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OR
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(Address of Principal Executive Offices) (Zip Code)
(609) 387-7800

(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Common Stock, par value $0.0001 per share New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  ☒    No    ☐

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.    Yes  ☐    No  ☒

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such
files).    Yes  ☒    No  ☐

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  ☒

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

Large accelerated filer ☒ Accelerated filer ☐

Non-Accelerated filer ☐   (Do not check if a smaller reporting company) Smaller reporting company ☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).    Yes  ☐    No  ☒

The aggregate market value of the common stock held by non-affiliates of the registrant on July 29, 2016, the last
business day of the registrant’s most recently completed second fiscal quarter, was $5,367,694,090. The aggregate
market value was computed by reference to the closing price of the Common Stock on such date.

As of February 25, 2017, 70,218,617 shares of common stock of the registrant were outstanding.
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Documents Incorporated By Reference:

Certain provisions of the registrant’s definitive proxy statement for the 2017 Annual Meeting of Stockholders, to be
filed within 120 days of the close of the registrant’s 2016 fiscal year, are incorporated by reference in Part III of this
Form 10-K to the extent described herein.
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PART I

Item 1.Business
Overview

We are a nationally recognized retailer of high-quality, branded apparel at everyday low prices. We opened our first
store in Burlington, New Jersey in 1972, selling primarily coats and outerwear. Since then, we have expanded our
store base to 592 stores as of January 28, 2017, inclusive of an internet store, in 45 states and Puerto Rico, and
diversified our product categories by offering an extensive selection of in-season, fashion-focused merchandise,
including: women’s ready-to-wear apparel, menswear, youth apparel, baby, footwear, accessories, home and coats. We
sell a broad selection of desirable, first-quality, current-brand, labeled merchandise acquired directly from nationally
recognized manufacturers and other suppliers. For the fiscal year ended January 28, 2017, we generated net sales of
$5,566.0 million, and earned net income, Adjusted Net Income and Adjusted EBITDA (as defined in the section
below entitled “Key Performance Measures”) of $215.9 million, $232.3 million and $584.6 million, respectively.

As used in this Annual Report, the terms “Company,” “we,” “us,” or “our” refer to Burlington Stores, Inc. and all its
subsidiaries. We were organized in 2013 under the name Burlington Holdings, Inc. and currently exist as a Delaware
corporation. Our indirect wholly-owned subsidiary, Burlington Coat Factory Warehouse Corporation (BCFWC), was
initially organized in 1972 as a New Jersey corporation, was reincorporated in 1983 in Delaware when the company
originally became a public company and currently exists as a Delaware corporation. BCFWC became a direct,
wholly-owned subsidiary of Burlington Coat Factory Investments Holdings, Inc. in connection with the acquisition of
BCFWC in April 2006 by affiliates of Bain Capital Partners, LLC (along with its associated investment funds, or any
successor to its investment management business, Bain Capital) in a take private transaction (the Merger Transaction)
and became an indirect, wholly-owned subsidiary of ours on February 14, 2013 in connection with our corporate
reorganization. We completed an initial public offering of our common stock in October 2013.  

Fiscal Year End

We define our fiscal year as the 52 or 53 week period ending on the Saturday closest to January 31. This is an annual
report for the 52 week fiscal year ended January 28, 2017 (Fiscal 2016). The fiscal years ended January 30, 2016
(Fiscal 2015) and January 31, 2015 (Fiscal 2014) also consisted of 52 weeks.

Our Stores

As of January 28, 2017, we operated 592 stores, inclusive of an internet store. Over 98% of our net sales are derived
from stores we operate as Burlington stores (Burlington Stores). We believe that our customers are attracted to our
stores principally by the availability of a large assortment of first-quality current brand-name merchandise at everyday
low prices.

Burlington Stores offer customers a complete line of value-priced apparel, including: ladies sportswear, menswear,
coats, family footwear and youth apparel, as well as baby furniture, accessories, home décor and gifts. We continue to
emphasize our rich heritage of coats and outerwear, and we believe that we are viewed as the destination for coat
shoppers. Our broad selection provides a wide range of apparel, accessories and furnishing for all ages. We purchase
both pre-season and in-season merchandise, allowing us to respond timely to changing market conditions and
consumer fashion preferences. Furthermore, we believe Burlington Stores’ substantial selection of staple, destination
products attracts customers from beyond our local trade areas. We believe these products drive incremental
store-traffic and differentiate us from our competitors.
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In some of our stores, we previously granted unaffiliated third parties the right to use designated store space solely for
the purpose of selling such third parties’ goods, primarily fragrances. We did not own or have any rights to any
trademarks, licenses or other intellectual property used in connection with the brands sold by such unaffiliated third
parties. During Fiscal 2015, we began the conversion of our fragrance business, which was previously operated under
a licensing arrangement, to an owned category, and such sales are recorded in the line item “Net sales” in our
Consolidated Statements of Income.  During Fiscal 2016, prior to the completion of our conversion, our rental income
from all such arrangements aggregated less than $0.5 million of our total revenues.

We believe the breadth of our selection and our ability to successfully operate in stores of varying square footage
represent a competitive advantage. Our average store size is approximately 76,000 square feet. We believe that as we
continue to reduce our comparable store inventory, we will be able to reduce the square footage of our stores while
continuing to maintain our broad assortment. As a result, we believe major landlords seek us as a tenant because the
appeal of our apparel, home and accessory merchandise profile attracts a desired customer base.

1
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Our store base is geographically diversified with stores located in 45 states and Puerto Rico as set forth below:

State Number of Stores State Number of Stores State Number of Stores
AK 2 LA 9 NY 39
AL 7 MA 14 OH 21
AR 5 MD 16 OK 3
AZ 10 ME 2 OR 4
CA 65 MI 18 PA 30
CO 6 MN 7 PR 12
CT 10 MO 7 RI 5
DE 3 MS 3 SC 5
FL 42 NC 14 SD 1
GA 17 ND 1 TN 7
IA 3 NE 1 TX 62
ID 2 NH 3 UT 3
IL 31 NJ 29 VA 18
IN 12 NM 3 WA 12
KS 6 NV 6 WI 10
KY 5

Our internet store is excluded from the above table.

Our store sales area is organized by merchandise category with flexibility to quickly expand or contract category
offerings in response to changes in consumer preferences. Our typical store features open sight lines, bright overhead
lighting and clear signage to promote easy navigation through the store. We highlight the best brands and freshest
product in four way fixtures along the aisles with additional merchandise arranged by size in H-racks. We believe our
clean, organized merchandise presentation highlights the brands, value, selection and sizing within assortments and
promotes a self-service, treasure hunt experience for our customers.

Our store managers are accountable for the sales and profitability of their stores. The store leadership team is
comprised of managers and assistant managers. The stores are led by their regional team, consisting of a regional vice
president and regional managers in operations, human resources and loss prevention. The regional vice president sets
the priorities for the team and ensures the stores are supported in their overall mission to grow sales and profitability.

Store Expansion and Real Estate Strategy

We continue to explore expansion opportunities both within our current market areas and in other regions. We believe
that our ability to find satisfactory locations for our stores is essential for the continued growth of our business. The
opening of stores generally is contingent upon a number of factors including, but not limited to, the availability of
desirable locations with suitable structures and the negotiation of acceptable lease terms. There can be no assurance,
however, that we will be able to find suitable locations for new stores or that even if such locations are found and
acceptable lease terms are obtained, we will be able to open the number of new stores presently planned.

We have a proven track record of new store expansion. Our store base has grown from 13 stores in 1980 to 592 stores,
inclusive of an internet store, as of January 28, 2017. If we identify appropriate locations, we believe that we will be
able to execute our growth strategy without significantly impacting our current stores. We have identified numerous
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market opportunities that we believe will allow us to reach 1,000 stores over the long-term.  The table below shows
our store openings and closings each fiscal year since the beginning of Fiscal 2014.

Fiscal
2016

Fiscal
2015

Fiscal
2014

Stores (beginning of period) 567 542 521
Stores opened 30 28 24
Stores closed (5 ) (3 ) (3 )
Stores (end of period) 592 567 542

2
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Distribution and Warehousing

We have four distribution centers that ship approximately 94% of merchandise units to our stores. The remaining 6%
of merchandise units are drop shipped by our vendors directly to our stores. Our two east coast distribution centers are
located in Edgewater Park, New Jersey and Burlington, New Jersey. Our two west coast distribution centers are
located in San Bernardino, California, and Redlands, California. These four distribution centers occupy an aggregate
of 2,786,000 square feet, and each includes processing, shipping and storage capabilities.

We also operate four warehousing facilities to support our distribution centers. The east coast has three supporting
warehouses; two in Burlington, New Jersey and one in Florence, New Jersey. The west coast has one supporting
warehouse in Redlands, California. These four warehousing facilities occupy an aggregate of 1,567,000 square feet
and primarily serve as storage facilities.

Calendar

Year

Operational

Size

(sq. feet)

Leased

or

Owned
Primary Distribution Centers:
Edgewater Park, New Jersey(a) 2004 648,000 Owned
Burlington, New Jersey (Daniels Way) 2014 678,000 Leased
San Bernardino, California 2006 660,000 Leased
Redlands, California (Pioneer Ave) 2014 800,000 Leased
Warehousing Facilities:
Burlington, New Jersey (Route 130 North)(a) 1987 402,000 Owned
Florence, New Jersey 2013 208,000 Leased
Redlands, California (Palmetto Ave) 2015 446,000 Leased
Burlington, New Jersey (Richards Run)(b) 2017 511,000 Leased

(a)Inclusive of  corporate offices.
(b)The Company took possession of the Richards Run warehouse facility during January 2017.  This facility will

replace the 208,000 warehouse facility located in Florence, New Jersey during the fiscal year ended February 3,
2018 (Fiscal 2017).

In addition, we occupy approximately 156,000 square feet of space at a third-party logistics center in Plainfield,
Indiana to support our e-commerce business.

Customer Service

We are committed to providing our customers with an enjoyable shopping experience in stores that are clean, neat and
easy to shop. In training our employees, our goal is to emphasize knowledgeable, friendly customer service and a
sense of professional pride. We offer our customers special services to enhance the convenience of their shopping
experience, such as layaway, baby gift registry and professional tailors (in selected stores).

We have empowered our store teams to provide an outstanding customer experience for every customer in every store,
every day. We have streamlined processes and will continue to strive to create opportunities for fast and friendly
customer interactions. Our stores must reflect clean, organized merchandise presentations that highlight the brands,
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value, and diversity of selection within our assortments.

Our Off-Price Sourcing and Merchandising Model

Our “open to buy” off-price model enables us to provide our customers with products that are nationally branded,
fashionable, high quality and priced right. We have an experienced team of General Merchandise Managers,
Divisional Merchandise Managers and buyers focused on improving comparable store inventory turnover, inventory
age and freshness of merchandise. We purchase merchandise from many suppliers, none of which accounted for more
than 2% of our net purchases during Fiscal 2016, Fiscal 2015 or Fiscal 2014. We have no long-term purchase
commitments or arrangements with any of our suppliers, and believe that we are not dependent on any one supplier.
We continue to have good working relationships with our suppliers.

We have designed our merchant organization so that buyers focus primarily on buying, planners focus primarily on
planning, and information systems help inform data-driven decisions for both groups. Buyers are in the market each
week and focus on purchasing great products for great value. We seek to purchase a majority of our merchandise
in-season. Buyers spend time interacting face-to-face with new and existing vendors and on continuously evaluating
trends in the market to which we believe our customers

3
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would respond positively. Our buyers use a merchant scorecard that rates products across four key attributes—fashion,
quality, brand and price—to help formalize a framework for buying decisions.

Our merchandising model allows us to provide our customers with a wide breadth of product categories. Sales
percentage by major product category is as follows:

Category
Fiscal
2016

Fiscal
2015

Fiscal
2014

Women’s ready-to-wear apparel 24 % 24 % 24 %
Accessories and footwear 22 %
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