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An	investment	in	our	common	stock	involves	a	high	degree	of	risk.	You	should	carefully	consider	the	risks	described	below,
together	with	the	financial	and	other	information	contained	in	this	Annual	Report	on	Form	10-	K,	including	our	financial
statements	and	the	related	notes	and	under"	Management'	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of
Operations,"	before	you	decide	to	purchase,	hold	or	sell	shares	of	our	common	stock.	If	any	of	the	following	risks	actually
occurs,	our	business,	financial	condition,	results	of	operations	and	cash	flows	could	be	materially	and	adversely	affected.	As	a
result,	the	trading	price	of	our	common	stock	could	decline	and	you	could	lose	all	or	part	of	your	investment	in	our	common
stock.	Summary	Risk	Factors	The	following	is	a	summary	of	some	of	the	material	risks	and	uncertainties	that	could	adversely
affect	our	business,	financial	condition	and	results	of	operations.	You	should	read	this	summary	together	with	the	more	detailed
description	of	each	risk	factor	contained	below:	•	the	effect	of	changes	in	consumer	spending	and	general	macroeconomic
conditions	on	our	operations	and	financial	performance;	•	the	interruption	of	the	flow	of	merchandise	from	international
manufacturers,	including	as	a	result	of	the	imposition	of	additional	duties,	tariffs	and	other	charges	on	imports	and
exports;	•	the	adverse	impact	of	rulemaking	changes	implemented	by	the	Consumer	Financial	Protection	Bureau	on	our	income
streams,	profitability	and	results	of	operations	;	•	the	effect	of	changes	in	consumer	spending	and	general	macroeconomic
conditions	on	our	operations	and	financial	performance	;	•	our	inability	or	failure	to	identify	or	respond	to	new	trends;	•	our
inability	to	maintain	and	enhance	our	brand	and	attract	sufficient	numbers	of	customers	to	our	stores	or	sell	sufficient	quantities
of	our	products;	•	increased	competition	from	other	brands	or	retailers	and	our	ability	to	obtain	favorable	store	locations;	•	our
dependency	or	reliance	on	third	parties	for	different	services,	such	as	customer	driving,	product	sourcing,	manufacturing	and
transportation;	•	our	failure	to	successfully	adapt	to	consumer	shopping	preferences	and	develop	and	maintain	a	relevant	and
reliable	omni-	channel	experience	for	our	customers;	•	our	failure	to	find	employees	that	reflect	our	brand	image	and	embody
our	culture;	•	our	failure	to	effectively	utilize	information	systems	and	implement	new	technologies	or	misuse	or	unauthorized
use	of	these	systems	and	technologies;	•	price	volatility	and	lack	of	availability	of	raw	materials	to	manufacture	our	products	and
impact	on	transportation	and	labor	costs;	•	our	sourcing	a	significant	amount	of	our	products	from	China	;	•	the	interruption	of
the	flow	of	merchandise	from	international	manufacturers,	including	as	a	result	of	the	imposition	of	additional	duties,	tariffs	and
other	charges	on	imports	and	exports	;	•	potential	liability	arising	from	payment-	related	risks,	litigation	or	regulatory
proceedings;	•	changes	in	laws	and	regulations,	including,	among	others,	privacy,	data	protection,	advertising,	consumer
protection,	environmental	and	tax	regulations;	•	government	or	consumer	concerns	about	product	safety	that	could	result	in
regulatory	actions,	recalls	or	changes	to	laws;	•	our	inability	to	protect	our	trademarks	or	other	intellectual	property	rights;	•	our
substantial	indebtedness	and	lease	obligations;	•	our	dependency	on	key	members	of	our	executive	management	team;	and	•
war,	terrorism	and	other	catastrophes.	Risks	Related	to	Our	Business	Our	business	is	sensitive	to	consumer	spending	and
general	economic	conditions,	and	an	economic	slowdown	or	inflationary	pressures	could	adversely	affect	our	financial
performance.	Consumer	purchases	of	discretionary	items,	including	our	products,	generally	decline	during	recessionary	periods
and	other	periods	where	disposable	income	is	adversely	affected.	Our	performance	is	subject	to	factors	that	affect	domestic	and
worldwide	economic	conditions,	particularly	those	that	affect	our	target	demographic.	These	factors	may	include	unemployment
rates,	levels	of	consumer	and	student	debt,	the	availability	of	consumer	credit,	healthcare	costs,	reductions	in	net	worth,
residential	real	estate	and	mortgage	markets,	taxation,	fuel	and	energy	prices,	interest	rates,	inflation,	consumer	confidence,	the
value	of	the	United	States	dollar	versus	foreign	currencies	and	other	macroeconomic	factors,	such	as	the	economic	disruption
caused	by	a	global	pandemic	such	as	COVID-	19.	Deterioration	in	economic	conditions	or	increasing	unemployment	levels	may
reduce	the	level	of	consumer	spending	and	inhibit	consumers’	use	of	credit,	which	may	adversely	affect	our	net	sales	and
profits.	In	recessionary	periods,	we	may	have	to	increase	the	number	of	promotional	sales	or	otherwise	dispose	of	inventory	for
which	we	have	previously	paid	to	manufacture,	which	could	adversely	affect	our	profitability	in	those	periods.	Weakened
economic	conditions	and	a	slowdown	in	the	economy	could	also	adversely	affect	shopping	center	traffic	and	new	shopping
center	development,	which	could	materially	adversely	affect	us.	In	addition,	a	weakened	economic	environment	or	recessionary
period	may	exacerbate	some	of	the	risks	noted	below,	including	consumer	demand,	strain	on	available	resources,	store	growth,
decreases	in	mall	traffic,	brand	reputation,	our	ability	to	develop	and	maintain	a	reliable	omni-	channel	customer	experience,	our
ability	to	execute	our	growth	initiatives,	interruption	of	the	production	and	flow	of	merchandise	from	key	vendors,	foreign
exchange	rate	fluctuations	and	leasing	substantial	amounts	of	space.	The	same	risks	could	be	exacerbated	individually	or
collectively.	Recent	inflationary	pressures	have	increased	the	cost	of	energy	and	raw	materials	and	may	adversely	affect	our
results	of	operations.	If	inflation	continues	to	rise	and	further	impact	the	cost	of	energy	and	raw	materials,	we	may	not	be	able	to
offset	cost	increases	to	our	products	through	price	adjustments	without	negatively	impacting	customer	demand,	which	could
adversely	affect	our	sales	and	results	of	operations.	Our	business	is	dependent	upon	our	ability	to	identify	and	respond	to
changes	in	customer	preferences	and	other	related	factors.	Our	inability	to	identify	or	respond	to	these	new	trends	may	lead	to
inventory	markdowns	and	write-	offs,	which	could	adversely	affect	our	business	and	our	brand	image.	Our	target	market	of
approximately	27	30	to	42	44	year	old	plus	-	and	mid	-	size	women	has	stylistic	preferences	that	cannot	be	predicted	with
certainty	and	are	subject	to	change.	Our	success	depends	in	large	part	upon	our	ability	to	effectively	identify	and	respond	to
changing	product	trends	and	consumer	demands	among	this	segment,	and	to	translate	market	trends	into	appropriate,	salable
product	offerings.	Our	failure	to	identify	and	react	appropriately	to	new	and	changing	product	trends	or	tastes,	to	accurately
forecast	demand	for	certain	product	offerings	or	an	overall	decrease	in	the	demand	for	plus-	and	mid-	size	products	could	lead



to,	among	other	things,	excess	or	insufficient	amounts	of	inventory,	markdowns	and	write-	offs,	which	could	materially
adversely	affect	our	business	and	our	brand	image.	Because	our	success	depends	significantly	on	our	brand	image	among	our
target	segment,	damage	to	our	brand	image	as	a	result	of	our	failure	to	identify	and	respond	to	changing	product	trends	could
have	a	material	negative	impact	on	our	business.	Additionally,	as	a	direct-	to-	consumer	brand	focusing	on	young,	plus	-	and
mid	-	size	women,	we	may	not	effectively	identify	product	trends	that	appeal	to	our	target	segment	or	successfully	adapt	product
trends	prevailing	in	the	market	more	broadly	to	this	target	segment.	While	we	believe	we	have	a	flexible	supply	chain,	we	often
enter	into	agreements	for	the	manufacture	and	purchase	of	merchandise	well	ahead	of	the	season	in	which	that	merchandise	will
be	sold.	Therefore,	we	are	vulnerable	to	changes	in	consumer	preferences	and	demand	between	the	time	we	design	and	order
our	merchandise	and	the	season	in	which	this	merchandise	will	be	sold.	Inventory	levels	for	certain	merchandise	styles	may
exceed	planned	levels,	leading	to	higher	markdowns	to	sell	through	excess	inventory	and,	therefore,	lower	than	planned
margins.	Conversely,	if	we	underestimate	consumer	demand	for	our	merchandise,	or	if	our	manufacturers	fail	to	supply	quality
products	in	a	timely	manner,	we	may	experience	inventory	shortages,	which	may	negatively	impact	customer	relationships,
diminish	brand	loyalty	and	result	in	lost	sales.	There	can	be	no	assurance	that	our	new	product	offerings	will	have	the	same	level
of	acceptance	as	our	product	offerings	in	the	past	or	that	we	will	be	able	to	adequately	and	timely	respond	to	the	preferences	of
our	customers.	The	failure	of	our	product	offerings	to	appeal	to	our	customers	could	have	a	material	adverse	effect	on	our
business,	results	of	operations	and	financial	condition.	Our	business	depends	in	part	on	a	strong	brand	image,	and	if	we	are	not
able	to	maintain	and	enhance	our	brand,	particularly	among	our	target	segment	and	in	new	markets	where	we	have	limited	brand
recognition,	we	may	be	unable	to	attract	sufficient	numbers	of	customers	to	our	stores	or	sell	sufficient	quantities	of	our
products.	Our	ability	to	maintain	our	reputation	is	critical	to	our	brand	image.	Our	reputation	could	be	jeopardized	if	we	fail	to
maintain	high	standards	for	merchandise	quality	and	integrity.	Any	negative	publicity	about	these	types	of	concerns	may	reduce
demand	for	our	merchandise.	Failure	to	maintain	high	ethical,	social	and	environmental	standards	for	all	of	our	operations	and
activities,	including	those	of	our	third-	party	manufacturers	(if	they	do	not,	for	instance,	adhere	to	our	vendor	code	of	conduct),
or	adverse	publicity	regarding	our	responses	to	these	concerns	could	also	jeopardize	our	reputation.	Damage	to	our	reputation	or
loss	of	consumer	confidence	for	any	of	these	reasons	could	have	a	material	adverse	effect	on	our	business,	financial	condition
and	results	of	operations,	as	well	as	require	additional	resources	to	rebuild	our	reputation.	We	could	face	increased	competition
from	other	brands	or	retailers	that	could	adversely	affect	our	ability	to	generate	higher	net	sales	and	margins,	as	well	as	our
ability	to	obtain	favorable	store	locations.	We	face	substantial	competition	in	the	plus	-	and	mid	-	size	women'	s	apparel
industry	from	both	specialty	and	general	retailers,	including	department	stores,	mass	merchants,	regional	retail	chains,	web-
based	stores	and	other	direct	retailers	that	engage	in	the	retail	sale	of	apparel,	accessories,	footwear	and	other	similar	product
categories.	We	compete	with	these	businesses	for	customers,	vendors,	digital	marketing	channels,	suitable	store	locations	and
personnel.	We	compete	on	the	basis	of	a	combination	of	factors,	including	among	others,	our	knowledge	of	and	focus	on	our
target	segment,	price,	breadth,	quality,	commercial	relevance,	fit	and	style	of	merchandise	offered,	in-	store	experience,	level	of
customer	service,	ability	to	identify	and	offer	new	and	emerging	product	trends	and	brand	image.	Many	of	our	competitors	have
greater	financial,	marketing	and	other	resources	available.	In	many	cases,	our	competitors	sell	their	products	in	stores	that	are
located	in	the	same	shopping	centers	as	our	stores.	In	addition	to	competing	for	sales,	we	compete	for	favorable	site	locations
and	lease	terms	in	malls,	strip	centers,	lifestyle	centers	and	outlet	centers	and	our	competitors	may	be	able	to	secure	more
favorable	locations	than	we	can	as	a	result	of	their	relationships	with,	or	appeal	to,	landlords.	Our	competitors	may	also	sell
substantially	similar	products	at	reduced	prices	online	or	through	outlet	locations	or	discount	stores,	increasing	the	competitive
pricing	pressure	for	those	products.	We	also	compete	with	other	retailers	for	personnel.	The	competition	for	retail	talent	is
increasing,	and	we	may	not	be	able	to	secure	the	talent	we	need	to	operate	our	stores	without	increasing	wages.	We	cannot
assure	you	that	we	will	continue	to	be	able	to	compete	successfully	against	existing	or	future	competitors.	Our	expansion	into
markets	served	by	our	competitors	and	entry	of	new	competitors	or	expansion	of	existing	competitors	into	our	markets	could
have	a	material	adverse	effect	on	us.	We	rely	on	third	parties	to	drive	traffic	to	our	website,	and	these	providers	may	change	their
algorithms	or	pricing	in	ways	that	could	negatively	impact	our	business,	operations,	financial	condition	and	prospects.	We	rely
in	part	on	digital	advertising,	including	search	engine	marketing,	to	promote	awareness	of	our	online	marketplace,	grow	our
business,	attract	new	customers	and	increase	engagement	with	existing	customers.	In	particular,	we	rely	on	search	engines,	such
as	Google,	and	the	major	mobile	app	stores	as	important	marketing	channels.	Search	engine	companies	change	their	search
algorithms	periodically,	and	our	ranking	in	searches	may	be	adversely	impacted	by	those	changes.	Search	engine	companies	or
app	stores	may	also	determine	that	we	are	not	in	compliance	with	their	guidelines	and	penalize	us	as	a	result.	If	search	engines
change	their	algorithms,	terms	of	service,	display	or	the	featuring	of	search	results,	determine	we	are	out	of	compliance	with
their	terms	of	service	or	if	competition	increases	for	advertisements,	we	may	be	unable	to	cost-	effectively	attract	customers.
Our	relationships	with	our	marketing	vendors	are	not	long	-	term	in	nature	and	do	not	require	any	specific	performance
commitments.	In	addition,	many	of	our	online	advertising	vendors	provide	advertising	services	to	other	companies,	including
companies	with	whom	we	may	compete.	As	competition	for	online	advertising	has	increased,	the	cost	for	some	of	these	services
has	also	increased.	Our	marketing	initiatives	may	become	increasingly	expensive	and	generating	a	return	on	those	initiatives
may	be	difficult.	Even	if	we	successfully	increase	revenue	as	a	result	of	our	paid	marketing	efforts,	such	increase	may	not	offset
the	additional	marketing	expenses	we	incur.	Our	ability	to	attract	customers	to	our	physical	stores	that	are	located	in	shopping
centers	depends	on	the	success	of	these	shopping	centers,	and	any	decrease	in	customer	traffic	in	these	shopping	centers	could
cause	our	net	sales	and	profitability	to	be	less	than	expected.	Our	stores	are	primarily	located	in	shopping	centers,	and	some	of
these	shopping	centers	have	been	experiencing	declines	in	customer	traffic,	including	as	a	result	of	an	increasing	number	of
customers	that	have	begun	to	shop	online.	While	we	believe	we	are	a	destination	for	our	customers,	our	sales	at	these	stores	are
impacted	by	the	volume	of	customer	traffic	in	those	shopping	centers	and	the	surrounding	area.	In	centers	that	may	experience
declining	customer	traffic,	certain	of	our	expenses	are	contractually	fixed	and	our	ability	to	reduce	these	expenses	if	we	were	to



experience	sales	declines	is	limited	in	the	near	term.	To	mitigate	this	potential	risk,	we	have	negotiated	termination	provisions	in
a	majority	of	our	store	leases	that	allow	us	to	terminate	the	lease	if	store	sales	fall	below	certain	thresholds	or	if	certain	co-
tenancy	requirements	are	not	met.	However,	these	provisions	may	not	be	adequate	to	protect	our	results	of	operations	if	our
sales	were	to	decline.	Our	stores	in	shopping	centers	benefit	from	the	ability	of	other	tenants,	particularly	anchor	stores,	such	as
department	stores,	to	generate	consumer	traffic	in	the	vicinity	of	our	stores	and	maintain	the	overall	popularity	of	the	shopping
center	as	a	shopping	destination.	Our	net	sales	volume	and	traffic	generally	may	be	adversely	affected	by,	among	other	things,	a
decrease	in	popularity	of	the	shopping	centers	in	which	our	stores	are	located,	the	closing	of	anchor	stores	important	to	our
business,	a	decline	in	the	popularity	of	other	stores	in	the	shopping	centers	in	which	our	stores	are	located,	changing	economic
conditions	and	/	or	demographic	patterns	(including	any	increases	in	purchases	of	merchandise	online	as	opposed	to	in-	store),	or
a	deterioration	in	the	financial	condition	of	shopping	center	operators	or	developers	which	could,	for	example,	limit	their	ability
to	finance	tenant	improvements	for	us	and	other	retailers.	A	reduction	in	customer	traffic	as	a	result	of	these	or	any	other	factors,
or	our	inability	to	obtain	or	maintain	favorable	store	locations	within	shopping	centers	could	have	a	material	adverse	effect	on
us.	If	we	are	unable	to	successfully	adapt	to	consumer	shopping	preferences	and	develop	and	maintain	a	relevant	and	reliable
omni-	channel	experience	for	our	customers,	our	financial	performance	and	brand	image	could	be	adversely	affected.	We	are
continuing	to	grow	our	omni-	channel	business	model.	While	we	interact	with	many	of	our	customers	largely	through	our	stores,
our	customers	are	increasingly	using	computers,	tablets	and	smartphones	to	make	purchases	online	and	to	help	them	in	making
purchasing	decisions	when	in	our	stores.	Our	customers	also	engage	with	us	online	through	our	social	media	channels,	including
Facebook,	Instagram,	Pinterest,	TikTok,	YouTube	and	Twitter,	by	providing	feedback	and	public	commentary	about	all	aspects
of	our	business.	Omni-	channel	retailing	is	rapidly	evolving	and	our	success	depends	on	our	ability	to	anticipate	and	implement
innovations	in	customer	experience	and	logistics	in	order	to	appeal	to	customers	who	increasingly	rely	on	multiple	channels	to
meet	their	shopping	needs.	If	for	any	reason	we	are	unable	to	implement	our	omni-	channel	initiatives	or	provide	a	convenient
and	consistent	experience	for	our	customers	across	all	channels	that	provides	the	products	they	want,	when	and	where	they	want
them,	then	our	financial	performance	and	brand	image	could	be	adversely	affected.	Our	growth	strategy	is	dependent	on	a
number	of	factors,	any	of	which	could	strain	our	resources	or	delay	or	prevent	the	successful	penetration	into	new	markets.	Our
growth	strategy	is	dependent	on	a	number	of	factors,	including	growing	our	number	of	active	customers	and	the	spend	per
customer.	Additional	factors	required	for	the	successful	implementation	of	our	growth	strategy	include,	but	are	not	limited	to,
opening	new	stores	and	remodeling	existing	ones,	continuing	to	operate	an	effective	e-	Commerce	platform	and	implementing
initiatives	to	improve	our	existing	operations,	obtaining	desirable	store	locations,	negotiating	acceptable	leases,	completing
projects	on	budget,	supplying	proper	levels	of	merchandise	and	successfully	hiring	and	training	store	managers	and	sales
associates.	In	order	to	optimize	profitability	for	new	stores,	we	must	secure	desirable	retail	lease	space	when	opening	stores	in
new	and	existing	markets.	We	must	choose	store	sites,	execute	favorable	real	estate	transactions	on	terms	that	are	acceptable	to
us,	hire	competent	personnel	and	effectively	open	and	operate	these	new	stores.	We	historically	have	received	landlord
allowances	for	store	build	outs,	which	offset	certain	capital	expenditures	we	must	make	to	open	a	new	store.	If	landlord
allowances	cease	to	be	available	to	us	in	the	future	or	are	decreased,	opening	new	stores	would	require	increased	capital	outlays,
which	could	adversely	affect	our	ability	to	continue	opening	new	stores.	While	we	believe	the	opportunity	exists	to	open	a
substantial	number	of	stores	without	competing	with	our	existing	units,	to	the	extent	we	open	new	stores	in	markets	where	we
have	existing	stores,	our	existing	stores	in	those	markets	may	experience	reduced	net	sales.	Moving	or	expanding	store	locations
and	operating	stores	in	new	markets	may	present	competitive,	merchandising	and	regulatory	challenges	we	do	not	have
experience	in	or	know	how	to	face.	Our	planned	growth	will	also	require	additional	infrastructure	for	the	development,
maintenance	and	monitoring	of	those	stores.	In	addition,	if	our	current	management	systems	and	information	systems	are
insufficient	to	support	this	expansion,	our	ability	to	open	new	stores	and	to	manage	our	existing	stores	would	be	adversely
affected.	If	we	fail	to	continue	to	improve	our	infrastructure,	we	may	be	unable	to	implement	our	growth	strategy	or	maintain
current	levels	of	operating	performance	in	our	existing	stores.	Our	growth	plans	will	place	increased	demands	on	our	financial,
operational,	managerial	and	administrative	resources.	These	increased	demands	may	cause	us	to	operate	our	business	less
efficiently,	which	in	turn	could	cause	deterioration	in	the	performance	of	our	existing	stores.	Executing	our	growth	plans	and
achieving	our	objectives	is	dependent	upon	our	ability	to	successfully	execute	against	such	plans	and	objectives.	There	can	be	no
guarantee	that	these	plans	or	objectives	will	result	in	improved	operating	results	or	an	increase	in	the	value	of	the	business.	We
have,	and	will	continue	to	have,	significant	lease	obligations.	We	are	subject	to	risks	associated	with	leasing	substantial	amounts
of	space,	including	future	increases	in	occupancy	costs	and	the	need	to	generate	cash	flow	to	meet	our	lease	obligations.	We
have,	and	will	continue	to	have,	significant	lease	obligations.	We	lease	all	of	our	store	locations	and	,	our	corporate	headquarters
and	our	distribution	center	.	We	typically	occupy	our	stores	under	operating	leases	with	initial	terms	of	up	to	ten	years.	In	the
future,	we	may	not	be	able	to	negotiate	favorable	lease	terms.	Our	inability	to	do	so	may	cause	our	occupancy	costs	to	be	higher
in	future	years	or	may	force	us	to	close	stores	in	desirable	locations.	A	majority	of	our	leases	have	early	termination	clauses,
which	permit	the	lease	to	be	terminated	by	us	if	certain	sales	levels	are	not	met	in	specific	periods	or	if	the	center	does	not	meet
specified	occupancy	standards.	In	addition	to	future	minimum	lease	payments,	some	of	our	store	leases	provide	for	additional
rental	payments	based	on	a	percentage	of	net	sales,	or"	percentage	rent,"	if	sales	at	the	respective	stores	exceed	specified	levels,
as	well	as	the	payment	of	common	area	maintenance	charges,	real	property	insurance	and	real	estate	taxes.	Many	of	our	lease
agreements	have	defined	escalating	rent	provisions	over	the	initial	term	and	any	extensions.	As	we	expand	our	footprint,	our
lease	expense	and	our	cash	outlays	for	rent	under	the	lease	terms	will	increase.	We	depend	on	cash	flow	from	operations	to	pay
our	lease	expenses.	If	our	business	does	not	generate	sufficient	cash	flow	from	operating	activities	to	fund	these	expenses,	we
may	not	be	able	to	service	our	lease	expenses,	which	could	materially	harm	our	business.	Furthermore,	the	significant	cash	flow
required	to	satisfy	our	obligations	under	the	leases	increases	our	vulnerability	to	adverse	changes	in	general	economic,	industry
and	competitive	conditions,	and	could	limit	our	ability	to	fund	working	capital,	incur	indebtedness	and	make	capital



expenditures	or	other	investments	in	our	business.	If	an	existing	or	future	store	is	not	generating	positive	contribution,	and	we
decide	to	close	it,	we	may	nonetheless	be	committed	to	perform	our	obligations	under	the	applicable	lease	including,	among
other	things,	paying	the	base	rent	for	the	balance	of	the	lease	term.	Moreover,	even	if	a	lease	has	an	early	cancellation	clause,
we	may	not	satisfy	the	contractual	requirements	for	early	cancellation	under	that	lease.	Our	inability	to	enter	into	new	leases	or
renew	existing	leases	on	terms	acceptable	to	us	or	be	released	from	our	obligations	under	leases	for	stores	that	we	close	could
materially	adversely	affect	us.	Our	failure	to	attract	and	retain	employees	that	reflect	our	brand	image,	embody	our	culture	and
possess	the	appropriate	skill	set	could	adversely	affect	our	business	and	our	results	of	operations.	Our	success	depends	in	part
upon	our	ability	to	attract,	motivate	and	retain	a	sufficient	number	of	employees	who	understand	and	appreciate	our	corporate
culture	and	customers	and	are	able	to	adequately	and	effectively	represent	this	culture	and	establish	credibility	with	our
customers.	The	employee	turnover	rate	in	the	retail	industry	is	generally	high.	Excessive	employee	turnover	will	result	in	higher
employee	costs	associated	with	finding,	hiring	and	training	new	employees.	If	we	are	unable	to	hire	and	retain	personnel	capable
of	consistently	providing	a	high	level	of	customer	service,	as	demonstrated	by	their	enthusiasm	for	our	culture,	understanding	of
our	customers	and	knowledge	of	the	merchandise	we	offer,	our	ability	to	open	new	stores	may	be	impaired,	the	performance	of
our	existing	and	new	stores	could	be	materially	adversely	affected,	our	brand	image	may	be	negatively	impacted	and	our	results
of	operations	may	be	adversely	affected.	Competition	for	such	qualified	individuals	could	require	us	to	pay	higher	wages	to
attract	a	sufficient	number	of	employees.	Changes	to	our	office	environments,	the	adoption	of	new	work	models	and	our
requirements	and	/	or	expectations	about	when	or	how	often	certain	employees	work	on-	site	or	remotely	may	not	meet	the
expectations	of	our	employees.	As	businesses	increasingly	operate	remotely,	traditional	geographic	competition	for	talent	may
change	in	ways	that	we	cannot	presently	predict.	If	our	employment	proposition	is	not	perceived	as	favorable	compared	to	other
companies,	it	could	negatively	impact	our	ability	to	attract	and	retain	our	employees.	Additionally,	our	labor	costs	are	subject	to
many	external	factors,	including	unemployment	levels,	prevailing	wage	rates,	minimum	wage	laws,	potential	collective
bargaining	arrangements,	health	insurance	costs	and	other	insurance	costs	and	changes	in	employment	and	labor	legislation	or
other	workplace	regulation	(including	changes	in	entitlement	programs	such	as	health	insurance	and	paid	leave	programs).	Such
increase	in	labor	costs	may	adversely	impact	our	profitability,	or	if	we	fail	to	pay	such	higher	wages	we	could	suffer	increased
employee	turnover.	While	we	have	not	historically	experienced	significant	sales	seasonality,	we	may	require	temporary
personnel	to	adequately	staff	our	stores,	with	heightened	dependence	during	busy	periods	such	as	the	holiday	season	and	when
multiple	new	stores	are	opening.	There	can	be	no	assurance	that	we	will	receive	adequate	assistance	from	our	temporary
personnel,	or	that	there	will	be	sufficient	sources	of	suitable	temporary	personnel	to	meet	our	demand.	Any	such	failure	to	meet
our	staffing	needs	or	any	material	increases	in	employee	turnover	rates	could	have	a	material	adverse	effect	on	our	business	or
results	of	operations.	We	rely	on	third	parties	to	provide	us	with	certain	key	services	for	our	business.	If	any	of	these	third
parties	fails	to	perform	its	obligations	to	us	or	declines	to	provide	services	to	us	in	the	future,	we	may	suffer	a	disruption	to	our
business.	Furthermore,	we	may	be	unable	to	provide	these	services	or	implement	substitute	arrangements	on	a	timely	basis	on
terms	favorable	to	us.	We	receive	certain	key	services	from	a	range	of	different	third	parties,	including	merchandise	vendors,
landlords,	suppliers	and	logistics	partners.	For	example,	we	rely	on	third	parties	to	provide	certain	inbound	and	outbound
transportation	and	delivery	services,	customs	and	brokerage	services	and	real	estate	management	services.	In	connection	with
our	sourcing	activities,	we	rely	on	vendors	to	help	us	source	products.	If	any	of	these	third	parties	fails	to	perform	its	obligations
to	us	or	declines	to	provide	services	to	us	in	the	future,	we	may	suffer	a	disruption	to	our	business	or	increased	costs.
Furthermore,	we	may	be	unable	to	provide	these	services	or	implement	substitute	arrangements	on	a	timely	and	cost-	effective
basis	on	terms	favorable	to	us.	Failure	to	effectively	utilize	information	systems	and	implement	new	technologies	could	disrupt
our	business	or	reduce	our	sales	or	profitability.	We	rely	extensively	on	various	information	systems,	including	data	centers,
hardware	and	software	and	applications	to	manage	many	aspects	of	our	business,	including	to	process	and	record	transactions	in
our	stores,	to	enable	effective	communication	systems,	to	track	inventory	flow,	to	manage	logistics	and	to	generate	performance
and	financial	reports.	These	various	systems	are	substantially	operated	by	our	services	provider,	and	we	rely	on	them	for
efficient	and	consistent	operations	of	these	systems.	We	are	dependent	on	the	integrity,	security	and	consistent	operations	of
these	systems	and	related	back-	up	systems.	Our	computer	systems	and	the	third-	party	systems	we	rely	on	are	also	subject	to
damage	or	interruption	from	a	number	of	causes,	including	power	outages;	computer	and	telecommunications	failures;	computer
viruses,	malware,	phishing	or	distributed	denial-	of-	service	attacks;	security	breaches;	cyber-	attacks;	catastrophic	events	such
as	fires,	floods,	earthquakes,	tornadoes	and	hurricanes;	acts	of	war	or	terrorism	and	design	or	usage	errors	by	our	associates	or
contractors.	Compromises,	interruptions	or	shutdowns	of	our	systems,	including	those	managed	by	third	parties,	whether
intentional	or	inadvertent,	could	lead	to	delays	in	our	business	operations	and,	if	significant	or	extreme,	affect	our	results	of
operations.	From	time	to	time,	our	systems	require	modifications	and	updates,	including	by	adding	new	hardware,	software	and
applications;	maintaining,	updating	or	replacing	legacy	programs;	integrating	new	service	providers;	and	adding	enhanced	or
new	functionality.	Although	we	are	actively	selecting	systems	and	vendors	and	implementing	procedures	to	enable	us	to
maintain	the	integrity	of	our	systems	when	we	modify	them,	there	are	inherent	risks	associated	with	modifying	or	replacing
systems	and	with	new	or	changed	relationships,	including	accurately	capturing	and	maintaining	data,	realizing	the	expected
benefit	of	the	change	and	managing	the	potential	disruption	of	the	operation	of	the	systems	as	the	changes	are	implemented.
Potential	issues	associated	with	implementation	of	these	technology	initiatives	could	reduce	the	efficiency	of	our	operations	in
the	short	term.	In	addition,	any	interruption	in	the	operation	of	our	website,	particularly	our	e-	Commerce	site,	could	cause	us	to
suffer	reputational	harm	or	to	lose	sales	if	customers	are	unable	to	access	our	site	or	purchase	merchandise	from	us	during	such
interruption.	The	efficient	operation	and	successful	growth	of	our	business	depends	upon	our	information	systems.	The	failure	of
our	information	systems	and	the	third-	party	systems	we	rely	on	to	perform	as	designed,	or	our	failure	to	implement	and	operate
them	effectively,	could	disrupt	our	business	or	subject	us	to	liability	and	thereby	harm	our	profitability.	Unauthorized	disclosure
of	sensitive	or	confidential	information,	whether	through	a	breach	of	our	computer	system	or	otherwise,	could	severely	hurt	our



business.	Some	aspects	of	our	business,	like	that	of	most	direct-	to-	consumer	businesses,	involves	the	receipt,	storage	and
transmission	of	customers’	personal	information,	consumer	preferences	and	payment	card	information,	including	in	relation	to
our	private	label	credit	card,	as	well	as	confidential	information	about	our	associates,	our	suppliers	and	our	Company,	some	of
which	is	entrusted	to	third-	party	service	providers	and	vendors.	We	increasingly	rely	on	commercially	available	systems,
software,	tools	(including	encryption	technology)	and	monitoring	to	provide	security	and	oversight	for	processing,	transmission,
storage	and	the	protection	of	confidential	information.	Despite	the	security	measures	we	have	in	place,	our	facilities	and
systems,	and	those	of	third	parties	with	which	we	do	business,	may	be	vulnerable	to	security	breaches,	acts	of	vandalism	and
theft,	computer	viruses,	misplaced	or	lost	data,	programming	and	/	or	human	errors	or	other	similar	events.	Additionally,	as	a
result	of	state-	sponsored	cyber	threats	including	those	stemming	from	the	Russian	invasion	of	Ukraine,	we	may	face	increased
cybersecurity	risks	as	companies	in	the	United	States	and	its	allied	countries	have	become	targets	of	malicious	cyber	activity.
Electronic	security	attacks	designed	to	gain	access	to	sensitive	information	by	breaching	mission	critical	systems	of	large
organizations	are	constantly	evolving,	and	high-	profile	electronic	security	breaches	leading	to	unauthorized	release	of
confidential	information	have	occurred	recently	at	a	number	of	major	U.	S.	companies.	Attempts	by	computer	hackers	or	other
unauthorized	third	parties	to	penetrate	or	otherwise	gain	access	to	our	computer	systems	or	the	systems	of	third	parties	with
which	we	do	business	through	fraud	or	other	means	of	deceit,	if	successful,	may	result	in	the	misappropriation	of	personal
information,	payment	card	or	check	information	or	confidential	business	information.	Such	incidents	have	been	attempted	or
have	occurred	in	the	past	and	may	occur	in	the	future.	Hardware,	software	or	applications	we	utilize	may	contain	defects	in
design	or	manufacture	or	other	problems	that	could	unexpectedly	compromise	information	security.	In	addition,	our	associates,
contractors	or	third	parties	with	which	we	do	business	or	to	which	we	outsource	business	operations	may	attempt	to	circumvent
our	security	measures	in	order	to	misappropriate	such	information	and	may	purposefully	or	inadvertently	cause	a	breach
involving	such	information.	Despite	advances	in	security	hardware,	software	and	encryption	technologies,	the	methods	and	tools
used	to	obtain	unauthorized	access,	disable	or	degrade	service	or	sabotage	systems	are	constantly	changing	and	evolving,	and
may	be	difficult	to	anticipate	or	detect	for	long	periods	of	time.	We	are	implementing	and	updating	our	processes	and	procedures
to	protect	against	unauthorized	access	to	or	use	of	secured	data	and	to	prevent	data	loss.	However,	the	ever-	evolving	threats
mean	we	and	our	third-	party	service	providers	and	vendors	must	continually	evaluate	and	adapt	our	respective	systems,
procedures,	controls	and	processes,	and	there	is	no	guarantee	that	they	will	be	adequate	to	safeguard	against	all	data	security
breaches	or	misuses	of	data.	An	electronic	security	breach	in	our	systems	(or	in	the	systems	of	third	parties	with	which	we	do
business)	that	results	in	the	unauthorized	release	of	individually	identifiable	customer	or	other	sensitive	data	could	nonetheless
occur	and	have	a	material	adverse	effect	on	our	reputation	and	lead	to	financial	losses	from	remedial	actions,	loss	of	business	or
potential	liability,	including	possible	punitive	damages.	In	addition,	as	the	regulatory	environment	relating	to	retailers	and	other
companies'	obligation	to	protect	such	sensitive	data	becomes	increasingly	rigorous,	with	new	and	constantly	changing
requirements	applicable	to	our	business,	compliance	with	those	requirements	could	result	in	additional	costs,	and	a	material
failure	on	our	part	to	comply	could	subject	us	to	fines	or	other	regulatory	sanctions	and	potentially	to	lawsuits.	Further,	we	could
be	required	to	expend	significant	capital	and	other	resources	to	address	any	data	security	incident	or	breach,	which	may	not	be
covered	or	fully	covered	by	our	insurance,	and	which	may	involve	payments	for	investigations,	forensic	analyses,	legal	advice,
public	relations	advice,	system	repair	or	replacement	or	other	services.	Use	of	social	media,	emails	and	text	messages	may
adversely	impact	our	reputation	or	subject	us	to	fines	or	other	penalties.	We	use	social	media,	emails,	push	notifications	and	text
messages	as	part	of	our	omni-	channel	approach	to	marketing.	As	laws	and	regulations	evolve	to	govern	the	use	of	these
channels,	the	failure	by	us,	our	employees	or	third	parties	acting	at	our	direction	to	comply	with	applicable	laws	and	regulations
in	the	use	of	these	channels	could	adversely	affect	our	reputation	or	subject	us	to	fines	or	other	penalties.	In	addition,	our
employees	or	third	parties	acting	at	our	direction	may	knowingly	or	inadvertently	make	use	of	social	media	in	ways	that	could
lead	to	the	loss	or	infringement	of	intellectual	property,	as	well	as	the	public	disclosure	of	proprietary,	confidential	or	sensitive
personal	information	of	our	business,	employees,	consumers	or	others.	Information	concerning	us	or	our	brands,	whether
accurate	or	not,	may	be	posted	on	social	media	platforms	at	any	time,	including	by	social	media	influencers,	and	may	have	an
adverse	impact	on	our	brand,	reputation	or	business.	The	harm	may	be	immediate	without	affording	us	an	opportunity	for
redress	or	correction	and	could	have	a	material	adverse	effect	on	our	reputation,	business,	operating	results,	financial	condition
and	prospects.	We	may	recognize	impairments	on	long	definite	-	lived	assets.	Our	long	definite	-	lived	assets,	primarily	stores
and	intangible	assets,	are	subject	to	periodic	testing	for	impairment.	Store	assets	are	reviewed	using	factors	including,	but	not
limited	to,	our	future	operating	plans	and	projected	future	cash	flows.	Failure	to	achieve	our	future	operating	plans	or	generate
sufficient	levels	of	cash	flow	at	our	stores	could	result	in	impairment	charges	on	long	definite	-	lived	assets,	which	could	have	a
material	adverse	effect	on	our	financial	condition	or	results	of	operations.	Risks	Related	to	the	Manufacturing,	Processing	and
Supply	of	Our	Products	We	do	not	own	or	operate	any	manufacturing	facilities	and	therefore	depend	upon	third	parties	for	the
manufacture	of	all	of	our	merchandise.	The	inability	of	a	manufacturer	to	ship	goods	on	time	and	to	our	specifications,	or	to
operate	in	compliance	with	our	guidelines	or	any	other	applicable	laws,	could	negatively	impact	our	business.	We	do	not	own	or
operate	any	manufacturing	facilities.	As	a	result,	we	are	dependent	upon	our	timely	receipt	of	quality	merchandise	from	third-
party	manufacturers.	If	our	manufacturers	do	not	ship	orders	to	us	in	a	timely	manner	or	meet	our	quality	standards,	it	could
cause	delays	in	responding	to	consumer	demands	or	inventory	shortages	and	negatively	affect	consumer	confidence	in	the
quality	and	value	of	our	brand	or	negatively	impact	our	competitive	position.	Any	of	these	factors	could	have	a	material	adverse
effect	on	our	financial	condition	or	results	of	operations.	Furthermore,	we	are	susceptible	to	increases	in	sourcing	costs,	which
we	may	not	be	able	to	pass	on	to	customers,	and	changes	in	payment	terms	from	manufacturers,	which	could	adversely	affect
our	financial	condition	and	results	of	operations.	We	maintain	compliance	guidelines	for	our	vendors	that	dictate	various
standards,	including	product	quality,	manufacturing	practices,	labor	compliance	and	legal	compliance.	If	any	of	our
manufacturers	fail	to	comply	with	applicable	laws	or	these	guidelines,	or	engage	in	any	socially	unacceptable	business	practices,



such	as	poor	working	conditions,	child	labor,	disregard	for	environmental	standards	or	otherwise,	our	brand	reputation	could	be
negatively	impacted	and	our	results	of	operations	could	in	turn	be	materially	adversely	affected.	The	raw	materials	used	to
manufacture	our	products	and	our	transportation	and	labor	costs	are	subject	to	availability	constraints	and	price	volatility,
including	as	a	result	of	climate	change-	related	governmental	actions,	which	could	result	in	increased	costs.	The	raw	materials
used	to	manufacture	our	merchandise	are	subject	to	availability	constraints	and	price	volatility	caused	by	high	demand	for
cotton,	high	demand	for	petroleum-	based	synthetic	and	other	fabrics,	weather	conditions,	supply	conditions,	government
regulations,	economic	climate	and	other	unpredictable	factors.	In	addition,	our	transportation	and	labor	costs	are	subject	to	price
volatility	caused	by	many	of	these	same	factors.	Increases	in	the	demand	for,	or	the	price	of,	raw	materials	used	to	manufacture
our	merchandise	or	increases	in	transportation	or	labor	costs	could	each	have	a	material	adverse	effect	on	our	cost	of	sales	or	our
ability	to	meet	our	customers'	needs.	We	may	not	be	able	to	pass	all	or	a	material	portion	of	such	increased	costs	on	to	our
customers,	which	could	negatively	impact	our	profitability.	Higher	gasoline	prices	may	also	affect	the	willingness	of	consumers
to	drive	to	our	stores	or	the	shopping	centers	where	they	are	located,	and	thereby	adversely	affect	customer	traffic.	Continued
rises	in	energy	or	other	commodity	costs	could	adversely	affect	consumer	spending	and	demand	for	our	products	and	increase
our	operating	costs,	either	of	which	could	have	a	material	adverse	effect	on	our	financial	condition	and	results	of	operations.	We
are	also	subject	to	risks	associated	with	new	governmental	mandates,	standards	or	regulations	intended	to	reduce	greenhouse	gas
emissions	or	projected	climate	change	impacts,	which	have	resulted	in,	and	are	likely	to	continue	resulting	in,	increased	costs	for
us	and	our	suppliers.	Governmental	requirements	directed	at	regulating	greenhouse	gas	emissions	could	cause	us	to	incur
expenses	that	we	cannot	recover	or	that	will	require	us	to	increase	the	price	of	products	we	sell	to	the	point	that	it	impacts
demand	for	those	products.	The	interruption	of	the	flow	of	merchandise	from	international	manufacturers	could	disrupt	our
supply	chain,	including	as	a	result	of	the	imposition	of	additional	duties,	tariffs	and	other	charges	on	imports	and	exports.	We
purchase	the	majority	of	our	merchandise	outside	of	the	United	States	through	arrangements	with	various	vendors.	Political,
social	or	economic	instability	in	regions	where	our	products	are	made,	could	cause	disruptions	in	trade,	including	exports	to	the
United	States.	Actions	in	various	countries,	particularly	China	,	and	more	recently,	Canada,	and	the	United	States,	have
created	uncertainty	with	respect	to	tariff	impacts	on	the	costs	of	some	of	our	merchandise.	The	degree	of	our	exposure	is
dependent	on	(among	other	things)	the	type	of	goods,	rates	imposed	and	timing	of	the	tariffs.	Other	events	that	could	also	cause
disruptions	to	our	supply	chain	include:	•	the	imposition	of	additional	trade	law	provisions	or	regulations;	•	the	imposition	of
additional	duties,	tariffs	and	other	charges	on	imports	and	exports,	including	as	a	result	of	the	trade	war	between	China	and	the
United	States	or	Canada	and	the	United	States;	•	quotas	imposed	by	bilateral	textile	agreements;	•	foreign	currency
fluctuations;	•	natural	disasters;	•	public	health	issues	and	epidemic	diseases,	their	effects	(including	any	disruptions	they	may
cause)	or	the	perception	of	their	effects;	•	theft;	•	terrorist	threats	such	as	pirate	attacks	at	sea	and	other	rogue	activity;	•
restrictions	on	the	transfer	of	funds;	•	the	financial	instability	or	bankruptcy	of	manufacturers;	and	•	significant	labor	disputes,
such	as	dock	strikes.	We	cannot	predict	whether	the	countries	in	which	our	merchandise	is	manufactured,	or	may	be
manufactured	in	the	future,	will	be	subject	to	new	or	additional	trade	restrictions	imposed	by	the	United	States	or	other	foreign
governments,	including	the	likelihood,	type	or	effect	of	any	such	restrictions.	Trade	restrictions,	including	new	or	increased
tariffs	or	quotas,	border	taxes,	embargoes,	safeguards	and	customs	restrictions	against	apparel	items,	as	well	as	labor	strikes	and
work	stoppages	or	boycotts,	could	increase	the	cost	or	reduce	or	delay	the	supply	of	apparel	available	to	us	and	adversely	affect
our	business,	financial	condition	or	results	of	operations.	See	also"	—	We	source	a	significant	amount	of	our	product	receipts
from	China,	which	exposes	us	to	risks	inherent	in	doing	business	there"	and"	—	Changes	in	tax	laws	or	regulations	or	in	our
operations	may	impact	our	effective	tax	rate	and	may	adversely	affect	our	business,	financial	condition	and	results	of
operations."	We	source	a	significant	amount	of	our	product	receipts	from	China,	which	exposes	us	to	risks	inherent	in	doing
business	there.	In	Although	we	are	actively	diversifying	our	product	sourcing	options	outside	of	China,	in	fiscal	year	2023
2024	,	we	sourced	received	approximately	53	48.	5	%	of	our	products	from	manufacturing	partners	in	China.	Additionally,	our
manufacturing	partners	outside	of	China	may	source	their	own	raw	materials	from	third	parties	in	other	countries,	including
China.	With	the	rapid	development	of	the	Chinese	economy,	the	cost	of	labor	has	increased	and	may	continue	to	increase	in	the
future.	Furthermore,	pursuant	to	Chinese	labor	laws,	employers	in	China	are	subject	to	various	requirements	when	signing	labor
contracts,	paying	remuneration,	determining	the	term	of	employees'	probation	and	unilaterally	terminating	labor	contracts.	Our
results	of	operations	will	be	materially	and	adversely	affected	if	the	labor	costs	of	our	third-	party	suppliers	and	manufacturers
increase	significantly.	In	addition,	we	and	our	manufacturers	and	suppliers	may	not	be	able	to	find	a	sufficient	number	of
qualified	workers	due	to	the	intensely	competitive	and	fluid	market	for	skilled	labor	in	China.	Sourcing	our	product	receipts
from	China	exposes	us	to	political,	legal	and	economic	risks.	In	particular,	the	political,	legal	and	economic	climate	in	China,
both	nationally	and	regionally,	is	fluid	and	unpredictable.	Our	ability	to	source	product	receipts	from	China	may	be	adversely
affected	by	changes	in	U.	S.	and	Chinese	laws	and	regulations	such	as	those	related	to,	among	other	things,	taxation,	import	and
export	tariffs,	environmental	regulations,	land	use	rights,	intellectual	property,	currency	controls,	network	security,	employee
benefits,	hygiene	supervision	and	other	matters.	In	addition,	we	may	not	obtain	or	retain	the	requisite	legal	permits	to	continue
to	source	our	product	receipts	from	China,	and	costs	or	operational	limitations	may	be	imposed	in	connection	with	obtaining	and
complying	with	such	permits.	In	addition,	Chinese	trade	regulations	are	in	a	state	of	flux,	and	we	may	become	subject	to	other
forms	of	taxation,	tariffs	and	duties	in	China.	Furthermore,	the	third	parties	we	rely	on	in	China	may	disclose	our	confidential
information	or	intellectual	property	to	competitors	or	third	parties,	which	could	result	in	the	illegal	distribution	and	sale	of
counterfeit	versions	of	our	products.	Also,	outbreaks	of	epidemic,	pandemic,	or	contagious	diseases,	such	as	the	COVID-	19
outbreak	originating	in	China,	may	adversely	impact	our	ability	to	source	products	from	China,	including	fabrics,	or	to	source
them	in	a	timely	manner.	Such	impacts	on	our	sourcing	could	result	from,	among	other	things,	disruptions	from	the	temporary
closure	of	third-	party	supplier	and	manufacturer	facilities,	restrictions	on	the	export	or	shipment	of	our	products	or	significant
cutback	of	ocean	container	delivery	from	China.	If	any	of	these	events	occur,	our	business,	financial	condition	and	results	of



operations	could	be	materially	and	adversely	affected.	See	also"	—	The	interruption	of	the	flow	of	merchandise	from
international	manufacturers	could	disrupt	our	supply	chain,	including	as	a	result	of	the	imposition	of	additional	duties,	tariffs	and
other	charges	on	imports	and	exports"	and"	—	Changes	in	tax	laws	or	regulations	or	in	our	operations	may	impact	our	effective
tax	rate	and	may	adversely	affect	our	business,	financial	condition	and	results	of	operations."	If	our	distribution	facility	were	to
encounter	difficulties	or	if	it	were	to	shut	down	for	any	reason,	we	could	face	shortages	of	inventory	in	our	stores,	delayed
shipments	to	our	e-	Commerce	customers	and	harm	to	our	reputation.	Any	of	these	issues,	as	well	as	loss	of	the	use	of	our
corporate	offices	due	to	natural	disasters,	public	health	issues	or	otherwise	could	have	a	material	adverse	effect	on	our	business
operations.	We	operate	and	are	continuing	to	invest	in	our	own	distribution	facility	in	West	Jefferson,	Ohio.	The	success	of	our
stores	depends	on	their	timely	receipt	of	merchandise.	The	efficient	flow	of	our	merchandise	requires	that	our	distribution
facility	be	operated	effectively	and	have	adequate	capacity	to	support	our	current	level	of	operations	and	any	anticipated
increased	levels	that	may	follow	from	the	growth	of	our	business.	If	we	encounter	difficulties	associated	with	our	distribution
facility	or	our	facility	were	to	shut	down	for	any	reason,	including	as	a	result	of	fire	or	other	natural	disaster,	public	health	issues
or	work	stoppage,	we	could	face	shortages	of	inventory,	resulting	in"	out	of	stock"	conditions	in	our	stores,	incur	significantly
higher	costs	and	longer	lead	times	associated	with	distributing	our	products	to	both	our	stores	and	e-	Commerce	customers	and
experience	dissatisfaction	from	our	customers.	Any	of	these	outcomes	could	have	a	material	adverse	effect	on	our	business	and
harm	our	reputation.	In	addition	to	our	distribution	facility,	our	corporate	offices	are	also	vulnerable	to	damage	from	natural
disasters,	fire,	public	health	issues	and	other	unexpected	events	which	could	cause	us	to	experience	significant	disruption	in	our
business,	resulting	in	lost	sales	and	productivity,	and	causing	us	to	incur	significant	costs	to	repair,	any	of	which	could	have	a
material	adverse	effect	on	our	business.	We	rely	upon	independent	third-	party	transportation	providers	for	substantially	all	of
our	product	shipments	and	are	subject	to	increased	shipping	costs	as	well	as	the	potential	inability	of	our	third-	party
transportation	providers	to	deliver	on	a	timely	basis.	We	currently	rely	upon	independent	third-	party	transportation	providers
for	substantially	all	of	our	product	shipments,	including	shipments	to	our	distribution	center,	to	and	from	all	of	our	stores	and	to
our	customers.	Our	utilization	of	these	delivery	services	for	shipments	is	subject	to	risks,	including	increases	in	fuel	prices,
which	would	increase	our	shipping	costs,	and	employee	strikes	and	inclement	weather	which	may	impact	a	shipping	company'	s
ability	to	provide	delivery	services	that	adequately	meet	our	shipping	needs.	If	we	change	the	shipping	companies	we	use,	we
could	face	logistical	difficulties	that	could	adversely	affect	deliveries	and	we	would	incur	costs	and	expend	resources	in
connection	with	such	change.	Moreover,	we	may	not	be	able	to	obtain	terms	as	favorable	as	those	received	from	our	current
independent	third-	party	transportation	providers	which,	in	turn,	would	increase	our	costs.	Risks	Related	to	Government
Regulation	and	Litigation	Failure	to	comply	with	federal	and	state	laws	and	regulations	and	industry	standards	relating	to
privacy,	data	protection,	advertising	and	consumer	protection,	or	the	expansion	of	current	or	the	enactment	of	new	laws,
regulations	or	industry	standards	relating	to	privacy,	data	protection,	advertising	and	consumer	protection,	could	adversely	affect
our	business,	financial	condition,	and	results	of	operations.	We	rely	on	a	variety	of	marketing	and	advertising	techniques,
including	email	communications,	affiliate	partnerships,	social	media	interactions,	influencer	partnerships,	digital	marketing,
direct	mailers	and	public	relations	initiatives,	and	we	are	subject	to	various	laws,	regulations	and	industry	standards	that	govern
such	marketing	and	advertising	practices.	Increasingly	complex	and	rigorous,	and	sometimes	conflicting	laws,	regulatory
standards,	industry	standards,	external	and	internal	privacy	and	security	policies,	contracts	and	other	obligations	govern	the
collection,	use,	retention,	sharing	and	security	of	consumer	data,	particularly	in	the	context	of	digital	marketing,	which	we	rely
upon	to	attract	new	customers.	Laws,	regulations	and	industry	standards	(including,	for	example,	the	Payment	Card	Industry
Data	Security	Standard,	or	PCI-	DSS)	relating	to	privacy,	data	protection,	marketing	and	advertising	and	consumer	protection
continue	to	evolve	as	new,	increasingly	restrictive	legislation	and	regulations	are	evolving	coming	into	force	and	subject	to
potentially	differing	interpretations.	These	requirements	may	be	interpreted	and	applied	in	a	manner	that	is	inconsistent	from	one
jurisdiction	to	another	or	may	conflict	with	other	rules	or	our	practices.	As	a	result,	our	practices	may	not	have	complied	or	may
not	comply	in	the	future	with	all	such	laws,	regulations,	standards,	requirements	and	obligations.	Any	failure,	or	perceived
failure,	by	us	to	comply	with	our	posted	privacy	policies	or	with	any	federal	or	state	privacy	or	consumer	protection-	related
laws,	regulations,	industry	self-	regulatory	principles,	industry	standards	or	codes	of	conduct,	regulatory	guidance,	orders	to
which	we	may	be	subject	,	contracts	by	which	we	are	bound,	or	other	obligations	relating	to	privacy	or	consumer	protection
could	adversely	affect	our	reputation,	brand	and	business,	and	may	result	in	claims,	proceedings	or	actions	against	us	by
governmental	entities,	customers,	suppliers	or	others	or	other	liabilities	or	may	require	us	to	change	our	operations	and	/	or	cease
using	certain	data	sets.	Any	such	claims,	proceedings	or	actions	may	also	hurt	our	reputation,	brand	and	business,	force	us	to
incur	significant	expenses	in	defense	of	such	proceedings	or	actions,	distract	our	management,	increase	our	costs	of	doing
business,	result	in	a	loss	of	customers,	suppliers	or	vendors	and	result	in	the	imposition	of	monetary	penalties.	We	may	also	be
contractually	required	to	indemnify	and	hold	harmless	third	parties	from	the	costs	or	consequences	of	non-	compliance	with	any
laws,	regulations	or	other	legal	obligations	relating	to	privacy	or	consumer	protection	or	any	inadvertent	or	unauthorized	use	or
disclosure	of	data	that	we	store	or	handle	as	part	of	operating	our	business	.	Further,	we	may	publish	privacy	policies,
marketing	materials,	and	other	statements,	such	as	compliance	with	certain	certifications	or	self-	regulatory	principles,
regarding	data	privacy	and	security.	If	these	policies,	materials	or	statements	are	found	to	be	deficient,	lacking	in
transparency,	deceptive,	unfair	or	misrepresentative	of	our	practices,	then	we	may	be	subject	to	investigation,
enforcement	actions	by	regulators	or	other	adverse	consequences.	For	example,	our	compliance	with	our	privacy	policies
and	our	general	consumer	data	privacy	and	security	practices	may	be	subject	to	review	by	the	Federal	Trade
Commission	("	FTC"),	which	may	bring	enforcement	actions	to	challenge	allegedly	unfair	and	deceptive	trade	practices,
including	the	violation	of	privacy	policies	and	representations	or	material	omissions	therein	.	Federal	and	state
governmental	authorities	continue	to	evaluate	the	privacy	implications	inherent	in	the	use	of	third-	party"	cookie"	and	other
methods	of	online	tracking	for	behavioral	advertising	and	other	purposes.	The	U.	S.	government	has	enacted,	has	considered	or



is	considering	legislation	or	regulations	that	could	significantly	restrict	the	ability	of	companies	and	individuals	to	engage	in
these	activities,	such	as	by	regulating	the	level	of	consumer	notice	and	consent	required	before	a	company	can	employ	cookies
or	other	electronic	tracking	tools	or	the	use	of	data	gathered	with	such	tools.	Additionally,	some	providers	of	consumer	devices
and	web	browsers	have	implemented,	or	announced	plans	to	implement,	means	to	make	it	easier	for	Internet	users	to	prevent	the
placement	of	cookies	or	to	block	other	tracking	technologies,	which	could	if	widely	adopted	result	in	the	use	of	third-	party
cookies	and	other	methods	of	online	tracking	becoming	significantly	less	effective.	The	regulation	of	the	use	of	these	cookies
and	other	current	online	tracking	and	advertising	practices	or	a	loss	in	our	ability	to	make	effective	use	of	services	that	employ
such	technologies	could	increase	our	costs	of	operations	and	limit	our	ability	to	acquire	new	customers	on	cost-	effective	terms
and,	consequently,	materially	and	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	In	addition,
various	federal	and	state	legislative	and	regulatory	bodies,	or	self-	regulatory	organizations,	may	expand	current	laws	or
regulations,	enact	new	laws	or	regulations	or	issue	revised	rules	or	guidance	regarding	privacy,	data	protection,	consumer
protection,	and	advertising.	For	example,	on	January	1,	2023,	the	CPRA	amendments	to	the	CCPA	came	into	force.	Among
other	operational	requirements	for	covered	companies,	the	CCPA	mandates	that	covered	companies	provide	new	disclosures	to
California	consumers	and	afford	such	consumers	data	privacy	rights	that	include,	among	other	things,	the	right	to	request	a	copy
from	a	covered	company	of	the	personal	information	collected	about	them,	the	right	to	request	correction	or	deletion	of	such
personal	information,	and	the	right	to	request	to	opt-	out	of	certain	sales,	or	disclosures	for	the	purposes	of	cross-	context
behavioral	advertising,	of	such	personal	information.	The	California	Attorney	General	and	a	standalone	California	data	privacy
agency	can	enforce	the	CCPA,	including	seeking	an	injunction	and	civil	penalties	for	violations.	The	CCPA	also	provides	a
private	right	of	action	for	certain	data	breaches	that	is	expected	to	increase	data	breach	litigation.	Four	additional	Additional
states	(	,	including	Colorado,	Connecticut,	Delaware,	Florida,	Iowa,	Montana,	Nebraska,	New	Hampshire,	New	Jersey,
Oregon,	Texas,	Utah	and	Virginia,	Colorado,	Utah	have	recently	enacted	data	privacy	and	Connecticut)	security	laws	that
are	effective,	and	Indiana,	Kentucky,	Maryland,	Minnesota,	Rhode	Island,	and	Tennessee	have	enacted	data	privacy	and
security	laws	that	have,	or	will	in	the	near	future,	come	become	into	effect	effective	and	in	2025	or	2026.	other	Other	states
may	follow.	This	legislation	may	add	additional	complexity,	variation	in	requirements,	restrictions	and	potential	legal	risk,
require	additional	investment	in	resources	to	compliance	programs,	and	could	impact	strategies	and	availability	of	previously
useful	data	and	could	result	in	increased	compliance	costs	and	/	or	changes	in	business	practices	and	policies.	Additionally,	the
FTC	and	many	state	attorneys	general	are	interpreting	existing	federal	and	state	consumer	protection	laws	to	impose	expanded
standards	for	the	online	collection,	use,	dissemination	and	security	of	data.	Foreign	privacy	laws	are	also	undergoing	a	period	of
rapid	change,	have	become	more	stringent	in	recent	years	and	may	increase	the	costs	and	complexity	of	offering	our	products
and	services	in	new	geographies.	In	Canada,	where	we	operate,	the	Personal	Information	Protection	and	Electronic	Documents
Act	("	PIPEDA")	and	various	provincial	laws	require	that	companies	give	detailed	privacy	notices	to	consumers;	obtain	consent
to	use	personal	information,	with	limited	exceptions;	allow	individuals	to	access	and	correct	their	personal	information;	and
report	certain	data	breaches.	In	addition,	Canada’	s	Anti-	Spam	Legislation	("	CASL")	prohibits	email	marketing	without	the
recipient’	s	consent,	with	limited	exceptions.	Failure	to	comply	with	PIPEDA,	CASL	or	provincial	privacy	or	data	protection
laws	could	result	in	significant	fines	and	penalties	or	possible	damage	awards.	In	addition,	the	data	protection	landscape	in	the
EU,	EEA	and	UK	is	continually	evolving	and	in	some	cases,	laws	or	regulations	in	one	country	may	be	inconsistent	with,	or
contrary	to,	those	of	another	country.	Tracking	existing	data	privacy	laws	and	regulations,	new	data	privacy	laws	and
regulations,	and	changes	to	the	same	over	time,	together	with	implementing	compliance	measures	may	result	in	possible
significant	operational	costs	for	internal	compliance	and	risks	to	our	business.	Compliance	with	the	GDPR	may	require	adhering
to	stringent	legal	and	operational	obligations	and	therefore	the	dedication	of	substantial	time	and	financial	resources	by	the
business,	which	may	increase	over	time	(in	particular	in	relation	to	any	transfers	of	any	personal	data	of	European	or	UK
residents	to	third	parties	located	in	certain	jurisdictions).	Failure	to	comply	with	the	GDPR	may	lead	to	the	business	incurring
fines	and	/	or	facing	other	enforcement	action	or	reputational	damage.	For	example,	failure	to	comply	with	the	GDPR,
depending	on	the	nature	and	severity	of	the	breach	(and	with	a	requirement	on	regulators	to	ensure	any	enforcement	action	taken
is	proportionate),	could	(in	the	worst	case)	attract	incur	regulatory	penalties	of	up	to	the	greater	of	(i)	€	20	million	/	£	17.	5
million	(as	applicable);	and	(ii)	4	%	of	an	entire	group'	s	total	annual	worldwide	turnover,	as	well	as	the	possibility	of	other
enforcement	actions	(such	as	suspension	of	processing	activities	and	audits),	and	liabilities	from	third-	party	claims.	Further,	we
are	subject	to	the	Payment	Card	Industry	,	or	PCI,	Data	Security	Standard	,	or	PCI-	DSS	,	which	is	a	multifaceted	security
standard	that	is	designed	to	protect	credit	card	account	data	as	mandated	by	payment	card	industry	entities.	We	rely	on	vendors
to	handle	PCI	-	DSS	matters	and	to	ensure	PCI	-	DSS	compliance.	Despite	our	compliance	efforts,	we	may	become	subject	to
claims	that	we	have	violated	the	PCI	-	DSS	Data	Security	Standard	,	based	on	past,	present,	and	future	business	practices,	which
could	have	an	adverse	impact	on	our	business	and	reputation.	Given	the	rapidly	evolving	landscape	of	data	privacy	and
security	laws,	we	cannot	yet	determine	the	full	impact	these	privacy,	security,	and	data	protection	laws	and	regulations,
or	other	such	future	privacy,	security,	and	data	protection	laws	and	regulations,	may	have	on	our	current	or	future
business.	However,	Each	each	of	these	privacy,	security,	and	data	protection	laws	and	regulations,	and	any	other	such	changes
or	new	laws	or	regulations,	could	impose	significant	limitations,	require	changes	to	our	business,	or	restrict	our	use	or	storage	of
personal	information,	which	may	increase	our	compliance	expenses	and	make	our	business	more	costly	or	less	efficient	to
conduct.	In	addition,	any	such	changes	could	compromise	our	ability	to	develop	an	adequate	marketing	strategy	and	pursue	our
growth	strategy	effectively,	which,	in	turn,	could	adversely	affect	our	business,	financial	condition	and	results	of	operations.
Finally,	any	actual	or	perceived	failure	to	comply	with	these	laws	could	result	in	a	costly	investigation	or	litigation	resulting	in
potentially	significant	liability	and	a	material	and	adverse	impact	on	our	reputation	and	business.	Rulemaking	changes	and
regulatory	initiatives	implemented	by	the	Consumer	Financial	Protection	Bureau	(the	“	CFPB	”)	may	result	in	adverse	effects	to
our	income	streams,	profitability	and	results	of	operations.	Our	business,	results	of	operations	or	competitive	position	may	be



adversely	affected	by	new	regulations	affecting	certain	of	our	major	commercial	partners,	including	our	third-	party	financing
company	that	solely	owns	the	accounts	issued	under	our	PLCC	program.	In	March	2024,	the	CFPB	issued	a	final	rule	to	amend
Regulation	Z	to	mandate	significant	decreases	in	credit	card	late	fees	and	eliminate	annual	inflation	adjustments	for	late	fee	safe
harbor	amounts.	In	May	2024,	the	United	States	District	Court	for	the	Northern	District	of	Texas	issued	a	preliminary
injunction	prohibiting	the	order	from	taking	effect.	That	litigation	is	still	pending	and	the	outcome,	including	potential
appeals,	is	uncertain.	Although	the	CFPB	remains	active,	its	operations	have	been	significantly	impacted	by	the	actions
of	the	Department	of	Government	Efficiency,	including	a	recent	directive	to	halt	most	activities.	If	the	rule	becomes
effective,	it	could	result	in	a	reduction	of	late	fees	and	other	income	streams	to	our	third-	party	financing	company	that	may	alter
the	profitability	of	our	agreements	with	them.	Such	changes	could	also	affect	our	ability	or	willingness	to	provide	certain
products	or	services,	necessitate	changes	to	our	business	practices	or	have	an	adverse	effect	on	our	results	of	operations.	We	are
subject	to	payment-	related	risks	that	could	increase	our	operating	costs,	expose	us	to	fraud	or	theft,	subject	us	to	potential
liability	and	potentially	disrupt	our	business.	We	accept	payments	using	a	variety	of	methods,	including	cash,	checks,	credit	and
debit	cards	and	gift	cards,	and	we	may	offer	new	payment	options	over	time.	Acceptance	of	these	payment	options	subjects	us	to
rules,	regulations,	contractual	obligations	and	compliance	requirements,	including	payment	network	rules	and	operating
guidelines,	data	security	standards	and	certification	requirements	and	rules	governing	electronic	funds	transfers.	These
requirements	may	change	over	time	or	be	reinterpreted,	making	compliance	more	difficult	or	costly.	For	certain	payment
methods,	including	credit	and	debit	cards,	we	pay	interchange	and	other	fees,	which	may	increase	over	time	and	raise	our
operating	costs.	We	rely	on	third	parties	to	provide	payment	processing	services,	including	the	processing	of	credit	cards,	debit
cards	and	other	forms	of	electronic	payment.	If	these	companies	become	unable	to	provide	these	services	to	us,	or	if	their
systems	are	compromised,	it	could	potentially	disrupt	our	business.	The	payment	methods	that	we	offer	also	subject	us	to
potential	fraud	and	theft	by	criminals,	who	are	becoming	increasingly	more	sophisticated,	seeking	to	obtain	unauthorized	access
to	or	exploit	weaknesses	that	may	exist	in	the	payment	systems.	If	we	fail	to	comply	with	applicable	rules	or	requirements	for
the	payment	methods	we	accept,	or	if	payment-	related	data	is	compromised	due	to	a	breach	or	misuse	of	data,	we	may	be	liable
for	costs	incurred	by	payment	card	issuing	banks	and	other	third	parties	or	subject	to	fines	and	higher	transaction	fees,	or	our
ability	to	accept	or	facilitate	certain	types	of	payments	may	be	impaired.	In	addition,	our	customers	could	lose	confidence	in
certain	payment	types,	which	may	result	in	a	shift	to	other	payment	types	or	potential	changes	to	our	payment	systems	that	may
result	in	higher	costs.	As	a	result,	our	business	and	operating	results	could	be	adversely	affected.	There	are	claims	made	against
us	from	time	to	time	that	can	result	in	litigation	or	regulatory	proceedings	which	could	distract	management	from	our	business
activities	and	result	in	significant	liability.	We	face	the	risk	of	litigation	and	other	claims	against	us.	Litigation	and	other	claims
may	arise	in	the	ordinary	course	of	our	business	and	include	commercial	disputes,	employment	related	claims,	including	wage
and	hour	claims,	intellectual	property	disputes,	such	as	trademark,	copyright	and	patent	infringement	disputes,	consumer
protection	and	privacy	matters,	product-	related	allegations	and	premises	liability	claims.	In	addition,	we	could	face	a	wide
variety	of	employee	claims	against	us,	including	general	discrimination,	privacy,	labor	and	employment,	ERISA	and	disability
claims.	Any	claims	could	result	in	litigation	against	us	and	could	also	result	in	regulatory	proceedings	being	brought	against	us
by	various	federal	and	state	agencies	that	regulate	our	business,	including	the	United	States	Equal	Employment	Opportunity
Commission,	the	FTC	or	the	Consumer	Product	Safety	Commission.	Often	these	cases	raise	complex	factual	and	legal	issues,
which	are	subject	to	risks	and	uncertainties	and	could	require	significant	management	time.	Litigation	and	other	claims	and
regulatory	proceedings	against	us	could	result	in	unexpected	expenses,	legal	liability	and	injunctions	against	us	or	restrictions
placed	upon	us,	which	could	disrupt	our	operations,	preclude	us	from	selling	products,	or	otherwise	have	a	material	adverse
effect	on	our	operations,	financial	results	and	our	reputation.	In	addition,	we	may	be	subject	to	liability	if	we	infringe	the
trademarks	or	other	intellectual	property	rights	of	third	parties.	If	we	were	to	be	found	liable	for	any	such	infringement,	we
could	be	required	to	pay	substantial	damages	and	could	be	subject	to	injunctions	preventing	further	infringement.	Such
infringement	claims	could	subject	us	to	boycotts	by	our	customers	and	harm	to	our	brand	image.	In	addition,	any	payments	we
are	required	to	make	and	any	injunctions	we	are	required	to	comply	with	as	a	result	of	such	infringement	actions	could	adversely
affect	our	financial	results.	Changes	in	laws,	including	employment	laws	and	laws	related	to	our	merchandise,	could	make
conducting	our	business	more	expensive	or	otherwise	change	the	way	we	do	business.	We	are	subject	to	numerous	laws	and
regulations,	including	labor	and	employment,	product	safety,	customs,	truth-	in-	advertising,	consumer	protection,	privacy	and
zoning	and	occupancy	laws	and	ordinances,	intellectual	property	laws	and	other	laws	that	regulate	retailers	generally	and	/	or
govern	the	import	and	export	of	goods,	advertising	and	promotions,	the	sale	of	merchandise,	product	content	and	the	operation
of	stores	and	warehouse	facilities.	If	these	regulations	were	to	change	or	were	violated	by	our	management,	employees,	vendors,
buying	agents	or	trading	companies,	the	costs	of	certain	goods	could	increase,	or	we	could	experience	delays	in	shipments	of	our
goods,	be	subject	to	fines	or	penalties,	or	suffer	reputational	harm,	which	could	reduce	demand	for	our	merchandise	and	hurt	our
business	and	results	of	operations.	In	addition	to	increased	regulatory	compliance	requirements,	changes	in	laws	could	make
ordinary	conduct	of	our	business	more	expensive	or	require	us	to	change	the	way	we	do	business.	For	example,	changes	in
federal	and	state	minimum	wage	laws	could	raise	the	wage	requirements	for	certain	of	our	employees,	which	would	likely	cause
us	to	reexamine	our	entire	wage	structure	for	stores.	Other	laws	related	to	employee	benefits	and	treatment	of	employees,
including	laws	related	to	limitations	on	employee	hours,	work	scheduling,	supervisory	status,	leaves	of	absence,	mandated	health
benefits	or	overtime	pay,	could	also	negatively	impact	us,	such	as	by	increasing	compensation	and	benefits	costs	for	overtime
and	medical	expenses.	Moreover,	changes	in	product	safety	or	other	consumer	protection	laws,	environmental	laws	and	other
regulations	could	lead	to	increased	compliance	costs	to	us	for	certain	merchandise,	or	additional	labor	costs	associated	with
readying	merchandise	for	sale.	It	is	often	difficult	for	us	to	plan	and	prepare	for	potential	changes	to	applicable	laws	and	future
compliance	costs	related	to	such	changes	could	be	material	to	us.	See"	—	Failure	to	comply	with	federal	and	state	laws	and
regulations	and	industry	standards	relating	to	privacy,	data	protection,	advertising	and	consumer	protection,	or	the	expansion	of



current	or	the	enactment	of	new	laws,	regulations	or	industry	standards	relating	to	privacy,	data	protection,	advertising	and
consumer	protection,	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations."	Changes	in	tax	laws	or
regulations	in	any	of	the	jurisdictions	in	which	we	operate,	or	adverse	outcomes	from	tax	audits	that	we	may	be	subject	to	in	any
of	the	jurisdictions	in	which	we	operate,	could	result	in	an	unfavorable	change	in	our	effective	tax	rate,	which	could	adversely
affect	our	business,	financial	condition	and	operating	results.	For	example,	the	U.	S.	government	enacted	the	Inflation	Reduction
Act	of	2022	(the"	IR	Act"),	which	includes	changes	to	the	U.	S.	corporate	income	tax	system,	including	a	15	%	alternate
minimum	tax	based	on	the	adjusted	financial	statement	income	of	corporations	or	their	predecessors	with	a	three-	year	taxable
year	average	annual	adjusted	financial	statement	income	in	excess	of	$	1	billion,	and	a	1	%	excise	tax	on	the	fair	market	value	of
stock	repurchases	made	by	covered	corporations	after	December	31,	2022.	In	addition,	the	current	administration	has	announced
a	proposal	to	increase	such	excise	tax	to	4	%.	The	IR	Act	also	includes	provisions	intended	to	mitigate	climate	change	by,
among	others,	providing	tax	credit	incentives	for	reductions	in	greenhouse	gas	emissions.	While	we	do	not	believe	that	the	IR
Act	will	have	a	material	impact	on	our	consolidated	financial	statements,	any	future	corporate	tax	legislation	could	have	that
effect.	Additionally,	recent	political	developments	have	introduced	greater	uncertainty	with	respect	to	tax	and	trade	policies,
tariffs	and	government	regulations	affecting	trade	between	the	U.	S.	and	other	countries.	We	source	the	majority	of	our
merchandise	from	manufacturers	located	outside	of	the	U.	S.,	including	a	significant	amount	from	Asia.	From	time	to	time,
countries	including	China	and	,	the	United	States	have	each	previously	and	more	recently,	Canada,	imposed	-	impose	tariffs
on	exports	from	the	other	in	a	trade	war,	and	an	escalation	of	the	trade	war	remains	a	possibility.	It	is	unclear	whether	these
challenges	and	uncertainties	will	be	contained	or	resolved,	and	what	effects	they	may	have	on	the	global	political	and	economic
conditions	in	the	long	term.	Further	major	developments	in	tax	policy	or	trade	relations,	such	as	the	disallowance	of	tax
deductions	for	imported	merchandise	or	the	imposition	of	unilateral	tariffs	on	imported	products,	could	have	a	material	adverse
effect	on	our	business,	results	of	operations	and	liquidity.	See	also"	—	The	interruption	of	the	flow	of	merchandise	from
international	manufacturers	could	disrupt	our	supply	chain,	including	as	a	result	of	the	imposition	of	additional	duties,	tariffs	and
other	charges	on	imports	and	exports"	and"	—	We	source	a	significant	amount	of	our	product	receipts	from	China,	which
exposes	us	to	risks	inherent	in	doing	business	there."	As	of	January	2025,	the	change	in	U.	S.	Presidential	presidential
administration	and	control	of	U.	S.	Congress	may	produce	congressional	elections	in	the	United	States	could	also	result	in
significant	changes	in,	and	uncertainty	with	respect	to	,	U.	S.	tax	legislation	,	regulation	and	government	policy	directly
affecting	us	and	our	business.	For	example,	the	United	States	government	may	enact	significant	changes	to	the	taxation	of
business	entities	including,	among	others,	a	permanent	increase	in	the	corporate	income	tax	rate,	an	increase	in	the	tax	rate
applicable	to	the	global	intangible	low-	taxed	income	and	elimination	of	certain	exemptions,	and	the	imposition	of	minimum
taxes	or	surtaxes	on	certain	types	of	income	.	The	likelihood	of	these	changes	being	enacted	or	implemented	is	unclear.	We	are
currently	unable	to	predict	whether	such	changes	will	occur	and,	if	so,	the	ultimate	impact	on	us	or	our	business.	To	the	extent
that	such	changes	have	a	negative	impact	on	us	or	our	business,	these	changes	may	materially	and	adversely	impact	our
business,	financial	condition	and	results	of	operations	.	In	addition,	aspects	of	U.	S.	tax	laws	may	lead	foreign	jurisdictions
to	respond	by	enacting	additional	tax	legislation	that	is	unfavorable	to	us.	As	of	December	31,	2024,	numerous	countries
have	now	enacted	the	Organization	of	Economic	Cooperation	and	Development’	s	model	rules	on	a	global	minimum	tax
of	15	%.	Certain	countries,	including	European	Union	member	states,	have	enacted	or	are	expected	to	enact	legislation
incorporating	the	global	minimum	tax	with	effect	from	2024	and	widespread	implementation	of	a	global	minimum	tax	is
expected	by	the	end	of	2025.	Based	on	the	guidance	available	thus	far,	we	do	not	expect	this	legislation	to	have	a	material
impact	on	our	consolidated	financial	statements,	but	we	will	continue	to	evaluate	it	as	additional	guidance	and
clarification	becomes	available.	As	the	legislation	becomes	effective	in	countries	in	which	we	do	business,	our	taxes	could
increase	and	negatively	impact	our	provision	for	income	taxes.	This	increasingly	complex	global	tax	environment	has	in
the	past	and	could	continue	to	increase	tax	uncertainty,	resulting	in	higher	compliance	costs	and	adverse	effects	on	our
financial	performance	.	Government	or	consumer	concerns	about	product	safety	could	result	in	regulatory	actions,	recalls	or
changes	to	laws,	which	could	harm	our	reputation,	increase	costs	or	reduce	sales.	We	are	subject	to	regulation	by	the	Consumer
Product	Safety	Commission	and	similar	state	and	international	regulatory	authorities,	and	our	products	could	be	subject	to
involuntary	recalls	and	other	actions	by	these	authorities.	We	purchase	merchandise	from	suppliers	domestically	as	well	as
outside	the	United	States.	One	or	more	of	our	suppliers	might	not	adhere	to	product	safety	requirements	or	our	quality	control
standards,	and	we	might	not	identify	the	deficiency	before	such	merchandise	is	received	by	our	customers.	Issues	of	product
safety	could	result	in	a	recall	of	products	we	sell.	Additionally,	regulatory	authorities,	including	the	Consumer	Product	Safety
Commission,	have	undertaken	reviews	of	product	safety	and	are	in	the	process	of	enacting	or	are	considering	various	proposals
for	more	stringent	laws	and	regulations.	In	particular,	the	Consumer	Product	Safety	Improvement	Act	of	2008	imposes
significant	requirements	on	the	sale	of	consumer	products	and	enhanced	penalties	for	noncompliance.	Such	regulations	contain
provisions	which	have	uncertain	applicability	to	products	we	sell,	and	such	lack	of	certainty	may	inhibit	our	willingness	to	carry
products	or	cause	us	to	carry	product	we	otherwise	would	not.	These	regulations	could	result	in	delays	in	getting	products	to	our
stores,	lost	sales,	the	rejection	of	our	products	by	consumers,	damage	to	our	reputation	or	material	increases	in	our	costs,	and
may	have	a	material	adverse	effect	on	our	business.	Moreover,	individuals	and	organizations	may	assert	legal	claims	for	our
non-	compliance	with	consumer	product	rules	and	regulations,	and	we	may	be	subject	to	lawsuits	relating	to	these	claims.	There
is	a	risk	that	these	claims	or	liabilities	may	exceed	or	fall	outside	the	scope	of	indemnities	provided	by	third	parties	or	outside
the	coverages	of	our	insurance	policies.	We	may	be	unable	to	protect	our	trademarks	or	other	intellectual	property	rights,	which
could	harm	our	business.	We	rely	on	certain	trademark	registrations	and	common	law	trademark	rights	to	protect	the
distinctiveness	of	our	brand.	However,	there	can	be	no	assurance	that	the	actions	we	have	taken	to	establish	and	protect	our
trademarks	will	be	adequate	to	prevent	imitation	of	our	trademarks	by	others	or	to	prevent	others	from	claiming	that	sales	of	our
products	infringe,	dilute	or	otherwise	violate	third-	party	trademarks	or	other	proprietary	rights	that	could	block	sales	of	our



products.	The	laws	of	certain	foreign	countries	may	not	protect	the	use	of	unregistered	trademarks	to	the	same	extent	as	do	the
laws	of	the	United	States.	As	a	result,	international	protection	of	our	brand	image	may	be	limited	and	our	right	to	use	our
trademarks	outside	the	United	States	could	be	impaired.	Other	persons	or	entities	may	have	rights	to	trademarks	that	contain
portions	of	our	marks	or	may	have	registered	similar	or	competing	marks	for	apparel	and	/	or	accessories	in	foreign	countries	in
which	our	vendors	source	our	merchandise.	There	may	also	be	other	prior	registrations	of	trademarks	identical	or	similar	to	our
trademarks	in	other	foreign	countries	of	which	we	are	not	aware.	Accordingly,	it	may	be	possible	for	others	to	prevent	the
manufacture	of	our	branded	goods	in	certain	foreign	countries	or	the	sale	or	exportation	of	our	branded	goods	from	certain
foreign	countries	to	the	United	States.	If	we	were	unable	to	reach	a	licensing	arrangement	with	these	parties,	our	vendors	may
be	unable	to	manufacture	our	products	in	those	countries.	Our	inability	to	register	our	trademarks	or	purchase	or	license	the	right
to	use	the	relevant	trademarks	or	logos	in	these	jurisdictions	could	limit	our	ability	to	obtain	supplies	from	less	costly	markets	or
penetrate	new	markets	in	jurisdictions	outside	the	United	States.	Litigation	may	be	necessary	to	protect	and	enforce	our
trademarks	and	other	intellectual	property	rights,	or	to	defend	against	claims	by	third	parties	alleging	that	we	infringe,	dilute	or
otherwise	violate	third-	party	trademarks	or	other	intellectual	property	rights.	Any	litigation	or	claims	brought	by	or	against	us,
whether	with	or	without	merit,	and	whether	successful	or	not,	could	result	in	substantial	costs	and	diversion	of	our	resources,
which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations	or	cash	flows.	Any
intellectual	property	litigation	or	claims	against	us	could	result	in	the	loss	or	compromise	of	our	intellectual	property	rights,
could	subject	us	to	significant	liabilities,	require	us	to	seek	licenses	on	unfavorable	terms,	if	available	at	all,	prevent	us	from
manufacturing	or	selling	certain	products,	limit	our	ability	to	market	or	sell	to	our	customers	using	certain	methods	or
technologies	and	/	or	require	us	to	redesign	or	re-	label	our	products	or	rename	our	brand,	any	of	which	could	have	a	material
adverse	effect	on	our	business,	financial	condition,	results	of	operations	or	cash	flows.	Risks	Related	to	Our	Indebtedness	Our
indebtedness	and	lease	obligations	could	adversely	affect	our	financial	flexibility	and	our	competitive	position.	On	June	14,
2021,	we	entered	into	a	term	loan	credit	agreement	(	the	New	"	Term	Loan	Credit	Agreement	")	in	an	initial	aggregate
amount	of	$	350.	0	million	,	which	has	a	maturity	date	of	June	14,	2028,	and	used	borrowings	thereunder	to,	among	other
things,	repay	and	terminate	the	an	Original	original	term	loan	credit	agreement.	On	May	24,	2023,	we	entered	into	an
amendment	to	the	Term	Loan	Credit	Agreement	.	Our	New	(the"	Amended	Term	Loan	Credit	Agreement	")	has	a	maturity
date	of	June	14,	2028	.	As	of	February	3	1	,	2024	2025	,	we	had	$	312	288	.	0	6	million	of	outstanding	indebtedness,	net	of
unamortized	original	issue	discount	("	OID")	and	debt	financing	costs,	consisting	of	loans	under	the	New	Amended	Term	Loan
Credit	Agreement	and	borrowings	under	the	Existing	.	In	May	2015,	we	entered	into	a	credit	agreement	for	a	senior	secured
asset-	based	revolving	credit	facility	which	has	been	subsequently	amended	("	ABL	,	as	amended	Facility")	.	For	a
description	of	our	debt	service	obligations,	including	mandatory	repayments,	under	the	New	Amended	Term	Loan	Credit
Agreement,	see"	Note	12	—	Debt	Financing	Arrangements."	Our	level	of	indebtedness	increases	the	risk	that	we	may	be	unable
to	generate	cash	sufficient	to	pay	amounts	due	in	respect	of	our	indebtedness.	We	also	have,	and	will	continue	to	have,
significant	lease	obligations.	As	of	February	3	1	,	2024	2025	,	the	estimated	annual	future	occupancy	payments	for	lease	terms
that	include	periods	covered	by	options	to	extend	some	of	our	leases	was	$	243	229	.	1	million.	Our	indebtedness	and	lease
obligations	could	have	other	important	consequences	to	you	and	significant	effects	on	our	business.	For	example,	it	could:	•
increase	our	vulnerability	to	adverse	changes	in	general	economic,	industry	and	competitive	conditions;	•	require	us	to	dedicate	a
substantial	portion	of	our	cash	flow	from	operations	to	make	payments	on	our	indebtedness	and	leases,	thereby	reducing	the
availability	of	our	cash	flow	to	fund	working	capital,	capital	expenditures	and	other	general	corporate	purposes;	•	limit	our
flexibility	in	planning	for,	or	reacting	to,	changes	in	our	business	and	the	industry	in	which	we	operate;	•	restrict	us	from
pursuing	business	opportunities;	•	make	it	more	difficult	to	satisfy	our	financial	obligations,	including	payments	on	our
indebtedness;	•	place	us	at	a	disadvantage	compared	to	our	competitors	that	have	less	debt	and	fewer	lease	obligations;	and	•
limit	our	ability	to	borrow	additional	funds	for	working	capital,	capital	expenditures,	acquisitions,	debt	service	requirements,
execution	of	our	business	strategy	or	other	general	corporate	purposes.	In	addition,	the	New	Amended	Term	Loan	Credit
Agreement	and	the	agreement	governing	the	Existing	ABL	Facility	,	as	amended,	contain,	and	the	agreements	evidencing	or
governing	any	other	future	indebtedness	may	contain,	restrictive	covenants	that	will	limit	our	ability	to	engage	in	activities	that
may	be	in	our	long-	term	best	interests.	Our	failure	to	comply	with	those	covenants	could	result	in	an	event	of	default	which,	if
not	cured	or	waived,	could	result	in	the	acceleration	of	all	of	our	indebtedness.	Our	indebtedness	may	restrict	our	current	and
future	operations,	which	could	adversely	affect	our	ability	to	respond	to	changes	in	our	business	and	to	manage	our	operations.
The	New	Amended	Term	Loan	Credit	Agreement	and	the	agreement	governing	the	Existing	ABL	Facility	,	as	amended,
contain,	and	the	agreements	evidencing	or	governing	any	other	future	indebtedness,	may	contain,	financial	restrictions	on	us	and
our	restricted	subsidiaries,	including	restrictions	on	our	or	our	restricted	subsidiaries'	ability	to,	among	other	things:	•	place	liens
on	our	or	our	restricted	subsidiaries’	assets;	•	make	investments	other	than	permitted	investments;	•	incur	additional
indebtedness;	•	prepay	or	redeem	certain	indebtedness;	•	merge,	consolidate	or	dissolve;	•	sell	assets;	•	engage	in	transactions
with	affiliates;	•	change	the	nature	of	our	business;	•	change	our	or	our	subsidiaries'	fiscal	year	or	organizational	documents;	and
•	make	restricted	payments	(including	certain	equity	issuances).	In	addition,	we	are	required	to	maintain	compliance	with
various	financial	ratios	in	the	agreement	governing	the	Existing	ABL	Facility	,	as	amended	.	A	failure	by	us	or	our	subsidiaries
to	comply	with	the	covenants	under	the	New	Amended	Term	Loan	Credit	Agreement	or	the	agreement	governing	the	Existing
ABL	Facility	,	as	amended,	or	to	maintain	the	required	financial	ratios	contained	in	the	agreement	governing	the	Existing	ABL
Facility	,	as	amended,	could	result	in	an	event	of	default	under	such	indebtedness,	which	could	adversely	affect	our	ability	to
respond	to	changes	in	our	business	and	manage	our	operations.	Additionally,	a	default	by	us	under	the	New	Amended	Term
Loan	Credit	Agreement,	the	agreement	governing	the	Existing	ABL	Facility	,	as	amended,	or	an	agreement	governing	any	other
future	indebtedness	may	trigger	cross-	defaults	under	the	New	Amended	Term	Loan	Credit	Agreement,	the	agreement
governing	the	Existing	ABL	Facility	,	as	amended,	or	any	other	future	agreements	governing	our	indebtedness.	Upon	the



occurrence	of	an	event	of	default	or	cross-	default	under	any	of	the	present	or	future	agreements	governing	our	indebtedness,	the
lenders	could	elect	to	declare	all	amounts	outstanding	to	be	due	and	payable	and	exercise	other	remedies	as	set	forth	in	the
agreements.	If	any	of	our	indebtedness	were	to	be	accelerated,	there	can	be	no	assurance	that	our	assets	would	be	sufficient	to
repay	this	indebtedness	in	full,	which	could	have	a	material	adverse	effect	on	our	ability	to	continue	to	operate	as	a	going
concern.	See"	Note	12	—	Debt	Financing	Arrangements."	Risks	Related	to	Ownership	of	Our	Common	Stock	We	are	a"
controlled	company"	and,	as	a	result,	qualify	for,	and	rely	on,	exemptions	from	certain	corporate	governance	requirements.	In
addition,	Sycamore’	s	interests	may	conflict	with	our	interests	and	the	interests	of	other	stockholders.	As	of	February	3	1	,	2024
2025	,	Sycamore	Partners	Management,	L.	P.	("	Sycamore")	controlled	the	voting	power	of	a	majority	of	our	common	stock.	As
a	result,	we	are	a"	controlled	company"	within	the	meaning	of	the	applicable	stock	exchange	corporate	governance	standards.
Under	the	rules	of	the	NYSE,	a	company	of	which	more	than	50	%	of	the	outstanding	voting	power	is	held	by	an	individual,
group	or	another	company	is	a"	controlled	company"	and	may	elect	not	to	comply	with	certain	stock	exchange	corporate
governance	requirements,	including:	•	the	requirement	that	a	majority	of	our	Board	of	Directors	(the"	Board")	consists	of
independent	directors;	•	the	requirement	that	nominating	and	corporate	governance	matters	be	decided	solely	by	independent
directors;	and	•	the	requirement	that	employee	and	officer	compensation	matters	be	decided	solely	by	independent	directors.	So
long	as	Sycamore	controls	a	majority	of	the	voting	power	of	our	common	stock,	we	intend	to	utilize	these	exemptions.	As	a
result,	we	may	not	have	a	majority	of	independent	directors	and	our	nominating	and	corporate	governance	and	compensation
functions	may	not	be	decided	solely	by	independent	directors.	Accordingly,	our	stockholders	will	not	have	the	same	protections
afforded	to	stockholders	of	companies	that	are	subject	to	all	of	the	stock	exchange	corporate	governance	requirements.	The
interests	of	Sycamore	and	its	affiliates,	which	include	Hot	Topic,	could	conflict	with	or	differ	from	our	interests	or	the	interests
of	our	other	stockholders.	For	example,	the	concentration	of	ownership	held	by	Sycamore	could	delay,	defer	or	prevent	a	change
of	control	of	our	Company	or	impede	a	merger,	takeover	or	other	business	combination	which	may	otherwise	be	favorable	for	us
and	our	other	stockholders.	Additionally,	Sycamore	is	in	the	business	of	making	investments	in	companies	and	may,	from	time
to	time,	acquire	and	hold	interests	in	businesses	that	compete,	directly	or	indirectly,	with	us.	Sycamore	may	also	pursue
acquisition	opportunities	that	may	be	complementary	to	our	business,	and	as	a	result,	those	acquisition	opportunities	may	not	be
available	to	us.	So	long	as	Sycamore	continues	to	directly	or	indirectly	own	a	significant	amount	of	our	common	stock,	even	if
such	amount	is	less	than	a	majority	thereof,	Sycamore	will	continue	to	be	able	to	substantially	influence	or	effectively	control
our	ability	to	enter	into	corporate	transactions.	Our	stock	price	has	been	volatile	or	may	decline	regardless	of	our	operating
performance.	The	market	price	for	our	common	stock	has	been,	and	may	continue	to	be,	volatile.	The	market	price	of	our
common	stock	may	fluctuate	significantly	in	response	to	a	number	of	factors,	most	of	which	we	cannot	control,	including:	•
quarterly	variations	in	our	operating	results	compared	to	market	expectations;	•	changes	in	preferences	of	our	customers;	•
announcements	of	new	products,	significant	price	reductions	or	other	strategic	actions	by	us	or	our	competitors;	•	public
reactions	to	our	press	releases,	public	announcements	and	/	or	filings	with	the	SEC;	•	speculation	in	the	press	or	investment
community;	•	size	of	our	public	float;	•	stock	price	performance	and	valuations	of	our	competitors;	•	fluctuations	in	stock	market
prices	and	volumes;	•	default	on	our	indebtedness;	•	actions	by	competitors	or	other	shopping	center	tenants;	•	changes	in	senior
management	or	key	personnel;	•	actions	by	our	stockholders;	•	changes	in	financial	estimates	by	securities	analysts	or	our	failure
to	meet	any	such	estimates;	•	negative	earnings	or	other	announcements	by	us	or	other	retail	apparel	companies;	•	downgrades	in
our	credit	ratings	or	the	credit	ratings	of	our	competitors;	•	issuances	(or	sales	by	our	stockholders)	of	capital	stock;	•	general
market	conditions;	•	global	economic,	legal	and	regulatory	factors	unrelated	to	our	performance;	and	•	the	realization	of	any	of
the	risks	described	in	this	section,	or	other	risks	that	may	materialize	in	the	future.	Numerous	factors	affect	our	business	and
cause	variations	in	our	operating	results	and	affect	our	net	sales	and	comparable	store	sales,	including	consumer	preferences,
buying	trends	and	overall	economic	trends;	our	ability	to	identify	and	respond	effectively	to	product	trends	and	customer
preferences;	changes	in	the	population	of	our	target	segment;	actions	by	competitors	and	other	shopping	center	tenants;	changes
in	our	merchandise	mix;	pricing;	the	timing	of	our	releases	of	new	merchandise	and	promotional	events;	the	level	of	customer
service	that	we	provide	in	our	stores;	changes	in	sales	mix	among	sales	channels;	our	ability	to	source	and	distribute	products
effectively;	inventory	shrinkage;	weather	conditions,	particularly	during	the	holiday	season;	and	the	number	of	stores	we	open,
close	and	convert	in	any	period.	In	addition,	stock	markets	have	experienced	extreme	price	and	volume	fluctuations	that	have
affected	and	continue	to	affect	the	market	prices	of	equity	securities	of	many	retail	companies.	In	the	past,	stockholders	have
instituted	securities	class	action	litigation	following	periods	of	market	volatility.	If	we	were	involved	in	securities	litigation,	we
could	incur	substantial	costs	and	our	resources	and	the	attention	of	management	could	be	diverted	from	our	business.	Sales	of
substantial	amounts	of	our	common	stock,	or	the	perception	in	the	public	markets	that	these	sales	may	occur,	may	depress	our
stock	price.	Sales	of	substantial	amounts	of	our	common	stock	in	the	public	market,	or	the	perception	that	these	sales	could
occur,	could	adversely	affect	the	price	of	our	common	stock	and	could	impair	our	ability	to	raise	capital	through	the	sale	of
additional	shares.	In	the	future,	we	may	also	issue	securities	if	we	need	to	raise	capital.	The	amount	of	shares	of	our	common
stock	issued	in	connection	with	a	capital	raise	or	acquisition	could	constitute	a	material	portion	of	our	then-	outstanding	shares
of	our	common	stock.	Our	stockholders	may	experience	immediate	dilution	upon	such	future	equity	issuances	or	the	exercise	of
stock	options	to	purchase	common	stock	granted	to	our	employees,	consultants	and	directors	under	our	stock	option	and
incentive	plans.	Anti-	takeover	provisions	in	our	organizational	documents	and	Delaware	law	might	discourage	or	delay
acquisition	attempts	for	us	that	you	might	consider	favorable.	Our	amended	and	restated	certificate	of	incorporation	and
amended	and	restated	bylaws	contain	provisions	that	may	make	the	merger	or	acquisition	of	our	Company	more	difficult
without	the	approval	of	our	Board.	Among	other	things,	these	provisions:	•	would	allow	us	to	authorize	the	issuance	of
undesignated	preferred	stock	in	connection	with	a	stockholder	rights	plan	or	otherwise,	the	terms	of	which	may	be	established
and	the	shares	of	which	may	be	issued	without	stockholder	approval,	and	which	may	include	super	voting,	special	approval,
dividend	or	other	rights	or	preferences	superior	to	the	rights	of	the	holders	of	common	stock;	•	prohibit	stockholder	action	by



written	consent	from	and	after	the	date	on	which	Sycamore,	Sycamore	Partners	Torrid,	L.	L.	C.	and	each	of	their	respective
affiliates	(the"	Sycamore	Investors")	cease	to	beneficially	own	at	least	50	%	of	the	total	voting	power	of	all	then	outstanding
shares	of	our	common	stock	(the"	Trigger	Event")	unless	such	action	is	recommended	by	all	directors	then	in	office;	•	provide
that	our	Board	is	expressly	authorized	to	make,	alter,	or	repeal	our	bylaws	and	that	from	and	after	the	Trigger	Event	our
stockholders	may	only	amend	our	bylaws	with	the	approval	of	75	%	or	more	of	all	of	the	outstanding	shares	of	our	capital	stock
entitled	to	vote;	and	•	establish	advance	notice	requirements	for	nominations	for	elections	to	our	Board	or	for	proposing	matters
that	can	be	acted	upon	by	stockholders	at	stockholder	meetings.	Further,	as	a	Delaware	corporation,	we	are	also	subject	to
provisions	of	Delaware	law,	which	may	impair	a	takeover	attempt	that	our	stockholders	may	find	beneficial.	These	anti-
takeover	provisions	and	other	provisions	under	Delaware	law	could	discourage,	delay	or	prevent	a	transaction	involving	a
change	in	control	of	our	Company,	including	actions	that	our	stockholders	may	deem	advantageous,	or	negatively	affect	the
trading	price	of	our	common	stock.	These	provisions	could	also	discourage	proxy	contests	and	make	it	more	difficult	for	our
stockholders	to	elect	directors	of	their	choosing	and	to	cause	us	to	take	other	corporate	actions	that	they	desire.	We	have	never
declared	nor	paid	any	cash	dividends.	The	continued	operation	and	expansion	of	our	business	will	require	substantial	funding.
Any	determination	to	pay	dividends	in	the	future	will	be	at	the	discretion	of	our	Board	and	will	depend	upon	results	of
operations,	financial	condition,	contractual	restrictions,	restrictions	imposed	by	applicable	law	and	other	factors	our	Board
deems	relevant.	Additionally,	our	operating	subsidiaries	are	currently	restricted	from	paying	cash	dividends	by	the	agreements
governing	their	indebtedness,	and	we	expect	these	restrictions	to	continue	in	the	future.	If	we	are	unable	to	design,	implement
and	maintain	effective	internal	controls	in	accordance	with	Section	404	of	the	Sarbanes-	Oxley	Act	of	2002	("	Sarbanes-
Oxley"),	we	may	not	be	able	to	report	our	financial	results	in	a	timely	and	reliable	manner,	which	could	have	a	material	adverse
effect	on	our	business	and	stock	price.	As	a	public	company,	we	have	significant	requirements	for	enhanced	financial	reporting
and	internal	controls.	The	process	of	designing	and	implementing	effective	internal	controls	is	a	continuous	effort	that	requires
us	to	anticipate	and	react	to	changes	in	our	business	and	the	economic	and	regulatory	environments	and	to	expend	significant
resources	to	maintain	a	system	of	internal	controls	that	is	adequate	to	satisfy	our	reporting	obligations	as	a	public	company.	If
we	are	unable	to	establish	or	maintain	appropriate	internal	controls	over	financial	reporting,	it	could	cause	us	to	fail	to	meet	our
reporting	obligations	on	a	timely	basis,	result	in	material	misstatements	in	our	consolidated	financial	statements	and	harm	our
operating	results.	In	addition,	we	are	required	to	comply	with	the	SEC’	s	rules	implementing	Sections	302	and	404	of	Sarbanes-
Oxley,	which	require	our	management	to	certify	financial	and	other	information	in	our	quarterly	and	annual	reports	and	provide
an	annual	management	report	on	the	effectiveness	of	our	internal	control	over	financial	reporting.	This	assessment	will	need	to
include	disclosure	of	any	material	weaknesses	identified	by	our	management	in	our	internal	control	over	financial	reporting.
Testing	and	maintaining	internal	controls	may	divert	our	management’	s	attention	from	other	matters	that	are	important	to	our
business.	We	may	not	be	able	to	conclude	on	an	ongoing	basis	that	we	have	effective	internal	control	over	financial	reporting	in
accordance	with	Section	404	of	Sarbanes-	Oxley.	If	we	are	unable	to	conclude	that	we	have	effective	internal	control	over
financial	reporting	or	material	weaknesses	or	control	deficiencies	occur	in	the	future,	the	accuracy	and	timing	of	our	financial
reporting	may	be	adversely	affected,	we	may	be	unable	to	maintain	compliance	with	securities	law	requirements	regarding
timely	filing	of	periodic	reports	in	addition	to	applicable	stock	exchange	listing	requirements	and	investors	may	lose	confidence
in	our	financial	reporting,	which	could	have	a	material	adverse	effect	on	the	trading	price	of	our	stock.	Our	amended	and
restated	certificate	of	incorporation	designates	the	Court	of	Chancery	of	the	State	of	Delaware	as	the	sole	and	exclusive	forum
for	certain	types	of	actions	and	proceedings	that	may	be	initiated	by	our	stockholders,	which	could	limit	our	stockholders'	ability
to	obtain	a	favorable	judicial	forum	for	disputes	with	the	Company	or	the	Company’	s	directors,	officers	or	other	employees.
Our	amended	and	restated	certificate	of	incorporation	provides	that,	unless	we	consent	to	the	selection	of	an	alternative	forum,
the	Court	of	Chancery	of	the	State	of	Delaware	shall,	to	the	fullest	extent	permitted	by	law,	be	the	sole	and	exclusive	forum	for
any	(1)	derivative	action	or	proceeding	brought	on	behalf	of	our	Company,	(2)	action	asserting	a	claim	of	breach	of	a	fiduciary
duty	owed	by	any	director	or	officer	of	our	Company	to	the	Company	or	the	Company’	s	stockholders,	(3)	action	asserting	a
claim	against	the	Company	or	any	director	or	officer	of	the	Company	arising	pursuant	to	any	provision	of	the	Delaware	General
Corporation	Law	(the"	DGCL")	or	our	amended	and	restated	certificate	of	incorporation	or	our	amended	and	restated	bylaws,	or
(4)	action	asserting	a	claim	against	us	or	any	director	or	officer	of	the	Company	governed	by	the	internal	affairs	doctrine.
Section	27	of	the	Exchange	Act	creates	exclusive	federal	jurisdiction	over	all	suits	brought	to	enforce	any	duty	or	liability
created	by	the	Exchange	Act	or	the	rules	and	regulations	thereunder.	In	addition,	Section	22	of	the	Securities	Act	creates
concurrent	jurisdiction	for	federal	and	state	courts	over	all	suits	brought	to	enforce	any	duty	or	liability	created	by	the	Securities
Act	or	the	rules	and	regulations	thereunder.	To	prevent	having	to	litigate	claims	in	multiple	jurisdictions	and	the	threat	of
inconsistent	or	contrary	rulings	by	different	courts,	among	other	considerations,	our	certificate	of	incorporation	will	provide	that,
unless	we	consent	in	writing	to	the	selection	of	an	alternate	forum,	the	federal	district	courts	of	the	United	States	will	be	the
exclusive	forum	for	the	resolution	of	any	complaint	asserting	a	cause	of	action	arising	under	the	Securities	Act.	We	note	that
there	is	uncertainty	as	to	whether	a	court	would	enforce	the	choice	of	forum	provision	with	respect	to	claims	under	the	federal
securities	laws,	and	that	investors	cannot	waive	compliance	with	the	federal	securities	laws	and	the	rules	and	regulations
thereunder.	Any	person	or	entity	purchasing	or	otherwise	acquiring	any	interest	in	any	shares	of	our	capital	stock	shall	be
deemed	to	have	notice	of	and	to	have	consented	to	the	forum	provisions	in	our	amended	and	restated	certificate	of	incorporation.
This	choice-	of-	forum	provision	may	limit	a	stockholder'	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable	for
disputes	with	the	Company	or	the	Company'	s	directors,	officers	or	other	employees,	which	may	discourage	such	lawsuits.
Alternatively,	if	a	court	were	to	find	this	provision	of	our	amended	and	restated	certificate	of	incorporation	inapplicable	or
unenforceable	with	respect	to	one	or	more	of	the	specified	types	of	actions	or	proceedings,	we	may	incur	additional	costs
associated	with	resolving	such	matters	in	other	jurisdictions,	which	could	materially	and	adversely	affect	our	business,	financial
condition	and	results	of	operations	and	result	in	a	diversion	of	the	time	and	resources	of	our	management	and	Board.	General



Risk	Factors	Our	operations	and	financial	performance	have	been	affected	by,	and	may	continue	to	be	affected	by,	infectious
disease	outbreaks.	We	could	be	adversely	affected	by	infectious	disease	outbreaks	which	could	disrupt,	local,	regional	and
global	economies	and	businesses	in	the	countries	in	which	we	operate,	and	adversely	affect	workforces,	customers,	consumer
sentiment,	economies	and	financial	markets,	and	impact	our	financial	results.	For	instance,	the	COVID-	19	outbreak,	including
the	spread	of	COVID-	19	variants,	caused	a	disruption	in	our	supply	chain	and	has	adversely	impacted	economic	conditions	in
North	America,	Europe,	China	and	elsewhere.	These	and	other	disruptions,	as	well	as	poor	economic	conditions	generally,	may
lead	to	a	decline	in	the	sales	and	operating	results	of	our	omni-	channel	business.	In	addition,	the	continuation	of	the	global
outbreak	of	COVID-	19,	or	any	other	future	pandemic,	may	adversely	affect	the	economies	and	financial	markets	of	many
countries	and	could	result	in	a	sustained	reduction	in	the	demand	for	our	products.	A	decline	in	the	sales	and	operating	results	of
our	products	could	in	turn	materially	and	adversely	affect	our	ability	to	pursue	our	growth	strategy.	Each	of	these	results	would
reduce	our	future	sales	and	profit	margins,	which	in	turn	could	materially	and	adversely	affect	our	business	and	results	of
operations.	To	the	extent	the	COVID-	19	pandemic,	or	any	other	future	pandemic,	adversely	affects	our	business,	financial
condition,	results	of	operations,	cash	flows	and	prospects,	it	may	also	have	the	effect	of	heightening	many	of	the	other	risks
described	in	this"	Risk	Factors"	section,	such	as	those	relating	to	our	level	of	indebtedness,	our	need	to	generate	sufficient	cash
flows	to	service	our	indebtedness	and	our	ability	to	comply	with	the	covenants	contained	in	the	agreements	that	govern	our
indebtedness.	We	depend	on	key	members	of	our	executive	management	team	and	may	not	be	able	to	retain	or	replace	these
individuals	or	recruit	additional	personnel,	which	could	harm	our	business.	We	depend	on	the	leadership	and	experience	of	key
members	of	our	executive	management	team.	The	loss	of	the	services	of	any	of	our	executive	management	could	have	a	material
adverse	effect	on	our	business	and	prospects,	as	we	may	not	be	able	to	find	suitable	individuals	to	replace	such	personnel	on	a
timely	basis	or	without	incurring	increased	costs,	or	at	all.	In	addition,	we	believe	that	our	future	success	will	depend	greatly	on
our	continued	ability	to	attract	and	retain	highly	skilled	and	qualified	personnel.	There	is	a	high	level	of	competition	for
experienced,	successful	personnel	in	the	retail	industry.	Our	inability	to	meet	our	staffing	requirements	in	the	future	could	impair
our	growth	and	harm	our	business.	If	securities	or	industry	analysts	publish	inaccurate	or	unfavorable	research	about	our
business,	our	stock	price	and	trading	volume	could	decline.	The	trading	market	for	our	common	stock	depends	in	part	on	the
research	and	reports	that	securities	or	industry	analysts	publish	about	us	or	our	business.	If	one	or	more	of	the	analysts	who
covers	us	downgrades	our	stock	or	publishes	inaccurate	or	unfavorable	research	about	our	business,	our	stock	price	would	likely
decline.	If	one	or	more	of	these	analysts	ceases	coverage	of	us	or	fails	to	publish	reports	on	us	regularly,	demand	for	our	stock
could	decrease,	which	could	cause	our	stock	price	and	trading	volume	to	decline.	The	requirements	of	being	a	public	company
may	strain	our	resources,	divert	management'	s	attention	and	affect	our	ability	to	attract	and	retain	qualified	Board	members.	As
a	public	company,	we	are	subject	to	certain	reporting	requirements.	We	have	incurred,	and	will	continue	to	incur,	significant
costs	associated	with	complying	with	the	requirements	of	the	Exchange	Act,	Sarbanes-	Oxley	and	any	rules	promulgated
thereunder,	as	well	as	the	rules	of	the	NYSE.	The	requirements	of	these	rules	and	regulations	increase	our	legal	and	financial
compliance	costs,	make	some	activities	more	difficult,	time-	consuming	or	costly	and	increase	demand	on	our	systems	and
resources.	The	expenses	incurred	by	public	companies	generally	for	reporting	and	corporate	governance	purposes	have	also
been	increasing.	We	may	need	to	hire	additional	accounting,	finance	and	other	personnel	in	connection	with	our	continued
efforts	to	comply	with	these	requirements,	and	our	management	and	other	personnel	will	continue	to	devote	a	substantial	amount
of	time	toward	maintaining	compliance	with	these	requirements.	The	various	laws	and	regulations	applicable	to	public
companies	also	make	it	more	difficult	or	costly	for	us	to	obtain	certain	types	of	insurance,	including	director	and	officer	liability
insurance,	and	we	may	be	forced	to	accept	reduced	policy	limits	and	coverage	or	incur	substantially	higher	costs	to	obtain	the
same	or	similar	coverage.	These	laws	and	regulations	could	also	make	it	more	difficult	for	us	to	attract	and	retain	qualified
persons	to	serve	on	our	Board,	our	Board	committees	or	as	our	executive	officers.	Furthermore,	if	we	are	unable	to	satisfy	our
obligations	as	a	public	company,	we	could	be	subject	to	delisting	of	our	common	stock,	fines,	sanctions	and	other	regulatory
action	and	potentially	civil	litigation.	War,	terrorism	and	other	catastrophes	could	negatively	impact	our	customers,	places
where	we	do	business	and	our	expenses.	The	continued	threat	of	armed	conflicts,	war,	political	instability,	terrorism,	heightened
security	and	military	action	in	response	to	this	threat,	any	future	acts	of	terrorism,	and	significant	natural	disasters,	public	health
issues	or	other	catastrophic	events	may	cause	disruptions	and	create	uncertainties	that	affect	our	business.	To	the	extent	that
such	disruptions	or	uncertainties	negatively	impact	commercial	transportation	and	shipping,	shopping	patterns	and	/	or	shopping
center	traffic,	or	adversely	affect	consumer	confidence	or	the	economy	in	general,	our	business,	operating	results	and	financial
condition	could	be	materially	and	adversely	affected.	A	significant	natural	disaster,	public	health	issue	or	other	catastrophic
event	affecting	our	facilities	could	materially	affect	our	supply	chain,	our	information	system	and	other	aspects	of	our
operations.


