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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended August 2, 2014

OR

00 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number: 1-33338

American Eagle Ouftfitters, Inc.

(Exact name of registrant as specified in its chaer)

Delaware No. 122721761
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
77 Hot Metal Street, Pittsburgh, PA 1520:-2329
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area codeg(412) 432-3300

Former name, former address and former fiscal yearif changed since last report:
N/A

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 day¥ES NO O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T (§232.405 of this abe)pljunng the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). YHRI NO O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file Accelerated file| O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [

Indicate by check mark whether the registrantskell company (as defined in Rule -2 of the Exchange Act). YE[ NO



Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date: 194,431,536
Common Shares were outstanding at August 25, 2014.
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PART I- FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED BALANCE SHEETS

August 2, February 1, August 3,
(In thousands, except per share amol 2014 2014 2013
(Unaudited, (Unaudited,
Assets
Current asset:
Cash and cash equivale $ 262,62¢ $ 418,93 $ 345,18!
Shor-term investment — 10,00: 59,67¢
Merchandise inventor 393,31t 291,54: 461,08(
Accounts receivabl 47,02¢ 73,88: 45,96
Prepaid expenses and ot 86,05¢ 83,72« 115,59!
Deferred income taxe 41,64¢ 45,47¢ 41,80:
Total current asse 830,67: 923,56( 1,069,31.
Property and equipment, at cost, net of accumuldégdeciatior 732,83: 637,41 598,54t
Intangible assets, at cost, net of accumulated @raton 48,51( 49,27: 44,65¢
Goodwill 13,61¢ 13,53( 13,81«
Non-current deferred income tax 13,53¢ 24,83! 25,44:
Other asset 40,89 45,55! 28,31:
Total asset $1,680,06 $1,694,16. $1,780,08!
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl $ 254,80 $ 203,87: $ 292,12(
Accrued compensation and payroll ta 25,91° 23,56( 20,49¢
Accrued ren 75,64¢ 76,39° 74,05
Accrued income and other tax 6,22¢ 5,77¢ 9,61«
Unredeemed gift cards and gift certifica 29,09: 47,19 26,38¢
Current portion of deferred lease cre« 13,63t 13,29: 14,10«
Other liabilities and accrued expen: 34,46¢ 45,38¢ 28,02«
Total current liabilities 439,78 415,47¢ 464,79¢
Non-current liabilities:
Deferred lease credi 62,77¢ 59,51( 67,46
Non-current accrued income tax 11,08¢ 16,54 19,72
Other nor-current liabilities 32,55: 36,45! 24,43(
Total nor-current liabilities 106,42! 112,50¢ 111,61:
Commitments and contingenci — — —
Stockholder equity:
Preferred stock, $0.01 par value; 5,000 shareedgn#d; none issued and outstanc — — —
Common stock, $0.01 par value; 600,000 shares an¢lil) 249,566 shares issued; 194,432,

193,149 and 192,700 shares outstanding, respgc 2,49¢ 2,49¢ 2,49¢
Contributed capite 559,69: 573,00t 587,90!
Accumulated other comprehensive incc 15,94¢ 12,157 24,39°
Retained earning 1,522,85 1,569,85 1,588,09.
Treasury stock, 55,137, 56,417 and 56,866 sharspectively (967,149 (991,339 (999,219

Total stockholder equity 1,133,84 1,166,17 1,203,67:
Total liabilities and stockholde’ equity $1,680,06  $1,694,16.  $1,780,08!

Refer to Notes to Consolidated Financial Statements
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AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS AND RETAINED EARNINGS

(Unaudited)

(In thousands, except per share amou

Total net revenue

Cost of sales, including certain buying, occupaaeg warehousing expens
Gross profit

Selling, general and administrative exper
Depreciation and amortization expel
Operating incom:

Other income, ne

Income before income tax

Provision for income taxe

Net income

Basic income per common sha
Net income per basic she
Net income per diluted sha

Cash dividends per common sh

Weighted average common shares outstan- basic
Weighted average common shares outstan- diluted

Retained earnings, beginni

Net income

Cash dividends and dividend equivale
Reissuance of treasury stc

Retained earnings, endil

13 Weeks Ende

26 Weeks Ende

August 2, August 3, August 2, August 3,
2014 2013 2014 2013
$ 71059 $ 727,317 $1,356,72.  $1,406,79
473,04 481,81 893,33. 897,68t
237,54 245,49! 463,39: 509,10«
190,07¢ 186,33t 375,13¢ 368,58¢
35,42: 29,73¢ 67,78¢ 65,27:
12,04° 29,42t 20,47: 75,24

85( 1,14¢ 1,53¢ 467
12,89° 30,57¢ 22,00¢ 75,70¢
7,084 10,98( 12,32¢ 28,13¢

$ 581: $ 1959 $ 9,67¢ $ 47,57(
$ 0.0: % 0.1C $ 0.0t $ 0.2t
$ 0.0 % 0.1C % 0.0t % 0.24
$ 0.128 % 0.12¢ % 02t % 0.12¢
194,51: 192,73: 194,28! 192,72(
194,74 195,95! 194,75 196,45:
$1,542,100 $1,592,700 $1,569,85.  $1,553,05
5,81 19,59 9,67¢ 47,57(
(24,959 (24,579 (49,83)) (24,579
(109) 36¢ (6,847 12,04(
$1,522,85¢ $1,588,09- $1,522,85( $1,588,09

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

(Unaudited)
13 Weeks Ende 26 Weeks Ende
August 2 August 3 August 2 August 3
(In thousands 2014 2013 2014 2013
Net income $581: $1959. $ 9,67¢ $47,57(
Other comprehensive (loss) ga
Foreign currency translation (loss) g (145) (4,399 3,79:¢ (4,900
Other comprehensive (loss) ga (145 (4,399 3,79: (4,900
Comprehensive incon $5,66¢ $15,19¢ $13,47. $42,67(

Refer to Notes to Consolidated Financial Statements
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AMERICAN EAGLE OUTFITTERS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(In thousands
Operating activities
Net income

Adjustments to reconcile net income to net caskl feoperating activities
Depreciation and amortizatic
Shar+-based compensatic
Deferred income taxe
Foreign currency transaction Ic
Changes in assets and liabiliti
Merchandise inventor
Accounts receivabl
Prepaid expenses and ot
Other asset
Accounts payabl
Unredeemed gift cards and gift certifica
Deferred lease credi
Accrued compensation and payroll ta
Accrued income and other tax
Accrued liabilities
Total adjustment
Net cash provided by (used for) operating activitie
Investing activities
Capital expenditures for property and equipn
Purchase of assets in acquisit
Acquisition of intangible asse
Purchase of availat-for-sale securitie
Sale of availabl-for-sale securitie
Net cash used for investing activities
Financing activities
Payments on capital leas
Repurchase of common stock as part of publicly anoed program
Repurchase of common stock from employ
Net proceeds from stock options exerci
Excess tax benefit from shi-based paymen
Cash dividends pai
Net cash used for financing activitie:
Effect of exchange rates changes on «
Net decrease in cash and cash equivaler
Cash and cash equivaler beginning of periot

Cash and cash equivaler- end of perioc
Supplemental disclosure of cash flow informati

Cash paid during the period for income ta
Cash paid during the period for inter

Refer to Notes to Consolidated Financial Statements
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26 Weeks Ende

August 2, August 3,
2014 2013
$ 9,67¢ $ 47,57(
68,63 66,34
6,55¢ 9,661
6,332 23,57
121 93¢
(101,000 (127,459
25,66( 29¢€
(1,987 (40,627
4,777 (8,65
36,31: 96,57¢
(18,189 (19,916
3,44¢ 8,871
2,39( (45,15Y)
52 (20,329
(13,145 (1,179
19,96: (57,056
29,64( (9,486)
(146,32) (123,86
= (20,75)
(894 (700)
— (7,57))
10,00: 69,17:
(137,219 (83,719
(2,567 (260)
— (33,057
(7,389 (23,349
6,75¢% 2,632
697 8,17¢
(48,607) (24,085
(51,106 (69,926
2,37¢ (80%)
(156,30)  (163,93)
418,93( 509,11¢
$262,62¢ $ 345,18t
$ 11,10¢ $ 58,55
$ 317 % 20¢
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AMERICAN EAGLE OUTFITTERS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Interim Financial Statements

The accompanying Consolidated Financial Statenwmsnerican Eagle Oulffitters, Inc. (the “Compangt)August 2, 2014 and August 3,
2013 and for the 13 and 26 week periods ended A&yud14 and August 3, 2013 have been preparaddordance with generally accepted
accounting principles in the United States of Arm@if‘GAAP”) for interim financial information anditt the instructions to Form 10-Q and
Article 10 of Regulation S-X. Accordingly, they dot include all of the information and footnotegui&ed by GAAP for complete financial
statements. Certain notes and other informatiorm lh@en condensed or omitted from the interim Casesteld Financial Statements presente
this Quarterly Report on Form 10-Q. Therefore, ¢h@ensolidated Financial Statements should beireeainjunction with the Company’s
Fiscal 2013 Annual Report. In the opinion of ther@@any's management, all adjustments (consisting of norewalrring adjustments and thc
described in the footnotes that follow) considenedessary for a fair presentation have been indlutlee existence of subsequent events has
been evaluated through the filing date of this @rlr Report on Form 10-Q.

As used in this report, all references to “we,” 'oand the “Company” refer to American Eagle Oudfiis, Inc. and its wholly owned
subsidiaries. “American Eagle Outfitters,” “Amenckagle,” “AEQ” and the “AE Brand” refer to our Amiean Eagle Outfitters stores. “aerie”
refers to our aeri® by American Eagl® stores. “AEO Direct” refers to our e-commerce ofiers, ae.com and aerie.com.

The Company’s business is affected by the patteseasonality common to most retail apparel busie®sThe results for the current and prior
periods are not necessarily indicative of futunaficial results.

2. Summary of Significant Accounting Policies
Principles of Consolidation

The Consolidated Financial Statements include tiseunts of the Company and its wholly owned subsigls. All intercompany transactions
and balances have been eliminated in consolidafibAugust 2, 2014, the Company operated in onentaple segment.

Fiscal Year

The Company’s financial year is a 52/53 week ykat €nds on the Saturday nearest to January 3dseksherein, “Fiscal 2015” and “Fiscal
2014" refer to the 52 week periods ending Janu@ry20816 and January 31, 2015, respectively. “Fi20aB” refers to the 52 week period
ended February 1, 2014.

Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts of assets and liabilities andalisice of our contingent assets and liabilitiehatdate of the financial statements and the
reported amounts of revenues and expenses dugngplorting period. Actual results could differrfréhose estimates. On an ongoing basis,
our management reviews the Company’s estimates lmseurrently available information. Changes ict$aand circumstances may result in
revised estimates.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standard BIo@FASB”) issued Accounting Standards Update (“ABNo. 2014-09 Revenue from
Contracts with Custome8ASU 2014-09"). ASU 2014-09 is a comprehensive mewenue recognition model that expands disclosure
requirements and requires a company to recogniamuoe to depict the transfer of goods or servioesdustomer at an amount that reflects th
consideration it expects to receive in exchangéhose goods or services. ASU 208tis effective for annual reporting periods be@igrafte
December 15, 2016 and early adoption is not pezthitAccordingly, the Company will adopt ASU 2024-on January 29, 2017. The Comp

is currently evaluating the impact of the adoptdthis guidance on the Company’s consolidatedniéie condition, results of operations and
cash flows.



Table of Contents

In July 2013, the FASB issued ASU No. 20134thtome Taxes (Topic 740): Presentation of an Ungacted Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Lossaofax Credit Carryforward Exist§*ASU 2013-11"). ASU 2013-11 requires an entity to
present an unrecognized tax benefit, or a portianainrecognized tax benefit, in the financiatestaents as a reduction to a deferred tax asse
for a net operating loss carryforward, a similarltss, or a tax credit carryforward. To the ext@miet operating loss carryforward, a similar
loss, or a tax credit carryforward is not availadtiéhe reporting date, the unrecognized tax beskediuld be presented in the financial
statements as a liability and should not be conthimi¢h deferred tax assets. ASU No. 2013-11 isatiffe for financial statements issued for
annual reporting periods beginning after DecemBe2013 and interim periods within those years. Thenpany adopted ASU 2013-11 on
February 2, 2014 with no significant impact toGtsnsolidated Financial Statements.

Foreign Currency Trandation

In accordance with Accounting Standards CodificafftASC”) 830, Foreign Currency Mattersassets and liabilities denominated in foreign
currencies were translated into United States do(l&JSD”) (the reporting currency) at the exchamgtes prevailing at the balance sheet date
Revenues and expenses denominated in foreign cigsawere translated into USD at the monthly ave@ghange rates for the period. Gain:
or losses resulting from foreign currency transargiare included in the results of operations, e&grrelated translation adjustments are
reported as an element of other comprehensive iadnraccordance with ASC 220pmprehensive Income.

Revenue Recognition

Revenue is recorded for store sales upon the pseabfanerchandise by customers. The Company’s engsoe operation records revenue
upon the estimated customer receipt date of thelmardise. Shipping and handling revenues are irdlird total net revenue. Sales tax
collected from customers is excluded from revemeeia included as part of accrued income and dthers on the Company’s Consolidated
Balance Sheets.

Revenue is recorded net of estimated and actugd selurns and deductions for coupon redemptiods#rer promotions. The Company
records the impact of adjustments to its salesmaiserve quarterly within total net revenue aost of sales. The sales return reserve reflects
an estimate of sales returns based on projectechargdise returns determined through the use afriiat average return percentages.

Revenue is not recorded on the purchase of giftsca current liability is recorded upon purchasmeg revenue is recognized when the gift

is redeemed for merchandise. Additionally, the Canyprecognizes revenue on unredeemed gift car@sllmsan estimate of the amounts tha
will not be redeemed (“gift card breakage”), deterad through historical redemption trends. Giftilchreakage revenue is recognized in
proportion to actual gift card redemptions as aponent of total net revenue. For further informatom the Company’s gift card program,
refer to the Gift Cards caption below.

The Company recognizes royalty revenue generatad iis franchise agreements based on a percentagerchandise sales by the franchisee
This revenue is recorded as a component of totalewvenue when earned.

Cost of Sales, Including Certain Buying, Occupancy and Warehousing Expenses
Cost of sales consists of merchandise costs, imguiEsign, sourcing, importing and inbound freighsts, as well as markdowns, shrinkage
and certain promotional costs (collectively “menotigze costs”) and buying, occupancy and warehousists.

Design costs are related to the Company’s Designie€eperations and include compensation, trav@plées and samples for our design
teams, as well as rent and depreciation for ouigdgSenter. These costs are included in cost elssasd the respective inventory is sold.

8
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Buying, occupancy and warehousing costs consispwipensation, employee benefit expenses and ti@velr buyers and certain senior
merchandising executives; rent and utilities reldteour stores, corporate headquarters, distdhutenters and other office space; freight fron
our distribution centers to the stores; compensaind supplies for our distribution centers, ingtgdourchasing, receiving and inspection
costs; and shipping and handling costs relatedit@aommerce operation. Gross profit is the défifiee between total net revenue and cost of
sales.

Selling, General and Administrative Expenses

Selling, general and administrative expenses cbokmmpensation and employee benefit expenselsidimg salaries, incentives and related
benefits associated with our stores and corpordeduarters. Selling, general and administratipeeses also include advertising costs,
supplies for our stores and home office, commuidnatosts, travel and entertainment, leasing carstisservices purchased. Selling, general
and administrative expenses do not include compiens@mployee benefit expenses and travel fordesign, sourcing and importing teams,
our buyers and our distribution centers as thessuais are recorded in cost of sales.

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

Other-than-Temporary | mpairment

The Company evaluates its investments for impaitrimeaccordance with ASC 32hvestments- Debt and Equity SecuritigsASC 3207).

ASC 320 provides guidance for determining whenmaestment is considered impaired, whether impaitriseother-than-temporary, and
measurement of an impairment loss. An investmeriisidered impaired if the fair value of the inwesnt is less than its cost. If, after
consideration of all available evidence to evaluhéerealizable value of its investment, impairmsrdetermined to be other-than-temporary,
then an impairment loss is recognized in the Cadatdd Statement of Operations equal to the diffezebetween the investment’s cost and its
fair value. There was no net impairment loss feestment securities recognized in earnings dutiedl8 and 26 weeks ended August 2, 201/
or August 3, 2013.

Cash and Cash Equivalents and Short-term I nvestments
The Company considers all highly liquid investmegmnischased with a maturity of three months or tedse cash equivalents.

As of August 2, 2014, the Company held no shortitevestments.

As of August 3, 2013, short-term investments ineltr@asury bills and term-deposits with a matwitgreater than three months, but less thai
one year.

Unrealized gains and losses on the Company’s dleifar-sale securities are excluded from earnanys are reported as a separate compone
of stockholders’ equity, within accumulated othemprehensive income, until realized. When availdbtesale securities are sold, the cost of
the securities is specifically identified and i®ddo determine any realized gain or loss.

Refer to Note 3 to the Consolidated Financial $tatets for information regarding cash and cash edgis and short-term investments.

Merchandise I nventory

Merchandise inventory is valued at the lower ofrage cost or market, utilizing the retail methogefage cost includes merchandise design
and sourcing costs and related expenses. The Comgeords merchandise receipts when both titlereskdof loss for the merchandise have
transferred to the Company.

The Company reviews its inventory levels to idgnsifow-moving merchandise and generally uses mavkddo clear merchandise.
Additionally, the Company estimates a markdownmeséor future planned permanent markdowns reledezlirrent inventory. Markdowns
may occur when inventory exceeds customer demamgdsons of style, seasonal adaptation, changasstomer preference, lack of consu
acceptance of fashion items, competition, orig iletermined that the inventory in stock will setl at its currently ticketed price. Such
markdowns may have a material adverse impact onireg, depending on the extent and amount of irrgraffected. The Company also
estimates a shrinkage reserve for the period betteelast physical count and the balance sheet @t estimate for the shrinkage reserve,
based on historical results, can be affected bpgdsin merchandise mix and changes in actualidgetrends.

9
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Income Taxes

The Company calculates income taxes in accordaitbeA8C 740,ncome Taxe§'ASC 740"), which requires the use of the asset lgability
method. Under this method, deferred tax assetdianitities are recognized based on the differene®veen the Consolidated Financial
Statement carrying amounts of existing assetsiabdities and their respective tax bases as coatpptirsuant to ASC 740. Deferred tax as
and liabilities are measured using the tax rataset) on certain judgments regarding enacted tescdand published guidance, in effect in the
years when those temporary differences are expézteyerse. A valuation allowance is establishgairest the deferred tax assets when
more likely than not that some portion or all of theferred taxes may not be realized. Changegi@dmpany’s level and composition of
earnings, tax laws or the deferred tax valuatitowaince, as well as the results of tax audits matenally impact the Company'’s effective
income tax rate.

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

The calculation of the deferred tax assets andlitiab, as well as the decision to recognize altamefit from an uncertain position and to
establish a valuation allowance require managetmoemiake estimates and assumptions. The Compargvbslthat its assumptions and
estimates are reasonable, although actual resalgshave a positive or negative material impacthenitalances of deferred tax assets and
liabilities, valuation allowances or net income.

Refer to Note 10 to the Consolidated Financialeétants for additional information regarding incotzees.

Property and Equipment

Property and equipment is recorded on the basissif including costs to prepare the asset forwilk,depreciation computed utilizing the
straight-line method over the assets’ estimatetllbees. The useful lives of our major classese$ets are as follows:

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

In accordance with ASC 36Byoperty, Plant, and Equipme(itASC 360"), the Company evaluates long-lived as$et impairment at the
individual store level, which is the lowest levéhanich individual cash flows can be identifiedr &iores that have been open for a period of
time sufficient to reach maturity. Impairment lossee recorded on long-lived assets used in opesatrhen events and circumstances indical
that the assets are impaired and the undiscouattdflows estimated to be generated by those amselsss than their carrying amounts. W
events such as these occur, the impaired assetsljated to their estimated fair value and an impent loss is recorded.

Refer to Note 6 to the Consolidated Financial $tatets for additional information regarding propeatyd equipment.

Goodwill

The Company’s goodwill is primarily related to theguisition of its importing operations, Canadiaisibess and businesses in Hong Kong an
China. In accordance with ASC 330tangibles — Goodwill and Oth¢fASC 350”), the Company evaluates goodwill for pibde impairment

on at least an annual basis and last performedm@umshimpairment test as of February 1, 2014. Aesalt of the Company’s annual goodwiill
impairment test, the Company concluded that itddgdlbwas not impaired.

10
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I ntangible Assets

Intangible assets are recorded on the basis ofadtdsamortization computed utilizing the straidime method over the assets’ estimated useft
lives. The Company'’s intangible assets, which pritpénclude trademark assets, are generally amedtover 15 to 25 years.

The Company evaluates intangible assets for impaitrim accordance with ASC 350 when events or mistances indicate that the carrying
value of the asset may not be recoverable. Su@valnation includes the estimation of undiscouritdgre cash flows to be generated by thos:
assets. If the sum of the estimated future undistealicash flows are less than the carrying amafrttee assets, then the assets are impaired
and are adjusted to their estimated fair valueiritingible asset impairment charges were recordedgithe 13 and 26 weeks ended Augu
2014 and August 3, 2013.

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

Gift Cards

The value of a gift card is recorded as a curiiability upon purchase, and revenue is recognizkdnthe gift card is redeemed for
merchandise. The Company estimates gift card bgeaftad recognizes revenue in proportion to actiftatard redemptions as a component of
total net revenue. The Company determines an estihgaft card breakage rate by continuously evalgatistorical redemption data and the
time when there is a remote likelihood that a cgiitd will be redeemed. The Company recorded $1l&mof revenue related to gift card
breakage during both the 13 weeks ended Augusii and August 3, 2013. During the 26 weeks endsglist 2, 2014 and August 3, 2013,
the Company recorded $2.9 million and $3.2 millimspectively, of revenue related to gift card keege.

Deferred Lease Credits

Deferred lease credits represent the unamortizetbpaf construction allowances received from lands related to the Company’s retalil
stores. Construction allowances are generally cm®pof cash amounts received by the Company ftehamndlords as part of the negotiated
lease terms. The Company records a receivable deteared lease credit liability at the lease comoeenent date (date of initial possession o
the store). The deferred lease credit is amortired straight-line basis as a reduction of rentagp over the term of the original lease
(including the pre-opening build-out period). Tleeeivable is reduced as amounts are received frerfandlord.

Co-branded Credit Card and Customer Loyalty Program

The Company offers a co-branded credit card (tHeOA/isa Card”) and a private label credit card (thEO Credit Card”).These credit carc
are issued by a third-party bank (the “Bank”), #mel Company has no liability to the Bank for babtde=xpense, provided that purchases are
made in accordance with the Bank’s procedures. @ratestomer is approved to receive the AEO Visa ©@athe AEO Credit Card and the
card is activated, the customer is eligible toipgrate in the credit card rewards program. Custsmdno make purchases earn discounts in th
form of savings certificates when certain purchiasels are reached. Also, AEO Visa Card customérs make purchases at other retailers
where the card is accepted earn additional disso@avings certificates are valid for 90 days fisguance.

Points earned under the credit card rewards prograpurchases are accounted for by analogy to ABE26,Revenue Recognition, Multiple
Element Arrangemen (“ASC 605-25").The Company believes that points earned undepits pnd loyalty programs represent deliverabli
a multiple element arrangement rather than a redratefund of cash. Accordingly, the portion of gaes revenue attributed to the award p
is deferred and recognized when the award is redeé@nwhen the points expire. Additionally, crezhitd reward points earned on non-AE or
aerie purchases are accounted for in accordanbeABIC 605-25. As the points are earned, a curi&pility is recorded for the estimated cost
of the award, and the impact of adjustments isrtabin cost of sales.

The Company offers its customers the AEREWARDByalty program (the “Program”). Under the Programstomers accumulate points
based on purchase activity and earn rewards byirggacertain point thresholds during three-montimiegy periods. Rewards earned during
these periods are valid through the stated expiratate, which is approximately one month fromrteling date of the reward. These rewards
can be redeemed for a discount on a purchase ahamedise. Rewards not redeemed during thenometh redemption period are forfeited. 7
Company determined that rewards earned using thgrén should be accounted for in accordance wit@ 885-25. Accordingly, the portion
of the sales revenue attributed to the award aésliieferred and recognized when the awards dezneed or expire.
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Segment | nformation

In accordance with ASC 288egment ReportindASC 280”), the Company has identified three ofiagasegments (American Eagle Brand
retail stores, aerie retail stores and AEO Dirdwd} reflect the basis used internally to reviewfgrenance and allocate resources. All of the
operating segments have been aggregated and aenfweé as one reportable segment, as permittey280.

Reclassification

Certain reclassifications have been made to thes@umtated Financial Statements for prior periodsriher to conform to the current period
presentation.

3. Cash and Cash Equivalents and Short-term Investents

The following table summarizes the fair market eslfior the Company’s cash and marketable secunitigish are recorded on the
Consolidated Balance Sheets:

February 1
August 2, August 3,

(In thousands 2014 2014 2013
Cash and cash equivaler

Cash $186,84( $330,01: $289,44.

Money-market 53,60¢ 25,69¢ 46,91:

Treasury bills 22,18 63,22¢ 8,832
Total cash and cash equivale $262,62¢ $418,93: $345,18t
Shor-term investments

Treasury bills $ — $ 10,00: $ 50,03t

Termr-deposits — — 9,64:
Total shor-term investment $ — $ 10,00z $ 59,67¢
Total $262,62¢ $428,93! $404,86¢

Proceeds from the sale of investments were $10I@mand $69.2 million for the 26 weeks ended Asig?, 2014 and August 3, 2013,
respectively. There were no purchases of investrfenthe 26 weeks ended August 2, 2014. The psechiinvestments was $7.6 million for
the 26 weeks ended August 3, 2013.

There were no unrecognized gains or losses fo€tmpany’s available-for-sale securities for theah8 26 weeks ended August 2, 2014 or
August 3, 2013.

4. Fair Value Measurements

ASC 820,Fair Value Measurement DisclosuréaSC 820"), defines fair value, establishes a framework for sneag fair value in accordan
with GAAP, and expands disclosures about fair vaheasurements. Fair value is defined under ASCa828e exit price associated with the
sale of an asset or transfer of a liability in adesly transaction between market participanthatbheasurement date.

Financial Instruments

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

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

» Level 2 — Inputs other than Level 1 that are@able, either directly or indirectly, such astgal prices for similar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable ortmanorroborated by observable
market data for substantially the full term of #ssets or liabilities

» Level 3 —Unobservable inputs (i.e., projections, estimatesypretations, etc.) that are supported by l@tl@o market activity an
that are significant to the fair value of the assmtliabilities.
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As of August 2, 2014 and August 3, 2013, the Comgpaaid certain assets that are required to be measu fair value on a recurring basis.
These include cash equivalents and short-term imesgs.

In accordance with ASC 820, the following tableresgnts the Company’s fair value hierarchy fofiitancial assets (cash equivalents and
investments) measured at fair value on a recubragis at August 2, 2014 and August 3, 2013:

Fair Value Measurements at August 2, 2
Quoted Marke
Prices in Activi

Significant
Markets for Significant Othe Unobservabl
Identical Asset
Carrying Observable Inputs
(In thousands Amount (Level 1) Inputs (Level 2/ (Level 3)
Cash and cash equivaler
Cash $186,84( $ 186,84( $ — $ —
Money-market 53,60¢ 53,60¢ — —
Treasury bills 22,18 22,18: — —
Total cash and cash equivale $262,62! $  262,62¢ $ — $ =
Total $262,62! $ 262,621 $ — $ —
Fair Value Measurements at August 3, 2
Quoted Marke
Prices in Activi
Significant
Markets for Significant Othe Unobservabl
Identical Asset
Carrying Observable Inputs
(In thousands Amount (Level 1) Inputs (Level 2' (Level 3)
Cash and cash equivaler
Cash $289,44. $ 289,44 $ — $ —
Money-market 46,91: 46,91 — —
Treasury bills 8,83 8,83 — —
Total cash and cash equivale $345,18 $ 345,18t $ — $ =
Shor-term investments
Treasury bills $ 50,03t $ 50,03t $ — $ —
Termr-deposits 9,64: 9,64: — —
Total shor-term investment $ 59,67¢ $  59,67¢ $ — $ =
Total $404,86¢ $ 404,86t $ — $ —

In the event the Company holds Level 3 investmentiscounted cash flow model is used to valuestlimgestments. There were no Level 3
investments at August 2, 2014 or August 3, 2013.

Non-Financial Assets

The Company’s non-financial assets, which includedyvill, intangible assets and property and equigtrere not required to be measured at
fair value on a recurring basis. However, if certiiggering events occur, or if an annual impainirtest is required, and the Company is
required to evaluate the non-financial instrumentifpairment, a resulting asset impairment woelguire that the non-financial asset be
recorded at the estimated fair value. As a regutie@Company’s annual goodwill impairment testfpened as of February 1, 2014, the
Company concluded that its goodwill was not impaire
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5. Earnings per Share

The following is a reconciliation between basic aildted weighted average shares outstanding:

13 Weeks Ende 26 Weeks Ende
August 2, August 3, August 2, August 3,
(In thousands 2014 2013 2014 2013
Weighted average common shares outstani
Basic number of common shares outstani 194,51: 192,73: 194,28! 192,72(
Dilutive effect of stock options and n-vested restricted stoc 23€ 3,22( 46€ 3,731
Diluted number of common shares outstanc 194,74 195,95: 194,75: 196,45

Equity awards to purchase approximately 2.6 milémal 2.5 million shares of common stock duringitBeand 26 weeks ended August 2, 2!
respectively, and approximately 1.8 million and 4h@res of common stock during the 13 weeks andezks ended August 3, 2013,
respectively, were outstanding, but were not inetuth the computation of weighted average dilumtimon share amounts as the effect of
doing so would be anti-dilutive.

There were 1.6 million shares for both the 13 afadv2eks ended August 2, 2014, respectively, andbappately no shares and 0.8 million
shares for the 13 and 26 weeks ended August 3, 284j3ectively, of restricted stock units that weuéstanding but not included in the
computation of weighted average diluted commonesharounts as the effect of doing so would be ahttrde. Additionally, approximately
2.4 and 2.6 million shares of restricted stockaufot the 13 and 26 weeks ended August 2, 201gectisely, were not included in the
computation of weighted average diluted commonesharounts because the number of shares ultimatlgd is contingent on the
Company’s performance compared to pre-establisheda performance goals.

Refer to Note 9 to the Consolidated Financial $tatets for additional information regarding sharsdzhcompensation.

6. Property and Equipment

Property and equipment consists of the following:

August 2, February 1, August 3,
(In thousands 2014 2014 2013
Property and equipment, at cost $1,737,12 $1,599,82 $1,558,34!
Less: Accumulated depreciati (1,004,29) (962,409 (959,80
Property and equipment, r $ 732,83 $ 637,41 $ 598,54¢
7. Intangible Assets
Intangible assets consist of the following:
February 1 August 3
August 2,
(In thousands 2014 2014 2013
Trademarks and other intangibles, at cost $ 59,01 $ 58,12: $51,95¢
Less: Accumulated amortizatic (10,50%) (8,850 (7,299
Intangible assets, n $ 48,51( $ 49,27: $44,65¢

8. Other Credit Arrangements

On March 2, 2012, the Company entered into a fieary$150.0 million syndicated, unsecured, revghdgredit agreement (the “Credit
Agreement”). The primary purpose of the Credit Agment is to provide additional access to capitagémeral corporate purposes, growth
initiatives and the issuance of letters of credit.

The Credit Agreement contains financial covenamas tequire the Company to maintain certain coverayl leverage ratios, and various
customary affirmative and negative covenants sgdheaability to incur additional debt not otheravigrmitted under the Credit Agreement.
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The Credit Agreement has various borrowing optiamduding rates of interest that are based oar(ifdjusted London Interbank Offered
Rate (“LIBOR” as defined in the Credit Agreemeritygpa margin ranging from 1.00% to 1.75% based defmed leverage ratio, payable at
the end of the applicable interest period; anda(iBase Rate (as defined in the Credit Agreemphit},a margin ranging from 0.00% to 0.75%
based on a defined leverage ratio, payable quarterl

Under the Credit Agreement, the Company is alsaired to pay a commitment fee ranging from 0.176%.80%, based on the defined
leverage ratio, on the unused portion of the tietadler commitments.

As of August 2, 2014, the Company was in compliamite the terms of the Credit Agreement and ha@ $8llion outstanding in letters of
credit and no borrowings.

The Credit Agreement replaced uncommitted demare lin the aggregate amount of $110.0 million U8® $25.0 million Canadian Dollar
(“CADH).

Additionally, the Company has agreements with tepasate financial institutions for an aggregat®8185.0 million USD for the purposes of
trade letter of credit issuances. The availabdftany future issuances under the trade letteraditfacilities is subject to acceptance by the
respective financial institutions.

As of August 2, 2014, the Company had outstandmdget letters of credit of $54.7 million.

9. Share-Based Compensation

The Company accounts for share-based compensatder the provisions of ASC 718pmpensation - Stock CompensaifthSC 718"),
which requires companies to measure and recogoin@ensation expense for all share-based paymefais atlue. Total share-based
compensation expense included in the ConsolidatzeBents of Operations for the 13 and 26 weeksdAdigust 2, 2014 was $3.4 million
($2.1 million, net of tax) and $6.6 million ($4.0lhon, net of tax), respectively, and for the 113da26 weeks ended August 3, 2013 was $4.4
million ($2.7 million, net of tax) and $9.7 millio$6.0 million, net of tax), respectively.

Stock Option Grants

The Company grants both time-based and performbaseed stock options. Time-based stock option awasisover the requisite service
period of the award or to an employee’s eligiblireenent date, if earlier. Performance-based stgtlon awards vest over one year and are
earned if the Company meets pre-established peaficengoals.

A summary of the Company’s stock option activity fioee 26 weeks ended August 2, 2014 follows:

Weighte-
Average
Remaining
Weighted- Contractue
Average Aggregate
Options Exercise Pric Term Intrinsic Value
(In thousands (In years) (In thousands
Outstanding¢- February 1, 201 3,92¢ $ 17.6¢
Grantec 12€ $  14.5(
Exercised (1 (552 $ 123
Cancellec (865) $ 25.1¢
Outstandin¢- August 2, 201 2,63¢ $ 16.1¢4 2.2 194
Vested and expected to vi- August 2, 201: 2,62: $ 16.1¢ 2.1 194
Exercisable- August 2, 2014 (2 81 $ 8.0¢ 0.8 194

(1) Options exercised during the 26 weeks ended Auyuad14 had exercise prices ranging from $8.09A & 12.
(2) Options exercisable represent “in-the-moneysted options based upon the weighted-average sgqutice of vested options compared
to the Compar’s stock price at August 2, 201

The weighted-average grant date fair value of stgtions granted during the 26 weeks ended Augud®?4 and August 3, 2013 was $3.99
and $4.17, respectively. The aggregate intrinsicevaf options exercised during the 26 weeks erfdeglist 2, 2014 and August 3, 2013 was
$1.0 million and $0.9 million, respectively.
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Cash received from the exercise of stock optiorns $&8 million for the 26 weeks ended August 2,28dd $2.6 million for the 26 weeks
ended August 3, 2013. The actual tax detrimenizedifrom stock option exercises totaled $0.6 orllfor the 26 weeks ended August 2, 2014
and the actual tax benefit realized from stockapéxercises totaled $8.1 million for the 26 weekded August 3, 2013.

The fair value of stock options was estimated basethe closing market price of the Company’s comrsimck on the date of the grant using
Black-Scholes option pricing model with the follawgi weighted-average assumptions:

26 Weeks Ende
August 2, August 3,

Black-Scholes Option Valuation Assumptic 2014 2013
Risk-free interest rate (1) 1.5% 0.3%
Dividend yield 3.1% 2.0%
Volatility factor (2) 41.2% 34.4%
Weighte-average expected term | 45vyear 25year
Expected forfeiture rate (: 8.0% 8.0%

(1) Based on the U.S. Treasury yield curve in effethattime of grant with a term consistent with #xpected life of our stock optior
(2) Based on a combination of historical volatilitytbeé Compan's common stock and implied volatilit

(3) Represents the period of time options are expdotbé outstanding, based on historical experie

(4) Based upon historical experien

As of August 2, 2014, there was $0.5 million ofesognized compensation expense related to noneveste-based stock option awards that
is expected to be recognized over a weighted aegragod of 2.4 years.

Restricted Stock Grants

Time-based restricted stock awards are compriséichefbased restricted stock units. These awarsisoxer three years. Time-based restricte
stock units receive dividend equivalents in therfaf additional time-based restricted stock unitisich are subject to the same restrictions an
forfeiture provisions as the original award.

Performance-based restricted stock awards incladenmance-based restricted stock units. Thesedsndiff vest at the end of a three year
period based upon the Company’s achievement oégtablished goals throughout the term of the anRedormance-based restricted stock
units receive dividend equivalents in the form ddlisional performance-based restricted stock umitsch are subject to the same restrictions
and forfeiture provisions as the original award.

The grant date fair value of all restricted stoalasds is based on the closing market price of the@nys common stock on the date of gr:

A summary of the Company’s restricted stock agtiistpresented in the following tables:

Time-Based Restricted Stock Un

Performanc-Based Restricted Stock Un

26 Weeks Ende
August 2, 201«

26 Weeks Ende
August 2, 201

Weighte-Average Grat

Weighte-Average Grar

(Shares in thousand Shares Date Fair Value

Nonvestec- February 1, 2014 1,15¢ $ 20.1:
Grantec 1,49¢ 14.1¢
Vested (634) 18.1%
Cancellec (23¢) 17.3¢
Nonvestec- August 2, 201« 1,781 $ 16.1¢€
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Shares Date Fair Value
2,39t $ 16.8¢
1,32¢ 14.2:

(604) 15.3¢
(45) 18.47
3,07t $ 15.9¢
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As of August 2, 2014, there was $23.8 million ofegognized compensation expense related to noed/éste-based restricted stock unit
awards that is expected to be recognized over ghiezi-average period of 2.3 years. Based on cuyprebible performance, there was $0.3
million of unrecognized compensation expense rdladeerformance-based restricted stock unit awatdsh will be recognized as
achievement of performance goals is probable owsreato three year period.

As of August 2, 2014, the Company had 8.7 millibares available for all equity grants.

10. Income Taxes

The provision for income taxes is based on theeturestimate of the annual effective income tag aaitd is adjusted as necessary for discrete
guarterly events. The effective income tax rateedam actual operating results for the 13 weeks@ridigust 2, 2014 was 54.9% compared tc
35.9% for the 13 weeks ended August 3, 2013. Tleetdfe income tax rate based on actual opera#nglts for the 26 weeks ended August 2,
2014 was 56.0% compared to 37.2% for the 26 weettaceAugust 3, 2013. The increase in the effedtiveme tax rate this year is primarily
due to valuation allowances on foreign losses aneit income.

The Company records accrued interest and penadti@ed to unrecognized tax benefits in incomeetgpense. The Company recognizes
income tax liabilities related to unrecognized b@xefits in accordance with ASC 740 and adjustsetfiabilities when its judgment changes a:
the result of the evaluation of new information potviously available. Unrecognized tax benefitbmdit change significantly during the

13 weeks ended August 2, 2014 and August 3, 2018 the next twelve months, the Company believasiths reasonably possible that
unrecognized tax benefits may decrease by appraeiyn®7.5 million due to settlements, expiratiorstdtute of limitations or other changes in
unrecognized tax benefits.

11. Legal Proceedings

The Company is subject to certain legal proceedamgsclaims arising out of the conduct of its basi In accordance with ASC 450,
Contingencieg"ASC 450”), management records a reserve for egéohlosses when the loss is probable and the armanrbe reasonably
estimated. If a range of possible loss exists andmicipated loss within the range is more likibign any other anticipated loss, the Company
records the accrual at the low end of the rangacaordance with ASC 450. As the Company belielvasit has provided adequate reserves, i
anticipates that the ultimate outcome of any matterently pending against the Company will notenially affect the consolidated financial
position or results of operations of the Company.
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Review by Independent Registered Public Accountingirm

Ernst & Young LLP, our independent registered pubticounting firm, has performed a limited reviewihe unaudited Consolidated Financial
Statements as of and for the thirteen week peeoded August 2, 2014 and August 3, 2013, as ireticattheir report on the limited review
included below. Since they did not perform an gutity express no opinion on the unaudited Conatadi Financial Statements referred to
above.

Review Report of Independent Registered Public Acemting Firm

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

We have reviewed the consolidated balance sheétmefican Eagle Ouftfitters, Inc. (the Company) B8wgust 2, 2014 and August 3, 2013,
and the related consolidated statements of opesatind retained earnings, and comprehensive inbmntlee thirteen and twenty-six week
periods ended August 2, 2014 and August 3, 2013 donsolidated statements of cash flows fotwhaty-six week periods ended
August 2, 2014 and August 3, 2013. These finarst@kements are the responsibility of the Compamgsagement.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighamBlqUnited States). A review of
interim financial information consists principalty applying analytical procedures and making inigsiof persons responsible for financial
accounting matters. It is substantially less impgcthan an audit conducted in accordance withtdredards of the Public Company Accounting
Oversight Board (United States), the objective bfal is the expression of an opinion regardingfi@ncial statements taken as a whole.
Accordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any mhtapdifications that should be made to the cadastéd financial statements referred to
above for them to be in conformity with U.S. getigraccepted accounting principles.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of American Eagle @ritIinc. as of February 1, 2014, and the relatedolidated statements of operations,
comprehensive income, stockholders’ equity, anti fiasvs for the year then ended (not presentedifgrand we expressed an unqualified
audit opinion on those consolidated financial stegnts in our report dated March 13, 2014. In oumiop, the accompanying consolidated
balance sheet of American Eagle Outfitters, Inofdsebruary 1, 2014, is fairly stated, in all m&krespects, in relation to the consolidated
balance sheet from which it has been derived.

/sl Ernst & Young LLP

August 28, 2014
18
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS.

The following discussion and analysis of financiahdition and results of operations should be ieratnjunction with our Fiscal 2013
Management’s Discussion and Analysis of Financ@dition and Results of Operations which can badoin our Fiscal 2013 Annual Report
on Form 10-K.

In addition, the following discussion and analy&iginancial condition and results of operations based upon our Consolidated Financial
Statements and should be read in conjunction \wigkd statements and notes thereto.

This report contains various “forward-looking statnts” within the meaning of Section 27A of the B#@&es Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1834amended, which represent our expectationsliefdoeoncerning future events, includ
the following:

» the planned opening of approximately 25 AEQestan the Factory store format in North Americd aontinued international
expansion in Mexico, Asia and the United Kingdomidg Fiscal 2014

» the success of our efforts to expand internafig, engage in future franchise/license agreementd/or growth through
acquisitions or joint venture

» the selection of approximately 45 American EaQutfitters stores in the United States and Caf@d@modeling and refurbishing
during Fiscal 2014

» the potential closure of approximately 150 storeSlorth America through Fiscal 201
» the planned opening of approximately 40 new intéonal third party operated American Eagle Outfitstores during Fiscal 201

» the success of our continued omni-channel toamstion and the success of our American Eagldittus and aerie brands within
North America and internationall

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

» the possibility that rising prices of raw maads, labor, energy and other inputs to our martufang process, if unmitigated, will
have a significant impact to our profitability; a

» the possibility that we may be required to takeitmithl store impairment charges related to undéopeing stores

We caution that these forward-looking statememtd,those described elsewhere in this report, irevabaterial risks and uncertainties and are
subject to change based on factors beyond oura@grdiscussed within Item 1A of this QuarterlypBeg on Form 10-Q and Item 1A of our
Fiscal 2013 Annual Report on Form 10-K. Accordinglyr future performance and financial results midfr materially from those expressed
or implied in any such forward-looking statements.

Key Performance Indicators

Our management evaluates the following items, whighconsidered key performance indicators, inss#sg our performance:

Comparable sales- Comparable sales provide a measure of sales lgifowstores and channels open at least one yeautioe comparable
prior year period. In fiscal years following thoséh 53 weeks, including Fiscal 2013, the priorypariod is shifted by one week to compare
similar calendar weeks. A store is included in camnaple sales in the thirteenth month of operatitowever, stores that have a gross square
footage increase of 25% or greater due to a renmdalemoved from the comparable sales base, din@uded in total sales. These stores ar
returned to the comparable sales base in theehttienonth following the remodel. Sales from Amani€agle Outfitters and aerie stores, as
well as sales from AEQO Direct, are included in tatamparable sales. Sales from franchise storesarimcluded in comparable sales.
Individual American Eagle Oultfitters and aerie lwt@omparable sales disclosures represent salesstayas and AEO Direct.

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

»  Our approach to customer engagement is “omaivell”, which provides a seamless customer expegithirough both traditional
and non-traditional channels, including four wadire locations, web, mobile/tablet devices, soc&ivorks, email, irstore display
and kiosks

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

» The Company no longer presents AEO Direct s#pbrdue to the continued evolution of onchiannel engagement and the rea:
discussed abovi
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Our management considers comparable sales to ipgpantant indicator of our current performance. @amable sales results are important to
achieve leveraging of our costs, including storgrily store supplies, rent, etc. Comparable sales have a direct impact on our total net
revenue, cash and working capital.

Gross profit- Gross profit measures whether we are optimizingptiee and inventory levels of our merchandise actieving an optimal lev
of sales. Gross profit is the difference betweeal toet revenue and cost of sales. Cost of salesists of: merchandise costs, including design
sourcing, importing and inbound freight costs, &l ws markdowns, shrinkage, certain promotionatsand buying, occupancy and
warehousing costs. Design costs consist of: congbems rent, depreciation, travel, supplies and@as Buying, occupancy and warehousing
costs consist of: compensation, employee bengfiéieses and travel for our buyers and certain semdochandising executives; rent and
utilities related to our stores, corporate headgusrdistribution centers and other office spémaght from our distribution centers to the
stores; compensation and supplies for our disiobutenters, including purchasing, receiving argpéction costs; and shipping and handling
costs related to our@mmerce operation. The inability to obtain accelgtéevels of sales, initial markups or any sigrafit increase in our u

of markdowns could have an adverse effect on casgyprofit and results of operations.

Operating income Our management views operating income as a ldigator of our success. The key drivers of opegaiticome are
comparable sales, gross profit, our ability to colrgelling, general and administrative expensed,aur level of capital expenditures.
Management also uses earnings before interestaerd s an indicator of successful operating esult

Return on invested capit- Our management uses return on invested capitakag measure to assess our efficiency at allocatipital to
profitable investments. This measure is critical@ermining which strategic alternatives to pursue

Store productivity Store productivity, including total net reveniwer pverage square foot, sales per productive lawerage unit retail price
(“AUR"), conversion rate, the number of transaciqrer store, the number of units sold per storetlaiumber of units per transaction, is
evaluated by our management in assessing our ageabperformance.

Inventory turnove- Our management evaluates inventory turnoverrasasure of how productively inventory is bought aaldl. Inventory
turnover is important as it can signal slow movimgentory. This can be critical in determining theed to take markdowns on merchandise.

Cash flow and liquidity Our management evaluates cash flow from opemtionesting and financing in determining the suéfincy of our
cash position. Cash flow from operations has hisatly been sufficient to cover our uses of castr @anagement believes that cash flow f
operations will be sufficient to fund anticipatezpdal expenditures and working capital requireraent

Our management’s goals are to drive improvementsit@ross profit performance, bring greater cdasisy to our results and to deliver
profitable growth over the long term.

Results of Operations

Overview

Our second quarter performance came in slighthadlé our expectations and reflected weak saledired expense deleverage compared to
last year. Markdowns stabilized as the quarter gsxed, reflecting an improvement in our invenfmgitioning for the back-to-school season.

Our second quarter total net revenue decreased #7l10.6 million and consolidated comparable sabetiding AEO Direct, decreased 7%,
following a 7% decrease last year. By brand, AnzriEagle Outfitters comparable sales decreased @i aerie increased 9%.

Gross profit decreased 3% to $237.5 million compane$245.5 million last year and declined 40 basisits to 33.4% as a rate to total net
revenue. The decline is the result of deleveradruging, occupancy and warehousing costs on negatimparable sales, which was largely
offset by favorability in merchandise and desigets@nd a slight improvement in the markdown rate.
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Operating income for the second quarter was $18lwmcompared to $29.4 million last year. Netamee this year was $5.8 million, or $0.03
per diluted share compared to net income of $19l&m or $0.10 per diluted shared, last year.

The following discussion and analysis of financiahdition and results of operations contains nonrABAinancial measures (“non-GAAP” or
“adjusted”), comprised of earnings per share inftion excluding non-GAAP items. This financial ma@sis not based on any standardized
methodology prescribed by U.S. GAAP and is not asagly comparable to similar measures presentesth®r companies. We believe that
this non-GAAP information is useful as an additiomeans for investors to evaluate our operatinfoperance, when reviewed in conjunction
with our GAAP financial statements. These amourgsnat determined in accordance with GAAP and floeee should not be used exclusively
in evaluating our business and operations. The tiadlow reconciles the GAAP financial measure grtbn-GAAP financial measure
discussed above.

26 Week

Ended
August 3

2013
Net income per diluted sha- GAAP Basis $ 0.24

Add back: Asset writ-offs and corporate charg® 0.04
Net income per diluted sha- Nor-GAAP Basis $ 0.2¢

(1)- Consists of $10.1 million of p-tax corporate and store asset v-offs and $1.4 million of pi-tax severance and related employee ¢

We had $262.6 million in cash and cash equivalastsf August 2, 2014. Merchandise inventory atetie of the second quarter was $393.3
million, compared to $461.1 million last year, @idm@se of 18% on a cost per foot basis. Inventoefsct a change to ownership terms
completed late last year, as we began taking owipedd inventory at the receiving port rather thiaa port of departure. Excluding the change
in terms, inventory at cost per foot increasechamid single-digits.

Our business is affected by the pattern of seagpr@mmon to most retail apparel businesses. €helts for the current and prior periods are
not necessarily indicative of future financial riksu
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The following table shows the percentage relatignghtotal net revenue of the listed line itemslided in our Consolidated Statements of
Operations.

13 Weeks Ende 26 Weeks Ende

August 2 August 3 August 2 August 3
2014 2013 2014 2013
Total net revenue 100.(% 100.(% 100.(% 100.(%
Cost of sales, including certain buying, occupaaegt warehousing
expense: 66.€ 66.2 65.¢ 63.€
Gross profit 33.¢ 33.¢ 34.2 36.2
Selling, general and administrative exper 26.7 25.¢ 27.0 26.2
Depreciation and amortization expel 5.C 4.1 5.C 4.€
Operating incom: 1.7 4.1 1kt 5.4
Other income, ne 0.1 0.1 0.1 —
Income before income tax 1.€ 4.2 1.€ 5.4
Provision for income taxe 1.C 1t 0.c 2.C
Net income 0.8% 2.7% 0.7% 3.4%

The following table shows our adjusted consolidatiede data:

13 Weeks Ende 26 Weeks Ende

August 2, August 3, August 2, August 3,
2014 2013 2014 2013

Number of stores

Beginning of perioc 1,057 1,03 1,06¢ 1,04¢
Openec 20 26 31 33
Closed (5) ) (25) (21
End of perioc 1,072 1,05¢ 1,07z 1,05¢
Total gross square feet at end of pe! 6,632,05! 6,373,05! 6,632,05! 6,373,05!
International franchise stores at end of perioc 84 57 84 57

(1) International franchise stores are not includeth@consolidated store data or the total grossredeat calculatior

Our operations are conducted in one reportable segrwhich includes 966 American Eagle Outfittextail stores, 106 aerie stand-alone retai
stores and AEO Direct.

Comparison of the 13 weeks ended August 2, 2014tk 13 weeks ended August 3, 2013
Total net revenue

Total net revenue decreased 2% to $710.6 millionpared to $727.3 million last year. The declinailtesl primarily from a consolidated
comparable sales decrease of 7% for the periodhr&yd, including the respective AEO Direct salesiebican Eagle Outfitters brand
comparable sales decreased 8%, or $50.7 milliahaane brand comparable sales increased 9%, @mdiBion.
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Total comparable sales for AE women’s and men’sesessed 6% and 11%, respectively. For the secontiegurtansactions and the average
transaction value declined. The average unit rd&silined 6% largely driven by spring and summeaxdnce.

Gross Profit

Gross profit decreased 3% to $237.5 million comgane$245.5 million last year. As a rate to toted revenue, gross profit was 33.4%
compared to 33.8% in the same quarter last yeaorkhle product costs provided 100 basis poinimpfovement combined with 40 basis
points of total markdown expense leverage. Addétityn buying, occupancy and warehousing costs asmd 180 basis points as a rate to total
net revenue from deleverage of rent on negativepemable sales and increased delivery costs.

There was $1.5 million and $1.7 million of shareséx payment expense included in gross profit ferpriods ended August 2, 2014 and
August 3, 2013, respectively, comprised of bothetind performance-based awards.

Our gross profit may not be comparable to thattbéoretailers, as some retailers include all casdtted to their distribution network as wel
design costs in cost of sales and others may ex@umbrtion of these costs from cost of salesudiop them in a line item such as selling,
general and administrative expenses. Refer to Ritdethe Consolidated Financial Statements fors&rifgtion of our accounting policy
regarding cost of sales, including certain buymarupancy and warehousing expenses.

Selling, General and Administrative Expenses

Selling, general and administrative (“SG&A") expeasncreased 2% to $190.1 million from $186.3 wnilllast year. As a rate to total net
revenue, SG&A expenses increased 110 basis poi26.7%. The increase is attributed to investmentglvertising, international growth, n
factory stores and omni-channel initiatives, péytiaffset by reductions in overhead and variabtpenses.

There was $1.9 million and $2.7 million of shareséd payment expense included in SG&A expensesiéoperiods ended August 2, 2014 anc
August 3, 2013, respectively, comprised of botretimd performance-based awards. The decrease is duhange in performance this year
and reduced levels of outstanding share awards.

Depreciation and Amortization Exper

Depreciation and amortization expense increas&3%04 million, compared to $29.7 million last yeas. a rate to total net revenue,
depreciation and amortization expense was 5.0%y#s#s as compared to 4.1% last year. The increasedviven by omni-channel and
technology investments, new factory and internaiatores, and the new fulfillment center.

Other Income, Net

Other income was $0.9 million, compared to $1.liomllast year. The change resulted primarily frimreign currency fluctuations.

Provision for Income Taxe

The provision for income taxes is based on theeturestimate of the annual effective income tag aaitd is adjusted as necessary for quarterl
events. The effective income tax rate based oraboperating results for the 13 weeks ended Augu2014 was 54.9% compared to 35.9%
the 13 weeks ended August 3, 2013. The increasheinffective income tax rate this year is prinyadilie to valuation allowances on foreign
losses and lower earnings.

Net Income

Net income decreased to $5.8 million, or 0.8% peraent to total net revenue, from $19.6 million2dd% as a percent to total net revenue
year. Net income per diluted share decreased @8%fer diluted share from $0.10 per diluted shat@e prior year. The change in net incc
is attributable to the factors noted above.
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Comparison of the 26 weeks ended August 2, 2014the 26 weeks ended August 3, 2013
Total net revenue

Total net revenue decreased 4% to $1.357 billiongared to $1.407 billion last year. The changeialtnet revenue resulted primarily from a
comparable sales decrease of 9% for the periodhr&yd, including the respective AEO Direct salesietican Eagle Outfitters brand
comparable sales decreased 9%, or $112.7 millimhaarie brand comparable sales increased 2%, @mn§iftion.

AE women’s and men’s comparable sales decreaseah@%2%, respectively. For the 26 week periodfitrafansactions and average
transaction value decreased.

Gross Profit

Gross profit decreased 9% to $463.4 million compane$509.1 million, which included $2.4 million oérporate charges last year. As a rai
total net revenue, gross profit was 34.2%, comparédb.2% last year. Favorable product costs pexlith0 basis points of improvement,
offset by 170 basis points of decline due to mavku® Buying, occupancy and warehousing costs dedgee 180 basis points from higher
delivery costs and deleverage of rent on negativeparable sales.

There was $2.9 million and $4.0 million of sharesdxh payment expense included in gross profit ferpiriods ended August 2, 2014 and
August 3, 2013, respectively, comprised of bothetimd performance-based awards. The decrease is duhange in performance this year
and reduced levels of outstanding share awards.

Our gross profit may not be comparable to thattbéoretailers, as some retailers include all castted to their distribution network as wel
design costs in cost of sales and others may ex@umbrtion of these costs from cost of salesudiop them in a line item such as selling,
general and administrative expenses. Refer to Ritdethe Consolidated Financial Statements forseijgtion of our accounting policy
regarding cost of sales, including certain buymarupancy and warehousing expenses.

Selling, General and Administrative Expenses

Selling, general and administrative expenses isec#o $375.1 million from $368.6 million last yeard increased 150 basis points, as a ri
total net revenue, to 27.7% from 26.2% last yearpGrate charges of $1.5 million were includedelisg, general and administrative expense
last year. The dollar increase this year was drpr@marily by investments in international growtagtory stores and omni-channel initiatives,
partially offset by lower incentive compensatiorsiso

There was $3.7 million and $5.7 million of shdm@sed payment expense included in selling, geaehhdministrative expenses for the per
ended August 2, 2014 and August 3, 2013, respdygtivemprised of both time and performance-basedrdsv The decrease is due to a chang
in performance this year and reduced levels oftanting share awards.

Depreciation and Amortization Exper

Depreciation and amortization expense increas&®7d8 million, compared to $65.3 million last yelacluded in depreciation and
amortization were $7.6 million of asset write-dfist year. As a rate to total net revenue, deptieciand amortization expense was 5.0% this
year as compared to 4.6% last year. The increasaldirgen by omr-channel and technology investments, new factodyiaternational stores,
and the new fulfillment center.

Other Income, Net

Other income was $1.5 million this year, compare#@.5 million last year. The change resulted pritpérom foreign currency fluctuations.

Provision for Income Taxe

The provision for income taxes is based on theecurestimate of the annual effective income tag aaid is adjusted as necessary for discrete
guarterly events. The effective income tax ratedam actual operating results for the 26 weeks@ridigust 2, 2014 was 56.0% compared tc
37.2% for the 26 weeks ended August 3, 2013. Ttrease in the effective income tax rate this ye@rimarily due to valuation allowances on
foreign losses and lower earnings.
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Net Income

Net income decreased to $9.7 million, or 0.7% peraent to total net revenue, from $47.6 million3a@% as a percent to total net revenue
year. Net income per diluted share decreased @b$ter diluted share from $0.24 per diluted shathe prior year. Included in income frc
continuing operations last year was $0.04 per elilghare of loss related to asset write-offs amgorate charges. The change in net income i
attributable to the factors noted above.

International Operations

We have agreements with multiple third party opmsato expand our brands internationally. Throuwsé agreements, a series of franchised
licensed or other brand-dedicated American Eagléit@us stores have opened and will continue terojm areas including Eastern Europe, th
Middle East, Central and South America, Northerricaf and parts of Asia. These agreements do notve\a significant capital investment or
operational involvement from the Company. We camdito increase the number of countries in whickenter into these types of arrangem
as part of our strategy to expand internation@lly of August 2, 2014, we had 84 stores operateoluipyhird party operators in 13 countries.
International third party operated stores are noluided in the consolidated store data or the tptads square feet calculation.

As of August 2, 2014, we had 98 company-operatestin Canada, 11 in Mexico, three in Hong Koreges in China and six in Puerto Rico.
We continue to evaluate further opportunities tpad internationally, which may include additionampany-operated stores in Mexico, Asia
and the United Kingdom as well as stores operagetiibd party operators under license, franchis#/@njoint venture agreements.

Fair Value Measurements

ASC 820 defines fair value, establishes a framevarkneasuring fair value in accordance with GAARJ expands disclosures about fair
value measurements. Fair value is defined under 8&8Xas the exit price associated with the sabnaisset or transfer of a liability in an
orderly transaction between market participantb@imeasurement date.

Financial Instruments

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

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

» Level 2 — Inputs other than Level 1 that are@bable, either directly or indirectly, such astgal prices for similar assets or liabilities;
guoted prices in markets that are not active; beoinputs that are observable or can be corrobdiay observable market data for
substantially the full term of the assets or lidigi.

e Level 3— Unobservable inputs (i.e., projectipastimates, interpretations, etc.) that are stgpdy little or no market activity and that
are significant to the fair value of the assethaduilities.

As of August 2, 2014, we held certain assets tratequired to be measured at fair value on a riegubasis. These include cash equivalents.

25



Table of Contents

In accordance with ASC 820, the following tableresgents the fair value hierarchy of our financidets (cash equivalents and investments)
measured at fair value on a recurring basis asuguat 2, 2014:

Fair Value Measurements at August 2, 2

Quoted Marke
Prices in Activ:

Significant
Markets for Significant Othe Unobservabl
Identical Asset
Carrying Observable Inputs
(In thousands Amount (Level 1) Inputs (Level 2 (Level 3)
Cash and cash equivaler
Cash $186,84( $ 186,84l $ — $ —
Money-market 53,60¢ 53,60¢ — —
Treasury bills 22,18: 22,18: — —
Total cash and cash equivale $262,62¢ $ 262,62 $ — $ =
Total $262,62¢ $ 262,62 $ — $ —
Percent to Tote 100.(% 100.(% 0.C% 0.C%

Refer to Notes 3 and 4 to the Consolidated Find&tatements for additional information on our istreent securities, including a description
of the securities and a discussion of the uncditaimelating to their liquidity.

Liquidity and Capital Resources

Our uses of cash are generally for working capiited,construction of new stores and remodelingxiftimg stores, information technology
upgrades, distribution center improvements and msipa, the purchase of short-term investments la@ddturn of value to shareholders
through the repurchase of common stock and the eayof dividends. Historically, these uses of daafe been funded with cash flow from
operations and existing cash on hand. Additionally,uses of cash include the development of the Beand and our international expansion
efforts. We expect to be able to fund our futurghceequirements in North America through curreishdaoldings as well as cash generated
from operations. In the future, we expect thatumes of cash will also include further expansioonwfbrands internationally.

Our growth strategy includes fortifying our braradsl the further international expansion or acqoisit We periodically consider and evaluate
these options to support future growth. In the évendo pursue such options, we could require adit equity or debt financing. There can
be no assurance that we would be successful imglasy potential transaction, or that any endeas®undertake would increase our
profitability.

The following sets forth certain measures of oguility:

February 1
August 2, August 3,
2014 2014 2013
Working Capital (in thousands) $390,88: $508,08: $604,51-
Current Ratic 1.8¢ 2.2z 2.3C

The $117.2 million decrease in working capital camnegl to February 1, 2014 and the $213.6 milliorrekse compared to last year is prime
related to use of cash for financing and investiativities including capital expenditures and tlstribution of cash to shareholders through
payment of dividends.
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Cash Flows from Operating Activities

Net cash provided by (used for) operating actisit@taled $29.6 million and ($9.5) million for tB6 weeks ended August 2, 2014 :

August 3, 2013, respectively. For both periods,major source of cash from operations was merclsarsiiles and our primary outflow of ¢
for operations was for the payment of operationats. The year-overear increase in cash flows from operations tha yeas primarily drive
by the impact of the change in inventory ownerglomt and incentive pay-outs this year, partiaffget by decreased income as a result of th
2% decrease in total net revenue.

Cash Flows from Investing Activities

Investing activities for the 26 weeks ended Augy2014 primarily consisted of $146.3 million ofpial expenditures for property and
equipment partially offset by $10.0 million of pesds from the sale of investments classified asadble-for-sale. Investing activities for the
26 weeks ended August 3, 2013 primarily include®3$%3 million of capital expenditures for propertydeequipment, $20.8 million of assets
purchased in acquisition and $7.6 million of invesht security purchases patrtially offset by $69illan of proceeds from the sale of
investments classified as available-for-sale.

Cash Flows from Financing Activities dividends

Cash used for financing activities for the 26 weelded August 2, 2014 consisted primarily of $48illion for cash dividends paid at a rate
$0.125 per share, $7.4 million for the repurchdssommon stock from employees for the payment xésan connection with the vesting of
share-based payment and $2.6 million for the paysnem capital leases, partially offset by $6.8 imrillof net proceeds from stock option
exercises. There were no purchases of common gtmtkpublically announced programs this year.

Cash used for financing activities for the 26 weekded August 3, 2013 consisted primarily of $38illion for the repurchase of common
stock as part of publicly announced programs, $&4llion for the cash dividends paid, $23.3 millitor the repurchase of common stock from
employees for the payment of taxes in connectidh thie vesting of share-based payment and $0.®milbr the payments on capital leases,
partially offset by $8.2 million related to excdag benefit from share-based payments and $2.6milif net proceeds from stock option
exercises.

Credit Facilities

On March 2, 2012, we entered into a five-year, $250illion syndicated, unsecured, revolving credjteement (the “Credit Agreement”). The
primary purpose of the Credit Agreement is to plevadditional access to capital for general cotpgoarposes, growth initiatives and the
issuance of letters of credit.

The Credit Agreement contains financial covenams tequire us to maintain certain coverage anerége ratios, and various customary
affirmative and negative covenants such as théahilincur additional debt not otherwise permttiender the Credit Agreement.

The Credit Agreement has various borrowing optiomduding rates of interest that are based oar(ifdjusted London Interbank Offered
Rate (“LIBOR” as defined in the Credit Agreemenitygpa margin ranging from 1.00% to 1.75% based defmed leverage ratio, payable at
the end of the applicable interest period; anda(iBase Rate (as defined in the Credit Agreemphit},a margin ranging from 0.00% to 0.75%
based on a defined leverage ratio, payable quarterl

Under the Credit Agreement, we are also requirgzhioa commitment fee ranging from 0.175% to 0.3B&sed on the defined leverage ratio,
on the unused portion of the total lender commitisien

As of August 2, 2014, we are in compliance withtiérens of the Credit Agreement and had $8.2 milbatstanding in letters of credit and no
borrowings.
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The Credit Agreement replaced uncommitted demanas lin the aggregate amount of $110.0 million U8B $25.0 million CAD.

Additionally, we have agreements with two sepafia@ncial institutions for an aggregate of $155.i0iom USD for the purposes of trade let
of credit issuances. The availability of any futisguances under the trade letter of credit faslits subject to acceptance by the respective
financial institutions.

As of August 2, 2014, we had outstanding tradeistof credit of $54.7 million.

Capital Expenditures for Property and Equipment

Capital expenditures for the 26 weeks ended Augu014 were $146.3 million and included $52.2ionillrelated to investments in our stol
including 15 new AE stores, 16 new Factory stores3b remodels. Additionally, we continued to suppar infrastructure growth by
investing in information technology initiatives (82 million), other home office projects ($5.9 nafl), the improvement and expansion of our
distribution centers ($59.0 million) and investnweint e-commerce ($9.0 million).

For Fiscal 2014, we expect capital expenditurdsetapproximately $230 million related to the coméid construction of our new distribution
center to support our expansion efforts, storderimation technology upgrades to support growthiamdstments in e-commerce. New store
growth is primarily related to AEO Factory storediich are among our most productive format, and wwlly-owned international locations
in Mexico, Asia and the United Kingdom. Additionglive plan to remodel and refurbish approximat&yMEO stores. For Fiscal 2015, we
expect capital expenditures to be approximateh0$hilion.

Stock Repurchases

During the 26 weeks ended August 2, 2014, there wershare repurchases as a part of our publiclguarced repurchase programs. During
the 26 weeks ended August 3, 2013, as part of whbligly announced share repurchase program, weckpsed 1.6 million shares for
approximately $33.1 million, at a weighted averpgee of $20.66 per share.

During the 26 weeks ended August 2, 2014 and Augiua®13, we repurchased approximately 0.5 miliiad 1.1 million shares, respectively,
from certain employees at market prices totalingt $7illion and $23.3 million, respectively. Thedeees were repurchased for the payment c
taxes, not in excess of the minimum statutory vattimg requirements, in connection with the vestifighare-based payments, as permitted
under the Company’s equity incentive plans. Theeafeentioned shares repurchased have been recardezhsury stock.

Dividends

During the 13 weeks ended August 2, 2014, our Bdedfared a quarterly cash dividend of $0.125 pares which was paid on July 15, 2014.
The payment of future dividends is at the discretbour Board and is based on future earning$) ftaw, financial condition, capital
requirements, changes in U.S. taxation and othevaat factors. It is anticipated that any futurgdiends paid will be declared on a quarterly
basis.

Critical Accounting Policies

Our critical accounting policies are describedtém 7,Management’s Discussion and Analysis of Financiahdition and Results of
Operations, and in the notes to our Consolidated Financialeptents for the year ended February 1, 2014 ¢mwdan our Fiscal 2013 Annual
Report on Form 10-K. Any new accounting policiesipdates to existing accounting policies as a teduiew accounting pronouncements
have been discussed in the notes to our ConsdlidRitencial Statements in this Quarterly ReporfForm 10-Q. The application of our critical
accounting policies may require our managementakenjudgments and estimates about the amountstexflen the Consolidated Financial
Statements. Our management uses historical experand all available information to make thesarestiés and judgments, and different
amounts could be reported using different assumgtamd estimates.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

There were no material changes in our exposurearenrisk from February 1, 2014. Our market risifie as of February 1, 2014 is
disclosed in Item 7AQuantitative and Qualitative Disclosures About MetrRisk, of our Fiscal 2013 Annual Report on Form 10-K.
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ITEM 4. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedur

We maintain disclosure controls and proceduresdtetiesigned to provide reasonable assurancetbahation required to be disclosed in
our reports under the Securities Exchange Act 8#18s amended (the “Exchange Act”), is recordes;gssed, summarized and reported
within the time periods specified in the Securitesl Exchange Commission’s rules and forms, artdstiah information is accumulated and
communicated to our management including our RraddExecutive Officer and our Principal FinancidfiGer, as appropriate, to allow timely
decisions regarding required disclosure. In deagaind evaluating the disclosure controls and ghoees, management recognized that any
controls and procedures, no matter how well desigmel operated, can provide only reasonable assrachieving the desired control
objectives.

In connection with the preparation of this Quastékeport on Form 10-Q, as of August 2, 2014, aruatin was performed under the
supervision and with the participation of our magragnt, including the Principal Executive OfficeddPrincipal Financial Officer, of the
effectiveness of the design and operation of oseldsure controls and procedures (as defined ia BB&-15(e) under the Exchange

Act). Based upon that evaluation, our Principal &tive Officer and our Principal Financial Offidesive concluded that our disclosure cont
and procedures were effective at the reasonableaas= level as of the end of the period coverethisyQuarterly Report on Form 10-Q.

Changes in Internal Control over Financial Repogin

There were no changes in our internal control dwancial reporting that occurred during the 13 kseended August 2, 2014 that have
materially affected, or are reasonably likely totenglly affect, our internal control over finantiaporting.

PART Il - OTHER INFORMATION
ITEM 1A. RISK FACTORS.

Risk factors that affect our business and finan@allts are discussed within Item 1A of our Figfl3 Annual Report on Form 10-K. There
have been no material changes to the disclosul@seto this item from those set forth in ourdéis2013 Annual Report on Form 10-K.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
Issuer Purchases of Equity Securities

The following table provides information regardiogr repurchases of our common stock during the d&ka ended August 2, 2014.

Total Number of

Total Shares Purchasec Maximum Number ¢
Number o Average

Price Pai Part of Publicly Shares that May

Shares Announced Yet Be Purchased

Perioc Purchase Per Shar Programs Under the Prograr

(1) 2 (1) 1))

Month #1 (May 4, 2014 through May 31, 20: 3,40: $ 11.6¢ — 18,400,00
Month #2 (June 1, 2014 through July 5, 20 6,241 $ 11.3: — 18,400,00
Month #3 (July 6, 2014 through August 2, 20 — $ — — 18,400,00
Total 9,64¢ $ 11.4¢ — 18,400,00

(1) There were no shares repurchased as part @futnlicly announced share repurchase program dtiimd 3 weeks ended August 2, 2014
and there were 9,644 shares repurchased for theqrayof taxes in connection with the vesting ofre-based payment

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

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

ITEM 5. OTHER INFORMATION

On May 29, 2014, at the 2014 annual meeting ofedt@ders, our shareholders approved our 2014 $taekd and Incentive Plan (the “2014
Plan™). The 2014 Plan provides for grants of insenand nonqualified stock plans, stock appreatatights, restricted stock, restricted stock
units, performance awards, dividend equalivantd,aher stock-based awards. The 2014 Plan is iocat@d herein by reference and filed as
Appendix A to our definitive proxy statement filégbril 14, 2014.
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ITEM 6. EXHIBITS.

* Exhibit 10.! 2014 Stock Award and Incentive Plan (incorporatgddierence to Appendix A to the Compasiyproxy statemer
for the 2014 annual meeting of shareholders, #ipdl 14, 2014)

* Exhibit 15 Acknowledgement of Independent Registered Publicofiating Firm

* Exhibit 31.1 Certification by Jay L. Schottenstein pursuant theRL3:-14(a) or Rule 15-14(a)

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

**Exhibit 32.1 Certification of Principal Executive Officer pursudo 18 U.S.C. Section 1350, as adopted pursoa®éttion 90!
of the Sarban«-Oxley Act of 200z

**Exhibit 32.2 Certification of Principal Financial Officer purquao 18 U.S.C. Section 1350, as adopted pursoadécttion 906
of the Sarban«-Oxley Act of 2002

* Exhibit 101 Interactive Data Fili

* Filed with this report
**  Furnished with this repor
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

Dated: August 28, 2014

American Eagle Ouftfitters, Inc.
(Registrant’

By: /s/ Jay L. Schottenstein
Jay L. Schottenstei
Interim Chief Executive Office
(Principal Executive Officer

By: /s/ Mary M. Boland
Mary M. Boland
Chief Financial Officer and Chief Administrative
Officer
(Principal Financial Officer
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Exhibit 15
Acknowledgment of Independent Registered Public A@unting Firm

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

We are aware of the incorporation by referencéiénRegistration Statement and in the related podgpéForm S-3, Registration No. 333-
68875) of American Eagle Outfitters, Inc. and ia Registration Statements (Form S-8) of Americagi&®utfitters, Inc. as follows:

e 1999 Stock Incentive Plan (Registration Nos.-34748 and 3:-75188),

 Employee Stock Purchase Plan (Registration No-03278),

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

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

e Stock Fund of American Eagle Outfitters, Inc. Pr&8faring and 401(k) Plan (Registration Nc-84796), anc
e 2005 Stock Award and Incentive Plan (Registratiars.\83:-126278 and 3:-161661)

» 2014 Stock Award and Incentive Plan (Registratian 838:-197050)

of our report dated August 28, 2014 related touth@udited consolidated financial statements of AtaerEagle Oulffitters, Inc., that is incluc
in its Form 10-Q for the quarter ended August 2,20

/sl Ernst & Young LLP
Pittsburgh, Pennsylvania

Dated: August 28, 2014



Exhibit 31.1

CERTIFICATIONS

[, Jay L. Schottenstein, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of American Eagle Oultfitters, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or en#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1E§d)) and internal control over financial repogtias defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

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

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

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presentdsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

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

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

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

Dated: August 28, 201

/sl Jay L. Schottenstein

Jay L. Schottenstei
Interim Chief Executive Office
(Principal Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Mary M. Boland, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of American Eagle Oultfitters, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or en#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1E§d)) and internal control over financial repogtias defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

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

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

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presentdsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

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

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

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

Dated: August 28, 201

/s/ Mary M. Boland

Mary M. Boland
Chief Financial Officer and Chief Administrative f@er
(Principal Financial Officer



Exhibit 32.1

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

In connection with the Quarterly Report of Ameridaagle Outfitters, Inc. (the “Company”) on Form QCfor the period ended August 2,
2014 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), |, Jaysthottenstein, Principal Executive
Officer of the Company, certify to the best of nmokvledge, pursuant to 18 U.S.C. Section 1350, aptad pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

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

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

Dated: August 28, 201

/sl Jay L. Schottenstein

Jay L. Schottenstei

Interim Chief Executive Office
(Principal Executive Officer




Exhibit 32.2

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

In connection with the Quarterly Report of Ameridaagle Outfitters, Inc. (the “Company”) on Form QCfor the period ended August 2,
2014 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), I, Mary Bbland, Principal Financial Officer of
the Company, certify to the best of my knowledgespant to 18 U.S.C. Section 1350, as adopted aot$a Section 906 of the Sarbanes-
Oxley Act of 2002, that:

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

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

Dated: August 28, 201

/s/ Mary M. Boland

Mary M. Boland

Chief Financial Officer and Chief Administrative flaer
(Principal Financial Officer




