarmation:

For the Years Ended

January 31, February 1, February 2,
(In thousands) 2015 2014 2013
Total net revenue
United State: $2,895,31! $2,954,63! $3,131,23.
Foreign(1) 387,55 351,16° 344 56¢
Total net revenu $3,282,86 $3,305,80; $3,475,80;

(1) Amounts represent sales from American Eaglditiars and aerie international retail stores, ABiect sales that are billed to and/or

shipped to foreign countries and international drase revenue

(In thousands)

Long-lived assets, ne
United State:
Foreign

Total lon¢-lived assets, ne

Reclassifications

January 31, February 1,
2015 2014
$664,73: $614,28:-

90,42 81,50:
$755,15¢ $695,78"

Certain reclassifications have been made to thes@mtated Financial Statements for prior periodsriter to conform to the current

period presentation.
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3. Cash and Cash Equivalents, Sho-term Investments and Lon¢-term Investments

The following table summarizes the fair market eatdi our cash and marketable securities, whichieamerded on the Consolidated
Balance Sheets:

January 31. February 1,

(In thousands) 2015 2014
Cash and cash equivaler

Cash 370,69. $330,01:

Money-market 40,00¢ 25,69¢

Treasury bills — 63,22¢
Total cash and cash equivale 410,69° $418,93:
Shor-term investments

Treasury bills — $ 10,00:
Total shor-term investment — $ 10,00:
Total 410,69 $428,93!

Proceeds from the sale of available-for-sale sgesnivere $10.0 million, $162.8 million and $15.8lion for Fiscal 2014, Fiscal 2013
and Fiscal 2012, respectively. Purchases of avaHaln-sale securities for Fiscal 2013 and Fis€l2were $52.1 million and $111.1 million,
respectively. At January 31, 2015 and February142the fair value of all available for sale séies approximated par, with no gross
unrealized holding gains or losses.

4. Fair Value Measurements

ASC 820,Fair Value Measurement Disclosur€aSC 820"), defines fair value, establishes a feavork for measuring fair value in
accordance with GAAP, and expands disclosures daoutalue measurements. Fair value is defineceud&C 820 as the exit price
associated with the sale of an asset or transfadiability in an orderly transaction between nergarticipants at the measurement date.

Financial Instruments

Valuation techniques used to measure fair valueuA&C 820 must maximize the use of observablettnand minimize the use of
unobservable inputs. In addition, ASC 820 estabBdhis three-tier fair value hierarchy, which pgtirges the inputs used in measuring fair
value. These tiers include:

* Level 1 — Quoted prices in active markets for identical assetiabilities.

» Level 2— Inputs other than Level 1 that are observabtégeidirectly or indirectly, such as quoted prit@ssimilar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable ortmanorroborated by observable market
data for substantially the full term of the asgmthabilities.

» Level 3— Unobservable inputs (i.e., projections, estimatgerpretations, etc.) that are supported blelit no market activity and
that are significant to the fair value of the assetliabilities.

As of January 31, 2015 and February 1, 2014, thagamy held certain assets that are required todasuned at fair value on a
recurring basis. These include cash equivalentsrarg$tments.
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In accordance with ASC 820, the following tablegresent the fair value hierarchy for the Compaffigancial assets (cash equivalents
and investments) measured at fair value on a riegubasis as of January 31, 2015 and February14:20

Fair Value Measurements at January 31, 201
Quoted Market

Prices in Active

Significant
Markets for Significant Other Unobservable
Identical Assett
Carrying Observable Inputs
(In thousands) Amount (Level 1) Inputs (Level 2) (Level 3)
Cash and cash equivalel
Cash $370,69: $ 370,69. $ — $ —
Money-market 40,00¢ 40,00¢ — —
Total cash and cash equivale $410,69° $ 410,69 $ — $ —
Total shor-term investment — — — —
Total $410,69° $ 410,69 $ — $ —
Fair Value Measurements at February 1, 201.
Quoted Market
Prices in Active
Significant
Markets for Significant Other Unobservable
Identical Asset:
Carrying Observable Inputs
(In thousands) Amount (Level 1) Inputs (Level 2) (Level 3)
Cash and cash equivalel
Cash $330,01: $ 330,01 $ — $ —
Treasury bills 63,22« 63,22« — —
Money-market 25,69¢ 25,69¢ — —
Total cash and cash equivale $418,93: $ 418,93 $ — $ —
Shor-term investment
Treasury bills $ 10,00: $  10,00: $ — $ —
Total shor-term investment $ 10,00: $ 10,00: $ — $ —
Total $428,93! $ 428,93 $ — $ =

In the event the Company holds Level 3 investmentiscounted cash flow model is used to valueetlimgestments. There were no
Level 3 investments at January 31, 2015 or Februapp14.

Non-Financial Assets

The Company’s non-financial assets, which includedyvill, intangible assets and property and equiptrege not required to be
measured at fair value on a recurring basis. Howéfveertain triggering events occur, or if an aahimpairment test is required and the
Company is required to evaluate the non-finanaistrument for impairment, a resulting asset impaithwould require that the non-financial
asset be recorded at the estimated fair value.rasudt of the Company’s annual goodwill impairmesst performed as of January 31, 2015,
the Company concluded that its goodwill was notairgd.

Certain long-lived assets were measured at fatrevah a nonrecurring basis using Level 3 inputdedimed in ASC 820. During Fiscal
2014 and Fiscal 2013, certain long-lived assetded|to the Company’s retail stores and corporsgeta were determined to be unable to
recover their respective carrying values and werten
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down to their fair value, resulting in a loss oB#million and $44.5 million, respectively, whighrecorded as a loss on impairment of assets
within the Consolidated Statements of Operatiom fhir value of the impaired assets after thendmmbloss is an immaterial amount.

The fair value of the Company’s stores were deteeshiby estimating the amount and timing of netrizash flows and discounting
them using a risk-adjusted rate of interest. Thm@any estimates future cash flows based on itsreeqpee and knowledge of the market in
which the store is located.

5. Earnings per Share
The following is a reconciliation between basic aildted weighted average shares outstanding:

For the Years Ended

January 31 February 1, February 2,
(In thousands, except per share amoun 2015 2014 2013
Weighted average common shares outstani
Basic number of common shares outstani 194,43 192,80: 196,21
Dilutive effect of stock options and n-vested restricted stoc 69¢ 1,67¢ 4,454
Dilutive number of common shares outstanc 195,13! 194 47! 200,66!

Equity awards to purchase approximately 2.3 millibs7 million and 1.5 million shares of common &tdarring the Fiscal 2014, Fiscal
2013 and Fiscal 2012, respectively, were outstandint were not included in the computation of gl average diluted common share
amounts as the effect of doing so would have beé&rddutive.

Additionally, for Fiscal 2014, approximately 1.91hain of performance-based restricted stock awardese not included in the
computation of weighted average diluted commonesharounts because the number of shares ultimatalgd is contingent on the
Company'’s performance compared to pre-establisegdnmance goals. For Fiscal 2013, approximatedyniillion of performance-based
restricted stock awards were not included in thematation of weighted average diluted common shareunts because the number of sh
ultimately issued is contingent on the Companyi$genance compared to pre-established performaonatsg

Refer to Note 12 to the Consolidated Financialebtants for additional information regarding shaasdal compensation.

6. Accounts Receivable
Accounts receivable are comprised of the following:

January 31 February 1,
(In thousands) 2015 2014
Franchise and license receivable $ 24,94¢ $ 22,94:
Merchandise se-offs and vendor receivabl 12,95: 16,10¢
Credit card program receivak 9,63 15,00(
Marketing cost reimbursemer 4,64( 6,06:
Gift card receivabli 4,45 98¢
Landlord construction allowanc 3,35¢ 11,62¢
Other ltems 7,912 1,15¢
Total $ 67,89 $ 73,88

54



Table of Contents

AMERICAN EAGLE OUTFITTERS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

7. Property and Equipment
Property and equipment consists of the following:

January 31, February 1,

(In thousands) 2015 2014

Land $ 17,49 $ 17,98¢
Buildings 201,02 140,60(
Leasehold improvemen 571,31 600,57.
Fixtures and equipme! 852,40t 732,22!
Construction in progres 42,47( 102,97:
Property and equipment, at c $1,684,70! $1,594,36
Less: Accumulated depreciati (989,857 (961,37:)
Property and equipment, r $ 694,85t $ 632,98t

Depreciation expense is summarized as follows:

For the Years Ended

January 31 February 1, February 2,
(In thousands) 2015 2014 2013
Depreciation expense $132,52! $116,76: $122,75¢

Additionally, during Fiscal 2014, Fiscal 2013 aniddal 2012, the Company recorded $6.4 million, 6Xdillion and $3.7 million,
respectively, related to asset write-offs withipasiation and amortization expense.

8. Intangible Assets

Intangible assets include costs to acquire andtexgihe Compang’'trademark assets. The following table repredatdaagible assets :
of January 31, 2015 and February 1, 2014:

January 31 February 1,
(In thousands) 2015 2014
Trademarks, at cost $ 59,38t $ 58,12:
Less: Accumulated amortizatic (12,179 (8,850
Intangible assets, n $ 47,20¢ $ 49,27:

Amortization expense is summarized as follows:

For the Years Ended

January 31, February 1, February 2,
(In thousands) 2015 2014 2013
Amortization expense $ 3,46F $ 2,714 $ 1,95:
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The table below summarizes the estimated futureri@mation expense for intangible assets existingfalnuary 31, 2015 for the next
five Fiscal Years:

Future

(In thousands) Amortization
2015 3,40¢
2016 3,47:
2017 3,47
2018 3,45
2019 3,43

9.  Other Credit Arrangements

In December 2014, the Company entered into a neasliCAgreement (“Credit Agreement”) for five-yeagndicated, asset-based
revolving credit facilities (the “Credit Facilitis The Credit Agreement provides senior securanlkeng credit for loans and letters of credit
up to $400 million, subject to customary borrowbase limitations. The Credit Facilities providergesed financial flexibility and take
advantage of a favorable credit environment.

All obligations under the Credit Facilities are onditionally guaranteed by certain subsidiariese dhligations under the Credit
Agreement are secured by a fipsterity security interest in certain working cagiassets of the borrowers and guarantors, comgiptimarily
of cash, receivables, inventory and certain otseets, and will be further secured by first-prioritortgages on certain real property.

As of January 31, 2015, the Company was in compdiamth the terms of the Credit Agreement and Had #illion outstanding in
stand-by letters of credit. No loans were outstagdinder the Credit Agreement on January 31, 2015.

The Credit Facilities replace the Company’s synéidaunsecured, revolving credit facility in the@amt of $150.0 million.

Additionally, the Company has borrowing agreemevith two separate financial institutions under whitmay borrow an aggregate of
$155.0 million USD for the purposes of trade letibcredit issuances. The availability of any fetlmorrowings under the trade letter of credit
facilities is subject to acceptance by the respedtnancial institutions.

As of January 31, 2015, the Company had outstartdinig letters of credit of $13.7 million.

10. Leases

The Company leases all store premises, some offit® space and certain information technology afiide equipment. The store
leases generally have initial terms of 10 yearsaectlassified as operating leases. Most of thege leases provide for base rentals and the
payment of a percentage of sales as additionairgmit rent when sales exceed specified levelsitidtdlly, most leases contain
construction allowances and/or rent holidays. bognizing landlord incentives and minimum rent enges the Company amortizes the items
on a straight-line basis over the lease term (tioly the pre-opening build-out period).
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A summary of fixed minimum and contingent rent engefor all operating leases follows:

For the Years Ended

January 31 February 1, February 2,

(In thousands) 2015 2014 2013
Store rent

Fixed minimum $279,64( $260,66¢ $250,84-

Contingent 6,73 6,57¢ 9,75¢
Total store rent, excluding common area maintenaheeges, real estate taxes

and certain other expens $286,37. $267,24- $260,60:
Offices, distribution facilities, equipment and et! 15,44¢ 17,15: 14,96(
Total rent expens $301,82. $284,39° $275,56.

In addition, the Company is typically responsibfeler its store, office and distribution center &safor tenant occupancy costs,
including maintenance costs, common area chargakestate taxes and certain other expenses.

The table below summarizes future minimum leasgatibns, consisting of fixed minimum rent, undeecating leases in effect at
January 31, 2015:

Future Minimum

(In thousands) Lease Obligation:
Fiscal years

2015 287,09:
2016 259,10¢
2017 229,48
2018 199,20t
2019 173,38t
Thereafte! 549,04t
Total 1,697,32

11. Other Comprehensive Income

The accumulated balances of other comprehensiveniaéncluded as part of the Consolidated Statentdrsockholders’ Equity
follow:

Accumulated

Before Tax Other

Tax Benefit Comprehensive
(In thousands) Amount (Expense Income
Balance at January 28, 201. $ 28,65¢ — $  28,65¢
Foreign currency translation ge 63€ — 63€
Balance at February 2, 2013 $ 29,29' — $ 29,29
Foreign currency translation lo (17,140 — (17,140
Balance at February 1, 201« $12,15] — $ 12,15
Foreign currency translation lo (22,10) — (22,10)
Balance at January 31, 201! $ (9,949 — $ (9,949
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12. Share-Based Payment:

The Company accounts for share-based compensatdar the provisions of ASC 718ompensation — Stock Compensafigx&C
718"), which requires the Company to measure aodgmize compensation expense for all share-basadegds at fair value. Total share-
based compensation expense included in the CoasaticStatements of Operations for Fiscal 2014 @swhF2012 was $16.1 million ($9.9
million, net of tax) and $66.3 million ($40.9 mdh, net of tax), respectively. Total share-basedpensation expense included in the
Consolidated Statements of Operations for FischB2@as a net benefit of $6.5 million ($4.1 millioret of tax).

ASC 718 requires recognition of compensation cageun a non-substantive vesting period approachv@rds containing provisions
that accelerate or continue vesting upon retiremfsedordingly, for awards with such provisions, tBempany recognizes compensation
expense over the period from the grant date ta#be retirement eligibility is achieved, if thatespected to occur during the nominal vesting
period. Additionally, for awards granted to retiremh eligible employees, the full compensation cbstn award must be recognized
immediately upon grant.

At January 31, 2015, the Company had awards oulistgmunder three share-based compensation planshale described below.

Share-based compensation plans
2014 Stock Award and Incentive Plan

The 2014 Plan was approved by the stockholdersayn 28, 2014. The 2014 Plan authorized 11.5 milibares for issuance, in the
form of options, stock appreciation rights (“SARS®stricted stock, restricted stock units, bortasksand awards, performance awards,
dividend equivalents and other stock based awdiis2014 Plan provides that the maximum numbehafes awarded to any individual n
not exceed 4.0 million shares per year for optems$ SARS and no more than 1.5 million shares mayrdated with respect to each of
restricted shares of stock and restricted stocts yshiis any unused carryover limit from the pregigear. The 2014 Plan allows the
Compensation Committee of the Board to determinielwémployees receive awards and the terms andtaoredof the awards that are
mandatory under the 2014 Plan. The 2014 Plan pesviiar grants to directors who are not officersmiployees of the Company, which are
not to exceed in value $300,000 in any single cdegear ($500,000 in the first year a person besoannon-employee director). Through
January 31, 2015, approximately 46,700 sharesstficted stock and approximately 23,400 share@wofroon stock had been granted under
the 2014 Plan to employees and directors. Approtdin®2% of the restricted stock awards are peréoroe-based and are earned if the
Company meets established performance goals. Tieimgig 38% of the restricted stock awards are-timged and vest over three years.

2005 Stock Award and Incentive Plan

The 2005 Plan was approved by the stockholdersioa 15, 2005. The 2005 Plan authorized 18.4 miBioares for issuance, of which
6.4 million shares are available for full value agsin the form of restricted stock awards, restdcstock units or other full value stock
awards and 12.0 million shares are available foeksbptions, SAR, dividend equivalents, performaas@rds or other non-full value stock
awards. The 2005 Plan was subsequently amendasddal 2009 to increase the shares available fartgea31.9 million without taking into
consideration 9.1 million non-qualified stock optsp 2.9 million shares of restricted stock andrililon shares of common stock that had
been previously granted under the 2005 plan to eyeels and directors (without considering canceltstias of January 31, 2009 of awards
for 2.9 million shares). The 2005 Plan provideg tha maximum number of shares awarded to any ithaal may not exceed 6.0 million
shares per year for options and SAR and no more4t@amillion shares may be granted with respeetith of restricted

58



Table of Contents

AMERICAN EAGLE OUTFITTERS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

shares of stock and restricted stock units plustenuged carryover limit from the previous year. PO65 Plan allows the Compensation
Committee of the Board to determine which employeesive awards and the terms and conditions chwfads that are mandatory under
2005 Plan. The 2005 Plan provides for grants tecttirs who are not officers or employees of the @amy, which are not to exceed 20,000
shares per year (not to be adjusted for stocks$plihrough January 31, 2015, 17.1 million non-ijieal stock options, 10.4 million shares of
restricted stock and 0.4 million shares of commorlshad been granted under the 2005 Plan to eragognd directors (without considering
cancellations to date of awards for 13.1 millioargs). Approximately 95% of the options grantedesrttle 2005 Plan vest over three years,
4% vest over one year and 1% vest over five y&apsions were granted for ten and seven year telmsroximately 62% of the restricted
stock awards are performance-based and are ednhedGompany meets established performance gblaésremaining 38% of the restricted
stock awards are time-based and vest over thres.yBae 2005 Plan terminated on May 29, 2014 withghts of the awardees and all
unexpired awards continuing in force and operadifter the termination.

1999 Stock Incentive Plan

The 1999 Stock Option Plan (the “1999 Plan”) wasraped by the stockholders on June 8, 1999. Th8 P3n authorized 18.0 million
shares for issuance in the form of stock optiotzssksappreciation rights (“SAR”), restricted staakards, performance units or performance
shares. The 1999 Plan was subsequently amendedréase the shares available for grant to 33.0omilAdditionally, the 1999 Plan
provided that the maximum number of shares awataledy individual may not exceed 9.0 million shafEse 1999 Plan allowed the
Compensation Committee to determine which emplogeésconsultants received awards and the termsarditions of these awards. The
1999 Plan provided for a grant of 1,875 stock apgiquarterly (not to be adjusted for stock sptitsach director who is not an officer or
employee of the Company starting in August 2003 Tlhmpany ceased making these quarterly stockrogtamts in June 2005. Under this
plan, 33.2 million non-qualified stock options ahd million shares of restricted stock were grantedmployees and certain non-employees
(without considering cancellations to date of awdat 9.7 million shares). Approximately 33% of thigtions granted were to vest over eight
years after the date of grant but were accelermatie Company met annual performance goals. Appedzly 34% of the options grant
under the 1999 Plan vest over three years, 23%ovestfive years and the remaining grants vest oneryear. All options expire after 10
years. Performan-based restricted stock was earned if the Compaatyestablished performance goals. The 1999 Plarirtated on
June 15, 2005 with all rights of the awardees dihgin@xpired awards continuing in force and operatfter the termination.

Stock Option Grants

The Company grants both time-based and performbased stock options under the 2005 Plan. Time-bstee# option awards vest
over the requisite service period of the awardart employee’s eligible retirement date, if earl®erformance-based stock option awards
vest over three years and are earned if the Compaeys pre-established performance goals duriny yeeer.
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A summary of the Company’s stock option activitydanall plans for Fiscal 2014 follows:

For the Year Ended January 31, 201!

Weighted-
Weighted- Average
Remaining
Average Contractual Aggregate
Exercise Intrinsic
Options Price Term Value
(In thousands) (In years) (In thousands)
Outstandinc— February 1, 201 3,92t $ 17.6%
Grantec 12¢ $ 14.5(
Exercised(1 (613) $ 12.07
Cancellec (1,049 $ 23.6¢
Outstandinc— January 31, 201 2,39( $ 16.2¢ 1.8 $ 514
Vested and expected to v— January 31, 201 2,38( $ 16.2¢ 1.8 $ 514
Exercisable— January 31, 2015(: 50¢ $ 13.0¢ B $ 51z

Options exercised during Fiscal 2014 ranged inepiriem $8.09 to $14.0!

Options exercisable represent “in-the-moneysted options based upon the weighted average sgeprice of vested options compared
to the Compar’s stock price at January 31, 20

The weightedaverage grant date fair value of stock optionstgchduring Fiscal 2014, Fiscal 2013 and Fiscal 2042 $3.99, $4.17 a

$3.72, respectively. The aggregate intrinsic valueptions exercised during Fiscal 2014, Fiscal®id Fiscal 2012 was $1.3 million, $3.9
million and $57.4 million, respectively. Cash raeal from the exercise of stock options and thead¢ax benefit realized from share-based
payments was $7.3 million and ($0.5) million, restpesly, for Fiscal 2014. Cash received from thereise of stock options and the actual
benefit realized from shateased payments was $6.2 million and $8.7 milliespectively, for Fiscal 2013. Cash received froemekercise ¢
stock options and the actual tax benefit realizethfshare-based payments was $76.4 million andL$ndlion, respectively, for Fiscal 2012.

The fair value of stock options was estimated atdate of grant using a Black-Scholes option pgicimodel with the following

weighted-average assumptions:

1)
(2)
(3)

For the Years Ended

January 31 February 1, February 2,

Black-Scholes Option Valuation Assumptions 2015 2014 2013
Risk-free interest rates(1) 1.5% 0.2% 0.€%
Dividend yield 3.1% 2.(% 2.8%
Volatility factors of the expected market pricetiog

Compan’s common stock(z 41.2% 34.2% 41.2%
Weightec-average expected term| 4.5years 2.5years 4.0years
Expected forfeiture rate( 8.C% 8.C% 8.C%

Based on the U.S. Treasury yield curve in effethatiime of grant with a term consistent with éxpected life of our stock optior
Based on a combination of historical volatilitytbe Compan’s common stock and implied volatilit

Represents the period of time options are expdoted outstanding. The weighted average expectidnojgrms were determined ba
on historical experienc:
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(4) Based on historical experienc

As of January 31, 2015, there was $0.4 millionmfecognized compensation expense related to nau/esick option awards that is
expected to be recognized over a weighted averagedof 2.1 years.

Restricted Stock Grants

Time-based restricted stock awards are compriséichefbased restricted stock units. These awarsisoxer three years. Time-based
restricted stock units receive dividend equivalémthie form of additional time-based restricteacktunits, which are subject to the same
restrictions and forfeiture provisions as the eradiaward.

Performance-based restricted stock awards incladenmance-based restricted stock units. Thesedsndiff vest at the end of a three
year period based upon the Com[’s achievement of pre-established goals througtimuterm of the award. Performance-based restricted
stock units receive dividend equivalents in therfaf additional performance-based restricted stotts, which are subject to the same
restrictions and forfeiture provisions as the aeragiaward.

The grant date fair value of all restricted stoalaeds is based on the closing market price of th@ny’s common stock on the date
of grant.

A summary of the activity of the Company’s reseitstock is presented in the following tables:

Time-Based Restricted Stocl Performance-Based
Units Restricted Stock Units
For the year endec For the year ended
January 31, 2015 January 31, 2015
Weighted-Average Weighted-Average
Grant Date Grant Date
(Shares in thousands Shares Fair Value Shares Fair Value
Nonvestec— February 1, 2014 1,15¢ $ 20.1¢ 2,39t $ 16.8¢
Grantec 1,50¢ 14.11 1,31« 14.21
Vested (64¢) 18.0¢ (604) 15.3¢
Cancelled/Forfeite: (419 17.5¢ (670 16.0¢
Nonvestec— January 31, 201 1,59¢ 15.9¢ 2,43¢ 16.0Z

As of January 31, 2015, there was $16.2 millionmfecognized compensation expense related to nauveésie-based restricted stock
unit awards that is expected to be recognized aweeighted average period of 1.9 years. Additigndfiere was $2.8 million of unrecogniz
compensation expense related to performance-bas#ttted stock unit awards which will be recogdias achievement performance goals
are probable over a one to three year period.

As of January 31, 2015, the Company had 8.9 mililbares available for all equity grants.

13. Retirement Plan and Employee Stock Purchase Pla

The Company maintains a profit sharing and 401{ the “Retirement Plan”). Under the provisiofishee Retirement Plan, full-time
employees and part-time employees are automatieatiylled to contribute 3% of their salary if thegve attained 20 2/ years of age. In
addition, full-time employees need to have complete
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60 days of service and part-time employees musptata 1,000 hours worked to be eligible. Individue&n decline enrollment or can
contribute up to 50% of their salary to the 404{lan on a pretax basis, subject to IRS limitatigkfser one year of service, the Company will
match 100% of the first 3% of pay plus an additi&@®6 of the next 3% of pay that is contributedhe plan. Contributions to the profit
sharing plan, as determined by the Board, areetistrary. The Company recognized $10.5 milliong$8illion and $15.8 million in expense
during Fiscal 2014, Fiscal 2013 and Fiscal 2012peetively, in connection with the Retirement PlanFiscal 2014, the Company announced
a change to the Retirement Plan effective Janug2@15. The Company will match 100% of the first 8#pay plus an additional 25% of the
next 3% of pay that is contributed to the plan.

The Employee Stock Purchase Plan is a non-qualifizd that covers all full-time employees and piame employees who are at least
18 years old and have completed 60 days of ser@iortributions are determined by the employee, WighCompany matching 15% of the
investment up to a maximum investment of $100 perperiod. These contributions are used to purclaaees of Company stock in the o
market.

14. Income Taxes
The components of income before income taxes frontiuing operations were:

For the Years Ended

January 31. February 1, February 2,
(In thousands) 2015 2014 2013
uU.S. $193,16° $157,66! $381,13:
Foreign (33,66¢) (15,592 20,90
Total $159,50: $142,07° $402,03¢
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The significant components of the Company’s detetex assets and liabilities were as follows:

January 31. February 1,
(In thousands) 2015 2014
Deferred tax asset
Rent $ 28,32 $ 27,45¢
Deferred compensatic 16,10¢ 22,65«
Foreign tax credit 15,54¢ 13,43¢
Accruals not currently deductib 9,89¢ 9,05¢
Employee compensation and bene 9,60¢ 2,79¢
Net Operating Los 9,17¢ 4,22¢
State tax credit 7,59¢ 6,21¢
Inventories 6,93¢ 11,23¢
Deferred Revenu 5,15( 124
Foreign and state income ta 3,77¢ 3,25¢
Loyalty Reserve 2,90¢ 3,19¢
Capital loss carryforwar — 16,207
Other 3,871 844
Gross deferred tax assi 118,90: 120,70
Valuation allowanct (10,5679) (20,607
Total deferred tax asse $108,33¢ $100,10¢
Deferred tax liabilities
Property and equipme $ (30,05 $(23,599
Prepaid expenst (3,227 (4,544
Other (1,927 (1,659
Total deferred tax liabilitie $ (35,209 $(29,79))
Total deferred tax assets, | $ 73,13% $ 70,31!
Classification in the Consolidated Balance Sh
Current deferred tax asst $ 59,10: $ 45,47¢
Noncurrent deferred tax ass 14,03¢ 24,83t
Total deferred tax asse $ 73,13% $ 70,31!

The net decrease in deferred tax assets andtiebivas primarily due to an increase in the defetax liability for property and

equipment basis differences.

63



Table of Contents

AMERICAN EAGLE OUTFITTERS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Significant components of the provision for incotages from continuing operations were as follows:

For the Years Ended

January 31. February 1, February 2,

(In thousands) 2015 2014 2013
Current:

Federa $ 66,22¢ $ 29,79« $143,61:

Foreign taxe: (792) (50 6,93¢

State 9,44, 9,162 18,84
Total current 74,88¢ 38,90¢ 169,39t
Deferred:

Federa $ (1,179 $ 20,61 $(26,067)

Foreign taxe: (85) 69t (1,48¢)

State (2,906 (1,119 (3,907%)
Total deferrec (4,169 20,18¢ (31,456
Provision for income taxe $ 70,71¢ $ 59,09/ $137,94(

At February 1, 2014, the Company had a valuatitowance of $16.2 million related to capital lossrgiorwards. During the fiscal ye
ended January 31, 2015, the Company utilized atbafapital loss carryforwards and released th&eZbanillion valuation allowance
associated with the capital loss carryforward.

As a result of additional tax deductions relatedhare-based payments, tax benefits have beennigedgas contributed capital for
Fiscal 2014, Fiscal 2013 and Fiscal 2012 in thewatsoof ($0.5 million), $8.7 million and $14.1 nidlh, respectively.

The Company repatriated the earnings of its Canagliasidiaries as of January 31, 2015. Upon digtdh of the earnings, the
Company was subject to income and withholding taftset by U.S. foreign tax credits resulting inmaterial impact on tax expense. It is
Management’s position to indefinitely reinvest antilated earnings of our Canadian subsidiaries aeitsi the United States to the extent not
repatriated in Fiscal 2014.

As of January 31, 2015, the Company had state @meibh net operating loss carryovers that couldtbized to reduce future years’ tax
liabilities, totaling $10.3 million. A portion ohese net operating loss carryovers begin expirirtge year 2018 and some have an indefinite
carryforward period. Management believes it is niialy than not that the foreign net operatingslasrryovers will not reduce future years’
tax liabilities in certain foreign jurisdictions.sfsuch a valuation allowance of $7.2 million hasrbeecorded on the deferred tax assets relatec
to the cumulative foreign net operating loss careys.

As of January 31, 2015, the gross amount of unmazed tax benefits was $12.6 million, of which $&nillion would affect the
effective income tax rate if recognized. The gras®unt of unrecognized tax benefits as of Febria®014 was $14.6 million, of which
$9.7 million would affect the effective income teate if recognized.
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The following table summarizes the activity relateadur unrecognized tax benefits:

For the Years Ended

January 31. February 1, February 2,
(In thousands) 2015 2014 2013
Unrecognized tax benefits, beginning of the yedairize $ 14,60: $ 17,25( $ 31,57¢
Increases in current period tax positit 2,16¢ 2,29¢ 2,45¢
Increases in tax positions of prior peric — 44C —
Settlement: (73 — (4,809
Lapse of statute of limitatior 477 (459 (1,597)
Decreases in tax positions of prior peris (3,619 (4,930 (10,38%)
Unrecognized tax benefits, end of the year bal: $ 12,60¢ $ 14,60: $ 17,25(

Unrecognized tax benefits decreased by $2.0 mitliating Fiscal 2014, decreased $2.6 million duffimgcal 2013 and decreased by
$14.3 million during Fiscal 2012. The unrecognitaxi benefit changes were primarily related to faland state income tax settlements and
other changes in income tax reserves. Over thetmekte months the Company believes it is reasgnabssible the unrecognized tax
benefits could decrease by as much as $5.6 malothe result of federal and state tax settlemstatyte of limitations lapses, and other
changes to the reserves.

The Company records accrued interest and penadtig®d to unrecognized tax benefits in incomeetgpense. Accrued interest and
penalties related to unrecognized tax benefitaiged in the Consolidated Balance Sheet were $1li@mand $1.9 million as of January 31,
2015 and February 1, 2014, respectively. During&i2012, the Company recognized a net benefiddg #illion in the provision for incorr
taxes related to the reversal of accrued interasipanalties primarily due to federal and stateine tax settlements. An immaterial amount
of interest and penalties were recognized in tl@ipion for income taxes during Fiscal 2014 ana&i2013.

The Company and its subsidiaries file income tawrres in the U.S. federal jurisdiction and varisteste and foreign jurisdictions. The
Internal Revenue Service (“IRS”) examination of @@mpany’s U.S. federal income tax return for tieeytear ended January 2012 was
completed in February 2014. Accordingly, all yeanisr to the tax year ended January 2013 are ngelosubject to U.S. federal income tax
examinations by tax authorities. Additionally, Bempany is participating in the IRS’s Compliancesésnce Process (CAP) for the years
ended February 1, 2014 and January 31, 2015. Theo@uy does not anticipate that any adjustmentsr@slilt in a material change to its
financial position, results of operations or caskwf With respect to state and local jurisdictiam&l countries outside of the United States,
with limited exceptions, generally, the Company @adubsidiaries are no longer subject to incameatidits for tax years before 2008.
Although the outcome of tax audits is always uraiartthe Company believes that adequate amounéxpinterest and penalties have been
provided for any adjustments that are expectedduolt from these years.

The Company has foreign tax credit carryovers éaimount of $19.3 million and $13.4 million as ahdary 31, 2015 and February 1,
2014, respectively. The foreign tax credit carrysveegin to expire in Fiscal 2019 to the extentutiized. No valuation allowance has been
recorded on the foreign tax credit carryovers asGbmpany believes it is more likely than not thatforeign tax credits will be utilized prior
to expiration.

The Company has state income tax credit carryfatsvaf $11.7 million and $10.7 million as of Januaty 2015 and February 1, 2014,
respectively. These income tax credits can bezatlito offset future state income taxes and haasrgforward period of 10 tol16 years. They
will begin to expire in Fiscal 2018.
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A reconciliation between the statutory federal meotax rate and the effective income tax rate fcomtinuing operations follows:

For the Years Ended

January 31 February 1, February 2,
2015 2014 2013
Federal income tax rate 35% 35% 35%
State income taxes, net of federal income tax & 4 4 3
Valuation allowance changes, 1 6 4 (D)
Tax settlement (D] 2 3
Other — 1 —
44% 42% 34%

15. Discontinued Operations

In Fiscal 2012, the Company exited the 77kids lessnThese Consolidated Financial Statements réffiecesults of 77kids as a
discontinued operation for all periods presented.

In connection with the exit of the 77kids busingks, Company became secondarily liable for oblagetiunder lease agreements for 21
store leases assumed by the third party purchiaisEiscal 2014, the third party purchaser did mifilf its obligations under the leases,
resulting in the Company becoming primarily liabléhe Company was required to make rental and leassenation payments and received
reimbursement from the $11.5 million stand-by lettecredit provided by the third party purchasgre Company has incurred $13.7 million
in expense above the letter of credit proceedsrtaihate store leases. The cash outflow for terticinaosts are expected to be paid in the
first quarter of Fiscal 2015.

In accordance with ASC 46Quaranteeg“ASC 460"), as the Company became primarily liabteler the leases upon the third party
purchaser’s default, the remaining amounts totbrifease agreements have been accrued in our liglasd Financial Statements related to
these guarantees.

Costs associated with exit or disposal activitiesracorded when incurred. A summary of the preetdkand disposal costs recognized
within Loss from Discontinued Operations on the Sidated Income Statement for 77kids are as falolhere were no exit or disposal
costs recognized in Fiscal 2013 related to 77kids.

For the Years Ended

January 31. February 1, February 2,

(In thousands) 2015 2014 2013
Non-cash charge

Asset impairment $ — $ — $ 16,62
Cash charge

Leas+related charge $ 13,67 $ — $ 7,76¢

Inventory charge — — 10,231

Severence charg — — 3,43¢
Total charge: $ 13,67 $ = $ 38,06
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A rollforward of the liabilities for the exit of th77kids brand recognized in the Consolidated Bal@heets is as follows:

January 31
(In thousands) 2015
Accrued liability as of February 1, 2014 $ —
Add: Costs incurre: 25,17:
Less: Cash paymen (10,537
Accrued liability as of January 31, 20 $ 14,63¢

The tables below present the significant componehtkids’ results included in Loss from Discont@d Operations on the
Consolidated Statements of Operations for the yemded January 31, 2015, February 1, 2014 and &eb2y2013.

For the Years Ended

January 31. February 1, February 2,
2015 2014 2013

Total net revenue $ — $ — $ 20,11:
Loss from discontinued operations, before incormegél) $ (13,679 $ — $ (51,839
Income tax benefi 5,20¢ — 19,84¢
Loss from discontinued operations, net of $ (8,469 $ — $(31,990
Loss per common share from discontinued operat
Basic $ (0.09 $ — $ (0.1¢)
Diluted $ (0.09 $ — $ (0.1¢)

(1) Loss from discontinued operations is presenteahtte reversal of nc-cash lease credits for Fiscal 2(

16. Restructuring Charges

During the 13 weeks ended November 1, 2014, thegaomundertook restructuring aimed at strengthettiegstore portfolio and
reducing corporate overhead, including severandeoffite space consolidation. These changes arechandriving efficiencies and aligning
investments in areas that help fuel the business.

Costs associated with restructuring activitiesramdrded when incurred. A summary of costs recaghvzithin Restructuring Charges
on the Consolidated Income Statement for Fisca#i20& included in the table as follows.

For the year ende

January 31,
(In thousands) 2015
Cash restructuring charg
Office space consolidation charg $ 8,571
Severance and related employee c 7,81¢
Other corporate itenr 1,36
Total restructuring charge $ 17,75:
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The Company also incurred non-cash corporate offickother asset impairment charges of $8.4 millitnis charge is included within
Loss on Impairment of Assets on the Consolidatedrme Statement. Also included in Loss on Impairnoémssets is $25.1 million of store
asset impairments resulting from evaluation of enriand future projected performance.

A rollforward of the liabilities recognized in ti&onsolidated Balance Sheet is as follows:

January 31
(In thousands) 2015
Accrued liability as of February 1, 2014 $ —
Add: Costs incurred, excluding r-cash charge 17,75:
Less: Cash paymen (5,299
Accrued liability as of January 31, 20 $ 12,45¢

17. Quarterly Financial Information — Unaudited

The sum of the quarterly EPS amounts may not efedull year amount as the computations of theyhieid average shares
outstanding for each quarter and the full yearcateulated independently.

Fiscal 2014
Quarters Ended
November 1
May 3, August 2, January 31,

(In thousands, except per share amoun 2014 2014 2014 2015
Total net revenue $646,12¢ $710,59! $ 854,29 $1,071,85:
Gross profit $225,84! $237,54 $ 315,47. $ 375,81
Income from continuing operatiol 3,86¢ 5,81z 9,03¢ 70,07:
Loss from discontinued operations, net of — — — (8,465
Net income $ 3,86¢ $ 5,818 $ 9,03t $ 61,60¢
Basic per common share amout

Income from continuing operatiol $ 0.0Z $ 0.02 $ 0.0t $ 0.3¢€

Loss from discontinued operations, net of — — — (0.09

Basic net income per common sh $ 0.0Z $ 0.0¢ $ 0.0t $ 0.32
Diluted per common share amour

Income from continuing operatiol $ 0.0Z $ 0.02 $ 0.0t $ 0.3¢€

Loss from discontinued operations, net of — — — (0.09

Diluted net income per common shi $ 0.0z $ 0.0¢ $ 0.0¢ $ 0.32
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Fiscal 2013

Quarters Ended
November 2
May 4, August 3, February 1,

(In thousands, except per share amoun 2013 2013 2013 2014
Total net revenue $679,47 $727,31: $ 857,30! $1,041,70
Gross profit $263,60¢ $245,49! $ 298,87! $ 306,02(
Income from continuing operatiol 27,97¢ 19,59« 24,90: 10,51(
Loss from discontinued operations, net of — — —
Net income $ 27,97¢ $ 19,59/ $ 24,90: $ 105U
Basic per common share amout

Income from continuing operatiol $ 014 $ 0.1 $ 0.1: $ 0.0t

Loss from discontinued operations, net of — — — —

Basic net income per common sh $ 0.14 $ 0.1 $ 0.1 $ 0.0t
Diluted per common share amour

Income from continuing operatio $ 014 $ 0.1C $ 0.1: $ 0.0t

Loss from discontinued operations, net of — — — —

Diluted net income per common shi $ 0.14 $ 0.1 $ 0.1: $ 0.0t
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ITEM 9. IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTINGAND FINANCIAL DISCLOSURE.
CHANGES

None.
ITEM 9A. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

We maintain disclosure controls and proceduresatetiesigned to provide reasonable assurancafbanation required to be
disclosed in our reports under the Securities Exghaict of 1934, as amended (the “Exchange Ad")ecorded, processed, summarized and
reported within the time periods specified in theCS rules and forms, and that such informatioacsumulated and communicated to the
management of American Eagle Outfitters, Inc. (Management”), including our Principal Executivefioér and our Principal Financial
Officer, as appropriate, to allow timely decisigrgarding required disclosure. In designing anduating the disclosure controls and
procedures, Management recognized that any cor@nalprocedures, no matter how well designed ardatgd, can provide only reasonable
assurance of achieving the desired control objestiv

In connection with the preparation of this Annualp&rt on Form 10-K as of January 31, 2015, an evialu was performed under the
supervision and with the participation of our Maeagnt, including the Principal Executive Officeddrincipal Financial Officer, of the
effectiveness of the design and operation of then@my’s disclosure controls and procedures (ase@fin Rule 13a-15(e) under the
Exchange Act). Based upon that evaluation, ourcipyah Executive Officer and our Principal Finandfficer have concluded that our
disclosure controls and procedures were effectitkeareasonable assurance level as of the er gferiod covered by this Annual Repor
Form 10-K.

Management’'s Annual Report on Internal Control Over Financial Reporting

Our Management is responsible for establishingraaihtaining adequate internal control over finahaaorting (as defined in
Rule 13a-15(f) under the Exchange Act). Our intecoatrol over financial reporting is designed toyide a reasonable assurance to our
Management and our Board regarding the preparatidrfair presentation of published financial staats.

All internal control systems, no matter how welsdmed, have inherent limitations. Therefore, etmrse systems determined to be
effective can provide only reasonable assurande negpect to financial statement preparation apdgmntation.

Our Management assessed the effectiveness of teunah control over financial reporting as of Jamyual, 2015. In making this
assessment, our Management used the criteriarietofpthe Committee of Sponsoring OrganizationghefTreadway Commission (COSO)
in Internal Control — Integrated Framework (201Based on this assessment, our Management condlaiede maintained effective
internal control over financial reporting as of dary 31, 2015.

The Companys independent registered public accounting firm shalited the financial statements included in Anisual Report issue
an attestation report on the Company’s internatrebover financial reporting.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control dwancial reporting during the three months endmtbidry 31, 2015 that have
materially affected, or are reasonably likely totenally affect, our internal control over finantiaporting.
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholders of AmeriEagle Outfitters, Inc.

We have audited American Eagle Outfitters, Inmtgitinal control over financial reporting as of Jamy31, 2015, based on criteria
established in Internal Control — Integrated Framewssued by the Committee of Sponsoring Orgaitinatof the Treadway Commission
(2013 framework) (the COSO criteria). American Ea@utfitters, Inc.’s management is responsiblenfamtaining effective internal control
over financial reporting, and for its assessmerhefeffectiveness of internal control over finaheceporting included in the accompanying
Management’'s Annual Report on Internal Control dvi@ancial Reporting. Our responsibility is to esgs an opinion on the Company’s
internal control over financial reporting basedoam audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti@d&/nited States). Those
standards require that we plan and perform thet dndbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is:. audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegtéfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeéliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company'’s internal control over firgad reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeionrdgcordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventiomely detection of unauthorized
acquisition, use or disposition of the companysets that could have a material effect on the irstatements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @étaisstatements. Also, projections of
any evaluation of effectiveness to future perioassabject to the risk that controls may becomdeqaate because of changes in conditions,
or that the degree of compliance with the poligeprocedures may deteriorate.

In our opinion, American Eagle Oultfitters, Inc. mained, in all material respects, effective ingrrontrol over financial reporting as
January 31, 2015, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of American Eagle t@uj Inc. as of January 31, 2015 and Februa2914 and the related consolidated
statements of operations, comprehensive incomekisttders’ equity, and cash flows for each of theé¢ years in the period ended
January 31, 2015 of American Eagle Oultfitters, &rad our report dated March 11, 2015 expressechgualified opinion thereon.

/sl Ernst & Young LLP

Pittsburgh, Pennsylvania
March 11, 2015
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ITEM9B. OTHER INFORMATION.
Not applicable.

PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GBRNANCE.

The information appearing under the captions “Psap®ne: Election of Directors,” “Section 16(a) Béoial Ownership Reporting
Compliance,” “Corporate Governance Information,tldBoard Committees” in our Proxy Statement relgtio our 2015 Annual Meeting of
Stockholders is incorporated herein by referenee.@so Part I, Item 1 under the caption “Execuliiécers of the Registrant.”

ITEM 11. EXECUTIVE COMPENSATION.

The information appearing under the caption “Congpdénn Discussion and Analysis,” “Executive Offic@ompensation,” “Director
Compensation,” and “Compensation Committee Intédaand Insider Participation” in our Proxy Statetmetating to our 2015 Annual
Meeting of Stockholders is incorporated hereindfgrence.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information appearing under the captions “Sgc@wnership of Principal Stockholders and Managathin our Proxy Statement
relating to our 2015 Annual Meeting of Stockholdisrgrcorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONSAND DIRECTOR INDEPENDENCE.

The information appearing under the caption “CarRélationships and Related Transactions” and “8@ommittees” in our Proxy
Statement relating to our 2015 Annual Meeting afc&holders is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

The information appearing under the caption “Indej@nt Registered Public Accounting Firm Fees andi&ss” in our Proxy
Statement relating to our 2015 Annual Meeting afc&holders is incorporated herein by reference.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(a)(2) The following consolidated financial statergeare included in Item 8:

Consolidated Balance Sheets as of January 31,&@d 5ebruary 1, 201

Consolidated Statements of Operations for the lfigears ended January 31, 2015, February 1, 20d#abruary 2,
2013

Consolidated Statements of Comprehensive Incomtéofiscal years ended January 31, 2015, Febdy&2914 and
February 2, 201

Consolidated Statements of Stockholders’ Equitythierfiscal years ended January 31, 2015, Febtya2914 and
February 2, 201

Consolidated Statements of Cash Flows for thelfigears ended January 31, 2015, January 1, 201Femdiary 2,
2013

Notes to Consolidated Financial Statems
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(a)(2) Financial statement schedules have beenehbhecause either they are not required or arappicable or because the
information required to be set forth therein is matterial.

(a)(3) Exhibits

Exhibit
Number

3.1
3.2
4.1
4.2
10.17
10.2»
10.3»
10.47
10.57
10.6"
10.7»
10.8»

10.97

10.10"
10.117
10.12"
10.13"
10.14"
10.15"
10.16"
10.17°
10.18"
10.19"
10.20"
10.21"
10.227

Description
Amended and Restated Certificate of Incorporat@snamended(’

Amended and Restated Bylaws

See Amended and Restated Certificate of Incorgmrais amended, in Exhibit 3.1 her
See Amended and Restated Bylaws in Exhibit 3.2df¢

Form of the Registra’s 1994 Stock Option Plan(

Form of Indemnification Agreement(

Employee Stock Purchase Plan

Form of the Registra’s 1999 Stock Incentive Plan, as amende

Deferred Compensation Plan, as amende

Form of Director Deferred Compensation Agreemer

Form of 409A Addendum(¢

Form of Long Term Incentive Compensation Plan Qierftiality, non-solicitation, non-competition armddllectual Property
Agreement(10

Employment Agreement between the Registrant anchiddtarodi, dated February 18, 2003(

Amendment to the Employment Agreement between #ggdRant and Dennis Parodi, dated February 6, (22)
2005 Stock Award and Incentive Plan, as amendel

Form of Change in Control Agreement dated April 2010(14)

Form of RSU Confidentiality, N¢-Solicitation, Noi-Competition and Intellectual Property Agreement

Chief Executive Officer Employment Agreement betwéee Registrant and Robert L. Hanson, dated Noeerid, 2011(16
Employment Agreement between the Registrant ang MaiBoland, dated May 30, 2012(1

Change in Control Agreement between the RegistmdtMary M. Boland, dated July 25, 2012(

Employment Agreement between the Registrant and ®leasler, dated December 2, 2013(

Employment Agreement between the Registrant andeMzastellvi, dated January 29, 2014(

Equity Agreement between the Registrant and Maaist€llvi, dated January 29, 2014(.

Employment Agreement between the Registrant andiféeri-oyle, dated June 25, 2010(.

Employment Agreement between the Registrant anasiNankervis, dated September 7, 2011

2014 Stock Award and Incentive Plan(.
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Exhibit

Number Description

10.23 Credit Agreement, dated December 2, 2014, amongridareEagle Outfitters Outfitters, Inc. and certaftits subsidiaries as
borrowers, each lender from time to time partye¢h@rand HSBC Bank USA, N.A. as administrative agenthe lenders, and
certain other parties and agents(

10.24/ Separation Agreement between the Registrant arg Xitng, dated December 3, 2014(:

10.25/ Third Amended and Restated Employment Agreememtdeat the Registrant and Roger S. Markfield, dabdd 23, 2014(27

10.26 Form of Notice of Grant of Stock Options and Optigreement(28

10.27/ Form of Notice of Grant of Restricted Stock Unitel&Restricted Stock Units Awards Agreement(

10.28/ Form of Notice of Long Term Incentive Grant of Regéed Stock Units and Long Term Incentive Restiicstock Units
Award Agreement(3Q

21* Subsidiarie

23* Consent of Independent Registered Public Accourking

24* Power of Attorney

31.1* Certification by Jay L. Schottenstein pursuant tdeRL3-14(a) or Rule 15-14(a)

31.2* Certification by Mary M. Boland pursuant to Rulea-14(a) or Rule 15-14(a)

32.1** Certification of Principal Executive Officer Pursudo 18 U.S.C. Section 1350, as adopted Pursodettion 906 of the
Sarbane-Oxley Act of 2002

32.2%* Certification of Principal Financial Officer Pursuigo 18 U.S.C. Section 1350, as adopted Pursogsec¢tion 906 of the
Sarbane-Oxley Act of 200z

101* Interactive Data Fili

(1) Previously filed as Exhibit 3.1 to the Form-Q dated August 4, 2007, filed September 6, 2007irewporated herein by referen:
(2) Previously filed as Exhibit 3.1 to the Forr-K dated November 20, 2007, filed November 26, 280d incorporated herein by referet

(3) Previously filed as Exhibit 4(a) to RegistratiStatement on Form S-8 (file no. 33-79358), filéaly 25, 1994, as amended on Form S-8
(file no. 333-12643), filed September 25, 1996 Bodn S-8 (file no. 333-44759), filed January 2298@nd incorporated herein by
reference

(4) Previously filed as Exhibit 10.7 to Registratitatement on Form S-1 (file no. 33-75294), fifretbruary 14, 1994, as amended, and
incorporated herein by referen:

(5) Previously filed as Exhibit 4(a) to RegistratiStatement on Form S-8 (file no. 33-33278), filgwil 5, 1996 and incorporated herein by
reference

(6) Previously files as Exhibit 10.5 to the Forn-K dated February 3, 2007, filed April 4, 2007 anddrporated herein by referen

(7) Previously filed as Exhibit 10.2 to the FornK&ated December 17, 2008, filed December 23, 20@Bincorporated herein by
reference

(8) Previously filed as Exhibit 10.1 to the Fori-K dated December 30, 2005, filed January 5, 20@6iscorporated herein by referen

(9) Previously filed as Exhibit 10.3 to the FornK&ated December 17, 2008, filed December 23, 20@Bincorporated herein by
reference
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(10)
(11)
(12)
(13)

(14)
(15)
(16)

(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)

(25)
(26)
(27)
(28)
(29)
(30)

Previously filed as Exhibit 10.1 to the Forl-K dated May 20, 2008, filed May 23, 2008 and incogbed herein by referenc
Previously filed as Exhibit 10.1 to the Forl-K dated February 28, 2006, filed March 7, 2006 iaxedrporated herein by referen:
Previously filed as Exhibit 10.2 to the Forl-K dated February 28, 2006, filed March 7, 2006 iaxedrporated herein by referen:

Previously filed as Appendix A to the Defimiti Proxy Statement for the 2009 Annual Meetingtotkholders held on June 16, 2009,
filed May 4, 2009 and incorporated herein by refese

Previously filed as Exhibit 10.1 to the ForI-K dated April 21, 2010, filed April 26, 2010 anctorporated herein by referen:
Previously filed as Exhibit 10.25 to the Form-K dated January 29, 2011, filed on March 11, 20id iacorporated herein by referer

Previously filed as Exhibit 10.1 to the ForaK&ated November 14, 2011, filed November 18, 284d incorporated herein by
reference

Previously filed as Exhibit 10.1 to the ForI-K dated May 24, 2012, filed June 1, 2012 and incated herein by referenc

Previously filed as Exhibit 10.1 to the Fori-K dated July 25, 2012, filed July 27, 2012 and ipooated herein by referenc

Previously filed as Exhibit 10.23 to the Form-K dated February 1 2014, filed on March 13, 201d iacorporated herein by referen
Previously filed as Exhibit 10.24 to the Form-K dated February 1 2014, filed on March 13, 201d iacorporated herein by referen
Previously filed as Exhibit 10.25 to the Form-K dated February 1 2014, filed on March 13, 201d iaorporated herein by referen
Previously filed as Exhibit 10.26 to the Form-K dated February 1 2014, filed on March 13, 201d iaorporated herein by referen
Previously filed as Exhibit 10.27 to the Form-K dated February 1 2014, filed on March 13, 201d iaorporated herein by referen

Previously filed as Appendix A to the DefimiiProxy Statement for the 2014 Annual Meetingtotkholders held on May 29, 2014,
filed April 14, 2014 and incorporated herein byereihce

Previously filed as Exhibit 10.1 to the Forl-K dated December 2, 2014, filed December 4, 20Hirecorporated herein by referen
Previously filed as Exhibit 10.1 to the Forl-K dated December 3, 2014, filed December 5, 20Himecorporated herein by referen
Previously filed as Exhibit 10.1 to the Forl-K dated July 23, 2014, filed July 25, 2014and ipooated herein by referenc
Previously filed as Exhibit 10.24 to the Form-K dated January 28, 2012, filed on March 15, 20i@iacorporated herein by referer
Previously filed as Exhibit 10.25 to the Form-K dated January 28, 2012, filed on March 15, 20i@iacorporated herein by referer
Previously filed as Exhibit 10.26 to the Form-K dated January 28, 2012, filed on March 15, 20i@iacorporated herein by referer
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A Management contract or compensatory plan or arraage
* Filed herewith
**  Furnished herewitt

(b) Exhibits

The exhibits to this report have been filed herkewit

(c) Financial Statement Schedules

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyisthas duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized.

Dated March 11, 2015

AMERICAN EAGLE OUTFITTERS, INC.

By: /s/_Jay L. Schottenstein
Jay L. Schottenstei
Interim Chief Executive Office

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed éydhowing persons in the
capacities indicated on March 11, 2015.

/s/ Jay L. Schottenstein

Signature

Title

Interim Chief Executive Officer, Chairman of thedd of Director:

Jay L. Schottenstein

/s/  Mary M. Boland

and Director
(Principal Executive Officer

Chief Financial Officer and

Mary M. Boland

/sl Scott M. Hurd

Chief Administrative Officer
(Principal Financial Officer

Vice President, Controller

Scott M. Hurd

(Principal Accounting Officer)

Director

Michael G. Jesselsc

Director

Thomas R. Kettele

Director

Roger S. Markfielc

Director

Cary D. McMillan

Director

Janice E. Pag

Director

David M. Sable

Director

Noel J. Spiege

*By: /s/ Mary M. Boland

Mary M. Boland,
Attorney-in-Fact
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Subsidiaries
American Eagle Ouftfitters, Inc., a Delaware Corfiora has the following wholly owned subsidiaries:
AE Admin Services Co LLC, a Ohio Limited Liabilitgompany
AE Corporate Services Co., a Delaware Corporation
AE Direct Co. LLC, a Delaware Limited Liability Cqmany
AE Distribution Co., a Delaware Corporation
AE Holdings Co., a Delaware Corporation
AE North Holdings Co, a Canadian (Nova Scotia) itied Liability Company
AE Ouftfitters Retail Co., a Delaware Corporation
AE Retail West LLC, a Delaware Limited Liability @gany
AEH Holding Company, a Delaware Corporation
AEO Foreign Hold Co LLC, a Delaware Limited LiabfliCompany
AEO International Corp., a Delaware Corporation
AEO Israeli Services Co, a Delaware Corporation
AEO Management Co., a Delaware Corporation
AEO Realty Co LLC, a Delaware Limited Liability Cqany
American Eagle Cdn Hold Co., a Delaware Corporation
American Eagle International Hold Co B.V., a Netheds Limited Liability Company
American Eagle Mexico, S. de R.L. de C.V., a Meritamited Liability Company
American Eagle Mexico Imports, S. de R.L. de Ca/Mexican Limited Liability Company
American Eagle Mexico Retail, S. de R.L. de C.\Wexican Limited Liability Company
American Eagle Mexico Services, S. de R.L. de Ca\Mexican Limited Liability Company
American Eagle NL Hold Co B.V., a Netherlands Limit_iability Company
American Eagle NL Services Co B.V., a Netherlanusiled Liability Company
American Eagle Oultfitters Asia Limited, a Hong Kdugited Liability Company

American Eagle Outfitters Canada Corporation, as@am (Nova Scotia) Unlimited Liability Company

Exhibit 21

American Eagle Outfitters (China) Commercial Entisgp Co., Ltd., a Peoples Republic of China Foréigiestment Commercial Enterpri



American Eagle Outfitters Dutch Op Co B.V., a Neltweds Limited Liability Company
American Eagle Outfitters European Hold Co C.\Wetherlands Limited Partnership
American Eagle Ouftfitters Holland Hold Co B.V., atNerlands Limited Liability Company
American Eagle Outfitters Hong Kong Limited, a Hdfgng Limited Liability Company
American Eagle Outfitters UK Limited, a United Kiohgm Limited Liability Company
Blue Heart Enterprises LLC, a Delaware Limited liligp Company

Blue Star Imports Ltd., a Delaware Corporation

Blue Star Imports, L.P., a Pennsylvania LimitedtRenship

BSI Imports Company, LLC, a Delaware Limited LidtyilCompany

Linmar Realty Company Il LLC, a Delaware Limitedability Company

Retall Distribution East LLC, a Delaware Limitedability Company

Retail Distribution West LLC, a Delaware Limitedahility Company

Retail Licensing Company, a Nevada Corporation

Retail Royalty Company, a Nevada Corporation

South Side Realty Co, a Delaware Corporation



Exhibit 23

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement and in the related prospg€torm S-3, Registration No. 333-
68875) of American Eagle Outfitters, Inc. and ia Registration Statements (Forms S-8) of Americagi€Oultfitters, Inc. as follows:

1999 Stock Incentive Plan (Registration Nos.-34748 and 33-75188),

Employee Stock Purchase Plan (Registration No-03278),

1994 Restricted Stock Plan (Registration N¢-79358),

1994 Stock Option Plan (Registration Nos.-44759, 3-79358, and 3:-12661),

Stock Fund of American Eagle Oultfitters, Inc. Pr&faring and 401(k) Plan (Registration Nc-84796),
2005 Stock Award and Incentive Plan (Registratiars.N83:-126278 and 3:-161661), ant

2014 Stock Award and Incentive Plan (Registratian 8B:-197050)

of our reports dated March 11, 2015, with respet¢hé consolidated financial statements of Amerigagle Outfitters, Inc. and the
effectiveness of internal control over financigdoeting of American Eagle Outfitters, Inc., inclubia this Annual Report (Form 1K} for the
year ended January 31, 20

/sl Ernst & Young LLP

Pittsburgh, Pennsylvania
March 11, 2015



Exhibit 24

Power of Attorney

Each director and/or officer of American Eagle @tgfs, Inc. (the “Corporation”) whose signaturgegrs below hereby appoints
Charles P. Sandel or Mary M. Boland as his or tterrzeys or either of them individually as his er lattorney, to sign, in his or her name
behalf and in any and all capacities stated beto, to cause to be filed with the Securities anchBrge Commission (the “Commission”),
the Corporation’s Annual Report on Form 10-K (tl@fm 10-K”) for the year ended January 31, 2018, l&kewise to sign and file with the
Commission any and all amendments to the Form 18nkd,the Corporation hereby appoints such persoits attorneys-in-fact and each of
them as its attorney-in-fact with like authoritysign and file the Form 10-K and any amendmentsetbeyranting to each such attorney-in-
fact full power of substitution and revocation, dreteby ratifying all that any such attorney-intfachis substitute may do by virtue hereof.

IN WITNESS WHEREOF, we have hereunto set our hasdsf March 10, 2015.

/s/ Jay L. Schottenstein

Signature Title.
Interim Chief Executive Officer, Chairman of thedd of

Jay L. Schottenstein

/s/  Mary M. Boland

Directors and Director
(Principal Executive Officer

Chief Financial Officer and

Mary M. Boland

/sl Scott M. Hurd

Chief Administrative Officer
(Principal Financial Officer

Vice President, Controller

Scott M. Hurd

(Principal Accounting Officer)

/s/ Michael G. Jesselson Director
Michael G. Jesselsc

/sl  Thomas R. Ketteler Director
Thomas R. Kettele

/s/ Roger S. Markfield Director
Roger S. Markfielc

/s/ Cary D. McMillan Director
Cary D. McMillan

/s/ Janice E. Page Director
Janice E. Pag

/s/ David M. Sable Director
David M. Sable

/s/  Noel J. Spiegel Director

Noel J. Spiege



Exhibit 31.1
CERTIFICATIONS

[, Jay L. Schottenstein, certify that:
1. | have reviewed this Annual Report on Form 16flmerican Eagle Outfitters, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dm#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirgg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

b) Designed such internal control over financigloiting, or caused such internal control over fmahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentadsineport our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameport) that has materially affected, or
is reasonably likely to materially affect, the gant’s internal control over financial reportiremd

5. The registrant’s other certifying officer(s) anltlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

/s/ Jay L. Schottenstein

Jay L. Schottenstei

Interim Chief Executive Officer
(Principal Executive Officer

March 11, 2015



Exhibit 31.2
CERTIFICATIONS

I, Mary M. Boland, certify that:
1. | have reviewed this Annual Report on Form 16flmerican Eagle Outfitters, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dm#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirgg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

b) Designed such internal control over financigloiting, or caused such internal control over fmahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentadsineport our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameport) that has materially affected, or
is reasonably likely to materially affect, the gant’s internal control over financial reportiremd

5. The registrant’s other certifying officer(s) anltlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

/s/  Mary M. Boland

Mary M. Boland

Chief Financial Officer and
Chief Administrative Officel
(Principal Financial Officer

March 11, 2015



Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarban&@xley Act of 2002

In connection with the Annual Report of AmericargteaOultfitters, Inc. (the “Company”) on Form 10-& fthe period ended
January 31, 2015 as filed with the Securities axchBnge Commission on the date hereof (the “RepdrtJay L. Schottenstein, Principal

Executive Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti®®B0] as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002; that

1. The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations
of the Company.

/sl Jay L. Schottenstein
Jay L. Schottenstei

Interim Chief Executive Office
(Principal Executive Officer

March 11, 2015



Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarban&@xley Act of 2002

In connection with the Annual Report of AmericargteaOultfitters, Inc. (the “Company”) on Form 10-& fthe period ended
January 31, 2015 as filed with the Securities axthBnge Commission on the date hereof (the “RepdrtMary M. Boland, Principal

Financial Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti@b0l as adopted pursuant to Section
of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations
of the Company.

/s/  Mary M. Boland

Mary M. Boland

Chief Financial Officer and
Chief Administrative Officel
(Principal Financial Officer

March 11, 201!





