
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 

Form 10-Q
(mark one)

☑    QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended May 2, 2026

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

For the transition period from             to             
Commission file number: 001-35600

Five Below, Inc.
(Exact name of Registrant as Specified in its Charter)

Pennsylvania 75-3000378
(State or Other Jurisdiction of

Incorporation or Organization)
(I.R.S. Employer

Identification No.)

701 Market Street
Suite 300  

Philadelphia
Pennsylvania   19106

(Address of Principal Executive Offices) (Zip Code)

(215) 546-7909
(Registrant’s Telephone Number, Including Area Code)

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

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common stock FIVE The Nasdaq Stock Market LLC

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

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted and posted pursuant to Rule 405 of
Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such
files).    Yes  ☒    No  ☐

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



Large accelerated filer   ☒    Accelerated filer   ☐
Non-accelerated filer   ☐    Smaller reporting company   ☐

Emerging growth company   ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  ☒
The number of shares of the registrant’s common stock, $0.01 par value, outstanding as of June 3, 2026 was 55,295,351.



INDEX

PART I - FINANCIAL INFORMATION Page

Item 1. Consolidated Financial Statements (unaudited) 4
Unaudited Consolidated Balance Sheets as of May 2, 2026, January 31, 2026, and May 3, 2025 4
Unaudited Consolidated Statements of Operations for the Thirteen Weeks Ended May 2, 2026 and May 3, 2025 5
Unaudited Consolidated Statements of Shareholders' Equity for the Thirteen Weeks Ended May 2, 2026 and May 3, 2025 6
Unaudited Consolidated Statements of Cash Flows for the Thirteen Weeks Ended May 2, 2026 and May 3, 2025 7
Notes to Unaudited Consolidated Financial Statements 8

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 18
Item 3. Quantitative and Qualitative Disclosures About Market Risk 26
Item 4. Controls and Procedures 27

PART II - OTHER INFORMATION
Item 1. Legal Proceedings 28
Item 1A. Risk Factors 29
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 29
Item 3. Defaults Upon Senior Securities 29
Item 4. Mine Safety Disclosures 29
Item 5. Other Information 29
Item 6. Exhibits 30

  

3



PART I - FINANCIAL INFORMATION
ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS

FIVE BELOW, INC.
Consolidated Balance Sheets

(Unaudited)
(in thousands, except share and per share data) 

May 2, 2026 January 31, 2026 May 3, 2025
Assets

Current assets:
Cash and cash equivalents $ 638,892  $ 723,699  $ 427,462 
Short-term investment securities 474,370  208,508  196,529 
Inventories 813,300  846,609  702,053 
Prepaid income taxes and tax receivable 5,210  5,210  4,649 
Prepaid expenses and other current assets 130,176  132,697  142,429 

Total current assets 2,061,948  1,916,723  1,473,122 
Property and equipment, net of accumulated depreciation and amortization of
$971,525, $921,027, and $796,329, respectively. 1,242,449  1,234,331  1,260,795 
Operating lease assets 1,725,210  1,765,704  1,696,917 
Other assets 25,396  20,261  21,968 

$ 5,055,003  $ 4,937,019  $ 4,452,802 

Liabilities and Shareholders’ Equity
Current liabilities:

Line of credit $ —  $ —  $ — 
Accounts payable 351,544  368,381  276,505 
Income taxes payable 95,234  56,644  72,365 
Accrued salaries and wages 46,704  67,505  31,179 
Other accrued expenses 188,684  160,328  176,750 
Operating lease liabilities 300,545  301,148  304,950 

Total current liabilities 982,711  954,006  861,749 
Other long-term liabilities 10,890  8,667  8,049 
Long-term operating lease liabilities 1,698,164  1,731,041  1,670,168 
Deferred income taxes 50,767  50,015  54,774 

Total liabilities 2,742,532  2,743,729  2,594,740 
Commitments and contingencies (note 6)
Shareholders’ equity:
Common stock, $0.01 par value. Authorized 120,000,000 shares; issued and
outstanding 55,296,561, 55,228,735, and 55,059,215 shares, respectively. 552  551  549 

Additional paid-in capital 174,915  178,791  161,058 
Retained earnings 2,137,004  2,013,948  1,696,455 

Total shareholders’ equity 2,312,471  2,193,290  1,858,062 
$ 5,055,003  $ 4,937,019  $ 4,452,802 

See accompanying notes to consolidated financial statements.
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FIVE BELOW, INC.
Consolidated Statements of Operations

(Unaudited)
(in thousands, except share and per share data) 

 
Thirteen Weeks Ended

May 2, 2026 May 3, 2025
Net sales $ 1,285,602  $ 970,527 
Cost of goods sold (exclusive of items shown separately below) 806,960  646,614 
Selling, general and administrative expenses 273,276  226,502 
Depreciation and amortization 51,123  46,564 

Operating income 154,243  50,847 
Interest income and other income, net 8,255  5,647 

Income before income taxes 162,498  56,494 
Income tax expense 39,442  15,346 
Net income $ 123,056  $ 41,148 
Basic income per common share $ 2.23  $ 0.75 
Diluted income per common share $ 2.21  $ 0.75 
Weighted average shares outstanding:

Basic shares 55,262,924  55,045,966 

Diluted shares 55,607,222  55,189,813 

See accompanying notes to consolidated financial statements.
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FIVE BELOW, INC.
Consolidated Statements of Shareholders’ Equity

(Unaudited)
(in thousands, except share data)

Common stock Additional
paid-in capital

Retained
earnings

Total
shareholders’

equityShares Amount
Balance, January 31, 2026 55,228,735  $ 551  $ 178,791  $ 2,013,948  $ 2,193,290 
Share-based compensation expense —  —  5,007  —  5,007 
Issuance of unrestricted stock awards 422  —  98  —  98 
Vesting of restricted stock units and performance-based
restricted stock units 107,087  1  —  —  1 
Common shares withheld for taxes (39,683) —  (8,981) —  (8,981)
Net income —  —  —  123,056  123,056 
Balance, May 2, 2026 55,296,561  $ 552  $ 174,915  $ 2,137,004  $ 2,312,471 

Common stock Additional
paid-in capital

Retained
earnings

Total
shareholders’

equityShares Amount
Balance, February 1, 2025 55,028,682  $ 549  $ 152,471  $ 1,655,307  $ 1,808,327 
Share-based compensation expense —  —  9,672  —  9,672 
Issuance of unrestricted stock awards 2,039  —  169  —  169 
Vesting of restricted stock units and performance-based
restricted stock units 44,020  —  —  —  — 
Common shares withheld for taxes (15,526) —  (1,254) —  (1,254)
Net income —  —  —  41,148  41,148 
Balance, May 3, 2025 55,059,215  $ 549  $ 161,058  $ 1,696,455  $ 1,858,062 

See accompanying notes to consolidated financial statements.
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FIVE BELOW, INC.
Consolidated Statements of Cash Flows

(Unaudited)
(in thousands)

 
Thirteen Weeks Ended

May 2, 2026 May 3, 2025
Operating activities:

Net income $ 123,056  $ 41,148 
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 51,123  46,564 
Share-based compensation expense 5,132  9,859 
Deferred income tax expense (benefit) 752  (5,117)
Other non-cash expenses 1,588  94 
Changes in operating assets and liabilities:

Inventories 33,309  (42,553)
Prepaid expenses and other assets (2,650) 13,931 
Accounts payable (20,238) 14,733 
Income taxes payable 38,590  20,367 
Accrued salaries and wages (20,801) 11,436 
Operating leases 7,014  3,176 
Other accrued expenses 10,349  19,024 

Net cash provided by operating activities 227,224  132,662 
Investing activities:

Purchases of investment securities and other investments (271,833) (82,393)
Sales, maturities, and redemptions of investment securities 5,971  82,938 
Capital expenditures (37,189) (36,209)

Net cash used in investing activities (303,051) (35,664)
Financing activities:

Proceeds from exercise of options to purchase common stock and vesting of restricted and
performance-based restricted stock units 1  — 
Common shares withheld for taxes (8,981) (1,254)

Net cash used in financing activities (8,980) (1,254)
Net (decrease) increase in cash and cash equivalents (84,807) 95,744 

Cash and cash equivalents at beginning of period 723,699  331,718 
Cash and cash equivalents at end of period $ 638,892  $ 427,462 

Supplemental disclosures of cash flow information:
Non-cash investing activities

Increase in accrued purchases of property and equipment $ 23,605  $ 9,481 

See accompanying notes to consolidated financial statements.
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FIVE BELOW, INC.
Notes to Consolidated Financial Statements

(Unaudited)

(1) Summary of Significant Accounting Policies

(a) Description of Business

Five Below, Inc. is a leading growth retailer offering trend-right, extreme value, high-quality products loved by the kid and the kid in all of us. The Company
offers an edited assortment of products, with most priced at $5 and below. As used herein, “Five Below,” the “Company,” refers to Five Below, Inc. (collectively
with its wholly owned subsidiaries), except as expressly indicated or unless the context otherwise requires. As used herein, references to “crew” refer to the
Company's employees, and references to “shipcenters” refer to the Company's distribution and logistics centers.

The Company is incorporated in the Commonwealth of Pennsylvania and, as of May 2, 2026, operated in 46 states, excluding Alaska, Hawaii, Idaho, and
Montana. As of May 2, 2026 and May 3, 2025, the Company operated 1,970 stores and 1,826 stores, respectively, each operating under the name “Five Below.”

The Company’s edited assortment of products includes select brands and licensed merchandise. The Company believes its merchandise is readily available,
and that there are a number of potential vendors that could be utilized, if necessary, under approximately the same terms the Company is currently receiving; thus,
it is not dependent on a single vendor or a group of vendors.

The Company also sells its merchandise on the internet, through the Company's fivebelow.com e-commerce website and mobile app, offering home delivery
and the option to buy online and pick up in store. Additionally, the Company sells merchandise through on-demand third-party delivery services to enable its
customers to shop online and receive convenient delivery.

The Company's consolidated financial statements include the accounts of Five Below, Inc. and its subsidiaries (1616 Holdings, Inc., formerly known as Five
Below Merchandising, Inc., 1616 Sourcing Holdco LLC and 1616 Holdings India Private Limited). All intercompany transactions and accounts are eliminated in
the consolidation of the Company's and subsidiaries' financial statements.

(b) Fiscal Year
The Company operates on a 52/53-week fiscal year ending on the Saturday closest to January 31. References to "fiscal year 2026" or "fiscal 2026" refer to

the period from February 1, 2026 to January 30, 2027, which is a 52-week fiscal year. References to "fiscal year 2025" or "fiscal 2025" refer to the period from
February 2, 2025 to January 31, 2026 which is a 52-week fiscal year. The fiscal quarters ended May 2, 2026, and May 3, 2025 refer to the thirteen weeks ended as
of those dates.

(c) Basis of Presentation

The consolidated balance sheets as of May 2, 2026 and May 3, 2025, the consolidated statements of operations for the thirteen weeks ended May 2, 2026 and
May 3, 2025, the consolidated statements of shareholders’ equity for the thirteen weeks ended May 2, 2026 and May 3, 2025 and the consolidated statements of
cash flows for the thirteen weeks ended May 2, 2026 and May 3, 2025 have been prepared by the Company in conformity with U.S. generally accepted accounting
principles (“U.S. GAAP”) for interim reporting and are unaudited. In the opinion of management, the aforementioned financial statements include all known
adjustments (which consist primarily of normal, recurring accruals, estimates and assumptions that impact the financial statements) necessary to present fairly the
financial position at the balance sheet dates and the results of operations and cash flows for the periods ended May 2, 2026 and May 3, 2025. The balance sheet as
of January 31, 2026, presented herein, has been derived from the audited balance sheet included in the Company's Annual Report on Form 10-K for fiscal 2025 as
filed with the Securities and Exchange Commission on March 19, 2026 and referred to herein as the “Annual Report,” but does not include all annual disclosures
required by U.S. GAAP. These consolidated financial statements should be read in conjunction with the consolidated financial statements for the fiscal year ended
January 31, 2026 and footnotes thereto included in the Annual Report. The consolidated results of operations for the thirteen weeks ended May 2, 2026 and May 3,
2025 are not necessarily indicative of the consolidated operating results for the year ending January 30, 2027 or any other period. The Company's business is
seasonal and as a result, the Company's net sales fluctuate from quarter to quarter. Net sales are usually highest in the fourth fiscal quarter due to the year-end
holiday season.
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(d) Recently Issued Accounting Pronouncements
In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses. This new guidance requires public business entities to

disclose in the notes to the financial statements, among other things, specific information about certain costs and expenses including purchases of inventory,
employee compensation, and depreciation and amortization. In January 2025, the FASB issued ASU 2025-01, which clarifies the effective date of ASU 2024-03.
The amendment is effective for fiscal years beginning after December 15, 2026 and interim reporting periods within fiscal years beginning after December 15,
2027, with early adoption permitted. The Company is currently evaluating the impact of ASU 2024-03 on its consolidated financial statements and related
disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangibles-Goodwill and Other-Internal-Use Software. This new guidance amends certain aspects of the
accounting for and disclosure of costs incurred to develop internal use software by removing references to project stages of a software development project, which
better aligns with current software development methods. The amendments are effective for annual reporting periods beginning after December 15, 2027, and
interim reporting periods within those annual reporting periods, with early adoption permitted. The Company is currently evaluating the impact of ASU 2025-06
on its consolidated financial statements.

(e) Use of Estimates
The preparation of the consolidated financial statements requires management of the Company to make estimates and assumptions that affect the reported

amount of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts
of revenues and expenses during the period. Actual results could differ from those estimates. Significant items subject to such estimates and assumptions include
the carrying amount of property and equipment, net realizable value for inventories, income taxes, share-based compensation expense, and the incremental
borrowing rate utilized in operating lease liabilities.

(f) Fair Value of Financial Instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. Assets and liabilities measured at fair value are classified using the following hierarchy, which is based upon the transparency of inputs to
the valuation at the measurement date:

Level 1: Quoted market prices in active markets for identical assets or liabilities.

Level 2: Inputs, other than Level 1, that are either directly or indirectly observable.

Level 3: Unobservable inputs developed using the Company’s estimates and assumptions which reflect those that market participants would use.
The classification of fair value measurements within the hierarchy are based upon the lowest level of input that is significant to the measurement.

The Company’s financial instruments consist primarily of cash equivalents which primarily consist of AAA-rated money market funds, investment
securities, which primarily consist of investment grade corporate securities, accounts payable, and borrowings, if any, under a line of credit. The Company believes
that: (1) the carrying value of cash equivalents and accounts payable are representative of their respective fair value due to the short-term nature of these
instruments; and (2) the carrying value of the borrowings, if any, under the line of credit approximates fair value because the line of credit’s interest rates vary with
market interest rates. Under the fair value hierarchy, the fair market values of cash equivalents and the investments in corporate bonds are Level 1 while the
investments in municipal bonds are Level 2. The fair market values of Level 2 instruments are determined by management with the assistance of a third-party
pricing service. Since quoted prices in active markets for identical assets are not available, these prices are determined by the third-party pricing service using
observable market information such as quotes from less active markets and quoted prices of similar securities.

As of May 2, 2026, January 31, 2026 and May 3, 2025, the Company had cash equivalents of $605.0 million, $700.4 million and $400.2 million,
respectively. The Company’s cash equivalents typically consist of cash management solutions, credit and debit card receivables, money market funds, corporate
bonds with original maturities of 90 days or less. Fair value for cash equivalents was determined based on Level 1 inputs.
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As of May 2, 2026, January 31, 2026 and May 3, 2025, the Company's investment securities, which primarily consist of investment grade corporate
securities, are classified as held-to-maturity since the Company has the intent and ability to hold the investments to maturity. Such securities are carried at
amortized cost plus accrued interest and consist of the following (in thousands):

As of May 2, 2026

Amortized Cost
Gross Unrealized

Gains
Gross Unrealized

Losses Fair Market Value

Short-term:
Corporate bonds $ 474,370  $ 5  $ 699  $ 473,676 

Total $ 474,370  $ 5  $ 699  $ 473,676 

As of January 31, 2026

Amortized Cost
Gross Unrealized

Gains
Gross Unrealized

Losses Fair Market Value

Short-term:
Corporate bonds $ 208,508  $ —  $ 64  $ 208,444 

Total $ 208,508  $ —  $ 64  $ 208,444 

As of May 3, 2025

Amortized Cost
Gross Unrealized

Gains
Gross Unrealized

Losses Fair Market Value

Short-term:
Corporate bonds $ 196,529  $ —  $ 203  $ 196,326 

Total $ 196,529  $ —  $ 203  $ 196,326 

Short-term investment securities as of May 2, 2026, January 31, 2026 and May 3, 2025 all mature in one year or less.

(g) Prepaid Expenses and Other Current Assets
Prepaid expenses as of May 2, 2026, January 31, 2026 and May 3, 2025 were $46.2 million, $36.1 million, and $38.3 million, respectively. Other current

assets as of May 2, 2026, January 31, 2026 and May 3, 2025 were $84.0 million, $96.6 million, and $104.1 million, respectively.

(h) Other Accrued Expenses
Other accrued expenses include accrued capital expenditures of $36.2 million, $16.0 million, and $33.8 million as of May 2, 2026, January 31, 2026 and

May 3, 2025, respectively.

(i) Deferred Compensation

The Company approved and adopted the Five Below, Inc. Nonqualified Deferred Compensation Plan (the "Deferred Comp Plan") and a related, irrevocable
grantor trust (the "Trust") during fiscal 2021. The Deferred Comp Plan provides eligible key crew with the opportunity to elect to defer up to 80% of their eligible
compensation. The Company may make discretionary contributions, at the discretion of the Board. Payments under the Deferred Comp Plan will be made from the
general assets of the Company or from the assets of the Trust, funded by the Company. The related liability is recorded as deferred compensation and included in
other long-term liabilities in the consolidated balance sheets.

(j) Supply Chain Finance
The Company utilizes the supply chain finance program whereby qualifying suppliers may elect at their sole discretion to sell the Company's payment

obligations to a designated third-party financial institution. The amount of obligations outstanding under the supply chain finance program was $8.9 million,
$6.2 million, and $2.3 million as of May 2, 2026, January 31, 2026 and May 3, 2025, respectively.
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(2) Revenue from Contracts with Customers

Revenue Recognition
Revenue from store operations, including third-party delivery services, is recognized at the point of sale when control of the product is transferred to the

customer at such time. Internet sales, through the Company's fivebelow.com e-commerce website and mobile app, are recognized when the customer receives the
product as control transfers upon delivery. Returns subsequent to the period end are immaterial; accordingly, no significant reserve has been recorded. Gift card
sales to customers are initially recorded as liabilities and recognized as sales upon redemption for merchandise or as breakage revenue in proportion to the pattern
of redemption of the gift cards by the customer in net sales.

The transaction price for the Company’s sales is based on the item’s stated price. To the extent that the Company charges customers for shipping and
handling on e-commerce sales, the Company records such amounts in net sales. Shipping and handling costs, which include fulfillment and shipping costs related
to the Company's e-commerce operations, are primarily included in costs of goods sold. The Company has elected to exclude all sales taxes collected from
customers and remitted to governmental authorities from net sales in the accompanying consolidated statements of operations.
Disaggregation of Revenue

The following table provides information about disaggregated revenue by groups of products: leisure, fashion and home, and snack and seasonal (dollars in
thousands):

Thirteen Weeks Ended
May 2, 2026 May 3, 2025

Amount Percentage of Net Sales Amount Percentage of Net Sales

Leisure $ 620,887  48.3 % $ 434,897  44.8 %
Fashion and home 352,600  27.4 % 283,761  29.2 %
Snack and seasonal 312,115  24.3 % 251,869  26.0 %
Total $ 1,285,602  100.0 % $ 970,527  100.0 %

(3) Leases

The Company determines if an arrangement contains a lease at the inception of a contract. Operating lease assets represent the Company’s right to use an
underlying asset for the lease term and operating lease liabilities represent the Company’s obligation to make lease payments arising from the lease.

During the thirteen weeks ended May 2, 2026, the Company committed to 48 new store leases with average terms of approximately 10 years that have future
minimum lease payments of approximately $83.3 million.

All of the Company's leases are classified as operating leases and the associated assets and liabilities are presented as separate captions in the consolidated
balance sheets. As of May 2, 2026 and May 3, 2025, the weighted average remaining lease term for the Company's operating leases was 6.7 years and 7.2 years,
respectively, and the weighted average discount rate was 5.3% and 6.1%, respectively.

The following table is a summary of the Company's components for net lease costs (in thousands):
Thirteen Weeks Ended

Lease Cost May 2, 2026 May 3, 2025

Operating lease cost $ 91,425  $ 83,568 
Variable lease cost 28,679  25,846 
Net lease cost* $ 120,104  $ 109,414 

* Excludes short-term lease cost, which is immaterial.
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The following table summarizes the maturity of lease liabilities under operating leases as of May 2, 2026 (in thousands):

Maturity of Lease Liabilities Operating Leases

2026 $ 302,825 
2027 391,122 
2028 366,967 
2029 334,245 
2030 289,291 
After 2030 704,910 
Total lease payments 2,389,360 
Less: imputed interest 390,651 
Present value of lease liabilities $ 1,998,709 

The following table summarizes the supplemental cash flow disclosures related to leases (in thousands):

Thirteen Weeks Ended
May 2, 2026 May 3, 2025

Cash paid for amounts included in the measurement of lease liabilities:
Cash payments arising from operating lease liabilities $ 86,383  $ 69,608 

Supplemental non-cash information:
Operating lease liabilities arising from obtaining right-of-use assets $ 23,332  $ 41,475 

 Included within operating activities in the Company's Consolidated Statements of Cash Flows.

(4) Income Per Common Share
Basic income per common share amounts are calculated using the weighted average number of common shares outstanding for the period. Diluted income

per common share amounts are calculated using the weighted average number of common shares outstanding for the period and include the dilutive impact of the
assumed vesting of restricted stock awards and shares currently available for purchase under the Company's Employee Stock Purchase Plan, using the treasury
stock method. Performance-based restricted stock units are considered contingently issuable shares for diluted income per common share purposes and the dilutive
impact, if any, is not included in the weighted average shares until the performance conditions are met. The dilutive impact, if any, for performance-based
restricted stock units, which are subject to market conditions based on the Company's total shareholder return relative to a pre-defined peer group, are included in
the weighted average shares.

 (1)

(1)
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The following table reconciles net income and the weighted average common shares outstanding used in the computations of basic and diluted income per
common share (in thousands, except for share and per share data):

Thirteen Weeks Ended
  May 2, 2026 May 3, 2025

Numerator:
Net income $ 123,056  $ 41,148 

Denominator:
Weighted average common shares outstanding - basic 55,262,924  55,045,966 
Dilutive impact of options, restricted stock units and employee stock purchase plan 344,298  143,847 

Weighted average common shares outstanding - diluted 55,607,222  55,189,813 
Per common share:

Basic income per common share $ 2.23  $ 0.75 
Diluted income per common share $ 2.21  $ 0.75 

The effects of the assumed vesting of restricted stock units for 34,757 shares of common stock for the thirteen weeks ended May 2, 2026 were excluded from
the calculation of diluted income per share, as their impact would have been anti-dilutive.

The effects of the assumed vesting of restricted stock units for 210,800 shares of common stock for the thirteen weeks ended May 3, 2025 were excluded
from the calculation of diluted income per share, as their impact would have been anti-dilutive.

The aforementioned excluded shares do not reflect the impact of any incremental repurchases under the treasury stock method.

(5) Line of Credit

On September 16, 2022, the Company entered into a Second Amendment to Credit Agreement (the "Second Amendment") which amended the Fifth
Amended and Restated Credit Agreement, dated as of April 24, 2020, as previously amended by that certain First Amendment to Credit Agreement, dated as of
January 27, 2021 (the "First Amendment"; the Fifth Amended and Restated Credit Agreement as amended by the First Amendment and the Second Amendment,
the “Credit Agreement”), among the Company, 1616 Holdings, Inc., a wholly-owned subsidiary of the Company ("1616 Holdings" and together with the
Company, the "Loan Parties"), Wells Fargo Bank, National Association as administrative agent (the "Agent"), and other lenders party thereto (the "Lenders").

The Credit Agreement provides for a secured asset-based revolving line of credit in the amount of up to $225.0 million (the "Revolving Credit Facility").
Advances under the Revolving Credit Facility are tied to a borrowing base consisting of eligible credit card receivables and inventory, as reduced by certain
reserves in effect from time to time. Pursuant to the Credit Agreement, inventory appraisals and certain other diligence items are deferred, with reduced advance
rates during the period that such appraisals have not been delivered. Pursuant to the Second Amendment, the Revolving Credit Facility expires on the earliest to
occur of (i) September 16, 2027 or (ii) an event of default.

The Second Amendment also replaced the existing LIBOR (the "London Interbank Offered Rate") provisions with SOFR (the "Secured Overnight Financing
Rate") provisions which converted then outstanding LIBOR loans into SOFR loans and additionally makes a number of other revisions to other provisions of the
Credit Agreement. Giving effect to the Second Amendment, outstanding borrowings under the Revolving Credit Facility would accrue interest at floating rates plus
an applicable margin ranging from 1.12% to 1.50% for SOFR loans and 0.125% to 0.50% for base rate loans, and letter of credit fees range from 1.125% to 1.50%,
in each case based on the average availability under the Revolving Credit Facility.

The Revolving Credit Facility may be increased by up to an additional $150.0 million, subject to certain conditions, including obtaining commitments from
one or more Lenders (the "Accordion"). Pursuant to the First Amendment, the Company obtained commitments from the Lenders that would allow the Company at
its election (subject only to satisfaction of certain customary conditions such as the absence of any Event of Default), to increase the amount of the Revolving
Credit Facility by an aggregate principal amount up to $50.0 million within the Accordion (the "Committed Increase"). The entire amount of the Revolving Credit
Facility is available for the issuance of letters of credit and allows for swingline loans.

13



The Credit Agreement contains customary covenants that limit, absent lender approval, the ability of the Company and certain of its affiliates to, among other
things, pay cash dividends, incur debt, create liens and encumbrances, redeem or repurchase stock, enter into certain acquisition transactions with affiliates, merge,
dissolve, repay certain indebtedness, change the nature of the Company’s business, enter sale or leaseback transactions, make investments or dispose of assets. In
some cases, these restrictions are subject to certain negotiated exceptions or permit the Company to undertake otherwise restricted activities if it satisfies certain
conditions. In addition, the Company will be required to maintain availability of not less than (i) 12.5% of the lesser of (x) aggregate commitments under the
Revolving Credit Facility and (y) the borrowing base (the "loan cap") during the period that inventory appraisals have not been delivered as described above and
(ii) at all other times 10.0% of the loan cap.

If there exists an event of default or availability under the Revolving Credit Facility is less than 15% of the loan cap, amounts in any of the Loan Parties’ or
subsidiary guarantors' designated deposit accounts will be transferred daily into a blocked account held by the Agent and applied to reduce outstanding amounts
under the Revolving Credit Facility (the "Cash Dominion Event"), so long as (i) such event of default has not been waived and/or (ii) until availability has
exceeded 15% of the loan cap for sixty (60) consecutive calendar days (provided that such ability to discontinue the Cash Dominion Event shall be limited to two
times during the term of the Credit Agreement).

The Credit Agreement contains customary events of default including, among other things, failure to pay obligations when due, initiation of bankruptcy or
insolvency proceedings, defaults on certain other indebtedness, change of control, incurrence of certain material judgments that are not stayed, satisfied, bonded or
discharged within 30 days, certain ERISA events, invalidity of the credit documents, and violation of affirmative and negative covenants or breach of
representations and warranties set forth in the Credit Agreement. Amounts under the Revolving Credit Facility may become due upon events of default (subject to
any applicable grace or cure periods).

All obligations under the Revolving Credit Facility are guaranteed by 1616 Holdings and secured by substantially all of the assets of the Company and 1616
Holdings. As of May 2, 2026 and May 3, 2025, the Company was in compliance with the covenants applicable to it under the Revolving Credit Facility.

As of May 2, 2026 and May 3, 2025, the Company had no borrowings or interest expense under the Revolving Credit Facility.

As of May 2, 2026, the Company had approximately $214 million available on the Revolving Credit Facility, net of $11 million in outstanding letters of
credit. As of May 3, 2025, the Company had approximately $225 million available on the Revolving Credit Facility.

(6) Commitments and Contingencies

Commitments

Other Contractual Commitments
The Company has an executive severance plan that is applicable to certain key crew that provides for, among other things, salary, bonus, severance, and

change in control provisions.

As of May 2, 2026, the Company has other purchase commitments of approximately $5.0 million consisting of purchase agreements for materials that will
be used in the construction of new stores.
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Contingencies

Legal Matters
The Company is subject to various proceedings, lawsuits, investigations, disputes, and claims arising in the ordinary course of the Company's business.

Many of these actions raise complex factual and legal issues and are subject to uncertainties. Actions filed against the Company from time to time include
commercial, intellectual property, customer, consumer, and employment proceedings, including class action lawsuits. The plaintiffs and government authorities in
some actions may seek unspecified damages, injunctive relief, penalties and cost reimbursement. Actions are in various procedural stages, and some are covered in
part by insurance. The Company cannot predict with assurance the outcome of actions brought against the Company. Accordingly, adverse developments,
settlements, or resolutions may occur and negatively impact income in the quarter of such development, settlement or resolution. If a potential loss arising from
these lawsuits, claims and pending actions is probable and reasonably estimable, the Company records the estimated liability based on circumstances and
assumptions existing at the time. Although the outcome of these and other claims cannot be predicted with certainty, management does not believe that the ultimate
resolution of these matters will have a material adverse effect on the Company's financial condition or results of operations.

On August 1, 2024, a putative class action was filed against the Company and a certain former senior officer in the United States District Court for the
Eastern District of Pennsylvania, purportedly on behalf of a class of the Company's investors who purchased or otherwise acquired the Company's publicly traded
securities between March 20, 2024 and July 16, 2024. On September 16, 2024, a similar action was commenced against the Company in the same court on behalf
of a class of investors who purchased or otherwise acquired the Company's publicly traded securities between December 1, 2022 and July 16, 2024. The
complaints allege violations of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934, as amended, and Rule 10b-5 promulgated thereunder in
connection with various public statements made by the Company. On October 28, 2024, the court entered an order consolidating the actions and appointing lead
plaintiff. On January 13, 2025, lead plaintiff filed its Consolidated Amended Complaint. On March 14, 2025, Defendants filed their Motion to Dismiss the
Consolidated Amended Complaint. On May 13, 2025, lead plaintiff filed a response in opposition to Defendants' Motion to Dismiss. Defendants filed their reply in
support of their Motion to Dismiss on June 12, 2025. The Motion to Dismiss was granted in part and denied in part on August 25, 2025. On October 3, 2025, the
Defendants filed an answer to the Consolidated Amended Complaint. On January 16, 2026, lead plaintiff filed a Motion for Class Certification, which Defendants
opposed on March 13, 2026 and for which briefing concluded in April 2026. The hearing for Class Certification is scheduled for June 5, 2026. The parties are now
in the discovery phase.

In October 2024, the Company received two separate letters from purported shareholders demanding that the Company investigate certain potential
derivative claims relating to the same circumstances and allegations included in the shareholder class action. The Company subsequently received four additional
separate letters from purported shareholders making similar demands. In response, the Board of Directors formed a Special Litigation Committee, which has
investigated the allegations contained in each of these letters, and on September 10, 2025, the Special Litigation Committee completed its investigation and
determined that it would not be in the best interests of the Company to pursue litigation or take other steps in response to the demand letters. In October and
December 2025, four of the purported shareholders filed derivative suits based on the allegations in their demand letters, two of which were filed in the United
States District Court for the Eastern District of Pennsylvania (and have been consolidated into one action) and two of which were filed in the Philadelphia County
Court of Common Pleas (and have been consolidated into one action). The action in the United States District Court for the Eastern District of Pennsylvania has
been stayed pending the outcome of the class action. Defendants have agreed with the plaintiffs to a stay of the state court proceedings in the Philadelphia County
Court of Common Pleas and are working with them to seek Court approval.

The Company intends to vigorously defend against the foregoing actions, which the Company believes to be without merit. The potential impact of these
actions, which seek unspecified damages, attorneys’ fees and expenses, is uncertain.

(7) Share-Based Compensation

Equity Incentive Plan
Pursuant to the Company's 2022 Equity Incentive Plan (the “Plan”), the Company’s Board of Directors may grant stock options, restricted shares, and

restricted stock units to officers, directors, key crew and professional service providers. The Plan allows for the issuance of up to a total of 4.3 million shares under
the Plan. As of May 2, 2026, approximately 2.9 million stock options, restricted shares, or restricted stock units were available for grant.

Common Stock Options

All stock options have a term not greater than ten years. Stock options vest and become exercisable in whole or in part, in accordance with vesting
conditions set by the Company’s Board of Directors. Options granted to date generally vest over four years from the date of grant.
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The fair value of each option award granted to crew, including outside directors, is estimated on the date of grant using the Black-Scholes option-pricing
model. There were no stock options granted, forfeited or exercised during the thirteen weeks ended May 2, 2026, and there were no stock options outstanding as of
May 2, 2026.
Restricted Stock Units and Performance-Based Restricted Stock Units

All restricted stock units ("RSU") and performance-based restricted stock units ("PSU") vest in accordance with vesting conditions set by the talent and
compensation committee of the Company’s Board of Directors. RSUs granted to date generally have vesting periods ranging from less than one year to five years
from the date of grant. The fair value of RSUs is the market price of the underlying common stock on the date of grant. PSUs granted to date generally have
vesting periods ranging from less than one year to five years from the date of grant.

PSUs that have a performance condition are subject to satisfaction of the applicable performance goals established for the respective grant. The Company
periodically assesses the probability of achievement of the performance criteria and adjusts the amount of compensation expense accordingly. The fair value of
these PSUs is the market price of the underlying common stock on the date of grant. Compensation is recognized over the vesting period and adjusted for the
probability of achievement of the performance criteria.

PSUs that have a market condition based on the Company's total shareholder return relative to a pre-defined peer group are subject to multi-year
performance objectives with vesting periods of approximately three years from the date of grant (if the applicable performance objectives are achieved). The fair
value of these PSUs are determined using a Monte Carlo simulation model, which utilizes multiple input variables such as (i) total shareholder return from the
beginning of the performance cycle through the performance measurement date(s); (ii) volatility; (iii) risk-free interest rates; and (iv) the correlation of the pre-
defined peer group's total shareholder return.

RSU and PSU activity during the thirteen weeks ended May 2, 2026 was as follows:

Restricted Stock Units Performance-Based Restricted Stock Units

Number

Weighted-Average
Grant Date Fair

Value Number

Weighted-Average
Grant Date Fair

Value

Non-vested balance as of January 31, 2026 400,203  $ 98.27  311,402  $ 179.81 
Granted 70,279  235.13  101,415  272.56 
Vested (99,761) 114.40  (7,326) 289.54 
Forfeited (32,300) 81.74  (81,178) 199.98 
Non-vested balance as of May 2, 2026 338,421  $ 123.51  324,313  $ 201.29 

In connection with the vesting of RSUs and PSUs during the thirteen weeks ended May 2, 2026, the Company withheld 39,683 shares with an aggregate
value of $9.0 million in satisfaction of minimum tax withholding obligations due upon vesting.

In connection with the vesting of RSUs and PSUs during the thirteen weeks ended May 3, 2025, the Company withheld 15,526 shares with an aggregate
value of $1.3 million in satisfaction of minimum tax withholding obligations due upon vesting.

As of May 2, 2026, there was $52.0 million of total unrecognized compensation costs related to non-vested share-based compensation arrangements
(including RSUs and PSUs) granted under the Plan. The cost is expected to be recognized over a weighted average vesting period of 2.3 years.
Share Repurchase Program

On November 27, 2023, the Company's Board of Directors approved a new share repurchase program for up to $100 million of the Company's common
stock through November 27, 2026. In fiscal 2024, the Company purchased 266,997 shares at an aggregate cost of approximately $40.0 million, or an average price
of $149.79 per share. There were no repurchases during the thirteen weeks ended May 2, 2026. There can be no assurances that any additional repurchases will be
completed, or as to the timing or amount of any repurchases. The share repurchase program may be modified or discontinued at any time.

Since March 2018, the Company has purchased approximately 1.9 million shares for an aggregate cost of approximately $270 million.
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(8) Income Taxes
The following table summarizes the Company’s income tax expense and effective tax rates for the thirteen weeks ended May 2, 2026 and May 3, 2025

(dollars in thousands):

Thirteen Weeks Ended
May 2, 2026 May 3, 2025

Income before income taxes $ 162,498 $ 56,494
Income tax expense $ 39,442 $ 15,346
Effective tax rate 24.3 % 27.2 %

The effective tax rates for the thirteen weeks ended May 2, 2026 and May 3, 2025 were based on the Company’s forecasted annualized effective tax rates and
were adjusted for discrete items that occurred within the periods presented. The effective tax rate for the thirteen weeks ended May 2, 2026 was lower than the
thirteen weeks ended May 3, 2025 primarily due to discrete items, which includes the impact of share-based accounting.

The Company had no material accrual for uncertain tax positions or interest and/or penalties related to income taxes on the Company’s balance sheets as of
May 2, 2026, January 31, 2026 and May 3, 2025 and has not recognized any material uncertain tax positions or interest and/or penalties related to income taxes in
the consolidated statements of operations for the thirteen weeks ended May 2, 2026 and May 3, 2025.

The Company files a federal income tax return as well as state tax returns. The Company’s U.S. federal income tax returns for the fiscal years ended January
28, 2023 and thereafter remain subject to examination by the U.S. Internal Revenue Service. State returns are filed in various state jurisdictions, as appropriate,
with varying statutes of limitation and remain subject to examination for varying periods up to three years to four years depending on the state.

On July 4, 2025, the One Big Beautiful Bill Act (the “OBBBA”) was signed into law. The OBBBA contains numerous amendments to federal income tax
provisions and has varying effective dates. The Company has evaluated and incorporated the effects of the legislation in its income tax provision for the thirteen
weeks ended May 2, 2026. The legislation did not have a material impact on the Company's effective tax rate but results in a reduction to the Company's tax
liability position for the thirteen weeks ended May 2, 2026.

(9) Segment Reporting
The Company has one reportable and operating segment, which derives revenue from sales of the Company’s merchandise to customers at its 1,970 brick &

mortar store locations, which operate in 46 states, and online at fivebelow.com. No customer accounts for 10% or more of its revenues.
The accounting policies of the reportable segment are the same as those described in “Note 1 – Summary of Significant Accounting Policies.”
The chief operating decision maker (“CODM”) is the Company’s President and Chief Executive Officer, who assesses and evaluates the performance of the

reportable segment. Financial information and data are provided to the CODM on a consolidated basis. The CODM uses consolidated sales and consolidated net
income to evaluate performance, make key operating decisions and allocate resources. The Company’s significant segment expenses are included on the
“Consolidated Statements of Operations” in Item 1 “Consolidated Financial Statements” of this Form 10-Q. See “Note 2 – Revenue from Contracts with
Customers” for the Company’s disaggregated revenue by groups of products.

Identifiable segment assets, including the significant segment assets of Cash and Cash Equivalents, Inventory and Accounts Payable, are included on the
“Consolidated Balance Sheets” in Item 1 “Consolidated Financial Statements" of this Form 10-Q.
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The following table details segment profit and loss for the Company's one reportable segment:

 
Thirteen Weeks Ended

May 2, 2026 May 3, 2025

Net sales $ 1,285,602  $ 970,527 
Cost of goods sold 806,960  646,614 
Advertising costs 18,369  15,048 
Store and corporate expenses 254,907  211,454 
Depreciation and amortization 51,123  46,564 
Interest income and other income, net 8,255  5,647 
Income tax expense 39,442  15,346 
Net income $ 123,056  $ 41,148 

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion together with “Selected Financial Data” and the consolidated financial statements and related notes included in
our Annual Report on Form 10-K for our fiscal year ended January 31, 2026 and referred to herein as the "Annual Report," and the consolidated financial
statements and related notes as of and for the thirteen weeks ended May 2, 2026 included in Part I, Item 1 of this Quarterly Report on Form 10-Q. The statements
in this discussion regarding expectations of our future performance, liquidity and capital resources and other non-historical statements are forward-looking
statements. These forward-looking statements are subject to numerous risks and uncertainties, including, but not limited to, the risks and uncertainties described
below in “Special Note Regarding Forward-Looking Statements” and in Part II, Item 1A "Risk Factors." Our actual results may differ materially from those
contained in or implied by any forward-looking statements.

We operate on a fiscal calendar widely used by the retail industry that results in a given fiscal year consisting of a 52- or 53-week period ending on the
Saturday closest to January 31 of the following year. References to "fiscal year 2026" or "fiscal 2026" refer to the period from February 1, 2026 to January 30,
2027, which is a 52-week fiscal year. References to "fiscal year 2025" or "fiscal 2025" refer to the period from February 2, 2025 to January 31, 2026 which is a
52-week fiscal year. The fiscal quarters ended May 2, 2026, and May 3, 2025 refer to the thirteen weeks ended as of those dates. Historical results are not
necessarily indicative of the results to be expected for any future period and results for any interim period may not necessarily be indicative of the results that may
be expected for a full year.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements pursuant to the “safe harbor” provisions of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements relate to expectations, beliefs, projections, future plans and strategies, anticipated events or trends and similar
expressions concerning matters that are not historical facts or present facts or conditions, such as statements regarding our future financial condition or results of
operations, our prospects and strategies for future growth, the introduction of new merchandise, and the implementation of our marketing and branding strategies.
Forward-looking statements frequently are identified by terms such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,”
“predicts,” “potential” or the negative of these terms or other comparable terminology.

The forward-looking statements contained in this Quarterly Report on Form 10-Q reflect our views as of the date of this report about future events and are
subject to risks, uncertainties, assumptions and changes in circumstances that may cause events or our actual activities or results to differ significantly from those
expressed in any forward-looking statement. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future events, results, actions, levels of activity, performance or achievements. A number of important factors could cause actual results to differ
materially from those indicated by the forward-looking statements, including, but not limited to, those factors described in Part I, Item 1A “Risk Factors” in our
Annual Report, as amended by the risk factors included in Part II, Item 1A "Risk Factors" in this Quarterly Report on Form 10-Q. These factors include without
limitation:

• the impacts of inflation and increasing commodity prices;
• failure to successfully implement our growth strategy;
• disruptions in our ability to select, obtain, distribute and market merchandise profitably;
• reliance on merchandise manufactured outside of the United States;
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• the direct and indirect impact of current and potential tariffs imposed, threatened and proposed by the United States on foreign imports, including,
without limitation, the tariffs themselves, any counter-measures thereto and any indirect effects on consumer discretionary spending, which could increase
the cost to us of certain products, lower our margins, increase our import related expenses, and reduce consumer spending for discretionary items, each
of which could have a material adverse effect on our business, financial condition and results of future operations;

• the impact of price increases, such as, a reduction in our unit sales, damage to our reputation with our customers, and our becoming less competitive in
the marketplace;

• dependence on the volume of traffic to our stores and website;
• inability to successfully build, operate or expand our shipcenters or network capacity;
• disruptions to the global supply chain, increased cost of freight, constraints on shipping capacity to transport inventory or the timely receipt of inventory;
• extreme weather conditions in the areas in which our stores are located could negatively affect our business and results of operations;
• disruptions in our information technology systems and our inability to maintain and update those systems could adversely affect operations and our

customers;
• systemic failure of the banking system in the United States or globally;
• the risks of cyberattacks or other cyber incidents, such as the failure to secure customers' confidential or credit card information, or other private data

relating to our crew or our Company, including the costs associated with protection against or remediation of such incidents;
• increased usage of machine learning and other types of artificial intelligence in our business, and challenges with properly managing its use;
• increased operating costs or exposure to fraud or theft due to customer payment-related risks;
• inability to increase sales and improve the efficiencies, costs and effectiveness of our operations;
• dependence on our executive officers, senior management and other key personnel or inability to hire additional qualified personnel;
• inability to successfully manage our inventory balances and inventory shrinkage;
• inability to meet our lease obligations;
• the costs and risks of constructing and owning real property;
• changes in our competitive environment, including increased competition from other retailers and the presence of online retailers;
• the seasonality of our business;
• inability to successfully implement our expansion into online retail;
• natural disasters, adverse weather conditions, pandemic outbreaks, global political events, war, terrorism or civil unrest;
• the impact of changes in tax legislation;
• the impact to our financial performance related to insurance programs;
• inability to protect our brand name, trademarks and other intellectual property rights;
• the impact of product and food safety claims and effects of legislation; and
• restrictions imposed by our indebtedness on our current and future operations.

Readers are urged to consider these factors carefully in evaluating the forward-looking statements and are cautioned not to place undue reliance on these
forward-looking statements. All of the forward-looking statements we have included in this Quarterly Report on Form 10-Q are based on information available to
us on the date of this report. We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future
events or otherwise, except as otherwise required by law.
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Overview

Five Below, Inc. (collectively referred to herein with its wholly owned subsidiaries as "we," "us," or "our") is a leading growth retailer offering trend-right,
extreme value, high-quality products loved by the kid and the kid in all of us. We offer an edited assortment of products, with most priced at $5 and below,
including select brands and licensed merchandise across our category worlds. As of May 2, 2026, we operated 1,970 stores in 46 states.

We offer our merchandise on the internet, through our fivebelow.com e-commerce website and mobile app, offering home delivery and the option to buy
online and pick up in store. Additionally, we sell merchandise through on-demand third-party delivery services to enable our customers to shop online and receive
convenient delivery. All e-commerce sales, which includes shipping and handling revenue, are included in net sales and are included in comparable sales. Our e-
commerce expenses will have components classified as both cost of goods sold and selling, general and administrative expenses (including depreciation and
amortization).

On February 20, 2026, the U.S. Supreme Court issued a ruling holding that the International Emergency Economic Powers Act (“IEEPA”) does not authorize
the President to impose tariffs, creating uncertainty regarding the potential recovery of tariffs previously assessed under that statute. In April, US Customs
launched a system to allow importers of record to file IEEPA tariff refunds. The Company has filed claims to seek recovery of such tariffs; however, the
availability, timing, and amount of any refunds remain uncertain and depend on further legal, regulatory, and administrative actions.

How We Assess the Performance of Our Business and Non-GAAP Measures

In assessing the performance of our business, we consider a variety of performance and financial measures. These key measures include net sales,
comparable sales, cost of goods sold and gross profit, selling, general and administrative expenses (including depreciation and amortization) and operating income.

Net Sales

Net sales constitute gross sales net of merchandise returns for damaged or defective goods. Net sales consist of sales from comparable stores, non-
comparable stores, and e-commerce, which includes shipping and handling revenue. Revenue from the sale of gift cards is deferred and not included in net sales
until the gift cards are redeemed to purchase merchandise or as breakage revenue in proportion to the pattern of redemption of the gift cards by the customer.

Our business is seasonal and as a result, our net sales fluctuate from quarter to quarter. Net sales are usually highest in the fourth fiscal quarter due to the
year-end holiday season.

Comparable Sales

Comparable sales include net sales from stores that have been open for at least 15 full months from their opening date, and e-commerce sales. Comparable
stores include the following:

• Stores that have been remodeled while remaining open;
• Stores that have been relocated within the same trade area, to a location that is not significantly different in size, in which the new store opens at

about the same time as the old store closes; and
• Stores that have expanded, but are not significantly different in size, within their current locations.

For stores that are relocated or expanded, the following periods are excluded when calculating comparable sales:
• The period beginning when the closing store receives its last merchandise delivery from one of our shipcenters through:

▪ the last day of the fiscal year in which the store was relocated or expanded (for stores that increased significantly in size); or
▪ the last day of the fiscal month in which the store re-opens (for all other stores); and

• The period beginning on the first anniversary of the date the store received its last merchandise delivery from one of our shipcenters through the
period ending on the first anniversary of the date the store re-opened.

There may be variations in the way in which some of our competitors and other retailers calculate comparable or “same store” sales. As a result, data in this
Quarterly Report on Form 10-Q regarding our comparable sales may not be comparable to similar data made available by other retailers. Non-comparable sales are
comprised of new store sales, sales for stores not open for a full 15 months, and sales from existing store relocation and expansion projects that were temporarily
closed (or not receiving deliveries) and not included in comparable sales.
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Measuring the change in fiscal year-over-year comparable sales allows us to evaluate how we are performing. Various factors affect comparable sales,
including:

• consumer preferences, buying trends and overall economic trends;
• our ability to identify and respond effectively to customer preferences and trends;
• our ability to provide an assortment of high-quality, trend-right and everyday product offerings that generate new and repeat visits to our stores;
• the customer experience we provide in our stores and online;
• the level of traffic near our locations in the power, community and lifestyle centers in which we operate;
• competition;
• changes in our merchandise mix;
• pricing;
• our ability to source and distribute products efficiently;
• the timing of promotional events and holidays;
• the timing of introduction of new merchandise and customer acceptance of new merchandise;
• our opening of new stores in the vicinity of existing stores;
• the number of items purchased per store visit; and
• weather conditions.

Opening new stores is an important part of our growth strategy. As we continue to pursue our growth strategy, we expect that a significant percentage of our
net sales will continue to come from new stores not included in comparable sales. Accordingly, comparable sales are only one measure we use to assess the success
of our growth strategy.

Cost of Goods Sold and Gross Profit
Gross profit is equal to our net sales less our cost of goods sold. Gross margin is gross profit as a percentage of our net sales. Cost of goods sold reflects the

direct costs of purchased merchandise and inbound freight and tariffs, as well as shipping and handling costs, store occupancy, distribution and buying expenses.
Shipping and handling costs include internal fulfillment and shipping costs related to our e-commerce operations. Store occupancy costs include rent, common
area maintenance, utilities and property taxes for all store locations. Distribution costs include costs for receiving, processing, warehousing and shipping of
merchandise from our shipcenters and between store locations. Buying costs include compensation expense and other costs for our internal buying organization,
including our merchandising and product development team and our planning and allocation group. These costs are significant and can be expected to continue to
increase as our Company grows.

The components of our cost of goods sold may not be comparable to the components of cost of goods sold or similar measures of our competitors and other
retailers. As a result, data in this Quarterly Report on Form 10-Q regarding our gross profit and gross margin may not be comparable to similar data made available
by our competitors and other retailers.

The variable component of our cost of goods sold is higher in higher volume quarters because the variable component of our cost of goods sold generally
increases as net sales increase. We regularly analyze the components of gross profit, a non-GAAP financial measure, as well as gross margin as it provides a useful
and relevant measure to analyze our financial performance. Our gross profit and results of operations could be adversely affected by our inability to achieve
acceptable initial markup levels, an increased reliance on markdowns, elevated inventory shrinkage, or insufficient sales leverage over the store occupancy,
distribution, and buying components of cost of goods sold. In addition, current global supply chain disruptions, the cost of freight and constraints on shipping
capacity to transport inventory may have an adverse impact on our gross profit and results of operations, as well as our sales. Changes in the mix of our products
may also impact our overall cost of goods sold.
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Selling, General and Administrative Expenses (including Depreciation and Amortization)
Selling, general and administrative (including depreciation and amortization), or SG&A, expenses are composed of payroll and other compensation,

marketing and advertising expense, depreciation and amortization expense and other selling and administrative expenses. SG&A expenses as a percentage of net
sales are usually higher in lower sales volume quarters and lower in higher sales volume quarters.

The components of our SG&A expenses may not be comparable to those of other retailers. We expect that our SG&A expenses will increase in future
periods due to our continuing store growth. Variability in performance-based compensation expense related to our business performance may cause SG&A
expenses to be higher or lower than comparable periods. In addition, any increase in future share-based awards, modifications or forfeitures will impact our share-
based compensation expense included in SG&A expenses.

Operating Income
Operating income equals gross profit less SG&A expenses. Operating income excludes interest expense or income, other expense or income, and income tax

expense or benefit. We use operating income as an indicator of the productivity of our business and our ability to manage SG&A expenses. Operating margin
measures operating income as a percentage of our net sales.
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Results of Consolidated Operations

The following tables summarize key components of our results of consolidated operations for the periods indicated, both in dollars and as a percentage of our
net sales.

 

Thirteen Weeks Ended
May 2, 2026 May 3, 2025

(in millions, except percentages and total stores)
Consolidated Statements of Operations Data :
Net sales $ 1,285.6  $ 970.5 
Cost of goods sold (exclusive of items shown separately below) 807.0  646.6 
Selling, general and administrative expenses 273.3  226.5 
Depreciation and amortization 51.1  46.6 

Operating income 154.2  50.8 
Interest income and other income, net 8.3  5.6 

Income before income taxes 162.5  56.5 
Income tax expense 39.4  15.3 
Net income $ 123.1  $ 41.1 
Percentage of Net Sales :
Net sales 100.0 % 100.0 %
Cost of goods sold (exclusive of items shown separately below) 62.8  66.6 
Selling, general and administrative expenses 21.3  23.3 
Depreciation and amortization 4.0  4.8 

Operating income 12.0  5.2 
Interest income and other income, net 0.6  0.6 

Income before income taxes 12.6  5.8 
Income tax expense 3.1  1.6 
Net income 9.6 % 4.2 %
Operational Data:
Total stores at end of period 1,970  1,826 
Comparable sales increase 22.7 % 7.1 %
Average net sales per store $ 0.7  $ 0.5 
Gross margin 37.2 % 33.4 %

Components may not add to total due to rounding.
Only includes stores that opened before the beginning of the thirteen weeks ended.
Gross margin is equal to our net sales less our cost of goods sold as a percentage of our net sales.

Thirteen Weeks Ended May 2, 2026 Compared to the Thirteen Weeks Ended May 3, 2025

Net Sales

Net sales increased to $1,285.6 million in the thirteen weeks ended May 2, 2026 from $970.5 million in the thirteen weeks ended May 3, 2025, an increase
of $315.1 million, or 32.5%. The increase was the result of a comparable sales increase of $214.0 million and a non-comparable sales increase of $101.1 million.
The increase in non-comparable sales was primarily driven by the number of stores that opened in fiscal 2025 but have not been open for 15 full months and new
stores that opened in fiscal 2026.

Comparable sales increased 22.7%. This increase resulted from increases of approximately 18.5% in the number of transactions and approximately 3.5% in
the average dollar value of transactions.

(1)

(1)

(2)

 (3)

(1)

(2)

(3)
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Cost of Goods Sold and Gross Profit

Cost of goods sold increased to $807.0 million in the thirteen weeks ended May 2, 2026 from $646.6 million in the thirteen weeks ended May 3, 2025, an
increase of $160.4 million, or 24.8%. The increase in cost of goods sold was primarily the result of increases in merchandise cost of goods sold resulting from an
increase in net sales and store occupancy costs resulting from new store openings.

Gross profit increased to $478.6 million in the thirteen weeks ended May 2, 2026 from $323.9 million in the thirteen weeks ended May 3, 2025, an increase
of $154.7 million, or 47.8%. Gross margin increased to 37.2% in the thirteen weeks ended May 2, 2026 from 33.4% in the thirteen weeks ended May 3, 2025, an
increase of approximately 380 basis points. The increase in gross margin was primarily the result of decreases as a percentage of net sales in store occupancy costs
and distribution costs. Also contributing to the increase in gross margin were the decreases as a percentage of net sales in merchandise costs of goods sold, which
includes the impact of a lower inventory shrinkage accrual rate, and lapping the impact of non-recurring cost-optimization initiatives.

Selling, General and Administrative Expenses (including Depreciation and Amortization)

Selling, general and administrative expenses (including depreciation and amortization) increased to $324.4 million in the thirteen weeks ended May 2, 2026
from $273.1 million in the thirteen weeks ended May 3, 2025, an increase of $51.3 million, or 18.8%. As a percentage of net sales, selling, general and
administrative expenses (including depreciation and amortization) decreased approximately 290 basis points to 25.2% in the thirteen weeks ended May 2, 2026
from 28.1% in the thirteen weeks ended May 3, 2025. The increase in selling, general and administrative expenses (including depreciation and amortization) was
the result of an increase of $42.6 million in store-related expenses primarily to support new and existing stores. Also contributing to the increase in selling, general
and administrative expenses (including depreciation and amortization) was an increase of $8.7 million in corporate-related expenses primarily due to higher
incentive compensation, partially offset by the impact of retention awards.

Income Tax Expense
Income tax expense increased to $39.4 million in the thirteen weeks ended May 2, 2026 from $15.3 million in the thirteen weeks ended May 3, 2025, an

increase of $24.1 million or 157.0%. The increase in income tax expense was primarily due to the $106.0 million increase in pre-tax income, partially offset by
discrete items, which includes the impact of share-based accounting.

Our effective tax rate for the thirteen weeks ended May 2, 2026 was 24.3% compared to 27.2% in the thirteen weeks ended May 3, 2025. Our effective tax
rate for the thirteen weeks ended May 2, 2026 was lower than the comparable prior year period primarily due to discrete items, which includes the impact of share-
based accounting.

Net Income
As a result of the foregoing, net income increased to $123.1 million in the thirteen weeks ended May 2, 2026 from $41.1 million in the thirteen weeks ended

May 3, 2025, an increase of $82.0 million or 199.1%.

Liquidity and Capital Resources

Overview
Cash capital expenditures typically vary depending on the timing of new store openings and infrastructure-related investments. We plan to make cash capital

expenditures of approximately $230 million to $250 million in fiscal 2026, which exclude the impact of tenant allowances, and which we expect to fund from cash
generated from operations, cash on hand, investments and, as needed, borrowings under our Revolving Credit Facility. We expect to incur approximately $100
million of our cash capital expenditure budget in fiscal 2026 to construct and open approximately 150 net new stores, with the remainder projected to be spent on
our store relocations and remodels, corporate infrastructure and shipcenter facilities including expansions.

Our primary working capital requirements are for the purchase of store inventory and payment of payroll, rent, other store operating costs and distribution
costs. Our working capital requirements fluctuate during the year, rising in the third and fourth fiscal quarters as we take title to increasing quantities of inventory
in anticipation of our peak, year-end holiday shopping season in the fourth fiscal quarter. Fluctuations in working capital are also driven by the timing of new store
openings.
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Historically, we have funded our capital expenditures and working capital requirements during the fiscal year with cash on-hand, net cash provided by
operating activities and borrowings under our Revolving Credit Facility, which expires in September 2027, as needed, and we expect that funding to continue.
When we have used our Revolving Credit Facility, the amount of indebtedness outstanding under it has tended to be the highest in the beginning of the fourth
quarter of each fiscal year. To the extent that we have drawn on the facility, we have paid down the borrowings before the end of the fiscal year with cash
generated during our peak selling season in the fourth quarter. As of May 2, 2026, we did not have any direct borrowings under our Revolving Credit Facility and
had approximately $214 million available on the line of credit, net of $11 million in outstanding letters of credit.

On November 27, 2023, our Board of Directors approved a new share repurchase program for up to $100 million of our common stock through November
27, 2026. In fiscal 2024, we purchased 266,997 shares at an aggregate cost of approximately $40.0 million, or an average price of $149.79 per share. There were
no repurchases during the thirteen weeks ended May 2, 2026. There can be no assurances that any additional repurchases will be completed, or as to the timing or
amount of any repurchases. The share repurchase program may be modified or discontinued at any time.

Since approval of the share repurchase program in March 2018, we have purchased approximately 1.9 million shares for an aggregate cost of approximately
$270 million.

Based on our growth plans, we believe that our cash position, which includes our cash equivalents and short-term investments, net cash provided by
operating activities and availability under our Revolving Credit Facility, which expires in September 2027, will be adequate to finance our planned capital
expenditures, authorized share repurchases and working capital requirements over the next 12 months and for the foreseeable future thereafter. If cash flows from
operations and borrowings under our Revolving Credit Facility are not sufficient or available to meet our requirements, then we will be required to obtain
additional equity or debt financing in the future. There can be no assurance that equity or debt financing will be available to us when we need it or, if available, that
the terms will be satisfactory to us and not dilutive to our then-current shareholders.

Cash Flows
A summary of our cash flows from operating, investing and financing activities is presented in the following table (in millions):

 
Thirteen Weeks Ended

May 2, 2026 May 3, 2025

Net cash provided by operating activities $ 227.2  $ 132.7 
Net cash used in investing activities (303.1) (35.7)
Net cash used in financing activities (9.0) (1.3)
Net (decrease) increase during period in cash and cash equivalents $ (84.8) $ 95.7 

 Components may not add to total due to rounding.

Cash Provided by Operating Activities
Net cash provided by operating activities for the thirteen weeks ended May 2, 2026 was $227.2 million, an increase of $94.5 million compared to the

thirteen weeks ended May 3, 2025. The increase was primarily due to an increase in operating cash flows from store performance, partially offset by changes in
working capital.

Cash Used in Investing Activities
Net cash used in investing activities for the thirteen weeks ended May 2, 2026 was $303.1 million, an increase of $267.4 million compared to the thirteen

weeks ended May 3, 2025. The increase was primarily due to an increase in net purchases of investment securities and other investments.

Cash Used in Financing Activities

Net cash used in financing activities for the thirteen weeks ended May 2, 2026 was $9.0 million, an increase of $7.7 million compared to the thirteen weeks
ended May 3, 2025. The increase was primarily due to an increase in common shares withheld for taxes.

Line of Credit

See "Note 5 - Line of Credit” to the unaudited consolidated financial statements included in "Part I. Financial Information, Item 1. Consolidated Financial
Statements" of this Form 10-Q, for a detailed description of the Company's line of credit.

(1)

(1)
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Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and
assumptions. Predicting future events is inherently an imprecise activity and, as such, requires the use of judgment. Actual results may vary from estimates in
amounts that may be material to the financial statements. An accounting policy is deemed to be critical if it requires an accounting estimate to be made based on
assumptions about matters that are highly uncertain at the time the estimate is made, and if different estimates that reasonably could have been used, or changes in
the accounting estimates that are reasonably likely to occur periodically, could materially impact our consolidated financial statements. Our critical accounting
policies and estimates are discussed in the Annual Report.

Contractual Obligations

Except as set forth below, there have been no material changes to our contractual obligations as disclosed in the Annual Report, other than those which occur
in the ordinary course of business.

From February 1, 2026 to May 2, 2026, we have entered into 48 new fully executed retail leases with average terms of approximately 10 years and other
lease modifications that have future minimum lease payments of approximately $83.3 million.

Off-Balance Sheet Arrangements
For the thirteen weeks ended May 2, 2026, we were not party to any material off-balance sheet arrangements that are reasonably likely to have a current or

future effect on our financial condition, net sales, expenses, results of operations, liquidity, capital expenditures or capital resources.

Recently Issued Accounting Pronouncements

See "Note 1 - Summary of Significant Accounting Policies" to the unaudited consolidated financial statements included in "Part I. Financial Information,
Item 1. Consolidated Financial Statements" of this Form 10-Q, for a detailed description of recently issued accounting pronouncements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Risk

Our principal market risk relates to interest rate sensitivity, which is the risk that future changes in interest rates will reduce our net income or net assets. We
have investment securities, which primarily consist of investment grade corporate securities, that are interest-bearing securities and if there are changes in interest
rates, those changes would affect the interest income we earn on these investments and, therefore, impact our cash flows and results of operations. However, due to
the short term nature of our investment portfolio, we do not believe an immediate 100 basis point increase or decrease in interest rates would have a material effect
on the fair market value of our portfolio, and accordingly we do not expect our operating results or cash flows to be materially affected by a sudden change in
market interest rates.

We also have a Revolving Credit Facility which includes a revolving line of credit, which bears interest at a variable rate. Because our Revolving Credit
Facility bears interest at a variable rate, we will be exposed to market risks relating to changes in interest rates, which could materially impact our consolidated
statements of operations should we have any material borrowings under our Revolving Credit Facility.

As of May 2, 2026, we had approximately $214 million available on the line of credit, net of $11 million in outstanding letters of credit. The Credit
Agreement provides that the interest rate payable on borrowings shall be, at the Company’s option, a per annum rate equal to (a) a base rate plus an applicable
margin ranging from 0.125% to 0.50% or (b) SOFR plus a margin ranging from 1.12% to 1.50%. Letter of credit fees range from 1.125% to 1.50%. We do not use
derivative financial instruments for speculative or trading purposes, but this does not preclude our adoption of specific hedging strategies in the future.

Impact of Inflation

Our results of operations and financial condition are presented based on historical cost. While it is difficult to accurately measure the impact of inflation due
to the imprecise nature of the estimates required, we believe the effects of inflation, if any, on our historical results of operations and financial condition have been
immaterial. We seek to minimize the impact of increasing prices and general inflation in a variety of ways, including, with respect to our merchandise, by sourcing
from different vendors and changing our product mix. However, we cannot assure that our results of operations and financial condition will not be materially
impacted by inflation in the future.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management has evaluated, under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, the effectiveness
of our disclosure controls and procedures, as defined in Rule 13(a)-15(e) of the Securities Exchange Act of 1934 (the "Exchange Act"), as of the end of the period
covered by this Quarterly Report on Form 10-Q pursuant to Rule 13a-15(b) of the Exchange Act. Based on that evaluation, our Chief Executive Officer and Chief
Financial Officer have concluded that our disclosure controls and procedures as of the end of the period covered by this Quarterly Report on Form 10-Q are
effective at a reasonable assurance level in ensuring that information required to be disclosed in our Exchange Act reports is (1) recorded, processed, summarized
and reported in a timely manner and (2) accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosure. Our management, including our Chief Executive Officer and Chief Financial Officer, does not
expect that our disclosure controls and procedures will prevent or detect all errors and all fraud. While our disclosure controls and procedures are designed to
provide reasonable assurance of their effectiveness, because of the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, within the Company have been detected.

Changes in Internal Control Over Financial Reporting
There were no changes to our internal control over financial reporting during the thirteen weeks ended May 2, 2026, as defined in Exchange Act Rules 13a-

15(f) and 15d-15(f), that have materially affected, or that are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are subject to various proceedings, lawsuits, disputes, and claims arising in the ordinary course of our business. Many of these actions raise complex
factual and legal issues and are subject to uncertainties. Actions filed against us from time to time include commercial, intellectual property, customer, and
employment actions, including class action lawsuits. The plaintiffs in some actions seek unspecified damages or injunctive relief, or both. Actions are in various
procedural stages, and some are covered in part by insurance. We cannot predict with assurance the outcome of actions brought against us. Accordingly, adverse
developments, settlements, or resolutions may occur and negatively impact income in the quarter of such development, settlement or resolution. If a potential loss
arising from these lawsuits, claims and pending actions is probable and reasonably estimable, we record the estimated liability based on circumstances and
assumptions existing at the time. Although the outcome of these and other claims cannot be predicted with certainty, management does not believe that the ultimate
resolution of these matters will have a material adverse effect on our financial condition or results of operations.

On August 1, 2024, a putative class action was filed against us and a certain former senior officer in the United States District Court for the Eastern District
of Pennsylvania, purportedly on behalf of a class of our investors who purchased or otherwise acquired our publicly traded securities between March 20, 2024 and
July 16, 2024. On September 16, 2024, a similar action was commenced against us in the same court on behalf of a class of investors who purchased or otherwise
acquired our publicly traded securities between December 1, 2022 and July 16, 2024. The complaints allege violations of Sections 10(b) and 20(a) of the Securities
Exchange Act of 1934, as amended, and Rule 10b-5 promulgated thereunder in connection with various public statements made by us. On October 28, 2024, the
court entered an order consolidating the actions and appointing the lead plaintiff. On January 13, 2025, lead plaintiff filed its Consolidated Amended Complaint.
On March 14, 2025, Defendants filed their Motion to Dismiss the Consolidated Amended Complaint. On May 13, 2025, lead plaintiff filed a response in
opposition to Defendants' Motion to Dismiss. Defendants filed their reply in support of their Motion to Dismiss on June 12, 2025. The Motion to Dismiss was
granted in part and denied in part on August 25, 2025. On October 3, 2025, the Defendants filed an answer to the Consolidated Amended Complaint. On January
16, 2026, lead plaintiff filed a Motion for Class Certification, which Defendants opposed on March 13, 2026 and for which briefing concluded in April 2026. The
hearing for Class Certification is scheduled for June 5, 2026. The parties are now in the discovery phase.

In October 2024, we received two separate letters from purported shareholders demanding that we investigate certain potential derivative claims relating to
the same circumstances and allegations included in the shareholder class action. We subsequently received four additional separate letters from purported
shareholders making similar demands. In response, the Board of Directors formed a Special Litigation Committee, which has investigated the allegations contained
in each of these letters, and on September 10, 2025, the Special Litigation Committee completed its investigation and determined that it would not be in our best
interests to pursue litigation or take other steps in response to the demand letters. In October and December 2025, four of the purported shareholders filed
derivative suits based on the allegations in their demand letters, two of which were filed in the United States District Court for the Eastern District of Pennsylvania
(and which have been consolidated into one action) and two of which were filed in the Philadelphia County Court of Common Pleas (and have been consolidated
into one action). The action in the United States District Court for the Eastern District of Pennsylvania has been stayed pending the outcome of the class action.
Defendants have agreed with the plaintiffs to a stay of the state court proceedings in the Philadelphia County Court of Common Pleas and are working with them
to seek Court approval.

We intend to vigorously defend against the foregoing actions, which we believe to be without merit. The potential impact of these actions, which seek
unspecified damages, attorneys’ fees and expenses, is uncertain.
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ITEM 1A. RISK FACTORS

Risk factors that affect our business and financial results are discussed in Part I, Item 1A "Risk Factors" in our Annual Report. There have been no material
changes in our risk factors from those previously disclosed in our Annual Report. The risks described in our Annual Report are not the only risks we face.
Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial
condition, and/or operating results. If any of the risks actually occur, our business, financial condition, and/or results of operations could be negatively affected.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table below sets forth the information with respect to repurchases of our common stock for the thirteen weeks ended May 2, 2026:

Period
Total Number of Shares

Purchased Average Price Paid Per Share

Total Number of Shares
Purchased As Part of a

Publicly Announced
Program

Maximum Dollar Value of
Shares that May Yet be
Purchased Under the

Program
Fourth Quarter 2025 —  $ —  —  $ 60,006,492 
February 1, 2026 - February 28, 2026 —  $ —  —  $ 60,006,492 
March 1, 2026 - April 4, 2026 —  $ —  —  $ 60,006,492 
April 5, 2026 - May 2, 2026 —  $ —  —  $ 60,006,492 
First Quarter 2026 —  $ —  —  $ 60,006,492 

 On November 27, 2023, our Board of Directors approved a new share repurchase program for up to $100 million of our common stock through November 27, 2026. In fiscal 2024, we
purchased 266,997 shares at an aggregate cost of approximately $40.0 million, or an average price of $149.79 per share. There were no repurchases during the thirteen weeks ended May 2,
2026. This repurchase program does not include a specific timetable or price targets and there can be no assurances that any additional repurchases will be completed, or as to the timing or
amount of any repurchases. The share repurchase program may be modified or discontinued at any time. Shares may be repurchased through open market or privately negotiated transactions at
the discretion of management based on its evaluation of market conditions and other factors.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Rule 10b5-1 Trading Plans - Directors and Section 16 Officers

During the thirteen weeks ended May 2, 2026, none of the Company's directors or Section 16 officers adopted or terminated any contract, instruction or
written plan for the purchase or sale of Company securities that was intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) of the Exchange Act
or any "non-Rule 10b5-1 trading arrangement."

(1)

(1)
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ITEM 6. EXHIBITS

(a) Exhibits
 

No. Description

10.1 Letter Agreement, dated February 8, 2026, by and between George Hill and Five Below, Inc. (incorporated by reference to Exhibit 10.1 of the
Current Report on Form 8-K filed with the Securities and Exchange Commission on February 9, 2026)

31.1 Certification of Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101* The following financial information from this Quarterly Report on Form 10-Q for the fiscal quarter ended May 2, 2026, formatted in XBRL
(Extensible Business Reporting Language) and furnished electronically herewith: (i) the Unaudited Consolidated Balance Sheets as of May 2,
2026, January 31, 2026 and May 3, 2025; (ii) the Unaudited Consolidated Statements of Operations for the Thirteen Weeks Ended May 2, 2026
and May 3, 2025; (iii) the Unaudited Consolidated Statements of Shareholders’ Equity for the Thirteen Weeks Ended, May 2, 2026 and May 3,
2025; (iv) the Unaudited Consolidated Statements of Cash Flows for the Thirteen Weeks Ended May 2, 2026 and May 3, 2025 and (v) the Notes
to Unaudited Consolidated Financial Statements, tagged in detail.

104* Coverage Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

* Pursuant to applicable securities laws and regulations, this interactive data file is deemed not filed or part of a registration statement or prospectus for
purposes of sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not filed for purposes of section 18 of the Exchange Act of 1934, as
amended, and otherwise is not subject to liability under those sections.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
 

  FIVE BELOW, INC.

Date: June 4, 2026   /s/ Winnie Y. Park
  Winnie Y. Park
  President and Chief Executive Officer (Principal Executive Officer)

Date: June 4, 2026   /s/ Daniel J. Sullivan
  Daniel J. Sullivan

 
Chief Financial Officer and Treasurer (Principal Financial Officer and Principal
Accounting Officer)
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CERTIFICATION Exhibit 31.1

I, Winnie Y. Park, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Five Below, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

By:   /s/ Winnie Y. Park
  Name: Winnie Y. Park
  Title:   President and Chief Executive Officer

Dated: June 4, 2026



CERTIFICATION Exhibit 31.2

I, Daniel J. Sullivan, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Five Below, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

By:   /s/ Daniel J. Sullivan
  Name: Daniel J. Sullivan
  Title:   Chief Financial Officer and Treasurer

Dated: June 4, 2026



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Five Below, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended May 2, 2026 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Winnie Y. Park, President and Chief Executive Officer of the Company, certify, pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Winnie Y. Park
Winnie Y. Park
President and Chief Executive Officer

Date: June 4, 2026



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Five Below, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended May 2, 2026 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Daniel J. Sullivan, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Daniel J. Sullivan
Daniel J. Sullivan
Chief Financial Officer and Treasurer

Date: June 4, 2026


