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Investing in our Class A common shares involves a high degree of risk. In addition to the other information in this Form 10- K
and in our other public filings, investors should carefully consider the following risk factors. The risks described below are not
the only risks we face or may face , and investors should not interpret the disclosure of a risk to imply that the risk has not
already materialized . The occurrence of any of the following risks, or the occurrence of additional risks and uncertainties not
presently known to us or that we currently believe to be immaterial, could materially and adversely affect our business, financial
condition or results of operations. In such case, the trading price of our Class A common shares could decline, and investors
may lose all or part of their original investment. This Form 10- K also contains forward- looking statements and estimates that
involve risks and uncertainties. Our actual results could differ materially from those anticipated in the forward- looking
statements and estimates as a result of specific factors, including the risks and uncertainties described below. RISKS
RELATING TO MACROECONOMIC AND INDUSTRY CONDITIONS A downturn in global economic conditions or a
decline in consumer confidence in the economy has adversely affected discretionary consumer spending and may continue to do
so, which has impacted, and likely will continue to impact, our business. Adverse global economic conditions that are caused by
events or conditions beyond our control create uncertainties and have in the past impacted our business and may in the future
materially adversely affect our business, results of operations, and financial condition. These adverse economic conditions
include inflation, economic downturns, recession or slower economic growth erreeessten, new or increased tariffs and other
barriers to trade, changes to fiscal and monetary policy, higher interest rates, high unemployment, decreased consumer
confidence in the economy, public health threats , supply chain disruptions , international hostilities, foreign currency
exchange rate fluctuations, conditions affecting the retail environment for products we sell, and other matters that influence
consumer conﬁdence Throughout %(-)2—3—2024 our comparable sales declmed as we experlenced overall lower dlrect- to- &

-}evels-aﬂd-speﬂd-mg—feﬁeﬁr—eﬂstemefs— Conqumer Spendlng on dlscretlonary items, 1nclud1ng our productq generally declines

during periods of economic uncertainty, when disposable income is reduced, or when there is a reduction in consumer
confidence. Puring2623;-ournet-We believe the decrease in comparable sales is a result of ongoing deelined-as-we
experteneed-overalHowerdireet—to—consumer concern of negative traffte-and-we-beeame-more-promotionatin-anand

tnereasingly-eompetitive-landseape-/ or uncertain economic conditions, most notably the concern of economic volatility,
fluctuations in interest rates, inflationary pressures, and changes in employment levels . Additionally, our major retailer

customers for our Brand Portfolio segment may experience a significant downturn in their businesses as a result of
macroeconomic conditions and, in turn, these customers may reduce their purchases from us, which may have a material
adverse effect on our bu%lne@i Competmve prlclng preqsure ha% been exacerbated by a more promotional retail environment as
Y po Y macroeconomic conditions impact
dlqcretlonary consumer spendlng The contmuatlon of these trends could have a materlal adverse effect on our business or
operating results. Moreover, we are unable to predict the severity of macroeconomic uncertainty, whether or when such
circumstances may improve or worsen, or the full impact such circumstances could have on our business. These factors
ultimately could require us to enact further mitigating operating efficiency measures that may not be successful and could
have a material adverse effect on our business, operations, and results of operations. The-eentinuationrofthese-trends-eould-have
amaterial-adverse-Adverse effeetonourbusiness-global economic condltlons and dlsruptlons to er-our busmess epef&t-rng
results—Meoreover-, along with a sustained decline in we-s 5
whether-or-our stock prlce vvﬂ&en—sueh—eﬁetuﬁs’f&nees—may—rnﬁafeve-er—wefsen— or-may lead to trlggermg events that may
indicate that the business-carrying value of certain assets, including
inventories, accounts receivables, equlty 1nvestments, long- lived assets, intangibles, and goodwill, may not be
recoverable . We may be unable to compete in the highly competitive footwear market, which could have a material adverse
effect on our business. The footwear market is highly competitive with few barriers to entry. We compete against a diverse
group of manufacturers and retailers, including online retailers, single- brand specialty retailers, multi- channel specialty
retailers, brand suppliers, department stores s-enttneretatters-, mall- based shoe stores, national ChalIN 1ndependent shoe
retailers, single—brand-- and speetaltyretaters;-brand- oriented discounters 5
sapphers-. In addition, our wholesale retailer customers sell shoes purchased from competing footwear %upphers with brands
that are well known. Our success depends on our ability to remain competitive with respect to assortment, fashion trends,
quality, convenience, and value. The performance of our competitors, as well as a change in their promotional and pricing
approaches as a result of the current economic environment, marketing activities, and other business strategies, could have a
material adverse effect on our business. E- commerce networks have rapidly evolved and consumer receptiveness to shopping
online has substantially increased. Competition from e- commerce players has significantly increased due to their ability to
provide improved user experiences, greater ease of buying goods, low or no shipping fees, faster shipping times, and more
favorable return policies. Businesses, including our suppliers, can easily launch e- commerce websites and mobile platforms at
nominal costs by using commercially available software or partnering with various any-efanumberofsuccessful digital
marketplace providers. Some of our suppliers use such platforms to compete with us by allowing consumers to purchase
products directly threugh-from the-them sapphier-. Competitors with other revenue sources may also be-able-te-devote more




resources to marketing and promotional campaigns, adopt more aggressive pricing policies, and devote more resources to

websites, moblle platformq and apphcatlom and Syqtemi development —Gﬁr—btts&ness%nay—be-ad&fefse}ra-ffeeted-rﬂwe-afe

OUR BUSINESS AND OPERATIONS We may be unable to antlclpate and reqpond to rapldly changlng consumer preferences,
customer expectations, and fashion trends, which could have a material adverse effect on our business. Demand for our products
fluctuates according to rapid changes in consumer preferences and trends, which are dictated by lifestyle, fashion, and season,
and may shift quickly. A variety of factors will affect our ability to maintain the proper mix of products, including economic
conditions impacting discretionary consumer spending; unanticipated fashion trends; our ability to provide timely access to
popular brands at attractive prices; our success in distributing merchandise to our stores, online customers, and our wholesale
retailer customers in an efficient manner; and changes in weather patterns, which, in turn, may affect consumer preferences. In
addition, the continuing consumer shift to online and mobile shopping has increased customer expectations of lower
shipping costs, improved shipping speeds, and optimized mobile platforms. If we are unable to anticipate trends and fulfill
the merchandise needs of our customers, we may experience decreases in our net sales and / or may be forced to increase
markdowns in relation to slow- moving merchandise, either of which could have a material adverse effect on our business. We
rely on our strong relationships with verders-suppliers to purchase products, including third- party manufacturers and national
brand wenders-suppliers . If these relationships were to be impaired, we may be unable to obtain a sufficient assortment of
merchandise at attractive prices or respond promptly to rapidly changing trends, either of which could have a material adverse
effect on our business and financial performance. The success of our business depends on our ability to obtain products from our
wendors-suppliers , including third- party manufacturers and national brand endets-suppliers , on a timely basis, on acceptable
terms, and to our specifications. If we fail to maintain strong relationships with these senders-suppliers or if they fail to ensure
the quality of merchandise that they supply to us, our ability to provide our customers with merchandise they want at favorable
prices may be limited, which could have a material adverse effect on our business. In addition, any negative brand image,
widespread product defects, financial distress, or negative publlclty related to our vendefs—suppllers could have a material
adverse effect on our reputation and on our business. We de v v ;
guarantee that any ¥ender-supplier will have sufficient productlon Capa01ty, meet our delivery expectatlon@ or meet our product
safety, social Comphance or quality standards. The W 7 v ; ;
the-loss of any of our major ¥enders-suppliers could dlsrupt our operatlonq and adversely affeet our bu%lne@i If the%e thir d—
party manufacturers do-notperform-thetr-obligations;cease working with us, fail to meet our product safety, social compliance,
or quality standards, or are unable to provide us with the materials and services that we need, at prices and on terms that are
acceptable to us, then we could experience product delays and shortages. Failure by us to deliver quality products to our
customers on a timely basis and any associated damage to our reputation could have a material adverse impact on our business
and results of operations. Decisions by national brand wenders-suppliers to not te-sell to us or to limit the availability of the
products they sell to us could have a negative impact on our business. In addition, our inability to stock our sales channels with
desired merchandise at attractive prices could result in lower net sales and decreased customer interest in our sales channels,
which could have a material adverse effect on our business. During 2623-2024 , three key national brand venders-suppliers
together supplied approximately 2425 % of our retail segments merchandise, with no individual ¥endersupplier providing
more than 10 % of our retail merchandise. The loss of, or a reduction in the amount and quality of merchandise supplied by, any
of our high- volume wenders-suppliers could have an adverse effect on our business. If we are unable to offer suitable
alternatives to satisfy product demand, sales could decline, which could have a material adverse effect on our operating results.
Losses or disruptions associated with our distribution systems, including our distribution centers and stores, could have a
material adverse effect on our business and operations. Our operating results depend on the orderly operation of our receiving,
distribution, and fulfillment processes, which in turn depend on ¥erders-suppliers ' adherence to shipping schedules and our
effective management of our facilities. We may not anticipate all of the changing demands on our operations, and events beyond
our control may occur, including disruptions in operations due to public health threats, catastrophic events, shortages in labor, or
shipping problems, any of which may result in delays in the delivery of merchandise to our stores and customers. We rely on the




flow of goods through ports worldwide on a consistent basis from factories and suppliers. Potential or actual Disruptions
disruptions at ports could create significant risks for our business, particularly if these disruptions occur during peak importing
times. If we experience significant delays in receiving product, this could result in canceled orders by retailer customers,
unanticipated inventory shortages, or receipt of seasonal product after the peak selling season, which could have a material
adverse effect on our business and operations. In addition, if our merchandise is not delivered to customers in a timely fashion or
is damaged or lost during the delivery process, our customers could become dissatisfied and cease shopping on our websites,
which could adversely affect our business and operating results. If we encounter issues with our ability to timely and
satisfactorily fulfill customer orders, meet customer expectations, manage inventory, and complete sales, our business may be
adversely affected. While we maintain business interruption and property insurance, if any of the points within our distribution
systems were to shut down for any reason or if we were to incur higher costs and longer lead times in connection with a
disruption, our insurance may not be sufficient to cover the impact to our business. Future acquisitions of and investments in
new...... condition, and results of operations. The loss or disruption of IT services could affect our operations and have a material
adverse effect on our business. Our IT systems are an integral part of our strategies for efficiently operating our business,
managing operations, and protecting against security risks related to our electronic processing and transmitting of confidential
customer and associate data. The requirements to keep our IT systems operating at peak performance may be higher than
anticipated and could strain our capital resources, as well as impact our ability to manage any system upgrades, implement new
systems, make management process changes for newly implemented systems, integrate-new-businesses-frof-transition-serviee
arrargements;-and prevent any information security breaches. In addition, any significant disruption of our data center could
have a material adverse effect on our operations dependent on those systems, specifically, our store and e- commerce operations,
our distribution centers, and our merchandising team. While we maintain business interruption and property insurance, in the
event of a data center shutdown, our insurance may not be sufficient to cover the impact to our business. Our e- commerce
operations are important to our business and are subject to various risks of operating online and mobile selling capabilities, such
as the failure of our IT infrastructure, including any third- party hardware or software, resulting in downtime or other technical
issues; inability to respond to technological changes, such as those related to artificial intelligence; credit card fraud; or other
information security breaches. Failure to mmgate these rlsk% could reduce e- commerce sales, damage our reputatlon and have a
material adverse effect on our business. p ; ; :

electronic proce%smg of sensitive and Conﬂdentlal personal and buqlness data If such data is lo%t or disclosed in an unauthorized
manner, or if we or our third- party vendors are subject to cyberattacks, data breaches, other security incidents, or disruption of
IT systems or software, we could be exposed to liability or experience reputational harm, which could have a material adverse
effect on our business. Given the nature of our business, we, together with third parties acting on our behalf, receive, collect,
process, use, and retain sensitive and confidential customer and associate data and proprietary business information. Our
business relies on IT networks and systems to market and sell our products, process financial and personal information, manage
a variety of business processes, and comply with regulatory, legal, and tax requirements. We also depend on a variety of
information systems to effectively process customer orders and other data, for digital marketing activities, and for electronic
communications with our associates, customers, prospective customers, and vendors. Some of our third- party service providers,
such as identity verification and payment processing providers, also regularly have access to customer data. Additionally, we
maintain other confidential, proprietary, or otherwise sensitive information relating to our business and third parties. The IT
networks and systems ewnees-operated seentroHed;-erused-by us or our vendors may be susceptible to damage, disruptions et
shutdowns;-software-or-hardware-valnerabilities, data breaches, seenrity-ineidents;-supply—stde-attaeks;-failures during the
proces% of upgradmg or replacmg ioftware database% or components, power outages, natural disasters, hardware failures,

0 ; ; User errors or suser-malfeasance -eemputer-viruses-, unauthorized
access or attacks, 1ncludmg actions of forelgn actors and insider attacks , phishing or seetal-engineeringattacks;
ransomware-attaeks-distributed-denial- of- service attacks, brute-foree-the introduction of computer viruses and / or
malicious or destructive code , robeeals-ransomware or other malware attacks , and other real or perceived cyberattacks or
catastrophic events, any of which may not be prevented by our efforts to secure our computer systems. Any of these incidents
could lead to interruptions or shutdowns of our platform, disruptions in our ability to process customer orders or to track, record,
or analyze the sale of our products, loss or corruption of data, loss of funds, or unauthorized access to or acquisition of personal
information or other sensitive information, such as our intellectual property . Such incidents could also lead to widespread
technology outages, interruptions or other failures of operational, communication, or other systems globally and across
companies and industries . We utilize security tools and controls, which include reasonable efforts to ensure that our third-
party vendors maintain sufficient security measures, including encryption and authentication technology, in an effort to reduce
our cyber risk and protect personal and other sensitive information. However, none of our or our vendors' security measures can
provide absolute security. Advances in computer capabilities, continually evolving and increasingly sophisticated tools and
methods used by hackers and cyber terrorists, new discoveries in the field of cryptography, the potential use of artificial




intelligence by cyber- attackers to develop malicious code and launch sophisticated phishing attempts, or other developments
may result in our or our vendors' failure or inability to adequately protect personal or other sensitive information. In addition,
vulnerabilities may be introduced from the use of artificial intelligence by us and our vendors. Despite our or our vendors'
security measures, we er-may be unable to anticipate cyberattacks our- or vendors-may-implement adequate preventative
measures and could suffer the impacts of a cyberattack, haekers-er-other-unauthorized parties-may-gairaccess to erexfiltrate
personal information or other sensitive data, and any such data compromise or unauthorized access may not be discovered in a
timely fashion and could persist for an extended period of time . We rely on associates, contractors, and other third parties
who may attempt to circumvent our security measures in order to obtain personal information or other sensitive data and may
purposefully or inadvertently cause a breach involving such information. Actual or anticipated attacks may cause us to incur
increased costs, including costs to deploy additional personnel and protection technologies, train associates, pay higher
insurance premiums, and engage third- party specialists for additional services. An information security breach involving
confidential and personal data could damage our reputation, adversely affect our customers' willingness to purchase from us, and
adversely affect our vendors' willingness to supply or provide services to us. In addition, we may incur material liabilities and
remediation costs as a result of an information security breach, including potential liability for stolen customer or associate data,
costs relating to repairing system damage, or costs of providing credit monitoring or other benefits to customers or associates
affected by the breach. If we experience afra material information security breach, our insurance may not be sufficient to cover
the impact to our business. Although we have developed mitigating security controls to reduce our cyber risk and protect our
data from loss or disclosure due to a security breach, including processes designed to reduce the impact of a security breach at a
third- party vendor, such measures cannot provide absolute security. We, and our third- party vendors, regularly experience
cyberattacks aimed at disrupting services. Our third- party vendors have-beenand-may be the victim of cyber- related attacks
that- If they fail to deter, detect, or report cyber incidents in a timely manner, we may suffer from financial and other
harm, including to our information, operations, and reputation, and such incidents could lead to operational disruptions
that could have an adverse effect on our ability to fulfill customer orders. Security incidents, such as ransomware attacks, are
becoming increasingly prevalent and severe, as well as increasingly difficult to detect. We, and our third- party vendors, have
been subject to cyber, phishing, and social engineering attacks and other security incidents in the past and may continue to be
subject to such attacks in the future. Security breaches can also occur as a result of non- technical issues, including intentional or
inadvertent actions by our associates, our third- party vendors, ertheir personnel, or other parties. If we or our third- party
service providers experience security breaches that result in a decline in marketplace performance, availability problems, or the
loss of, corruption of, unauthorized access to, or disclosure of personal data or confidential information, customers may become
unwilling to provide us with the information necessary for such customers to make purchases on our e- commerce websites, and
our reputation and market position could be harmed. Existing customers may also decrease their purchases or close their
accounts altogether. We could also face potential claims, investigations, regulatory proceedings, liability, and litigation, and
could bear other substantial costs in connection with remediating and otherwise responding to any data security breach, all of
which may not be adequately covered by insurance, and which may result in an increase in our costs for insurance or insurance
not being available to us on economically feasible terms, or at all. Insurers may also deny us coverage as to any future claim.
Any of these results could harm our growth prospects, financial condition, business, and reputation. We, or third parties we rely
on, may not be able to fully, continuously, and effectively implement security controls as intended. As described in Item 1C.
Cybersecurity, we utilize a risk- based approach and exercise judgment to determine the security controls to implement, and it is
possible that we may not implement appropriate controls if we do not recognize or if we underestimate a particular risk. In
addition, security controls, no matter how well- designed or implemented, may only mitigate and not fully eliminate risks.
Cybersecurity events, when detected by security tools or third parties, may not always be immediately understood or acted upon.
Our failure to protect the value of our banners, Owned Brands, or our reputation could have a material adverse effect on our
brands. Our success is largely dependent on our ability to provide our customers with a merchandise assortment that they want
and our ability to provide a consistent, high- quality customer experience. We believe that maintaining and enhancing the
reputation and recognition of our banners and our Owned Brands are-is critical to our ability to expand and retain our customer
base. Any negative publicity about us or the significant brands we offer may reduce demand for our merchandise. Failure to
comply with ethical, social, product, labor, health and safety, accounting, or environmental regulations and standards could
also jeopardize our reputation and potentially lead to various adverse consumer actions , in addition to potential investigations
or actions against us by governmental entities, fines, penalties, or other liabilities . [n addition, negative claims or publicity,
including on social media, regarding celebrities with whom we have license and endorsement arrangements could adversely
affect our reputation and sales, regardless of whether such claims are accurate. Consumer actions could include boycotts and
negative publicity through social or digital media. Negative public perception about us or the products we carry, whether
justified or not, could impair our reputation, subject us to litigation, damage our brands, or have a material adverse effect on our
business. We hold exclusive licensing rights that allow us to design, source, and sell footwear for certain of our key Owned
Brands, including Vince Camuto, Jessica Simpson, and Lucky Brand ;Hush-Puppies;andte-Figre- We rely on our ability to
retain and maintain good relationships with the licensors and their ability to maintain strong, well- recognized brands and
trademarks. The terms of our license agreements vary and are subject to renewal with various termination provisions, and we
may not be able to renew these licenses. Even our longer- term or renewable licenses are typically dependent upon our ability to
market and sell the licensed products at specified levels, and our failure to meet such levels may result in the termination or non-
renewal of such licenses. Furthermore, many of our license agreements require minimum royalty payments, and if we are unable
to generate sufficient sales and profitability to cover these minimum royalty requirements, we may be required to make
additional payments to the licensors, which could have a material adverse effect on our business and results of operations. The
walge-of-demand for the brands we sell may also depend on the-sueeess-of-our-how we are viewed relative to corporate social



responsibility (" CSR") and sustainabiity-initiatives-environmental, social, and governance (" ESG") positions , which
require-Company—wide-eoordinatiorrmay not align with the expectations of our customers, investors, and alignment-other
stakeholders . Risks associated with these initiatives include any increased public focus, including by governmental and
nongovernmental organizations, new laws and regulations, increased costs associated with sustainability efforts and / or
compliance with laws and regulations, as well as increased pressure to expand our CSR and sustainabiit-ESG disclosures in
these areas, make commitments, set targets, or establish additional goals and take actions to achieve such targets and goals. At
the same time, there also exists sentiment against such initiatives among certain stakeholders and government
institutions, and we may face scrutiny, customer boycotts, reputational risk, lawsuits, or market access restrictions from
these parties regarding our CSR or ESG positions. All of the foregoing could expose us to market, operational, and execution
costs or risks. Any €SR-ersustainability-metrics related to these topics that we eurrently-ormay-in-the-fatare-disclose, whether
based on the standards we set for ourselves or those set by others, or our failure to achieve any €SR-er-sustainability-metrics that
we entrently-or-may-irthe-fatare-disclose, may influence our reputation and the valwe-of-demand for the brands that we effer
sell . There is also increased focus, including by customers, investors eustemers-, and other stakeholders, on these ESR-and
ether-sustatnability-matters, including the use of plastic, energy, waste, and-worker safety , and products, offerings, and
marketing towards certain demographics . Our reputation could be damaged if we do not, or are perceived to not, act
responsibly with respect to sustainability-these matters, which could also have a material adverse effect on our business, results
of operations, financial position, and cash flows. We are dependent on our customer foatty-retail reward programs and
marketing to drive traffic, sales, and loyalty, and any decrease in membership or purchases from members could have a material
adverse effect on our business. Customer traffic is influenced by our marketing methods and our leyaltyreward programs. We
rely on our teyaltyFreward programs to drive customer traffic, sales, and purchase frequency as —Feyaly-members earn points
toward discounts on future purchases through our VIP rewards— reward programs in the U. S. and Canada. We employ a
variety of marketing methods, including email, direct mail, and social media, to communicate product offerings and various
promotions and discounts to all of our customers, as well as exclusive offers to our rewards members. As of February 3-1 , 2824
2025, we had 32-30 . +-8 million members enrolled in our toyaty-VIP reward programs who have made at least one purchase
over the last two years. In 2623-2024 , shoppers in the teyalerreward programs generated approximately 98-86 % of the
combined U. S. Retail and Canada Retail segments' net sales. If our rewards members decrease their purchase frequency or do
not continue to shop with us, we fail to add new members, the number of members decreases, or our marketing is not effective in
driving customer traffic, such event could have a material adverse effect on our business . Future acquisitions of and investments
in new businesses and brands and other growth strategies could disrupt our ongoing business and adversely impact our financial
condition and results of operations.From time to time,we may acquire or invest in businesses,or we may license brands that we
beheve could Complement our buqlneiq and offer growth OppOItunltle§ For example in the first qualter of %92—3—2024 ,we

.The expected synefgies-&nd

eenfﬂbﬂﬁeﬁs—u contrlbutlon to our bu@mesq as a result of these-this and other acqulsltlons or investments may not
materialize.Further,such integrations may disrupt our business or divert the attention of our management.Achieving the expected
benefits depends in large part on our successful integration of any new operations,systems,and personnel in a timely and
efficient manner.We cannot ensure that all of our integration efforts will be completed on a timely basis,as planned,or without
substantial expense,delay,or other operational problems.Until we make substantial progress with our integration efforts,we also
face the risk that we may not be able to effectively manage the business and achieve planned results.In addition,the integration
process may strain our financial and managerial controls and reporting systems and procedures and may also result in the
diversion of management and financial resources from core business objectives.Our integration efforts may not be successful,or
we may not realize the anticipated benefits after we complete our integration efforts. In addition,we may We-have-atong—term
goal-of doublingthe-netsales-from time to time evaluate and pursue other strateglc 1n1t1at1ves,1nvestments, ot or
acquisitions.These strategic initiatives Ow atels , investments, while-alse
matntatning-our—- or -}eve}s—ef—net—sa}es—ef—ﬂaﬁeﬁa-l-acqulsltlons could 1nvolve various 1nherent risks,and the benefits sought
may not be realized,or these strategic initiatives,acquisitions,or investments may not create value or may harm our
brands—- brand -We-expeet-and adversely affect our business,financial condition,and results of operations . Our failure to
retain our existing senior management team or continue to attract qualified new personnel could have a material adverse effect
on our business. The success of our business is dependent on the continuation of an experienced and talented management team.
If we were to lose the benefit of the experience, efforts, and abilities of any of our key executives or members of senior
management, our business could be adversely affected. We have entered into employment agreements with certain of our key
executives and also offer compensation packages designed to attract and retain talent. In addition, our ability to manage our
business will require us to continue to train, motivate, and develop our associates to maintain a high level of talent for future
challenges and succession planning. Competition for these types of personnel is intense, and we may not be successful in
attracting and retaining the personnel required to grow and operate our business. Our failure to retain existing and secure
new store locations under acceptable lease terms for our retail segments could have a material adverse effect on our
business. The success of our retail segments depends, in part, on our ability to secure long- term leases in desirable
locations at acceptable terms for our stores and to secure renewals of such leases. No assurance can be given that we will
be able to successfully negotiate lease renewals for existing stores or obtain acceptable terms for new stores in desirable
locations. Our ability to operate stores on a profitable basis depends on many factors, including our ability to identify
suitable markets and sites for our store locations with financially stable co- tenants and landlords; build- out or remodel
sites on a timely and effective basis; obtain sufficient financing and capital resources or generate sufficient cash flows
from operations to fund store capital expenditures; open new stores or remodel existing stores at costs not significantly




greater than those anticipated; successfully open new stores in markets in which we currently have few or no stores;
control the costs associated with store openings; and hire, train, and retain qualified managers and store personnel. To
the extent that we are opening new stores in our existing markets, we may experience reduced net sales in existing stores
in those markets. As a result, the number of customers and financial performance of individual stores may decline and
the average sales per square foot at our stores may be reduced. Due to the changing retail landscape, we may want to
reduce the size or number of store locations but may be unable to successfully exit lease agreements, which could have a
material adverse effect on our business. Our ABL Revolver and Term Loan contain restrictions that could limit our ability to
fund operations, which could adversely affect our business. Funds drawn under our ABL Revolver may be used for working
capital purposes, capital expenditures, share repurchases, other expenditures, and permitted acquisitions, as defined in the ABL
Revolver. The amount of credit available under the ABL Revolver is limited to a borrowing base formulated on, among other
things, a percentage of the book value of eligible inventory and credit card receivables, as reduced by certain reserves.
Consequently, it is possible that, should we need to access any additional funds from our ABL Revolver, such funds may not be
available in full. The ABL Revolver requires us to maintain a fixed charge coverage ratio of not less than 1: 1 when availability
is less than the greater of $ 47. 3 million or 10. 0 % of the maximum borrowing amount. Our ABL Revolver and Term Loan
also contain customary covenants restricting our activities, including limitations on our ability to sell assets, engage in
acquisitions, enter into transactions involving related parties, incur additional debt, grant liens on assets, pay dividends,
repurchase stock, and make certain other changes. There are specific exceptions to these covenants, including, in some cases,
upon satisfying specified payment conditions based on availability. The ABL Revolver and Term Loan contain customary
events of default, including failure to comply with certain financial and other covenants. Upon an event of default that is not
cured or waived within the applicable cure period, in addition to other remedies that may be available to the lenders, our
obligations may be accelerated, outstanding letters of credit may be required to be cash collateralized, and remedies may be
exercised against the collateral. RISKS RELATING TO EXTERNAL FACTORS Our international operations and reliance on
foreign- sourced merchandise exposes us to risks associated with international matters. We have key international operations in
various locations, including Canada ;-and China ;andBrazil-, and we face risks inherent in sourcing our merchandise from
third- party manufacturers and national brand ¥enders-suppliers with foreign operations. Our operations may be adversely
affected by international political, economic, and social instability; local laws and customs; legal and regulatory constraints,
including compliance with applicable anti- bribery, anti- corruption, labor, trade, and foreign tax laws; local business practices,
including compliance with foreign laws and with domestic and international labor standards; and currency laws and regulations.
Risks may also include, among others, public health threats, which has in the past materially adversely impacted our business;
inclement weather and natural disasters; international hostilities, aets-ofwar-including the ongoing war in Ukraine and conflicts
in the Middle East Israel-—-Hamas-war-, thereeent-militant attacks on cargo vessels in the Red Sea, which ultimately could
adversely impact supplier deliveries or freight costs, or terrorism; increases in shipping costs; transportation delays and
interruptions, including increased inspections of import shipments by domestic authorities or the occurrence of international
trade disruptions; labor or supply shortages; work stoppages; expropriation or nationalization; changes in foreign government
administration and governmental policies; changes in import duties or quotas ; increases in tariffs, sanctions, and other trade
barriers or restrictions ; cost and difficulties associated with managing operations outside of the U. S.; possible adverse tax
consequences from changes in tax laws or the unfavorable resolution of tax assessments or audits; and greater difficulty in
enforcing intellectual property rights. Additionally, fluctuations in foreign currency exchange rates may negatively impact our
financial results. With a substantial portion of our merchandise being imported from foreign countries, any of these events could
result in our failure to obtain merchandise in a timely manner, which ultimately could have a material adverse effect on our
business, financial condition, or results of operations. We require our business partners to operate in compliance with applicable
laws and regulations and our internal requirements. However, we do not control such third parties or their labor and business
practices. The violation of labor or other laws by any one of our ¥enders-suppliers could have a material adverse effect on our
business. Compliance with laws or changes in existing or new laws and regulations or regulatory enforcement priorities
could adversely affect our business. Our failure to comply with applicable laws and regulations could have a material
adverse effect on our business. We are required to comply with various laws and regulations at the local, regional, state,
federal, and international levels. These laws and regulations change frequently, and such changes can impose significant
costs and other burdens of compliance on our business and third parties we rely upon. Any changes in regulations, the
imposition of additional regulations, or the enactment of any new legislation that affects employment / labor, trade,
product safety, transportation / logistics, energy costs, health care, tax, environmental issues, including the impact of
climate change, or compliance with the Foreign Corrupt Practices Act or similar anti- corruption laws could have a
material adverse impact on our financial condition and results of operations. In addition, changes in enforcement
priorities by governmental agencies charged with enforcing existing laws and regulations could increase our cost of doing
business. The evolving and at times overlapping regulatory regimes to which the Company is subject may change at any
time, including as a result of changes in the U. S. political environment. Failure to achieve or maintain compliance with
applicable laws and regulations could subject us to lawsuits and other proceedings and lead to damage awards, fines,
penalties, and remediation costs. We are or may become involved in a number of legal proceedings and audits, including
grand jury investigations, government and agency investigations, and shareholder, consumer, employment, tort, and
other litigation. We cannot predict with certainty the outcomes of these proceedings and other contingencies, including
environmental remediation and other proceedings commenced by governmental authorities. The outcome of some of
these proceedings, audits, and other contingencies could require us to take, or refrain from taking, actions which could
negatively affect our operations or could require us to pay substantial amounts of money, adversely affecting our
financial condition and results of operations. Additionally, defending against these lawsuits and proceedings may involve



s1gn1ﬁcant expense and diversion of management' s attentlon and resources. We are SubjeCt to stnngent and changrng
prrvacy laws, regulatlons sand standards AS-W d :

advefse—effeet—eﬁ-eu%bustness— State federal and forergn governments have enacted and are contrnurng to enact 1aws and
regulations governing the collection, use, retention, sharing, transfer, and security of personally identifiable information and
data. Our business is subject to a variety of federal, state, local, and foreign laws and regulations, orders, rules, codes, regulatory
guidance, and certain industry standards regarding privacy, data protection, consumer protection, information security, and the
processing of personal information and other data. For example, the California Consumer Privacy Act of 2018 (" CCPA")
imposes certain restrictions and disclosure obligations on businesses that collect personal information about California residents
and provides for a private right of action, as well as penalties for noncompliance. The CCPA provides for civil penalties for
violations and creates a private right of action for certain data breaches that is expected to increase data breach htlgatlon In
addition, the California Privacy Rights Act *
January2622);-which-amends-amended and e*pands—expanded the CCPA and p%aees—placed addltronal restrrctrons on the"
sharing" of personal information for purposes of cross- context behavioral advertising. We are subject to additional state privacy
regulations, including the Virginia Consumer Data Protection Act, the Colorado Privacy Act, the Connecticut Data Privacy Act,
and the Utah Consumer Privacy Act, which regulate the processing of" personal data" regarding their respective residents and
which grant residents certain rights with respect to their personal data. State laws are changing rapidly, and new legislation
proposed or enacted in a number of other states imposes, or has the potential to impose, additional obligations on companies that
process confidential, sensitive and personal information, and will continue to shape the data privacy environment nationally.
The U. S. federal government is also significantly focused on privacy matters. We are subject to other consumer protection laws
and the regulatory environment is increasingly demanding with frequent new and changing requirements concerning
cybersecurity, information security, and privacy, which may be inconsistent from one jurisdiction to another. Any failure by us
or any of our business partners to comply with applicable laws, rules, and regulations may result in investigations or actions
against us by governmental entities, private claims and litigation, fines, penalties, or other liabilities. Such events may increase
our expenses, expose us to liabilities, and harm our reputation, which could have a material adverse effect on our business.
While we aim to comply with applicable data protection laws and obligations in all material respects, we could be subject to
claims that we have violated such laws and obligations, we may not be able to successfully defend against such claims, and we
could be subject to significant fines and penalties in the event of non- compliance. Additionally, to the extent multiple state-
level laws are introduced with inconsistent or conflicting standards and there is no federal law to preempt such laws, compliance
with such laws could be difficult and costly to achieve, or impossible to achieve, and we could be subject to fines and penalties
in the event of non- compliance. Extreme or unseasonable weather conditions in locations where we and our vendors operate
could have a material adverse effect on our business.




