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Set forth below are the risks that we believe are material to our investors and they should be carefully considered. These risks
are not all of the risks that we face and other factors not presently known to us or that we currently believe are immaterial may
also affect our business, financial condition, results of operations and / or stock price if they occur. This section contains
forward- looking statements. You should refer to the explanation of the qualifications and limitations on forward- looking
statements in the Forward- Looking Statements section above and should also refer to our quarterly reports on Form 10- Q and
current reports on Form 8- K for any material updates to these risk factors. Risks Relating to Our Business Our business may be
affected by macroeconomic and other market issues that affect consumer spending. Our results of operations are affected by
the level of consumer spending and, therefore, by changes in the economic factors that impact consumer spending. Certain
economic conditions or events, such as a contraction in the financial markets; high rates of inflation or deflation; high
unemployment levels; decreases in consumer disposable income; unavailability of consumer credit; higher consumer debt
levels; higher tax rates and other changes in tax laws; fluctuations in interest rates; higher fuel, energy and other commodity
costs; weakness in the housing market; higher insurance and health care costs; and product cost increases resulting from an
increase in commodity prices or supply chain issues, could reduce ershift, and in some cases have reduced, consumer
spending generally, which could cause our customers to spend less or to shift their spending to our competitors. Reduced
consumer spending may result in reduced demand for our items and may also require increased selling and promotional
expenses. Issues or trends that affect consumer spending broadly could affect spending by our members disproportionately. A
reduction or shift in consumer spending could negatively impact our business, results of operations and financial condition. We
depend on having a large and loyal membership, and any harm to our relationship with our members could have a material
adverse effect on our business, net sales and results of operations. We depend on having a large and loyal membership. The
extent to which we achieve growth in our membership base and sustain high renewal rates materially influences our profitability.
Further, our net sales are directly affected by the number of our members, the number of members and holders of our co-
branded credit cards, the frequency with which our members shop at our clubs and the amount they spend on those trips, which
means the loyalty and enthusiasm of our members directly impacts our net sales and operating income. Accordingly, anything
that would harm our relationship with our members and lead to lower membership renewal rates or reduced spending by
members in our clubs could materially adversely affect our net sales, membership fee income and results of operations. Factors
that could adversely affect our relationship with our members include: our failure to remain competitive in our pricing relative to
our competitors; our failure to provide the expected quality of merchandise; our failure to offer the mix of products that our
members want to purchase; events that harm our reputation or the reputation of our private brands; our failure to provide the
convenience that our members may expect over time, including with respect to technology, delivery and physical location of our
clubs; increases to our membership fees; and increased competition from stores, clubs or internet retailers that have a more
attractive mix of price, quality and convenience. In addition, we constantly need to attract new members to replace our members
who fail to renew and to grow our membership base. If we fail to attract new members, our membership fee income and net
sales could suffer. Our business plan and operating results depend on our ability to procure the merchandise we sell at the best
possible prices. Our business plan depends on our ability to procure the merchandise we sell at the best possible prices. Because
we price our merchandise aggressively, the difference between the price at which we sell a given item and the cost at which we
purchase it is often much smaller than it would be for our non- club competitors. Further, it is often not possible for us to reflect
increases in our cost of goods by increasing our prices to members. Accordingly, small changes in the prices at which we
purchase our goods for resale can have a substantial impact on our operating profits. If we are unable to purchase goods at
attractive prices relative to our competitors, our growth could suffer. If the prices we pay for goods increase, our operating profit
and results of operations could suffer, and if we are forced to increase our prices to our members, our member loyalty could
suffer. We depend on vendors to supply us with quality merchandise at the right time and at the right price. We depend heavily
on our ability to purchase merchandise in sufficient quantities at competitive prices and in a timely fashion. We source our
merchandise from a wide variety of domestic and international vendors. Finding qualified vendors who meet our standards and
acquiring merchandise in a timely and efficient manner are significant challenges, especially with respect to vendors located and
merchandise sourced outside the United States. We have no assurances of continued supply, pricing or access to new products,
and, in general, any vendor could at any time change the terms upon which it sells to us or discontinue selling to us. In addition,
member demand may lead to insufficient in- stock quantities of our merchandise . Additionally, if a significant vendor,
particularly a vendor that supplies high demand products and for which we have limited alternative sources, has a
supply chain disruption for any reason that negatively impacts their ability to supply us with the products we need in a
timely or cost- effective manner, such disruption could have, and in the past has had, a material impact on our sales and
results of operations . Competition may adversely affect our profitability. The retail industry is highly competitive. We
compete primarily against other warehouse club operators and grocery and general merchandise retailers, including
supermarkets and supercenters, and gasoline stations. Given the value and bulk purchasing orientation of our customer base, we
compete to a lesser extent with internet retailers, hard discounters, department and specialty stores and other operators selling a
narrow range of merchandise. Some of these competitors, including two major warehouse club operators- Sam’ s Club (a
division of Wal- Mart Stores, Inc.) and Costco Wholesale Corporation- operate on a multi- national basis and have significantly
greater financial and marketing resources than BJ’ s. These retailers and wholesalers compete in a variety of ways, including



with respect to price, services offered to customers, distribution strategy, merchandise selection and availability, location,
convenience, store hours and the attractiveness and ease of use of websites and mobile applications. The evolution of retailing
through online and mobile channels has also improved the ability of customers to comparison shop with digital devices, which
has enhanced competition. We cannot guarantee that we will be able to compete successfully with existing or future competitors.
Our inability to respond effectively to competitive factors may have an adverse effect on our profitability as a result of lost
market share, lower sales or increased operating costs, among other things. Changes in laws related to the Supplemental
Nutrition Assistance Program (" SNAP"), to the governmental administration of SNAP or to SNAP’ s EBT systems could
adversely impact our results of operations. Under SNAP, we are currently authorized to accept EBT payments, or food stamps,
at our clubs as tender for eligible items. Changes in state and federal laws governing the SNAP program, including reductions in
program benefits, restrictions on program eligibility, or rules on where and for what EBT cards may be used, could reduce sales
at our clubs. For example, in February 2023, the federal government ceased pandemic- related emergency food benefits,
reducing consumer dollars. Later that year, additional changes in the program’ s administration were made to enact new work
requirements for those ages 50 to 54. Any such program changes or reductions in funding for the SNAP program overall could
alter consumer shopping habits resulting in decreased sales at our clubs and thereby materially and adversely affect our business,
financial condition and results of operations. Natural disasters , extreme weather conditions and ether-ineidents-catastrophic
events beyond our control could negatively affect our business, financial condition and results of operations. Our business could
be severely impacted by natural disasters and extreme weather conditions , such as hurricanes es, earthquakes, floods,
wildfires or other incidents beyond our control, such as global or regional pandemics, epidemics or outbreaks of infectious
diseases, terrorism, war / conflict, geopolitical tensions or events, riots, acts of violence and other crimes (including looting or
vandalism), particularly in locations where our centralized operating systems and administrative personnel are located. For
example, our operations are concentrated primarily on the eastern half of the United States, and any adverse weather event or
natural disaster, such as a hurricane or heavy snowstorm, could have a material adverse effect on a substantial portion of our
operations. Such natural disasters or ether-inetdents-catastrophic events beyond our control could result in, among other things
5 physical damage to one or more of our properties or inventory ; the temporary closure of one or more of our clubs,
Company- operated or contracted distribution centers or our home office facility; the temporary reduction in the availability of
products in our clubs and online or a reduction in demand for certain of our products; the temporary lack of an adequate
work force in a market; a temporary or 10ng term dlsruptlon in merchandlse dlstrlbutlon 1nc1ud1ng issues Wlth the transport of
goods to or from overseas +th avatle p ets e and-onlin etionin
demand-for-eertain-ofourproduets-, each of which could have a negatlve adverse effect on our business, ﬁnan01al condition,
cash flows and results of operations. Disruptions in our merchandise distribution could adversely affect sales and member
satisfaction. We depend on the orderly operation of our merchandise receiving and distribution process through our Company-
operated distribution centers. All of our end- to- end perishable supply chain has been contained in- house since mid- 2022.
Although we believe that our receiving and distribution process is efficient, unforeseen disruptions in operations due to fires
extreme weather , including terpadees;-hurricanes, earthquakes , tornados, wildfires, floods, or other catastrophic events,
labor issues, war or other civil unrest, or other shipping problems (which may include, but are not limited to, strikes, slowdowns
or work stoppages at the ports of entry for the merchandise that we import) may result in delays in the delivery of merchandise
to our clubs, which could adversely affect sales and the satisfaction of our members. In addition, increases in distribution costs
(including, but not limited to, trucking and freight costs , or otherwise ) could adversely affect our expenses, which could
adversely affect our operating profit and results of operations. We may not timely identify or respond effectively to consumer
trends, which could negatively affect our relationship with our members, the demand for our products and services and our
market share. It is difficult to predict consistently and successfully the products and services our members will demand over
time. Our success depends, in part, on our ability to identify and respond to evolving trends in demographics and member
preferences. Failure to timely identify or respond effectively to changing consumer tastes, preferences (including those relating
to environmental, social and governance issues) and spending patterns could lead us to offer our members a mix of products or a
level of pricing that they do not find attractive. This could negatively affect our relationship with our members, leading them to
reduce both their visits to our clubs and the amount they spend, and potentially impacting their decision to renew their
membership. Such a result would adversely affect the demand for our products and services and our market share. If we are not
successful at predicting our sales trends and adjusting accordingly, we may also have excess inventory, which could result in
additional markdowns and reduce our operating performance. This could have an adverse effect on margins and operating
income. We are subject to payment- related risks, including risks to the security of payment card information. We accept
payments using an increasing variety of methods, including cash, checks, our co- branded credit cards and a variety of other
credit and debit cards, as well as Paypal, Apple Pay ®, Google Pay, and EBT payments and-BuyNow;, Pay bater-finaneed
through-CitizensPay ™ Our efficient operation, like that of most retailers, requires the transmission of information permitting
cashless payments. As we offer new payment options to our members, we may be subject to additional rules, regulations and
compliance requirements, along with the risk of higher fraud losses. For certain payment methods, we pay interchange and other
related card acceptance fees, along with additional transaction processing fees. We rely on third parties to provide secure and
reliable payment transaction processing services, including the processing of credit and debit cards, and our co- branded credit
card, and it could disrupt our business if these companies become unwilling or unable to provide these services to us. We are
also subject to payment card association and network operating rules, including data security rules, certification requirements
and rules governing electronic funds transfers, which could change over time. For example, we are subject to Payment Card
Industry Data Security Standards, which contain stringent compliance guidelines and standards with regard to our security
surrounding the physical and electronic storage, processing and transmission of individual cardholder data. We are also subject
to a consent decree entered by the FTC in 2005 in connection with a complaint alleging that we had failed to adequately




safeguard members’ personal data. Under the consent decree, we are required to maintain a comprehensive information security
program that is reasonably designed to protect the security, confidentiality, availability and integrity of personal information
collected from or about our members. In addition, if our third- party processor systems are breached or compromised, we may
be subject to substantial fines, remediation costs, litigation and higher transaction fees and lose our ability to accept credit or
debit card payments from our members, and our reputation, business and operating results could also be materially adversely
affected. Our security measures have been breached in the past and may be undermined in the future due to the actions of
outside parties, including nation- state sponsored actors, team member error, internal or external malfeasance, or otherwise, and,
as a result, an unauthorized party may obtain access to our data systems and misappropriate, alter, or destroy business and
personal information, including payment card information. Such information may also be placed at risk, and has been
compromised in the past, through our use of outside vendors, which may have data security systems that differ from those that
we maintain or which are more vulnerable to breach. Any such incident could result in significant legal and financial exposure,
damage to our reputation and harm to our relationship with our members, any of which could have an adverse effect on our
business. Our co- brand-branded credit card program may be affected by economic and regulatory conditions. Deterioration in
economic conditions could adversely affect our co- brand-branded credit card program, including the volume of new credit
accounts, the amount of credit card balances and the ability of credit card holders to pay their balances. These conditions could
result in the Company receiving lower payments under the co- branded credit card program. Additionally, new laws or
regulations on credit card operations may impose certain requirements and limitations on credit card providers. Compliance with
these regulations may negatively impact the operation of our co- branded credit card program, resulting in lower revenue
streams derived from our co- branded credit card program. We rely extensively on information technology to process
transactions, compile results and manage our businesses. Failure or disruption of our primary and back- up systems could
adversely affect our businesses. Given the very high volume of transactions we process each year, it is important that we
maintain uninterrupted operation of our business- critical computer systems and infrastructure. Our systems, including our back-
up systems, are subject to damage or interruption from power outages, computer and telecommunications failures, computer
viruses, internal or external security incidents, including tampering with hardware and breaches of our transaction processing or
other systems that could result in the compromise of confidential customer or team member data, ransomware or other malware
attacks, social engineering, catastrophic events such as fires, earthquakes, tornadoes and hurricanes and errors by our team
members. Phishing attacks have emerged as particularly pervasive, including as a means for ransomware attacks, which have
increased in both frequency and breadth. If our systems or infrastructure are damaged or cease to function properly, we may
have to make significant investments to fix or replace them, and we may suffer serious interruptions in our operations, which
might not be short- lived, in the interim. Any material interruption to these systems or infrastructure could have a material
adverse effect on our business and results of operations. Additionally, we rely on third party technology and vendors and
other service providers for certain of our critical business functions, and any system failures of these third party
providers, whether caused by security breaches, fraud or otherwise, and our our inability to find suitable alternatives in
a timely and efficient manner and on acceptable terms, or at all, could disrupt our operations and subject us to losses or
costs to remediate any of these deficiencies. [n addition, the cost of securing our systems against failure or attack is
considerable, and increases in these costs, particularly in the wake of a security incident, could be material. Global or regional
pandemics, epidemics or outbreaks of infectious disease, could have an adverse effect on our business, financial condition and
results of operations. The extent to which global or reglonal pandemics, epidemics or outbreaks of any highly infectious disease 5

; ; Re ; impacts our business, operations and financial condition will depend
on future developments which are highly uncertain and cannot be predicted with confidence, including the scope, severity and
duration of such pandemic, the actions taken to contain the pandemic or mitigate its impact and the direct and indirect economic
effects of the pandemic and containment measures, among others Any global or regional pandemrc epidemic or outbreak of
any highly infeetion-infectious discase d v , may materially adversely
affect our business, financial condition and results of operatlons and may have the effect of herghtenrng many of the risks
described in this" Risk Factors" section, including: * a complete or partial closure of, or a decrease in member traffic at, one or
more of our clubs, due to government restrictions or the spread of disease among our team members or employees at a specific
location; « any difficulties and delays in obtaining products from our distributors and suppliers, delivering products to our clubs
and adequately staffing our clubs and distribution centers; * a decrease in consumer discretionary spending and confidence or
changes in our members’ needs; and ¢ any inability to continue to provide our team members with appropriate compensation and
protective measures and any limited access to our management, support staff and professional advisors. Union attempts to
organize our team members could disrupt our business. In the past, unions have attempted to organize our team members at
certain of our clubs and distribution centers. Our management and team members may be required to devote their time to
respond to union activities, which could be distracting to our operations. Future union activities, including organizing efforts,
slow- downs or work stoppages could negatively impact our business and results of operations. Changes in labor laws or
regulations that promote union activity could also adversely impact our business. For example, in 2023, a unit in one of our
clubs held a vote to unionize, however, the election results favored non- unionization. Our comparable club sales and quarterly
operating results may fluctuate significantly. Our comparable club sales may be adversely affected for many reasons, including
new club openings by our competitors, the opening of our own new clubs that may cannibalize existing club sales, cycling
against strong sales in the prior year, by new clubs entering our comparable club base, by price reductions in response to
competition, and by high rates of inflation or deflation. Our quarterly operating results may be adversely affected by a number of
factors including losses in new clubs, price changes in response to competitors’ prices, increases in operating costs, volatility in
gasoline, energy and commodity prices, increasing penetration of sales of our private label brands (Wellsley Farms ® and
Berkley Jensen ®), federal budgetary and tax policies, weather conditions, including natural disasters, local economic




conditions and the timing of new club openings and related start- up costs. Changes in our product mix or in our revenues from
gasoline sales could negatively impact our revenue and results of operations. Certain of our key performance indicators,
including net sales, operating income and comparable club sales, could be negatively impacted by changes to our product mix or
in the price of gasoline. For example, we continue to add private label products to our assortment of product offerings at our
clubs, sold under our Wellsley Farms ® and Berkley Jensen ® private labels. We generally price these private label products
lower than the manufacturer branded products of comparable quality that we also offer. Accordingly, a shift in our sales mix in
which we sell more units of our private label products and fewer units of our manufacturer branded products would have an
adverse impact on our overall net sales. Also, as we continue to add gas stations to our club base and increase our sales of
gasoline, our profit margins could be adversely affected. Since gasoline generates lower profit margins than the remainder of
our business, we could expect to see our overall gross profit margin rates decline as sales of gasoline increase. Alternatively, if
our gasoline sales decrease over the long term our profit margins may increase, though our net sales would decrease. In addition,
gasoline prices have been historically volatile and may fluctuate widely due to changes in domestic and international supply and
demand. Accordingly, significant changes in gasoline prices may substantially affect our net sales notwithstanding that the
profit margin and unit sales for gasoline are largely unchanged, and this effect may increase as gasoline sales make up a larger
portion of our revenue. Furthermore, our gasoline sales are influenced by the overall market demand for gasoline products. A
decrease in overall market demand for gasoline products may result in lower gasoline sales at our gas stations negatively
affecting our net sales. Research analysts and stockholders may recognize and react to the foregoing changes to our key
performance indicators and believe that they indicate a decline in our performance, and this could occur regardless of whether or
not the underlying cause has an adverse impact on our profitability. If we suffer an adverse change to our key performance
indicators, this could adversely affect the trading price of our common stock. Product recalls could adversely affect our sales and
results of operations. If our merchandise offerings, including food and general merchandise products, do not meet applicable
safety standards or our members’ expectations regarding safety, we could experience lost sales and increased costs and be
exposed to legal and reputational risk. The sale of these items involves the risk of health- related illness or injury to our
members. Such illnesses or injuries could result from tampering by unauthorized third parties, product contamination or
spoilage, including the presence of foreign objects, substances, chemicals, other agents, or residues introduced during the
growing, manufacturing, storage, handling and transportation phases, or faulty design. We are dependent on our vendors,
including vendors located outside the United States, to ensure that the products we buy comply with all relevant safety
standards. While all our vendors must comply with applicable product safety laws, it is possible that a vendor will fail to comply
with these laws or otherwise fail to ensure the safety of its products. Further, while our vendors generally must agree to
indemnify us in the case of loss, it is possible that a vendor will fail to fulfill that obligation. If a recall does occur, we have
procedures in place to notify our clubs and, if appropriate, the members who have purchased the goods in question. We
determine the appropriateness of a recall on a case- by- case basis, based, in part, on the size of the recall, the severity of the
potential impact to a member and our ability to contact the purchasers of the products in question. While we are subject to
governmental inspections and regulations, and work to comply in all material respects with applicable laws and regulations, it is
possible that consumption or use of our products could cause a health- related illness or injury in the future and that we will be
subject to claims, lawsuits or government investigations relating to such matters. This could result in costly product recalls and
other liabilities that could adversely affect our business and results of operations. Even if a product liability claim is
unsuccessful or is not fully pursued, negative publicity could adversely affect our reputation with existing and potential
members, as well as our corporate and brand image, including that of our Wellsley Farms ® and Berkley Jensen ® private
labels, and could have long- term adverse effects on our business. If we do not successfully maintain a relevant emniehannet
digital experience for our members, our results of operations could be adversely impacted. Omntehannet-Digital retailing is
rapidly evolving, with the use of digital platforms by consumers continuing to increase, and we must keep pace with changing
member expectations and new developments by our competitors. Our members are increasingly using mobile phones, tablets
and other devices to shop and to interact with us through social media, with digitally- enabled comparable sales growth of 28-26
. 0 % as of the fourth quarter of fiscal year 2623-2024 . We continue to make technology investments in our website and mobile
application. If we are unable to make, improve or develop relevant member- facing technology in a timely manner, our ability to
compete and our results of operations could be adversely affected. We depend on the financial performance of our operations in
the New York metropolitan area. Our financial and operational performance is dependent on our operations in the New York
metropolitan area, which accounted for 23 % of net sales in fiscal year 2623-2024 . The New York metropolitan area is the city
and suburbs of New York City, which includes Long Island and the Mid- and Lower Hudson Valley in the state of New York. It
also includes north and central New Jersey, three counties in western Connecticut and five counties in northeastern
Pennsylvania. We consider 44 of our clubs to be located in the New York metropolitan area. Any substantial slowing or
sustained decline in these operations could materially adversely affect our business and financial results. Declines in financial
performance of our operations in the New York metropolitan area could arise from, among other things, slower growth or
declines in our comparable club sales; negative trends in operating expenses, including increased labor, healthcare and energy
costs; failing to meet targets for club openings; cannibalization of existing locations by new clubs; shifts in sales mix toward
lower gross margin products; changes or uncertainties in economic conditions in this market, including higher levels of
unemployment, depressed home values and natural disasters; regional economic problems; changes in local regulations; terrorist
attacks; and failure to consistently provide a high quality and well- assorted mix of products to retain our existing member base
and attract new members. Our growth strategy to open new clubs involves risks. Our long- term sales and income growth are
dependent, to a certain degree, on our ability to open new clubs and gasoline stations in both existing markets and new markets.
Opening new clubs is expensive and involves substantial risks that may prevent us from receiving an appropriate return on that
investment. We may not be successful in opening new clubs and gasoline stations on the schedule we have planned or at all, and



the clubs and gasoline stations we open may not be successful. Our expansion is dependent on finding suitable locations, which
may be affected by local regulations, political opposition, construction and development costs, and competition from other
retailers for particular sites. If prospective landlords find it difficult to obtain credit, we may need to own more new clubs rather
than lease them. Owned locations require more initial capital than leased locations and therefore, the need to own new locations
could constrain our growth. If we are able to secure new sites and open new locations, these locations may not be profitable for
many reasons. For example, we may not be able to hire, train and retain a suitable work force to staff these locations or to
integrate new clubs successfully into our existing infrastructure, either of which could prevent us from operating the clubs in a
profitable manner. In addition, entry into new markets may bring us into competition with new or existing competitors with a
stronger, more well- established market presence. We may also improperly judge the suitability of a particular site. Any of these
factors could cause a site to lose money or otherwise fail to provide an adequate return on investment. If we fail to open new
clubs as quickly as we have planned, our growth will suffer. If we open sites that we do not or cannot operate profitably, then
our financial condition and results from operations could suffer. Because we compete to a substantial degree on price, changes
affecting the market prices of the goods we sell could adversely affect our net sales and operating profit. It is an important part
of our business plan that we offer value to our members, including offering prices that are substantially below certain of our
competitors. Accordingly, we carefully monitor the market prices of the goods we sell in order to maintain our pricing
advantage. If our competitors substantially lower their prices, we would be forced to lower our prices, which could adversely
impact our margins and results of operations. In addition, the market price of the goods we sell can be influenced by general
economic conditions. For example, if we experience a general deflation in the prices of the goods we sell, this would reduce our
net sales and potentially adversely affect our operating income. Additionally, inflation can adversely affect us by increasing the
costs of materials, labor and other costs. If we are unable to increase our prices to offset the effects of inflation, our business,
results of operations and financial condition could be adversely affected. Any harm to the reputation of our private label brands
could have a material adverse effect on our results of operations. We sell many products under our private label brands, Wellsley
Farms ® and Berkley Jensen ®. Maintaining consistent product quality, competitive pricing and availability of these products is
essential to developing and maintaining member loyalty to these brands. These products generally carry higher margins than
manufacturer branded products of comparable quality carried in our clubs and represent a growing portion of our overall sales. If
our private label brands experience a loss of member acceptance or confidence, our net sales and operating results could be
adversely affected. We may not be able to protect our intellectual property adequately, which, in turn, could harm the value of
our brand and adversely affect our business. We rely on our proprietary intellectual property, including trademarks, to market,
promote and sell our products in our clubs. Our ability to implement our business plan successfully depends in part on our ability
to build further brand recognition using our trademarks, service marks, proprietary products and other intellectual property,
including our name and logos and the unique character and atmosphere of our clubs. We monitor and protect against activities
that might infringe, dilute or otherwise violate our trademarks and other intellectual property, and rely on trademark and other
laws of the United States. We may be unable to prevent third parties from using our intellectual property without our
authorization. To the extent we cannot protect our intellectual property, unauthorized use and misuse of our intellectual property
could harm our competitive position and have a material adverse effect on our financial condition, cash flows or results of
operations. Additionally, adequate remedies may not be available in the event of an unauthorized use or disclosure of our trade
secrets or other intellectual property. Additionally, we cannot be certain that we do not, or will not in the future, infringe on the
intellectual property rights of third parties. From time to time, we have been subject to claims of third parties that we have
infringed upon their intellectual property rights and we face the risk of such claims in the future. Even if we are successful in
these proceedings, any intellectual property infringement claims against us could be costly, time- consuming and harmful to our
reputation, and could divert the time and attention of our management and other personnel, or result in injunctive or other
equitable relief that may require us to make changes to our business, any of which could have a material adverse effect on our
financial condition, cash flows or results of operations. With respect to any third- party intellectual property that we use or wish
to use in our business (whether or not asserted against us in litigation), we may not be able to enter into licensing or other
arrangements with the owner of such intellectual property at a reasonable cost or on reasonable terms. Our business is
moderately seasonal and weak performance during one of our historically strong seasonal periods could have a material adverse
effect on our operating results for the entire fiscal year. Our business is moderately seasonal, with a meaningful portion of our
sales dedicated to seasonal and holiday merchandise, resulting in the realization of higher portions of net sales, operating income
and cash flows in the second and fourth fiscal quarters. Due to the importance of our peak sales periods, which include the
spring and year- end holiday seasons, the second and fourth fiscal quarters have historically contributed, and are expected to
continue to contribute, significantly to our operating results for the entire fiscal year. In anticipation of seasonal increases in
sales activity during these periods, we incur significant additional expense prior to and during our peak seasonal periods, which
we may finance with additional short- term borrowings. These expenses may include the acquisition of additional inventory,
seasonal staffing needs and other similar items. As a result, any factors negatively affecting us during these periods, including
adverse weather and unfavorable economic conditions, could have a material adverse effect on our results of operations for the
entire fiscal year. Implementation of technology initiatives could disrupt our operations in the near term and fail to provide the
anticipated benefits. As our business grows, we continue to make significant technology investments both in our operations and
in our administrative functions. The costs, potential problems and interruptions associated with the implementation of
technology initiatives could disrupt or reduce the efficiency of our operations in the near term. They may also require us to
divert resources from our core business to ensure that implementation is successful. In addition, new or upgraded technology
might not provide the anticipated benefits, in part because it might take longer than expected to realize the anticipated benefits,
it may cost more than anticipated, and the technology might fail. Inventory shrinkage could have a material adverse effect on
our business, financial condition and results of operations. We are subject to the risk of inventory loss and theft. Our inventory



shrinkage rates have not been material, or fluctuated significantly in recent years, although it is possible that rates of inventory
loss and theft in the future will exceed our estimates and that our measures will be ineffective in reducing our inventory
shrinkage. Although some level of inventory shrinkage is an unavoidable cost of doing business, if we experience higher rates of
inventory shrinkage or incur increased security costs to combat inventory theft, for example as a result of increased use of self-
checkout technologies, it could have a material adverse effect on our business, results of operations and financial condition. We
are subject to risks associated with leasing substantial amounts of space. We lease most of our retail properties, five of our eight
Company- operated distribution centers and our home office. The profitability of our business is dependent on operating our
current club base with favorable margins, opening and operating new clubs at a reasonable profit, renewing leases for clubs in
desirable locations and, if necessary, identifying and closing underperforming clubs. We enter leases for a significant number of
our club locations for varying terms. Typically, a large portion of a club’ s operating expense is the cost associated with leasing
the location. We are typically responsible for taxes, utilities, insurance, repairs and maintenance for our leased retail properties.
Our net lease cost for fiscal years 2024, 2023 ;-and 2022 and202+-totaled $ 392. 5 million, $ 372. 6 million ;-and $ 368. 0
mithenand-$340-—3-million, respectively. Our future minimum rental commitments for all operating leases in existence as of
February 3-1 , 2024-2025 was $ 324-361 . 8-2 million for fiscal year 2024-2025 and a total of $ 3. 2-1 billion thereafter. We
expect that certain new clubs may be leased to us, which will further increase our lease costs and require significant capital
expenditures. We depend on cash flows from operations to pay our lease expenses and to fulfill our other cash needs. If our
business does not generate sufficient cash flow from operating activities, and sufficient funds are not otherwise available to us
from borrowings under our senior secured asset based revolving credit and term facility (the" ABL Revolving Facility") or other
sources, we may not be able to service our lease expenses or fund our other liquidity and capital needs, which would materially
affect our business. The operating leases for our retail properties, distribution centers and corporate office expire at various dates
through fiscal year 2045- 2051 . Several leases have renewal options for various periods of time at our discretion. When leases
for our clubs with ongoing operations expire, we may be unable to negotiate renewals, either on commercially acceptable terms,
or at all. Further, if we attempt to relocate a club for which the lease has expired, we may be unable to find a new location for
that club on commercially acceptable terms or at all, and the relocation of a club might not be successful for other reasons. Any
of these factors could cause us to close clubs in desirable locations, which could have an adverse impact on our results of
operations. Over time, current club locations may not continue to be desirable because of changes in demographics within the
surrounding area or a decline in shopping traffic, including traffic generated by other nearby clubs or a general shift away from
in- store to digital shopping. We may not be able to terminate a particular lease if or when we would like to do so. If we decide
to close clubs, we are generally required to continue to pay rent and operating expenses for the balance of the lease term, which
could be expensive. Even if we are able to assign or sublease vacated locations where our lease cannot be terminated, we may
remain liable on the lease obligations if the assignee or sublessee does not perform. Non- compliance with privacy and
information security laws, especially as it relates to maintaining the security of member- related personal information, may
damage our business and reputation with members, or result in our incurring substantial additional costs and becoming subject to
litigation. The collection, use and processing of individually identifiable data, including personal health information, by our
business is regulated at the federal and state levels. New privacy and information security laws and regulations continue to be
passed or proposed and interpretations of existing laws change. As such, compliance with them may result in cost increases due
to necessary system changes and the development of new administrative processes and may add additional complexity to our
operations, require additional investment of resources in compliance programs, impact our business strategies and the
availability of previously useful data and could result in increased compliance costs and / or changes in business practices and
policies, as well as increase the risk of potential liability. If we fail to comply with these laws and regulations or experience a
data security incident, our reputation could be damaged, possibly resulting in lost future business, and we could be subjected to
additional legal or financial risk, including the imposition of fines or other penalties, as a result of non- compliance. As most
retailers and wholesale club operators do, we and certain of our service providers receive certain individually identifiable
information, including personal health information, about our members. In addition, our online operations at bjs. com depend
upon the secure transmission of confidential information over public networks. A compromise or failure of our security systems
or those of some of our business partners that results in our members’ personal information being obtained by unauthorized
persons could adversely affect our reputation with our members and others, as well as our operations, results of operations,
financial condition and liquidity, and could result in litigation against us or the imposition of penalties. In addition, a security
incident could require that we expend significant additional resources related to the security of information systems and could
result in a disruption of our operations. Federal, state, regional and local laws and regulations relating to the cleanup,
investigation, use, storage, discharge and disposal of hazardous materials, hazardous and non- hazardous wastes and other
environmental matters could adversely impact our business, financial condition and results of operations. We are subject to a
wide variety of federal, state, regional and local laws and regulations relating to the use, storage, discharge and disposal of
hazardous materials, hazardous and non- hazardous wastes and other environmental matters. Failure to comply with these laws
could result in harm to our members, team members or others; significant costs to satisfy environmental compliance,
remediation or compensatory requirements, private party claims; or the imposition of severe penalties or restrictions on
operations by governmental agencies or courts, all of which could adversely affect our business, financial condition, cash flows
and results of operations. In addition, the risk of substantial costs and liabilities, including for the investigation and remediation
of past or present contamination at our current or former properties (whether or not caused by us), are inherent in our operations,
particularly with respect to our gasoline stations. There can be no assurance that substantial costs and liabilities for an
investigation and remediation of contamination will not be incurred. Our e- commerce business faces distinct risks, such as
website disruptions, security incidents, delivery delays and hardware and software failures, and our failure to successfully
manage it could have a negative impact on our profitability. As our e- commerce business grows, we increasingly encounter the



risks and difficulties that internet- based businesses face. The successful operation of our e- commerce business, and our ability
to provide a positive shopping experience that will generate orders and drive subsequent visits depend on efficient and
uninterrupted operation of our order- taking and fulfillment operations. Risks associated with our e- commerce business include,
but are not limited to: uncertainties associated with our website, including changes in required technology interfaces, website
downtime and other technical failures, costs and technical issues as we upgrade our website software, inadequate system
capacity, computer viruses, human error, security incidents; disruptions in telecommunications service or power outages;
reliance on third parties for computer hardware and software and delivery of merchandise to our customers; rapid changes in
technology; credit or debit card fraud and other payment processing related issues; changes in applicable federal and state
regulations; liability for online content; cybersecurity and consumer privacy concerns and regulation; and reliance on third
parties for same- day heme-delivery. Problems in any of these areas could result in a reduction in sales; increased costs;
sanctions or penalties; and damage to our reputation and brands. Further, if we invest substantial amounts in developing our e-
commerce capabilities, these factors or others could prevent those investments from being effective. In addition, we must keep
up- to- date with competitive technology trends, including the use of new or improved technology, which may increase our costs
and which may not increase sales or attract customers. If we are unable to allow real- time and accurate visibility into product
availability when customers are ready to purchase, fulfill our customers’ orders quickly and efficiently use the fulfillment and
payment methods they demand, provide a convenient and consistent experience for our customers regardless of the ultimate
sales channel or manage our online sales effectively, our ability to compete and our results of operations could be adversely
affected. Furthermore, if our e- commerce business successfully grows, it may do so in part by attracting existing customers,
rather than new customers, who choose to purchase products from us online rather than from our physical locations, thereby
detracting from the financial performance of our clubs. We are subject to a number of risks because we import some of our
merchandise. We imported approximately 3 % of our merchandise directly from feretgr-overseas countries such as China,
Vietnam, Bangladesh and lndla durlng ﬁscal year 2623-2024 . ln addmon many of eur-the products we purchase from
domestic vendors pareha d ees-are imported and would be subject to tariffs
before reaching our clubs . Foreign sourcing subjects us to a number of risks generally associated with doing business abroad,
including lead times, labor issues, shipping and freight constraints, product and raw material issues, political and economic
conditions, government policies, tariffs and restrictions, epidemics and natural disasters. If any of these or other factors were to
cause supply disruptions or delays, our inventory levels may be reduced or the cost of our products may increase unless and
until alternative supply arrangements could be made. We may have limited advance warning of such a disruption, which could
impair our ability to purchase merchandise from alternative sources, or alternative sources might not be available. Merchandise
purchased from alternative sources may be of lesser quality or more expensive than the merchandise we currently purchase
abroad. Any shortages of merchandise (especially seasonal and holiday merchandise), even if temporary, could result in missed
opportunities, reducing our sales and profitability. It could also result in our customers seeking and obtaining the products in
question from our competitors. In addition, reductions in the value of the U. S. dollar or increases in the value of foreign
currencies could ultimately increase the prices that we pay for our products. We have not hedged our currency risk in the past
and do not currently anticipate doing so in the future. All of our products manufactured overseas and imported into the United
States are subject to duties collected by U. S. Customs and Border Protection. Increases in these duties would increase the prices
we pay for these products, and we may not be able to fully recapture these costs in our pricing to customers. Further, we may be
subjected to additional tariffs or penalties if we or our suppliers are found to be in violation of U. S. laws and regulations
applicable to the importation of our products (including, but not limited to, prohibitions against entering merchandise by means
of material negligently- made false statements or omissions). To the extent that any foreign manufacturers from whom we
purchase products directly or indirectly employ business practices that vary from those commonly accepted in the United States,
we could be hurt by any resulting negative publicity or, in some cases, potential claims of liability. Tariffs, or the threat of
tariffs, may also significantly disrupt our ability to offer competitive prices as a result of negatively impacting consumer
behavior and the assortment of goods we carry. Tariffs also can impact our ability or our vendors’ ability to source
product efficiently or create other supply chain disruptions. We may not be able to fully or substantially mitigate the
impact of current or future tariffs, pass price increases on to our customers or secure adequate alternative sources of
products, which would have a material adverse effect on our business, operating results and financial performance.
Because of our international sourcing, we could be adversely affected by violations of the U. S. Foreign Corrupt Practices Act
and similar worldwide anti- bribery and anti- kickback laws. We sourced approximately 3 % of our merchandise abroad during
fiscal year 2623-2024 . The U. S. Foreign Corrupt Practices Act and other similar laws and regulations generally prohibit
companies and their intermediaries from making improper payments to non- U. S. officials for the purpose of obtaining or
retaining business. While our policies mandate compliance with these anti- bribery laws, we cannot ensure that we will be
successful in preventing our team members or other agents from taking actions in violation of these laws or regulations. Such
violations, or allegations of such violations, could dlsrupt our busmess and result in a material adverse effect on our ﬁnan01al
condition, cash flows and results of operatlons —Fe : ; ate-chang : ;




estits perations metre-nform Changes in accounting standards and subjective
assumptions, estlmates and Judgments by management related to complex accounting matters could significantly affect our
financial condition and results of operations. We apply accounting principles and related pronouncements, implementation
guidelines and interpretations to a wide range of matters that are relevant to our business, including, but not limited to self-
insurance reserves, are highly complex and involve subjective assumptions, estimates and judgments by our management.
Changes in these rules or their interpretation or changes in underlying assumptions, estimates or judgments by our management
could significantly change our reported or expected financial performance. Provisions for losses related to self- insured risks are
generally based upon independent actuarial determined estimates. The assumptions underlying the ultimate costs of existing
claim losses can be highly unpredictable, which can affect the liability recorded for such claims. For example, variability in
health care cost inflation rates inherent in these claims can affect the amounts recognized. Similarly, changes in legal trends and
interpretations, as well as changes in the nature and method of how claims are settled can impact ultimate costs. Although our
estimates of liabilities incurred do not anticipate significant changes from historical trends for these variables, any changes could
have a considerable effect upon future claim costs and currently recorded liabilities and could materially impact our
consolidated financial statements. Goodwill and identifiable intangible assets represent a significant portion of our total assets,
and any impairment of these assets could adversely affect our results of operations. Our goodwill and indefinite- lived intangible
assets, which consist of goodwill and our trade name, represented a significant portion of our total assets as of February 3-1,
2624-2025 . Accounting rules require the evaluation of our goodwill and indefinite- lived intangible assets for impairment at
least annually, or more frequently when events or changes in circumstances indicate that the carrying value of such assets may
not be recoverable. Such indicators are based on market conditions and the operational performance of our business. To test
goodwill for impairment, we may initially use a qualitative approach to determine whether conditions exist to indicate that it is
more likely than not that the fair value of a reporting unit is less than its carrying value. If our management concludes, based on
its assessment of relevant events, facts and circumstances, that it is more likely than not that a reporting unit’ s carrying value is
greater than its fair value, then a quantitative analysis will be performed to determine if there is any impairment. We may
initially also elect to perform a quantitative analysis. We estimate the reporting unit’ s fair value by estimating the future cash
flows of the reporting units to which the goodwill relates, and then we discount the future cash flows at a market- participant-
derived weighted- average cost of capital. The estimates of fair value of the reporting unit is based on the best information
available as of the date of the assessment. If the carrying value of the reporting unit exceeds its estimated fair value, then
goodwill is impaired and is written down to the implied fair value amount. To test our other indefinite- lived asset, our trade
name, for impairment, we determine the fair value of our trade name using the relief- from- royalty method, which estimates the
present value of royalty income that could be hypothetically earned by licensing the brand name to a third party over its
remaining useful life. If, in conducting an impairment evaluation, we determine that the carrying value of an asset exceeded its
fair value, we would be required to record a non- cash impairment charge for the difference between the carrying value and the
fair value of the asset. If a significant amount of our goodwill and identifiable intangible assets was deemed to be impaired, our
business, financial condition and results of operations could be materially adversely affected. We are a holding company with no
operations of our own, and we depend on our subsidiaries for cash. We are a holding company and do not have any material
assets or operations other than ownership of the equity interests of our subsidiaries. Our operations are conducted almost
entirely through our subsidiaries, and our ability to generate cash to meet our obligations or to pay dividends, if any, is highly
dependent on the earnings of, and receipt of funds from, our subsidiaries through dividends or intercompany loans. The ability
of our subsidiaries to generate sufficient cash flow from operations to allow us and them to make scheduled payments on our
debt obligations will depend on their future financial performance, which will be affected by a range of economic, competitive
and business factors, many of which are outside of our control. We cannot assure our stockholders that the cash flow and
earnings of our operating subsidiaries will be adequate for our subsidiaries to service their debt obligations. If our subsidiaries do
not generate sufficient cash flow from operations to satisfy corporate obligations, we may have to undertake alternative
financing plans (such as refinancing), restructure debt, sell assets, reduce or delay capital investments, or seek to raise additional
capital. We cannot assure our stockholders that any such alternative refinancing would be possible, that any assets could be sold,
or, if sold, of the timing of the sales and the amount of proceeds realized from those sales, that additional financing could be
obtained on acceptable terms, if at all, or that additional financing would be permitted under the terms of our various debt
instruments then in effect. Our inability to generate sufficient cash flow to satisfy our obligations, or to refinance our obligations
on commercially reasonable terms, could have a material adverse effect on our business, financial condition and results of
operations. Furthermore, we and our subsidiaries may incur substantial additional indebtedness in the future that may severely
restrict or prohibit our subsidiaries from making distributions, paying dividends, if any, or making loans to us. Risks Relating to
Our Indebtedness We face risks related to our indebtedness. As of February 3-1 , 2624-2025 , our total outstanding debt was $
HF573 . 4-8 million. Our leverage could expose us to interest rate risk associated with our variable rate debt and prevent us
from meeting our obligations under our ABL Revolving Facility and First Lien Term Loan. Our indebtedness could have
important consequences to us, including: limiting our ability to deduct interest in the taxable period in which it is incurred in
light of the Tax Cuts and Jobs Act and exposing us to the risk of increased interest rates as substantially all of our borrowings are
at variable rates. The occurrence of any one of these events could have an adverse effect on our business, financial condition,
results of operations and ability to satisfy our obligations under our indebtedness. We and our subsidiaries may be able to incur
substantial additional indebtedness in the future, subject to the restrictions contained in the credit agreements governing our
ABL Revolving Facility and First Lien Term Loan. The ABL Revolving Facility and First Lien Term Loan impose significant
operating and financial restrictions on us and our subsidiaries that may prevent us from pursuing certain business opportunities



and restrict our ability to operate our business. The credit agreements governing our ABL Revolving Facility and First Lien
Term Loan contain covenants that restrict our, and our subsidiaries’, ability to take various actions, such as: incur or guarantee
additional indebtedness or issue certain disqualified or preferred stock; pay dividends or make other distributions on, or redeem
or purchase, any equity interests or make other restricted payments; make certain acquisitions or investments; create or incur
liens; transfer or sell assets; incur restrictions on the payments of dividends or other distributions from our restricted
subsidiaries; alter the business that we conduct; enter into transactions with affiliates; and consummate a merger or consolidation
or sell, assign, transfer, lease or otherwise dispose of all or substantially all of our assets. The restrictions in the credit
agreements governing our ABL Revolving Facility and First Lien Term Loan also limit our ability to plan for or react to market
conditions, meet capital needs or otherwise restrict our activities or business plans and adversely affect our ability to finance our
operations, enter into acquisitions or to engage in other business activities that could be in our interest. In addition, our ability to
borrow under the ABL Revolving Facility is limited by the amount of our borrowing base. Any negative impact on the elements
of our borrowing base, such as accounts receivable and inventory could reduce our borrowing capacity under the ABL
Revolving Facility. We may be unable to generate sufficient cash flow to satisfy our debt service obligations, which could have
a material adverse effect on our business, financial condition and results of operations. Our ability to make principal and interest
payments on and to refinance our indebtedness will depend on our ability to generate cash in the future and is subject to general
economic, financial, competitive, legislative, regulatory, tax and other factors that are beyond our control. If our business does
not generate sufficient cash flow from operations, in the amounts projected or at all, or if future borrowings are not available to
us in amounts sufficient to fund our other liquidity needs, our business financial condition and results of operations could be
materially adversely affected. If we cannot generate sufficient cash flow from operations to make scheduled principal and
interest payments in the future, we may need to refinance all or a portion of our indebtedness on or before maturity, sell assets,
delay capital expenditures or seek additional equity. The terms of our existing or future debt agreements, including the First
Lien Term Loan and the ABL Revolving Facility, may also restrict us from affecting any of these alternatives. Further, changes
in the credit and capital markets, including market disruptions and interest rate fluctuations, may increase the cost of financing,
make it more difficult to obtain favorable terms, or restrict our access to these sources of future liquidity. Our ABL Revolving
Facility is scheduled to mature on July 28, 2027 and our First Lien Term Loan Facility is scheduled to mature on February 3,
2029. See" Liquidity and Capital Resources." If we are unable to refinance any of our indebtedness on commercially reasonable
terms or at all or to effect any other action relating to our indebtedness on satisfactory terms or at all, it could have a material
adverse effect on our business, financial condition and results of operations. Risks Relating to Ownership of our Common Stock
The market price of our common stock may fluctuate significantly. The market price of our common stock depends on various
factors that may be unrelated to our operating performance or prospects. We cannot assure you that the market price of our
common stock will not fluctuate or decline significantly in the future. A number of factors could negatively affect, or result in
fluctuations in, the price or trading volume of our common stock, including: quarterly variations in our operating results
compared to market expectations; changes in the preferences of our customers; low comparable club sales growth compared to
market expectations; delays in the planned openings of new clubs; the failure of securities analysts to cover the Company or
changes in financial estimates by the analysts who cover us, our competitors or the grocery or retail industries in general and the
wholesale club segment in particular; economic, legal and regulatory factors unrelated to our performance; changes in consumer
spending or the housing market; or increased competition or stock price performance of our competitors. As a result of these
factors, you may not be able to resell your shares at or above the price at which you purchased them. In addition, our stock price
may be volatile. The stock market in general has experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to the operating performance of companies like us. Accordingly, these broad market fluctuations,
as well as general economic, political and market conditions, such as recessions or interest rate changes, may significantly
reduce the market price of the common stock, regardless of our operating performance. In the past, following periods of market
volatility, stockholders have instituted securities class action litigation. If we were to become involved in securities litigation, it
could result in substantial costs and divert resources and our management’ s attention from other business concerns, regardless
of the outcome of such litigation. Our ability to raise capital in the future may be limited. Our business and operations may
consume resources faster than we anticipate. In the future, we may need to raise additional funds through the issuance of new
equity securities, debt or a combination of both. Additional financing may not be available on favorable terms, or at all. If
adequate funds are not available on acceptable terms, we may be unable to fund our capital requirements. If we issue new debt
securities, the debt holders would have rights senior to common stockholders to make claims on our assets, and the terms of any
debt could restrict our operations, including our ability to pay dividends on our common stock. If we issue additional equity
securities, existing stockholders will experience dilution, and the new equity securities could have rights senior to those of our
common stock. Because our decision to issue securities in any future offering will depend on market conditions and other factors
beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus, our stockholders
bear the risk of our future securities offerings reducing the market price of our common stock and diluting their interest. We
cannot guarantee that we will repurchase our common stock pursuant to our share repurchase program or that our share
repurchase program will enhance long- term stockholder value. Share repurchases could also increase the volatility of the price
of our common stock and could diminish our cash reserves. The timing and amount of repurchases of shares of our common
stock, if any, will depend upon several factors, including market and business conditions, the trading price of our common stock,
our cost of capital and the nature of other investment opportunities. The Inflation Reduction Act of 2022 imposes a non-
deductible 1 % excise tax on the fair market value of stock repurchases, net of stock issuances, commencing in 2023 that exceed
$ 1 million in a taxable year, which will make our share repurchase program more expensive to us. Our share repurchase
program may be limited, suspended or discontinued at any time without prior notice. In addition, repurchases of our common
stock pursuant to our share repurchase program could affect our stock price and increase its volatility. The existence of our share



repurchase program could cause our stock price to be higher than it would be in the absence of such a program and could
potentially reduce the market liquidity for our stock. Additionally, our share repurchase program could diminish our cash
reserves, which may impact our ability to finance future growth and to pursue possible future strategic opportunities and
acquisitions. There can be no assurance that any share repurchases will enhance stockholder value because the market price of
our common stock may decline below the levels at which we repurchased shares of stock. Although our share repurchase
program is intended to enhance long- term stockholder value, there is no assurance that it will do so and short- term stock price
fluctuations could reduce the effectiveness of the program. Our share repurchase program may be suspended or terminated at
any time without notice. If securities or industry analysts do not publish or cease publishing research or reports about us, or if
they issue unfavorable commentary about us or our industry or downgrade our common stock, the price of our common stock
could decline. The trading market for our common stock depends in part on the research and reports that third- party securities
analysts publish about us and our industry. One or more analysts could downgrade our common stock or issue other negative
commentary about us or our industry. In addition, we may be unable or slow to attract research coverage. Alternatively, if one or
more of these analysts cease coverage of us, we could lose visibility in the market. As a result of one or more of these factors,
the trading price of our common stock could decline. Some provisions of our charter documents and Delaware law may have
anti- takeover effects that could discourage an acquisition of us by others, even if an acquisition would be beneficial to our
stockholders and may prevent attempts by our stockholders to replace or remove our current management. Provisions in our
amended and restated certificate of incorporation and our amended and restated bylaws, as well as provisions of the Delaware
General Corporation Law (the" DGCL"), could make it more difficult for a third party to acquire us or increase the cost of
acquiring us, even if doing so would benefit our stockholders, including transactions in which stockholders might otherwise
receive a premium for their shares. These provisions include: allowing the total number of directors to be determined
exclusively (subject to the rights of holders of any series of preferred stock to elect additional directors) by resolution of our
board of directors and granting to our board of directors the sole power to fill any vacancy on the board; limiting the ability of
stockholders to remove directors without cause; authorizing the issuance of" blank check" preferred stock by our board of
directors, without further stockholder approval, to thwart a takeover attempt; prohibiting stockholder action by written consent
(and, thus, requiring that all stockholder actions be taken at a meeting of our stockholders); eliminating the ability of
stockholders to call a special meeting of stockholders; establishing advance notice requirements for nominations for election to
the board of directors or for proposing matters that can be acted upon at annual stockholder meetings; requiring the approval of
the holders of at least two- thirds of the voting power of all outstanding stock entitled to vote thereon, voting together as a single
class, to amend or repeal our certificate of incorporation or bylaws; and electing not to be governed by Section 203 of the
DGCL. These anti- takeover defenses could discourage, delay or prevent a transaction involving a change in control of our
Company. These provisions could also discourage proxy contests and make it more difficult for other stockholders to elect
directors of their choosing and cause us to take corporate actions other than those our stockholders desire. We are exposed to
risks relating to evaluations of controls required by Section 404 of the Sarbanes- Oxley Act. We are required to comply with
Section 404 of the Sarbanes- Oxley Act, which requires management assessments of the effectiveness of internal control over
financial reporting and disclosure controls and procedures. If we are unable to maintain effective internal control over financial
reporting or disclosure controls and procedures, our ability to record, process and report financial information accurately and to
prepare financial statements within required time periods could be adversely affected, which could subject us to litigation or
investigations requiring management resources and payment of legal and other expenses, negatively affect investor confidence
in our financial statements, restrict access to capital markets and adversely impact our stock price. We do not currently expect to
pay any cash dividends. We currently anticipate that we will retain future earnings for the operation and expansion of our
business and do not expect to pay any cash dividends on shares of our common stock in the foreseeable future. We are a holding
company, and substantially all of our operations are carried out by our operating subsidiaries. Any inability on the part of our
subsidiaries to make payments to us could have a material adverse effect on our business, financial condition and results of
operations. Under our ABL Revolving Facility and First Lien Term Loan, our operating subsidiaries are significantly restricted
in their ability to pay dividends or otherwise transfer assets to us, and we expect these limitations to continue in the future. Our
ability to pay dividends may also be limited by the terms of any future credit agreement or any future debt or preferred equity
securities of ours or of our subsidiaries. Accordingly, realization of a gain on your investment will depend on the appreciation of
the price of our common stock, which may never occur. Stockholders seeking cash dividends in the foreseeable future should
not purchase our common stock. Our amended and restated certificate of incorporation designates the Court of Chancery of the
State of Delaware as the exclusive forum for certain litigation that may be initiated by our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us. Our amended and restated certificate of
incorporation provides that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any
derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed to us
or our stockholders by any of our directors, officers, employees or agents, (iii) any action asserting a claim against us arising
under any provisions of the DGCL, our amended and restated certificate of incorporation or our amended and restated bylaws,
or (iv) any action asserting a claim against us that is governed by the internal affairs doctrine. This forum selection provision
will not apply to any causes of action arising under the Securities Act of 1933, as amended, or the Exchange Act. As a
stockholder in our Company, you are deemed to have notice of and have consented to the provisions of our amended and
restated certificate of incorporation related to choice of forum. The choice of forum provision in our amended and restated
certificate of incorporation may limit your ability to obtain a favorable judicial forum for disputes with us. General Risk Factors
Our success depends on our ability to attract and retain a qualified management team and other team members while controlling
our labor costs. We are dependent upon several key management and other team members. If we were to lose the services of one
or more of our key team members, this could have a material adverse effect on our operations. Our continued success also



depends upon our ability to attract and retain highly qualified team members to meet our future growth needs while controlling
related labor costs. Our ability to control labor costs is subject to numerous external factors, including healthcare costs and
prevailing wage rates, which may be affected by, among other factors, competitive wage pressure, minimum wage laws and
general economic conditions. If we experience competitive labor markets, either regionally or in general, we may have to
increase our wages in order to attract and retain highly qualified team members, which could increase our selling, general and
administrative expenses (" SG & A") and adversely affect our operating income. We compete with other retail and non- retail
businesses for these employees and invest significant resources in training them. There is no assurance that we will be able to
attract or retain highly qualified team members to operate our business. Insurance claims could adversely impact our results of
operations. We use a combination of insurance and self- insurance plans to provide for potential liability for workers’
compensation, general liability, property, cyber, trucking liability, fiduciary liability and employee and retiree health care.
Liabilities associated with the risk retained by the Company are estimated based on historical claims experience and other
actuarial assumptions believed to be reasonable under the circumstances , but which are subject to a high degree of
variability . Our-To the extent that we are subject to a higher frequency of claims, are subject to more serious claims or
insurance coverage is not available, we could have to significantly increase our reserves, and our liquidity and operating
results efeperationts-could be materially and adversely impaeted-if-aetuat-affected. It is also possible that some or all of the
insurance that is currently available to us from third parties will not be available in the future on economically
reasonable terms eceunrrenees-and-elaims-differ-fromour— or at all assumptions-and-historteal-trends-. Certain legal
proceedings could adversely impact our results of operations. We are involved in a number of legal proceedings involving
employment issues, personal injury, product liability, consumer matters, intellectual property claims and other litigation. Certain
of these lawsuits, if decided adversely to us or settled by us, may result in material liability. See the notes to our audited
financial statements included elsewhere in this Annual Report on Form 10- K for additional information. Further, we are unable
to predict whether unknown claims may be brought against us that could become material. We could be subject to additional
income tax liabilities. We compute our income tax provision based on enacted federal and state tax rates. As tax rates vary
among jurisdictions, a change in earnings attributable to the various jurisdictions in which we operate could result in an
unfavorable change in our overall tax provision. Additionally, changes in the enacted tax rates-laws , adverse outcomes in tax
audits, including potential future transfer pricing disputes, or any change in the pronouncements relating to accounting for
income taxes could have a material adverse effect on our financial condition and results of operations. Adverse developments
affecting the financial services industry, such as actual events or concerns involving liquidity, defaults, or non- performance by
financial institutions or transactional counterparties, could adversely affect the Company’ s current and projected business
operations and its financial condition and results of operations. Actual events involving limited liquidity, defaults, non-
performance or other adverse developments that affect financial institutions, transactional counterparties or other companies in
the financial services industry or the financial services industry generally, or concerns or rumors about any events of these kinds
or other similar risks, have in the past and may in the future lead to market- wide liquidity problems. For example, on March 10,
2023, Silicon Valley Bank (“ SVB ”) was closed by the California Department of Financial Protection and Innovation, which
appointed the Federal Deposit Insurance Corporation (“ FDIC ) as receiver. Although we are not a borrower or party to any
such instruments with SVB or any other financial institution currently in receivership, if any of our lenders or counterparties to
any such instruments were to be placed into receivership, we may be unable to access such funds. In addition, if any of our
customers, suppliers or other parties with whom we conduct business are unable to access funds pursuant to such instruments or
lending arrangements with such a financial institution, such parties’ ability to pay their obligations to us or to enter into new
commercial arrangements requiring additional payments to us could be adversely affected. Furthermore, while we did not hold
any cash directly at SVB, we regularly maintain cash balances at third- party financial institutions more than the FDIC
insurance limit and there is no guarantee that the federal government would guarantee all depositors if such financial institutions
were to fail, as they did with SVB depositors, in the event of further bank closures and continued instability in the global
banking system. Any future adverse developments in the global banking system could directly or indirectly negatively impact
our results of operations. In addition, an economic downturn or investor concerns regarding the U. S. or international financial
systems could result in less favorable commercial financing terms, including higher interest rates or costs and tighter financial
and operating covenants, or systemic limitations on access to credit and liquidity sources, thereby making it more difficult for us
to acquire financing on acceptable terms or at all. Any decline in available funding generally or our or our customers or suppliers
access to cash and liquidity resources could, among other risks, adversely impact our liquidity or ability to meet our operating
demands or result in breaches of our financial and / or contractual obligations.



