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ITEM 2.03.

CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OFF-BALANCE SHEET ARRANGEMENT.

The information disclosed in Item 8.01 below and in Item 1.01 of American Eagle Outfitters, Inc.’s (the “Company”) Current Report on Form 8-K filed on
April 28, 2020 is incorporated by reference into this Item 2.03.
ITEM 3.02.

UNREGISTERED SALES OF EQUITY SECURITIES.

The information disclosed in Item 8.01 below and in Item 1.01 of the Company’s Current Report on Form 8-K filed on April 28, 2020 is incorporated by
reference into this Item 3.02.
The Company issued and sold the Notes (as defined below) to the Initial Purchasers (as defined below) in reliance upon Section 4(a)(2) of the Securities Act
of 1933, as amended (the “Securities Act”), in transactions not involving any public offering. The Notes were or will be resold by the Initial Purchasers only
to persons whom the Initial Purchasers reasonably believe are “qualified institutional buyers,” as defined in, and in accordance with, Rule 144A under the
Securities Act. The Company relied on these exemptions from registration based in part on representations made by the Initial Purchasers. Any shares of the
Company’s common stock that may be issued upon conversion of the Notes will be issued in reliance upon
Section 3(a)(9) of the Securities Act as involving an exchange by the Company exclusively with its security holders. The Notes and the Company’s
common stock issuable upon conversion of the Notes have not been registered under the Securities Act and may not be offered or sold in the United States
absent registration or an applicable exemption from registration requirements.
A maximum of 68,350,664 shares of the Company’s common stock may be issued upon conversion of the Notes in full, based on the maximum conversion
rate of 148.5884 shares of the Company’s common stock per $1,000 principal amount of Notes, which is subject to customary anti-dilution adjustments.
ITEM 8.01.

OTHER EVENTS.

As previously disclosed in the Company’s Current Report on Form 8-K filed on April 28, 2020, on April 27, 2020, the Company completed its previously
announced issuance and sale of $400 million aggregate principal amount of the Company’s 3.75% Convertible Senior Notes due 2025 (the “Notes”), and
granted to the initial purchasers of the Notes (the “Initial Purchasers”) an option to purchase, for settlement within a period of 13 days from, and including,
the date the Company first issued the Notes, up to an additional $60 million aggregate principal amount of the Notes (the “Option”).
On April 30, 2020, the Initial Purchasers partially exercised the Option, for $15.025 million aggregate principal amount of the Notes (the “Additional
Notes”), and on May 1, 2020, the Company completed the issuance and sale of the Additional Notes. The net proceeds to the Company from the issuance
and sale of the Additional Notes were approximately $14.7 million, after deducting the Initial Purchasers’ discounts and commissions and the Company’s
estimated expenses.
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