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You should carefully consider each of the following risks and all of the other information contained in this Annual Report on
Form 10- K. Some of these risks we face relate principally to our business and operations, while others relate principally to
our outstanding indebtedness s-or to ownership of our common stock ;while-ethersrelated-prineipatty-to-the-Sepatration. Our
business, prospects, results of operations, financial condition or cash flows could be materially and adversely affected by any of
these risks, as well as additional risks that are not described in this Annual Report because they are not presently known to
us or that-we currently deem them immaterial. Risks Relating to Our Business Our business is impacted by general economic
conditions, and adverse economic conditions could have a material adverse effect on our business, results of operations
and financial condition. Adverse economic conditions have-in the United States and globally has had and may continue to
have an adverse effect on our business, results of operatlonq and ﬁnanc1al condition. Adverse economlc conditions -rn—t-he

Hmted—Stafes—aﬂd-geba-Hy—lfms—had-&nd-may include

v by-weakened consumer demand per51stent
mﬂatlon %upply chain challengeq 1ab0r %hortage% high mtere%t rates, foreign currency exchange volatility and risk of
recession. Geopolitical instability , velatility-actual and potential shifts in U. S. and foreign trade, economic and other
policies, as well as other global eapital-markets-and-rislkofreeessiorrevents, have increased macroeconomic uncertainty .
Suel-Depending on their duration and magnitude, these and other adverse cconomic conditions have-and-could continue to
adversely affect our business, financial condition, results of operations and cash flows. Future economic deterioration e+, market
disruptions , or changes to fiscal and monetary policy or trade policy, including the imposition or threatened imposition
of tariffs and potential retaliatory actions, could negatively impact #s-our business . An economic downturn or a recession,
or the perception that any of these events may occur, or continued or increased economic uncertainty may also lead to increased
credit risk, higher borrowing costs or reduced availability of capital and credit markets, reduced liquidity, asset impairments and
adverse impacts on our suppliers and the financial institutions with whom we transact. Our sales are impacted by discretionary
spending by consumers, which tend to be adversely impacted by unfavorable local, regional, national or global economic
conditions. Declines in consumer spending have and may continue to result in reduced demand for our products, increased
inventories, lower revenues, higher promotional activity, and lower gross margins. Continued volatility in the availability and
prices for commodities and raw materials we use in our products and in our supply chain could have an adverse effect on our
costs, gross margins, and profitability. In addition, we may be unable to access financing in the credit and capital markets at
reasonable rates in the event we find it necessary or desirable to do so. Our financial performance could be adversely impacted
by inflationary pressures, which are subject to market conditions and impacted by fiscal and monetary policy as well as
domestic and international trade policy, including the imposition or threatened imposition of tariffs or other trade
restrictions . [nflationary pressures on the products we sell could impact our revenues and profitability, especially if we are

unable to increase our retail prices to reflect increases in our costs. When Buring-fiseal-years2022-and2623-we-expetieneed
levels of inflation are thatwetre-higher than typical, as we have experienced in recent years, swhieh-impaeted-consumer

confidence and spending patterns —Changes-in-eonstmer-behavior-are negatively impacted, which impaet-impacts our sales
and profitability . We s-and-we-are unable to predict future economic conditions, the extent to which consumer behavior may
be impacted by negative maereeeenemie----- economic conditions, or how those trends will impact our business, results of
operations and financial condition. Our revenue, results of operations and cash flows are sensitive to consumer confidence and
spending patterns, and may be adversely affected by negative political or economic trends, geopolitical conflicts, significant
health hazards or pandemics, severe weather or other market disruptions. Our revenue, results of operations, cash flows and
future growth may be affected by negative local, regional, national or international political or economic trends or developments,
including global trade policy, the effects of national and international security concerns such as war, terrorism or the threat
thereof, to the extent such developments reduce consumers’ ability or willingness to sperrd-make discretionary purchases .
Ongoing geopolitical conflicts in Europe and the Middle East , uncertainty in the global trade environment . as well as
economic sanctions and other measures imposed in response thereto have created, and may continue to create, market disruption
and volatility, supply chain dlqruptlonq inflationary pressures, and geopolitical instability in-the-geopeolitieatenvironment-.
These events and similar events in the future could have a material adverse effect on our customers, our international partners
and our third- party suppliers, and may negatively impact our international sales in stores and digital channels sales-and-stores
. In addition, market disruptions due to natural disasters, significant health hazards or pandemics, or other major events or the
prospect of these events could also impact consumer spending and confidence levels. Similar to the disruption we experienced
from the COVID- 19 global pandemic, future pandemics, epidemics, disease outbreaks or other similar widespread public health
concerns may disrupt our business, human capital, supply chain and production processes, which could have a material adverse
effect on our results of operations and financial condition. Extreme weather conditions in the areas in which our stores, corporate
offices, or production facilities are located, particularly in markets where we have multiple stores or production facilities, could
adversely affect our business. Purchases of our products may decline during periods when economic or market conditions are
volatile or weak. In such circumstances, we also may decide to increase our promotional activity, which could have a material
adverse effect on our profitability, financial condition and cash flows. Changes in trade policies and tariffs imposed by the
United States government and the governments of other nations could have a material adverse effect on our business and
results of operations. Our operations rely on the global sourcing, manufacturing, and sale of products, and our supply



chain is subject to the risks inherent in international trade, including potential changes in trade policies, increases in
import duties, anti- dumping measures, quotas, safeguard measures, trade restrictions, restrictions on fund transfers,
and currency fluctuations. Additionally, geopolitical instability and other geopolitical factors may further impact our
ability to source and distribute products efficiently. Changes in laws or policies governing the terms of trade, and in
particular increased trade restrictions, tariffs, or taxes on imports from countries where we manufacture products, such
as China, could have a material adverse effect on our business and financial results. For example, in recent years, both
the U. S. and China have imposed new tariffs on each other related to the importation of certain product categories,
including imports of apparel into the U. S. from China. In February 2025, the U. S. presidential administration imposed
a 10 % tariff on nearly all imports from China, and in March 2025, an additional 10 % tariff was imposed on nearly all
imports from China. Additionally, in March 2025, a 25 % tariff on certain imports from Mexico and Canada went into
effect. We are closely monitoring this evolving situation and evaluating our responses, which may include shifts in
sourcing strategies, price adjustments, or other cost- mitigation measures. However, there can be no assurance that we
will be able to fully mitigate the financial and competitive impacts of such tariffs or trade restrictions. At this time, the
overall impact on our business related to these tariffs remains uncertain and depends on multiple factors, including the
duration and potential expansion of current tariffs, future changes to tariff rates, scope, or enforcement, retaliatory
measures by impacted exporting countries, inflationary effects and broader macroeconomic responses, changes to
consumer purchasing behavior, and the effectiveness of our responses in managing these challenges. If the U. S. decides
to impose additional tariffs on products imported from China or other countries where we source materials or
manufacture our products, or if new or additional retaliatory trade measures are taken by China or other countries in
response to U. S. tariffs, there can be no assurance that we will be able to offset all related increased costs. This potential
increase in costs could be material to our business operations or harm our competitive position. We cannot predict if,
and to what extent, there may be changes to international trade agreements or the resulting impact of any such changes
on our business and results of operations. Our future success depends in part on our ability to successfully implement our
long- term strategic growth plan. We are in the process of executing a long- term strategic plan to aeeelerate-grow our eere
business petformatiee-, increase ignite-growth;-and-transforntrour foundatiorrevenue and operating income, and build long-
term sustainable value for our stockholders . To support achievement of the strategic plan, we are implementing a significant
number of strategic initiatives, including initiatives focused on building a customer- centric company, improving our products,
how we go to market, and our customer experience, and expanding our global footprint. There can be no assurance that these or
other future strategic initiatives will be successful to the extent we expect, or at all. In addition, we are investing significant
resources in these initiatives and the costs of the initiatives may outweigh their benefits. We cannot give assurance that our
management will be able to manage these initiatives effectively or implement them successfully. If we fail to implement our
strategic plan effectively, if we invest resources in initiatives that ultimately prove to be unsuccessful, or if our competitors
are more successful in implementing their strategic plans and initiatives than we are, our business and results of operation could
be adversely affected. Our net sales, operating income, cash and inventory levels fluctuate on a seasonal basis. We experience
major seasonal fluctuations in our net sales and operating income, with a significant portion of our operating income typically
realized during the fourth quarter holiday season. Any decrease in sales or margins during this period could have a material
adverse effect on our results of operations, financial condition and cash flows. Seasonal fluctuations also affect our cash and
inventory levels, since we usually order merchandise in advance of peak selling periods and sometimes before new fashion
trends are confirmed by customer purehases-behavior . We mustearry-typically accumulate a significant amount of inventory 5
espeetatly-in the months preceding the holiday season selling period. If we are not successful in selling that inventory, we may
have to sell the inventory at significantly reduced prices or may not be able to sell the inventory at all, which could have a
material adverse effect on our results of operations, financial condition and cash flows. If we fail to maintain effective internal
controls, we may not be able to report our financial results accurately or timely or prevent or detect fraud, which could have a
material adverse effect on our business or the market price of our seetrtttes-common stock . In accordance with Section 404 of
the Sarbanes- Oxley Act, our management is required to conduct an annual assessment of the effectiveness of our internal
control over financial reporting and include a report on these internal controls in our Annual Reports on Form 10- K, and our
independent registered public accounting firm is required to formally attest to the effectiveness of our internal controls. This
process involves considerable time, attention, operating expenses and outside auditor fees, and may strain our internal resources,
including accounting systems and resources. If management or our independent registered public accounting firm determines
that our internal control over financial reporting is not effective, investors may lose confidence in the accuracy and
completeness of our financial reports and the market price of our common stock could be negatively affected. We could also
become subject to investigations by the New York Stock Exchange (“ NYSE ) , the SEC or other regulatory authorities,
which could require additional financial and management resources. In addition, if our controls are not effective, our ability to
prevent and detect fraud and accurately and timely report our financial position could be impaired, which could result in late
filings of our annual and quarterly reports under the Exchange Act, restatements of our financial statements, a decline in our
stock price, or suspension or delisting of our common stock from the NYSE. Any of these events could have a material adverse
effect on our business, financial condition, prospects and results of operations. Changes and Farrever-turnover in company
leadership or other key positions may have an adverse impact on our performance. We may experience changes in our
leadership structure or key leadership erdeey-positions in the future. The departure of key leadership personnel could result in
the loss of significant knowledge, experience and expertise. This loss of knowledge and experience can be mitigated through
successful promotions, hiring and transition, but there can be no assurance that we will be successful in such efforts. Attracting
and retaining qualified senior leadership may be more challenging under adverse business conditions or a competitive labor
market. Failure to build an effective leadership structure and team, attract and retain the right talent, or effectively to



smoothly-manage the transition of knowledge and responsibilities resulting from such changes tarnever;-could affect our
ability to accomplish our strategic plans and may eause—us—te—m-tss—peffeﬂﬂaﬂee—ebjeeﬁves—have a materlal adverse effect on or
our business, results of operations and financial condition targets-er-disruptourrelationships v omers- We may be
impacted by our ability to attract, develop and retain quahﬁed assoc1ates and manage labor— related costs. We believe one of our
key competitive advantages is providing a positive, engaging and satisfying experience for each customer, which requires us to
have highly trained and engaged associates. Our success depends in part upon our ability to attract, develop and retain a
sufficient number of qualified associates, including store personnel and talented merchants. The turnover rate in the retail
industry is generally high, and qualified individuals of the requisite caliber and number needed to fill these positions may be in
short supply in some areas and during certain times of the year. Competition for such qualified individuals or changes in labor
and healthcare laws could cause us to incur higher labor costs. As certain jobs and employers increasingly operate remotely,
traditional geographic competition for talent may change in ways that cannot be fully predicted at this time. Our inability to
recruit a sufficient number of qualified individuals in the future may delay planned openings of new stores or affect the speed
with which we expand. Delayed store openings, significant increases in associate turnover rates or significant increases in labor-
related costs could have a material adverse effect on our results of operations, financial condition and cash flows. Our net sales
depend on a volume of traffic to our stores and the availability of suitable store locations on satisfactory terms. Most of our
stores are located in retail shopping areas, including malls and other types of retail centers. Sales at these stores are derived, in
part, from the volume of traffic in those retail areas. Our stores benefit from the ability of the retail center and other attractions
in an area, including “ destination ” retail stores, to generate consumer traffic in the vicinity of our stores. Sales volume and
retail traffic may be adversely affected by factors that we cannot control, such as economic downturns or changes in consumer
demographics in a particular area, consumer trends away from brick- and- mortar retail toward online shopping, competition
from digital and other retailers and other retail areas where we do not have stores, significant health hazards or pandemics, the
closing of other stores or the decline in popularity or safety in the shopping areas where our stores are located, and the
deterioration in the financial condition of the operators or developers of the shopping areas in which our stores are located. Part
of our future growth is significantly dependent on our ability to operate stores in desirable locations with capital investment and
lease costs providing the opportunity to earn a reasonable return. The market for prime retail real estate is competitive. We
cannot be sure as to when or whether such desirable locations will become available to us at reasonable costs and on satisfactory
lease or other terms. Some of our store locations require significant upfront capital investment and have material lease
commitments. If we determine that it is no longer economical to operate a store and decide to close it, we may remain obligated
under the applicable lease for, among other things, payment of the base rent for the balance of the lease term. A dispute
regarding our leases may result in litigation with the respective landlord, and any such dispute could be costly and have an
uncertain outcome. Additionally, we are dependent upon the suitability of the lease spaces that we currently use. These risks
could have a material adverse effect on our ability to grow and our results of operations, financial condition and cash flows. Our
success ability-te-grow-depends in part on new store openings and existing store remodels and right- sizing. Our continued
growth and success will depend in part on our ability to open and operate new stores and right- size and remodel existing stores
in a timely and profitable manner. Our ability to open new stores depends upon a number of factors, including the ability to
partner with developers and landlords to obtain suitable sites for new stores at acceptable costs, the availability and cost of
materials and contractors, the hiring and training of qualified personnel and the integration of new stores into existing
operations. There can be no assurance we will be able to achieve our initiatives regarding opening new stores and rightsizing
right- sizing and remodeling existing stores, manage our growth effectively, successfully integrate new stores into our
operations or operate our new, right- sized, remodeled and existing stores profitably. These risks could have a material adverse
effect on our ability to grow and results of operations, financial condition and cash flows. Our international operations and our
plans for international expansion include risks that could impact our results and reputation. We intend to continue our
international operations and further expand into international markets through partner and / or joint venture arrangements. The
risks associated with international markets are numerous and include difficulties in attracting customers due to a lack of
customer familiarity with our brands and our lack of familiarity with local customer preferences. Any of these diffieulties-risks
may lead to disruption in the overall timing or profitability of our international expansion efforts. Further, entry into new
markets may bring us into competition with new competitors or with existing competitors with an established market presence.
Other risks include general economic conditions in specific countries or markets, volatility in the geopolitical landscape,
restrictions on the repatriation of funds held internationally, disruptions or delays in shipments, occurrence of significant health
hazards or pandemics, changes in diplomatic and trade relationships, political instability and foreign governmental regulation.
These risks could have a material adverse effect on our results of operations, financial condition and cash flows. Fuarther-Our
business is exposed to the risk of foreign currency exchange rate fluctuations that could impact our results of operations.
Our results of operations and financial condition may be adversely affected by fluctuations in currency exchange rates . In fiscal
2024, approximately 12 % of our total net revenue was derived from markets outside the U. S. We also began
distributing and shipping product through a facility located in the Netherlands in 2024. Currencies other than the U. S.
dollar are utilized for most of our international operations . We are exposed to foreign currency exchange rate risk with
respect to our sales, profits, assets and liabilities denominated in currencies other than the U. S. dollar. In addition, our royalty
arrangements are calculated based on sales in local currency and-, which assueh-we-are-expesed-exposes us to foreign currency
exchange rate fluctuations. From time to time we use foreign currency forward contracts to hedge certain foreign currency risks;
however, these measures may not succeed in offsetting all of the short- term negative impacts of foreign currency rate
movements on our business and results of operations. For example, hedging would generally not be effective in offsetting the
long- term impact of sustained shifts in foreign exchange rates on our business results. As a result, the fluctuation in the value of
the U. S. dollar against other currencies could have a material adverse effect on our results of operations, financial condition and




cash flows. Our licensees, franchisees, wholesalers, and joint venture partners could take actions or omissions that could harm
our business and reputation erthe-image-efeurbrands- We have global representation through independently owned stores
operated by our third- party partners. Although we have criteria to evaluate and select prospective partners, the level of control
we can exercise over our partners is limited, and the quality and success of their operations may be diminished by any number of
factors beyond our control. For example, our partners may not have the business acumen , experience or financial resources
necessary to successfully operate stores in a manner consistent with our standards and may not hire and train qualified store
managers and other personnel. Further, we have limited control as to whether our partners comply with federal and local law.
The image of our brands and our reputation may suffer materially, and our sales and operating income could decline if our
partners do not operate successfully. These risks could have an adverse effect on our results of operations, financial condition
and cash flows. Our direct channel business is subject to risks that could have an adverse effect on our results. Our ability to
successfully operate and grow our digital operations is subject to numerous risks that could have a material adverse effect on our
business and results of operations. Risks include the difficulty in recreating our unique in- store experience through our direct
channels; domestic or international resellers purchasing merchandise and reselling it outside our control; our ability to anticipate
and implement innovations in technology and logistics in order to appeal to existing and potential customers who increasingly
rely on multiple channels to meet their shopping needs; our ability to keep up with rastte-shifts in customer preference and
demand ;suehras-we-saw-with-the-COVID-—19-pandemie-; and the failure of and risks related to the systems that operate our
dlgltal infrastructure, websites and the related support systems, including computer viruses, theft of customer information,
privacy concerns, telecommunication failures , cybersecurity incidents and-eleetrente-breale—ns-and similar disruptions. Our
failure to maintain efficient and uninterrupted order taking and fulfillment operations could also have a material adverse effect
on our business and results of operations. The satisfaction of our online customers depends on their timely receipt of
merchandise. #-Our operations may be jeopardized if we encounter difficulties with our distribution facilities, or if the
facilities were to shut down for any reason, including as a result of natural disaster, severe weather or labor stoppage ;we-eetld
faee-shoertages-ofinventory-. Supply chain or product transportation challenges have caused and could continue to cause us to
incur higher costs and longer lead times associated with distributing our products to our customers. Any of these issues could
cause customer dissatisfaction, reduced sales and profitability and have a material adverse effect on our operations, financial
condition and cash flows. We may not be able to successfully integrate acquired businesses and rcalize the petentiat-benefits
and synergies sought with the-such aegquisttion-acquisitions ef-Adere-Me-. During-We may, from time to time, evaluate and
pursue acquisitions and other strategic investments. These activities involve various risks that could result in
unanticipated liabilities and contingencies and hinder our ability to achieve expected benefits. In 2022, we acquired Adore
Me as—paﬁ-e-ﬁetu“stfategie—p%&ﬂ— The ultimate success of the-that acqulsmon 1nclud1ng achlevement of the antlclpated benefits
and synergies, will depend in part on our ability to %ucce%%fully evera y s
and grow the Adore Me buqmesq Wlth respect W ve-tha

we may fall to reahze -t-hese——— the expected beneﬁt% and synergies for a variety of reasons, 1nclud1ng fallure to %ucces%fully
manage relationships with customers, distributors and %uppher% . fallure of Adefe—Me—the acqulred company s customers to
continue as customers of the combined Company : y :

and-to-modernize-our-digital-platform-; ° 1ntegrat10n may be more costly, time- consumlng or lesq effectlve than anticipated; ¢

the loss of key employees; and ¢ failure to combine product offerings and purchase experiences efficiently and effectively.
Further, ea-integration efforts could disrupt both companies’ existing operations and divert management attention and
resources. If we experience difficulties with the integration process, the anticipated benefits of the acquisition, including
anticipated sales and growth opportunities, may not be realized fully, or at all, and may take longer to realize than expected. The

F&ﬁufe—te-ae}neve—fhe—aﬁ&erp&ted%%ﬁeﬁfs-eﬁhe—acqumnon eeuﬂ}d—advefsely—&ffeet—of Adore Me ot or fesa-l-fs-ef—epef&&eﬁs—

brandq and adversely affect our busrness—results of operatlons financial condition and results-cash flows, decrease or delay
the accretive effect of eperations-the acquisition, and negatively impact the price of our common stock . Sur-abiity-If we
are unable to incorporate artificial intelligence into our business operations successfully and ethically , may-affeet-our business,
reputation and results of operations may be adversely affected . Our long- term strategic growth ptans- plan and strategic
initiatives include investments in information technology, data science and artificial intelligence (“ AI ). The use of Al and
similar technology presents risks, challenges and ethical issues that could adversely affect our business. Al algorithms or training
methodologies may have flaws and be prone to cybersecurity incidents or service interruptions. Data sets used by Al may be
overbroad, insufficient or contain biased information. Al may generate offensive, illegal, inaccurate, or otherwise harmful
content. If the work product that Al applications assist in producing is deficient, inaccurate or misleading, we could be subject
to competitive harm, legal liability, regulatory action, and brand or reputational harm. Use of Al by our associates could increase
the risk of exposure of confidential or competitively sensitive information. Privacy concerns and risks related to intellectual
property rights of inputs into the program and Al work product are also present. If we enable or offer Al solutions that have
unintended consequences, unintended usage or customization by our associates, customers or partners, or are controversial
because of their impact on human rights, privacy, security, employment, or other social, economic or political issues, we may
experience reputational harm, regulatory action and legal liability. Further, we may be unable to quickly and successfully adapt



to rapid change resulting from advancements in Al and similar technology, or our competitors may have more success
implementing and utilizing such technology than we do. Any of these risks could have an adverse effect on our business,
reputation and results of operations. Our ability to protect our reputation could have a material effect on the image and value of
our brands. Our ability to maintain and refine our reputation is critical to the image and value of our brands. Our reputation
could be jeopardized if we fail to maintain high standards for merchandise quality and corporate integrity. Any negative
publicity, including information publicized through traditional or social media platforms, blogs, websites and other forums, may
affect our reputation and brands and, consequently, reduce demand for our merchandise, even if such publicity is unverified or
inaccurate. Failure to comply, or the perception that we have failed to comply, with ethical, social, product, labor, privacy and
environmental standards, or related political sentiment, could also jeopardize our reputation and potentially lead to various
adverse consumer actions, including boycotts. Additionally, organizations that provide information to investors on corporate
governance and other matters have developed rating systems for evaluating companies on their approach to environmental,
social and governance matters. Unfavorable ratings may also affect our reputatlon and the perception of our brands ;whieh
have-a ; pae ; ee-. Failure to comply with local laws and regulations,
to maintain an effectlve system of 1nternal controls, to maintain the security of customer, associate, third- party and Company
information or to provide accurate and timely financial statement disclosure could also hurt our reputation. Damage to our
reputation or loss of consumer confidence for any of these or other reasons could have a material adverse effect on our business,
results of operations, and financial condition ard-eash-flows-, as well as require additional resources to rebuild our reputation. If
our marketing, advertising and promotional programs and events are unsuccessful, or if our competitors are more effective with
their programs than we are, our revenue or results of operations may be adversely affected. Customer traffic and demand for our
merchandise are influenced by our advertising, marketing and promotional activities, including flagship events like the VS
Fashion Show, and the name recognition and reputation of our brands and-thetoeationofandserviee-offered-inonrstores- We
Although-we-use marketing, advertising and promotional programs to attract customers through various media, including social
media, websites, mobile applications, email, print and television 5. seme-Some of our competitors may expend more for their
programs than we do, or use different approaches than we do, which may provide them with a competitive advantage. Our
programs and events may not be effective or could require increased expenditures, which could have a material adverse effect
on our revente-financial condition and results of operations. Our ability to adequately maintain, enforce and protect our
intellectual property rights trade-names;trademarks-and-patentscould have an impact on the image and value of our brands ,
our competitive position, business operations, and our ability to successfully enter new markets. We believe that our
intellectual property rights, including trade names, trademarks ane-, copyrights, patents and proprietary information arc
important assets and an essential element of our strategy, especially with respect to innovative new products and maintaining the
integrity of our brands. We have-apphed-routinely apply for er-and ebtained-- obtain registration of our intellectual property
trade-names;tradematks-and-patents-in the U. S. and in many foreign eeuntries-jurisdictions . However, there can be no
assurance that we will obtain such registrations or that the registrations we obtain will prevent the imitation of our products or
infringement or other violation of our intellectual property rights by others. In particular, the laws of certain foreign countries
may not protect proprietary-intellectual property rights to the same extent as the laws of the U. S. H-amny-, particularly in
regions where such laws are less developed Counterfeltmg, plracy, or unauthorized use of our intellectual property by
third parties party p 6 6 could have a material adverse effect on our results of
operations, may decrease our revenue, and dllute the tmage—value of our brands and-, our reputation as-wel-as-ourresults-of
eperations;-finanetat-eonditiorrand eash-flows-our competitive advantage . Third parties may assert rights in or ownership of
our trademarks and other intellectual property rights, or trademarks that are similar to our trademarks, or claim that we are
infringing, misappropriating or otherwise violating their intellectual property rights. We-These type of conflicts may not be
unable-to-sueeessfullyresolveresolved these-type-efeontfliets-to our satisfaction and-, may result in berequired-to-enter-into
costly litigation and settlement costs, which may require licensing agreements, payment of berequired-to-pay-significant
royalties, settlements costs or damages, be-or injunctions, which may required-- require us to rebrand our products or be
prevented from selling some of our products . Further, the rapid pace of technological innovation may render certain
intellectual property less valuable or obsolete. Any of these risks could materially and adversely affect our business,
financial condition and results of operation . Our ability to compete favorably in our highly competitive segment of the retail
industry could impact our results. The retail industry is highly competitive, especially with respect to the intimates, apparel and
beauty markets. We compete for sales with a broad range of other retailers, including individual and chain specialty stores,
department stores and discount retailers. In addition to the traditional store- based retailers, we also compete with direct
marketers and retailers that sell similar merchandise and target customers through online channels. Brand image, marketing,
design, price, service, assortment, quality, image presentation and fulfillment are all competitive factors in both the store- based
and online channels. Some of our competitors may have greater financial, marketing and other resources available to them or
use their resources more effectively . Trends across our product categories may favor our competitors, including the shift in
customer preference to digital and emni—ehannelomnichannel shopping. We rely to a greater degree than some of our
competitors on physical locations in shopping malls and retail centers and so declines in traffic to such locations may affect us
more significantly than our competitors. Some of our competitors sell their products in stores that are located in the same
shopping malls and retail centers as our stores. In addition to competing for sales, we compete for favorable site-store locations
and lease terms. Increased competition, combined with declines in mall or online website traffic, could result in priee-reduetions
reduced sales, increased promotional activity . increased marketing expenditures , and loss of pricing power and market
share, any of which could have a material adverse effect on our results of operations, financial condition and cash flows. Our
ability to manage the life cycle of our brands and to remain current with fashion trends and launch new merchandise, product
lines, and brands successfully could impact the value of our brands. Our success depends in part on our management—s-ability




to effectively manage the life cycle of our brands and to anticipate and respond to changing fashion preferences and consumer
demands and to translate market trends into approptiate-attractive , salable product offerings in a timely and effective manner.
We are dependent on certain product categories, including bras and other intimates products, and a decline in consumer
demand in these product categories could negatively affect our results of operations, financial condition and cash flows. We
may choose to launch new product categories or brands, and our ability to successfully introduce new merchandise, product
lines, and brands will impact our results of operations and the image and relevance of our brands. Customer demands and
fashion trends change rapidly. If we are unable to successfully anticipate, identify or react to changing styles or trends or we
misjudge the market for our products or any new product lines, our sales may decrease, potentially resulting in significant
amounts of unsold inventory. In response, we may be forced to increase our marketing and promotional activity. These risks
could have a material adverse effect on the value of our brands and our reputation as well as our results of operations, financial
condition and cash flows. We may be impacted by our ability to adequately source materials and produce, distribute and sell
merchandise on a global basis. We source materials and produce merchandise in international markets and in our domestic
market. We distribute merchandise globally to our partners, stores and customers in nternationa-Hoeations-nearly 70 countries .
Many of our imports and exports are subject to a variety of customs regulations and international trade arrangements, including
existing or potential increases in or new duties, tariffs or safeguard quotas. We also compete with other companies for
production facilities. We face a variety of risks associated with doing business on a global basis. For example: ¢ political
instability, wars and geopolitical conflicts, environmental hazards or natural disasters, which could negatively affect
international economies, U. S. and global trade policy, financial markets, supply chain operations and business activity; ¢
significant health hazards or pandemics, which could result in closed factories, reduced workforces, scarcity of raw materials,
and scrutiny or embargoing of goods produced in affected areas; * imposition or threatened impeosition of new or retaliatory
increased trade duties, sanctions , tariffs or taxes and other charges on imports or exports; * evolving, new or complex legal
and regulatory matters; ¢ volatility in currency exchange rates and interest rates; * local business practice and political issues,
including issues relating to compliance with domestic or international labor standards, which may result in adverse publicity or
threatened or actual adverse consumer actions, including boycotts; * delays or disruptions in shipping and transportation and
related pricing impacts; * disruption due to labor disputes; and ¢ changing expectations regarding product safety due to new
legislation or other factors. We also rely upon third- party transportation providers for substantially all of our product shipments,
including shipments to and from our distribution centers, to our stores and to our customers. Our utilization of these delivery
services is subject to risks, including increases in labor costs and fuel prices, which weuld-may increase our shipping costs, and
associate strikes and inclement weather, which may impact our transportation providers’ ability to provide delivery services that
adequately meet our shipping needs. Further, the growth tapid-inerease-in demand for online shopping has led to increased
pressure on the capacity of our fulfillment network. These risks could have a material adverse effect on our results of
operations, financial condition and cash flows. We rely on a number of production and distribution facilities located in the
same Vrclnlty, rnaklng our busrness susceptlble to local and regronal drsruptrons or adverse condltlons A fPo—aeee}emte—speed

A8 A8 1gn1ﬁcant portron of our intimates and apparel products are
produced in Southeast Asia . In addltlon, productlon and distribution of our beauty products occurs in close proximity to
our headquarters in central Ohio . As a result of the geographic concentration of the production and distribution facilities that
we rely upon, our operations are susceptible to local and regional factors, such as accidents, system failures, economic and
extreme weather conditions, natural disasters, demographic and population changes, and other unforeseen or uncontrollable
events and circumstances. Any significant interruption i-or adverse impact to the operations of these facilities could lead to
inventory shortages, supply chain disruption or increased costs, which could have a material adverse effect on our results of
operatrons financial condition and cash flows. We may be impacted by our vendors’ ability to manufacture and deliver products
in a timely manner, meet quality standards and comply with applicable laws and regulations. We-purehase-produets-fromr-third
Third - party vendors produce the vast majority of our products . Factors outside our control, such as production or shipping
delays or quality problems, could disrupt merchandise deliveries and result in lost sales, cancellation charges or excessive
markdowns. In addition, quality problems could result in product liability litigation or a widespread product recall that may
negatively impact our reputation, sales and profitability. Even if a product liability claim is unsuccessful or is not fully pursued,
the negative publicity surrounding any assertions could adversely impact our reputation with existing and potential customers
and the image of our brands. Our business could also suffer if our th1rd party Vendors farl to comply W1th our guldellnes and
pollcles or apphcable laws regulatlons or ethlcal standards Vh g

t-hese—veﬂdefs—er—t-herfepef&t-tens—The Vrolatron of our guldellnes and pollcles or labor envrronmental or other laws by our
third- party vendors, or the divergence of a third- party vendor’ s or partner’ s labor or environmental practices from those
generally accepted as ethical or appropriate, could disrupt the shipment of finished products to us or damage our reputation .
These risks could have a material adverse effect on our results of operations, financial condition and cash flows . Our
results may be affected by fluctuations in freight, product input and energy costs, including those caused by inflation. Product
input costs, including freight, labor and raw materials, fluctuate. Fluctuations in the price and availability of freight, labor and
raw materials may result in an increase in our production costs. Increases in the cost of shipping, shipping materials or other
order fulfillment logistics may affect the cost of our order fulfillment operations. Inflation can also have an adverse impact on us
because increasing costs of materials and labor may adversely impact our profit margins, especially if we are not able to, or
elect not to, pass these increases on to our customers. These risks could have a material adverse effect on our results of
operations, financial condition and cash flows. Energy costs may fluctuate as a result of inflation and other factors, including
geopolitical conflicts and related economic sanctions. These fluctuations may result in an increase in our transportation costs for



distribution, utility costs for our retail stores and costs to purchase products from our manufacturers. A rise in energy costs could
adversely affect consumer spending and demand for our products and increase our operating costs, both of which could have a
material adverse effect on our results of operations, financial condition and cash flows. Climate change and other sustainability-
related matters, and related legal, regulatory and market responses to climate change, may adversely impact our business. There
is increasing concern that a gradual-permanent rise in global average temperatures due to increased concentration of carbon
dioxide and other greenhouse gases in the atmosphere has caused and will continue to cause significant changes in weather
patterns around the globe, an increase in the frequency, severity and duration of extreme weather conditions and natural
disasters, and water scarcity and poor water quality. These events could adversely impact the cultivation of cotton, which is a
key resource in the production of our products, disrupt the operation of our supply chain, increase our production costs, and
impact the-types-ofapparel-produetsthat-eonsumers— consumer purehase-behavior . These events could also compound
adverse economic conditions and mpaet-reduce consumer confidence and discretionary spending. As a result, the effects of
climate change could have a material adverse effect on our results of operations, financial condition and cash flows. In many
eountries-jurisdictions , governmental-governments bedies-are considering or enacting new or additional legislation and
regulations to reduce or mitigate the petential-impacts of climate change. If we or our suppliers are required to comply with
these laws and regulations, or if we take voluntary steps to reduce or mitigate our impact on climate change, we may experience
increases in energy, production, transportation and raw materials costs, capital expenditures, insurance premiums and
deductibles, and compliance- related costs, which could adversely impact our results of operation. Inconsistency of legislation
and regulations among jurisdictions may also affect the costs of compliance with such laws and regulations. Any assessment of
the potential impact of future climate change legislation, regulations or industry standards, as well as any international treaties
and accords, is uncertain given the wide scope of potential regulatory change in the countries in which we operate. Any failure
on our part to comply with climate change- related regulations could lead to adverse consumer actions and investment decisions
by investors, as well as expose us to government enforcement and private litigation. Execution of sustainability- related
strategies and achievement of sustainability- related goals is subject to risks and uncertainties, many of which are outside our
control. If we announce sustainability- related goals and targets, there can be no assurance that our stakeholders will agree with
our strategies, and any perception, whether or not valid, that we have failed to achieve, or to act responsibly with respect to such
matters or to comply with new or additional legal or regulatory requirements regarding climate change and other sustainability-
related matters could result in adverse publicity and adversely affect our business and reputation. Our ability to adequately
protect our assets from loss and theft could have an adverse effect on our reputatien;results of operations, financial condition
and cash flows. Our assets are subject to loss, including those caused by illegal or unethical conduct by associates, customers,
vendors or unaffiliated third parties, natural disasters and organized retail theft. We have experienced inventory shrinkage due to
theft, and we cannot assure that incidences of loss and theft will decrease in the future or that the measures we are taking will
effectively reduce these losses. Higher rates of loss or increased security costs to combat theft could have a material adverse
effect on our results of operations, financial condition and cash flows. We self- insure certain risks and may be impacted by
unfavorable claims experience. We are self- insured for various types of insurable risks including associate medical benefits,
workers’ compensation, property, general liability and automobile up to certain stop- loss limits. Claims are difficult to predict
and may be volatile. Any adverse claims experience could have a material adverse effect on our results of operations, financial
condition and cash flows. We stgnifieantly-rely on our and our third- party service providers’ ability to implement and sustain
information technology systems and to protect associated data and system availability. Our success depends in part on the secure
and uninterrupted performance of our and our third- party services providers’ and vendors’ information technology systems. Our
information technology systems, as well as those of our service providers and vendors, are vulnerable to damage, interruption or
breach from a variety of sources, including cyberattacks, ransomware attacks, telecommunication failures, malicious human acts
and natural disasters. Moreover, despite protective measures, some of our systems, e- commerce environments, servers and those
of our service providers and vendors are potentially vulnerable to physical or electronic break- ins, computer viruses and similar
disruptive problems. Such incidents could disrupt our operations, including our ability to sell timelyship-and traek-deliver
produetproducts erders-and-projeetinventoryrequirements-, and lead to interruptions or delays in our supply chain.
Additionally, these types of problems could result in an actual or perceived breach of confidential customer, merehandise
operational , financial, employee or other important information (including personal information), which could result in
damage to our reputation, costly litigation, customer complaints, negative publicity, breach notification obligations, regulatory
or administrative sanctions, inquiries, orders or investigations, indemnity obligations, damages for contract breach or penalties
for violations of applicable laws or regulations. The increased use of artificial intelligence, smartphones, tablets and other
mobile devices may also heighten these and other operational risks. Despite-the-preeattions-we-have-taken,unantieipated
Unanticipated or uncontrollable problems or events may nevertheless-cause failures in, or unauthorized access to, our and our
third- party service providers’ and vendors’ information technology systems. Sustained or repeated system disruptions that
interrupt our ability to process orders and deliver products to our customers and stores, impact our customers’ ability to access
our websites, or expose confidential customer, merehandise-operational . financial or other important information (including
personal information) could have a material adverse effect on our results of operations, financial condition and cash flows. In
addition, from time to time, we make hardware, software and code modifications and upgrades to our information technology
systems for point- of- sale, e- commerce, mobile applications, merehandising-merchandise ;-and financial planning, sourcing,
logistics, inventory management and support systems , including human resources and finance. Modifications involve replacing
existing systems with successor systems, making changes to existing systems or acquiring new systems with new functionality.
We are subject to aware-ofinherentrisks associated with replacing and modifying our information technology systems,
including risks relative to cybersecurity, data integrity and system disruptions. Information technology system disruptions or
data corruption, if not anticipated and appropriately mitigated, could have a material adverse effect on our operations, financial



condition and cash flows. In addition to our own systems, networks and databases, we use third- party service providers to store,
transmit and otherwise process certain of this information on our behalf, and our third- party service providers are subject to
similar cybersecurity risks. Due to applicable laws and regulations or contractual obligations, we may be held responsible for
any cybersecurity incident attributed to our service pr0V1ders as they relate to the 1nf0rmat10n we share with them or to which
they are granted access. g Rers y p ; atftain-o

seet&tty—bfeaeh—wﬂ-l—ﬂet—eeetu%n—thetﬁsysterns—Any srgnlﬁcant cybersecurrty compromise or breach 1nclud1ng with respect to

customer, associate, third- party or company information, could have a material adverse effect on our reputation, results of
operations, financial condition and cash flows. In the operation of our business, we collect, use, transmit and otherwise process a
large volume of personal and other confidential, proprietary and sensitive information. Information systems are susceptible to an
increasing threat of continually evolving cybersecurity risks. These risks may be heightened by the increasing presence of Al
and related technologies and geopolitical conflicts. Any significant cybersecurity eempremise-incident or breach, media
reports about such an incident, whether accurate or not, or our failure to make adequate or timely disclosures to the public or
governmental taw-enfoereement-agencies following any such event, whether due to delayed discovery or a failure to follow
existing protocols, could significantly damage our reputation with our customers, associates, investors and other third parties,
cause the disclosure of personal, confidential, proprietary or sensitive customer, associate, third- party or company information,
cause interruptions to our operations and distraction to our management, cause our customers to stop shopprng Wrth us and result
in s1gn1f1cant legal, regulatory and frnan01al hablhtres and lost revenues. W ies

tm&utherrzed—aeeess—a-nd—pfevent—dafa—}ess—&}ere-There is no guarantee that t-hese——— the pfeeedufes-measures we have

implemented to protect our information systems arc adequate to safeguard against all cybersecurity threats. We Despite-these
meastres;we-may be vulnerable to targeted or random attacks on our systems that could lead to security breaches, phishing
attacks, denial of service attacks, acts of vandalism, computer viruses, malware, ransomware, misplaced or lost data,
programming and human errors or similar events. Our systems and facilities are also subject to compromise from internal
threats, such as theft, misuse, unauthorized access or other improper actions by employees, third- party service providers and
other third parties with otherwise legitimate access to our systems, websrte or facilities (Wh-reh- These risks may be herghtened

as a result of remote or hybrid work policies and technologies tka ViR
Furthermore, beeause-the methods of cyber- attack and deception change frequently, are 1ncreas1ngly complex and sophlstlcated

and can originate from a wide variety of sources, including nation- state actors . We y-despite-our-efforts-to-ensure-the-integrity-of
our-systems-and-websitesitis-posstble-thatywe-may not be able to anticipate, detect, appropriately react and respond to, or

implement effective preventative measures against sall cybersecurity incidents. We may be required to expend significant
capital and other resources to protect against, respond to, and recover from any potential, attempted, existing or future
cybersecurity incidents. As cybersecurity incidents continue to evolve, we may be required to expend significant additional
resources to continue to modify and enhance our protective measures or to investigate and remediate any information security
vulnerabilities. In addition, our remediation efforts may not be successful, or may not be completed in a timely manner. The
inability to implement, maintain and upgrade adequate safeguards could have a material adverse effect on our results of
operations, financial condition and cash flows. Moreover, there could be public announcements regarding any cybersecurity
incidents and any steps we take to respond to or remediate such incidents, and if securities analysts or investors perceive these
announcements to be negative, it could, among other things, have an adverse effect on the price of our common stock. While we
currently maintain cybersecurity insurance, such insurance may not be sufficient in type or amount to cover us against claims
related to breaches, failures or other cybersecurity incidents, and we cannot be certain that cybersecurity insurance will continue
to be available to us on economically reasonable terms, or at all, or that any insurer will not deny coverage as to any future
claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the
occurrence of changes in our insurance policies, including premium increases or the imposition of large deductible or co-
insurance requirements, could have a material adverse effect on our results of operations, financial condition and cash flows.
Changes in laws, regulations or technology platform rules relating to data privacy and security, or any actual or perceived failure
by us to comply with such laws and regulations or related contractual or other obligations, could have a material adverse effect
on our reputation, results of operations, financial condition and cash flows. We are, and may increasingly become, subject to
various laws, regulations and industry standards, as well as contractual obhgatrons relating to data prrvacy and securlty inrthe
jatisdietionsirwhieh-we-eperate- The regulatory environment related to data privacy and security is increasingly rrgorous with
new and constantly changing requirements applicable to our business, and enforcement practices are likely to remain uncertain
for the foreseeable future. Any failure by us to comply with such laws and regulations may have a material adverse effect on our
results of operations, financial condition and cash flows. In the U. S., various federal and state regulators, including
governmental agencies like the Consumer Financial Protection Bureau and the Federal Trade Commission, have adopted, or are
considering adopting, laws and regulations concerning personal information and data security and have prioritized privacy and
information security violations for enforcement actions. Certain state laws may be more stringent or broader in scope, or offer
greater individual rights, with respect to personal information than federal, international or other state laws, and such laws may
drffer from each other all of Wthh may comphcate comphance efforts Changes to -State—state or federal laws are-changing

d 6 v d vaw-to which we swewld-are or become
subject tﬂl-t—ts—eﬂaeted—whteh—may add addrtronal complexrty, variation in requlrements restrictions and potential legal risk,
require additional investment of resources in compliance programs, impact strategies and the availability of previously useful
data and could result in increased compliance costs or changes in business practices and policies. We are also subject to
international laws, regulations and standards in many jurisdictions in which we operate , which apply broadly to the collection,




use, retention, security, disclosure, transfer and other processing of personal information, for example, the E. U. General Data
Protection Regulation (“ GDPR 7). These evolving compliance and operational requirements impose costs related to
organizational changes, implementing additional protection technologies, training associates and engaging consultants. In
addition, such requirements may require us to modify our data processing practices and policies, distract management or divert
resources from other initiatives and projects. Any failure or perceived failure by us to comply with any applicable federal, state
or similar foreign laws and regulations relating to data privacy and security could result in damage to our reputation,
proceedings or litigation by governmental agencies or customers, including class action privacy litigation #reertaitrjutisdietions
, which could subject us to significant fines, sanctions, awards, penalties or judgments. Any of these risks could have a material
adverse effect on our results of operations, financial condition and cash flows. Shareholder activism could cause us to incur
significant expense, hinder execution of our business strategy and impact our stock price. Shareholder activism, which can take
many forms and arise in a variety of situations, could result in substantial costs and divert management’ s and our Board of
Directors’ (“ Board ”) attention and resources away from our business. Additionally, saeh-shareholder activism could give rise
to perceived uncertainties as to our future prospects and ability to execute our long- term strategic growth plan , adversely
affect our relationships with our associates, customers or service providers and make it more difficult to attract and retain
qualified personnel. We Adse;+e-may be required to incur significant fees and other expenses related to activist shareholder
matters, including for third- party advisors. Our results of operations and stock price could be adversely affected by any
shareholder activism activity . We may be adversely impacted by our ability to comply with regulatory requirements We are
subject to numerous legal and regulatory requirements, including the Sarbanes- Oxley Act of 2002, the U. S. Foreign Corrupt

Practrces Act (the FCPA ), the SEC rules and the NYSE hstrng standards among others OurA}t-heﬁgh—we—have—pttt—m-p-}aee

feg-u-}a-t-iens—eu-reassocrates subcontractors vendors, hcensees franchrsees joint venture partners and other th1rd partres could

take actions that violate these foreign and domestic laws and regulations. Any violations of such laws or regulations could have
an adverse effect on our reputation, the market price of our common stock, and our results of operations, financial condition and
cash flows. It can be difficult to comply with sometimes conflicting regulations in local, national or foreign jurisdictions, as well
as new or changing laws and regulations. -Arlse—ehaﬂges—Changes in laws could make operatrng our busrness more expensrve or
requrre us to change the way we operate dob 0 ¢ g S

We may not be successful in managing legal and regulatory changes impacting our busrness and our responses to changes in
the law could be costly and may negatively impact our operations. In addition, future acquisitions of foreign companies or new
foreign ventures and any joint ventures with foreign companies could potentially lead to risks related to, among other things,
increased exposure to foreign exchange rate changes, government price control, repatriation of profits and liabilities related to
the FCPA. We may be adversely impacted by certain compliance or legal matters. We, along with third parties we do business
with, are subject to complex compliance requirements and litigation risks. Legal actions filed against us from time to time may
include commercial, breach of contract, tort, intellectual property, customer, employment, wage and hour, data privacy,
securities, anti- corruption and other claims, including purported class action lawsuits. The cost of defending against these types
of claims or the ultimate resolution of such claims, whether by settlement or adverse court decision, may harm our business and
results of operations. Further, potential claimants may be encouraged to bring suits based on a settlement from us or adverse
court decisions against us. We cannot assess the likelihood that we will receive such claims or the outcome of any such claims,
but if outcomes are negative, it could have a material adverse effect on our reputation, results of operations, financial condition
and cash flows. We may be impacted by changes in taxation, trade pelicy and other regulatory requirements. We are subject to
income tax in local, federal and foreign jurisdictions. In addition, our products are subject to import and excise duties and +er
sales or value- added taxes in many jurisdictions. We are also subject to the examination of our tax returns and other tax matters
by the Internal Revenue Service (“ IRS ”) and other tax authorities and governmental bodies. There can be no assurance as to
the outcome of these examinations. Fluetuations-Changes in tax legislation or regulation, including increases in tax rates ,
tariffs and duties, ehanges-rtaxtegistation-orregulation-or adverse outcomes of these-tax examinations could have a material
adverse effect on our results of operations, financial condition and cash flows. There is increased uncertainty with respect to tax
policy and trade relations between the U. S. and other countries. For example, the Organization for Economic Co- operation and
Development (“ OECD ”) released an international tax framework for a global 15. 0 % minimum tax regime with-effeet-, the
implementation of which commenced for some countries beginning January 1, 2024. We Fhe-Company-will continue to
monitor taw-legal and regulatory changes and-regulations-in the many jurisdictions in which we operate. We also continue to
monitor the geopolitical tensions between the U. S. and China as both countries have imposed tariffs on the importation of
certain product categories into the respective country. Majer-developments-Developments in tax policy or trade relations, such
as the imposition or threatened imposition of unitateralnew or increased tariffs on imported products , and actions taken in
retaliation of the imposition of such new or increased tariffs ., could have a material adverse effect on our results of
operations, financial condition and cash flows. Risks Relating to Our Indebtedness We have debt obligations that could restrict
our business and adversely impact our results of operations, financial condition and cash flows. We have Ineenneetion-with-the
Separation;-we-entered-inte-a $400-mithen-term loan faclhty ,a aﬁd—$—7§9—m—1-l-hen—senror secured asset- based revolvrng credrt
facrhty and have 1ssued -$—699—rn-1-1-1-teﬁ—e-f—senror notes ; 0

y . The assoclated debt agreements contain certain
afﬁrmatrve and negative covenants, 1nc1ud1ng maintenance of a consohdated coverage ratio, a consolidated total leverage ratio, a
fixed charge coverage ratio, and a debt to earnings before interest, income taxes, depreciation, amortization and rent ratio. If we
fail to comply with any covenants, the lenders may terminate their obligation to make advances to us and declare any
outstanding obligations immediately due and payable. If our cash flow from operations declines, we may be unable to service or



refinance our debt. Further, amounts borrowed under our term loan facility and senior secured asset- based revolving credit
facility are subject to variable interest rates. Consequently, the current high interest rate environment results in higher borrowing
costs for us and may limit our ability to refinance existing debt or obtain additional debt on favorable terms or at all. Our debt
obligations could restrict our future business strategies and have significant consequences on our future operations, including:
Making it more difficult for us to meet our payment and other obligations under our outstanding debt; * Resulting in an event of
default if we fail to comply with the financial and other restrictive covenants contained in our debt agreements, which could
result in all of our debt becoming immediately due and payable; * Reducing the availability of our cash flow to fund working
capital, capital expenditures, acquisitions and other general corporate purposes, and limiting our ability to obtain additional
financing for these purposes; ¢ Limiting our flexibility in planning for, or reacting to, and increasing our vulnerability to,
changes in our business, the industry in which we operate and the general economy; and ¢ Placing us at a competitive
disadvantage compared to any of our competitors that have less debt or are less leveraged. Any of the above- listed factors could
have a material adverse effect on our business, financial condition and results of operations. We may also incur substantial
additional indebtedness in the future. Any future indenture or credit agreements that we may enter into may include restrictive
covenants that restrict or limit our ability to, among other things, incur additional indebtedness, pay dividends, make certain
investments, sell certain assets and enter into certain strategic transactions, including mergers and acquisitions. These covenants
and restrictions could affect our ability to operate our business and may limit our ability to react to market conditions or take
advantage of potential business opportunities as they arise. Our ability to maintain our credit rating could affect our ability to
access capital and could increase our interest expense. Any downgrades in our credit ratings by the major independent rating
agencies could increase the cost of borrowing under any indebtedness we may incur. There can be no assurance that we will be
able to maintain our credit ratings, and any actual or anticipated changes or downgrades in our credit ratings, including any
announcement that our ratings are under review for a downgrade, may have a negative impact on our liquidity, capital position
and access to capital markets. Risks Relating to Our Common Stock The price of our common stock has fluctuated significantly
and may continue to fluctuate significantly. The market price of our common stock has fluctuated significantly sinee-the
Separatiorr, and may continue to fluctuate significantly due to a number of factors, many of which are beyond our control,
including: * Fluctuations in our quarterly or annual earnings results or those of other companies in our industry; ¢ Failures of our
operating results to meet the estimates of securities analysts or the expectations of our stockholders, or changes by securities
analysts in therr estrmates of our future earnrngs . Announcements by us or our partners;supphers-ercompetitors; « Changes in
: va OfSo d sestnr-laws or regulations which adversely affect eur
-inéusﬁey—eieus . General economic, 1ndustry and stock market condrtrons . F—utufe—agn-rﬁeant—sa-}es—Sales of large blocks of our
common stock by-e ; y
and ¢ The other factors descrrbed in these “ Risk Factors’ and elsewhere in thls Annual Report on Form 10- K. These and other
factors may cause the market price and demand for our common stock to fluctuate substanttally-, which may limit or prevent
stockholders from readily selling their shares of our common stock and may otherwise negatively affect the liquidity of our
common stock. In addition, in the past, when the market price of a stock has been volatile, holders of that stock have instituted
securities class action litigation against the company that issued the stock. If any of our stockholders brought a lawsuit against
us, we could incur substantial costs defending the lawsuit. Such a lawsuit could also divert the time and attention of our
management from our business. The trading market for our common stock may also be influenced by the research and reports
that industry or securities analysts publish about us or our business. If one or more of these analysts cease coverage of the
Company or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause
our stock price or trading volume to decline. Moreover, if one or more of the analysts who cover us downgrade our stock, or if
our results of operations do not meet their expectations, our stock price could decline. Provisions in our Certificate of
Incorporation and Bylaws and certain provisions of Delaware law could delay or prevent a change in control of the Company.
The existence of certain provisions of our amended and restated certificate of incorporation (*“ Certificate of Incorporation ) and
second amended and restated bylaws (“ Bylaws ) and Delaware law could discourage, delay or prevent a change in control of
the Company that stockholders may consider favorable. These include provisions: « Providing the right to our Board efDireetors
to issue one or more classes or series of preferred stock without stockholder approval; « Authorizing a large number of shares of
common stock that are not yet issued, which would allow our Board efBireeters-to issue shares to persons friendly to current
management, thereby protecting the continuity of our Board and management, or which could be used to dilute the stock
ownership of persons seeking to obtain control of us; * Prohibiting stockholders from taking action by written consent; and ¢
Establishing advance notice and other requirements for nominations of candidates for election to our Board efBireetors-or for
proposing matters that can be acted on by stockholders at our annual stockholder meetings. We believe these provisions protect
our stockholders from coercive or otherwise unfair takeover tactics by requiring potential acquirors to negotiate with our Board
of Pireetors-and by providing our Board efBireeters-with more time to assess any acquisition proposal. These provisions are not
intended to make us immune from takeovers. However, these provisions apply even if a takeover offer may be considered
beneficial by some stockholders and could delay or prevent an acquisition that our Board efBireeters-determines is not in our
and our stockholders’ best interests. Our Bylaws designate Delaware as the exclusive forum for certain litigation that may be
initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us
and affect the market price of our common stock. Pursuant to our Bylaws, unless we consent in writing to the selection of an
alternative forum, a state court located within the State of Delaware (or, if no state court located within the State of Delaware
has jurisdiction, the federal court for the District of Delaware) shall be the sole and exclusive forum for : ¢ {i)-any derivative
action or proceedlng brought on our behalf fﬂ)—any action assertrng a clarm of -fer—er—based—eﬁ—a—breach of a ﬁducrary duty




officers or other employees or agents arising pursuant to any provision of the Delaware General Corporation Law or our
Certificate of Incorporation or Bylaws; ® f¥-any action asserting a claim related to or involving us that is governed by the
internal affairs doctrine; or ® féA-any action asserting an ““ internal corporate claim ” as that term is defined in Section 115 of the
Delaware General Corporation Law. These exclusive forum provisions will apply to all covered actions, including any covered
action in which the plaintiff chooses to assert a claim or claims under federal law in addition to a claim or claims under
Delaware law. These exclusive forum provisions, however, will not apply to actions asserting only federal law claims under the
Securities Act of 1933, as amended (the “ Securities Act ), or the Exchange Act, regardless of whether the state courts in the
State of Delaware have jurisdiction over those claims. The forum selection clause in our Bylaws may limit our stockholders’
ability to obtain a favorable judicial forum for disputes with us, result in increased costs for investors to bring a claim and affect
the market price of our common stock. Your percentage ownership in the Company may be diluted in the future. Your
percentage ownership in the Company may be diluted due to issuances of egtity-common stock or other securities by us for
acquisitions, strategic investments, capital market transactions or otherwise, including egatty-awards of common stock that we
may grant to our directors, officers, employees and other service providers. From time to time, we may—grant eguity-awards of
common stock to our employees and directors under our empleyee-compensation and benefits plans. These awards wewld-have
a dilutive effect on our earnings per share, which could adversely affect the market price of our common stock. In addition, our
Certificate of Incorporation authorizes us to issue, without the approval of our stockholders, one or more classes or series of
preferred stock having such designations, powers, preferences and relative, participating, optional and other rights, and such
qualifications, limitations or restrictions as our Board efBireeters-may determine. The terms of one or more classes or series of
preferred stock could dilute the voting power or reduce the value of our common stock. For example, we could grant holders of
preferred stock the right to elect some number of our directors or the right to veto specified transactions. Similarly, the
repurchase or redemption rights or dividend, distribution or liquidation preferences we could assign to holders of preferred stock
could affect the restdual-value of our common stock. Our common stock is and will be subordinate to all of our current and
future indebtedness and any preferred stock, and effectively subordinate to all indebtedness and preferred equity claims against
our subsidiaries. Shares of our common stock are common equity interests in us and, as such, will rank junior to all our current
and future indebtedness and other liabilities. Additionally, holders of our common stock may become subject to the prior
dividend and liquidation rights of holders of any class or series of preferred stock that our Board efBireetors-may designate and
issue without any action on the part of the holders of our common stock. Furthermore, our right to participate in a distribution of
assets upon any of our subsidiaries’ liquidation or reorganization is subject to the prior claims of that subsidiary’ s creditors and
preferred stockholders - atng he-Separation-We-ma ealt antiet t













































































































