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PROSPECTUS

12,500,000 Shares

Express, Inc.

Common Stock

The selling stockholders identified in this prospectus are offering 12,500,000 shares of our common stock. We will not receive any proceeds
from the sale of shares offered by the selling stockholders.

Our common stock is traded on the New York Stock Exchange under the symbol EXPR. The last reported sale price of our common stock on the
New York Stock Exchange on December 9, 2010 was $15.64 per share.

Investing in the common stock involves risks that are described in the _Risk Factors section beginning on page
12 of this prospectus.

Per Share Total
Public offering price $15.50 $193,750,000
Underwriting discount $0.73625 $9,203,125
Proceeds, before expenses, to the selling stockholders $14.76375 $184,546,875

The underwriters have the option to purchase up to 1,875,000 additional shares from the selling stockholders at the public offering price less the
underwriting discount for 30 days after the date of this prospectus to cover any overallotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The shares will be ready for delivery on or about December 15, 2010.
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BofA Merrill Lynch Morgan Stanley

Piper Jaffray Stifel Nicolaus Weisel UBS Investment Bank

The date of this prospectus is December 9, 2010.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus. You must
not rely on any unauthorized information or representations. This prospectus is an offer to sell only the shares offered hereby, but only under

circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date.
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BASIS OF PRESENTATION

Unless otherwise indicated, all of the financial data presented in this prospectus is presented on a consolidated basis for Express, Inc. and its
subsidiaries.

We use a 52-53 week fiscal year ending on the Saturday closest to January 31. Fiscal years are identified in this prospectus according to the

calendar year prior to the calendar year in which they end. For example, references to 2010,  fiscal 2010,  fiscal year 2010 or similar references
refer to the fiscal year ending January 29, 2011 and references to 2009,  fiscal 2009, fiscal year 2009 or similar references refer to the fiscal year
ended January 30, 2010. References to the third quarter of 2010 and the third quarter of 2009 refer to the thirteen weeks ended October 30, 2010
and October 31, 2009, respectively.

On July 6, 2007, investment funds managed by Golden Gate Private Equity, Inc. ( Golden Gate ) acquired 75% of the equity interests in our
business from Limited Brands, Inc. ( Limited Brands ). As a result of the acquisition (the Golden Gate Acquisition ), a new basis of accounting
was created beginning July 7, 2007. The periods prior to the Golden Gate Acquisition are referred to as the Predecessor periods and the periods
after the Golden Gate Acquisition are referred to as the Successor periods in this prospectus. The Predecessor periods presented in this
prospectus include the period from February 4, 2007 through July 6, 2007, reflecting 22 weeks of operations, and the Successor periods

presented in this prospectus include the period from July 7, 2007 through February 2, 2008, reflecting 30 weeks of operations. Due to the Golden
Gate Acquisition, the financial statements for all Successor periods are not comparable to those of the Predecessor periods presented in this
prospectus. Prior to the Golden Gate Acquisition, our consolidated financial statements were prepared on a carve-out basis from Limited Brands.
The carve-out consolidated financial statements include allocations of certain costs of Limited Brands. In the Successor periods we no longer
incur these charges, but do incur certain expenses as a standalone company for similar functions, including for certain support services provided
by Limited Brands under the Limited Brands Transition Services Agreements, which are discussed further in the section entitled Certain
Relationships and Related Party Transactions. These allocated costs were based upon various assumptions and estimates and actual results may
differ from these allocated costs, assumptions and estimates. Accordingly, the carve-out consolidated financial statements may not provide a
comparable presentation of our financial position or results of operations as if we had operated as a standalone entity during the Predecessor
periods. See Risk Factors Risks Related to Our Business We have a limited operating history as a standalone company, which may make it
difficult to compare our current operating results to prior periods.

In the section entitled Management s Discussion and Analysis of Financial Condition and Results of Operations, we have presented pro forma
consolidated financial data for the fiscal year ended February 2, 2008, which gives effect to the Golden Gate Acquisition as if such transaction
had occurred on February 4, 2007, in addition to the Predecessor and Successor periods. We believe that presenting the discussion and analysis
of the results of operations in this manner promotes the overall usefulness of the comparison given the complexities involved with comparing

two significantly different periods.

On May 12, 2010, in connection with our initial public offering (the IPO ), we converted from a Delaware limited liability company into a
Delaware corporation and changed our name from Express Parent LLC ( Express Parent ) to Express, Inc. See Certain Relationships and Related
Party Transactions Reorganization as a Corporation. In connection with this conversion, all of our equity interests, which consisted of Class L,
Class A and Class C units, were converted into shares of our common stock at a ratio of 0.702, 0.649, and 0.442, respectively. All share and per
share information in the accompanying consolidated financial statements and the related notes has been retrospectively recast to reflect this
conversion. Throughout this prospectus, the term Express Parent refers, prior to the Reorganization, to Express Parent LLC and, after the
Reorganization, to Express, Inc. The term Express Topco refers to Express Topco LLC and Express Holding refers to Express Holding, LLC
(each of which is one of our wholly-owned subsidiaries) and in each case not to any of their subsidiaries.

Table of Contents 7



Edgar Filing: EXPRESS, INC. - Form 424B4

Table of Conten

Prior to our registration statement on Form S-1 (File No. 333-164906) for the IPO being declared effective on May 12, 2010, (i) Express
Investment Corp. ( EIC ), the holding company that held 67.3% of our equity interests on behalf of certain investment funds managed by Golden
Gate and (ii) the holding companies that directly or indirectly held 6.1% of our equity interests on behalf of certain members of management (the
Management Holding Companies ) merged with and into us. EIC did not have any independent operations or any significant assets or liabilities
and did not comprise a business. Accordingly, this legal merger represented in substance a reorganization and transfer of EIC s income tax
payables or receivables between entities under common control. Accordingly, for financial reporting purposes, the transaction was reflected as a
contribution of certain of EIC s income tax payables or receivables to us, in exchange for a net receivable or payable of equal amount with an
affiliate of Golden Gate. In this prospectus, we refer to all of these events that occurred in connection with the IPO as the Reorganization. See
Certain Relationships and Related Party Transactions Reorganization as a Corporation.

MARKET AND INDUSTRY DATA

We obtained the industry, market and competitive position data throughout this prospectus from our own internal estimates and research as well
as from industry and general publications and research, surveys and studies conducted by third parties. Industry publications, studies and surveys
generally state that they have been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of
such information. While we believe that each of these studies and publications is reliable, we have not independently verified market and
industry data from third-party sources. While we believe our internal company research is reliable and the definitions of our market and industry
are appropriate, neither such research nor these definitions have been verified by any independent source. Certain industry, market and
competitive position data presented in this prospectus was obtained from a survey conducted by e-Rewards, Inc. in April 2007 that was
commissioned by Golden Gate prior to the Golden Gate Acquisition in connection with their evaluation of our business. We refer to this survey
throughout this prospectus as the 2007 Market Survey.

TRADEMARKS AND TRADE NAMES

This prospectus includes our trademarks such as Express, which are protected under applicable intellectual property laws and are the property of
Express, Inc. or its subsidiaries. This prospectus also contains trademarks, service marks, trade names and copyrights of other companies, which
are the property of their respective owners. Solely for convenience, trademarks and trade names referred to in this prospectus may appear

without the ® or ™' symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under
applicable law, our rights or the right of the applicable licensor to these trademarks and trade names.

iii
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the information that you
should consider in making your investment decision. You should read the following summary together with the entire prospectus, including the
more detailed information regarding our company, the common stock being sold in this offering and our consolidated financial statements and
the related notes included elsewhere in this prospectus. You should carefully consider, among other things, our consolidated financial
statements and the related notes included elsewhere in this prospectus and the matters discussed in the sections entitled Risk Factors and

Management s Discussion and Analysis of Financial Condition and Results of Operations in this prospectus before deciding to invest in our
common stock. Some of the statements in this prospectus constitute forward-looking statements. See Forward-Looking Statements.

Except where the context otherwise requires or where otherwise indicated, the terms Express, we, us, our, ourcompany and our
business refer to Express, Inc. together with its predecessors and its consolidated subsidiaries as a combined entity.

Company Overview

Express is the sixth largest specialty retail apparel brand in the United States. With 30 years of experience offering a distinct combination of
style and quality at an attractive value, we believe we are a core shopping destination for our customers and that we have developed strong brand
awareness and credibility with them. We target an attractive and growing demographic of women and men between 20 and 30 years old. We
offer our customers an edited assortment of fashionable apparel and accessories to address fashion needs across multiple aspects of their
lifestyles, including work, casual and going-out occasions. Since we became an independent company in 2007, we have made several significant
changes to our business model, including completing the conversion of our stores to a dual-gender format, re-designing our go-to-market
strategy and launching our e-commerce platform, all of which we believe have improved our operating profits and positioned us well for future
growth and profitability.

As of October 30, 2010, we operated 582 stores. Our stores are located primarily in high-traffic shopping malls, lifestyle centers and street
locations across the United States and in Puerto Rico, and average approximately 8,700 square feet. We also sell our products through our
e-commerce website, express.com. Our stores and website are designed to create an exciting shopping environment that reflects the sexy,
sophisticated and social brand image that we seek to project. Our product offering includes both women s and men s apparel and accessories, of
which women s represented 66% of our net sales and men s represented 34% of our net sales for the thirty-nine weeks ended October 30, 2010.
Our product assortment is a mix of core styles balanced with the latest fashions, a combination we believe our customers look for and value in
our brand. For fiscal 2009, we generated net sales, net income and Adjusted EBITDA of $1,721.1, $75.3 and $229.8 million, respectively. Our
Adjusted EBITDA increased 168% from $85.9 million in fiscal 2006 to $229.8 million in fiscal 2009. For the thirty-nine weeks ended October
30, 2010, we generated net sales, net income and Adjusted EBITDA of $1,284.3, $79.0 and $196.8 million, respectively. Our Adjusted EBITDA
increased 36% from $145.1 million in the thirty-nine weeks ended October 31, 2009 to $196.8 million in the thirty-nine weeks ended October
30,2010. See  Summary Historical Consolidated Financial and Operating Data for a discussion of Adjusted EBITDA, an accompanying
presentation of the most directly comparable GAAP financial measure and a reconciliation of the differences between Adjusted EBITDA and the
most directly comparable GAAP financial measure, net income.
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Company History and Recent Accomplishments

We opened our first store in 1980, in Chicago, Illinois as a division of Limited Brands, Inc., and launched our men s apparel line in 1987, which
we rebranded under the name Structure in 1989. In the mid 1990s, we experienced a period of rapid expansion, resulting in our operation of over
1,000 stores by 2000, including in many cases a women s and men s store in the same shopping center. In 2001, we began to consolidate our
separate women s and men s stores into combined dual-gender stores under the Express brand. In 2007, we began to operate as a standalone
company and have since implemented and completed numerous initiatives to strengthen our business, including:

Transitioned to Standalone Company. As a standalone company, we have made a number of changes to improve our organization,
reinvest in our business and align incentives with our performance. Among these, we rehired Michael Weiss as our President and Chief
Executive Officer in July 2007. We have also worked to build depth in our organization, including strengthening our merchandising and
design teams and improving the processes by which we make product decisions.

Completed Dual-Gender Store Conversion. During the last nine years, we have significantly improved the efficiency of our store base
by consolidating separate women s and men s stores that were located in the same shopping center into combined dual-gender stores.
Over this time period, this conversion has allowed us to reduce our total gross square footage by approximately 30%. We believe our
converted store model has resulted in higher store productivity and lower store expenses, leading to increased profitability.

Redesigned Go-To-Market Strategy. Since 2007, we have revised the process by which we design, source and merchandise our product
assortment. We now design a greater number of styles, colors and fits of key items for each season and test approximately
three-quarters of our product early in each season at a select group of stores before ordering for our broader store base. We believe the
results of these changes are higher product margins from reduced markdowns, lower inventory risk and a more relevant product offering
for our customers.

Reinvested in Our Business to Support Growth. Over the past three years, we have expanded several of our key functional departments
and shifted our marketing focus to better position our company for long-term growth. In addition, we have placed increased focus on
long-term brand-building initiatives.

Launched Express.com. We launched our e-commerce website, express.com, in July 2008, offering our customers a new channel to
access our products. We believe our e-commerce platform has improved the efficiency of our business by allowing us to monitor
real-time customer feedback, enhancing our product testing capabilities, expanding our advertising reach and providing us with a
merchandise clearance channel.

Competitive Strengths

We attribute our success to the following competitive strengths:

Established Lifestyle Brand. With 30 years of brand heritage, we have developed a distinct and widely recognized brand that we believe fosters
loyalty and credibility among our customers who look to us to provide the latest fashions and quality at an attractive value. We are the sixth
largest specialty retail apparel brand in the United States in terms of 2009 sales and we believe we are the largest specialty lifestyle brand
focused on the 20 to 30 year old customer demographic.

Attractive Market and Customer Demographic. According to The NPD Group ( NPD Group ), in the twelve months ended September 30, 2010,
our brand represented approximately 5% of the $19 billion specialty apparel market for 18 to 30 year old women and men in the United States.
Our customer demographic is a growing segment of the United States population, and we believe that the Express brand appeals to a particularly
attractive subset of this group.
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Sophisticated Design, Sourcing and Merchandising Model. We believe that we have an efficient, diversified and flexible supply chain that
allows us to quickly identify and respond to trends and to bring a tested assortment of products to our stores. We believe our model allows us to
better meet customer needs and enables us to reduce inventory risk and improve product margins from reduced markdowns. Our product testing
processes early in the season allow us to test approximately three-quarters of our merchandise in select stores before placing orders for our
broader store base. In addition, we assess sales data and new product development on a weekly basis in order to make in-season inventory
adjustments where possible and to allow us to respond to the latest trends.

Optimized Real Estate Portfolio. During the last nine years we have completed the conversion of our store base into dual-gender stores from
separate women s and men s stores, which has reduced our total square footage by approximately 30%. We believe that over this period, this
conversion has brought our average store size in-line with other specialty retailers, has contributed to improved per store sales and profitability
and has positioned us to drive improvement in store sales and margins.

Proven and Experienced Team. Michael Weiss, our President and Chief Executive Officer, has more than 40 years of experience in the fashion
industry and has served as our President for over 20 years. In addition, our senior management team has an average of 25 years of experience
across a broad range of disciplines in the specialty retail industry, including design, sourcing, merchandising and real estate. Experience and
tenure with Express extends deep into our organization. For example, our district managers and store managers have been with Express for an
average of ten years and seven years, respectively.

Business Strategy
Key elements of our business and growth strategies include the following:

Improve Productivity of Our Retail Stores. We believe that the efforts we have taken over the last several years to optimize our store base
through conversion to dual-gender stores and to improve our go-to-market strategy have positioned us well for future growth. We seek to grow
our comparable store sales and operating margins by executing the following initiatives:

Continue to Refine Our Go-to-Market Strategy. As we increase testing and refine our go-to-market strategy, we believe our in-store
product assortment will be more appealing to our customers and will help us to decrease markdowns and to increase sales and product
margins;

Recapture Market Share in Our Core Product Categories. Approximately five years ago we shifted our product mix, which included a
high percentage of tops, casual bottoms and denim, to increase our focus on a more premium wear-to-work assortment. Based on our
historical peak sales levels across product categories, we believe there is opportunity for us to recapture sales as our customers
re-discover Express in certain product categories, specifically in casual and party tops, dresses and denim; and

Improve Profit Margins. We believe we have the opportunity to continue to improve margins through further efficiencies in sourcing
and continued refinement of our merchandising strategy. We plan to leverage our infrastructure, corporate overhead and fixed costs
through our converted dual-gender store format.
Expand Our Store Base. While there has been significant growth in retail shopping centers during the last decade, we have focused on
converting our existing store base to a dual-gender format and have opened few new stores over this time period. As a result, we believe there
are numerous attractive, high-traffic locations that present opportunities for us to expand our store base. We currently plan to open an average of
30 stores across the United States and Canada over each of the next five years, which represents annual store growth of approximately 5%, with
slightly less than 30 stores in the earlier years and slightly more than 30 stores in the latter years.
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Expand Our e-Commerce Platform. In July 2008, we launched our e-commerce platform at express.com, providing us with a direct-to-consumer
sales channel. In fiscal 2009, our e-commerce sales increased 231% relative to fiscal 2008 but still only represented approximately 5% of our net
sales in fiscal 2009. In the thirty-nine weeks ended October 30, 2010, our e-commerce sales increased 58% over the thirty-nine weeks ended
October 31, 2009, but still only represented approximately 7% of our net sales through the first thirty-nine weeks of fiscal 2010.

Expand Internationally with Development Partners. We believe Express has the potential to be a successful global brand. As of October 30,
2010, there were six Express stores in the Middle East, which were constructed through a development agreement with Alshaya Trading Co.
Over the next five years, we believe there are additional opportunities to expand the Express brand internationally through additional low capital
development arrangements.

Summary Risk Factors

We are subject to a number of risks, including risks that may prevent us from achieving our business objectives or may materially and adversely
affect our business, financial condition, results of operations, cash flows and prospects. You should carefully consider these risks, including the
risks discussed in the section entitled Risk Factors, before investing in our common stock. Risks related to our business include, among others:

our business is sensitive to consumer spending and general economic conditions, and therefore a continued or further economic
slowdown could adversely affect our financial performance;

our business is highly dependent upon our ability to identify and respond to new and changing fashion trends, customer preferences and
other related factors;

our sales and results of operations fluctuate quarterly and are affected by a variety of factors, including fashion trends,
changes in our merchandise mix, the effectiveness of our inventory management, actions of competitors or mall anchor
tenants, holiday or seasonal periods, changes in general economic conditions and consumer spending patterns, the timing of
promotional events and weather conditions;

the clothing retail market in the United States is highly competitive, and we face substantial competition from numerous retailers,
including major specialty retailers, department stores, regional retail chains, web-based retail stores and other direct retailers;

our ability to attract customers to our stores that are located in malls or other shopping centers depends heavily on the success of these
malls and shopping centers;

we depend upon third parties to manufacture all of the products that we sell, the transportation of these products to and from all of our
stores and the operation of our distribution facilities;

we may not be able to carry out our growth strategy in a manner that is profitable, and the expansion of our business will place
increased demands on our financial, operational, managerial and administrative resources; and

as of October 30, 2010, we had $367.6 million of outstanding indebtedness and minimum annual rental obligations under long-term
leases of $39.4 million for the remainder of 2010, and this substantial indebtedness and these lease obligations have significant effects
on our business.
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Recent Developments

On December 1, 2010, we announced that our board of directors declared a special dividend of $0.56 per share of our common stock, for a total
special dividend of $50.0 million. The special dividend will be paid on December 23, 2010 to shareholders of record at the close of business on
December 16, 2010. Individuals purchasing shares of our common stock offered by means of this prospectus will be eligible to receive the
declared special dividend if they are shareholders of record at the close of business on December 16, 2010. In addition, on December 1, 2010,
we announced that our board of directors authorized a repayment of indebtedness of up to $25.0 million.

Our Equity Sponsor

Golden Gate Private Equity, Inc. is a San Francisco-based private equity investment firm with approximately $8 billion of assets under
management. Golden Gate is dedicated to partnering with world class management teams and targets investments in situations where there is a
demonstrable opportunity to significantly enhance a company s value. The principals of Golden Gate have a long history of investing with
management partners across a wide range of industries and transaction types, including leveraged buyouts and recapitalizations, corporate
divestitures and spin-offs, build-ups and venture stage investing. Over the last five years, Golden Gate has invested in numerous brands in the
specialty retail and apparel sectors, including Eddie Bauer, J. Jill and Orchard Brands, a multi-brand direct marketer which owns brands such as
Appleseed s, Blair, Draper s and Damon s, Haband and Norm Thompson.

Golden Gate acquired a 75% interest in our business from an affiliate of Limited Brands on July 6, 2007 for aggregate cash payments of
$484.9 million. In addition, on the closing of the Golden Gate Acquisition, we distributed to an affiliate of Limited Brands $117.0 million in
loan proceeds (which amount includes an expense reimbursement paid to Limited Brands) from a $125.0 million term loan facility that was
entered into in connection with the Golden Gate Acquisition. See Certain Relationships and Related Party Transactions Golden Gate
Acquisition Purchase Agreement. As a result of our reorganization, the IPO and its sale of shares in connection with the IPO, Golden Gate
beneficially owned approximately 55.0% of our common stock as of December 1, 2010.

Corporate Information

We are a Delaware corporation. Our corporate headquarters is located at 1 Express Drive, Columbus, Ohio 43230. Our telephone number is
(614) 474-4001. Our website address is express.com. The information on our website is not deemed to be part of this prospectus.
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The following chart summarizes our corporate structure and principal indebtedness on a pro forma basis as of the completion of this offering,
assuming no exercise by the underwriters of their option to purchase additional shares.

(1) We reorganized our corporate structure prior to the IPO such that the issuer of our common stock became a Delaware corporation named Express, Inc., and
certain entities through which our equity holders held their equity in Express Parent were merged with and into Express Parent so that those equity holders
directly held their equity interests immediately prior to the IPO. See Basis of Presentation.

(2) Express Topco and Express Holding are holding companies. Express Holding is a guarantor of the $200.0 million secured Asset-Based Loan Credit
Agreement entered into by Express Holding and Express, LLC with Wells Fargo Retail Finance, LLC, as administrative agent, and certain other lenders (the

Opco revolving credit facility ) and the $125.0 million secured term loan entered into by Express Holding and Express, LLC on July 6, 2007 (the Opco term
loan ).

(3) As of October 30, 2010, Express, LLC had $196.4 million available for borrowing under the Opco revolving credit facility and no borrowings were then
outstanding.

(4) As of October 30, 2010, there was $120.9 million outstanding under the Opco term loan.

(5) Express Finance Corp. is a guarantor of our credit facilities and a co-issuer, together with Express, LLC, of $250.0 million of 8 3/4% senior notes due 2018
(the Senior Notes ). See Description of Certain Indebtedness Senior Notes. Express Finance Corp. conducts no other business operations.

(6) Includes Express GC, LLC, a guarantor of the Senior Notes, and Express Fashion Apparel Canada Inc., which is a non-U.S. subsidiary.
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Common stock offered by the selling stockholders

Selling stockholders

Common stock outstanding

Option to purchase additional shares

Use of proceeds

Dividend policy

Risk factors

New York Stock Exchange symbol

The Offering

12,500,000 shares

The selling stockholders in this transaction are Golden Gate and Limited Brands. See
Principal and Selling Stockholders.

88,735,895 shares

The underwriters have the option to purchase up to 1,875,000 additional shares from the
selling stockholders. The underwriters can exercise this option at any time within 30
days from the date of this prospectus.

We will not receive any proceeds from this offering. See Use of Proceeds.

On December 1, 2010, we announced that our board of directors declared a special
dividend of $0.56 per share of our common stock, for a total special dividend of $50.0
million. The special dividend will be paid on December 23, 2010 to shareholders of
record at the close of business on December 16, 2010. Any determination to pay
additional dividends in the future will be at the discretion of our board of directors. In
addition, because we are a holding company, our ability to pay dividends on our
common stock is limited by restrictions on the ability of our subsidiaries to pay
dividends or make distributions to us, including restrictions under the terms of the
agreements governing our indebtedness. See Dividend Policy and Description of
Certain Indebtedness.

Investing in our common stock involves a high degree of risk. See Risk Factors
beginning on page 12 of this prospectus for a discussion of factors you should carefully
consider before deciding to invest in our common stock.

EXPR

Unless otherwise indicated, all information in this prospectus excludes:

1,300,000 shares of our common stock issuable upon the exercise of options;

12,500 shares of common stock subject to restricted stock units; and

13,687,500 shares of our common stock reserved for future issuance under our 2010 Incentive Compensation Plan, which includes up to
42,000 shares of common stock subject to restricted stock units expected to be granted on December 23, 2010 to holders of outstanding
stock-based awards as a result of the previously announced special dividend.
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Unless otherwise indicated, all information in this prospectus assumes no exercise by the underwriters of their option to purchase additional
shares.
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Summary Historical Consolidated Financial and Operating Data

The following tables summarize our consolidated financial and operating data as of the dates and for the periods indicated. We have derived the
summary consolidated financial and operating data for the periods ended July 6, 2007 and February 2, 2008 from our consolidated financial
statements for such periods, which were audited by Ernst & Young LLP, an independent registered public accounting firm. We have derived the
summary consolidated financial and operating data as of January 30, 2010 and for the fiscal years ended January 31, 2009 and January 30, 2010
from our consolidated financial statements as of and for such fiscal years, which were audited by PricewaterhouseCoopers LLP, an independent
registered public accounting firm. Our audited consolidated financial statements as of January 31, 2009 and January 30, 2010 and for the fiscal
years or periods, as applicable, ended July 6, 2007, February 2, 2008, January 31, 2009 and January 30, 2010 are included elsewhere in this
prospectus. We have derived the summary consolidated financial and operating data as of and for the thirty-nine weeks ended October 31, 2009
and October 30, 2010 from our unaudited consolidated financial statements, which include all adjustments, consisting of normal and recurring
adjustments, that we consider necessary for a fair presentation of our financial position and results of operations for such periods. Operating
results for the thirty-nine week periods are not necessarily indicative of results for a full fiscal year, or for any other period. Our unaudited
consolidated financial statements as of October 30, 2010 and for the thirty-nine week periods ended October 31, 2009 and October 30, 2010 are
included elsewhere in this prospectus.

On July 6, 2007, investment funds managed by Golden Gate acquired 75% of the equity interests in our business from Limited Brands. As a
result of the Golden Gate Acquisition, a new basis of accounting was created beginning July 7, 2007 for the Successor periods ending after such
date. Prior to the Golden Gate Acquisition, our consolidated financial statements were prepared on a carve-out basis from Limited Brands. The
carve-out consolidated financial statements include allocations of certain costs of Limited Brands. In the Successor periods we no longer incur
these charges, but do incur certain expenses as a standalone company for similar functions, including for certain support services provided by
Limited Brands under the Limited Brands Transition Services Agreements, which are discussed further in the section entitled Certain
Relationships and Related Party Transactions. These allocated costs were based upon various assumptions and estimates and actual results may
differ from these allocated costs, assumptions and estimates. Accordingly, the carve-out consolidated financial statements may not provide a
comparable presentation of our financial position or results of operations as if we had operated as a standalone entity during the Predecessor
period from February 4, 2007 through July 6, 2007. See Risk Factors Risks Related to Our Business We have a limited operating history as a
standalone company, which may make it difficult to compare our current operating results to prior periods.

On May 12, 2010, in connection with the IPO, we converted from a Delaware limited liability company into a Delaware corporation and

changed our name to Express, Inc. See Certain Relationships and Related Party Transactions Reorganization as a Corporation. In connection with
this conversion, all of our equity interests, which consisted of Class L, Class A, and Class C units, were converted into shares of our common

stock at a ratio of 0.702, 0.649 and 0.442, respectively. All share and per share information in the accompanying consolidated financial

statements and the related notes has been retrospectively recast to reflect this conversion.
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The summary historical consolidated data presented below should be read in conjunction with the sections entitled Risk Factors,  Selected
Historical Consolidated Financial and Operating Data, = Management s Discussion and Analysis of Financial Condition and Results of Operations
and our consolidated financial statements and the related notes and other financial data included elsewhere in this prospectus.

Predecessor Successor
Period from Year Ended Thirty-Nine Weeks Ended
Period from July 7,
February 4,
2007 2007
through through
July 6, February 2, January 31, January 30, October 31, October 30,
2007 2008 2009 2010 2009 2010

(unaudited)
(dollars in thousands, excluding net sales per gross square foot data)
Statement of Operations Data:

Net sales $ 659,019 $1,137,327 $ 1,737,010 $ 1,721,066 $ 1,174,227 $ 1,284,316

Cost of goods sold, buying and

occupancy costs 451,514 890,063 1,280,018 1,175,088 813,998 832,770

Gross profit 207,505 247,264 456,992 545,978 360,229 451,546

General, administrative, and store

operating expenses 170,100 275,150 447,071 409,198 285,259 325,155

Other operating expense, net 302 5,526 6,007 9,943 6,514 17,844

Operating income (loss) 37,103 (33,412) 3,914 126,837 68,456 108,547

Interest expense 6,978 36,531 53,222 40,204 51,699

Interest income (5,190) 3,527) (484) 403) (12)
Other expense (income), net 4,712 (300) (2,444) (1,578) (1,968)
Income (loss) before income taxes 37,103 (39,912) (28,790) 76,543 30,233 58,828

Provision for income taxes 7,161 487 246 1,236 923 (20,148)
Net income (loss) $ 29,942 $ (40,399) $ (29,036) $ 75307 $ 29,310 $ 78976

Statement of Cash Flows Data:
Net cash provided by (used in):

Operating activities $ 45912 $ 282,192 $ 35234 $ 200,721 $ 87,284 $ 50,857
Investing activities (22,888) (15,258) (51,801) (26,873) (22,883) (41,950)
Financing activities (29,939) 39,361 (127,347) (115,559) (82,121) (161,531)
Other Financial and Operating Data:
Comparable store sales change(1) 6% 12% 3)% (6)% (10)% 6%
Net sales per gross square foot(2) $ 118 $ 213 $ 337 $ 321 $ 221 $ 237
Total gross square feet (in thousands)
(average) 5,604 5,348 5,060 5,033 5,032 5,002
Number of stores (at period end) 622 587 581 573 581 582
Capital expenditures $ 22,888 $ 15258 $ 50,551 $ 26,853 $ 22,883 $ 41,950
EBITDA(3) 62,154 10,071 83,514 198,949 123,502 159,375
Adjusted EBITDA(3) 62,154 115,272 137,198 229,750 145,129 196,779
October 30,
2010
(unaudited)
Balance Sheet Data (at end of period):
Cash and cash equivalents $ 81,780
Working capital (excluding cash and cash equivalents)(4) 12,600
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(1) Comparable store sales have been calculated based upon stores that were open at least thirteen full fiscal months as of the end of the reporting period.

(2) Net sales per gross square foot is calculated by dividing net sales for the applicable period by the average gross square footage during such period. For the
purpose of calculating net sales per gross square foot, e-commerce sales and other revenues are excluded from net sales.

(3) EBITDA and Adjusted EBITDA have been presented in this prospectus and are supplemental measures of financial performance that are not required by, or
presented in accordance with, generally accepted accounting principles in the United States ( GAAP ). EBITDA is defined as consolidated net income (loss)
before depreciation and amortization, interest expense (net) and amortization of debt issuance costs and discounts and provision for income taxes. Adjusted
EBITDA is calculated in accordance with our existing credit agreements, and is defined as EBITDA adjusted to exclude the items set forth in the table below.

EBITDA is included in this prospectus because it is a key metric used by management to assess our operating performance. Adjusted EBITDA is included in
this prospectus because it is a measure by which our lenders evaluate our covenant compliance. The Opco term loan contains a leverage ratio covenant and
the Opco revolving credit facility contains a fixed charge coverage ratio covenant that we must meet if we do not meet the excess availability requirement
under the Opco revolving credit facility, and are calculated based on Adjusted EBITDA, without the adjustment for management bonuses paid in connection
with our distribution to equity holders in 2008. See Certain Relationships and Related Party Transactions 2008 Corporate Reorganization. Non-compliance
with the financial ratio covenants contained in the Opco term loan and the Opco revolving credit facility could result in the acceleration of our obligations to
repay all amounts outstanding under those agreements. The applicable interest rates on the Opco term loan and the Opco revolving credit facility are also
based in part on our leverage ratio and excess availability, respectively. In addition, the Opco term loan, the Opco revolving credit facility and the indenture
governing the Senior Notes contain covenants that restrict, subject to certain exceptions, our ability to incur additional indebtedness or make restricted
payments, such as dividends, based, in some cases, on our ability to meet leverage ratios or fixed charge coverage ratios. Adjusted EBITDA is a material
component of these ratios.

EBITDA and Adjusted EBITDA are not measures of our financial performance or liquidity under GAAP and should not be considered as alternatives to net
income as a measure of operating performance, cash flows from operating activities as a measure of liquidity, or any other performance measure derived in
accordance with GAAP. Additionally, EBITDA and Adjusted EBITDA are not intended to be measures of free cash flow for management s discretionary use,
as they do not consider certain cash requirements such as interest payments, tax payments and debt service requirements. EBITDA and Adjusted EBITDA
contain certain other limitations, including the failure to reflect our cash expenditures, cash requirements for working capital needs and cash costs to replace
assets being depreciated and amortized, and exclude certain non-recurring charges that may recur in the future. Management compensates for these

limitations by relying primarily on our GAAP results and by using EBITDA and Adjusted EBITDA only supplementally.
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Table of Contents 22



Edgar Filing: EXPRESS, INC. - Form 424B4

T

Our measures of EBITDA and Adjusted EBITDA are not necessarily comparable to other similarly titled captions of other companies due to potential
inconsistencies in the methods of calculation.

The following table sets forth a reconciliation of net income (loss), the most directly comparable GAAP financial measure, to EBITDA and Adjusted
EBITDA.

Predecessor Successor

Period from Period from Year Ended Thirty-Nine Weeks Ended

February 4, July 7,

2007 2007
through through October October
July 6, February 2, January 31, January 30, 31, 30,
2007 2008 2009 2010 2009 2010
(unaudited)
(dollars in thousands)

Net income (loss) $29,942 $ (40,399) $ (29,036) $ 75307 $ 29,310 $ 78976
Depreciation and amortization 25,051 48,195 79,105 69,668 53,470 48,860
Interest expense, net(a) 1,788 33,199 52,738 39,799 51,687
Provision for income taxes 7,161 487 246 1,236 923 (20,148)
EBITDA 62,154 10,071 83,514 198,949 123,502 159,375
Non-cash deductions, losses,
charges(b) 9,780 21,112 12,128 8,794 10,578
Non-recurring expenses(c) 86,886 18,660 5,908 3,807 2,090
Transaction expenses(d) 766 3,596 1,656 1,443 2,628
Permitted Advisory Agreement fees
and expenses(e) 3,882 4,238 7,153 4,725 12,752
Non-cash expense related to equity
incentives 1,233 2,069 2,052 1,510 4,411
Other adjustments allowable under our
existing credit agreements(f) 2,654 4,009 1,904 1,348 4,945
Adjusted EBITDA $62,154 $115,272 $ 137,198 $ 229,750 $ 145,129 $ 196,779

(a)  Includes interest income and also includes the amortization of debt issuance costs, amortization of debt discount and debt extinguishment costs.

(b)  Adjustments made to reflect the net impact of non-cash expense items such as non-cash rent and expense associated with the change in the fair value of

our interest rate swap.

(c)  Primarily includes an $86.9 million non-cash cost of goods sold charge associated with the allocation of purchase price adjustments to inventory in the

30 weeks ended February 2, 2008, a one-time management bonus paid in the first quarter of fiscal 2008 and expenses related to the development of

standalone information technology systems in anticipation of the termination of our transition services agreement with Limited Brands.

(d)  Represents costs incurred related to items such as the issuance of stock, recapitalizations and the incurrence of permitted indebtedness.

(e)  Prior to the IPO, Golden Gate provided us with consulting and management services pursuant to the advisory agreement entered into in connection
with the Golden Gate Acquisition ( Advisory Agreement ). The Advisory Agreement was terminated in connection with the IPO. See Certain
Relationships and Related Party Transactions Golden Gate Acquisition Golden Gate Advisory Agreement.

(f)  Reflects adjustments permitted under our existing credit agreements, including advisory fees paid to Limited Brands pursuant to the Express Parent

Limited Liability Company Agreement (the LLC Agreement ). The LLC Agreement, including the advisory arrangement with Limited Brands, was

terminated in connection with the IPO.

(4) Working capital is defined as current assets, less cash and cash equivalents, less current liabilities excluding the current portion of long-term debt.
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RISK FACTORS

This offering and an investment in our common stock involve a high degree of risk. You should carefully consider the risks described below,
together with the financial and other information contained in this prospectus, before you decide to purchase shares of our common stock. If any
of the following risks actually occurs, our business, financial condition, results of operations, cash flows and prospects could be materially and
adversely affected. As a result, the trading price of our common stock could decline and you could lose all or part of your investment in our
common stock.

Risks Related to Our Business

Our business is sensitive to consumer spending and general economic conditions, and a continued or further economic slowdown could
adversely affect our financial performance.

Consumer purchases of discretionary retail items, including our products, generally decline during recessionary periods and other periods where
disposable income is adversely affected. Our performance is subject to factors that affect domestic and worldwide economic conditions,
including employment, consumer debt, reductions in net worth based on recent severe market declines, residential real estate and mortgage
markets, taxation, fuel and energy prices, interest rates, consumer confidence, value of the United States dollar versus foreign currencies and
other macroeconomic factors. For example, our net sales declined by 1% in fiscal 2009 compared to fiscal 2008, primarily due to the global
economic recession. Further deterioration in economic conditions or increasing unemployment levels may continue to reduce the level of
consumer spending and inhibit consumers use of credit, which may continue to adversely affect our revenues and profits. In recessionary
periods, we may have to increase the number of promotional sales or otherwise dispose of inventory for which we have previously paid to
manufacture, which could further adversely affect our profitability. Our financial performance is particularly susceptible to economic and other
conditions in regions or states where we have a significant number of stores. Current economic conditions and further slowdown in the economy
could further adversely affect shopping center traffic and new shopping center development and could materially adversely affect us.

In addition, the current economic environment and future recessionary periods may exacerbate some of the risks noted below, including
consumer demand, strain on available resources, store growth, interruption of the flow of merchandise from key vendors and foreign exchange
rate fluctuations. The risks could be exacerbated individually or collectively.

Our business is highly dependent upon our ability to identify and respond to new and changing fashion trends, customer preferences and
other related factors, and our inability to identify and respond to these new trends may lead to inventory markdowns and write-offs, which
could adversely affect us and our brand image.

Our focus on fashion-conscious young women and men means that we have a target market of customers whose preferences cannot be predicted
with certainty and are subject to change. Our success depends in large part upon our ability to effectively identify and respond to changing
fashion trends and consumer demands, and to translate market trends into appropriate, saleable product offerings. Our failure to identify and
react appropriately to new and changing fashion trends or tastes or to accurately forecast demand for certain product offerings could lead to,
among other things, excess inventories, markdowns and write-offs, which could materially adversely affect our business and our brand image.
Because our success depends significantly on our brand image, damage to our brand image as a result of our failure to respond to changing
fashion trends could have a negative impact on us.

We often enter into agreements for the manufacture and purchase of merchandise well ahead of the season in which that merchandise will be
sold. Therefore we are vulnerable to changes in consumer preference and demand between the time we design and order our merchandise and
the season in which this merchandise will
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be sold. There can be no assurance that our new product offerings will have the same level of acceptance as our product offerings in the past or
that we will be able to adequately and timely respond to the preferences of our customers. The failure of any new product offerings to appeal to
our customers could have a material adverse effect on our business, results of operations and financial condition.

Our sales and profitability fluctuate on a seasonal basis and are affected by a variety of other factors.

Our sales and results of operations are affected by a variety of factors, including fashion trends, changes in our merchandise mix, the
effectiveness of our inventory management, actions of competitors or mall anchor tenants, holiday or seasonal periods, changes in general
economic conditions and consumer spending patterns, the timing of promotional events and weather conditions. As a result, our results of
operations fluctuate on a quarterly basis and relative to corresponding periods in prior years, and any of these factors could adversely affect our
business and could cause our results of operations to decline. For example, our third and fourth quarter net sales are impacted by early Fall
shopping trends and the holiday season. Likewise, we typically experience lower net sales in the first fiscal quarter relative to other quarters.
Any significant decrease in net sales during the early Fall selling period or the holiday season would have a material adverse effect on us. In
addition, in order to prepare for these seasons, we must order and keep in stock significantly more merchandise than we carry during other parts
of the year. This inventory build-up may require us to expend cash faster than we generate it by our operations during this period. Any
unanticipated decrease in demand for our products during these peak shopping seasons could require us to sell excess inventory at a substantial
markdown, which could have a material adverse effect on our business, profitability, ability to repay indebtedness and our brand image with
customers.

We could face increased competition from other retailers that could adversely affect our ability to generate higher net sales and our ability to
obtain favorable store locations.

We face substantial competition in the specialty retail apparel industry. We compete on the basis of a combination of factors, including, among
others, price, breadth, quality and style of merchandise offered, in-store experience, level of customer service, ability to identify and offer new
and emerging fashion trends and brand image. We compete with a wide variety of large and small retailers for customers, vendors, suitable store
locations and personnel. We face competition from major specialty retailers that offer their own private label assortment, department stores,
regional retail chains, web-based retail stores and other direct retailers that engage in the retail sale of apparel accessories, footwear and similar
merchandise to fashion-conscious young women and men.

Some of our competitors have greater financial, marketing and other resources available. In many cases, our competitors sell their products in
stores that are located in the same shopping malls or lifestyle centers as our stores. In addition to competing for sales, we compete for favorable
site locations and lease terms in shopping malls and lifestyle centers and our competitors may be able to secure more favorable locations than us
as a result of their relationships with, or appeal to, landlords. Our competitors may also sell substantially similar products at reduced prices
through the Internet or through outlet centers or discount stores, increasing the competitive pricing pressure for those products. We cannot assure
you that we will continue to be able to compete successfully against existing or future competitors. Our expansion into markets served by our
competitors and entry of new competitors or expansion of existing competitors into our markets could have a material adverse effect on us.

Our ability to attract customers to our stores that are located in malls or other shopping centers depends heavily on the success of these malls
and shopping centers, and any decrease in customer traffic in these malls or shopping centers could cause our net sales to be less than
expected.

A significant number of our stores are located in malls and other shopping centers. Sales at these stores are dependent, to a significant degree,
upon the volume of traffic in those shopping centers and the surrounding area. Our stores benefit from the ability of a shopping center s other
tenants, particularly anchor stores, such as department stores, to generate consumer traffic in the vicinity of our stores and the continuing
popularity of the shopping center as a shopping destination. Our sales volume and traffic generally may be adversely affected by,

13

Table of Contents 26



Edgar Filing: EXPRESS, INC. - Form 424B4

Table of Conten

among other things, a decrease in popularity of malls or other shopping centers in which our stores are located, the closing of anchor stores
important to our business, a decline in popularity of other stores in the malls or other shopping centers, in which our stores are located or a
deterioration in the financial condition of shopping center operators or developers which could, for example, limit their ability to finance tenant
improvements for us and other retailers. A reduction in consumer traffic as a result of these or any other factors, or our inability to obtain or
maintain favorable store locations within malls or other shopping centers, could have a material adverse effect on us. Although we do not have
specific information with respect to the malls and other shopping centers in which we locate or plan to locate our stores, we believe mall and
other shopping center vacancy rates have been rising, and mall and other shopping center traffic has been decreasing nationally, as a result of the
current economic downturn which could reduce traffic to our stores.

We do not own or operate any manufacturing facilities and therefore depend upon independent third parties for the manufacture of all of
our merchandise, and any inability of a manufacturer to ship goods to our specifications or to operate in compliance with applicable laws
could negatively impact our business.

We do not own or operate any manufacturing facilities. As a result, we are dependent upon our timely receipt of quality merchandise from
third-party manufacturers. A manufacturer s inability to ship orders to us in a timely manner or meet our quality standards could cause delays in
responding to consumer demands and negatively affect consumer confidence in the quality and value of our brand or negatively impact our
competitive position, all of which could have a material adverse effect on our financial condition or results of operations. Furthermore, we are
susceptible to increases in sourcing costs, which we may not be able to pass on to customers, and changes in payment terms from manufacturers,
which could adversely affect our financial condition or results of operations.

Failure by our manufacturers to comply with our guidelines also exposes us to various risks, including with respect to use of acceptable labor
practices and compliance with applicable laws. We do not independently investigate whether our vendors and manufacturers use acceptable
labor practices and comply with applicable laws, such as child labor and other labor laws, and instead rely on audits performed by several
unrelated third-party auditors. Our business may be negatively impacted should any of our manufacturers experience an interruption in
operations, including due to labor disputes and failure to comply with laws, and our business may suffer from negative publicity for using
manufacturers that do not engage in acceptable labor practices and comply with applicable laws. Any of these results could harm our brand
image and have a material adverse effect on our business and growth.

The interruption of the flow of merchandise from international manufacturers could disrupt our supply chain.

We purchase the majority of our merchandise outside of the United States through arrangements with approximately 90 vendors, utilizing
approximately 350 foreign manufacturing facilities located throughout the world, primarily in Asia and Central and South America. Political,
social or economic instability in Asia, Central or South America, or in other regions in which our manufacturers are located, could cause
disruptions in trade, including exports to the United States. Other events that could also cause disruptions to exports to the United States include:

the imposition of additional trade law provisions or regulations;

the imposition of additional duties, tariffs and other charges on imports and exports;

quotas imposed by bilateral textile agreements;

foreign currency fluctuations;

restrictions on the transfer of funds;

the financial instability or bankruptcy of manufacturers; and
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We cannot predict whether the countries in which our merchandise is manufactured, or may be manufactured in the future, will be subject to
new or additional trade restrictions imposed by the United States or other foreign governments, including the likelihood, type or effect of any
such restrictions. Trade restrictions, including new or increased tariffs or quotas, embargos, safeguards and customs restrictions against apparel
items, as well as United States or foreign labor strikes and work stoppages or boycotts, could increase the cost or reduce the supply of apparel
available to us and adversely affect our business, financial condition or results of operations.

If we encounter difficulties associated with distribution facilities or if they were to shut down for any reason, we could face shortages of
inventory, delayed shipments to our online customers and harm to our reputation. Any of these issues could have a material adverse effect
on our business operations.

Our distribution facilities are operated by third parties. Our Columbus, Ohio facility operates as our central distribution facility and supports our
entire business, as all of our merchandise is shipped to the central distribution facility from our vendors, and is then packaged and shipped to our
stores or the e-commerce distribution facility in Groveport, Ohio for further distribution to our online customers. The success of our stores and

the satisfaction of our online customers depend on their timely receipt of merchandise. The efficient flow of our merchandise requires that the
third parties who operate the distribution facilities have adequate capacity in both distribution facilities to support our current level of operations,
and any anticipated increased levels that may follow from the growth of our business. If we encounter difficulties with the distribution facilities

or in our relationships with the third parties who operate the facilities or if either facility were to shut down for any reason, including as a result

of fire or other natural disaster, we could face shortages of inventory, resulting in out of stock conditions in our stores, incur significantly higher
costs and longer lead times associated with distributing our products to both our stores and online customers and experience dissatisfaction from
our customers. Any of these issues could have a material adverse effect on our business and harm our reputation.

We rely upon independent third-party transportation providers for substantially all of our product shipments and are subject to increased
shipping costs as well as the potential inability of our third-party transportation providers to deliver on a timely basis.

We currently rely upon independent third-party transportation providers for substantially all of our product shipments, including shipments to
and from all of our stores. Our utilization of these delivery services for shipments is subject to risks, including increases in fuel prices, which
would increase our shipping costs, and employee strikes and inclement weather which may impact a shipping company s ability to provide
delivery services that adequately meet our shipping needs. If we change the shipping companies we use, we could face logistical difficulties that
could adversely affect deliveries and we would incur costs and expend resources in connection with such change. Moreover, we may not be able
to obtain terms as favorable as those received from independent third-party transportation providers which in turn would increase our costs.

Our growth strategy, including our international expansion plan, is dependent on a number of factors, any of which could strain our
resources or delay or prevent the successful penetration into new markets.

Our growth strategy is partially dependent on opening new stores across North America, remodeling existing stores in a timely manner and
operating them profitably. Additional factors required for the successful implementation of our growth strategy include, but are not limited to,
obtaining desirable store locations, negotiating acceptable leases, completing projects on budget, supplying proper levels of merchandise and
successfully hiring and training store managers and sales associates. In order to optimize profitability for new stores, we must secure desirable
retail lease space when opening stores in new and existing markets. We must choose store sites, execute favorable real estate transactions on
terms that are acceptable to us, hire competent personnel and effectively open and operate these new stores. We historically have received
landlord allowances for store build outs, which offset certain capital expenditures we must make to open a new store. If landlord allowances
cease to be available to us in the future or are decreased, opening new stores would require more capital outlay, which could adversely affect our
ability to continue opening new stores.

15

Table of Contents 29



Edgar Filing: EXPRESS, INC. - Form 424B4

Table of Conten

To the extent we open new stores in markets where we have existing stores, our existing stores in those markets may experience reduced net
sales. Our planned growth will also require additional infrastructure for the development, maintenance and monitoring of those stores. In
addition, if our current management systems and information systems are insufficient to support this expansion, our ability to open new stores
and to manage our existing stores would be adversely affected. If we fail to continue to improve our infrastructure, we may be unable to
implement our growth strategy or maintain current levels of operating performance in our existing stores.

Additionally, we plan to expand outside of North America through development agreements with third parties and these plans could be
negatively impacted by a variety of factors. We may be unable to find acceptable partners with whom we can enter into joint development
agreements, negotiate acceptable terms for franchise and development agreements and gain acceptance from consumers outside of North
America. Our planned usage of development agreements outside of North America also creates the inherent risk as to whether such third parties
are able to both effectively operate the businesses and appropriately project our brand image in their respective markets. Ineffective or
inappropriate operation of our partners businesses or projection of our brand image could create difficulties in the execution of our international
expansion plan.

Our domestic growth plans and our international expansion plan will place increased demands on our financial, operational, managerial and
administrative resources. These increased demands may cause us to operate our business less efficiently, which in turn could cause deterioration
in the performance of our existing stores. Furthermore, relating to our international expansion, our ability to conduct business in international
markets may be affected by legal, regulatory, political and economic risks, including our unfamiliarity with local business and legal
environments in other areas of the world. Our international expansion strategy and success could also be adversely impacted by the global
economy, as well as by fluctuations in the value of the dollar against foreign currencies.

Our business depends in part on a strong brand image, and if we are not able to maintain and enhance our brand, particularly in new
markets where we have limited brand recognition, we may be unable to attract sufficient numbers of customers to our stores or sell sufficient
quantities of our products.

Our ability to maintain our reputation is critical to our brand image. Our reputation could be jeopardized if we fail to maintain high standards for
merchandise quality and integrity. Any negative publicity about these types of concerns may reduce demand for our merchandise. Failure to
maintain high ethical, social and environmental standards for all of our operations and activities or adverse publicity regarding our responses to
these concerns could also jeopardize our reputation. Failure to comply with local laws and regulations, to maintain an effective system of
internal controls or to provide accurate and timely financial statement information could also hurt our reputation. Damage to our reputation or
loss of consumer confidence for any of these reasons could have a material adverse effect on our business, financial condition and results of
operations, as well as require additional resources to rebuild our reputation.

We are subject to risks associated with leasing substantial amounts of space, including future increases in occupancy costs.

We lease all of our store locations, our corporate headquarters and our central distribution facility. We typically occupy our stores under
operating leases with terms of ten years, with options to renew for additional multi-year periods thereafter. In the future, we may not be able to
negotiate favorable lease terms. Our inability to do so may cause our occupancy costs to be higher in future years or may force us to close stores
in desirable locations.

Some of our leases have early cancellation clauses, which permit the lease to be terminated by us or the landlord if certain sales levels are not
met in specific periods or if the center does not meet specified occupancy standards. In addition to future minimum lease payments, some of our
store leases provide for additional rental payments based on a percentage of net sales, or percentage rent, if sales at the respective stores exceed

16

Table of Contents 30



Edgar Filing: EXPRESS, INC. - Form 424B4

Table of Conten

specified levels, as well as the payment of common area maintenance charges, real property insurance and real estate taxes. Many of our lease
agreements have defined escalating rent provisions over the initial term and any extensions. As we expand our store base, our lease expense and
our cash outlays for rent under the lease terms will increase.

We depend on cash flow from operations to pay our lease expenses. If our business does not generate sufficient cash flow from operating
activities to fund these expenses, we may not be able to service our lease expenses, which could materially harm our business.

If an existing or future store is not profitable, and we decide to close it, we may nonetheless be committed to perform our obligations under the
applicable lease including, among other things, paying the base rent for the balance of the lease term. Moreover, even if a lease has an early
cancellation clause, we may not satisfy the contractual requirements for early cancellation under that lease. Our inability to enter into new leases
or renew existing leases on terms acceptable to us or be released from our obligations under leases for stores that we close could materially
adversely affect us.

Our failure to find store employees who reflect our brand image and embody our culture could adversely affect our business.

Our success depends in part upon our ability to attract, motivate and retain a sufficient number of store employees, including store managers,
who understand and appreciate our corporate culture and customers, and are able to adequately and effectively represent this culture and
establish credibility with our customers. The store employee turnover rate in the retail industry is generally high. Excessive store employee
turnover will result in higher employee costs associated with finding, hiring and training new store employees. If we are unable to hire and retain
store personnel capable of consistently providing a high level of customer service, as demonstrated by their enthusiasm for our culture,
understanding of our customers and knowledge of the merchandise we offer, our ability to open new stores may be impaired, the performance of
our existing and new stores could be materially adversely affected and our brand image may be negatively impacted. Competition for such
qualified individuals could require us to pay higher wages to attract a sufficient number of employees. Additionally, our labor costs are subject
to many external factors, including unemployment levels, prevailing wage rates, minimum wage laws, potential collective bargaining
arrangements, health insurance costs and other insurance costs and changes in employment and labor legislation or other workplace regulation
(including changes in entitlement programs such as health insurance and paid leave programs). Any increase in labor costs may adversely impact
our profitability, or if we fail to pay such higher wages we could suffer increased employee turnover.

We are also dependent upon temporary personnel to adequately staff our stores and distribution facilities, with heightened dependence during
busy periods such as the holiday season and when multiple new stores are opening. There can be no assurance that we will receive adequate
assistance from our temporary personnel, or that there will be sufficient sources of suitable temporary personnel to meet our demand. Any such
failure to meet our staffing needs or any material increases in employee turnover rates could have a material adverse effect on our business or
results of operations.

We depend on key executive management and may not be able to retain or replace these individuals or recruit additional personnel, which
could harm our business.

We depend on the leadership and experience of our key executive management. The loss of the services of any of our executive management
members could have a material adverse effect on our business and prospects, as we may not be able to find suitable individuals to replace such
personnel on a timely basis or without incurring increased costs, or at all. We believe that our future success will depend greatly on our
continued ability to attract and retain highly skilled and qualified personnel. There is a high level of competition for experienced, successful
personnel in the retail industry. Our inability to meet our staffing requirements in the future could impair our growth and harm our business.
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We work with Limited Brands to provide us with certain key services for our business. If Limited Brands fails to perform its obligations to us
or if we do not find appropriate replacement services, we may be unable to provide these services or implement substitute arrangements on a
timely and cost-effective basis on terms favorable to us.

Limited Brands, our former parent and a current equity holder, provides certain services to us under various agreements and arrangements.
MAST Industries, Inc., an affiliate of Limited Brands ( MAST ), currently provides us with certain support services relating to our product
production and sourcing. Under a logistics services agreement with Limited Brands that was entered into on October 5, 2009 and took effect in
February 2010, Limited Brands has agreed to provide certain inbound and outbound transportation and delivery services, distribution services,
customs and brokerage services and rental of warehouse/distribution space. The logistics services agreement ends on April 30, 2016. The
agreement will continue thereafter unless it is terminated by either party on no less than 24 months prior notice. Notwithstanding the foregoing,
we have the right to terminate the agreement on 24 months prior notice, which may be given any time after February 1, 2011. In no event may
the termination of the agreement occur between October 1 of any calendar year and the last day of February of the next calendar year. If Limited
Brands fails to perform its obligations under either the logistics services agreement or other agreements we may be unable to obtain substitute
arrangements in a timely and cost-effective manner. In addition, we may be unable to obtain replacement services for these arrangements, or
may be required to incur additional costs and may experience delays or business interruptions as a result of our transition to other service
providers, which could have a material adverse effect on our business. See Certain Relationships and Related Party Transactions.

We rely significantly on information systems and any failure, inadequacy, interruption or security failure of those systems could harm our
ability to effectively operate our business.

Our ability to effectively manage and maintain our inventory, and to ship products to our stores and our customers on a timely basis, depends
significantly on our information systems. To manage the growth of our operations, personnel and real estate portfolio, we will need to continue
to improve and expand our operational and financial systems, real estate management systems, transaction processing, internal controls and
business processes; in doing so, we could encounter implementation issues and incur substantial additional expenses. The failure of our
information systems to operate effectively, problems with transitioning to upgraded or replacement systems or expanding them into new stores,
or a breach in security of these systems could adversely impact the promptness and accuracy of our merchandise distribution, transaction
processing, financial accounting and reporting, the efficiency of our operations and our ability to properly forecast earnings and cash
requirements. We could be required to make significant additional expenditures to remediate any such failure, problem or breach. Such events
may have a material adverse effect on us.

We sell merchandise over the Internet through our website, express.com. Our Internet operations may be affected by our reliance on third-party
hardware and software providers, technology changes, risks related to the failure of computer systems that operate the Internet business,
telecommunications failures, electronic break-ins and similar disruptions. Furthermore, our ability to conduct business on the Internet may be
affected by liability for online content and state and federal privacy laws.

In addition, we may now and in the future implement new systems to increase efficiencies and profitability. To manage growth of our operations
and personnel, we will need to continue to improve and expand our operational and financial systems, transaction processing, internal controls
and business processes. When implementing new or changing existing processes, we may encounter transitional issues and incur substantial
additional expenses.

18

Table of Contents 32



Edgar Filing: EXPRESS, INC. - Form 424B4

Table of Conten

System security risk issues could disrupt our internal operations or information technology services, and any such disruption could harm our
net sales, increase our expenses and harm our reputation.

Experienced computer programmers and hackers, or even internal users, may be able to penetrate our network security and misappropriate our
confidential information or that of third parties, including our customers, create system disruptions or cause shutdowns. In addition, employee
error, malfeasance or other errors in the storage, use or transmission of any such information could result in a disclosure to third parties outside
of our network. As a result, we could incur significant expenses addressing problems created by any such inadvertent disclosure or any security
breaches of our network. This risk is heightened because we collect and store customer information, including credit card information, and use
certain customer information for marketing purposes. Any compromise of customer information could subject us to customer or government
litigation and harm our reputation, which could adversely affect our business and growth. Moreover, we could incur significant expenses or
disruptions of our operations in connection with system failures or breaches. In addition, sophisticated hardware and operating system software
and applications that we procure from third parties may contain defects in design or manufacture, including bugs and other problems, that could
unexpectedly interfere with the operation of the systems. The costs to us to eliminate or alleviate security problems, viruses and bugs, or any
problems associated with the outsourced services, could be significant, and the efforts to address these problems could result in interruptions,
delays or cessation of service that may impede our sales, distribution or other critical functions.

There are claims made against us from time to time that can result in litigation or regulatory proceedings which could distract management
Jfrom our business activities and result in significant liability.

We face the risk of litigation and other claims against us. Litigation and other claims may arise in the ordinary course of our business and

include commercial disputes, intellectual property issues, product-oriented allegations and slip and fall claims. In addition, we could face a wide

variety of employee claims against us, including general discrimination, privacy, labor and employment, ERISA and disability claims. For

example, Express, LLC is named as a defendant in a purported class action lawsuit alleging various California state labor law violations. See
Business Legal Proceedings. Any claims could result in litigation against us and could also result in regulatory proceedings being brought against

us by various federal and state agencies that regulate our business, including the United States Equal Employment Opportunity Commission.

Often these cases raise complex factual and legal issues, which are subject to risks and uncertainties and which could require significant

management time. Litigation and other claims and regulatory proceedings against us could result in unexpected expenses and liability, and could

also materially adversely affect our operations and our reputation.

In addition, we may be subject to liability if we infringe the trademarks or other intellectual property rights of third parties. If we were to be
found liable for any such infringement, we could be required to pay substantial damages and could be subject to injunctions preventing further
infringement. Such infringement claims could subject us to boycotts by our customers and harm to our brand image. In addition, any payments
we are required to make and any injunctions we are required to comply with as a result of such infringement actions could adversely affect our
financial results.

Changes in laws, including employment laws and laws related to our merchandise, could make conducting our business more expensive or
otherwise change the way we do business.

We are subject to numerous regulations, including labor and employment, customs, truth-in-advertising, consumer protection and zoning and
occupancy laws and ordinances that regulate retailers generally and/or govern the importation, promotion and sale of merchandise and the
operation of stores and warehouse facilities. If these regulations were to change or were violated by our management, employees, vendors,
buying agents or trading companies, the costs of certain goods could increase, or we could experience delays in shipments of our goods, be
subject to fines or penalties, or suffer reputational harm, which could reduce demand for our merchandise and hurt our business and results of
operations.
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In addition to increased regulatory compliance requirements, changes in laws could make ordinary conduct of our business more expensive or
require us to change the way we do business. For example, changes in federal and state minimum wage laws could raise the wage requirements
for certain of our employees, which would likely cause us to reexamine our entire wage structure for stores. Other laws related to employee
benefits and treatment of employees, including laws related to limitations on employee hours, supervisory status, leaves of absence, mandated
health benefits or overtime pay, could also negatively impact us, such as by increasing compensation and benefits costs for overtime and medical
expenses.

Moreover, changes in product safety or other consumer protection laws could lead to increased costs to us for certain merchandise, or additional
labor costs associated with readying merchandise for sale. It is often difficult for us to plan and prepare for potential changes to applicable laws
and future actions or payments related to such changes could be material to us.

We may be unable to protect our trademarks or other intellectual property rights, which could harm our business.

We rely on certain trademark registrations and common law trademark rights to protect the distinctiveness of our brand. However, there can be
no assurance that the actions we have taken to establish and protect our trademarks will be adequate to prevent imitation of our trademarks by
others or to prevent others from claiming that sales of our products infringe, dilute or otherwise violate third-party trademarks or other
proprietary rights in order to block sales of our products.

The laws of certain foreign countries may not protect the use of unregistered trademarks to the same extent as do the laws of the United States.
As a result, international protection of our brand image may be limited and our right to use our trademarks outside the United States could be
impaired. Other persons or entities may have rights to trademarks that contain portions of our marks or may have registered similar or competing
marks for apparel and/or accessories in foreign countries in which our vendors source our merchandise. There may also be other prior
registrations of trademarks identical or similar to our trademarks in other foreign countries of which we are not aware. Accordingly, it may be
possible for others to prevent the manufacture of our branded goods in certain foreign countries or the sale or exportation of our branded goods
from certain foreign countries to the United States. If we were unable to reach a licensing arrangement with these parties, our vendors may be
unable to manufacture our products in those countries. Our inability to register our trademarks or purchase or license the right to use the relevant
trademarks or logos in these jurisdictions could limit our ability to obtain supplies from less costly markets or penetrate new markets in
jurisdictions outside the United States.

Litigation may be necessary to protect our trademarks and other intellectual property rights, to enforce these rights or to defend against claims by
third parties alleging that we infringe, dilute or otherwise violate third-party trademark or other intellectual property rights. Any litigation or
claims brought by or against us, whether with or without merit, or whether successful or not, could result in substantial costs and diversion of
our resources, which could have a material adverse effect on our business, financial condition, results of operations or cash flows. Any
intellectual property litigation or claims against us could result in the loss or compromise of our intellectual property rights, could subject us to
significant liabilities, require us to seek licenses on unfavorable terms, if available at all, prevent us from manufacturing or selling certain
products and/or require us to redesign or re-label our products or rename our brand, any of which could have a material adverse effect on our
business, financial condition, results of operations or cash flows.

We have a limited operating history as a standalone company, which may make it difficult to compare our current operating results to prior
periods.

On July 6, 2007, investment funds managed by Golden Gate acquired 75% of the equity interests in our business from Limited Brands. As a
result of the Golden Gate Acquisition, a new basis of accounting was created beginning July 7, 2007 for the Successor periods ending after such
date. Prior to the Golden Gate Acquisition,
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our consolidated financial statements were prepared on a carve-out basis from Limited Brands. The carve-out consolidated financial statements
include allocations of certain costs of Limited Brands. In the Successor periods we no longer incur these charges, but do incur certain expenses

as a standalone company for similar functions, including for certain support services provided by Limited Brands under the Limited Brands
Transition Services Agreements, which are discussed further in the section entitled Certain Relationships and Related Party Transactions. These
allocated costs were based upon various assumptions and estimates and actual results may differ from these allocated costs, assumptions and
estimates. Accordingly, the carve-out consolidated financial statements may not provide a comparable presentation of our financial position or
results of operations as if we had operated as a standalone entity during the Predecessor periods.

Our substantial indebtedness and lease obligations could adversely affect our financial flexibility and our competitive position.

We have, and we will continue to have, a significant amount of indebtedness. As of October 30, 2010, we had $367.6 million of outstanding
indebtedness (net of unamortized original issue discounts of $3.3 million). As of October 30, 2010, we had no borrowings outstanding and
$196.4 million available under our Opco revolving credit facility. Our substantial level of indebtedness increases the risk that we may be unable
to generate cash sufficient to pay amounts due in respect of our indebtedness. We also have, and will continue to have, significant lease
obligations. As of October 30, 2010, our minimum annual rental obligations under long-term operating leases for the remainder of fiscal 2010
and fiscal 2011 were $39.4 million and $140.2 million, respectively. Our substantial indebtedness and lease obligations could have other
important consequences to you and significant effects on our business. For example, they could:

increase our vulnerability to adverse changes in general economic, industry and competitive conditions;

require us to dedicate a substantial portion of our cash flow from operations to make payments on our indebtedness and leases, thereby
reducing the availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

restrict us from exploiting business opportunities;

make it more difficult to satisfy our financial obligations, including payments on our indebtedness;

place us at a disadvantage compared to our competitors that have less debt and lease obligations; and

limit our ability to borrow additional funds for working capital, capital expenditures, acquisitions, debt service requirements, execution
of our business strategy or other general corporate purposes.
In addition, our existing credit agreements and the indenture governing the Senior Notes contain, and the agreements evidencing or governing
other future indebtedness may contain, restrictive covenants that will limit our ability to engage in activities that may be in our long-term best
interests. Our failure to comply with those covenants could result in an event of default which, if not cured or waived, could result in the
acceleration of all of our indebtedness.

Our indebtedness may restrict our current and future operations, which could adversely affect our ability to respond to changes in our
business and to manage our operations.

Our existing credit agreements and the indenture governing the Senior Notes contain financial restrictions on us and our restricted subsidiaries,
including restrictions on our or our restricted subsidiaries ability to, among other things:
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place liens on our or our restricted subsidiaries assets;

make investments other than permitted investments;

incur additional indebtedness;
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prepay or redeem certain indebtedness;

merge, consolidate or dissolve;

sell assets;

engage in transactions with affiliates;

change the nature of our business;

change our or our subsidiaries fiscal year or organizational documents; and

make restricted payments (including certain equity issuances).
In addition, we are required to maintain compliance with various financial ratios in the agreements governing our Opco credit facilities,
including:

pursuant to our Opco revolving credit facility, a fixed charge coverage ratio of 1.00 to 1.00, if excess availability plus eligible cash
collateral is less than $30.0 million; and

pursuant to our Opco term loan, a leverage ratio of not more than 1.75 to 1.00.
A failure by us or our subsidiaries to comply with the covenants or to maintain the required financial ratios contained in the agreements
governing our indebtedness could result in an event of default under such indebtedness, which could adversely affect our ability to respond to
changes in our business and manage our operations. Additionally, a default by us under one agreement covering our indebtedness may trigger
cross-defaults under other agreements covering our indebtedness. Upon the occurrence of an event of default or cross-default under any of the
agreements governing our indebtedness, the lenders could elect to declare all amounts outstanding to be due and payable and exercise other
remedies as set forth in the agreements. If any of our indebtedness were to be accelerated, there can be no assurance that our assets would be
sufficient to repay this indebtedness in full, which could have a material adverse effect on our ability to continue to operate as a going concern.
See Description of Certain Indebtedness.

Our results may be adversely affected by fluctuations in energy costs.

Energy costs have fluctuated dramatically in the past. These fluctuations may result in an increase in our transportation costs for distribution,
utility costs for our retail stores and costs to purchase product from our manufacturers. A continual rise in energy costs could adversely affect
consumer spending and demand for our products and increase our operating costs, both of which could have a material adverse effect on our

financial condition and results of operations.

Changes in taxation requirements or the results of tax audits could adversely affect our financial results.

In connection with the Reorganization, we elected to be treated as a corporation under Subchapter C of Chapter 1 of the Internal Revenue Code
of 1986, as amended (the Code ) effective May 2, 2010 which will subject us to additional taxes and risks, including tax on our income. As a
result of the Reorganization, we recorded a net deferred tax asset and a one-time non-cash tax benefit of $31.8 million in the second quarter of
2010. In addition, we may be subject to periodic audits by the Internal Revenue Service and other taxing authorities. These audits may challenge
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certain of our tax positions, such as the timing and amount of deductions and allocations of taxable income to the various jurisdictions. These
additional taxes and the results of any tax audits could adversely affect our financial results.

In addition, we are subject to income tax in numerous jurisdictions, and in the future as a result of our expansion we may be subject to income
tax in additional jurisdictions, including international and domestic locations. Our products are subject to import and excise duties and/or sales or
value-added taxes in many jurisdictions. Fluctuations in tax rates and duties could have a material adverse effect on our financial condition,
results of operations or cash flows.
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We may recognize impairment on long-lived assets.

Our long-lived assets, primarily stores and intangible assets, are subject to periodic testing for impairment. Store assets are reviewed using
factors including, but not limited to, our future operating plans and projected future cash flows. Failure to achieve our future operating plans or
generate sufficient levels of cash flow at our stores could result in impairment charges on long-lived assets, which could have a material adverse
effect on our financial condition or results of operations.

If we fail to establish and maintain adequate internal controls over financial reporting, we may not be able to report our financial results in
a timely and reliable manner, which could harm our business and impact the value of our securities.

We depend on our ability to produce accurate and timely financial statements in order to run our business. If we fail to do so, our business could
be negatively affected and our independent registered public accounting firm may be unable to attest to the accuracy of our financial statements
and effectiveness of our internal controls.

We restated our 2007 Successor period and fiscal 2008 financial statements after certain accounting errors were identified that we determined to
be material. Management identified the following material weaknesses in its internal controls: (1) we did not have the appropriate resources and
controls to properly account for our deferred taxes and (2) we did not have adequate oversight and controls related to the accounting for complex
agreements arising from transactions unrelated to our core business operations, which resulted in accounting errors. A material weakness is a
control deficiency, or a combination of control deficiencies, in internal control over financial reporting such that there is a reasonable possibility
that a material misstatement of a company s annual or interim financial statements will not be prevented or detected on a timely basis. See
Management s Discussion and Analysis of Financial Condition and Results of Operations Internal Control Over Financial Reporting.

We remediated the material weakness associated with accounting for deferred taxes as a result of expanding our senior level resources in our tax,
accounting and financial reporting groups in fiscal 2008. During the second quarter of 2010, we remediated the material weakness associated
with accounting for complex agreements arising from transactions unrelated to our core business operations, by establishing an internal
committee of accounting, finance, tax, legal and internal audit personnel to review our policies and the accounting treatment and business
implications of complex agreements outside the ordinary course of business. This committee established a charter, selected members and holds
regular meetings. In addition, we hired a Director of External Reporting to expand our financial reporting resources and a Senior Corporate
Counsel to expand our legal resources.

If we fail to maintain effective internal controls in the future, it could result in a material misstatement of our financial statements that would not
be prevented or detected on a timely basis, which could cause investors to lose confidence in our financial information or cause our stock price
to decline.

Risks Related to Ownership of Our Common Stock

We are a controlled company under the rules of the New York Stock Exchange Listed Company Manual, controlled by Golden Gate and
Limited Brands, whose interests in our business may be different from yours.

Golden Gate, our principal stockholder, beneficially owned approximately 55% of our common stock as of December 1, 2010, and upon
completion of this offering, Golden Gate will beneficially own approximately 44% of our common stock. As a result of this ownership, Golden
Gate will have a substantial influence on our affairs and its voting power will constitute a large percentage of any quorum of our stockholders
voting on any matter requiring the approval of our stockholders. Such matters include the election of directors, the adoption of amendments to
our certificate of incorporation and bylaws and approval of mergers or sales of substantially all of our assets. This concentration of ownership
may also have the effect of delaying or preventing a change in
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control of our company or discouraging others from making tender offers for our shares, which could prevent stockholders from receiving a
premium for their shares. In addition, two of our five directors, including the chairman of our board, are Managing Directors of Golden Gate.
Golden Gate may cause corporate actions to be taken even if the interests of Golden Gate conflict with the interests of our other stockholders.
See Principal and Selling Stockholders.

In connection with the IPO, Golden Gate entered into a Stockholders Agreement with Limited Brands, pursuant to which Golden Gate has the
right to nominate (1) three directors to our board of directors, so long as Golden Gate holds at least 50% of the number of shares of our common
stock held by Golden Gate immediately prior to the completion of the IPO, and (2) two directors, so long as Golden Gate holds at least 25% of
the number of shares of our common stock held by Golden Gate immediately prior to the IPO. Limited Brands has the right to nominate (1) two
directors to our board of directors, so long as Limited Brands holds at least 50% of the number of shares of our common stock held by Limited
Brands immediately prior to the IPO, and (2) one director, so long as Limited Brands holds at least 25% of the number of shares of our common
stock held by Limited Brands immediately prior to the IPO. The Stockholders Agreement requires Golden Gate and Limited Brands to vote their
shares of common stock in favor of those persons nominated pursuant to rights under the Stockholders Agreement.

Upon completion of this offering, Golden Gate will beneficially own approximately 39.4 million shares, or 44%, of our common stock and 75%
of the number of shares that Golden Gate owned immediately prior to the completion of the IPO, and will have the right to nominate directors to
our board of directors. Upon completion of this offering, Limited Brands will own approximately 13.1 million shares, or 15%, of our common
stock and 75% of the number of shares that Limited Brands owned immediately prior to the completion of the IPO, and will have the right to
nominate directors to our board of directors. As a result, Golden Gate and Limited Brands together will be able to nominate and elect 100% of
the members of our board of directors. The directors so elected will have the authority, subject to the terms of our indebtedness and the rules and
regulations of the New York Stock Exchange ( NYSE ), to issue additional stock, implement stock repurchase programs, declare dividends and
make other decisions, including determining what matters are submitted to a vote of our stockholders. In addition, Golden Gate and Limited
Brands, acting together, will be able to control virtually all matters requiring stockholder approval, including amendments to our certificate of
incorporation and bylaws and approval of significant corporate transactions, including mergers and sales of substantially all of our assets.

Because of the equity ownership of Golden Gate and Limited Brands and the Stockholders Agreement, we will be considered a controlled
company for purposes of the NYSE listing requirements. As such, we will be exempt from the NYSE corporate governance requirement that our
board of directors meet the specified standards of independence and exempt from the requirement that we have a Compensation and Governance
Committee made up entirely of directors who meet such independence standards. The NYSE independence standards are intended to ensure that
directors who meet the independence standard are free of any conflicting interest that could influence their actions as directors. It is possible that
the interests of Golden Gate and Limited Brands may in some circumstances conflict with our interests and the interests of our other

stockholders, including you.

Our stock price may be volatile or may decline regardless of our operating performance, and you may not be able to resell your shares at or
above the offering price.

The market price for our common stock is likely to be volatile, in part because our shares have a short history of being traded publicly. In
addition, the market price of our common stock may fluctuate significantly in response to a number of factors, most of which we cannot control,
including:

quarterly variations in our operating results compared to market expectations;

changes in preferences of our customers;

announcements of new products or significant price reductions by us or our competitors;
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size of the public float;

stock price performance of our competitors;

fluctuations in stock market prices and volumes;

default on our indebtedness or foreclosure of our properties;

actions by competitors or other shopping center tenants;

changes in senior management or key personnel;

changes in financial estimates by securities analysts;

negative earnings or other announcements by us or other retail apparel companies;

downgrades in our credit ratings or the credit ratings of our competitors;

issuances of capital stock; and

global economic, legal and regulatory factors unrelated to our performance.
Numerous factors affect our business and cause variations in our operating results and affect our net sales and comparable store sales, including
consumer preferences, buying trends and overall economic trends; our ability to identify and respond effectively to fashion trends and customer
preferences; actions by competitors and other shopping center tenants; changes in our merchandise mix; pricing; the timing of our releases of
new merchandise and promotional events; the level of customer service that we provide in our stores; changes in sales mix among sales
channels; our ability to source and distribute products effectively; inventory shrinkage; weather conditions, particularly during the holiday
season; and the number of stores we open, close and convert in any period.

The offering price of our common stock will be determined by the price at which our stock is selling on the NYSE. Volatility in the market price
of our common stock may prevent investors from being able to sell their common stock at or above the offering price. As a result, you may
suffer a loss on your investment.

In addition, stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market prices of
equity securities of many retail companies. In the past, stockholders have instituted securities class action litigation following periods of market
volatility. If we were to be involved in securities litigation, we would incur substantial costs and our resources and the attention of management
would be diverted from our business.

Future sales of our common stock, or the perception in the public markets that these sales may occur, may depress our stock price.

Sales of substantial amounts of our common stock in the public market after this offering, or the perception that these sales could occur, could
adversely affect the price of our common stock and could impair our ability to raise capital through the sale of additional shares. As of
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December 1, 2010, we had 88,735,895 million shares of common stock outstanding. The shares of common stock offered in this offering will be
freely tradable without restriction under the Securities Act of 1933, as amended (the Securities Act ), except for any shares of our common stock
that may be held or acquired by our directors, executive officers and other affiliates, as that term is defined in the Securities Act, which will be
restricted securities under the Securities Act. Restricted securities may not be sold in the public market unless the sale is registered under the
Securities Act or an exemption from registration is available.

We, each of our officers and directors and the selling stockholders have agreed with the underwriters, subject to certain exceptions, not to
dispose of or hedge any of the shares of common stock or securities convertible into or exchangeable for, or that represent the right to receive,
shares of common stock during the period from the date of this prospectus continuing through the date that is 90 days after the date of this
prospectus, subject to extension in certain circumstances, except with the prior written consent of Merrill Lynch, Pierce, Fenner & Smith
Incorporated.
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Pursuant to the Registration Rights Agreement entered into in connection with the IPO (the Registration Rights Agreement ), Golden Gate and
Limited Brands will have the right to request three long-form demand registrations and an unlimited number of demand registrations on Form
S-3 subject to the terms and conditions set forth in the Registration Rights Agreement and the lock-up agreements. In addition, Golden Gate,
Limited Brands and certain management stockholders have piggyback registration rights in connection with offerings initiated by us, Golden
Gate or Limited Brands. Also, subject to compliance with the federal securities laws, all of our outstanding shares may be sold on the open
market following the expiration of the lock-up period. By exercising their registration rights or otherwise selling a large number of shares on the
open market, these holders could cause the price of our common stock to decline. See Principal and Selling Stockholders, ~ Shares Eligible for
Future Sale and Underwriting.

In addition, in the future, we may also issue our securities if we need to raise capital in connection with an acquisition or another capital raise.
The amount of shares of our common stock issued in connection with a capital raise or acquisition could constitute a material portion of our
then-outstanding shares of our common stock and thus materially dilute our stockholders.

Antitakeover provisions in our charter documents and Delaware law might discourage or delay acquisition attempts for us that you might
consider favorable.

Our certificate of incorporation and bylaws contain provisions that may make the acquisition of our company more difficult without the approval
of our board of directors. These provisions:

establish a classified board of directors so that not all members of our board of directors are elected at one time;

authorize the issuance of undesignated preferred stock, the terms of which may be established and the shares of which may be issued
without stockholder approval, and which may include super voting, special approval, dividend, or other rights or preferences superior to
the rights of the holders of common stock;

prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders; and

establish advance notice requirements for nominations for elections to our board or for proposing matters that can be acted upon by

stockholders at stockholder meetings.
Our certificate of incorporation also contains a provision that provides us with protections similar to Section 203 of the Delaware General
Corporate Law, and will prevent us from engaging in a business combination with a person who acquires at least 15% of our common stock for a
period of three years from the date such person acquired such common stock, except for Golden Gate and, in certain instances, persons who
purchase common stock from Golden Gate and unless board or stockholder approval is obtained prior to the acquisition. These antitakeover
provisions and other provisions under Delaware law could discourage, delay or prevent a transaction involving a change in control of our
company, even if doing so would benefit our stockholders. These provisions could also discourage proxy contests and make it more difficult for
you and other stockholders to elect directors of your choosing and to cause us to take other corporate actions you desire.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price
and trading volume could decline.

The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us or
our business. If one or more of the analysts who covers us downgrades our stock or publishes inaccurate or unfavorable research about our
business, our stock price would likely decline. If one or more of these analysts ceases coverage of us or fails to publish reports on us regularly,
demand for our stock could decrease, which could cause our stock price and trading volume to decline.
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Our ability to pay dividends is subject to restrictions in our existing credit arrangements, results of operations and capital requirements.

Any determination to pay dividends in the future will be at the discretion of our board of directors and will depend upon results of operations,
financial condition, contractual restrictions, restrictions imposed by applicable law and other factors our board of directors deems relevant. Our
ability to pay dividends on our common stock is limited by our existing credit agreements, and may be further restricted by the terms of any of
our future debt or preferred securities. Additionally, because we are a holding company, our ability to pay dividends on our common stock is
limited by restrictions on the ability of our subsidiaries to pay dividends or make distributions to us, including restrictions under the terms of the
agreements governing our indebtedness.

We incur substantial costs as a result of being a public company.

As a public company, we incur significant legal, accounting, insurance and other expenses, including costs associated with public company
reporting requirements. We incur costs associated with complying with the requirements of the Sarbanes-Oxley Act of 2002 and related rules
implemented by the Securities and Exchange Commission ( SEC ) and the NYSE. The expenses incurred by public companies generally for
reporting and corporate governance purposes have been increasing. We expect these laws and regulations to increase our legal and financial
compliance costs and to make some activities more time-consuming and costly, although we are currently unable to estimate these costs with
any degree of certainty. These laws and regulations could also make it more difficult or costly for us to obtain certain types of insurance,
including director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher
costs to obtain the same or similar coverage. These laws and regulations could also make it more difficult for us to attract and retain qualified
persons to serve on our board of directors, our board committees or as our executive officers. Furthermore, if we are unable to satisfy our
obligations as a public company, we could be subject to delisting of our common stock, fines, sanctions and other regulatory action and
potentially civil litigation.

Compliance with Section 404 of the Sarbanes-Oxley Act of 2002 will require significant expenditures and effort by management, and if our
independent registered public accounting firm is unable to provide an unqualified attestation report on our internal controls, our stock price
could be adversely affected.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 and related rules and regulations and beginning with our Annual Report on Form
10-K for the year ending January 28, 2012, our management will be required to report on, and our independent registered public accounting firm
to attest to, the effectiveness of our internal control over financial reporting. The rules governing the standards that must be met for management
to assess our internal control over financial reporting are complex and require significant documentation, testing and possible remediation. We
are currently in the process of reviewing, documenting and testing our internal control over financial reporting. We may encounter problems or
delays in completing the implementation of any changes necessary to make a favorable assessment of our internal control over financial
reporting. In addition, in connection with the attestation process by our independent registered public accounting firm, we may encounter
problems or delays in completing the implementation of any requested improvements and receiving a favorable attestation. If we cannot
favorably assess the effectiveness of our internal control over financial reporting, or if our independent registered public accounting firm is
unable to provide an unqualified attestation report on our internal controls, investors could lose confidence in our financial information and our
stock price could decline.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities

Exchange Act of 1934, as amended (the Exchange Act ), that are based on current expectations, estimates, forecasts and projections about us, our

future performance, our liquidity, the apparel industry, our beliefs and management s assumptions. Words such as anticipate, assume, believe,
estimate, expect, intend, plan, seek, project, target, goal and variations of such words and similar expressions are intended to identi

forward-looking statements. All statements in this prospectus regarding our business strategy, future operations, financial position, cost savings,

prospects, plans and objectives, as well as information concerning industry trends and expected actions of third parties, are forward-looking

statements. All forward-looking statements speak only as of the date on which they are made. These statements are not guarantees of future

performance and involve certain risks, uncertainties and assumptions concerning future events that are difficult to predict. Therefore, actual

future events or results may differ materially from these statements. We believe that the factors that could cause our actual results to differ

materially include the factors that we describe in  Risk Factors. These factors, risks and uncertainties include, but are not limited to, the

following:

changes in consumer spending and general economic conditions;

our ability to identify and respond to new and changing fashion trends, customer preferences and other related factors;

fluctuations in our sales and results of operations on a seasonal basis and due to store events, promotions and a variety of other factors;

increased competition from other retailers;

the success of the malls and shopping centers in which our stores are located;

our dependence upon independent third parties to manufacture all of our merchandise;

interruptions of the flow of our merchandise from international manufacturers causing disruptions in our supply chain;

shortages of inventory, delayed shipments to our online customers and harm to our reputation due to difficulties or shut-downs at our
distribution facilities;

our reliance upon independent third-party transportation providers for substantially all of our product shipments;

our growth strategy, including our international expansion plan;

our dependence on a strong brand image;

our leasing substantial amounts of space;
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the failure to find store employees that reflect our brand image and embody our culture;

our dependence upon key executive management;

our reliance on Limited Brands to provide us with certain key services for our business;

our reliance on information systems;

our substantial indebtedness and lease obligations;

system security risk issues that could disrupt our internal operations or information technology services;

claims made against us resulting in litigation;

changes in laws and regulations applicable to our business;

our inability to protect our trademarks or other intellectual property rights;
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our limited operating history as a standalone company;

restrictions imposed by our indebtedness on our current and future operations;

fluctuations in energy costs;

changes in taxation requirements or the results of tax audits;

impairment charges on long-lived assets;

increased costs as a result of being a public company;

our failure to maintain adequate internal controls; and

potential conflicts of interest with our principal stockholders.
These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements included in this
prospectus. These risks and uncertainties, as well as other risks of which we are not aware or which we currently do not believe to be material,
may cause our actual future results to be materially different than those expressed in our forward-looking statements. We caution you not to
place undue reliance on these forward-looking statements. We do not undertake any obligation to make any revisions to these forward-looking
statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events, except as
required by law, including the securities laws of the United States and rules and regulations of the SEC.
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USE OF PROCEEDS

All shares of our common stock offered by this prospectus will be sold by the selling stockholders. We will not receive any proceeds from this
offering.

We will pay estimated transaction expenses of $1.1 million in connection with this offering.
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MARKET PRICE OF OUR COMMON STOCK

Our common stock began trading on the NYSE on May 13, 2010 under the symbol EXPR in connection with the IPO. Prior to that date, there
was no public market for our common stock. As of December 1, 2010, there were approximately 72 holders of record of our common stock.

The table below sets forth for the periods indicated the high and low sales prices per share of our common stock reported on the NYSE since the
IPO.

Common Stock Price Range

High Low
Fiscal Year 2010
Second Quarter (beginning May 13, 2010) $19.10 $ 12.89
Third Quarter $ 18.00 $ 12.90
Fourth Quarter (through December 9, 2010) $17.00 $ 13.65

The last reported sale price of our common stock on December 9, 2010 was $15.64 per share.
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DIVIDEND POLICY

Any determination to pay dividends in the future will be at the discretion of our board of directors and will depend upon our results of
operations, financial condition, capital requirements, contractual restrictions, compliance with current and future agreements governing our
indebtedness, restrictions imposed by applicable law and other factors our board of directors deems relevant. Because we are a holding
company, our ability to pay dividends on our common stock is limited by restrictions on the ability of our subsidiaries to pay dividends or make
distributions to us, including restrictions under the terms of the agreements governing our indebtedness. See Description of Certain
Indebtedness.

Prior to the Reorganization, pursuant to our limited liability company agreement, we paid cash distributions to our equity holders to fund their

tax obligations in respect of their equity interests on March 25, 2008, April 18, 2008, December 22, 2009, January 26, 2010 and May 4, 2010 in
aggregate amounts of $26.0 million, $7.6 million, $15.0 million, $18.0 million and $31.0 million, respectively. See Certain Relationships and
Related Party Transactions Golden Gate Acquisition LLC Agreement. In addition, in April 2008 we made a distribution to our equity holders in
an aggregate amount of $168.0 million, in July 2008 we made a distribution to our equity holders in an aggregate amount of $289.5 million and

in March 2010, in connection with the issuance of the Senior Notes, we made a distribution to our equity holders in an aggregate amount of
approximately $230.0 million. See Description of Certain Indebtedness Senior Notes. As of May 4, 2010, Golden Gate had been paid an
aggregate of $577.8 million in these distributions, including distributions for taxes.

On December 1, 2010, we announced that our board of directors declared a special dividend of $0.56 per share of our common stock, for a total
special dividend of $50.0 million. The special dividend will be paid on December 23, 2010 to shareholders of record at the close of business on
December 16, 2010.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and our capitalization as of October 30, 2010.

You should read the following table in conjunction with the sections entitled Selected Historical Consolidated Financial and Operating Data,
Management s Discussion and Analysis of Financial Condition and Results of Operations and our unaudited consolidated financial statements
and the related notes included elsewhere in this prospectus.

As of
October 30,2010

(dollars in thousands)
Cash and cash equivalents $ 81,780
Debt, including current portion:
Opco long-term liabilities:
Opco revolving credit facility $
Opco term loan 120,938
83/4% Senior Notes due 2018(1) 246,701
Total long-term debt, including current portion 367,639
Total stockholders equity 130,379
Total capitalization $ 498,018

(1) As of October 30, 2010, the principal balance of the Senior Notes reflected $3.3 million of unamortized original issue discount. An affiliate of Golden Gate
holds $50.0 million in principal amount of the Senior Notes. See Certain Relationships and Related Party Transactions.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA

The following tables set forth our selected historical consolidated financial and operating data as of the dates and for the periods indicated. We
have derived the selected historical consolidated financial and operating data for the period ended July 6, 2007 and as of and for the period
ended February 2, 2008 from our consolidated financial statements as of and for such periods, which were audited by Ernst & Young LLP, an
independent registered public accounting firm. We have derived the selected historical consolidated financial and operating data as of and for the
fiscal year ended February 3, 2007 from our audited consolidated financial statements as of and for such fiscal year, which are not included in
this prospectus. We have derived the selected unaudited historical consolidated financial and operating data as of and for the fiscal year ended
January 28, 2006 from our unaudited consolidated financial statements as of and for such year, which include all adjustments, consisting of
normal and recurring adjustments, that we consider necessary for a fair presentation of our financial position and results of operations for such
year. We have derived the selected historical consolidated financial and operating data as of and for the fiscal years ended January 31, 2009 and
January 30, 2010 from our consolidated financial statements as of and for such fiscal years, which were audited by PricewaterhouseCoopers
LLP, an independent registered public accounting firm. Our audited consolidated financial statements as of January 31, 2009 and January 30,
2010 and for the fiscal years or periods, as applicable, ended July 6, 2007, February 2, 2008, January 31, 2009 and January 30, 2010 are included
elsewhere in this prospectus. We have derived the selected historical consolidated financial and operating data as of and for the thirty-nine weeks
ended October 31, 2009 and October 30, 2010 from our unaudited consolidated financial statements, which include all adjustments, consisting of
normal and recurring adjustments, that we consider necessary for a fair presentation of the financial position and results of operations for such
periods. Operating results for the thirty-nine week periods are not necessarily indicative of results for a full fiscal year, or for any other period.
Our unaudited consolidated financial statements as of October 30, 2010 and for the thirty-nine week periods ended October 31, 2009 and
October 30, 2010 are included elsewhere in this prospectus.

On July 6, 2007, investment funds managed by Golden Gate acquired 75% of the equity interests in our business from Limited Brands. As a
result of the Golden Gate Acquisition, a new basis of accounting was created beginning July 7, 2007 for the Successor periods ending after such
date. Prior to the Golden Gate Acquisition, our consolidated financial statements were prepared on a carve-out basis from Limited Brands. The
carve-out consolidated financial statements include allocations of certain costs of Limited Brands. In the Successor periods we no longer incur
these charges, but do incur certain expenses as a standalone company for similar functions, including for certain support services provided by
Limited Brands under the Limited Brands Transition Services Agreements, which are discussed further in the section entitled Certain
Relationships and Related Party Transactions. These allocated costs were based upon various assumptions and estimates and actual results may
differ from these allocated costs, assumptions and estimates. Accordingly, the carve-out consolidated financial statements may not provide a
comparable presentation of our financial position or results of operations as if we had operated as a standalone entity during the Predecessor
periods. See Risk Factors Risks Related to Our Business We have a limited operating history as a standalone company, which may make it
difficult to compare our current operating results to prior periods.

On May 12, 2010, in connection with the IPO, we converted from a Delaware limited liability company into a Delaware corporation and

changed our name to Express, Inc. See Certain Relationships and Related Party Transactions Reorganization as a Corporation. In connection with
this conversion, all of our equity interests, which consisted of Class L, Class A and Class C units, were converted into shares of our common

stock at a ratio of 0.702, 0.649 and 0.442, respectively. All share and per share information in the accompanying consolidated financial

statements and the related notes has been retrospectively recast to reflect this conversion.
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The selected historical consolidated data presented below should be read in conjunction with the sections entitled Risk Factors, = Management s
Discussion and Analysis of Financial Condition and Results of Operations, and our consolidated financial statements and the related notes and
other financial data included elsewhere in this prospectus.

Predecessor Successor
July 7, Thirty-Nine Weeks
Year Ended February 4, 2007 Year Ended Ended
2007 through
January 2&ebruary 3, through Febgimamyaly 31, January 3@ctober 31, October 30,
2006 2007 July 6, 2007 2008009 2010 2009 2010
(unaudited) (unaudited)

(dollars in thousands, excluding net sales per gross square foot data)
Statement of Operations Data:
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