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ITEM 2.02 Results of Operations and Financial Condition

On December 11, 2019, American Eagle Outfitters, Inc. (the “Company”) issued a press release announcing, among other things, the
Company’s financial results for the third quarter ended November 2, 2019. A copy of this press release is attached hereto as Exhibit 99.1.

The information in this Item 2.02, including the accompanying Exhibits, shall not be deemed to be “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934, as amended, nor shall such information be deemed incorporated by reference in any filing under the
Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in such filing.

ITEM 7.01 Regulation FD Disclosure

The Company’s management team held a conference call on December 11, 2019 at 9:00 a.m. Eastern Time to review the third quarter
financial results. A replay of the conference call will be available beginning December 11, 2019 at 12:00 p.m. Eastern Time through
December 18, 2019. To listen to the replay, dial 1-877-407-0789, or internationally dial 1-201-689-8562, and reference confirmation code
13695188. An audio replay of the conference call will also be available at http://investors.ae.com. A copy of the conference call transcript is
attached hereto as Exhibit 99.2.

This Current Report on Form 8-K (including the Exhibits hereto) contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. These statements are based on the current beliefs and expectations of the Company’s management
and are subject to significant risks and uncertainties. Actual results may differ from those set forth in the forward-looking statements.
Factors that could cause actual results to differ materially from those described in the forward-looking statements can be found in our
Annual Report on Form 10-K for the year ended February 2, 2019, and in any subsequently-filed quarterly reports on Form 10-Q, which
have been filed with the Securities and Exchange Commission and are available on our website and on the Securities and Exchange
Commission’s website (www.sec.gov). The Company does not undertake to update the forward-looking statements to reflect the impact of
circumstances or events that may arise after the date of the forward-looking statements.

ITEM 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit 
No.   Description

     

 99.1   Press Release dated December 11, 2019 announcing third quarter 2019 financial results
     

 99.2   Conference Call Transcript dated December 11, 2019
     

 104   Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.
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hereunto duly authorized.

  AMERICAN EAGLE OUTFITTERS, INC.
  (Registrant)

       

Date: December 16, 2019   By: /s/ Robert L. Madore
   Robert L. Madore
   Executive Vice President, Chief Financial Officer
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American Eagle Outfitters Reports Record Third Quarter Revenue
12.11.19

Comparable Sales Rose 5%, Marking 19 Consecutive Quarters of Growth American Eagle Comps Rose 2%, Aerie Increased 20%

PITTSBURGH — (BUSINESS WIRE) — American Eagle Outfitters, Inc. (NYSE: AEO) today reported EPS of $0.48 for the quarter ended November 2,
2019, compared to $0.48 for the quarter ended November 3, 2018.

Jay Schottenstein, AEO’s Chairman and Chief Executive Officer commented, “Strong top line performance across brands and channels led to our 19th
consecutive quarter of comparable sales growth and record third quarter revenue. In a tough environment, we reported EPS in line with our guidance. We
continued to deliver on our strategic pillars, with Aerie and American Eagle Jeans demonstrating strong sales and profit growth. Softer demand in certain
AE apparel categories led to higher markdowns and has persisted into the fourth quarter. The team has been working hard to quickly course correct, and our
focus is squarely on continuing to capitalize on the strength of our brands, accelerating the growth of Aerie, and creating shareholder value.”

Third Quarter 2019 Results
 

 •  Total net revenue increased $63 million, or 6% to a record $1.07 billion compared to $1.00 billion last year.
 

 •  Consolidated comparable sales increased 5%, following an 8% comparable sales increase last year, and were positive across both store and
digital channels.

 

 •  By brand, American Eagle’s comparable sales increased 2%, following a 5% increase last year. Aerie’s comparable sales increased 20%,
building on a 32% increase last year and marking the 20th consecutive quarter of double-digit sales growth.

 

 •  Gross profit rose 2% to $407 million from $399 million. The gross margin rate of 38.2% compared to 39.8% last year. The decline primarily
reflected increased markdowns.

 

 •  Selling, general and administrative expense of $259 million increased 4% from $248 million last year, reflecting higher store salaries and
professional fees, partly offset by lower incentive expense. As a rate to revenue, SG&A improved to 24.3% compared to 24.8% last year.

 

 •  Depreciation expense increased 6% to $45 million from $42 million last year and was 4.2% as a rate to revenue, flat to last year.
 

 •  Operating income of $103 million compared to $109 million last year. As a rate to revenue, operating income of 9.7% compared to 10.8% last
year.



 •  Other income of $3 million compared to $4 million last year. The decrease is primarily attributable to a benefit from a vendor settlement
recorded last year.

 

 •  EPS of $0.48 was flat to last year.

Inventory

Total ending inventories at cost increased 9% to $647 million. The increase largely reflects inventory to support strong demand for AE Jeans, including new
styles and expanded sizes. New store openings, primarily for Aerie, also contributed to the increase.

Capital Expenditures

In the third quarter, capital expenditures totaled $58 million, primarily related to store remodeling projects and new openings, with the balance to support
the digital business and corporate IT. On a year-to-date basis, capital expenditures have totaled $150 million. We continue to expect annual capital
expenditures to be in the range of $200 to $215 million.

Shareholder Returns, Cash and Investments

During the third quarter, the company returned $55 million to shareholders through cash dividends and share repurchases. We paid cash dividends of
$23 million and repurchased 2.0 million shares for $32 million. Year to date, we have repurchased a total of 6.3 million shares for a total of $112 million
and have 35.4 million shares remaining under the current authorization. We ended the third quarter with total cash and investments of $265 million.

Store Information

During the quarter, the company opened 6 American Eagle stores, ending with 945 American Eagle stores, including 170 Aerie side-by-side locations.
Additionally, the company opened 12 Aerie stand-alone stores and closed 1, ending with 142 Aerie stand-alone stores. Internationally, the company ended
the quarter with 241 licensed stores compared to 223 last year. For additional store information, see the accompanying table.

Fourth Quarter Outlook

Management expects fourth quarter 2019 EPS to be in the range of $0.34 to $0.36, with comparable sales approximately flat. This guidance excludes
potential asset impairment and restructuring charges. Last year, the company reported EPS of $0.43 for the fourth quarter.

Conference Call and Supplemental Financial Information

Today, management will host a conference call and real time webcast at 9:00 a.m. Eastern Time. To listen to the call, dial 1-877-407-0789 or
1-201-689-8562 (international) and provide the Conference ID 13695188 or go to http://investors.ae.com to access the webcast and audio replay.
Additionally, a financial results presentation is posted on the company’s website.

****



About American Eagle Outfitters, Inc.

American Eagle Outfitters, Inc. (NYSE: AEO) is a leading global specialty retailer offering high-quality, on-trend clothing, accessories and personal care
products at affordable prices under its American Eagle® and Aerie® brands. Our purpose is to show the world that there’s REAL power in the optimism of
youth. The company operates more than 1,000 stores in the United States, Canada, Mexico, China and Hong Kong, and ships to 81 countries worldwide
through its websites. American Eagle and Aerie merchandise also is available at more than 200 international locations operated by licensees in 24 countries.
For more information, please visit www.aeo-inc.com.

SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This release and related statements by management contain forward-looking statements (as such term is defined in the Private Securities Litigation Reform
Act of 1995), which represent our expectations or beliefs concerning future events, including fourth quarter 2019 results. All forward-looking statements
made by the company involve material risks and uncertainties and are subject to change based on many important factors, some of which may be beyond the
company’s control. Words such as “estimate,” “project,” “plan,” “believe,” “expect,” “anticipate,” “intend,” “potential,” and similar expressions may
identify forward-looking statements. Except as may be required by applicable law, we undertake no obligation to publicly update or revise any forward-
looking statements whether as a result of new information, future events or otherwise and even if experience or future changes make it clear that any
projected results expressed or implied therein will not be realized. The following factors, in addition to the risks disclosed in Item 1 A., Risk Factors, of the
company’s Annual Report on Form 10-K for the fiscal year ended February 2, 2019 and in any subsequently-filed Quarterly Reports on Form 10-Q filed
with the Securities and Exchange Commission in some cases have affected, and in the future could affect, the company’s financial performance and could
cause actual results for fourth quarter 2019 and beyond to differ materially from those expressed or implied in any of the forward-looking statements
included in this release or otherwise made by management: the risk that the company’s operating, financial and capital plans may not be achieved; our
inability to anticipate customer demand and changing fashion trends and to manage our inventory commensurately; seasonality of our business; our inability
to achieve planned store financial performance; our inability to react to raw material cost, labor and energy cost increases; our inability to gain market share
in the face of declining shopping center traffic; our inability to respond to changes in e-commerce and leverage omni-channel demands; our inability to
expand internationally; difficulty with our international merchandise sourcing strategies; challenges with information technology systems, including
safeguarding against security breaches; and changes in global economic and financial conditions, and the resulting impact on consumer confidence and
consumer spending, as well as other changes in consumer discretionary spending habits, which could have a material adverse effect on our business, results
of operations and liquidity.

CONTACT:

Olivia Messina
412-432-3300
LineMedia@ae.com



AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED BALANCE SHEETS

(Dollars in thousands)
(unaudited)

 
   November 2,   February 2,   November 3,  
   2019   2019   2018  
ASSETS     

Cash and cash equivalents   $ 214,514  $ 333,330  $ 279,872 
Short-term investments    50,000   92,135   79,856 
Merchandise inventory    647,329   424,404   591,671 
Accounts receivable    112,304   93,477   84,074 
Prepaid expenses and other    54,427   102,907   87,995 

    
 

   
 

   
 

Total current assets    1,078,574   1,046,253   1,123,468 
    

 
   

 
   

 

Property and equipment, net    764,350   742,149   735,714 
Operating lease right-of-use assets    1,486,133   —     —   
Intangible assets, including goodwill    55,466   58,167   59,062 
Non-current deferred income taxes    16,833   14,062   12,796 
Other assets    50,896   42,747   50,442 

    
 

   
 

   
 

Total Assets   $ 3,452,252  $ 1,903,378  $ 1,981,482 
    

 

   

 

   

 

LIABILITIES AND STOCKHOLDERS’ EQUITY     
Accounts payable   $ 366,676  $ 240,671  $ 343,360 
Current portion of operating lease liabilities    292,312   —     —   
Accrued income and other taxes    18,421   20,064   29,340 
Accrued compensation and payroll taxes    43,473   82,173   56,991 
Unredeemed gift cards and gift certificates    32,411   53,997   30,392 
Other current liabilities and accrued expenses    56,859   145,740   147,064 

    
 

   
 

   
 

Total current liabilities    810,152   542,645   607,147 
    

 
   

 
   

 

Non-current operating lease liabilities    1,353,819   —     —   
Other non-current liabilities    27,896   73,178   78,923 

    
 

   
 

   
 

Total non-current liabilities    1,381,715   73,178   78,923 
    

 
   

 
   

 

Commitments and contingencies    —     —     —   
Preferred stock    —     —     —   
Common stock    2,496   2,496   2,496 
Contributed capital    574,391   574,929   565,316 
Accumulated other comprehensive income    (35,861)   (34,832)   (39,138) 
Retained earnings    2,127,312   2,054,654   2,002,687 
Treasury stock    (1,407,953)   (1,309,692)   (1,235,949) 

    
 

   
 

   
 

Total stockholders’ equity    1,260,385   1,287,555   1,295,412 
    

 
   

 
   

 

Total Liabilities and Stockholders’ Equity   $ 3,452,252  $ 1,903,378  $ 1,981,482 
    

 

   

 

   

 

Current Ratio    1.33   1.93   1.85 

The Company adopted ASC 842, Leases as of February 3, 2019 under the modified retrospective approach and has not revised comparative periods.



AMERICAN EAGLE OUTFITTERS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars and shares in thousands, except per share amounts)

(unaudited)
 
   GAAP Basis  
   13 Weeks Ended  
   November 2,   % of   November 3,   % of  
   2019    Revenue  2018    Revenue 
Total net revenue   $1,066,412    100.0%  $1,003,707    100.0% 
Cost of sales, including certain buying, occupancy and warehousing expenses    659,350    61.8%   604,220    60.2% 

    
 

    
 

   
 

    
 

Gross profit    407,062    38.2%   399,487    39.8% 
Selling, general and administrative expenses    258,973    24.3%   248,438    24.8% 
Restructuring charges    —      0.0%   —      0.0% 
Depreciation and amortization    44,987    4.2%   42,416    4.2% 

    
 

    
 

   
 

    
 

Operating income    103,102    9.7%   108,633    10.8% 
Other income, net    2,577    0.2%   4,330    0.4% 

    
 

    
 

   
 

    
 

Income before income taxes    105,679    9.9%   112,963    11.2% 
Provision for income taxes    24,918    2.3%   27,491    2.7% 

    
 

    
 

   
 

    
 

Net income   $ 80,761    7.6%  $ 85,472    8.5% 
    

 
    

 
   

 
    

 

Net income per basic share   $ 0.48    $ 0.48   
Net income per diluted share   $ 0.48    $ 0.48   

Weighted average common shares outstanding - basic    167,912     176,938   
Weighted average common shares outstanding - diluted    168,693     178,122   

   GAAP Basis  
   39 Weeks Ended  
   November 2,   % of   November 3,   % of  
   2019    Revenue  2018    Revenue 
Total net revenue   $2,993,581    100.0%  $2,791,522    100.0% 
Cost of sales, including certain buying, occupancy and warehousing expenses    1,879,027    62.8%   1,734,491    62.1% 

    
 

    
 

   
 

    
 

Gross profit    1,114,554    37.2%   1,057,031    37.9% 
Selling, general and administrative expenses    742,764    24.8%   692,644    24.8% 
Restructuring charges    4,272    0.1%   1,568    0.1% 
Depreciation and amortization    134,648    4.5%   127,090    4.6% 

    
 

    
 

   
 

    
 

Operating income    232,870    7.8%   235,729    8.5% 
Other income, net    10,749    0.3%   5,692    0.2% 

    
 

    
 

   
 

    
 

Income before income taxes    243,619    8.1%   241,421    8.7% 
Provision for income taxes    57,125    1.9%   55,687    2.0% 

    
 

    
 

   
 

    
 

Net income   $ 186,494    6.2%  $ 185,734    6.7% 
    

 
    

 
   

 
    

 

Net income per basic share   $ 1.09    $ 1.05   
Net income per diluted share   $ 1.09    $ 1.04   

Weighted average common shares outstanding - basic    170,463     177,033   
Weighted average common shares outstanding - diluted    171,697     178,278   



AMERICAN EAGLE OUTFITTERS, INC.
COMPARABLE SALES RESULTS BY BRAND

(unaudited)
 
   

Third Quarter 
Comparable Sales  

   2019   2018  
American Eagle Outfitters, Inc. (1)    5%   8% 

AE Total Brand (1)    2%   5% 
aerie Total Brand (1)    20%   32% 
 
(1) AEO Direct is included in consolidated and total brand comparable sales.
 
   

YTD Third Quarter 
Comparable Sales  

   2019   2018  
American Eagle Outfitters, Inc. (1)    4%   9% 

AE Total Brand (1)    1%   5% 
aerie Total Brand (1)    17%   32% 
 
(1) AEO Direct is included in consolidated and total brand comparable sales.



AMERICAN EAGLE OUTFITTERS, INC.
STORE INFORMATION

(unaudited)
 
   Third Quarter  YTD Third Quarter  Fiscal 2019  
   2019   2019   Guidance  
Consolidated stores at beginning of period    1,075   1,055   1,055 

Consolidated stores opened during the period     
AE Brand    6   19   25 - 30 
Aerie stand-alone    12   29   35 - 40 
Tailgate Clothing Co.    1   1   1 
Todd Snyder    1   1   1 

Consolidated stores closed during the period     
AE Brand    0   (8)   (10) - (15) 
Aerie stand-alone    (1)   (2)   (5) - (10) 
Tailgate Clothing Co.    0   (1)  

    
 

   
 

   
 

Total consolidated stores at end of period    1,094   1,094   1,092 - 1,112 
AE Brand    945   
Aerie stand-alone    142   
Aerie side-by-side(2)    170   
Tailgate Clothing Co.    5   
Todd Snyder    2   

Stores remodeled and refurbished during the period    18   35   40 - 50 
Total gross square footage at end of period (in ‘000)    6,837   6,837   Not Provided 

    
 

   
 

   
 

International license locations at end of period (1)    241   241   261 
Aerie Openings     
Aerie stand-alone    12   29   35 - 40 
Aerie side-by-side stores (2)     

New AE store    3   8   10 - 15 
Remodeled AE store    9   15   15 - 20 

    
 

   
 

   
 

Total side-by-side    12   23   25 - 35 
    

 
   

 
   

 

Total Aerie Openings    24   52   60 - 75 
    

 

   

 

   

 

 
(1) International license locations are not included in the consolidated store data or the total gross square footage calculation.
(2) Aerie side-by-side stores are included in the AE Brand store count as they are considered part of the AE Brand store to which they are attached.



Exhibit 99.2

American Eagle Outfitters, Inc.

Third Quarter 2019 Earnings

Conference Call Transcript December 11, 2019

Operator: Greetings and welcome to the American Eagle Outfitters Third Quarter 2019 Earnings Conference Call. At this time, all participants are in a
listen-only mode. A question-and-answer session will follow the formal presentation. As a reminder, this conference is being recorded.

I would now like to turn the conference over to your host, Ms. Judy Meehan. Thank you. You may begin.

Judy Meehan - American Eagle Outfitters Inc. – VP, IR: Good morning everyone. Joining me today for our prepared remarks are Jay Schottenstein,
Chief Executive Officer; Chad Kessler, AE Global Brand President; Jen Foyle, Aerie Global Brand President; and Bob Madore, Chief Financial Officer.

Before we begin today’s call, I need to remind you that we will make certain forward-looking statements. These statements are based upon information that
represents the company’s current expectations or beliefs. The results actually realized may differ materially based on risk factors included in our SEC
filings. The company undertakes no obligation to publicly update or revise any forward-looking statements whether as a result of new information, future
events or otherwise except as required by law.

And now I’d like to turn the call over to Jay.

Jay Schottenstein – American Eagle Outfitters, Inc. – CEO: Thanks, Judy, and good morning everyone. In the third quarter we delivered strong
comparable sales growth and record revenue. In a challenging environment, promotional activity increased relative to our expectation yet we achieved EPS
that was in line with our guidance. Importantly, we continue to deliver on our strategic pillars with our core AE Jeans and Aerie businesses demonstrating
strong performance. On a consolidated basis, this was our 19th consecutive quarter of positive comps with growth in both brands. We also saw a comp
increase in stores and continued double-digit increases online.

Aerie demonstrated unmatched momentum with growth in the quarter, accelerating our growth year-over-year and two-year stack basis. This marked the
20th consecutive quarter of double-digit sales growth. New customers are embracing the brand and expanded apparel offerings have been very well-
received. Aerie remains one of the fastest-growing brands in retail today with profitability that continues to improve. We’re just getting started and are very
excited about the significant opportunity ahead.

For the American Eagle brand, the back-to-school season was successful with strong demand in seasonal apparel. Third quarter sales profits was led by our
focus on jeans which have delivered 25 consecutive quarters of record sales. We are pleased with our investments in new denim fits and styles. However,
after back-to-school we experienced softer demand in certain apparel categories, primarily in men’s and women’s tops which led to higher markdowns.
Some of these pressures have continued into the fourth quarter. The team is working harder to strengthen the areas of underperformance and I’m confident
we will be back on track in short order.

We have an incredibly strong organization, highly relevant brands, and a leading omni-channel platform. We remain laser-focused on our long-term
strategic pillars to profitably grow across brands and channels, improve inventory efficiency, and deliver returns to shareholders.

And now I’ll turn the call to Chad to give further color on AE results.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Thanks, Jay, and good morning everyone. In the third quarter
we had record sales fueled by a successful back-to- school season. Comparable sales increased 2% building on a 5% increase last year. We posted comp
growth in both stores and online; strong traffic and increased transactions were key drivers of our sales performance.



American Eagle Jeans led the business posting the 25th straight quarter of record sales. Jeans were positive across genders with new styles leading the way;
our new women’s curvy collection is driving incremental growth.

As we continue to fuel our leading jeans business, we have additional newness and innovation on the horizon and see a significant growth runway ahead.
For example, this week we launched the new women’s Dream Jean and new AirFlex styles in men’s. Other positive apparel callouts include men’s and
women’s fleece and women’s skirts and dresses. Last quarter I discussed strong performance across – for our accessories business, and that momentum
continued in the third quarter. Although still small, accessories was the fastest-growing women’s, AE women’s classification and an above-average
performer in men’s as well. I was also pleased with our initial launch of MOOD, AE’s new wellness and personal care line. While still early days, we are
happy with the customer response and see ample opportunities to expand this product line in the future.

Along with many wins, there were a few areas that fell short of our expectations. A miss to plan for certain men’s and women’s tops categories led to
increased markdowns and higher promotional activity. Product challenges in tops have continued and will pressure the fourth quarter. We have been
working hard to strengthen areas of underperformance with a focus on ensuring product innovation, quality, style, and value. We are also planning a better
balance between sales and inventory growth as we move forward.

Although I’m clearly not satisfied with product misses, I remain pleased with many of our core businesses and the strength of our brand. Our brand and
health metrics are favorable with a growing active customer base and rising retention rates. I can assure you that we are focused on strengthening our
business; we have a track record of quickly course-correcting, and that is our top priority. There is still a substantial portion of the quarter ahead and we are
focused on delivering the best to our customers while ensuring that we clear through excess inventory and enter the spring season well-positioned.

Now I’ll turn it over to Jen.

Jen Foyle – American Eagle Outfitters, Inc. – Global Brand President – Aerie: Thanks, Chad, and good morning everyone. I’m thrilled to report that
Aerie delivered another outstanding quarter. Total third quarter revenue increased 26% fueled by a comparable sales increase of 20% and the contribution
from new stores. Comp sales growth built on the 32% increase last year resulting in a two-year stack of 52%. The quarter also marked our 20th consecutive
quarter of double-digit sales growth.

We continue to gain meaningful market share in a healthy manner. Our customer base expanded as we attracted new customers to our brand and we also
saw an increase in the average spend. In the third quarter the number of transactions grew fueled by positive traffic across all channels. Our store traffic was
well-ahead of mall averages, the average transaction size increased led by higher average unit retail prices, and despite a highly competitive environment we
controlled promotions and strengthened our margins compared to last year.

Merchandise collections have been very well-received by our customers with all major categories delivering comp increases. Intimates are performing
extremely well with bras and undies continuing to be our consistent core category. I’m also extremely pleased with the response to our apparel collection
which is posting outstanding results.

Our store expansion plans are also tracking well and we opened 24 new stores in the quarter. As demonstrated by our growth, we are seeing a clear benefit
from our store opening activity including a digital uplift in new markets. We are very pleased with the execution of our real estate strategy at Aerie and
believe it remains a key success factor for the brand. Digital is also growing rapidly and represented nearly 40% of our business in the third quarter.

Aerie’s strength lies in our unique brand position and how we connect with our customers in a real, authentic way. Through our amazing role models and
brand ambassadors, we advance the core tenets of empowerment and body positivity. We are a brand for real women and the emotional connection of our
customers have with Aerie is truly inspirational, and this connection empowers us further to build our brand and think beyond today and what’s next for
Aerie. I’m very pleased with the holiday season thus far and favorable response to our collection. We will stay focused on delivering another successful
quarter.



Lastly, I’d like to take a minute to congratulate the team. The level of consistency we have delivered in Aerie is not easy and it is a testament to strong
execution across the entire organization. I can assure you that this team is focused on maintaining our momentum well into the future. As we look ahead, we
have an exciting product lineup and continue to have visibility to exceeding $1 billion in sales.

And now, I’ll turn the call over to Bob.

Bob Madore – American Eagle Outfitters, Inc. – Chief Financial Officer: Thanks, Jen, and good morning. We delivered positive comparable sales
growth across brands and channels in the third quarter and EPS was consistent with our guidance. Sales were fueled by strong back-to-school shopping,
after which demand for AE apparel slowed. This backdrop, along with product misses in AE tops resulted in higher promotional activity to spur demand and
clear through inventory. This pressured overall profits. As the team noted, Aerie and AE Jeans demonstrated sales and profit growth throughout the period
which has also continued into the fourth quarter.

Turning now to our third quarter financial results. Total net revenue increased $63 million, rising 6% to a third quarter record of $1.07 billion. Consolidated
comparable sales increased 5% building on an 8% growth last year. Consolidated comps were driven by growth in the number of transactions, partially
offset by a lower average transaction size due to a lower average unit retail price.

By brand, American Eagle comps increased 2% in the third quarter, following a 5% increase last year. Aerie comps increased 20%, building on a 32%
growth last year. We saw positive comps across stores and digital for both brands, and on a consolidated basis, stores increased 2%.

Digital sales rose in the low double digits reaching approximately 28% of total revenue, up 100 basis points from last year. As in recent quarters, we saw the
biggest increases coming from our app and mobile channels which, combined, now represent over half of our digital business.

Total gross profit increased $8 million or 2% to $407 million. The gross margin rate to revenue decreased 160 basis points to 38.2%. The decline last year
primarily reflected increased markdowns. Buying, occupancy, and warehousing costs were flat as a rate to revenue.

Selling, general and administrative expense of $259 million increased 4%. As a percent of revenue, SG&A improved 50 basis points to 24.3%. Store
salaries and professional fees increased as a rate to revenue offset by lower incentive expense.

Depreciation and amortization rose $3 million to $45 million or 4.2% as a rate to revenue which was flat compared to last year. Operating income decreased
5% to $103 million from $109 million last year and the margin rate to revenue decreased 110 basis points to 9.7%. The effective tax rate of approximately
24% was similar to last year. EPS of $0.48 was flat year-over-year.

Now regarding inventory, which can be found on page 10 of the investor presentation. We ended the quarter with inventory at cost of $647 million, up
$56 million or 9% from last year. Similar to last quarter, the increase primarily reflects inventory to support strong demand for AE Jeans, including new
styles and expanded sizes, and to support new Aerie stores. With that said, clearly, certain AE apparel categories are underperforming and we see
opportunity to improve overall inventory management. We’ve been reviewing assortment architecture, customer choice and SKU counts, and our overall
principles to bring inventory levels more in line with sales growth over time.

Capital expenditures totaled $58 million in the third quarter and $150 million year-to-date. We continue to expect CapEx to be in the range of $200 million
to $215 million for the year.

During the third quarter, we completed approximately $32 million in share repurchases and paid $23 million in dividends to shareholders. We exited the
quarter with a little over 35 million shares available for repurchase. Our liquidity position remains strong and we ended the quarter with total cash and
investments of $265 million and no debt outstanding.

Looking at our real estate portfolio, our priorities are to continue to accelerate the growth of Aerie, to reposition and remodel AE stores, to expand our
global footprint, and to close underperforming stores as leases expire. Based on the openings to-date and our plans for the balance of the year, we continue
to expect roughly 60 Aerie store openings this year. On the overall fleet, we have significant lease flexibility that enables us to exit less desirable



locations over time. We’ve closed approximately 130 underperforming stores since 2015 as we continue to strengthen our fleet. Looking ahead, over half of
our leases are up for decision by the end of 2021. Additional store information can be found on pages 13 through 17 in the investor presentation.

Now looking ahead. The beginning of the holiday season has been softer than expected as challenges in the AE apparel business have carried into the fourth
quarter. As a result, we expect fourth quarter EPS in the range of $0.34 to $0.36 and comparable sales to be approximately flat to last year. This outlook
assumes greater gross margin pressure than in the third quarter reflecting an increase in promotional activity as we clear through inventory to enter spring
with fresh collections. We expect SG&A dollars to be roughly flat to last year and our guidance also reflects an effective tax rate of 20% to 22% for the
quarter. Our fourth quarter guidance compares to EPS of $0.43 last year and excludes potential impairment or restructuring charges.

In closing, we have a strong organization with meaningful opportunity ahead. We are extremely encouraged by Aerie’s momentum and we are committed to
fueling growth for this exciting emerging brand. Despite some near- term challenges, the American Eagle brand is strong supported by our leading jeans and
bottoms businesses. We are taking quick action to strengthen product assortments and improve inventory management which will position the business for
increased success in 2020. We remain focused on improving profit flow-through and delivering return to shareholders.

Thanks and we will now take your questions.

Operator: Thank you. At this time we’ll be conducting a question-and-answer session. [Operator Instructions] Thank you. Our first question comes from
the line of Oliver Chen with Cowen and Company. Please proceed with your question

Oliver Chen- Cowen & Company LLC Analyst: Hi and thank you. Regarding men’s and women’s tops, what was the rationale for or reasons for both
underperforming in both men’s and women’s? And what are your thoughts on the timing of digesting that and the nature of the problem in terms of the fall
product versus spring? Would love your thoughts there. And a quick follow up regarding Aerie and American Eagle. If you could articulate some of the key
synergies between the two businesses, that would be helpful as well. Thank you.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Sure. I think when you look at the men’s and women’s tops,
clearly I’m not happy with the results that we saw in Q3, and as we said that’s continuing. I think it’s a little bit different between the two genders. So in
women’s for Q3, in the total knits categories we actually – when you look at fleece and knit tees and everything, we’re pretty close to flat. We really have
been suffering from a downtrend in woven shirts across both quarters. Those trends are continuing. For Q1, I really feel like we’ve made good changes to
the assortment. But that said, we have planned the quarter conservatively. We have a very responsive supply chain that we’ve talked to in the past. I feel like
we have some great trends that go with our jeans going into Q1 and we will chase where we need to try to drive that business. And as we also said, the
accessories business continues to be really strong there in women’s.

In men’s, we’ve had inconsistency in the men’s business for some time. We are working to evolve the men’s assortment. I think some of those changes we
made in tops have paid off. We’ve seen some really excitement in some of our knit and fleece categories, but I think some of the changes we made have
been too fast for the customer. So for 2020 we are looking to find more balance in the assortment. Similar to women’s, we are taking a more conservative
stance in Q1 in tops in men’s as we look to rebalance the assortment and we will chase where it shows itself.

I think when you look at the two brands together, I think there’s amazing – there’s great synergies. We share a lot of customers. I think Aerie brings a lot of
excitement to the total company. I think the loyalty we see with the AE customer and the retention rates and the love of our jeans also keeps customers
coming back. But if you look at Aerie’s expanded apparel, I would not say – that’s not the – hasn’t really negatively impacted AE. Like if you look at fleece
in general, right? That’s a great category for both AE and American Eagle, and both brands had record fleece businesses in Q3 in men’s and women’s. So I
think really having two great brands that appeal to this customer base is a powerful thing for us going forward.

Oliver Chen- Cowen & Company LLC Analyst: Thank you. Best regards.

Operator: Thank you. Our next question comes from the line of Kate Fitzsimons with RBC Capital Markets. Please proceed with your question.



Kate Fitzsimons – RBC Capital Markets Analyst: Yes. Hi. Thank you for taking my question. I guess, Chad, building on that last point, you alluded to
your supply chain efforts and shorter lead times now and how you’ve brought them down over the last few years. Just trying to get a sense of where you are
today with that capability and maybe how that speed can allow you to work your way out of these issues maybe a bit faster than you could’ve three or five
years ago.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Yeah. I think there’s a couple things that we have working for
us. We had Don’t Ask Why which has evolved into AE Studio which is very fast fashion capsules that we’re able to pulse into the assortment monthly, and
those really give us a lot of learnings about trends we see upcoming and where customer appetites may be. And then we’ve done so much work with our
bulk suppliers across the supply chain to platform fabrics that we know our customer likes and to respond quickly into those. So we’re able to chase product
very quickly in a matter of weeks when we see something that’s working, and that’s a strength again that we have in both brands. But I think we should – as
we look to Q1, we have a lot of stuff we’re excited about in the assortment. I think a lot of things we’ve learned from last spring and through the fall and
we’re going to put that out as we set the spring line assortment at the end of January and we should be able to start chasing that product with what shows
itself and for spring break and Easter timing.

Kate Fitzsimons – RBC Capital Markets Analyst: Okay. Real quick. Bob, just wanted to follow up quickly on your comments on the inventory. Heard
it’s your plan to get inventory growth more in line with sales over time. Can you speak more specifically to 4Q expectations and just when you might expect
that alignment to occur? Thank you.

Bob Madore – American Eagle Outfitters, Inc. – Chief Financial Officer: Yeah. Q4 expectations are that inventory will be low double digits in the
quarter, again continuing to invest in categories such as expanded sizes in curvy. We won’t start comping those new product lines until sometime in Q2 of
next year. And we also, as part of our strategic initiatives, are going to continue to accelerate the Aerie assortment and looking to 2020 we’re going to open
a comparable number of stores to this year, so there will be additional inventory investment for that. So we should start seeing inventory getting more in line
with sales by the end of Q1, beginning of Q2 of next year.

Kate Fitzsimons – RBC Capital Markets Analyst: Great. Thank you. Best of luck.

Bob Madore – American Eagle Outfitters, Inc. – Chief Financial Officer: Thank you.

Operator: Thank you. Our next question comes from the line of Paul Lejuez with Citigroup. Please proceed with your question.

Paul Lejuez – Citigroup Global Markets, Inc. Analyst: Hey guys. Thanks. Can you talk about the merchandise margin performance at Aerie and
American Eagle specifically, just what we saw year-over-year this quarter and your expectations for 4Q? Also, curious the tariff impact that you embed in
the fourth quarter guidance and what percent of your goods are coming from China [indiscernible] (23:00). Thanks.

Bob Madore – American Eagle Outfitters, Inc. – Chief Financial Officer: Yeah. So on the merch margin performance, for Q3 with the AE brand we
saw a pretty significant decrease versus last year. Relative to Aerie, we actually saw a very sizable increase in merch margin, roughly a 400 basis point
improvement. Looking to Q4, we’re expecting a similar trend among each brand, so Aerie’s merch margin continuing to improve significantly and with
some headwinds to the AE margin as we look to continue to clear the problem inventory that we had talked about, the product categories that Chad went
into detail on. Regarding tariffs, so for this quarter coming up, in Q4, we expect roughly a $3 million to $4 million impact as a result of tariffs, and China
represents roughly 30% of our unit volume that we source globally.

Paul Lejuez – Citigroup Global Markets, Inc. Analyst: Thanks guys. Good luck.

Operator: Thank you. Our next question comes from the line of Dana Telsey with Telsey Advisory Group. Please proceed with your question.



Dana Telsey – Telsey Advisory Group LLC Analyst: Sorry about that. Hi. As you think about upcoming fourth quarter and into next year particularly,
Chad, on the tops portion of the business, what should we see differently going forward, and is the tops weakness more of a men’s issue or a women’s issue
and do you see it more of the competitive environment versus internally to yourself? Thank you.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Thanks. I think we’re seeing it right now in both men’s and
women’s. I think the women’s business has been healthier generally over time and I think we feel confident we’ll be able to respond and impact that more
quickly. I think one thing we really want to do while we continue to focus on the jeans business is also communicate more directly with the customer about
the great tops that we have that go with the jeans. I think we have very powerful messaging abilities and I think while we want to continue to be focused on
growing our jeans business, I think we can talk more to the tops as well.

I think in men’s, I think – as I said, part of it I think we made – we evolved the assortment more quickly than the men’s customer was ready for entirely.
And as I said, there’s been some good wins but clearly some challenges there as well. But I think we also do see some broader challenges in the men’s
business in the space. What we see in external data, it looks like the men’s customer at this point isn’t as engaged in apparel. But the good news is we
continue to expand the jeans business with that customer, we continue to expand our underwear and accessories business with that customer, we are seeing
growth in some of the tops categories.

So, while the men’s customer has been inconsistent, there are definitely categories for which we are a destination and he’s coming to us. And so I think
while there might be some external challenges, we got to own what we’re seeing in our business and right that ship and get the customer back shopping tops
and bottoms.

Dana Telsey – Telsey Advisory Group LLC Analyst: Thank you.

Operator: Thank you. Our next question comes from the line of Marni Shapiro with The Retail Tracker. Please proceed with your question.

Marni Shapiro – The Retail Tracker LLC. Analyst: Hey guys. Chad, sorry to pick on you today but could you talk in a little bit more detail about what
you mean by you moved too fast on the men’s side? Was it like Young Money didn’t sell well? I’m just kind of curious. And then also in Eagle, you guys
have dabbled in the activewear business on and off for years. Aerie has been in it a little bit more consistently. You had something with Aerie with Aly
Raisman. You did something with Eagle with was it TACKMA I believe it was? Could you just talk a little bit about that space? It feels like it remains very
important in the aggregate and Eagle hasn’t really committed to it. So if you can talk about those two things.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Sure. I think in men’s, what I mean by going a little fast is I
think as you see a 15 to 25-year-old customer out there, there’s so much around tees and fleece as really being the defining wardrobe for this guy today with
his jeans, and we shifted a lot of the assortment of those categories and walked away from some legacy items that while they were downtrending were still
meaningful in volume. And I think we shifted – we expected that the customer would move as quickly as we did into sort of the dominance I guess of the
tees and fleece that you see in the assortment today. And I think that we can just make sure – it’s always hard when you vacate an area and I think we just
need to make sure we’re more balanced going forward, and the team has been all over that.

For active, I think we have a lot of opportunity in active. A few years ago AE walked away from the leggings business and we had Aerie service the
leggings business for us in women’s which has obviously been tremendous, and Jen can talk to that. And in men’s, we have been a little in and out of it
partly because we are a jeans business, so we want to make sure we’re selling apparel that outfits well to jeans. We continue to see the jogger business do
well and our active fabrications that we’ve introduced doing well, so I think we have a lot of opportunity in active for both men’s and women’s as we look
forward. So those are categories as I said we want to make sure they fit within the overall jeans-based lifestyle of the brand, but I do think we have a lot of
opportunity in men’s and women’s in active.



Jen Foyle – American Eagle Outfitters, Inc. – Global Brand President – Aerie: I think, Marni, in Aerie honestly it’s the way we build out our lifestyle.
Oliver had asked previously how we look at the businesses, and really I’d like to say Aerie really surrounds the apparel around the legging business. It’s a
big business for us and I think we’re doing it best in show right now. So I’m really proud of what the team is delivering there and we have a lot more to
offer in that category in the future.

Marni Shapiro – The Retail Tracker LLC. Analyst: Yes. Not worried about the Aerie active business; it looks very good. Did TACKMA work for you
guys? I’m just curious.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: I think we’ve gotten some good learnings from TACKMA
about some additional styles and fabrications that the customer responds to in active, so we’re always trying to sort of look around the corner and see what’s
coming next. And TACKMA was a great opportunity for us; we carried the line exclusively and it was much more – it’s much more purely active than
things we’ve done in the past, and so I think we have gotten some strong learnings from that.

Marni Shapiro – The Retail Tracker LLC. Analyst: Excellent. Thanks guys.

Operator: Thank you. Our next question comes from the line of Susan Anderson with B. Riley FBR. Please proceed with your question.

Susan Anderson – B. Riley FBR, Inc. Analyst: Thanks for taking my question. Chad, a quick question on the AE bottoms. I guess maybe if you could talk
about performance of jeans versus non-jean product. Is one outperforming the other? And then also just curious to get your thoughts on where you think
we’re at in the denim cycle and if you feel like your mix of denim right now is at the appropriate levels or should we see any changes for 2020? Thanks.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Yeah. We love jeans. So our jeans business is great. The
bottoms business overall is very healthy. We continue to deliver record quarter-after-record quarter and I feel confident that we’ll do that again in Q4. It’s
really driven by jean silhouettes. We are the destination for jeans, the number one women’s jeans brand in America and the number two jeans brand overall.
And I think that’s what we’re most famous for and what customers come to us for and it drives I think a lot not only on the top line sales but also a lot of the
retention rates, healthy retention rates we see in our customer base. So I think you should expect to see more side pockets, silhouettes both in the go in on
and the go from us going forward. Our customers loves those silhouettes. We have the best fit, fabric, quality, value out there.

So in terms of the denim cycle, I think customers continue to be very engaged in jeans, in our jeans specifically. We have doubled down in jeans the last
time. People thought that jeans were maybe not happening, and that paid off for us and we will continue to lean into the category that we’re most famous
for.

Susan Anderson – B. Riley FBR, Inc. Analyst: Great. That’s helpful. Thanks so much. Good luck for holiday.

Operator: Thank you. Our next question comes from the line of Janet Kloppenburg with JJK Research. Please proceed with your question.

Janet J. Kloppenburg – JJK Research Analyst: Good morning everyone. Hey, Chad, I was wondering if you could talk a little bit more about the men’s
business. You said you were seeing some data that showed men were less engaged. I know there’s a strong skate trend going on right now. I’m not sure
that’s applicable to you; maybe it is. But if you could talk a little bit more about what you’re seeing there. I thought that was interesting. And, Jen, PINK is
being very, very promotional particularly on the apparel side and it sounds like that’s not hurting you clearly; congrats. But just wondering what you’re
seeing there and if you see PINK emerging as a more potent competitor going forward? Thank you.

Jen Foyle – American Eagle Outfitters, Inc. – Global Brand President – Aerie: Yeah. I mean, Janet – how are you, Janet, by the way? We always stay
in our lane in Aerie. We’re really proud of how we led this body positivity movement, Janet, and I think it comes really from a place of authenticity, and as
we see a lot of competitors are now following suit it keeps us ahead of our game. We have to keep on thinking on what to do different next year and how we
can keep on surprising our customer.



Regarding product, this team is on fire, okay? The design team and the merchant team has never more been focused. We are working tirelessly looking at
every item, every detail, every wash, every button. I can only tell you how much we labor over the top 25 items in this brand, and we are continuing to do
that. I’m thrilled with the spring assortment. The marketing, I’ve already seen it; it’s phenomenal. And all of – I love competition because it makes us think
harder and sweat things out a little bit more and keeps us humble. So I welcome it.

Jay Schottenstein – American Eagle Outfitters, Inc. – CEO: Yeah. And I think Chad already answered the questions.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: I feel like – and I’ve talked a lot about men’s. I think the key
thing is our men’s customer is still very engaged in our key categories, and so it’s up to us to make sure that the rest of the assortment is compelling for him.

Judy Meehan - American Eagle Outfitters Inc. – VP, IR: Okay. Thanks, Janet.

Operator: Thank you. Our next question comes from the line of Janine Stichter with Jefferies. Please proceed with your question.

Janine Stichter – Jeffries LLC Analyst: Hi. Good morning. The first question for Chad. I think you talked about curvy jeans feeling like it was
incremental. Can you talk a little bit more about that? Any evidence you have that you’re getting a new customer? Same thing with extended sizing that I
think you launched earlier in the year. And then for Jen, I think you said Aerie merch margins were up 400 basis points. Curious how that breaks out in
terms of lower promotions versus just surely getting scale out of a business that’s now getting larger and how we should expect the merch margins to evolve
as you gain more scale and can ultimately get better bias? Thank you.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Yeah. We’re really excited about curvy. As I said, we are
seeing incrementality there. We saw a strong comp business in our core jeans business and then curvy really just grew on top of that, added on top of that.
So we feel really good about curvy and what that’s done in bringing in the opportunity to serve both existing customers who weren’t able to wear the jeans
previously or weren’t able to optimize the fit for themselves previously as well as attracting customers to the brand. What we found with extended sizes,
that as the sizing increases there’s just less – there’s not as much awareness around it and so the uptake hasn’t been quite as fast as or explosive as curvy.
But customers are becoming more aware now that it’s been in the assortment for a while and we are seeing some of those sizes pick up.

Jen Foyle – American Eagle Outfitters, Inc. – Global Brand President – Aerie: And we definitely were less promotional. We’re definitely getting paid
for all the labor we’re putting into our garments and we’ve really focused on pulling back on promotions and be more strategic with our promotions.

Janine Stichter – Jeffries LLC Analyst: Okay. Thank you.

Operator: Thank you. Our next question comes from the line of Westcott Rochette with Evercore ISI. Please proceed with your question.

Westcott Rochette – Evercore Group LLC Analyst: Thanks a lot guys. One big positive on the quarter is your comp traffic seemed to really accelerate to
low double digits. Can you kind of break that down? Was that mostly driven by Aerie? Was it driven by the more inclusive sizing in curvy? How do you see
that traffic conversion kind of broken out?

Bob Madore – American Eagle Outfitters, Inc. – Chief Financial Officer: Yeah. All brands and channels comped positively on traffic with digital really
leading the way with high teens traffic and then Aerie also with American Eagle in the low to mid-single-digit traffic. So we actually had experienced really
strong traffic for Q3.



Westcott Rochette – Evercore Group LLC Analyst: Great. And then I think you’ve kind of touched it on the last question. But as you bring in more of
the curvy customer, you get that product out and the customer gets to learn it, do you feel that you have enough appropriate tops business to serve that
customer or is that an area that you need to continue to expand as well?

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: Yeah. I think on the traffic, just to touch on it, as Bob
mentioned it was all positive but I think that that’s really driven by our brand strength and the messaging we’re putting out there in both brands. Customers
want to find out what we have going on and that’s really a strength that both brands have.

In terms of curvy, I think sort of the quick answer would be that in some ways we didn’t have the right tops, right, because the tops assortment hasn’t been
as strong as the bottoms assortment. But I do think we see that a bit across the board, but I think you’re right. I think there are some learnings around the
customer that’s wearing curvy and what tops she might want to wear with those jeans. And so we do look even with the assortment we’ve set this week,
we’ve made some silhouette changes to the tops that hopefully will see a positive response and I think will serve more of our customers overall.

Westcott Rochette – Evercore Group LLC Analyst: That’s great. And just – if I could, just one more. You’ve had the Urban Necessities for a while. Just
the learnings you’ve had with that, whether footwear could be a bigger kind of classification for you going forward. Thank you.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: I mean, we can – go ahead.

Jay Schottenstein – American Eagle Outfitters, Inc. – CEO: We see that as a future opportunity for us. Years ago, like we used to do like a pick up
footwear business, so we see this as a future opportunity.

Westcott Rochette – Evercore Group LLC Analyst: All right. Great. Good luck on the holiday guys.

Operator: Thank you. Our final question comes from the line of Rebecca Duval with BlueFin Research Partners. Please proceed with your question.

Rebecca Duval – BlueFin Research Partners, Inc. Analyst: Good morning and thank you for taking my question. Two questions. One, Jen, where are
you with the bras versus bralette cycle? I know that they’ve kind of gone back and forth over this last year and I’m just wondering what you’re seeing there.
And then for Chad, I’m sure you’re tired of talking about the tops. But, when you started off the third quarter you guys talked about tops being AUR
positive, and I’m just wondering when and where it went awry or started to kind of soften and if it was due to knits being stronger or any more commentary
of when that happens. Thank you.

Jen Foyle – American Eagle Outfitters, Inc. – Global Brand President – Aerie: Sure. Bralettes had a great quarter. We’re anniversarying our bra
revolution as we called it in Aerie and really proud of the core assortment. The team is really focused in on what frames we need to service our customer
and how many, and I think they’ve done a nice job there focusing. And we also had a great launch. It was more of a fashion launch I would say in the core
bra business and it performed really well to the point where we’re going to keep that style going.

Going into bralettes, they had an amazing quarter. They are – they’re just – as I said, some of this shift to ride the wave a little bit, everyone got into the
business fast and furiously when it was trended, I would like to say we were one of the first to do it big and do it well. And that said, a lot of our competition
sort of leaned their assortments down and we continue to hold the course, and it’s proven to be great for us. So that’s a core part of our business in bras and
they had a great quarter.

Chad Kessler – American Eagle Outfitters, Inc. – Global Brand President – AE Brand: And I think for tops, we did come through the back-to-school
time period feeling good about what we’re seeing in the wearables and top trend in women’s and really strong or a strong business balanced across all of our
knits category. That did start to soften later in Q3 and we’re just – we’re not seeing enough incremental positivity from the total knits business to pick up for
our woven shirt weakness in the fall timeframe.



Rebecca Duval – BlueFin Research Partners, Inc. Analyst: Thank you. Best of luck.

Operator: Thank you. Our next question comes from the line of John Morris with D.A. Davidson. Please proceed with your question.

John Morris – D.A. Davidson & Co. Analyst: Hi. Thanks. Kind of a two-part question here. Bob, I just want to check with you on traffic into Q4. You
talked about traffic being positive and strong across all brands. And I know we don’t want to get too much into the metrics on Q4 yet, but it kind of gets at
brand strength. Is traffic generally positive across both brands? Trying to kind of ascertain how much of this is just the tops miss at Eagle because we are
hearing that traffic has been pretty weak across the board for most retailers. So that would be helpful if you can shed some insight there.

Bob Madore – American Eagle Outfitters, Inc. – Chief Financial Officer: Yeah. Traffic for us was very strong in Q3 as I outlined by brand and channel.
And looking at Q4 to-date, traffic is not an issue for us at all. It’s really just ensuring that we are promotional enough to move the units we need to move to
end the quarter clean in inventory. So traffic has been very good and I just think that that reinforces the strength of the brands particularly as you’re seeing
or hearing a lot of our competitors and others in the space talking about slow traffic or low traffic counts.

John Morris – D.A. Davidson & Co. Analyst: Yeah. I think that’s encouraging and important. Jen, really nice work there. What’s driving the higher
AUR? If you can give us a little bit more color there and how much more opportunity do you see going ahead on AUR.

Jen Foyle – American Eagle Outfitters, Inc. – Global Brand President – Aerie: Yeah. The team’s just doing a nice job ensuring that we’re getting paid
for the quality that we’re putting into our garments first and foremost, and we’ve continually like to pull back on our promotions so that’s helping. And
we’re mixing into just the higher AUR businesses, apparel and bras. Core bras warrant our highest AUR in the business and they had a great quarter or
some of our highest AURs I should say. So it’s just really the way we’re mixing the business and ensuring that we’re getting paid for our product.

John Morris – D.A. Davidson & Co. Analyst: Got it. Thanks. Good luck for the rest of the holiday guys.

Jen Foyle – American Eagle Outfitters, Inc. – Global Brand President – Aerie: Thank you. Thank you, John.

Operator: Thank you. Our next question comes from the line of Matthew Boss with JPMorgan. Please proceed with your question.

Steven Zaccone – JPMorgan Securities LLC Analyst: Great. This is Steve Zaccone on for Matt this morning. Thanks for taking our question. We have
two questions on margins. Firstly on merchandise margin, at this point do you expect most of the tops product to be cleared through by the end of the fourth
quarter or would you expect some markdown pressure to continue in the first quarter? Then secondly on SG&A, 4Q guidance for dollars flat is materially
lower than the third quarter spend. What’s the primary factor driving the step down in growth? And as we get to next year how do you think about the run
rate for SG&A dollars in this business? Thank you.

Bob Madore – American Eagle Outfitters, Inc. – Chief Financial Officer: Yeah. So on your last question, Steve, for SG&A, the primary factor driving
the step down in the growth as we look into next year is we are comping a lot of the investments that we made throughout the course of the year in both
store payroll and advertising, so that’s one of the drivers there. One of the drivers, and this isn’t necessarily a good thing, driving our SG&A savings and
increased rate in the third quarter is really just the pull back in incentive comp versus the same period prior year and cutting back on some of our other
expenses, discretionary expenses in light of the margin performance in the quarter. And then your questions relating to margin and margin pressure as a
result of



the tops misses let’s say, we feel with the velocity of the unit sales that we’re seeing, with the current promotions that we’re running, and what we’re
contemplating that we will be clean in the tops inventory by the end of the third quarter – fourth quarter and it won’t carry into Q1 next year.

Steven Zaccone – JPMorgan Securities LLC Analyst: Great. Thanks very much. Best of luck in holiday.

Operator: Thank you. Ladies and gentlemen, that concludes our question-and-answer session. I’ll turn the floor back to Ms. Meehan for any final
comments. Our call has now ended.

Judy Meehan - American Eagle Outfitters Inc. – VP, IR: Okay. Thank you all for your participation and continued interest. We will be available today
for any follow ups that you have and we wish you all a happy holiday.

Operator: Thank you. This concludes today’s teleconference. You may disconnect your lines at this time. Thank you for your participation.


