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THE CHILDREN’S PLACE, INC.

To Our Shareholders:

The full transition of governance of The Children’s Place, Inc. (“TCP” or the “Company’’) was
made on March 8, 2024. We took governance in the faith that we can protect and compound, at a
reasonable rate of return, the per-share intrinsic value of TCP benefitting all fellow shareholders
with whom I am aligned. This letter is intended for /ong-term shareholders who have a serious
interest in their holdings, as distinguished from speculators. Had our positions been reversed, this
Honest-to-God letter would have been what I wanted.
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Reflections on 2025

Turnarounds are humbling reminders of a basic reality that business success is never permanent.
Reflecting on 2025, transforming a company’s culture and the way it operates is a long journey—
rarely smooth and never linear. Our results fell short of what we expect of ourselves. Even so, our
teams did the hard, necessary work to strengthen the foundation for better financial performance.
While 2025 was a challenging year for most retailers—TCP is no exception—we are not pleased
with the results, and we own it.

Consolidated net sales declined approx. 13% for the year, resulting in a net loss of approx. $88
million, compared to a net loss of approx. $58 million in the prior year. More than half of the
decline was driven by our e-commerce business, where we lost more customers to our brands than
we gained. Approx. one-quarter of the decline came from wholesale, as they rebalanced inventory
levels. Despite lower wholesale revenue, consumer sales increased approx. 1%, and our profit rate
improved by nearly 400 basis points year over year. The remaining decline was in our stores,
primarily due to non-comp store closures and weaker traffic and conversion in the first half.
Encouragingly, second-half comp sales improved, finishing essentially flat versus the prior year.

Year-to-date operating cash flow was approx. $8 million, with free cash flow (net of capital
spending) of approx. $9 million. Despite the negative free cash flow, we have worked diligently
to optimize working capital by better aligning our inventory supply with anticipated product
demand, resulting in year-end inventory down approx. 20% on a consolidated basis and improved
projected inventory supply levels. We closed the year with 30 weeks’ worth of projected supply,
a modest improvement from the prior year. Optimizing our purchases in merchandise and in non-
merchandise procurement drove an overall benefit in net working capital, resulting in an approx.
$124 million improvement in free cash flow.

We recently completed the refinancing of our ABL credit facility by downsizing it from $433
million to $350 million with Wells Fargo as the sole lender party, and obtained a new $100 million
term loan from SLR, secured primarily by the Company’s intellectual property and real estate,
both maturing in December, 2030. With this transaction, we have achieved greater certainty and
flexibility to support our business strategies.

In my prior two annual letters, I wrote to shareholders—those who care about compounding per-
share intrinsic value over years, not explaining the last 90 days, our thoughts, strategy, and mindset.
As a controlling shareholder, we can make change happen decisively. That advantage is real, but
it carries a duty: to be unusually disciplined, unusually fair, and unusually transparent.



Turnaround is a tough job. Tightening up an organization that has become lax is not an easy task.
We strive to do our job well, i.e., to achieve revenue growth, keep SG&A in check relative to
revenue, improve unit economics and gross margins, rebuild the fleet, reduce leverage, and foster
a culture grounded in deserved trust, ownership mentality, and a deep sense of responsibility.

Historical Facts

Below is a summary of selective historical financial data of The Children's Place, Inc.:

Fiscal Total Cash From SG&A Free Cash Profit Gross  Return on
Year**  Revenue* Operations* Expenses*  Flows* After Tax*  Profit Invested
Margin* Capital***
2016 1,785.3 199.3 454.1 164.6 102.3 37.6% 19.0%
2017 1,870.3 214.4 476.5 155.7 84.7 38.0% 15.7%
2018 1,938.1 139.9 498.3 68.8 101.0 35.3% 26.3%
2019 1,870.7 177.9 478.1 120.4 73.3 35.0% 19.0%
2020 1,522.6 (35.7) 428.2 (66.3) (140.4) 21.9% (42.3%)
2021 1,915.4 133.3 459.2 104.0 187.2 41.5% 41.3%
2022 1,708.5 (8.2) 461.0 (53.8) (1.1) 30.1% 1.7%
2023 1,602.5 92.8 447.3 65.2 (154.5) 27.8% (27.8%)
2024 1,386.3 (117.6) 405.6 (133.4) (57.8) 33.1% (5.5%)
2025 1,208.8 8.1 383.7 9.3) (88.3) 29.9% (15.0%)

*: Source: Public filings. All numbers are United States Dollars in Millions, rounded to the first decimal place.
**: Fiscal Year 2025 means the accounting year ended on January 31, 2026 (FY2024 ended on February 1, 2025).
**%: Source: Bloomberg. Invested Capital is reduced by short- and long-term operating lease liabilities under ASC 842.

TCP loss after tax for FY2025 was approx. $88.3 million compared to FY2024’s loss of
approx. $57.8 million, primarily due to lower sales and lower margins because of a higher
penetration of markdown sales, an increase in inventory reserves, and higher tariffs.

TCP total revenue declined by approx. 12.8% in FY2025 compared to FY2024, primarily
due to a decrease in e-commerce sales and wholesale revenue.

TCP SG&A expenses decreased by approx. $21.9 million in FY2025 compared to FY2024,
primarily due to a reduction in one-time costs incurred during FY2024 due to the
Company's change of control and restructuring activities.

TCP refinanced its debt during FY2025, reducing its ABL credit facility from $433 million
to $350 million. Additionally, TCP entered into a new $100 million term loan with SLR.
Interest expense decreased to approx. $33.1 million in FY2025 compared to approx. $35.7
million in FY2024, primarily due to lower average borrowings and interest rates on our
ABL credit facility.

TCP gross margins declined to approx. 29.9% compared to FY2024’s approx. 33.1%.
TCP e-commerce as a percentage of retail sales was approx. 51% compared to FY2024’s
approx. 55%.

TCP store count increased to 498 stores at the end of FY2025, compared to 495 stores at
the end of FY2024, reflecting the first net increase in store count in over 10 years.

TCP maintained a total liquidity of approx. $89.9 million as of the end of FY2025.



The business we inherited must be stabilized before it can consistently generate free cash flow.
We always strive to earn your trust through constant reliability and high-quality work standards.
As a controlling shareholder, we share the downside as well as the upside. That alignment matters.
But alignment does not eliminate mistakes; it only increases responsibility. We ask for patience,
but we do not ask for blind faith. We are still on the journey—and we have much further to go.
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Progress on Transformation

In a turnaround situation, time is not a friend; it’s a shrinking asset and doesn’t heal on its own.
Turnaround really demands acting with urgency and speed, without losing discipline and morale.
That balance is easier said than done. Our teams worked tirelessly and made good progress. This
past year was largely about shifting TCP from “sales at any cost” to “profitable sales” by
optimizing the cost structure and halting nonessential spending.

We have had to navigate a challenging tariff environment while we consolidated our supply chain
and fulfillment networks. We invested in technology supporting long-term growth, collaborated
with external apparel brands, and explored new marketplaces. Our operational strategy also
involved opportunistically opening new stores, improving incentive structures, and continuously
engaging our wholesale partners to achieve profitable growth.

Our Cost Structure: When revenue growth takes time, the rational approach is to optimize costs,
which tend to be more within our control. During 2025, we identified annual gross savings from
transformation expected to drive approx. $40 million, then we revised it to $50 million in annual
savings by FY2027, with approx. $15 to $20 million of one-time and anticipated ongoing costs.
We are now revising our expected outlook to achieve approx. $60 million in gross savings by
FY2027, with one-time and ongoing costs in the range of approx. $10 to $15 million.

These savings include consolidating our supply chain and warehousing operations, offshoring
roles, improving distribution center efficiency, optimizing payroll, reducing third-party and non-
merchandise procurement, and renegotiating contracts with vendors, service providers, and
landlords. While our cost reduction actions were obscured by topline declines, the interventions
we made in 2025 are expected to translate into over $30 million in EBITDA improvement in 2026.

Merchandising and Design: Fashion drives traffic and margins; basics drive volume and
convenience. A healthy brand needs both. We are rebalancing the mix and seeking to improve the
cadence of newness without creating inventory risk. Our design and merchandising teams
delivered several collaborative collections, including valuable partnerships that drove strong
customer engagement across seasons.

We also expanded our product categories to balance the range, including baby, accessories, and
footwear, to drive higher sales than last year and set the stage for future growth. We reduced
average unit costs through disciplined fabric strategies, increased use of shared materials across
seasonal collections, fabric adoption, improved reuse rates, created scale efficiencies, and reduced
development complexity.



The selling periods in which we have traditionally performed well proved challenging this year.
In some seasons, our assortment skewed too heavily toward basics, leaving customers without a
compelling reason to buy. In other cases, our newer, higher-priced offerings failed to resonate—
particularly in e-commerce, where our customers remain highly value-conscious. Efforts to attract
higher-income customers were not sufficient to offset these dynamics. As we learn from these
results, we are focused on elevating our fashion offering, bringing sharper attention to trends,
color, and value—while delivering compelling products through the right channel at the right time.

Revenue Channel Ownership: During 2025, we sharpened our focus on accountability across
channels. Rather than allowing outcomes to diffuse across shared responsibilities, we encouraged
leaders to develop a stronger sense of ownership over the channels they influence, to own the
levers, to own the results, and to collaborate with the cross-functional partners needed to follow
through and deliver. This is not about operating in silos; it is about ensuring that every channel has
someone who wakes up thinking rigorously and is relentlessly focused on making it better all day.
As we evolve, this ownership mentality will be critical to driving accountability and profitability.

Revenue Channel Highlights: Given that our e-commerce channel was the most challenged this
year and contributed to more than half of our sales decline, with sales down by approx. 13%, we
are addressing it by investing in cloud-based customer marketing and loyalty infrastructure,
replacing a complex web of tools, at a lower cost to better communicate with our customers. These
investments are intended to strengthen customer acquisition by expanding reach and sharpening
our targeting of the value proposition based on customer intent and buying behavior. We will keep
investing in technology to better understand our customers and align our offerings with their needs.

In last year’s annual letter, I described our brick-and-mortar channel as somewhat of an orphan.
This shifted when we hired Tiffany Whitford to lead our stores team. We pivoted our focus from
task execution to customer-centric selling and created a structure of accountability by
communicating clear targets and KPIs for each store manager. Her initiatives include, but are not
limited to, setting better incentives for store associates, visiting stores more frequently,
reimagining in-store merchandising by aligning inventory with customer preferences and climate
conditions, encouraging and training associates, and instituting improved store-level reporting.

All these initiatives contributed to relatively better performance in stores than in other channels in
2025 and achieved comp improvement in the second half of the year compared to the first half.
After declining by more than 5% in the first half, comp sales stabilized to roughly flat in the second
half. Average dollar sales increased by more than 6%, compared to a 1% decline in the first half,
while average unit retail rose by over 4% after being flat earlier in the year. Conversion remained
steady, indicating it was driven by higher-quality transactions and stronger selling effectiveness.

The realignment of field leadership was meant to build bench strength and foster a change mindset.
All these initiatives, along with new incentive plans and a 360-degree approach to product,
consumer, and marketing, are factors we expect will contribute to our Company’s success.

We remain digital-first—but not digital-only. Stores, due to high fixed costs, not only have high
operating leverage but also serve as a cost-effective customer-acquisition vehicle, whereas e-
commerce has lower fixed costs but higher variable costs. In other words, incremental revenue
from current stores adds more to bottom line than similar incremental revenue from e-commerce.



Our job is to earn acceptable returns in both, without becoming blind to either. Where we open
stores, we will be opportunistic, disciplined, and focused on quality locations and durable lease
terms. Our objective is not simply to open more stores, but to build profitable ones that strengthen
the brand and generate returns above their cost of capital by achieving a short breakeven period.

During 2025, in addition to 12 relocations, we added 17 new stores, including one Gymboree store,
making 2025 the first year of net growth in store count in the last decade. We made great strides
in repairing many broken relationships with landlords by signing long-term leases, demonstrating
our commitment. We renewed about 200 leases in 2025, of which about 64% had terms of three
to five years, whereas new stores’ terms range from five to ten years. By committing to the term,
we also realized a 2.5% net reduction in lease expenses for the renegotiated leases.

Our Wholesale business drove meaningful improvements in pricing and profitability, supported
by disciplined merchandising strategies, margin guardrails, and cost alignment initiatives. We also
enhanced collaboration with our partners by implementing a market buy process, improving
upfront alignment, and planning visibility. While these efforts strengthened the business, we
navigated complexities, including pricing variability, inventory imbalances, and operational
constraints that affected shipped sales and profitability, as well as the impact of tariff headwinds.
We continue to partner with our largest account, Amazon, to ensure their customers have access
to our products at competitive prices. We have worked hard jointly to achieve mutual profitability.

Most importantly, we continued to drive efficiencies across the value chain, reducing supply chain
labor through case pack optimization and improving marketing effectiveness through more
targeted promotional and advertising strategies. Overall, 2025 marked a significant step forward
in building a more disciplined, profitable, and strategically aligned Wholesale business while
identifying clear opportunities to further enhance execution and scale.

Our International business is also undergoing a portfolio transformation, as we shift to a focused,
scalable, and higher-quality operating model. We have partnered with 9 franchise and wholesale
partners in 12 countries to create 223 points of distribution (including stores, shop-in-shops, and
e-commerce sites). We are concentrating investment behind a select group of strategic partners
capable of driving meaningful global store expansion and wholesale distribution. Our focus is to
further diversify geographically, expand through licensing and wholesale channels, and improve
margin durability—positioning International as a more predictable and profitable contributor.

Marketing: We invest in loyalty as it is more cost-effective than buying traffic endlessly.
Customers should choose us because they trust us to consistently deliver quality at right value—
not because we’ve conditioned them to wait for clearance. We strengthened the foundation of our
customer growth engine by modernizing our marketing and data infrastructure. We successfully
migrated our CRM ecosystem to Salesforce Marketing Cloud and Data Cloud, creating a unified
view of customers and enabling more precise segmentation across email and mobile messaging.

We also implemented Salesforce Loyalty Cloud to power our next-generation loyalty program.
The platform supports tiered and behavior-based rewards designed to strengthen customer
retention and lifetime value. From a technological standpoint, this initiative replaces fragmented
legacy systems with a scalable, integrated platform that eliminates data silos and enables faster,
insight-driven engagement. These capabilities allow us to activate customer insights in real time
and improve relevance, engagement, and marketing efficiency.
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Sourcing: We may not control macro headwinds; however, we can control how we respond:
sourcing strategies, logistics, product mix, and disciplined cost management. Our sourcing team
delivered a strong performance while navigating a complex global trade environment and rising
tariff pressures.

Through disciplined cost management and vendor partnerships, our team successfully protected
margins by reducing average FOB costs, largely offsetting tariff-driven cost increases and
generating duty mitigation savings. Fabric negotiations contributed to savings, while improved
material efficiency increased fabric utilization and maintained a disciplined development-to-
adoption ratio.

We implemented meaningful structural efficiencies, reduced sourcing budget, and streamlined
operations while maintaining strong execution. We advanced responsible sourcing, with the
majority of factories achieving high compliance standards, and strengthened supplier capability.
We also secured better payment terms with strategic vendor partners to improve liquidity and
financial flexibility.

We further strengthened supply chain resilience by diversifying production across multiple
markets, onboarding new vendor partners, and improving operational visibility across the supply
chain. Investments in supplier capability, vendor quality, mill certification programs, and internal
team development—supported by targeted training, process improvements, and leadership
development initiatives—continue to build more agile, efficient, and scalable sourcing operations
positioned to support the Company’s long-term growth.

Distribution Center, Warehousing, and Logistics: As part of our inventory optimization strategy,
we consolidated our fulfillment network by accelerating the migration of volume to our own
fulfillment center. This not only saved fixed costs but also reduced variable fulfillment costs per
order. Despite consolidation and internal volume increases, the click-to-deliver speed decreased
from 7.8 days in 2024 to 6.7 days in 2025, achieved without any additional automation investment.

Our inbound logistics team delivered significant cost savings by optimizing container utilization
rate, route planning, and data-driven decision-making. By further tightening our detention and
demurrage governance through centralized, data-driven management, we significantly reduced
these costs. Our supply chain teams are key facilitators in transforming our operating model and
continue to work diligently to strike the best balance among quality, cost, and service.

Digital Transformation: Building on the strong adoption and high customer ratings of our U.S.
mobile app, we launched a dedicated mobile app for the Canadian market. Early
performance indicates strong customer engagement, with conversion rates exceeding other digital
channels, reinforcing mobile as a key driver of our omnichannel strategy.

In response to the rapid advancement of artificial intelligence technologies, we established an Al
Center of Excellence to define our enterprise Al strategy and roadmap and focus on transitioning
from experimentation to scaled adoption across functions, including IT, Planning, Design,
Marketing, and Service, to drive operational efficiencies and enhance the customer experience.
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Other Information

We ended 2025 with approx. $89.9 million in total available liquidity, including $40 million in
undrawn commitments from Mithaq. We successfully negotiated an extension of our credit facility
at a reduced facility commitment with a new term loan, which improved our liquidity position. As
part of these negotiations, Mithaq made a deliberate and unequivocal decision to meaningfully
stand behind the Company.

Mithaq not only extended the subordination of its loan to the banks but also gave the Company the
ability to defer the accrued and the future mark-up—decisions that carry real economic weight.
These were not symbolic gestures; they were tangible commitments that place our capital at risk
alongside the Company’s future. Remember, Mithaq's loans are unsecured and thus bear high risk,
which positions Mithaq’s risk on its TCP debt closer to equity risk. Credibility is earned by walking
the talk. Our interests are firmly aligned with the long-term health and success of the Company.

Ultimately, the business cannot compound intrinsic value if it is hostage and burdened by leverage.
Our priorities remain: maintain adequate liquidity, reduce net debt and interest burden over time,
and invest only where we expect to earn a high internal rate of return.

I will always seek to follow a tell-it-like-it-is policy, and we reckon, this is the best form of proper
communication and is important, particularly when things do not go well, which is inevitable from
time to time. We, like all candid boards and management, are not infallible.

I don’t care whether anyone shorts TCP, or about Mr. Market’s! price quotes; neither affects us.
While I prefer that the stock price stay stable, neither soaring too high nor dropping too low,
intrinsic value is what matters the most, and if we are successful in turning TCP around and
increasing its value at a reasonable rate, both will take care of themselves!

Our Annual Report on Form 10-K and other public filings filed with the U.S. Securities and
Exchange Commission (“SEC”) set forth additional important information regarding our business,
including our audited financial statements. Shareholders can access these documents on our
website https://corporate.childrensplace.com and the SEC’s website https://www.sec.gov/edgar/.

April 10, 2026 Turki S. AlRajhi
Executive Chairman

Mr. Market: In 1949, Professor Benjamin Graham coined the term “Mr. Market” in his famous book, The Intelligent Investor.
He elaborated on this concept in detail in Chapter 8, “The Investor and Market Fluctuations”. The “Mr. Market” metaphor
represents the irrational or contradictory traits of the stock market and the risks of following groupthink. The seductive fellow
named “Mr. Market” will knock on your door every day and offer you a price to either buy or sell your interest in a business,
and investors have the liberty to either take the offer or ignore it. “Mr. Market” does not express any positive or negative
feelings about your actions. The point is that price and value may disconnect widely, and intelligent investors should make
rational decisions and never fall under the influence of “Mr. Market” while buying or selling any business.
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General Note and Forward-Looking Statements

The statements set forth in this letter consist in large part of observations, opinions and assessments of the
author regarding the past, present, and future operational and financial performance of the Company that
are inherently subjective and/or forward-looking in nature. Investors should form their own observations,
opinions and assessments regarding such statements and consider such statements in the context of the
below and the Company’s public filings. This letter contains forward-looking statements made pursuant to
the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, including but not limited
to statements relating to the executive chairman of the Company’s current observations, opinions,
assessments and future expectations with respect to the operational and financial performance of the
Company and the Company’s strategic initiatives and results of operations, including total revenue, cash
from operations, SG&A expenses, free cash flows, profits after tax, gross profit margin, return on invested
capital, components of the foregoing, and reasons for the foregoing. Forward-looking statements typically
are identified by use of terms such as “may,” “will,” “should,” “plan,” “project,” “expect,” “anticipate,”
“estimate” “target,” “believes,” “continues,” “trends,” “potential,” “strategies,” “goal” and similar words,
although some forward-looking statements are expressed differently. These forward-looking statements are
based upon the Company’s current expectations and assumptions and are subject to various risks and
uncertainties that could cause actual results and performance, and/or actual plans and actions taken by the
Company, to differ materially from those described in this letter. Some of these risks and uncertainties are
described in the Company’s filings with the Securities and Exchange Commission, including in the “Risk
Factors” section of its annual report on Form 10-K for the fiscal year ended January 31, 2026. Included
among the risks and uncertainties that could cause actual results and performance to differ materially are
the risk that the Company will be unable to achieve operating results at levels sufficient to fund and/or
finance the Company’s current level of operations and repayment of indebtedness, the risk that changes in
trade policy and tariff regimes, including newly imposed U.S. tariffs and any responsive non-U.S. tariffs,
may impact the Company’s international manufacturing and operations or customers’ discretionary
spending habits, the risk that the Company will be unsuccessful in gauging fashion trends and changing
consumer preferences, the risks resulting from the highly competitive nature of the Company’s business
and its dependence on consumer spending patterns, which may be affected by changes in economic
conditions (including inflation), the risk that changes in the Company’s plans and strategies with respect to
pricing, capital allocation, capital structure, investor communications and/or operations may have a
negative effect on the Company’s business, the risk that the Company’s strategic initiatives to increase sales
and margin, improve operational efficiencies, enhance operating controls, decentralize operational
authority and reshape the Company’s culture are delayed or do not result in anticipated improvements, the
risk of delays, interruptions, disruptions and higher costs in the Company’s global supply chain, including
resulting from disease outbreaks, foreign sources of supply in less developed countries, more politically
unstable countries, or countries where vendors fail to comply with industry standards or ethical business
practices, including the use of forced, indentured or child labor, the risk that the cost of raw materials or
energy prices will increase beyond current expectations or that the Company is unable to offset cost
increases through value engineering or price increases, various types of litigation, including class action
litigation brought under securities, consumer protection, employment, and privacy and information security
laws and regulations, risks related to the existence of a controlling stockholder, and the uncertainty of
weather patterns, as well as other risks discussed in the Company’s filings with the SEC from time to time.
Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only
as of the date they were made. The Company undertakes no obligation to release publicly any revisions to
these forward-looking statements (or any other observations, opinions and assessments of the executive
chairman of the Company set forth in this letter) that may be made to reflect events or circumstances after
the date hereof or to reflect the occurrence of unanticipated events or any other change in the observations,
opinions and assessments of the executive chairman of the Company.
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over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit
report. O
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Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by
any of the registrant’s executive officers during the relevant recovery period pursuant to §240.10D-1(b). O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [0 No [Xl
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The Business section and other parts of this Annual Report on Form 10-K may contain certain forward-looking
statements regarding future circumstances. Forward-looking statements provide current expectations of future events based on
certain assumptions and include any statement that does not directly relate to any historical or current fact. Forward-looking
statements can also be identified by words such as “anticipates”, “believes”, “estimates”, “expects”, “intends”, “plans”,
“predicts”, and similar terms. These forward-looking statements are based upon current expectations and assumptions of The
Children’s Place, Inc. and its subsidiaries (the “Company”) and are subject to various risks and uncertainties that could cause
actual results to differ materially from those contemplated in such forward-looking statements including, but not limited to,
those discussed in the subsection entitled “Risk Factors” under Part I, Item 1A of this Annual Report on Form 10-K. Actual
results, events, and performance may differ significantly from the results discussed in the forward-looking statements. Readers
of this Annual Report on Form 10-K are cautioned not to place undue reliance on these forward-looking statements, which
speak only as of the date hereof. The Company undertakes no obligation to release publicly any revisions to these forward-
looking statements that may be made to reflect events or circumstances after the date hereof or to reflect the occurrence of
unanticipated events. The inclusion of any statement in this Annual Report on Form 10-K does not constitute an admission by
the Company or any other person that the events or circumstances described in such statement are material.

The following discussion should be read in conjunction with the Company’s audited financial statements and notes
thereto included elsewhere in this Annual Report on Form 10-K.
PART I
ITEM1. BUSINESS.

Y] ”

As used in this Annual Report on Form 10-K, references to the “Company”’, “The Children’s Place”, “we”, “us”,
‘our”, and similar terms refer to The Children's Place, Inc. and its subsidiaries. Our fiscal year ends on the Saturday on or
nearest to January 31. Other terms that are commonly used in this Annual Report on Form 10-K are defined as follows:

*  Fiscal 2026 — The fifty-two weeks ending January 30, 2027
e Fiscal 2025 — The fifty-two weeks ended January 31, 2026
*  Fiscal 2024 — The fifty-two weeks ended February 1, 2025
*  Fiscal 2023 — The fifty-three weeks ended February 3, 2024

¢

»  SEC— U.S. Securities and Exchange Commission
e U.S. GAAP — Generally Accepted Accounting Principles in the United States
e FASB — Financial Accounting Standards Board

e FASB ASC — FASB Accounting Standards Codification, which serves as the source for authoritative U.S. GAAP,
except that rules and interpretive releases by the SEC are also sources of authoritative U.S. GAAP for SEC
registrants

*  Comparable Retail Sales — Net sales, in constant currency, from stores that have been open for at least 14
consecutive months and from our e-commerce store, excluding postage and handling fees. Store closures in the
current fiscal year will be excluded from Comparable Retail Sales beginning in the fiscal quarter in which the
store closes. A store that is closed for a substantial remodel, relocation, or material change in size will be
excluded from Comparable Retail Sales for at least 14 months beginning in the fiscal quarter in which the closure
occurred. However, stores that temporarily close will be excluded from Comparable Retail Sales until the store is
re-opened for a full fiscal month
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General

The Children’s Place, Inc. and its subsidiaries (collectively, the “Company”) is one of the only pure-play children’s
specialty retailers in North America with an omni-channel presence. We design, contract to manufacture, and sell fashionable,
high-quality apparel, accessories and footwear predominantly at value prices, primarily under our proprietary brands: “The
Children’s Place” and “Gymboree”. Our global retail and wholesale network includes two digital storefronts, 498 stores in
North America, wholesale marketplaces, 223 international points of distribution in 12 countries through nine international
franchise and wholesale partners, and social media channels on Instagram, Facebook, and X, formerly known as Twitter. Our
physical stores offer a friendly and convenient shopping environment, segmented into departments that serve the wardrobe
needs of girls and boys (sizes 4-22), toddler girls and boys (sizes 6 months-5T), and baby (sizes 0-24 months). Our digital
storefronts are at www.childrensplace.com and www.gymboree.com, where our customers are able to shop online for the same
merchandise available in our physical stores, as well as certain exclusive merchandise offered only on our e-commerce sites.

The Children’s Place was founded in 1969 and became publicly traded on the Nasdaq Global Select Market in 1997.
During Fiscal 2024, Mithaq Capital SPC, a Cayman segregated portfolio company (“Mithaq”), acquired more than 50% of The
Children’s Place, Inc.’s outstanding shares of common stock and became a controlling stockholder of the Company. During
Fiscal 2025, Mithaq further increased its shareholding in the Company as a result of the completion of our rights offering, as
described in “Note 10. Stockholders’ Deficit” of the Consolidated Financial Statements of this Form 10-K.

As part of the Company’s business strategy in this ever-evolving retail environment, our senior management team
established several key priorities:

1. Superior Product - Product remains our number one priority. We are focused on providing the right product, in the
right channels of distribution, at the right time. We offer a full line of apparel, footwear and accessories so busy moms
can quickly and easily put together head-to-toe outfits. Our design, merchandising, sourcing, and planning teams strive
to ensure that our product is trend-right, while at the same time balancing fashion and basics with more frequent, wear-
now deliveries. We are focusing on optimizing our assortment and purchasing inventory at levels which will drive
margin growth.

2. Digital Expansion - Our digital capabilities continue to expand with the development of completely redesigned
responsive sites and mobile applications, providing an online shopping experience geared toward the needs of our “on-
the-go” customers with expanded customer personalization, which delivers unique, relevant content designed to drive
sales, loyalty and retention, and the ability to have our entire store fleet equipped with ship-from-store capabilities.

3. Omni-Channel Customer Experience - We continue to transform our omni-channel experience by making shopping
even more effortless, accessible and exciting to our customers through our brick-and-mortar retail channel, our digital
presence, and our wholesale channels. We continue to have a renewed focus on our store portfolio and are exploring
opportunities for expanding and refurbishing our current fleet and strengthening our landlord relationships. Our
wholesale business includes our relationship with Amazon, which is an important customer acquisition vehicle. We
generate revenue from our franchisees from the sale of products and sales royalties.

Segment Reporting

We report segment data based on geography: The Children’s Place U.S. and The Children’s Place International. Each
segment includes an e-commerce business located at www.childrensplace.com and www.gymboree.com. Included in The
Children’s Place U.S. segment are our U.S. and Puerto Rico-based stores and revenue from our U.S.-based wholesale business.
Included in The Children’s Place International segment are our Canadian-based stores and revenue from international
franchisees. We measure our segment profitability based on operating income (loss), defined as income (loss) before interest
and taxes. Net sales and direct costs are recorded by each segment. Certain inventory procurement functions such as production
and design, as well as corporate overhead, including executive management, finance, real estate, human resources, legal, and
information technology services, are managed by The Children’s Place U.S. segment. Expenses related to these functions,
including depreciation and amortization, are allocated to The Children’s Place International segment based primarily on net
sales. The assets related to these functions are not allocated. We periodically review these allocations and adjust them based
upon changes in business circumstances. Net sales to external customers are derived from merchandise sales, and we have one
U.S. wholesale customer that individually accounted for more than 10% of our net sales.

See “Note 16. Segment Information” of the Consolidated Financial Statements, “Item 7. Management's Discussion and
Analysis of Financial Condition and Results of Operations,” and “Item 8. Financial Statements and Supplementary Data” of this
Form 10-K for further segment financial data.
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Key Capabilities
Merchandising Strategy

Our merchandising strategy is consumer-focused and product-driven to support the growth of the business. Our product
strategy balances fashion and basics for our consumers with a good/better/best pricing approach across all channels of
distribution.

High Quality and Value

Our competitive advantage in the market includes creating high quality, affordable apparel, accessories, and footwear.

Brand Image
We focus on our brand image and strengthening our customer loyalty by striving to:

»  Offer high quality and age-appropriate products aligned to current consumer preferences at accessible value price
points across digital and retail channels;

*  Deliver coordinated assortments and outfitting solutions designed to support everyday family lifestyle needs;
*  Create segmented assortments to maximize consumer preferences and expectations in all channels of distribution;

*  Reinforce brand value and product positioning through consistent, data-informed marketing content across
channels;

*  Create consistent merchandising and visual presentation standards across digital and physical retail environments
to support brand consistency and conversion;

»  Leverage first-party customer data to enable targeted communications, personalization, and improve customer
engagement and retention;

»  Utilize our MyPLACE Loyalty Rewards program and private label credit card ecosystem to support customer
frequency, retention, and lifetime value; and

*  Optimize an integrated, full-funnel marketing strategy across brand, performance, customer relationship
management, and retail channels designed to drive customer acquisition, engagement, and conversion while
improving marketing efficiency and productivity.

Low-Cost Global Sourcing

We design, source, and contract to manufacture the substantial majority of our branded products. We believe that this is
essential to assuring the consistency and quality of our merchandise, as well as our ability to deliver value to our customers. We
have strong multi-year relationships with the substantial majority of our vendors. Through these relationships and our extensive
knowledge of low cost sourcing on a global scale, we are able to offer our customers high-quality products at predominantly
value prices. We maintain a network of sourcing offices globally in order to manage our vendors efficiently and respond to
changing business needs effectively. Our sourcing offices in Hong Kong, Pakistan, Kenya, China, India, Ethiopia, and
Indonesia give us access to a wide range of vendors and allow us to work to maintain or reduce our merchandise costs by
capitalizing on new sourcing opportunities while maintaining our high standard for product quality. Our diversified sourcing
strategy and strong vendor partnerships enable us to pivot to different sourcing locations as needed to reduce the impact of
macroeconomic factors such as changes in country-specific tariffs.

Merchandising Process

The strong collaboration between our cross-functional teams in merchandising, design, sourcing, planning, and
marketing have enabled us to build our brands.

Merchandising

The merchandising function outlines the product architecture, pricing strategy, category breakdown, and consumer focus
that serves as a foundation for our collections. A segmented assortment strategy and relevant distribution decisions ensure
success at a channel level, along with carefully crafted messaging for marketing to leverage.
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Design and Sourcing

Design builds seasonal concepts that dictate color, trend, and fashion styles based on the merchandising strategies. There
is a focus on fit and fabric to ensure relevance across fashion and basics with the objective of driving customer loyalty. Best-in-
class sourcing strategies deliver a cost structure that allows us to remain competitive while delivering on quality and style.

Planning and Allocation

The planning and allocation team works collaboratively with the merchandising, finance, and global sourcing teams to
develop seasonal sales and margin plans to support our financial objectives and merchandising strategies. The team plans the
flow of inventory to ensure we are adequately supporting store floor sets, online demand, and key selling periods.

Marketing

Brand marketing leverages the product engine to deliver a strong, cross-channel message that drives consumer traffic,
conversion, and loyalty.

Production, Quality Assurance, and Responsible Sourcing

During Fiscal 2025, we engaged independent contract vendors located primarily in Asia and Africa. We continue to
pursue global sourcing opportunities to support our inventory needs and seek to reduce merchandise costs. We contract for the
manufacture of the substantial majority of the products we sell. We do not own or operate any manufacturing facilities.

During Fiscal 2025, we sourced all of our merchandise directly without the use of third-party commissioned buying
agents for our branded product. We source from a diversified network of vendors, purchasing primarily from Bangladesh,
Vietnam, Ethiopia, Indonesia, India, Kenya, Cambodia, and China. Bangladesh and Vietnam accounted for more than 15% of
our sourced merchandise. Our diversified sourcing strategies include efforts to ensure that no single country represents more
than 20% of our total sourcing capacity, with limited exposure to China in the mid-single digit range.

In addition to our quality assurance procedures, we conduct a responsible sourcing program that seeks to protect our
Company, enhance our brands and address the well-being of the people who make our products by providing guidance in line
with industry standards to our vendors in their efforts to provide safe and appropriate working conditions for their employees.
These efforts are part of an ongoing process to encourage our vendors to continually assess, and where appropriate, improve
factory working conditions, and well-being of their employees who make our product. Additionally, under our responsible
sourcing program, we monitor changes in local laws and other conditions (e.g., worker safety, workers’ rights of association,
and political and social instability) in the countries from which we source in order to identify and assess potential risks to our
sourcing capabilities.

Environmental, Social & Governance

We published our latest Environment, Social & Governance (“ESG”) Report, now called our Sustainability and Social
Impact Update, in October 2024, which is available at http://corporate.childrensplace.com under Investor Relations. In Fiscal
2026, we will publish our next Sustainability and Social Impact Update, which will detail our performance against previously
established goals through 2025. Going forward, we intend to publish sustainability updates on a biennial basis, with the next
report expected in 2028. Future reports will focus on regulatory compliance and supply chain transparency.

Our environmental strategy focuses on areas that are important to our long-term success: operational efficiency,
regulatory compliance and supply chain visibility. We continue to monitor climate-related risks in alignment with regulatory
requirements and industry practices. These risks include potential disruptions to our supply chain, changes in consumer
preferences, and evolving legal requirements related to climate disclosure.

Our social responsibility efforts focus on responsible sourcing practices throughout our global supply chain. We
collaborate with third-party vendors, factories, and other stakeholders to support workers’ health, safety and well-being. We
monitor compliance by our third-party vendors and factories with our Vendor Code of Conduct, local laws and ethical business
practices to help ensure fair and safe work conditions for the people who make our products.

We recognize the importance of eliminating forced labor within the supply chain, particularly given heightened global
concerns regarding human rights abuses. We maintain supply chain traceability and due diligence processes designed to support
compliance with the Uyghur Forced Labor Prevention Act and related import regulations.
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Human Capital Management

As of January 31, 2026, we had approximately 7,800 employees, approximately 1,430 of whom were based at our
corporate offices and distribution centers. Approximately 1,070 were full-time store employees and approximately 5,300 were
part-time and seasonal store employees. None of our employees are covered by a collective bargaining agreement.

The Human Capital & Compensation Committee actively oversees human capital management strategies, including our
talent and succession planning initiatives designed to attract, develop, engage, reward and retain top retail, digital and business
leaders, who can drive our financial performance and strategic growth initiatives and contribute to building long-term
stockholder value. The Human Capital & Compensation Committee’s involvement in these strategies is systematic and
ongoing, culminating in an annual review by our board of directors (“Board”).

We are investing in talent development, encouraging confident decision-making and providing clear and consistent
communication to our teams. The newest additions to our senior leadership team bring extensive experience in the retail
industry and in senior leadership roles.

Company Stores

As of January 31, 2026, we had a total of 498 stores in the United States, Canada, and Puerto Rico. The following table
sets forth the number of stores in the United States, Canada, and Puerto Rico:

Fiscal Years Ended
January 31, February 1,

Location 2026 2025
United States 436 431
Canada 56 58
Puerto Rico 6 6
Total Stores 498 495

At The Children’s Place, our store concepts consist of multiple formats with an average of approximately 4,900 square
feet, which have evolved over time in response to market trends, and are strategically placed within each market. We try to
create an open and brightly lit environment for customers. Our stores typically feature white fixtures to ensure the merchandise
is the focal point, using color to brand and create shop identifiers.

E-commerce Sales

Our e-commerce business is located at www.childrensplace.com and www.gymboree.com. Digital growth remains one of
our top strategic priorities and we are committed to delivering a best-in-class, end-to-end user experience, from product
assortment and website operation, to order fulfillment and customer service. We are further committed to delivering these
experiences to our customers when, where, and how they are looking to access our brands, accounting for cross-channel
behavior, growth of mobile devices, and the growing interest in our brands from international consumers. We believe that the
critical investments made in areas such as e-commerce infrastructure and mobile optimization, as well as additional front-end
website features, have improved our customer experience. We continue to explore opportunities to enhance our online presence
by partnering with well-established online marketplaces.

Wholesale and International Franchisees

Our wholesale business includes our relationship with Amazon, which is an important customer acquisition vehicle. We
generate revenue from our franchisees from the sale of products and sales royalties.

Store Operations

The Children’s Place store operations are organized by geographic region. Our U.S. and Canada regional directors
oversee a number of district managers residing within each region. We have a centralized corporate store operations function
which supports the operations of our stores. Our stores are staffed by store managers and full-time and part-time sales
associates, with additional temporary associates hired to support seasonal needs. Our store managers spend a high percentage of
their time on the store’s selling floor providing direction, motivation, and development to store associates. To maximize selling
productivity, our teams emphasize greeting, replenishment, presentation standards, procedures, and controls. In order to
motivate our store management, we offer a monthly incentive compensation plan that awards bonuses for achieving certain
financial goals.
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Seasonality

Our business is subject to seasonal influences, with historically heavier concentrations of sales during the back-to-school
and holiday seasons. Our first fiscal quarter results are dependent upon sales during the period leading up to the Easter holiday,
our second and third fiscal quarter results are dependent upon back-to-school sales, and our fourth fiscal quarter results are
dependent upon sales during the holiday season. The business is also subject to shifts due to unseasonable weather conditions.

The following tables show the quarterly distribution, as a percentage of the full year, of net sales, and the quarterly
distribution of operating income (loss):

First Second Third Fourth
Quarter Quarter Quarter Quarter
Net sales as a percentage of full year
Fiscal 2025 20.0 % 24.7 % 28.1 % 272 %
Fiscal 2024 19.3 % 23.1 % 28.1 % 29.5 %
First Second Third Fourth
Quarter Quarter Quarter Quarter

(in thousands)
Operating income (loss)
Fiscal 2025 $(24,117) § 4,106 §$§ 3,669 $§(40,870)
Fiscal 2024 (27,998) (21,776) 29,258 6,805

For more information regarding the seasonality of our business, refer to “Part I, Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations - Quarterly Results and Seasonality.”

Marketing

The Children’s Place and Gymboree are established brands in the children’s apparel market, offering differentiated
product assortments across value and premium lifestyle segments. We execute an integrated omni-channel marketing strategy
utilizing digital, store, and customer relationship channels to drive customer acquisition, retention, and lifetime value.

We continue to evolve our brand portfolio to meet changing consumer preferences. The Children’s Place operates as a
value-driven, trend-informed children’s apparel brand focused on delivering style, quality, and affordability for everyday family
needs. The brand is supported by a scaled omni-channel footprint across digital commerce and retail stores. We continue to
execute against core product, sourcing, and pricing strategies designed to deliver compelling value, broad assortment choice,
and consistent product quality for families.

Gymboree operates as an elevated, design-led lifestyle brand supported by digital commerce at www.gymboree.com,
shop-in-shop locations within select co-branded stores, and a growing standalone store presence. We continue to execute
against the design, sourcing, and merchandising attributes that define Gymboree’s premium, playful positioning.

Across the portfolio, we are focused on optimizing assortment architecture, pricing strategies, and inventory productivity
to support margin expansion and improve inventory turns.

We maintain a robust customer ecosystem anchored by our MyPLACE Rewards loyalty program and private label credit
card. At the end of Fiscal 2025, members of the MyPLACE Rewards program and/or private label credit card customers
accounted for over 80% of total U.S. retail sales. The private label credit card is issued through a third-party financial institution
on a non-recourse basis and can be used at The Children’s Place and Gymboree retail stores and e-commerce sites.

To broaden payment flexibility and support customer acquisition, we also partner with third-party providers, including
buy-now-pay-later platforms such as Afterpay. We continue to enhance our loyalty ecosystem to drive engagement, frequency,
and personalization.

During the third quarter of Fiscal 2025, we revamped our My Place Rewards loyalty program to deliver more
personalized connections, rewards, and elevated experiences to our customers. Some of the key elements of the program
include (i) tiered memberships, which offer members more ways to earn, unlock, and level-up benefits, (ii) earning points,
bonuses, and exclusive incentives with every purchase, (iii) members-only perks, including VIP events, early collection access,
and faster order processing, (iv) family-centered benefits such as birthday discounts, and (v) enhanced convenience, such as
free gift-wrapping kits and the ability to redeem points at the member’s own discretion over a 12-month period.
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We are increasing our focus on long-term brand building while maintaining a balanced, full-funnel marketing approach
designed to drive both near-term demand and long-term customer growth. We are modernizing our marketing capabilities
through expanded use of social media, influencer partnerships, and data-driven digital marketing channels to improve customer
engagement, acquisition efficiency, marketing productivity, and brand relevance.

Distribution

In the United States, we own and operate a 700,000 square foot distribution center in Alabama, which supports our retail
store operations, e-commerce, and wholesale operations both in the United States and in Canada. We use a third-party provider
operating a 315,000 square foot distribution center in Indiana and a 184,000 square foot distribution center in Ontario, Canada
to support our U.S. and Canadian e-commerce fulfillment operations, respectively. We utilize additional facilities in Alabama to
support further warehousing needs, including offsite storage. We also use a third-party provider of warehousing and logistics
services in both Malaysia and China to support our international franchise business.

Competition

The children’s apparel, footwear, and accessories retail markets are highly competitive. Our primary competitors are
specialty stores, mass merchants, and off-price stores, including Carter’s, Inc., Target Corporation, Old Navy, GapKids, and
babyGap (each of which is a division of The Gap, Inc.), T.J. Maxx and Marshall’s (each of which is a division of TJX
Companies, Inc.), Burlington Coat Factory, Inc., Kohl’s Corporation, Walmart Stores, Inc., and other department stores. We
also compete with regional retail chains, catalog companies, and e-commerce retailers. One or more of our competitors are
present in substantially all of the areas in which we have stores.

Trademarks and Service Marks

“The Children’s Place”, “Gymboree”, “Sugar & Jade”, “PJ Place”, “Crazy 8, “Place”, “Baby Place”, and certain other
marks have been registered as trademarks and/or service marks with the United States Patent and Trademark Office and in
Canada and other foreign countries. During the first quarter of fiscal year 2019, the Company acquired certain intellectual
property and related assets of Gymboree Group, Inc. and related entities, which included the worldwide rights to the names
“Gymboree” and “Crazy 8” and other intellectual property, including trademarks, domain names, copyrights, and customer
databases. Registration of our trademarks and the service marks may be renewed to extend the original registration period
indefinitely, provided the marks are still in use. We generally intend to continue to use and protect our trademarks and service
marks and maintain their registrations. We have also registered our trademarks in other countries where we source our products
and where we have established and anticipate establishing franchising and/or wholesale operations.

Government Regulation

We are subject to extensive federal, state, local, provincial, and other foreign laws and regulations affecting our business,
including product testing and safety, consumer protection, privacy, truth-in-advertising, accessibility, customs, wage and hour
laws and regulations, and zoning and occupancy ordinances that regulate retailers generally and/or govern the promotion and
sale of merchandise and the operation of retail stores and e-commerce sites. We also are subject to similar international laws
and regulations affecting our business. We believe that we are in material compliance with these laws and regulations.

We are committed to product quality and safety. We focus our efforts to adhere to all applicable laws and regulations
affecting our business, including the provisions of the U.S. Consumer Product Safety Improvement Act of 2008 (“CPSIA”), the
Federal Hazardous Substances Act, the Flammable Fabrics Act, the Textile Fiber Product Identification Act, the Canada
Consumer Product Safety Act (“CCPSA”), the Canadian Textile Labelling Act, the Canadian Care Labelling Program, and
various environmental laws and regulations. Each of our product styles currently covered by the CPSIA and the CCPSA is
appropriately tested to meet current standards.

Virtually all of our merchandise is manufactured by third-party factories located outside of the United States. These
products are imported and are subject to U.S. and Canadian customs laws and regulations, which restrict the importation of and
impose tariffs, anti-dumping and countervailing duties on, certain imported products, including textiles, apparel, footwear, and
accessories. We currently are not restricted by any such anti-dumping and countervailing duties in the operation of our business.
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Internet Access to Reports

We are a public company and are subject to the disclosure requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). Accordingly, we file periodic reports, proxy statements, and other information with the SEC.
Such reports, proxy statements, and other information may be obtained by visiting the SEC website (http://www.sec.gov) that
contains reports, proxy, and information statements and other information regarding us and other issuers that file electronically.

Our corporate website address is http://corporate.childrensplace.com. We make available, without charge, through our
website, copies of our Proxy Statement, Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on
Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon
as reasonably practicable after such reports are filed with or furnished to the SEC. Our ESG Report is also available on our
corporate website under the Investor Relations tab. References in this document to our websites are not and should not be
considered part of this Annual Report on Form 10-K, and the information on our websites is not incorporated by reference into
this Annual Report on Form 10-K.

We also make available our corporate governance materials, including our corporate governance guidelines and our code
of business conduct, on our website. If we make any substantive amendments to our code of business conduct or grant any
waiver, including any implicit waiver, from a provision of the code for the benefit of our President and Chief Executive Officer,
we will disclose the nature of such amendment or waiver on our corporate website or in a Current Report on Form 8-K.

Controlled Company Status

In light of Mithaq’s ownership of more than 50% of the Company’s outstanding shares of common stock, The Children’s
Place, Inc. is a “controlled company” within the meaning of Rule 5615(c)(1) of the Nasdaq Listing Rules, and our Board has
chosen to rely on the “controlled company” exemption under the Nasdaq Listing Rules that would otherwise require the
Company to have a majority independent board and fully independent Human Capital and Compensation Committee and
Corporate Responsibility, Sustainability and Governance Committee. See “Risk Factors — Risks Related to Legal and
Regulatory Matters — We have exercised our option for the “controlled company” exemption under Nasdaq rules”.
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ITEM 1A. RISK FACTORS.

Investors in the Company should consider the following risk factors as well as the other information contained herein:

RISKS RELATED TO BUSINESS STRATEGIES AND GLOBAL OPERATIONS

We depend on generating sufficient cash flows, together with our existing cash balances and availability under our
credit facilities, to fund our ongoing operations, capital expenditures, debt service requirements, and any future share
repurchases or payment of dividends.

Our ability to fund our ongoing operations, capital expenditures, debt service requirements, and any future share
purchase programs or payment of dividends will depend on our ability to generate cash flows. Our cash flows are dependent on,
and are affected by, many factors, including:

» seasonal fluctuations in our net sales and net income;
» the continued operation of our store fleet and e-commerce websites;

» the timing of inventory purchases for upcoming seasons, such as when to purchase merchandise for the back-to-school
season;

» vendor and other supplier terms and related conditions, which may be less favorable to us as a smaller company in
comparison to larger companies; and

» consumer sentiment, general business conditions, including the high levels of inflation experienced in recent years,
macroeconomic uncertainties or slowdowns, the imposition of tariffs, and geopolitical conditions, including as a result
of events such as acts of terrorism, effects of war, pandemics, or other health issues.

Some of these factors are beyond our control. It is difficult to predict the impact that general economic conditions,
including the effects of inflation, tariffs and geopolitical conditions, will continue to have on consumer spending and our
financial results. However, we believe that they could continue to result in reduced spending by our target customer, which
would reduce our revenues and our cash flows from operating activities from those that otherwise would have been generated.
In addition, steps that we may take to limit cash outlays, such as delaying the purchase of inventory, may not be successful or
could delay the arrival of merchandise for future selling seasons, which could reduce our net sales or profitability. If we are
unable to generate sufficient cash flows, we may not be able to fund our ongoing operations, planned capital expenditures, debt
service requirements, or any future share repurchases, and we may be required to seek additional sources of liquidity as we did
in Fiscal 2025.

We require continued access to capital and our business and operating results have been and can be affected by factors
such as the availability, terms of and cost of capital, increases in interest rates or a reduction in credit rating. We are party to (i)
an Amended and Restated Credit Agreement dated May 9, 2019 (as amended from time to time, the “Credit Agreement”), with
Wells Fargo, National Association (“Wells Fargo”), as the sole lender party thereto, and as Administrative Agent, Collateral
Agent and Swing Line Lender and (ii) a term loan agreement dated December 16, 2025 (the “SLR Loan Agreement”), with
SLR Credit Solutions (“SLR”) and other affiliated SLR entities as the lenders party thereto, and SLR as Administrative Agent,
and Collateral Agent. Under the Credit Agreement, we use our asset-based revolving credit facility (the “ABL Credit Facility”)
to finance our ongoing operations and our future growth, and some of the aforementioned factors have already affected our
business, and could continue to cause our cost of doing business to increase, limit our ability to pursue business opportunities,
reduce cash flow used for sales and marketing, and place us at a competitive disadvantage. Further, the SLR Loan Agreement
imposed new obligations for reserves and introduced additional restrictions on our ability to borrow funds under the ABL
Credit Facility or to seek alternative financing options. Our historical operating results, including the operational losses
experienced in Fiscal 2025, macroeconomic uncertainties or slowdowns, volatility in the financial markets, significant losses in
financial institutions’ U.S. retail portfolios, or environmental, social and geopolitical concerns, are all factors that may lead to a
contraction in credit availability impacting our ability to finance our operations or our ability to refinance our ABL Credit
Facility or other outstanding indebtedness.

Separately, we have also entered into a commitment letter (the “Commitment Letter””) for a $40.0 million senior
unsecured credit facility with Mithaq (the “Mithaq Credit Facility”), as an additional source of liquidity for the Company.
While credit availability under the Mithaq Credit Facility is not dependent on our business performance, borrowings under this
credit facility will require monthly payments equivalent to interest charged.

Any increase in interest rates could increase our interest expense and materially adversely affect our financial condition.
These increased costs could reduce our profitability and/or impair our ability to meet our debt obligations and to conduct
ongoing operations. An increase in interest rates also could limit our ability to refinance existing debt upon maturity or cause us
to pay higher rates upon refinancing. A significant reduction in cash flow from operations or the availability of credit could
materially and adversely affect our cash available and our operating results, by inhibiting our ability to conduct ongoing
operations and carry out our development plans.
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Furthermore, as a retail company, we are inherently subject to the risk of inventory loss and theft. These losses may be
caused by error or misconduct of associates, customers, vendors or other third parties, including through organized retail crime
and professional theft. There can be no assurance that the measures we are taking will effectively reduce inventory shrinkage.
Although some level of inventory shrinkage is an unavoidable cost of doing business, if we were to experience higher rates of
inventory shrinkage or incur increased security costs to combat inventory theft, it could have a material adverse effect on our
business, financial condition, results of operations and cash flows.

We may not be able to successfully execute our business strategies.

Our strategic initiatives currently involve a focus on (i) delivery of product of a quality and value that resonates with our
customers, (ii) optimizing our infrastructure to support our e-commerce business, and (iii) expanding and refurbishing our
North American retail store fleet.

We will continue to implement and refine our business systems transformation initiatives designed to increase sales and
profitability. Our business transformation through technology initiative has two key components: digital expansion and
inventory management. Our ability to successfully implement and capitalize on these business transformation projects is
dependent on management’s ability to manage these projects effectively and implement and operate them successfully, without
adversely affecting the subject and/or other systems, and on our employees’ ability to operationalize the required changes. If we
fail to implement these projects effectively, including aligning them with our sourcing, distribution and logistics operations; if
we experience significant delay or cost overruns; or if the necessary operational changes and change management are not
enacted properly, we may not realize the return on our investments, and such failure could disrupt our existing systems and
have a material adverse effect on our business, financial position, results of operations, and cash flows.

Failure to properly identify or measure underperforming retail stores, failure to achieve anticipated sales transfer rates
from closed stores to remaining retail stores and/or e-commerce sales, and failure to properly identify and analyze customer
segmentation and spending patterns could have a material adverse effect on our business, financial position, results of
operations, and cash flows. In addition, pursuant to U.S. GAAP, we are required to recognize an impairment charge when
circumstances indicate that the carrying value of long-lived assets may not be recoverable. If a determination is made that the
carrying value of a long-lived asset is not recoverable over its estimated useful life, the asset is written down to its estimated fair
value.

On the other hand, failure to achieve anticipated sales targets in newly-opened stores, and failure to properly identify
customer segmentation and spending patterns for our new store locations, could also have a material adverse effect on our
business, financial position, results of operations, and cash flows.

Consumer demand, behavior, taste, and purchasing trends, as well as geopolitical conflicts and economic and political
stability may differ in international markets and/or in the distribution channels through which our franchise and wholesale
partners sell products, and, as a result, sales of our products may not be successful or meet our expectations, or the margins on
those sales may not be in line with those we currently anticipate. We may also face difficulties integrating foreign business
operations and/or wholesaling operations with our current sourcing, distribution, information technology systems, and other
operations. In addition, our expanded marketing and advertising strategies to promote sales, including the sponsorship of
sweepstakes, contests and donations, and an increased online presence through collaborations with social media influencers,
may not generate sufficient interest in our products while exposing us to other risks. Any of these challenges could hinder our
success in new and existing markets or new and existing distribution channels. There can be no assurance that we will
successfully complete any planned expansion or that any new business will be profitable or meet our expectations.

In addition, a wholly-owned subsidiary of the Company acquired certain intellectual property and related assets of
Gymboree Group, Inc. and related entities, including worldwide rights to the name “Gymboree”. We relaunched the Gymboree
brand to expand our business across our retail stores, e-commerce, international, and wholesale businesses. In November 2024,
we opened our first Gymboree stand-alone store in Paramus, New Jersey, with plans to open additional stores in Fiscal 2026.
The positioning of the Gymboree brand and its products, relative to our existing products, the fashion choices we make with
respect to our products, and our ability to integrate the Gymboree brand and its products into our existing marketing, sourcing,
inventory, sales/e-commerce, customer relations, and logistics operations and systems will be critical to our ability to leverage
the brand to expand our business.

In addition, pursuant to U.S. GAAP, we are required to recognize an impairment charge when circumstances indicate
that the carrying value of our indefinite-lived Gymboree tradename asset may not be recoverable. If a determination is made
that the carrying value of the Gymboree tradename asset is not recoverable, the asset is written down to its estimated fair value.

A failure to properly execute our plans and business strategies, delays in executing our plans and business strategies,
increased costs associated with executing on our plans and business strategies, or failure to identify alternative strategies could
have a material adverse effect on our business, financial position, results of operations, and cash flows.
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A wide variety of factors can cause a decline in consumer confidence and spending which could have a material
adverse effect on the retail and apparel industries and our business, financial position, results of operations, and cash flows.

The apparel industry is cyclical in nature and is particularly affected by adverse trends in the general economy. Purchases
of apparel and related merchandise are generally discretionary and, therefore, tend to decline during recessionary, inflationary
and weak economic periods and also may decline at other times. This is particularly true with our target customer who is a
value-conscious, lower- to middle-income mother buying for infants and children based on need rather than based on fashion,
trend, or impulse. High inflation, high unemployment levels, increases in tariffs and tax rates, declines in real estate values,
availability of credit, volatility in the global financial markets and geopolitical conditions, and the overall level of consumer
confidence have negatively impacted, and could in the future negatively impact, the level of consumer spending for
discretionary items. This could adversely affect our business as it is dependent on consumer demand for our products. In North
America, we have experienced and continue to experience a decrease in customer traffic, including at shopping malls, and a
highly promotional environment. If the current macroeconomic environment deteriorates further, there will likely be a negative
effect on our revenues, operating margins, and earnings which could have a material adverse effect on our business, financial
position, results of operations, and cash flows.

In addition to the economic environment, there are a number of other factors that could contribute to reduced customer
traffic and/or reduced levels of consumer confidence and spending, such as actual or potential terrorist acts, including domestic
terrorism, natural disasters, severe weather, pandemics or other health issues, political disruption, war, or geopolitical conflicts.
These occurrences create significant instability and uncertainty in the United States and elsewhere in the world, causing
consumers to defer purchases or to not shop in retail stores in shopping malls, or preventing our suppliers and service providers
from providing required products, services, or materials to us. These factors could have a material adverse effect on our
business, financial position, results of operations, and cash flows.

Fluctuations in the prices of raw materials, labor, energy, and services could result in increased product and/or
delivery costs. Our profitability and cash flows may decline as a result of increasing pressure on margins.

The apparel industry is subject to significant pricing pressure caused by many factors, including intense competition, the
highly promotional retail environment, the financial health of competitors, changes in consumer demand, and macroeconomic
conditions, including the imposition of tariffs and/or any resulting retaliatory tariffs. In particular, other countries may change
their business and trade policies in anticipation of or in response to increased import tariffs and other changes in trade policy
and regulations already enacted or that may be enacted in the future. While some trade deals have been reached and trade
negotiations are ongoing, some countries have also responded with retaliatory tariffs, and overall the global trade environment
remains fluid and highly uncertain. If these factors cause us to reduce our sales prices and we fail to sufficiently reduce our
product costs or operating expenses, our profitability and cash flows could decline.

Increases in the price of raw materials, including cotton and other materials used in the production of fabric, clothing,
footwear, and accessories, as well as volatility and increases in labor (including increases in minimum wages and wage rates as
a result of changes in laws or business practices), energy, shipping or distribution costs, the imposition of new or higher tariffs,
the occurrence of pandemics or other health issues, and other costs, have resulted, and could continue to result, in significant
increases in operating costs, as well as cost increases for our products and their importation from our foreign sources of supply
and their distribution to our and our third-party partners’ distribution centers, retail locations, international franchise partners,
and wholesale and retail customers. To the extent we are unable to offset any such increased costs through value engineering or
price increases, such increased costs could have a material adverse effect on our business, financial position, results of
operations, and cash flows.

In addition, a shortage of labor or an increase in the cost of labor for our retail stores and/or such distribution centers
could also have a material adverse effect on our business, financial position, results of operations, and cash flows. Particularly,
with the increased prevalence of e-commerce, many companies are no longer restricted geographically to where their customers
are located. These companies now have the freedom to seek more cost-efficient leases in states such as Alabama, and are hence
competing with us in the same labor pool.

Damage to, or a prolonged interruption of activities at, any facility that we use in our business operations could have
a material adverse effect on our business.

Our single U.S. corporate headquarters is located in Secaucus, New Jersey. Our company-operated distribution center is
located in Fort Payne, Alabama and supports our stores, wholesale, and e-commerce shipments both in the U.S. and Canada.
We also use a third-party warehouse provider, with distribution centers located in Brownsburg, Indiana, to support our U.S. e-
commerce operations, and Mississauga, Ontario to support our Canadian e-commerce operations. Our international franchise
partners receive the vast majority of shipments of merchandise from our third-party warehouse provider located in Asia. On
occasion, we may utilize additional facilities to support our seasonal warehousing needs. Damage to, or prolonged interruption
of operations at, any of the Company-operated or third-party facilities due to a work stoppage, war, pandemics or other health
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issues, weather conditions such as a tornado, hurricane or flood, other natural disaster, fire, or other event could have a material
adverse effect on our business, financial position, results of operations, and cash flows.

We depend on our relationships with unaffiliated manufacturers, suppliers, and transportation companies, both
domestically and internationally. Our inability to maintain relationships with any of these entities, the disruption to or
failure of any of their businesses, their failure to operate in a lawful or ethical manner, and the risks associated with
international business, could have a material adverse effect on our business, financial position, results of operations, and
cash flows.

We do not own or operate any manufacturing facilities and, therefore, are dependent upon independent third parties for
the manufacture of all of our products. The vast majority of our products are currently manufactured to our specifications,
pursuant to purchase orders, by independent manufacturers located primarily in Asia and Africa. We have no exclusive or long-
term contracts with our manufacturers. We compete with other companies for manufacturing facilities, many of which have
greater financial resources and could afford higher unit prices compared to us. If an existing manufacturer of merchandise must
be replaced for any reason, we will have to find alternative sources of manufacturing or increase purchases from our other third-
party manufacturers, and there is no assurance we will be able to do so or do so on terms that are acceptable to us.

We do not use commissioned buying agents to source any products. Although we believe that we have the in-house
capability to more efficiently source all of our products, our inability to do so, or our inability to find adequate sources to
support our current needs for merchandise and future growth, could have a material adverse effect on our business, financial
position, results of operations, and cash flows.

Our merchandise is shipped directly from manufacturers through third-party logistics providers to our or our third-party
providers’ distribution and fulfillment centers, and in turn, to our stores, our e-commerce customers, and our international
franchise partners and wholesale customers. Our operating results depend, in material part, on the orderly, timely, and accurate
operation of our shipping, receiving, and distribution processes, which depends, in material part, on our manufacturers’
adherence to shipping schedules, the availability of ships, shipping containers and shipping routes, and our third-party
providers’ effective management of our domestic and international shipping functions, distribution processes, facilities, and
capacity.

If our agents, manufacturers, suppliers or freight operators experience negative financial consequences, our inability to
use or find substitute providers to support our manufacturing and distribution needs in a timely manner could have a material
adverse effect on our business, financial position, results of operations, and cash flows.

Additionally, given that virtually all of our merchandise is purchased from foreign suppliers, we are subject to various
risks of doing business in foreign markets and importing merchandise from abroad, including from less politically or socially
stable and/or less developed countries, such as:

* new or higher tariffs and/or any resulting retaliatory tariffs, or imposition of duties, taxes, and other charges on or costs
of relying on imports;

» foreign governmental regulations, including, but not limited to, changing requirements in the course of dealing with
regard to product safety, product testing, environmental matters, employment, taxation, and language preference;

» the failure of a direct or indirect vendor or supplier to comply with local laws or industry standards or ethical business
practices, including worker safety (e.g., fire safety and building codes), worker rights of association, freedom from
harassment and coercion, unauthorized subcontracting or use of forced, indentured or child labor, social compliance
with health and welfare standards, and environmental matters;

» financial, political, or societal instability, or military action, war or other conflict;

» the rising cost of doing business in particular countries;

* pandemics or other health issues;

»  bankruptcy or insolvency of our vendors;

*  fluctuation of the U.S. dollar against foreign currencies;

»  pressure from or campaigns by non-governmental organizations or other persons, including on social media;
»  customer acceptance of foreign produced merchandise;

* developing countries with less or inadequate infrastructure;

» new and existing legislation relating to use of forced, indentured or child labor by unaffiliated manufacturers or
suppliers, import quotas or other restrictions that may limit or prevent the import of our merchandise;

» changes to, or repeal, suspension or discontinuation of, trade agreements, trade legislation and/or trade preferences;

» significant delays in the manufacture, transportation and delivery of cargo due to epidemics or pandemics, port
security considerations, political unrest, war, weather conditions, or cybersecurity events;

»  disruption of imports by labor disputes and local business or unethical practices;
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» adherence to regulations under the United States Foreign Corrupt Practices Act; and
* increased costs of or shortages of equipment, containers for shipments, or transportation.

In addition to the above, it is possible that other events beyond our control, both domestically and internationally, such as
labor disputes, cybersecurity events or allegations of misconduct or unethical behavior affecting our unaffiliated manufacturers,
suppliers, or transportation companies, a terrorist or similar act, military action, strike, weather conditions, natural disasters,
pandemics or other health issues, or government spending cuts, could result in delays or disruptions in the production,
transportation and/or delivery of merchandise to our distribution centers or our stores, international franchise partners and
wholesale customers, or the fulfillment of e-commerce orders to our customers, or require us to incur substantial additional
costs, including in air freight, to ensure timely delivery. Any such event could have a material adverse effect on our business,
financial position, results of operations, and cash flows.

In an attempt to mitigate the above risks within any one region or one country, we maintain relationships with many
manufacturers and suppliers in various countries. We cannot predict the effect that this, or the other factors noted above, in any
region or country from which we import products could have on our business. If any of these factors rendered the conduct of
business in a particular region or country undesirable or impractical, or if our current foreign manufacturing and supply sources
ceased doing business with us or we ceased doing business with them for any reason and we were unable to find alternative
sources of supply, we could experience a material adverse effect on our business, financial position, results of operations, and
cash flows.

Our vendor guidelines and code of conduct are designed to promote compliance with applicable law and industry
standards and ethical business practices. We monitor our vendors’ practices; however, we do not control these independent
manufacturers, their business practices, their labor practices, their health and safety practices, the physical condition of their
factories, worker dormitories or other facilities, the integrity of their information or other business systems, or from where they
buy or otherwise source their raw materials or labor. The failure of our third-party manufacturers or suppliers, which we do not
control, to address the risks described above, could result in accidents and practices that cause material disruptions or delays in
production or delivery, the imposition of governmental penalties or restrictions, and/or material harm to our reputation, any of
which could have a material adverse effect on our business, financial position, results of operations, and cash flows.

We may experience disruptions at ports used to export our products from Asia, Africa, and other regions, or along the
various shipping routes, or used as ports of entry in the United States and Canada.

We currently ship the vast majority of our products by ocean. If a disruption occurs in the operation of ports through
which our products are exported or imported, or along the various shipping routes, we and our vendors may have to ship some
or all of our products from Asia, Africa, and other regions by air freight or to or from alternative shipping destinations in the
United States or in foreign countries. Shipping by air is significantly more expensive than shipping by ocean and our
profitability could be materially reduced. Similarly, shipping to or from alternative destinations could lead to significantly
increased costs for our products. A disruption at ports (domestic or abroad) through which our products are exported or
imported or along the various shipping routes could have a material adverse effect on our business, financial position, results of
operations, and cash flows.

Because certain of our subsidiaries operate outside of the United States, some of our revenues, product costs, and
other expenses are subject to foreign economic and currency risks.

We have store operations in Canada, a sourcing office in Hong Kong, sourcing operations in various locations in Asia
and Africa, and store operations internationally through franchisees.

The currency market has seen significant volatility in the value of the U.S. dollar against other foreign currencies. While
our business is primarily conducted in U.S. dollars, we purchase virtually all of our products overseas, and we generate
significant revenues in Canada in Canadian dollars. Cost increases caused by currency exchange rate fluctuations could make
our products less competitive or have a material adverse effect on our profitability. Currency exchange rate fluctuations could
also disrupt the business of the third-party manufacturers that produce our products, or franchisees that purchase our products,
by making their purchases of raw materials or products more expensive and more difficult to finance.

Changes in currency exchange rates affect the U.S. dollar value of the Canadian dollar denominated prices at which our
Canadian business sells product. As a result, fluctuations in exchange rates impact the amount of our reported sales and
expenses, which could have a material adverse effect on our business, financial position, results of operations, and cash flows.
Additionally, we have foreign currency denominated receivables and payables that are not hedged against foreign currency
fluctuations. When settled, these receivables and payables could result in significant transaction gains or losses.

Acts of terrorism, effects of war, pandemics or other health issues, natural disasters, other catastrophes, or political
unrest could have a material adverse effect on our business.
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Threatened or actual acts of terrorism, including U.S. domestic terrorism, continue to be a risk to the U.S. and global
economies. Terrorism and potential military responses, political unrest, war and other conflicts, natural disasters, pandemics or
other health issues, have disrupted and could disrupt commerce and impact our or our franchisees’ ability to operate our stores
in affected areas, produce our products in foreign countries, import our products from foreign countries, or provide critical
functions necessary to the operation of our business. A disruption of commerce, or an inability to recover critical functions from
such a disruption, could interfere with the production, shipment, or receipt of our merchandise in a timely manner or increase
our costs to do so. Consequently, any such disruption could undermine consumer confidence, which could negatively impact
consumer spending patterns or customer traffic, and thus have a material adverse effect on our business, financial position,
results of operations, and cash flows.

We have franchise partners located in the Middle-Eastern countries. When the current Israel-Palestine conflict began, our
franchise partner in Israel had to shutter its stores temporarily, and we had provided a temporary hiatus on the collection of
royalty payments from this franchise partner until December 2024. More recently, in February 2026, Israel and the United
States initiated a coordinated military operation in Iran. In response, Iran launched counter-attacks against Israel and other
countries in the region, including the United Arab Emirates. These conflicts in the Middle East have led to higher oil prices and
created supply imbalances in the global market for oil and natural gas. The extent and duration of these effects cannot be
reliably predicted, and these conflicts may have other adverse effects on the global economy. If these conflicts continue or
expand further into other countries, not only could they adversely affect our sales with our franchise partners in the Middle-
Eastern countries, but they could also lead to increased shipping costs, transportation delays, embargos, and other supply chain
concerns, all of which could have a material adverse effect on our business, financial position, results of operations, and cash
flows.

Our success depends upon the service and capabilities of our management team. Changes in management or in our
organizational structure, particularly in the most senior positions, or inadequate or ineffective management, could have a
material adverse effect on our business.

Our business and success are materially dependent on retaining members of our senior leadership team and other key
individuals within the organization, to formulate and execute the Company’s strategic and business plans. Leadership changes
can be inherently difficult to manage and may cause material disruption to our management team or our business operations and
financial results. Senior level management establishes the “tone at the top” by which an environment of ethical values,
operating style, and management philosophy is fostered. Changes in senior management could lead to an environment that lacks
inspiration and/or a lack of commitment by our employees, which could have a material adverse effect on our business.

Any disruption in, or changes to, our consumer credit arrangements, including our private label credit card
agreement, may adversely affect the ability of our customers to obtain consumer credit.

Credit card operations are subject to numerous federal and state laws that impose disclosure and other requirements upon
the origination, servicing, and enforcement of credit accounts and limitations on the maximum amount of finance charges that
may be charged by a credit provider, such as the Consumer Financial Protection Bureau’s amendment to Regulation Z in 2023
to limit the dollar amounts credit card companies can charge for late fees, which we expect could have a material adverse effect
on the income and cash flow from our private label credit card program. Additionally, during periods of increasing consumer
credit delinquencies, financial institutions may reexamine their lending practices and procedures. There can be no assurance
that the delinquencies being experienced by providers of consumer credit generally would not cause providers of third-party
credit offered by us to decrease the availability of, or increase the cost of, such credit.

Any of the above risks, individually or in aggregation, could have a material adverse effect on the way we conduct
business and could materially negatively impact our business, financial position, results of operations, and cash flows.

We are subject to customer payment-related risks that could increase our operating costs, expose us to fraud or theft,
subject us to potential liability and potentially disrupt our business.

We accept payments using a variety of methods, including cash, checks, credit and debit cards, Afterpay, ApplePay,
PayPal, Venmo, our private label credit card, and gift cards. Acceptance of these payment options subjects us to rules,
regulations, contractual obligations and compliance requirements, including payment card association operating rules,
certification requirements and operating guidelines, data security standards and certification requirements, and rules governing
electronic funds transfers. These requirements may change over time or be reinterpreted, making compliance more difficult or
costly. Although no system can completely prevent theft, security countermeasures have been deployed to reduce the potential
for fraud and theft by criminals. If we fail to comply with applicable rules and regulations, we may be subject to fines or higher
transaction fees and may lose our ability to accept online payments or other payment card transactions. If any of these events
were to occur, our business, financial position, results of operations, and cash flows could be adversely affected.

17



Table of Contents

We self-insure certain risks and may be impacted by unfavorable claims.

We self-insure and purchase insurance policies to provide for workers’ compensation, general liability and property
losses, cybersecurity coverage, as well as director and officers’ liability, vehicle liability, and employee medical benefits.
Claims are difficult to predict and may be volatile. Any adverse claims experience could have a material adverse effect on our
business, financial position, results of operations, and cash flows.

RISKS RELATED TO THE RETAIL AND APPAREL INDUSTRIES

We may suffer material adverse business consequences if we are unable to anticipate, identify, and respond to
merchandise trends, marketing and promotional trends, changes in technology, or customer shopping patterns. Profitability
and our reputation could be materially negatively impacted if we do not adequately forecast the demand for our products
and, as a result, create significant levels of excess inventory or insufficient levels of inventory.

The apparel industry is subject to rapidly changing fashion trends and shifting consumer preferences, including the
increase in online shopping. Our success depends, in material part, on the ability of our design, merchandising and IT teams to
anticipate and respond to these changes for our brands and our global sourcing team to source from vendors that produce
merchandise which has a compelling quality and value proposition for our customers. Our design, manufacturing, and sourcing
process generally takes up to one year, during which time fashion trends and consumer preferences may further change. If we
miscalculate either the demand for our merchandise or our customers’ tastes or purchasing habits, we could experience
materially increased costs and lower selling prices due to a need to dispose of excess inventory. Conversely, if we forecast
demand for our products that is lower than actual demand, we may experience insufficient levels of inventory, increased costs
to fulfill demand from alternative locations of inventory, and reputational damage. Further, it is necessary to develop and
implement uses and scaling of technology addressing changes in customer buying behaviors and/or successful customer
marketing programs, including loyalty and private label credit card programs and “buy-now-pay-later” programs. Failure to
address any of the above risks could have a material adverse effect on our business, financial position, results of operations, and
cash flows.

Product liability costs, related claims, and the cost of compliance with consumer product safety laws in the United
States and in Canada or our inability to comply with such laws could have a material adverse effect on our business and
reputation.

We are subject to regulation by the Consumer Product Safety Commission (“CPSC”) in the United States, Health Canada
in Canada, and similar state, provincial, and international regulatory authorities. Although we test the products sold in our
stores, on our website, and to our international franchise partners and our wholesale customers, concerns about product safety,
including, but not limited to, concerns about those manufactured in developing countries, may lead us to recall selected
products, either voluntarily or at the direction of a governmental authority, and may lead to a lack of consumer acceptance or
loss of consumer trust. Product safety concerns, recalls, or the failure to properly manage recalls, defects, or errors could result
in governmental fines, rejection of our products by customers, damage to our reputation, lost sales, product liability litigation,
and increased costs, any or all of which could harm our business and have a material adverse effect on our business, financial
position, results of operations, and cash flows.

The cost of compliance with current requirements and any future requirements of the CPSC, Health Canada, or other
federal, state, provincial, or international regulatory authorities, consumer product safety laws, including initiatives labeled as
“green chemistry” and regulatory testing, certification, packaging, labeling, and advertising and reporting requirements, or
changes to existing laws could have a material adverse effect on our business, financial position, results of operations, and cash
flows. In addition, any failure to comply with such requirements could result in significant penalties, litigation, or require us to
recall products, any or all of which could have a material adverse effect on our business, reputation, financial position, results of
operations, and cash flows.

We face significant competition in the retail and apparel industries, which could negatively impact our business.

The children’s apparel retail market is highly competitive, and we face heightened price and promotional competition.
We compete in substantially all of our markets with Target Corporation, Old Navy, GapKids, and babyGap (each of which is a
division of The Gap, Inc.), Carter’s, Inc., T.J. Maxx and Marshall’s (each of which is a division of TJIX Companies, Inc.),
Burlington Coat Factory, Inc., Kohl’s Corporation, Walmart Stores, Inc., and other department stores. We also compete with a
wide variety of specialty stores, other national and regional retail chains, catalog companies, and e-commerce retailers,
including on Amazon and SHEIN. One or more of our competitors are present in virtually all of the areas in which we have
stores. E-commerce only retailers generally do not incur the geographical limitations suffered by traditional brick and mortar
stores, giving e-commerce only retailers a competitive advantage to and imposing significant pricing pressure on brick and
mortar stores. In addition, while we view our business as a single omni-channel business, our e-commerce stores may divert
sales from our brick and mortar stores. Many of our competitors are larger than us and have access to significantly greater
financial, marketing, and other resources than we have. Increased competition, increased promotional activity, continuing
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economic pressure on and inflation affecting value-seeking consumers, and liquidation activities by bankrupt and other
struggling retailers, including selling apparel, footwear, and accessory merchandise at substantial discounts, could also have a
material adverse effect on our ability to compete successfully, and could have a material adverse effect on our business,
reputation, financial position, results of operations, and cash flows. We may not be able to continue to compete successfully
against existing or future competition.

Rapidly evolving technological and regulatory developments related to artificial intelligence (“AI”) and related
technologies may also increase competitive, legal, and security risks facing the Company. While we are utilizing Al and
machine learning capabilities across our business, our competitors or other third parties may incorporate Al into their products,
services and operations more successfully, which could impair our ability to compete effectively, or adversely affect our results
of operations or our ability to improve operational efficiency. To effectively compete, we may need to increase investments to
innovate new capabilities and processes incorporating Al as well as to develop appropriate protections, safeguards, and policies
for handling data and mitigating information security, data privacy and legal risks. Furthermore, the regulatory and legal
landscape regarding Al is rapidly evolving and we may be challenged to timely comply in a cost-effective manner. Al also
presents emerging ethical, regulatory and environmental issues and if our use or perceived use of Al becomes controversial, we
may experience brand or reputational harm, competitive harm, or legal liability.

If our landlords should suffer financial difficulty or if we are unable to successfully negotiate acceptable lease terms,
it could have a material adverse effect on our business, financial position, results of operations, and cash flows.

If any of our landlords or their substantial tenants, such as anchor department stores, should suffer financial difficulty, it
could render our landlords unable to fulfill their duties under our lease agreements and/or could render certain malls to
experience reduced customer traffic. Such duties include providing a sufficient number of mall co-tenants, common area
maintenance, utilities, and payment of real estate taxes. While we have certain remedies under our lease agreements, the loss of
business that could result if a shopping center should close or if customer traffic were to significantly decline as a result of lost
tenants or improper care of the facilities or due to macroeconomic effects, including inflation, could have a material adverse
effect on our business, financial position, results of operations, and cash flows.

The leases for a substantial number of our retail stores come up for renewal each year. If we are unable to continue to
negotiate acceptable lease and renewal terms, it could have a material adverse effect on our business, financial position, results
of operations, and cash flows.

RISKS RELATED TO OUR STOCK AND STOCK PRICE

Changes in our sales, comparable retail sales, margins, operating income, earnings per share, cash flows, and/or
other results of operations could have a material adverse effect on the market price of our common stock, which
subsequently could lead to litigation.

Numerous factors affect our sales, comparable retail sales, margins, operating income, earnings per share, cash flows,
and other financial results, including unseasonable weather conditions, merchandise assortment and product acceptance, the
retail price of our merchandise, fashion trends, customer traffic, number of visits to our e-commerce site, as well as related
conversion, economic conditions in general, including inflation and consumer confidence, and the retail sales environment in
particular, calendar shifts of holidays or seasonal periods, birth rate fluctuations, timing or extent of promotional events by our
Company or by competitors and other competitive factors, including competitor bankruptcies, fluctuations in currency
exchange rates, the imposition of new or higher tariffs, macro-economic conditions, and our success in and the cost of
executing our business strategies.

Unseasonable weather, for example, warm weather in the winter or cold weather in the spring over an extended period of
time, or the occurrence of frequent or severe storms, may adversely affect our sales and, therefore, our comparable retail sales,
operating income and earnings per share. The nature of our target customer heightens the effects of unseasonable weather on
our sales. Our target customer is a value-conscious, lower- to middle-income mother buying for infants and younger children
primarily based on need rather than based on fashion, trend, or impulse. Therefore, for example, our target customer may not
purchase warm weather spring clothing during an extended period of unseasonably cold weather occurring in what otherwise
should be warmer weather months, particularly since infants and younger children tend to outgrow clothing at a faster rate than
older children and adults.

Our sales, comparable retail sales, margins, operating income, earnings per share, cash flows, and other financial results
have fluctuated significantly in the past (including during Fiscal 2025) due to the factors cited above, and we anticipate that
they may continue to fluctuate in the future, particularly in the highly competitive retail environment in which we operate,
which may result in declines or delays in consumer spending. The investment and analyst community follows all of these
financial markers closely and fluctuations in these results, or the failure of our results to meet investors’ or analysts’ models or
expectations, have had, and may continue to have, a significant adverse effect on the price of our common stock.
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Following any such change in the price of our common stock, we have, and could in the future, be subject to litigation
from our stockholders. Any adverse results and/or settlements from such litigation could have a material adverse effect on our
business, financial position, results of operations, and cash flows.

We have a controlling stockholder who owns a majority of our outstanding shares of common stock, and as a result
controls all matters requiring stockholder approval.

Mithaq owns and controls the voting power of 61% of our outstanding shares of common stock as of January 31, 2026.
As long as Mithaq continues to control a majority of our outstanding shares of common stock, it will be able to determine the
outcome of all corporate actions requiring stockholder approval.

Mithaq and its affiliates engage in a broad spectrum of activities. In the ordinary course of their business activities,
Mithaq and its affiliates may engage in activities where their interests may not be the same as, or may conflict with, our
interests or the interests of our other stockholders. Other stockholders will not be able to affect the outcome of any stockholder
vote while Mithaq controls the majority of the voting power of our outstanding shares of common stock. As a result, Mithaq
will be able to control, directly or indirectly and subject to applicable law, the composition of our Board, which in turn will be
able to control all matters over which we have control, including, among others:

» any determination with respect to our business direction and policies, including the appointment and removal of
officers and directors;

» the adoption of amendments to our certificate of incorporation or our bylaws;

» any determinations with respect to financing, mergers, business combinations or dispositions of assets;
» our financing and dividend policy, and the payment of dividends on our common stock, if any;

*  compensation and benefit programs and other human resources policy decisions;

» changes to any other agreements that may adversely affect us; and

*  determinations with respect to tax matters.

Because Mithaq’s interests may differ from ours or from those of our other stockholders, Mithaq’s decisions on these
matters may be contrary to other stockholders’ expectations or preferences, and they may take actions that could be contrary to
other stockholders’ interests. So long as Mithaq beneficially owns a majority of our outstanding shares of common stock, it will
be able to control the outcome of all corporate actions requiring shareholder approval.

Our share price may be volatile.

Our common stock is quoted on the Nasdaq Global Select Market. Stock markets in general have experienced, and are
likely to continue to experience, price and volume fluctuations, which could have a material adverse effect on the market price
of our common stock without regard to our operating performance. In addition, we believe that factors such as quarterly
fluctuations in our financial results, other risk factors identified here, announcements or actions by other competitors, the
overall economy, legislative, regulatory and other actions resulting from the Presidential administration or U.S. Congress, and
the geopolitical environment could individually or in aggregation cause the price of our common stock to fluctuate
substantially.

We have experienced, and may experience, large “short” positions in our common stock relative to other publicly traded
companies in our industry. The existence of a relatively large short position may result in substantial volatility in the trading
price of our common stock, including due to an adverse impact on investors’ and analysts’ perceptions of our business and its
prospects or due to “short covering” (relatively large purchases of our common stock). Purchasers of our common stock during
periods of volatility, including as a result of “short covering” when the price of our common stock may rise rapidly, could later
experience a significant decrease in stock price, eventually leading to a significant loss in value.

We have no current plans to pay regular cash dividends on our common stock for the foreseeable future.

We have no current plans to pay regular cash dividends on our common stock for the foreseeable future pursuant to the
terms of our Credit Agreement and SLR Loan Agreement, which impose certain restrictions on our ability to pay dividends.
Declarations of cash dividends, and the establishment of future record and payment dates, are at the discretion of our Board
based on a number of factors, including future financial performance, general business and market conditions, and other
investment priorities. If payment of dividends is resumed, any subsequent reduction or discontinuance by us of the payment of
quarterly cash dividends could cause the market price of our common stock to decline.

Our actual operating results may not meet or exceed our guidance and investor expectations, which would likely
cause our stock price to decline.
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From time to time, we may release guidance in our earnings releases, earnings conference calls or otherwise, regarding
our future performance that represent our management’s estimates as of the date of release. If given, this guidance, which will
include forward-looking statements, will be based on projections prepared by our management. Projections are based upon a
number of assumptions and estimates that, while presented with numerical specificity, are inherently subject to significant
business, economic and competitive uncertainties and contingencies, many of which are beyond our control. Our actual results
could differ materially from such projections. Factors that could cause or contribute to such differences include, but are not
limited to, those identified in this “Risk Factors™ section. The principal reason that we expect to release guidance is to provide a
basis for our management to discuss our business outlook with analysts and investors. With or without our guidance, analysts
and other investors may publish expectations regarding our business, financial performance and results of operations. Guidance
is necessarily speculative in nature, and it can be expected that some or all of the assumptions of the guidance furnished by us
will not materialize or will vary significantly from actual results. If our actual performance does not meet or exceed our
guidance or investor expectations, the trading price of our common stock may decline.

An active, liquid trading market for our common stock may not be sustained.

Although our common stock is currently listed on the Nasdaq Global Select Market under the symbol “PLCE,” an active
trading market for our shares may not be sustained. Accordingly, if an active trading market for our common stock is not
sustained, the liquidity of our common stock would be limited, and holders of our common stock may not be able to sell their
shares when desired. Moreover, the prices that they may obtain for their shares would be adversely affected. An inactive market
may also impair our ability to raise capital to continue to fund operations by issuing shares and may impair our ability to
acquire other companies by using our shares as consideration.

If securities or industry analysts do not publish research or reports about our business, if they adversely change their
recommendations regarding our shares or if our results of operations do not meet their expectations, our stock price and
trading volume could decline.

The trading market for our shares is influenced by the research and reports that industry or securities analysts publish
about us or our business. We do not have any control over these analysts. If one or more of these analysts cease coverage of us
or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock
price or trading volume to decline. Moreover, if one or more of the analysts who cover us downgrade our stock, or if our results
of operations do not meet their expectations, our stock price could decline.

RISKS RELATED TO CYBERSECURITY, DATA PRIVACY, INFORMATION TECHNOLOGY AND E-
COMMERCE

A privacy breach, through a cybersecurity incident or otherwise, or failure to comply with privacy laws could have a
material adverse effect on our business.

As part of normal operations, we and our third-party vendors, consultants and other partners receive and maintain
confidential and personally identifiable information about our customers and employees, and confidential financial, intellectual
property, and other proprietary information. We regard the protection of our customer, employee, and Company information as
critical. The regulatory environment surrounding information security and privacy is very demanding, with the frequent
imposition of new and changing significant requirements, some of which involve significant costs to implement and significant
penalties if not followed properly. A significant breach of federal, state, provincial, local, or international privacy laws could
have a material adverse effect on our business, reputation, financial position, results of operations, and cash flows.

A cybersecurity breach, whether targeted, random, or inadvertent, and whether at the hands of cyber criminals, hackers,
rogue employees, hostile agents of foreign governments, or other persons, may occur and could go undetected for a period of
time. Any cybersecurity incident could result in any or all of the following:

» theft, destruction, loss, misappropriation, or release of confidential financial and other data, intellectual property,
customer awards or loyalty points, or customer, employee or vendor information, including personally identifiable
information such as payment card information, bank account information, email addresses, passwords, social security
numbers, home addresses, or health information;

»  operational or business delays resulting from the disruption of our e-commerce site, computer network, or the
computer networks of our third-party vendors, consultants and other partners and subsequent material clean-up and
mitigation costs and activities;

* negative publicity resulting in material reputation or brand damage with our investors, customers, vendors, third-party
partners, or industry peers;

* loss of sales, including those generated through our e-commerce websites; and

» governmental penalties, fines and/or enforcement actions, payment and industry penalties and fines, and/or class action
and other lawsuits.
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Our efforts and technology to secure our computer network and systems may not be sufficient to defend us against all
unauthorized attempts to access our employees’, customers’, vendors’ and/or our information. We have been and may be
subject to attempts to gain unauthorized access to our computer network and systems, including emails. Similarly, a breach to
the computer networks and systems of our third-party vendors, consultants or other partners, including those that are cloud-
based, may also occur. Any such breach could lead to a material disruption of our computer network and/or the areas of our
business dependent on the support, services, and other products provided by these third-party vendors, consultants and other
partners, subsequently resulting in the events described above. To date, prior attempts to gain unauthorized access to the
networks and systems of the Company, our third-party vendors, consultants or other partners have not had a material adverse
effect on us.

Our systems and procedures are required to meet the Payment Card Industry (“PCI”) data security standards, which
require periodic audits by independent third-parties to assess compliance. Failure to comply with the security requirements or
rectify a security issue may result in substantial fines and the imposition of material restrictions on our ability to accept payment
by credit or debit cards. There can be no assurance that we will be able to satisfy PCI security standards or to identify security
issues in a timely fashion. In addition, PCI are controlled by a limited number of vendors who have the ability to impose
changes in PCI’s fee structure and operational requirements on us without negotiation. Such changes in fees and operational
requirements may result in our failure to comply with PCI security standards, as well as significant unanticipated expenses.

Additionally, the development, adoption, and use of Al by us, our international franchise partners or our wholesale and
retail customers, could result in unintended consequences, including exposing us to additional risks related to cybersecurity,
privacy, and data security, such as the risk of increased vulnerability to cybersecurity threats and exposure or theft of
proprietary or sensitive information (which could result in such information being made available to our competitors and other
members of the public). The misuse of Al could also affect the stability of our operations, the generation of factually incorrect
or biased outputs, reliance on outdated or unverified data, potential intellectual property infringements, the inability to protect
generated content while facing unfavorable licensing terms, and the inability to attract and retain key personnel.

Any of the above risks, individually or in aggregation, could result in significant costs and/or materially damage our
reputation and result in lost sales, governmental and payment card industry fines, and/or class action and other lawsuits, which
in turn could have a material adverse effect on our business, financial position, results of operations, and cash flows. Although
we carry cybersecurity insurance, in the event of a cyber-incident, that insurance may not be extensive enough or adequate in
scope of coverage or amount to reimburse us for damages we may incur.

Our failure to successfully manage our e-commerce business could have a material adverse effect on our business.

The successful operation of our e-commerce business depends on our ability to conduct an efficient and uninterrupted
operation of our online order-taking and our fulfillment operations, whether from our or our third-party provider’s distribution
centers, and on our ability to provide a shopping experience that will generate orders and return visits to our site, including by
updating our e-commerce platform to stay abreast of changing consumer shopping habits such as the significantly increased use
of mobile devices and apps to shop online. Risks associated with our e-commerce business include:

» the failure of the computer systems that operate our website or the failure or disruption of our information technology
and other business systems, including, but not limited to, inadequate system capacity, security breaches, computer
viruses, human error, changes in programming, failure of third-parties to continue to support older systems or system
upgrades, or unintended disruptions occasioned as a result of such upgrades, or migration of these services to new
systems, including to the cloud;

* increased or unplanned costs associated with order fulfillment and delivery of merchandise to our customers;

* inadequacy of disaster recovery processes and the failure to align these processes with business continuity plans;

» the integration of the Gymboree brand in our stores and via our e-commerce website;

» the ability to thoughtfully utilize and integrate Al and machine learning technologies, products, and services into our
business operations;

*  consumer privacy and information security concerns and regulation;

» changes in applicable federal, state, provincial, local, or international regulations;

» disruptions in telephone service or power outages;

» reliance on third parties for computer hardware and software, cloud-based computing services, updates (patches), as
well as delivery of merchandise to our customers;

» rapid technology changes and changes in consumer shopping habits, such as the significant increase in online
shopping, including through the use of mobile devices and apps;

e credit or debit card fraud;

» the diversion of sales from our physical stores;

» natural disasters or adverse weather conditions;

* negative publicity related to the social media influencers we have engaged;
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* negative customer reviews or influencer reviews on social media; and
» liability for online advertising and content.

Problems in any one or more of these areas, individually or in aggregation, could have a material adverse effect on our
business, financial position, results of operations, and cash flows, and could damage our reputation and brands. In addition,
profitability or other intended benefits, if any, in our newer activities (including development and adoption of automation, Al,
and machine learning technologies for customer and internal use), may not meet our expectations, and we may not be
successful enough in these newer activities to recoup our investments in them, which investments are often significant. Failure
to realize the benefits of amounts we invest in new technologies, products, or services could result in the value of those
investments being written down or written off.

A material disruption in, failure of, inability to upgrade, or inability to properly implement disaster recovery plans for,
our information technology or other business systems could have a material adverse effect on our business, financial
position, results of operations, and cash flows.

We rely heavily on various information and other business systems to manage our complex operations, including our
online business, management of our global supply chain, merchandise assortment planning, inventory allocation and
replenishment, order management, warechousing, distribution and shipping activities, point-of-sale processing in our stores,
including credit and debit card processing, gift cards, our private label credit card, our customer loyalty program, and various
other processes and transactions. We continue to evaluate and implement upgrades and changes to our information technology
(“IT”) and other business systems.

Operation of our IT and/or implementation of upgrades and changes to our IT and other business systems carries
substantial risk, including failure to operate as designed, failure to properly integrate with, or disruption of, other systems,
potential loss of data or information, cost overruns or unforeseen costs, implementation delays, disruption of operations,
inability to properly train associates on new processes, inability to properly direct change management, lower customer
satisfaction resulting in lost customers or sales, inability to deliver the optimal level of merchandise to our stores in a timely
manner, inventory shortages, inventory levels in excess of customer demand, inability to meet the demands of our international
franchise partners or our wholesale and retail customers, and the inability to meet financial, regulatory, and other reporting
requirements. Further, disruptions or malfunctions affecting our current or new information or other business systems could
cause critical information upon which we rely to be lost, delayed, unreliable, corrupted, insufficient, or inaccessible. See also
the risks associated with the risk factor above, “Our failure to successfully manage our e-commerce business could have a
material adverse effect on our business.”

We continue to focus on the implementation of IT disaster recovery and/or implementation of high availability readiness
with regard to our e-commerce, finance, reporting, distribution, logistics, store operations, merchandising, sourcing, and other
key systems in order to protect against the loss or corruption of critical data. There can be no assurance that we will be
successful in implementing or executing on the appropriate disaster recovery plans or high availability readiness to protect
against such loss or corruption. There is also no assurance that a successfully implemented system will deliver or continue to
deliver any anticipated sales or margin improvements or other benefits to us. The failure to do so could have a material adverse
effect on our business, financial position, results of operations, and cash flows.

We also rely on third-party vendors and outsourcing partners to design, program, implement, maintain, and service our
existing and planned information systems, including those operated through cloud-based technology. Any failures of these
vendors to properly deliver their services in a timely fashion, any determination by those vendors to stop supporting certain
systems or components, or any failure of these vendors to protect our competitively sensitive data, or the personal data of our
customers or employees, or to prevent the unauthorized access to, or corruption of, such data, whether in their possession,
through our information systems or cloud-based technology utilized by us, could have a material adverse effect on our business,
financial position, results of operations, and cash flows.

RISKS RELATED TO LEGAL AND REGULATORY MATTERS
We have exercised our option for the “controlled company” exemption under Nasdaq rules.

The Company has exercised its right to the “controlled company” exemption under Nasdaq rules, which enables us to
forgo certain Nasdaq requirements which include: (i) maintaining a majority of independent directors; and (ii) electing a Human
Capital and Compensation Committee and a Corporate Responsibility, Sustainability and Governance Committee composed
solely of independent directors. Accordingly, during any time while we remain a controlled company relying on the exemption
and, if applicable, during any transition period following a time when we are no longer a controlled company, you would not
have the same protections afforded to stockholders of companies that are subject to all of the Nasdaq corporate governance
requirements. Our status as a controlled company could cause our common stock to look less attractive to certain investors or
otherwise reduce the trading price of our common stock.
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We are subject to the requirements of Section 203 of the DGCL, which limits our ability to engage in certain
transactions with Mithagq.

We are subject to the requirements of Section 203 of the Delaware General Corporation Law (the “DGCL”), which
provides that a corporation shall not engage in any business combination with any interested stockholder for a period of three
years following the time that such stockholder became an interested stockholder, unless (1) prior to such time the Board of the
corporation approved either the business combination or the transaction which resulted in the stockholder becoming an
interested stockholder; (2) upon consummation of the transaction which resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the voting stock outstanding (but not the outstanding voting
stock owned by the interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii)
employee stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or (3) at or subsequent to such time the business combination
is approved by the Board and authorized at an annual or special meeting of stockholders, and not by written consent, by the
affirmative vote of at least 66.67% of the outstanding voting stock which is not owned by the interested stockholder. These
restrictions are subject to certain exceptions specified in Section 203(b) of the DGCL. The term “interested stockholder” is
generally defined by Section 203 of the DGCL as any person that (i) is the owner of 15% or more of the outstanding voting
stock of the corporation, or (ii) is an affiliate or associate of the corporation and was the owner of 15% or more of the
outstanding voting stock of the corporation at any time within the three-year period immediately prior to the date on which it is
sought to be determined whether such person is an interested stockholder, and the affiliates and associates of such person. The
term “business combination” is broadly defined under Section 203 of the DGCL to include mergers, asset sales and other
transactions in which the interested stockholder receives or could receive a financial benefit on other than a pro rata basis with
other stockholders, as further described in the section entitled “Description of Capital Stock”.

Without having obtained the prior approval of our Board or meeting the other conditions described above, Mithaq
became an “interested stockholder” with respect to the Company upon its acquisition of more than 15% of our shares of
common stock in February 2024. As a result, prior to February 2027, Mithaq will generally be prevented from engaging in any
business combination (as defined for purposes of Section 203 of the DGCL) with us, in the absence of the approval of our
Board and the affirmative vote of at least two-thirds of our outstanding shares of common stock not owned by Mithagq.

We may be unable to protect our trademarks and other intellectual property rights.

We believe that our trademarks and service marks are important to our success and our competitive position due to their
name recognition with our customers. We devote substantial resources to the establishment and protection of our trademarks
and service marks on a worldwide basis, including in the countries from which we source our merchandise and in which we
have business operations or plan to have business operations, including through foreign franchise partners. We are not aware of
any material claims of infringement or material challenges to our right to use any of our trademarks in the United States or
Canada. Nevertheless, the actions we have taken, including to establish and protect our trademarks and service marks, may not
be adequate to prevent others from imitating our products or to prevent others from seeking to block sales of our products. Also,
others may assert proprietary rights in our intellectual property, or may assert that we are engaging in activities that infringe on
their own intellectual property, and we may not be able to successfully resolve these types of claims, any of which could have a
material adverse effect on our business, financial position, results of operations, and cash flows. In particular, the recent
proliferation of the use of Al increases the potential for claims of infringement or other claims, including those based on
unauthorized use of third-party technology or content. In addition, the laws of certain foreign countries may not protect our
proprietary rights to the same extent as do the laws of the United States, and we may not be successful in obtaining our
trademarks in foreign countries where we plan to conduct business. Our failure to protect our intellectual property rights could
diminish the value of our brands, weaken our competitive position, and could have a material adverse effect on our business,
reputation, financial position, results of operations, and cash flows.

Federal tax and other legislation have had and will continue to have a material effect on our business, financial
position, results of operations, and cash flows. In addition, changes in current tax law could adversely impact our business,
financial position, results of operations, and cash flows. Other legislative, regulatory, and other actions which might be
taken by federal or state governments are unpredictable and could have unforeseen consequences having a material adverse
effect on our business.

We are subject to income taxes in the United States and foreign jurisdictions, including Canada and Hong Kong. Our
provision for income taxes and cash tax liability in the future could be adversely affected by numerous factors, including, but
not limited to, income before taxes being lower than anticipated in countries with lower statutory tax rates and higher than
anticipated in countries with higher statutory tax rates, changes in the valuation of deferred tax assets and liabilities, and
changes in tax laws, regulations, accounting principles or interpretations thereof, which could adversely impact our business,
financial position, results of operations, and cash flows in future periods.
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In addition, we are subject to the examination of our income tax returns by the Internal Revenue Service, Canada
Revenue Agency, and other state, local and foreign tax authorities. We regularly assess the likelihood of adverse outcomes
resulting from these examinations to determine the adequacy of our provision for income and other taxes. There can be no
assurance that the outcomes from these continuous examinations will not have a material adverse effect on our business,
financial position, results of operations, and cash flows.

Legislative, regulatory, and other actions, such as minimum wage requirements or overtime regulation and other wage
and hour regulations, continue to be unpredictable and could have unforeseen consequences. Such changes could impact our
relationship with our workforce, increase our expenses and have a material adverse effect on our business, financial position,
results of operations, and cash flows. None of our employees is currently represented by a collective bargaining agreement.
However, from time to time there have been efforts to organize our employees at various locations. There is no assurance that
our employees will not unionize in the future.

Our failure to comply with federal, state or local law, and litigation involving such laws, or changes in such laws,
could materially increase our expenses and expose us to legal risks and liability.

If we fail to comply with applicable laws and regulations, particularly wage and hour, accessibility, privacy and
information security, Al technologies and services, product safety, and pricing, children’s online privacy protection,
advertising, sweepstakes, contests, and marketing laws, we could be subject to legal and reputational risk, government
enforcement action, and class action civil litigation, which could have a material adverse effect on our business, financial
position, results of operations, and cash flows. Changes in regulation and how regulations are enforced, such as taxes, tariffs,
privacy and information security, product safety, trade, consumer credit, pricing, advertising, and marketing, healthcare or
environmental protection, among others, could cause our expenses to increase, margins to decrease, or tax deductible expenses
to decrease, which could lead to a material adverse effect on our business, financial position, results of operations, and cash
flows.

Legal and regulatory actions are inherent in our business and could have a material adverse effect on our business,
reputation, financial position, results of operations, and cash flows.

We are, and in the future may be, subject to legal and regulatory actions in the ordinary course of our business. Some of
these proceedings have been, and in the future may be, brought on behalf of various alleged classes of complainants. The
plaintiffs may seek large and/or indeterminate amounts, including treble, punitive, or exemplary damages and/or payment of
legal fees in these proceedings. Substantial legal liability could have a material adverse effect on our business, financial
position, results of operations, and cash flows or cause us material reputational harm, which in turn could materially harm our
business prospects.

Our litigation and regulatory enforcement and other matters are subject to many uncertainties, and given their complexity
and scope, their outcome cannot be predicted. Our reserves for litigation and regulatory and enforcement matters may prove to
be inadequate. In light of the unpredictability of our litigation and regulatory and enforcement matters, it is also possible that in
certain cases an ultimately unfavorable resolution of, or decision in, one or more litigation or regulatory and enforcement
matters could have a material adverse effect on our reputation and/or our business, financial position, results of operations, and
cash flows.

Legislative actions and new accounting pronouncements could result in us having to increase our administrative
expenses to remain compliant and could have other material adverse effects.

In order to comply with the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and the Dodd-Frank Wall Street
Reform and Consumer Protection Act of 2010, accounting guidance or disclosure requirements by the SEC, guidance that may
come from the Public Company Accounting Oversight Board (“PCAOB”), or changes in listing standards by the Nasdaq Global
Select Market, we may be required to enhance our internal controls, hire additional personnel, and utilize additional outside
legal, accounting, and advisory services, all of which could cause our general and administrative expenses to increase
materially.

Changes to existing tax or other laws, authoritative or regulatory guidance, and regulations may have a material adverse
effect on our financial statements. The Financial Accounting Standards Board is continuing its convergence efforts with its
international counterpart, the International Accounting Standards Board, to converge U.S. and international standards into one
uniform set of accounting rules. The effect of changes in tax and other laws or changes in accounting rules or regulatory
guidance on our financial statements could be significant. Changes to our financial position, results of operations, or cash flows
could impact our debt covenant ratios or a lender’s perception of our financial statements causing an adverse effect on our
ability to obtain credit, or could adversely impact investor analyses and perceptions of our business causing the market value of
our stock to decrease. In addition, any changes in the current accounting rules, including legislative and other proposals, could
increase the expenses we report under U.S. GAAP and have a material adverse effect on our business, financial position, results
of operations, and cash flows.
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If we fail to maintain effective internal controls, our ability to produce accurate and timely financial statements could
be impaired, which could harm our operating results, our ability to operate our business and our reputation with investors,
ultimately leading to a decline in the price of our common stock.

As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, and the
rules and regulations of the applicable listing standards of the Nasdaq Global Select Market. In particular, Section 404 of the
Sarbanes-Oxley Act requires that we evaluate and determine the effectiveness of our internal controls over financial reporting.
It also requires our independent registered public accounting firm to attest to our evaluation of our internal controls over
financial reporting if we were a large accelerated or accelerated filer. If any of our internal controls and systems do not perform
as expected, we may experience material weaknesses in our internal controls. While we continually undertake steps to improve
our internal control over financial reporting as our business changes, we may not be successful in making the improvements and
changes necessary to be able to identify and remediate control deficiencies or material weaknesses on a timely basis. It is
possible that our current internal controls and any new internal controls that we develop may become inadequate in the future
because of changes in conditions in our business.

If we have difficulty implementing and maintaining effective internal controls over financial reporting, or if we identify a
material weakness in our internal controls over financial reporting in the future, we may not detect errors on a timely basis, such
that it could harm our operating results, adversely affect our reputation, cause our stock price to decline, or result in inaccurate
financial reporting or material misstatements in our annual or interim financial statements. We may be unable to maintain
compliance with securities laws, stock exchange listing requirements and debt instruments’ covenants regarding the timely
filing of accurate periodic reports, which could lead to investigations by Nasdaq, the SEC or other regulatory authorities or
litigation with our creditors and/or stockholders, hence requiring additional management attention and impairing our ability to
operate our business. Our liquidity, access to capital markets and perceptions of our creditworthiness may be adversely affected.
We could be required to implement expensive and time-consuming remedial measures. Our independent registered public
accounting firm may issue reports that are adverse in the event it is not satisfied with the level at which our internal control over
financial reporting is documented, designed, or operating, or if it is not satisfied with our remediation of any identified material
weaknesses. Any failure to maintain effective disclosure controls and internal control over financial reporting could have a
material adverse effect on our business, financial position, results of operations, and cash flows.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.

ITEM 1C. CYBERSECURITY.

Risk Management and Strategy

We consider cybersecurity and privacy to be important issues affecting the enterprise both in terms of reputational risk
and economic risk. To effectively assess, identify, and manage material risks from cybersecurity threats, we maintain a
cybersecurity risk management program, which is led by our Chief Technology Officer (“CTO”) and our Vice President,
Information Security & IT Risk (“VP, IT”), as a part of the Company’s overall risk management and compliance programs. To
keep pace with ever-evolving threats and industry best practices, we have made, and will continue to make, sizable investments
in building and developing cybersecurity talent and expertise and implementing state-of-the-art systems and tools, to detect,
identify, classify and mitigate cybersecurity and other data privacy risks within our environment. We employ benchmarking to
understand best practices and industry trends. We conduct security and compliance assessments throughout each year to
validate the efficacy of our programs and practices. We also engage an independent third party expert to assess our
cybersecurity maturity periodically against the retail industry, with the latest assessment currently in process to be completed by
the end of April 2026. The results of these assessments inform our cybersecurity development roadmap going forward and are
presented to the Audit Committee and the Board. We also maintain cybersecurity insurance as part of our comprehensive
insurance portfolio.

We believe that we employ appropriate standards, guidelines and best practices to manage cybersecurity-related risk and
have implemented comprehensive controls consistent with the requirements of the International Organization for
Standardization (“ISO”) and assess our cybersecurity maturity levels against the National Institute of Standards and Technology
(“NIST”) framework, including, but not limited to, the following:

» Intrusion prevention controls (such as network segmentation and firewalls);

»  Access controls (such as identity and access management and multi-factor authentication on critical applications and
systems);

26



Table of Contents

»  Detection controls (such as endpoint threat detection and response, and logging and monitoring involving the use of a
third-party for security information and event management, with reports and alerts provided by the third-party to the
CTO’s team); and

*  Threat protection controls (such as mandatory cyber-threat training and simulated phishing campaigns with employees,
vendor management programs, and vulnerability and patch management).

In an effort to ensure that our associates are knowledgeable about our data security and protection policies, and to enable
them to proficiently handle the threat of cyber-attacks, all associates are required to participate in a cybersecurity awareness
training program annually. Financial, IT and other associates who have access to sensitive information are also required to
attend additional training courses during the year. We also conduct frequent phishing simulations throughout the year to test our
employees’ responses to suspicious emails and to better inform our cyber awareness training program.

We circulate cyber awareness materials on a periodic basis on our intranet and hold a “Cyber Awareness Month” each
year to promote the importance of cybersecurity topics. In addition, members of senior management participate in periodic
crisis management exercises with third-party experts on crisis management best practices to apply their learnings to the
Company’s business continuity management program. In particular, in Fiscal 2023, the table-top exercise that was conducted
for senior management focused on the handling of a cybersecurity incident.

Because we are aware of the risks associated with third-party service providers, we also have implemented processes to
oversee and manage these risks. We conduct security assessments of third-party providers before engagement and maintain
ongoing monitoring to help ensure compliance with our cybersecurity standards. In addition, we perform periodic risk
assessments of key vendors. This approach is designed to mitigate risks related to potential data breaches or other security
incidents originating from or at third-party service providers.

We have experienced targeted and non-targeted cybersecurity attacks and incidents in the past, and we could in the future
experience similar attacks. As of Fiscal 2025, we have not identified any risks from cybersecurity threats, including as a result
of any previous cybersecurity incidents, that have materially affected us, our business strategy, results of operations or financial
condition. For more information about the Company’s assessment of cybersecurity risks, see the risk factor titled “A privacy
breach, through a cybersecurity incident or otherwise, or failure to comply with privacy laws could have a material adverse
effect on our business” in Part I, Item 1A, “Risk Factors”.

We are committed to maintaining the trust we have established with our customers and associates. They expect that we
will protect their personal information. Our comprehensive privacy program includes standards and practices focused on
keeping data we collect secure and reflects our commitment to respecting privacy rights. Our Privacy Policy is available on our
website and we continually assess and update this Policy to reflect industry best practices and applicable laws and regulations.

Governance

Our Board recognizes the important role of information security and mitigating cybersecurity and other data security
threats, as part of our efforts to protect and maintain the confidentiality and security of customer, employee and vendor
information, as well as non-public information about our Company. Although the Board as a whole is ultimately responsible for
the oversight of our risk management function, the Board uses its committees to assist in its risk oversight function. The Audit
Committee of our Board has primary responsibility for our cybersecurity risk identification and mitigation activities, and they
and senior management provide reports regularly to the Board.

The Audit Committee receives periodic reports from management, including our CTO and VP, IT. These reports
encompass a broad range of topics, such as our cybersecurity risks, the current cybersecurity landscape and the status of
ongoing cybersecurity initiatives. Furthermore, management informs the Audit Committee as deemed necessary, about any
notable cybersecurity incidents.

Our management team, including our CTO and VP, IT, is responsible for assessing and managing our material risks from
cybersecurity threats. The VP, IT’s team has primary responsibility for the day-to-day operation and implementation of our
overall cybersecurity risk management program and supervises both our internal cybersecurity team and our retained external
cybersecurity consultants. The VP, IT’s team also supervises efforts to prevent, detect, mitigate, and remediate cybersecurity
risks and incidents through various means, which may include briefings from internal security personnel, threat intelligence and
other information obtained from governmental, public or private sources, including external consultants engaged by us, and
alerts and reports produced by security tools deployed in the IT environment.

Our CTO’s background includes more than 20 years of experience in the technology domain, with 15 years in the retail
industry, leading e-commerce implementations and large scale transformation projects such as adopting cybersecurity best
practices. Our VP, IT has more than 30 years of experience implementing security in complex manufacturing and retail
environments. Their combined in-depth knowledge and experience are instrumental in developing and executing our
cybersecurity risk management program.
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The Company’s management maintains and implements a written Cyber Security Incident Response Policy and Cyber
Security Incident Response Plan, both of which are reviewed and updated on a periodic basis. In the event we identify a
potential cybersecurity, privacy or other data security issue, we have defined procedures for responding to such issues,
including procedures that address when and how to engage with Company management, the Audit Committee, our Board, other
stakeholders and law enforcement when responding to such issues.

ITEM 2. PROPERTIES.

We lease all of our existing store locations in the United States, Puerto Rico, and Canada, with lease terms expiring
through 2037. Generally, we enter into initial lease terms for our stores ranging between 1 - 11 years at inception and provide
for contingent rent based on sales in excess of specific minimums. We anticipate that we will be able to extend those leases
which we wish to extend on satisfactory terms as they expire or relocate to more desirable locations.

Our non-store locations as of January 31, 2026 are as follows:

Approximate Current Lease
Location Use Sq. Footage Term Expiration
Store Distribution Center / E-commerce

Fort Payne, AL () Fulfillment Center 700,000 Owned

Stevenson, AL (D Offsite Storage 450,000 4/30/2026
Oxford, AL Offsite Storage 200,000 6/30/2026
Fort Payne, AL O ® Offsite Storage 569,000 1/31/2027
Hong Kong, China &) Product Support 11,000 4/30/2027
500 Plaza Drive, Secaucus, NJ & Corporate Offices 120,000 5/31/2037
Lahore, Pakistan 4) Corporate Offices 40,000 1/31/2036

(1) Supports our stores, wholesale, and e-commerce business in both the U.S. and Canada.

(2) Includes four separate offsite storage facility locations.

(3) Supports our U.S. stores, our e-commerce business, our Canadian stores, our international franchisees, and wholesale business.

(4) Supports back-office functions, sourcing services and other business and corporate matters as needed. The corporate office became operational in the third
quarter of Fiscal 2025.

We also use a third-party provider operating a 315,000 square foot distribution center in Indiana and 184,000 square foot
distribution center in Ontario, Canada to support our U.S. and Canadian e-commerce fulfillment operations, respectively.
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ITEM 3. LEGAL PROCEEDINGS.

The Company is a defendant in Gabriela Gonzalez v. The Children’s Place, Inc., a purported class action, pending in the
U.S. District Court, Central District of California. The plaintiff alleged that the Company had falsely advertised discounts that
do not exist, in violation of California’s Unfair Competition Laws, False Advertising Law and the California Consumer Legal
Remedies Act. The Company filed a motion to compel arbitration, which the plaintiff did not oppose, and the court granted the
motion on August 17, 2022—staying the case pending the outcome of the arbitration. The demand for arbitration was filed on
October 4, 2022, in connection with the individual claim of the plaintiff. A mass arbitration firm associated with plaintiff’s
counsel then conducted an advertising campaign for claimants to conduct a mass arbitration. In part, to avoid the mass
arbitration, the parties stipulated to return the original plaintiff’s claim to court to proceed as a class action. Accordingly, the
arbitration would not be proceeding and the Company’s response to the original plaintiff’s complaint in court was filed on July
20, 2023. On August 16, 2023, however, the Company began to receive notices regarding an initial tranche of approximately
1,300 individual demands that were filed with Judicial Arbitration and Mediation Services, Inc. (“JAMS”) as part of a related
mass arbitration claim. The parties participated in mediation proceedings on November 15, 2023 and February 9, 2024. The
parties agreed to further discuss settlement options in May 2024, which occurred without resolution. In late May 2024, due to
the judge’s retirement, the Gonzalez action was transferred and reassigned to a different judge. Deadlines were therefore reset,
including the Company’s motion to dismiss. On June 10, 2024, JAMS advised that it would be pausing its administration of the
claims until the parties resolve their dispute over which set of arbitration terms apply to the case. The Company’s motion to
dismiss was denied in November 2024. The Company subsequently filed a Motion for Reconsideration in December 2024,
which was denied by the court in October 2025. Class certification discovery is ongoing, with class certification proceedings
expected to take place in fiscal 2026. Any liability arising out of these proceedings is not expected to have a material adverse
effect on the Company's financial position, results of operations, or cash flows.

The Company is also involved in various legal proceedings arising in the normal course of business. In the opinion of
management, any ultimate liability arising out of these proceedings is not expected to have a material adverse effect on the
Company’s financial position, results of operations, or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable.
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PART II

ITEMS5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES.

Our common stock is listed on the Nasdaq Global Select Market, or Nasdaq, under the symbol “PLCE”. Mithaq Capital
SPC, a Cayman segregated portfolio company (“Mithaq”) currently holds 61% of our outstanding shares of common stock and
is a controlling stockholder of the Company. On April 6, 2026, the number of holders of record of our common stock was 35.

The majority of holders of our common stock are “street name” or beneficial holders, whose shares of record are held by banks,
brokers, and other financial institutions.

In November 2021, our Board authorized a $250.0 million share repurchase program (the “Share Repurchase Program™).
Under this program, we may repurchase shares on the open market at current market prices at the time of purchase or in
privately negotiated transactions. The timing and actual number of shares repurchased under the program will depend on a
variety of factors, including price, corporate and regulatory requirements, and other market and business conditions. We may
suspend or discontinue the program at any time and may thereafter reinstitute purchases, all without prior announcement.
Currently, given the terms of our credit agreement, dated May 9, 2019, by and among the Company and certain subsidiaries,
with Wells Fargo, National Association as the sole lender party thereto, and our term loan agreement with SLR Credit Solutions
(“SLR”) and other affiliated SLR entities as the lenders party thereto, our the repurchase of any shares would require fulfilling
stringent payment conditions under those agreements, except that repurchases of shares as described in “Note 8. Debt” of the
Consolidated Financial Statements, “Item 8. Financial Statements and Supplementary Data” of this Form 10-K, pursuant to our

practice as a result of our insider trading policy, are expressly permitted. As of January 31, 2026, there was $156.1 million
remaining availability under the Share Repurchase Program.

Pursuant to our practice, including due to restrictions imposed by our insider trading policy during black-out periods, we
withhold and repurchase shares of vesting stock awards and make payments to taxing authorities as required by law to satisfy
the withholding tax requirements of all equity award recipients. Our payment of the withholding taxes in exchange for the
surrendered shares constitutes a repurchase of our common stock. We also acquire shares of our common stock in conjunction
with liabilities owed under our deferred compensation plan, which are held in treasury.

The following table summarizes our share repurchases:

Fiscal Years Ended
January 31, 2026 February 1, 2025
Shares Amount Shares Amount

(in thousands)
Share repurchases related to:

Share repurchase program 71 § 422 71 $ 674
Shares acquired and held in treasury 1 $ 22 5 9 66

There was no share repurchase activity during the fourth quarter of 2025.
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Equity Plan Compensation Information
On May 20, 2011, our stockholders approved the 2011 Equity Incentive Plan (the “2011 Equity Plan”).

The following table provides information as of January 31, 2026, about the shares of our common stock that may be
issued under our equity compensation plans.

Securities remaining
available for future
issuances under
equity compensation

Securities to be issued Weighted average plans (excluding
upon exercise of exercise price of securities reflected in

Plan Category outstanding options outstanding options Column (A))
Equity Compensation Plans
Approved by Security Holders N/A N/A 329,810
Equity Compensation Plans Not
Approved by Security Holders N/A N/A N/A
Total N/A N/A 329,810
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ITEM 6.

[RESERVED]
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

The following discussion should be read in conjunction with our audited financial statements and notes thereto included

in Part IV, Item 15. Exhibits and Financial Statement Schedules. This Annual Report on Form 10-K contains or may contain
forward-looking statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of
1995, including but not limited to statements relating to the Company’s strategic initiatives and results of operations, including
adjusted net income (loss) per diluted share. Forward-looking statements typically are identified by use of terms such as
“may,” “will,” “should,” “plan,” “project,” “expect,” “anticipate,” “estimate,” “believe,” and similar words, although some
forward-looking statements are expressed differently. These forward-looking statements are based upon the Company’s current
expectations and assumptions and are subject to various risks and uncertainties that could cause actual results and
performance to differ materially. Some of these risks and uncertainties are described in the Company’s filings with the
Securities and Exchange Commission, including in Part I, Item 1A. Risk Factors of this Annual Report on Form 10-K for the
fiscal year ended January 31, 2026. Included among the risks and uncertainties that could cause actual results and
performance to differ materially are the risk that the Company will be unable to achieve operating results at levels sufficient to
fund and/or finance the Company’s current level of operations and repayment of indebtedness, the risk that changes in trade
policy and tariff regimes, including newly imposed U.S. tariffs and any responsive non-U.S. tariffs, may impact the Company’s
international manufacturing and operations or customers’ discretionary spending habits, the risk that the Company will be
unsuccessful in gauging fashion trends and changing consumer preferences, the risks resulting from the highly competitive
nature of the Company’s business and its dependence on consumer spending patterns, which may be affected by changes in
economic conditions (including inflation), the risk that changes in the Company’s plans and strategies with respect to pricing,
capital allocation, capital structure, investor communications and/or operations may have a negative effect on the Company’s
business, the risk that the Company’s strategic initiatives to increase sales and margin, improve operational efficiencies,
enhance operating controls, decentralize operational authority and reshape the Company’s culture are delayed or do not result
in anticipated improvements, the risk of delays, interruptions, disruptions and higher costs in the Company’s global supply
chain, including resulting from disease outbreaks, foreign sources of supply in less developed countries, more politically
unstable countries, or countries where vendors fail to comply with industry standards or ethical business practices, including
the use of forced, indentured or child labor, the risk that the cost of raw materials or energy prices will increase beyond current
expectations or that the Company is unable to offset cost increases through value engineering or price increases, various types
of litigation, including class action litigation brought under securities, consumer protection, employment, and privacy and
information security laws and regulations, risks related to the existence of a controlling stockholder, and the uncertainty of
weather patterns, as well as other risks discussed in the Company’s filings with the SEC from time to time. Readers are
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date they were made.
The Company undertakes no obligation to release publicly any revisions to these forward-looking statements that may be made
to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events.

FEANT

TINNYS EEINTS ”

As used in this Annual Report on Form 10-K, references to the “Company”, “The Children’s Place”, “we”, “us”,
our”, and similar terms refer to The Children’s Place, Inc. and its subsidiaries. Our fiscal year ends on the Saturday on or
nearest to January 31. Other terms that are commonly used in our Management’s Discussion and Analysis of Financial
Condition and Results of Operations are defined as follows:

*  Fiscal 2026 — The fifty-two weeks ending January 30, 2027
*  Fiscal 2025 — The fifty-two weeks ended January 31, 2026
*  Fiscal 2024 — The fifty-two weeks ended February 1, 2025
*  Fiscal 2023 — The fifty-three weeks ended February 3, 2024

I

»  SEC— U.S. Securities and Exchange Commission
o U.S. GAAP — Generally Accepted Accounting Principles in the United States
*  FASB — Financial Accounting Standards Board

*  FASB ASC — FASB Accounting Standards Codification, which serves as the source for authoritative U.S. GAAP,
except that rules and interpretive releases by the SEC are also sources of authoritative U.S. GAAP for SEC
registrants

*  AUR — Average unit retail price
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*  Comparable Retail Sales — Net sales, in constant currency, from stores that have been open for at least 14
consecutive months and from our e-commerce store, excluding postage and handling fees. Store closures in the
current fiscal year will be excluded from Comparable Retail Sales beginning in the fiscal quarter in which the
store closes. A store that is closed for a substantial remodel, relocation, or material change in size will be
excluded from Comparable Retail Sales for at least 14 months beginning in the fiscal quarter in which the closure
occurred. However, stores that temporarily close will be excluded from Comparable Retail Sales until the store is
re-opened for a full fiscal month

*  Cost of Sales — Cost of inventory sold, including certain buying, design, and distribution expenses, and shipping
and handling costs on merchandise sold.

*  Gross Margin — Gross profit expressed as a percentage of net sales

o SG&A — Selling, general, and administrative expenses

OVERVIEW

Our Business

We are one of the only pure-play children’s specialty retailers in North America with an omni-channel presence. We
design, contract to manufacture, and sell fashionable, high quality apparel, accessories and footwear predominantly at value
prices, primarily under our proprietary brands: “The Children’s Place” and “Gymboree”. Our global retail and wholesale
network includes two digital storefronts, 498 stores in North America, wholesale marketplaces, 223 international points of
distribution in 12 countries through our nine international franchise and wholesale partners, and social media channels on
Instagram, Facebook, and X, formerly known as Twitter. Our digital storefronts are at www.childrensplace.com and
www.gymboree.com, where our customers are able to shop online for the same merchandise available in our physical stores, as
well as certain exclusive merchandise offered only on our e-commerce sites.

Segment Reporting

In accordance with FASB ASC 280 — Segment Reporting, we report segment data based on geography: The Children’s
Place U.S. and The Children’s Place International. Each segment includes an e-commerce business located at
www.childrensplace.com and www.gymboree.com. Included in The Children’s Place U.S. segment are our U.S. and Puerto
Rico-based stores and revenue from our U.S.-based wholesale business. Included in The Children’s Place International segment
are our Canadian-based stores and revenue from international franchisees. We measure our segment profitability based on
operating income (loss), defined as income (loss) before interest and taxes. Net sales and direct costs are recorded by each
segment. Certain inventory procurement functions such as production and design, as well as corporate overhead, including
executive management, finance, real estate, human resources, legal, and information technology services, are managed by The
Children’s Place U.S. segment. Expenses related to these functions, including depreciation and amortization, are allocated to
The Children’s Place International segment based primarily on net sales. The assets related to these functions are not allocated.
We periodically review these allocations and adjust them based upon changes in business circumstances. Net sales to external
customers are derived from merchandise sales, and we have one U.S. wholesale customer that individually accounted for more
than 10% of our net sales during Fiscal 2025 and Fiscal 2024. Refer to “Note 16. Segment Information” of the Consolidated
Financial Statements in this Form 10-K for more information.

Recent Developments

Macroeconomic conditions, including inflationary pressures, interest rates, tariffs, and other domestic and geopolitical
factors, continued to adversely affect our core customer. During Fiscal 2025, these pressures contributed to a decrease in
consumer discretionary apparel purchases. We expect these macroeconomic conditions, including but not limited to increased
product input costs, transportation costs, distribution costs, and geopolitical conditions like changes in foreign policies of the
United States, and other inflationary pressures, to continue to have an adverse impact during Fiscal 2026.

During Fiscal 2025, we commenced our transformation initiative to right-size our organization and operations. We
opened our new office in Lahore, Pakistan to accelerate cross-functional efficiencies. We expect these benefits to ramp up in
Fiscal 2026 to drive significant improvement in our operating results. We have already implemented actions related to home
office headcount reductions, supply chain optimization, and third-party non-merchandise spend, which is expected to generate
approximately $30 million in gross annualized benefits, with further gross benefits of approximately $15 million expected to be
actioned and realized in Fiscal 2026, bringing total gross benefits to approximately $45 million, partially offset by
approximately $10 million to $15 million in one-time and recurring operating costs.
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On February 5, 2026, we entered into a Receivables Purchase Agreement (the “RPA”) with TRMEF Basis II LLC
(“TRMEEF”) to sell our CARES Act income tax receivable of $19.1 million plus accrued interest of $3.7 million at a purchase
rate of 88.5%, for a total purchase price of $20.1 million. We received net cash proceeds of $15.9 million, after insurance and
legal fees amounting to $0.7 million. The remaining proceeds of $3.5 million are expected to be received in two tranches as
follows: (i) upon confirmation by the IRS of submission by the IRS of the Revenue Agent Report to the Joint Committee on
Taxation, TRMEF shall pay $2.5 million less the amount of any downward adjustments in respect of the tax refund claim set
forth in such Revenue Agent Report, and (ii) on the date on which TRMEF receives payment in full in cash of the refund claim,
TRMEF shall pay $1.0 million less 10% of accrued interest as of the effective date of the RPA. We used the net proceeds from
the sale of our income tax receivable to partially pay down our borrowings under our asset-based revolving credit facility (the
“ABL Credit Facility”).

During Fiscal 2025, the U.S. government imposed tariffs on certain goods imported from other countries into the United
States. While we developed plans to mitigate most of the effects of these tariffs through a range of strategic initiatives,
including pricing strategies, the establishment of stronger vendor partnerships, and improvements in inbound ocean rates, these
tariffs still resulted in an adverse impact on our margins. In February 2026, the U.S. Supreme Court ruled that certain tariffs
under the International Emergency Economic Powers Act (“IEEPA”) were invalid, and in March 2026, the U.S. Court of
International Trade ruled that the U.S. Customs and Border Protection (“CBP”’) must refund duties imposed under IEEPA. On
March 31, 2026, we entered into a Claim Sale and Purchase Agreement with Alnus Investors, LLC (“Alnus”) to sell our claims
for refunds of tariffs originally invoked under IEEPA and were previously paid to the CBP. Alnus purchased an aggregate
amount of $38.2 million of these refund claims at a purchase rate of 67.2%, for a total purchase price of $25.7 million. We used
the net proceeds from the sale of these refund claims to partially pay down our borrowings under our ABL Credit Facility.

RESULTS OF OPERATIONS

We believe that our e-commerce and brick-and-mortar retail store operations are highly interdependent, with both
sharing common customers purchasing from a common pool of product inventory. Accordingly, we believe that consolidated
omni-channel reporting presents the most meaningful and appropriate measure of our performance. We primarily evaluate the
results of our operations as a percentage of Net sales rather than in terms of absolute dollar increases or decreases by analyzing
the year over year change in our business expressed as a percentage of Net sales (i.e., “basis points”). To the extent that our
sales have increased at a faster rate than our costs (i.e., “leverage”), the more efficiently we have utilized the investments we
have made in our business. Conversely, if our sales decrease or if our costs grow at a faster pace than our sales (i.e.,
“deleverage”), we have utilized the investments we have made in our business less efficiently.

Fiscal 2025 Compared to Fiscal 2024

Fiscal Year Fiscal Year
Ended Ended Variance
January 31, % of Net February 1, % of Net $ o, % of Net
2026 Sales 2025 Sales ° Sales
(amounts in thousands)
Net sales $ 1,208,830 100.0% $ 1,386,269 100.0 % $ (177,439) (12.8)% — %
acr?jtagsglizzt(ﬁglus“’e of depreciation 847272 70.1 % 926,808 669 % 79,536 86% (3.2)%
Gross profit 361,558 299 % 459,461 33.1 %  (97,903) (21.3)% (3.2)%
S}fgéﬁg’efeneral’ and administrative 383,603 31.7% 405550 293 % 21857 54% (2.4)%
Depreciation and amortization 33,073 2.7 % 39,612 29 % 6,539 165% 02 %
Asset impairment charges 2,004 0.2 % 28,000 2.0 % 25,996 928 % 1.8 %
Operating loss (57,212) 4.7% (13,701) (1.00%  (43,511) (317.6)% (3.7)%
P g
Related party interest expense (7,607) (0.6)% (6,493) (0.5)% (1,114) (17.2)% (0.1)%
Other interest expense, net (25,466) 2.1)% (29,254) 2.1)% 3788 129% — %
Loss before provision (benefit) for
income taxes (90,285) (7.5)% (49,448) (3.60)%  (40,837) (82.6)% (3.99%
Provision (benefit) for income taxes (2,022) 0.2)% 8,371 0.6 % 10,393 1242 % 0.8 %
Net loss $  (88,263) (7.3)% $  (57,819) 4.2)% $ (30,444) (52.7)% (3.1)%
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Net sales decreased $177.4 million, or 12.8%, to $1.209 billion during Fiscal 2025 from $1.386 billion during Fiscal
2024, primarily driven by a decrease in e-commerce sales due to lower traffic and conversion. We also experienced a decrease
in brick-and-mortar revenue from lower sales volume due to lower traffic, particularly in the first half of the fiscal year. Our
stores and e-commerce sales were both impaired by the current macroeconomic environment, including the impact of tariffs,
which has negatively affected our consumer. We also experienced a decrease in wholesale revenue due to the planned reduction
in shipments to Amazon during the year to rebalance their inventory levels. Comparable retail sales decreased 8.4% for Fiscal
2025.

Gross profit decreased $97.9 million, or 21.3%, to $361.6 million during Fiscal 2025 from $459.5 million during Fiscal
2024. Gross margin decreased 320 basis points to 29.9% of Net sales during Fiscal 2025, compared to 33.1% of Net sales
during Fiscal 2024. The decrease in gross margin was caused primarily by an increase in inventory reserves (200 bps), the
impact of higher tariffs on our product (140 bps), and a higher penetration of markdown sales and dilutions (70 bps), partially
offset by favorable product costs (100 bps) as we shifted strategies to respond to the impact of higher tariff costs.

Gross profit is calculated as consolidated Net sales less Cost of goods sold (exclusive of depreciation and amortization).
Gross margin is calculated as gross profit divided by consolidated net sales. Gross profit as a percentage of net sales is
dependent upon a variety of factors, including changes in the relative sales mix among distribution channels, changes in the mix
of products sold, the timing and level of promotional activities, changes in foreign currency exchange rates, and fluctuations in
input costs. These factors, among others, may cause gross profit as a percentage of net sales to fluctuate from period to period.

Selling, general, and administrative expenses were $383.7 million during Fiscal 2025, compared to $405.6 million
during Fiscal 2024 and deleveraged 240 basis points to 31.7% of Net sales. The decrease was due to a reduction in one-time
costs incurred during Fiscal 2024, as described below, partially offset by an increase in marketing expenses. Fiscal 2025 results
included incremental operating expenses of $2.6 million, including restructuring costs of $2.7 million, partially offset by the
reversal of a legal settlement accrual. Fiscal 2024 results included incremental operating expenses of $35.3 million, including
restructuring costs of $11.7 million, primarily due to changes in our senior leadership team, non-cash equity compensation
charges of $9.9 million and other fees of $3.8 million associated with the change of control, financing-related charges of $7.0
million, lender required consulting fees of $2.4 million, fleet optimization costs of $1.4 million, costs associated with the
closure of our Canada distribution center of $0.8 million, and other professional and consulting fees of $0.6 million, partially
offset by the reversal of a legal settlement accrual of $2.3 million. Excluding the impact of these charges, Adjusted SG&A
expenses were $381.1 million during Fiscal 2025, compared to $370.3 million during Fiscal 2024, and deleveraged 480 basis
points to 31.5% of Net sales.

Depreciation and amortization was $33.1 million during Fiscal 2025, compared to $39.6 million during Fiscal 2024.
This decrease was primarily driven by reduced depreciation of capitalized software.

Asset impairment charges were $2.0 million during Fiscal 2025. Asset impairment charges were $28.0 million during
Fiscal 2024, primarily due to the reduction in fair value of the Gymboree tradename.

Operating loss was $(57.2) million during Fiscal 2025, compared to $(13.7) million during Fiscal 2024. The Fiscal 2025
results were impacted by incremental operating expense of $4.6 million, including SG&A expenses of $2.6 million, as
described above, and asset impairment charges of $2.0 million. The Fiscal 2024 results were impacted by incremental operating
expenses of $66.4 million, including SG&A expenses of $35.3 million, as described above, asset impairment charges of $28.0
million on the Gymboree tradename, accelerated depreciation of $2.2 million, and additional change in control charges
impacting gross margin of $0.9 million. Excluding the impact of these incremental charges, Adjusted operating loss was $(52.6)
million during Fiscal 2025, compared to an Adjusted operating income of $52.7 million during Fiscal 2024.

Related party interest expense was $7.6 million during Fiscal 2025, compared to $6.5 million during Fiscal 2024. The
increase was due to a full year of interest-equivalent charges compared to a partial year in the prior period.

Other interest expense, net was $25.5 million during Fiscal 2025, compared to $29.3 million during Fiscal 2024. The
decrease was primarily driven by lower average borrowings and interest rates on our ABL Credit Facility, partially offset by the
write-off of deferred financing costs associated with the refinancing of our ABL Credit Facility and the partial paydown of our
first term loan entered into with our majority shareholder, Mithaq Capital SPC (“Mithaq”), as a result of our rights offering
completed on February 6, 2025 (“Rights Offering”).

Provision (benefit) for income taxes was a benefit of $(2.0) million during Fiscal 2025, compared to a provision of $8.4
million during Fiscal 2024. Our effective tax rate was a benefit of 2.2% and a provision of (16.9)% during Fiscal 2025 and
Fiscal 2024, respectively. The change in the provision (benefit) for income taxes and in the effective tax rate is primarily due to
shifts in earnings mix and a higher pretax loss for Fiscal 2025, in addition to the impact of favorable provision to return
adjustments and a reduction in reserves for unrecognized income tax benefits. We continue to adjust the valuation allowance
based upon ongoing operating results.
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Net loss was $(88.3) million, or $(4.01) per diluted share, during Fiscal 2025, compared to $(57.8) million, or $(4.53) per
diluted share, during Fiscal 2024, due to the factors described above. Adjusted net loss was $(81.4) million, or $(3.70) per
diluted share during Fiscal 2025, compared to Adjusted net income of $5.5 million, or $0.43 per diluted share, during Fiscal
2024 due to factors described above.

The following table sets forth Net sales and Operating loss, respectively, by segment, for the periods indicated:

Fiscal Years Ended
January 31, February 1,
2026 2025
(in thousands)

The Children’s Place U.S. $ 1,103,459 § 1,266,500
The Children’s Place International 105,371 119,769

Total net sales $ 1,208,830 $ 1,386,269
The Children’s Place U.S. $ (41,488) $ (3,746)
The Children’s Place International (15,724) (9,955)

Total segment operating loss $ (57,212) $  (13,701)
The Children’s Place U.S. 3.8)% (0.3)%
The Children’s Place International (14.9% (8.3)%

Total segment operating loss as a percentage of net sales 4. 1% (1.0)%

(1)  Our foreign subsidiaries, primarily in Canada, have operating results based in foreign currencies and are thus subject to the fluctuations of the
corresponding translation rates into U.S dollars.

The Children’s Place U.S. Net sales decreased $163.0 million, or 12.9%, to $1.103 billion during Fiscal 2025, compared
to $1.266 billion during Fiscal 2024, driven by a decrease in e-commerce sales due to lower traffic and conversion. We also
experienced a decrease in brick-and-mortar revenue from lower sales volume due to lower traffic, particularly in the first half of
the fiscal year. Our stores and e-commerce sales were both impaired by the current macroeconomic environment, including the
impact of tariffs, which has negatively affected our consumer. We also experienced a decrease in wholesale revenue due to the
planned reduction in shipments to Amazon during the year to rebalance their inventory levels.

The Children’s Place International Net sales decreased $(14.4) million, or 12.0%, to $105.4 million during Fiscal 2025,
compared to $119.8 million during Fiscal 2024, driven by a decrease in e-commerce sales due to lower traffic and conversion.
We also experienced a decrease in brick-and-mortar revenue from lower sales volume due to lower traffic, particularly in the
first half of the fiscal year.

The Children’s Place U.S. Operating loss was $(41.5) million during Fiscal 2025, compared to $(3.7) million during
Fiscal 2024, primarily due to lower net sales and gross margin.

The Children’s Place International Operating loss was $(15.7) million during Fiscal 2025, compared to $(10.0) million
during Fiscal 2024, primarily due to lower net sales and gross margin.

Fiscal 2024 Compared to Fiscal 2023

See “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” of the
Company’s Annual Report on Form 10-K for the fiscal year ended February 1, 2025 for the Fiscal 2024 to Fiscal 2023
comparative discussion.

Non-GAAP Reconciliation

We have presented certain measures on a non-GAAP basis. Adjusted net income (loss), adjusted net income (loss) per
diluted share, adjusted gross profit, adjusted selling, general, and administrative expenses, and adjusted operating income (loss)
are non-GAAP measures. These measures are not intended to replace GAAP financial information, and may be different from
non-GAAP measures reported by other companies. The most comparable GAAP measures are net income (loss), net income
(loss) per diluted share, gross profit, selling, general, and administrative expenses, and operating income (loss), respectively.
We believe the income and expense items excluded as non-GAAP adjustments are not reflective of the performance of our core
business, and that providing this supplemental disclosure to investors will facilitate comparisons of the past and present
performance of our core business.
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Fiscal Year Ended

January 31, 2026

(amounts in thousands, except per share amounts)

Selling, general

admi:il;(tirative Diluted loss per
Gross profit expenses Operating loss Net loss common share
As reported (GAAP) $ 361,558 § 383,693 $§ (57,212) $ (88,263) § (4.01)
Restructuring costs — (2,665) 2,665 2,665
Loss on extinguishment of debt — — — 2,223
Asset impairment charges — — 2,004 2,004
Provision for legal settlement — 46 (46) (46)
Aggregate impact of non-GAAP adjustments — (2,619) 4,623 6,846
Income tax effect — — — —
As adjusted $ 361,558 $§ 381,074 $ (52,589) $ (81417) § (3.70)
% of Net Sales (GAAP) 29.9 % 31.7 % 4.7% (7.3)%
% of Net Sales (As adjusted) 29.9 % 315 % 4.4)% 6.7%
Fiscal Year Ended
February 1, 2025
(amounts in thousands, except per share amounts)
Selling, general
and Diluted earnings
administrative Operating Net income (loss) per
Gross profit expenses income (loss) (loss) common share
As reported (GAAP) $ 459461 $ 405550 $ (13,701) $ (57,819) $ (4.53)
Fleet optimization — (1,428) 1,428 1,428
Restructuring costs — (11,678) 11,678 11,678
Accelerated depreciation — — 2,246 2,246
Asset impairment charges — — 28,000 28,000
Change of control 905 (13,684) 14,589 14,589
Contract termination costs — (7,008) 7,008 7,008
Credit agreement / lender-required consulting
fees — (2,390) 2,390 2,390
Canada distribution center closure — (781) 781 781
Professional and consulting fees — (580) 580 580
Provision for legal settlement — 2,279 (2,279) (2,279)
Aggregate impact of non-GAAP adjustments 905 (35,270) 66,421 66,421
Income tax effect — — — (3,113)
As adjusted $ 460366 $ 370,280 § 52,720 $ 5489 §$ 0.43
% of Net Sales (GAAP) 33.1 % 29.3 % 1.0)% 4.2)%
% of Net Sales (As adjusted) 332 % 26.7 % 3.8 % 0.4 %

QUARTERLY RESULTS AND SEASONALITY

Our quarterly results of operations have fluctuated and are expected to continue to fluctuate materially depending on a
variety of factors, including overall economic conditions, the timing and number of store openings and closures, increases or
decreases in Comparable Retail Sales, weather conditions (such as unseasonable temperatures or storms), and changes in our
merchandise mix and pricing strategy, including changes to address competitive factors. The combination and severity of one or
more of these factors could result in material fluctuations in our results of operations.
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The following table sets forth certain statement of operations data for each of our last four fiscal quarters. The quarterly
statement of operations data set forth below reflect, in our opinion, all adjustments (consisting only of normal recurring
adjustments) necessary to fairly present the results of operations for these fiscal quarters (unaudited):

Fiscal Year Ended January 31, 2026

First Second Third Fourth
Quarter Quarter Quarter Quarter

(in thousands, except diluted loss per common share)

Net sales $§ 242,125 $ 298,006 $§ 339,466 $ 329,233
Cost of sales (exclusive of depreciation and amortization) 171,342 196,734 227,162 251,868
Gross profit 70,783 101,272 112,304 77,365
Selling, general, and administrative expenses 86,670 89,596 101,301 106,292
Depreciation and amortization 8,230 7,570 7,334 9,939
Asset impairment charges — — — 2,004
Operating income (loss) (24,117) 4,106 3,669 (40,870)
Related party interest expense (1,871) (1,868) (1,869) (1,998)
Other interest expense, net (6,691) (6,150) (6,252) (6,375)
Loss before provision (benefit) for income taxes (32,679) 3,912) (4,452) (49,243)
Provision (benefit) for income taxes 1,344 1,453 (132) (4,688)
Net loss $ (34,023) § (5,365) $ (4,3200) $ (44,555
Diluted loss per common share $ (1.57) $ (0.24) $ 0.19) $ (2.01)
Diluted weighted average common shares outstanding 21,629 22,142 22,170 22,170

LIQUIDITY AND CAPITAL RESOURCES

Liquidity
Our working capital needs typically follow a seasonal pattern, peaking during the third fiscal quarter based on seasonal
inventory purchases. Our primary uses of cash are for working capital requirements, which consist primarily of inventory

purchases, rent and marketing expenses, the payment of interest expense on our ABL Credit Facility and term loans, and the
financing of capital projects.

During Fiscal 2024, we entered into an interest-free, unsecured and subordinated promissory note with Mithaq for a
$78.6 million Initial Mithaq Term Loan and a separate unsecured and subordinated promissory note for a $90.0 million term
loan (the “New Mithaq Term Loan”; and together with the Initial Mithaq Term Loan, collectively, the “Mithaq Term Loans”).
As of February 6, 2025, $60.2 million under the Initial Mithaq Term Loan was repaid pursuant to the completion of our Rights
Offering, leaving $18.4 million outstanding under the Initial Mithaq Term Loan. Pursuant to our refinancing transactions on
December 16, 2025, the New Mithaq Term Loan was amended to allow us to defer our monthly payments upon written notice
to Mithaq, and as an amendment consent fee, its principal amount was increased by $2.7 million to $92.7 million, leaving an
aggregate of $111.1 million outstanding under the Mithaq Term Loans as of January 31, 2026.

On December 16, 2025, we entered into a term loan agreement (the “SLR Loan Agreement”) with SLR Credit Solutions
(“SLR”) for a $100.0 million term loan (the “SLR Term Loan”). We used the net proceeds to partially pay down our
borrowings under the ABL Credit Facility. The principal amount outstanding as of January 31, 2026 was $100.0 million.

As of January 31, 2026, we had $131.1 million of outstanding borrowings under our $350.0 million ABL Credit Facility
and no borrowings under our $40.0 million senior unsecured credit facility with Mithaq (the “Mithaq Credit Facility”).

Our working capital improved by $60.2 million to a surplus of $10.1 million at January 31, 2026, compared to a deficit
of $50.1 million at February 1, 2025, primarily due to the SLR Term Loan net proceeds that were used to partially pay down the
outstanding borrowings under our ABL Credit Facility and a decrease in our accounts payable balances due to lower inventory
purchases, partially offset by a decrease in inventory due to improved inventory management as we continue to align our
inventory levels with our growth and product strategy, and better balance the mix of fashion and basic product.
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As of January 31, 2026, we had total liquidity of $89.9 million, including $44.4 million of availability under our ABL
Credit Facility, $40.0 million of availability under our Mithaq Credit Facility, and $5.5 million of cash on hand. At January 31,
2026, we had $23.7 million of outstanding letters of credit with an additional $6.3 million available for issuing letters of credit
under our ABL Credit Facility.

We expect to be able to meet our working capital and capital expenditure requirements for at least the next twelve
months from the date that our consolidated financial statements for Fiscal 2025 were issued, by using our cash on hand, cash
flows from operations, and availability under our ABL Credit Facility and Mithaq Credit Facility.

Share Repurchase Program

In November 2021, our board of directors (the “Board”) authorized a $250.0 million share repurchase program (the
“Share Repurchase Program”). Currently, given the terms of our credit agreement with Wells Fargo as its administrative agent
and our term loan agreement with SLR, the repurchase of any shares would require fulfilling stringent payment conditions
under those agreements, except that repurchases of shares as described in “Item 5, Market for Registrant’s Common Equity,
Related Stockholder Matters and Issuer Purchases of Equity Securities”, pursuant to our practice as a result of our insider
trading policy, are expressly permitted. During Fiscal 2025, we repurchased approximately 0.1 million shares of our common
stock for $0.4 million, consisting of shares surrendered to cover tax withholdings associated with the vesting of equity awards.
During Fiscal 2024, we repurchased approximately 0.1 million shares for $0.7 million, consisting of shares surrendered to cover
tax withholdings associated with the vesting of equity awards. As of January 31, 2026, there was $156.1 million remaining
availability under the Share Repurchase Program.

Cash Flows and Capital Expenditures

Cash provided by operating activities was $8.1 million during Fiscal 2025, compared to $117.6 million of cash used in
operating activities during Fiscal 2024, representing a net increase of $125.7 million. Cash provided by operating activities
during Fiscal 2025 was primarily the result of decreases in inventory and accounts receivable, partially offset by larger net
losses. Cash used in operating activities during Fiscal 2024 was primarily the result of a decrease in accounts payable as we
paid down past vendors and an increase in inventory.

Cash used in investing activities was $17.4 million during Fiscal 2025, compared to $15.8 million during Fiscal 2024,
driven by higher capital expenditures.

Cash provided by financing activities was $7.0 million during Fiscal 2025, compared to $128.4 million during Fiscal
2024. The decrease primarily resulted from proceeds received from the Mithaq Term Loans during Fiscal 2024 and lower net
borrowings on our ABL Credit Facility, partially offset by the net cash proceeds received from the SLR Term Loan and the
Rights Offering completed during Fiscal 2025.

Our ability to continue to meet our capital requirements in Fiscal 2026 depends on our cash on hand, our ability to
generate cash flows from operations, and available borrowings under our ABL Credit Facility and Mithaq Credit Facility. Cash
flows generated from operations depend on our ability to achieve our financial plans. We believe that our cash on hand, cash
generated from operations, and funds available to us through our ABL Credit Facility and Mithaq Credit Facility will be
sufficient to fund our capital and other cash requirements for the foreseeable future.

Selected Consolidated Balance Sheets Data

Certain components of our Consolidated Balance Sheets were as follows:

Fiscal Years Ended
January 31, February 1,
2026 2025
(in thousands)
Accounts receivable $ 25,967 $ 42,701
Inventories 325,100 399,602
Accounts payable 108,481 126,716

Accounts receivable were $26.0 million at January 31, 2026, compared to $42.7 million at February 1, 2025. The
decrease of $16.7 million, or 39.2%, was primarily driven by a reduction in our wholesale receivables.

Inventories were $325.1 million at January 31, 2026, compared to $399.6 million at February 1, 2025. The decrease of
$74.5 million, or 18.6%, was primarily the result of a lower number of units on hand due to better inventory management.

Accounts payable were $108.5 million at January 31, 2026, compared to $126.7 million at February 1, 2025. The
decrease of $18.2 million, or 14.4%, was primarily the result of a reduction in inventory purchases during Fiscal 2025.
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ABL Credit Facility

The Company and certain subsidiaries maintain the $350.0 million ABL Credit Facility under its Amended and Restated
Credit Agreement dated May 9, 2019 (as amended from time to time, the “Credit Agreement”), with Wells Fargo Bank,
National Association (“Wells Fargo”), as the sole lender party thereto, and as Administrative Agent, Collateral Agent, and
Swing Line Lender. The ABL Credit Facility will mature on the earlier of December 16, 2030, or the maturity date under our
term loan agreement with SLR as further described below.

Previously, from April 18, 2024 to December 15, 2025, the ABL Credit Facility included a $25.0 million Canadian
sublimit and a $25.0 million sublimit for standby and documentary letters of credit. As of December 16, 2025, which is the
effective date of the eighth amendment to the Credit Agreement (the “Eighth Amendment”), the ABL Credit Facility includes a
$25.0 million Canadian sublimit and a $30.0 million sublimit for standby and documentary letters of credit.

Previously, from February 4, 2025 to December 15, 2025, on the first day of each fiscal quarter within that period, based
on the amount of our average daily excess availability under the facility, borrowings outstanding under the ABL Credit Facility
bore interest, at our option, at:

(1) the prime rate per annum, plus a margin of 1.750% or 2.000%; or
(i1) the Secured Overnight Financing Rate (“SOFR”) per annum, plus 0.100%, plus a margin of 2.750% or 3.000%.

From December 16, 2025 to January 31, 2026, based on the amount of our average daily excess availability under the
facility, borrowings outstanding under the ABL Credit Facility bore interest, at our option, at:

(1) the prime rate per annum, plus a margin of 1.250%; or
(i1) the SOFR per annum, plus a margin of 2.250%.

From and after February 1, 2026, and on the first day of each fiscal quarter thereafter, based on the amount of our
average daily excess availability under the facility, borrowings outstanding under the ABL Credit Facility bear interest, at our
option at:

(1) the prime rate per annum, plus a margin of 1.000%, 1.250% or 1.500%; or
(i1) the SOFR per annum, plus a margin of 2.000%, 2.250% or 2.500%.

As of April 18, 2024, based on the size of the unused portion of the commitments, we are charged a fee ranging from
0.250% to 0.375%.

Previously, from February 4, 2025 to December 15, 2025, letter of credit fees ranged from 1.000% to 1.125% for
commercial letters of credit and ranged from 1.500% to 1.750% for standby letters of credit.

From December 16, 2025 to January 31, 2026, letter of credit fees were 0.625% for commercial letters of credit and were
1.250% for standby letters of credit. As of February 1, 2026, letter of credit fees range from 0.500% to 0.750% for commercial
letters of credit and range from 1.000% to 1.500% for standby letters of credit. These fees are determined based on the amount
of our average daily excess availability under the facility.

Prior to December 16, 2025, the amount available for loans and letters of credit under the ABL Credit Facility was
determined by a borrowing base consisting of certain credit card receivables, certain trade receivables, certain inventory, and
the fair market value of certain real estate, subject to certain reserves. As of December 16, 2025, the fair market value of certain
real estate is no longer included in this borrowing base.

For Fiscal 2025, Fiscal 2024, and Fiscal 2023,we recognized $19.1 million, $25.0 million, and $24.2 million,
respectively, in interest expense related to the ABL Credit Facility.

Previously, from April 18, 2024 to December 15, 2025, credit extended under the ABL Credit Facility was secured by a
first priority security interest in substantially all of our U.S. and Canadian assets, including our intellectual property, certain
furniture, fixtures, equipment, and pledges of subsidiary capital stock. As of December 16, 2025, credit extended under the
ABL Credit Facility is secured by a first priority security interest in substantially all of our U.S. and Canadian assets, other than
intellectual property, real estate, certain furniture, fixtures and equipment, and pledges of subsidiary capital stock, and a second
priority security interest in our intellectual property, real estate, certain furniture, fixtures and equipment, and pledges of
subsidiary capital stock.

The outstanding obligations under the ABL Credit Facility may be accelerated upon the occurrence of certain customary
events of default, as described below. We are not subject to any early termination fees.
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The ABL Credit Facility contains covenants, which include conditions on stock buybacks and the payment of cash
dividends or similar payments. These covenants also limit the ability of the Company and its subsidiaries to incur certain liens,
to incur certain indebtedness, to make certain investments, acquisitions, or dispositions or to change the nature of its business.
Pursuant to a prior amendment, the requisite payment condition thresholds for some of these covenants were heightened,
resulting in certain actions such as the repurchase of shares and payment of cash dividends becoming more difficult to perform.
Additionally, if we are unable to maintain a certain amount of excess availability for borrowings, we may be subject to cash
dominion, and pursuant to the Eighth Amendment, we are required to maintain excess availability of at least $35.0 million,
subject to increase based on our borrowing base (the “excess availability requirement”). We were in compliance with this
excess availability requirement as of January 31, 2026.

The ABL Credit Facility contains customary events of default, which include (subject in certain cases to customary grace
and cure periods) nonpayment of principal or interest, breach of covenants, failure to pay certain other indebtedness, and certain
events of bankruptcy, insolvency or reorganization, such as a change of control.

We recorded a loss on extinguishment of debt of $1.2 million during Fiscal 2025 when we entered into the Eighth
Amendment, which is recorded within Other interest expense.

As of January 31, 2026 and February 1, 2025, unamortized deferred financing costs amounted to $5.6 million and $3.8
million related to our ABL Credit Facility.

The table below presents the components of our ABL Credit Facility as of the end of Fiscal 2025 and Fiscal 2024:

January 31, February 1,
2026 2025

(in millions)

Borrowing base $ 2342 $ 301.9
Credit facility size 350.0 433.0
Maximum borrowing availability ® 199.2 301.9
Outstanding borrowings 131.1 245.7
Letters of credit outstanding—standby 23.7 16.0
Utilization of credit facility at end of period 154.8 261.7
Availability @ $ 444 $ 40.2
Interest rate at end of period 6.5% 7.6%
Average end-of-day loan balance during the period $ 248.7 § 284.5
Highest end-of-day loan balance during the period $ 3027 $ 366.9
Average interest rate 7.6% 8.7%

(1) Prior to the Eighth Amendment, the lower of the credit facility size and the borrowing base, without factoring in any excess availability requirement.
Pursuant to the Eighth Amendment, as of December 16, 2025, our maximum borrowing availability is the lower of the credit facility size and the
borrowing base, net of the new excess availability requirement.

(2) The sub-limit availability for letters of credit was $6.3 million at January 31, 2026 and $9.0 million at February 1, 2025.
SLR Term Loan

On December 16, 2025, the Company and certain of its subsidiaries entered into the SLR Loan Agreement with SLR and
other affiliated SLR entities as the lenders party thereto, and SLR as Administrative Agent, and Collateral Agent, providing for
a $100.0 million SLR Term Loan. We used the net proceeds from the SLR Term Loan to partially pay down our borrowings
under the ABL Credit Facility.

The SLR Term Loan (i) matures on the earlier of December 16, 2030, or the maturity date under the ABL Credit Facility,
(i1) bears interest, payable monthly, (a) until June 16, 2026, at the SOFR per annum plus 5.250% for any portion that is a SOFR
loan, or at the base rate per annum plus 4.250% for any portion that is a base rate loan; or (b) from and after June 17, 2026, at
the SOFR per annum plus 5.250% or 6.250% for any portion that is a SOFR loan, or at the base rate per annum plus 4.250% or
5.250% for any portion that is a base rate loan, based on our consolidated fixed charge coverage ratio for the trailing twelve-
month period as of the most recent fiscal quarter just ended.
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The SLR Term Loan is secured by a first priority security interest in our intellectual property, real estate, certain
furniture, fixtures and equipment, and pledges of subsidiary capital stock, and a second priority security interest in the collateral
secured by a first priority security interest under the ABL Credit Facility. The SLR Term Loan is guaranteed by each of our
subsidiaries that guarantees our ABL Credit Facility.

The SLR Term Loan is, in whole or in part, pre-payable any time and from time to time, subject to certain prepayment
premiums specified in the SLR Loan Agreement, plus accrued and unpaid interest.

The SLR Term Loan contains customary affirmative and negative covenants substantially similar to a subset of the
covenants set forth in the Credit Agreement, including limits on the ability of the Company and its subsidiaries to incur certain
liens, to incur certain indebtedness, to make certain investments, acquisitions, dispositions or restricted payments, or to change
the nature of its business.

The SLR Term Loan contains certain customary events of default, which include (subject in certain cases to customary
grace periods), nonpayment of principal, breach of other covenants of the SLR Term Loan, inaccuracy in representations or
warranties, acceleration of certain other indebtedness (including under the Credit Agreement), certain events of bankruptcy,
insolvency or reorganization, such as a change of control, and invalidity of any part of the SLR Term Loan. Additionally, the
SLR Term Loan contains the same excess availability requirement as the ABL Credit Facility. We were in compliance with this
excess availability requirement as of January 31, 2026.

For Fiscal 2025, we recognized $1.2 million in interest expense related to the SLR Term Loan. As of January 31, 2026,
the interest rate was 8.9%.

As of January 31, 2026, unamortized deferred financing costs amounted to $2.4 million related to our SLR Term Loan.

Mithaq Term Loans

Mithaq Capital SPC, a Cayman segregated portfolio company (“Mithaq”), is a controlling stockholder of the Company.
The Company and certain subsidiaries maintain an interest-free, unsecured and subordinated promissory note with Mithaq (the
“Initial Mithaq Term Loan”), dated February 29, 2024, by and among the Company, certain of its subsidiaries, and Mithagq.
During the first quarter of Fiscal 2025, $60.2 million under the Initial Mithaq Term Loans was repaid pursuant to the
completion of our Rights Offering, leaving $18.4 million outstanding under the Initial Mithaq Term Loan as of January 31,
2026. We recorded a loss on extinguishment of debt of $1.0 million during Fiscal 2025, due to the partial prepayment of the
Initial Mithaq Term Loan, which is recorded within Other interest expense. For more information about the Rights Offering,
refer to “Note 10. Stockholders’ Deficit” of the Consolidated Financial Statements in this Form 10-K for more information.

The Initial Mithaq Term Loan matures on April 16, 2031 and is guaranteed by each of our subsidiaries that guarantees
our ABL Credit Facility.

The Company and certain subsidiaries also maintain an unsecured and subordinated promissory note with Mithaq for a
$90.0 million term loan (the “New Mithaq Term Loan”; and together with the Initial Mithaq Term Loan, collectively, the
“Mithaq Term Loans”), dated April 16, 2024, by and among the Company, certain of its subsidiaries, and Mithagq.

The New Mithaq Term Loan also matures on April 16, 2031, and requires monthly payments equivalent to interest
charged at the SOFR per annum plus 4.000%, with the first year’s monthly payments to Mithaq deferred until April 30, 2025.
On April 28, 2025, the Company and Mithaq entered into Amendment No. 1 to the New Mithaq Term Loan promissory note,
which subjected these deferred monthly payments due as of April 30, 2025 to a payment plan, payable in installments prior to
the end of Fiscal 2025. The New Mithaq Term Loan is guaranteed by each of our subsidiaries that guarantees our ABL Credit
Facility.

Pursuant to our refinancing transactions on December 16, 2025, the New Mithaq Term Loan was further amended to
allow us to defer our monthly payments upon written notice to Mithaq, and as an amendment consent fee, its principal amount
was increased by $2.7 million to $92.7 million, leaving an aggregate of $111.1 million outstanding under the Mithaq Term
Loans. These amendments were evaluated under FASB ASC 470 — Debt, and accounted for as debt modifications. The $2.7
million increase in principal amount and the related deferred financing costs are accounted for as noncash financing activities
within our Consolidated Statements of Cash Flows.

For Fiscal 2025 and Fiscal 2024, we recognized $7.4 million and $6.5 million, respectively, in interest-equivalent
expense related to the New Mithaq Term Loan. As of January 31, 2026, the interest-equivalent rate was 7.8%.
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For Fiscal 2025, we paid $8.3 million in interest-equivalent charges to Mithaq. These payments were made in the form of
Murabaha transactions to be compliant with Shariah law. The purchase and sale of commodities as a result of these transactions
have been accounted for in accordance with FASB ASC 610 — Other income, and presented on a net basis within Related party
interest expense. As of January 31, 2026 and February 1, 2025, interest-equivalent expense payable to Mithaq was $5.6 million
and $6.5 million, respectively, which is recorded within Accrued expenses and other current liabilities.

The Mithaq Term Loans are subject to an amended and restated subordination agreement (as amended from time to time,
the “Mithaq Subordination Agreement”), dated as of April 16, 2024, by and among the Company and certain subsidiaries,
Wells Fargo and Mithaq, pursuant to which the Mithaq Term Loans are subordinated in payment priority to the obligations of
the Company and its subsidiaries under the Credit Agreement.

Pursuant to our refinancing transactions in December 2025, the Mithaq Term Loans are also subordinated in payment
priority to the obligations of the Company and its subsidiaries under the SLR Term Loan. Subject to such subordination terms,
the Mithaq Term Loans are prepayable at any time and from time to time without penalty and do not require any mandatory
prepayments.

The Mithaq Term Loans contain customary affirmative and negative covenants substantially similar to a subset of the
covenants set forth in the Credit Agreement, including limits on the ability of the Company and its subsidiaries to incur certain
liens, to incur certain indebtedness, to make certain investments, acquisitions, dispositions or restricted payments, or to change
the nature of its business. The Mithaq Term Loans, however, do not provide for any closing, prepayment or exit fees, or other
fees typical for transactions of this nature, do not impose additional reserves on borrowings under the Credit Agreement, and do
not contain certain other restrictive covenants.

The Mithaq Term Loans contain certain customary events of default, which include (subject in certain cases to
customary grace periods), nonpayment of principal, breach of other covenants of the Mithaq Term Loans, inaccuracy in
representations or warranties, acceleration of certain other indebtedness (including under the Credit Agreement), certain events
of bankruptcy, insolvency or reorganization, such as a change of control, and invalidity of any part of the Mithaq Term Loans.

As of January 31, 2026 and February 1, 2025, unamortized deferred financing costs amounted to $3.6 million and $2.6
million, respectively, related to the Mithaq Term Loans.

Maturities of our principal debt payments on the SLR Term Loan and Mithaq Term Loans are as follows:

January 31, 2026
(in thousands)

2026 $ _
2027 —
2028 _
2029 —
2030 100,000
2031 111,100
Total principal debt payments $ 211,100

Mithaq Commitment Letter

On May 2, 2024, the Company entered into a commitment letter (the “Commitment Letter”) with Mithaq for a $40.0
million credit facility (the “Mithaq Credit Facility”). Initially, under the Mithaq Credit Facility, we had the ability to request for
advances at any time prior to July 1, 2025. On December 16, 2025, the Company and Mithaq entered into an Amendment No. 3
to the Commitment Letter, that extended the deadline for requesting advances until December 16, 2030.

If any debt is incurred under the Mithaq Credit Facility, it shall require monthly payments equivalent to interest charged
at the SOFR per annum plus 9.000%. Such debt shall be unsecured and shall be guaranteed by each of our subsidiaries that
guarantees our ABL Credit Facility. Similar to the Mithaq Term Loans, such debt shall also be subject to the Mithaq
Subordination Agreement, contain customary affirmative and negative covenants substantially similar to a subset of the
covenants set forth in the Credit Agreement, and contain certain customary events of default. Additionally, such debt shall
require no mandatory prepayments and shall mature no earlier than December 16, 2030. As of January 31, 2026, no debt had
been incurred under the Mithaq Credit Facility.
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CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS

For a discussion of our contractual obligations and commercial commitments, see “Note 7. Leases”, “Note 8. Debt”, and
“Note 9. Commitments and Contingencies” of the Consolidated Financial Statements, “Item 8. Financial Statements and
Supplementary Data” of this Form 10-K.

Off-Balance Sheet Arrangements

We do not maintain any off-balance sheet arrangements, transactions, obligations or other relationships with
unconsolidated entities that would be expected to have a material current or future effect upon our financial condition or results
of operations.

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with U.S. GAAP requires us to make estimates and assumptions
that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial
statements, and the amounts of revenues and expenses reported during the period. We continuously review the appropriateness
of the estimates used in preparing our financial statements; however, estimates routinely require adjustment based on changing
circumstances and the receipt of new or better information. Consequently, actual results could differ materially from our
estimates. “Note 1. Basis of Presentation and Summary of Significant Accounting Policies” of the Consolidated Financial
Statements, “Item 8. Financial Statements and Supplementary Data” of this Form 10-K describes the significant accounting
policies and methods used in the preparation of the Company’s consolidated financial statements.

The accounting estimates discussed below include those that we believe are the most critical to aid in fully understanding
and evaluating our financial results. Senior management has discussed the development and selection of our critical accounting
estimates with the Audit Committee of our Board, which has reviewed our related disclosures herein.

Impairment of Long-Lived Assets

We periodically review our long-lived assets for impairment when events indicate that their carrying value may not be
recoverable. Such events include a historical or projected trend of cash flow losses or a future expectation that we will sell or
dispose of an asset significantly before the end of its previously estimated useful life. In reviewing for impairment, we group
our long-lived assets at the lowest possible level for which identifiable cash flows are largely independent of the cash flows of
other assets and liabilities.

We review all stores that have reached comparable sales status for impairment on at least an annual basis, or sooner if
circumstances so dictate. We believe waiting this period of time allows a store to reach a maturity level where a more
comprehensive analysis of financial performance can be performed. For each store that shows indications of impairment, we
perform a recoverability test comparing estimated undiscounted future cash flows to the carrying value of the related long-lived
assets. If the undiscounted future cash flows are less than the related net book value of the long-lived assets, they are written
down to their fair market value. We primarily use discounted future cash flows directly associated with those assets, which
consist principally of property and equipment and right-of-use (“ROU”) lease assets, to determine their fair market values.
Estimating the fair market value of long-lived assets using the discounted cash flow model requires management to estimate
future revenues, expenses, discount rates, long-term growth rates, and other factors in order to project future cash flows. The
assumptions used to evaluate future cashflows consider external and internal factors. External factors comprise the local
environment in which the store resides, including mall traffic, competition, and their effect on sales trends, as well as
macroeconomic factors, such as inflationary pressures impacting our customer, and changes in product input costs,
transportation costs, distribution costs and wage rates. Internal factors include our ability to gauge the fashion taste of our
customers, control over variable costs such as cost of sales and payroll, and in certain cases, our ability to renegotiate lease
costs. In addition, the Company utilizes market-corroborated inputs, including sales per square foot and cost of occupancy rates,
in its calculation of the fair value of its ROU assets and any necessary discounting required for rent rates based on
macroeconomic conditions or local mall conditions. If external factors should change unfavorably, if actual sales should differ
from our projections, or if our ability to control costs is insufficient to sustain the necessary cash flows, changes in these
estimates can have a significant impact on the assessment of fair market value, which could result in material impairment
charges.
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Impairment of Indefinite-Lived Intangible Assets

Our intangible assets with an indefinite life consists of the acquired Gymboree tradename, and it is tested for impairment
using a qualitative assessment to determine whether its fair value is below its carrying value. If there are indicators of
impairment, we perform a quantitative assessment to estimate the fair value of these intangible assets based on an income
approach using the relief-from-royalty method. Estimating the fair value of indefinite-lived intangible assets using the relief-
from-royalty method requires management to estimate future revenues, royalty rates, discount rates, long-term growth rates,
and other factors in order to project future cash flows. If macroeconomic conditions deteriorate, if interest rates increase, or if
actual sales should differ from our projections, changes in these estimates can have a significant impact on the assessment of
fair value, which could result in material impairment charges.

We perform a periodic impairment assessment of the Gymboree tradename, in accordance with FASB ASC 350 —
Intangibles — Goodwill and Other. Based on this assessment, we did not identify any indicators of impairment during Fiscal
2025. We recorded a $28.0 million impairment charge in Fiscal 2024, which reduced the carrying value to its fair value of
$13.0 million. We recorded a $29.0 million impairment charge in Fiscal 2023. As of January 31, 2026, the tradename’s carrying
value was $13.0 million.

Income Taxes

We utilize the asset and liability method of accounting for income taxes as set forth in FASB ASC 740 — Income Taxes.
Under the liability method, deferred taxes are determined based on the temporary differences between the financial statement
and tax basis of assets and liabilities, as well as for net operating losses and tax credit carryforwards. Deferred tax assets and
liabilities are measured using currently enacted tax rates applied to taxable income in effect for the years in which the basis
differences and tax assets are expected to be realized. Although we believe our assumptions, judgments and estimates are
reasonable, changes in tax laws or our interpretation of tax laws and the resolution of any tax audits could significantly impact
the amounts reflected for income taxes in our consolidated financial statements.

A valuation allowance is recorded when it is more likely than not that some of the deferred tax assets will not be realized.
In determining the need for valuation allowances, we consider projected future taxable income, the availability of tax planning
strategies, taxable income in prior carryback years, and future reversals of existing taxable temporary differences. The
assumptions utilized in determining future taxable income require significant judgment. Actual operating results in future years
could differ from our current assumptions, judgments and estimates. If we determine that we would not be able to realize our
recorded deferred tax assets, an increase in the valuation allowance would decrease earnings in the period in which such
determination is made. As of January 31, 2026, we believe it is not more likely than not that future taxable income will be
sufficient to allow us to recover substantially all of the value assigned to our deferred tax assets. Thus, in Fiscal 2025, we
increased our valuation allowance by $20.9 million to $109.1 million.

We assess our income tax positions and record tax benefits for all years subject to examination based upon our
evaluation of the facts, circumstances, and information available at the reporting date. For those tax positions where it is more
likely than not that a tax benefit will be sustained, we have recorded the largest amount of tax benefit with a greater than 50%
likelihood of being realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant information.
For those income tax positions where it is not more likely than not that a tax benefit will be sustained, no tax benefit has been
recognized in the consolidated financial statements. Due to uncertainties in any income tax audit, our assumptions regarding the
ultimate settlement of unrecognized tax positions may change and the actual tax benefits may differ significantly from current
estimates.
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Stock-Based Compensation

We account for stock-based compensation according to the provisions of FASB ASC 718 — Compensation — Stock
Compensation. We grant time-vesting and performance-based stock awards to employees at senior management levels. We also
grant time-vesting stock awards to our non-employee independent directors. Time-vesting awards are granted in the form of
restricted stock units that require each recipient to complete a service period (“Deferred Awards”). Performance-based stock
awards are granted in the form of restricted stock units, which have performance criteria that must be achieved for the awards to
be earned, in addition to a service period requirement (‘“Performance Awards”), and each Performance Award has a defined
number of shares that an employee can earn (the “Target Shares”). The expense recognized for Performance Awards throughout
the service period and the number of shares that are projected to ultimately vest, are based on the estimated degree to which the
related performance metrics are expected to be achieved. Actual performance may differ from such projections, which would
impact the number of shares that vest and the total amount of expense recognized for the related Performance Awards, which
could have a material impact on our consolidated financial statements. With the approval of the Human Capital &
Compensation Committee, we may settle vested Deferred Awards and Performance Awards in shares, in a cash amount equal to
the market value of such shares at the time all requirements for delivery of the award have been met, or in part shares and cash.
In Fiscal 2024, there was a change of control of the Company, which triggered a conversion of all then-outstanding
Performance Awards into service-based Performance Awards in accordance with their terms. As a result, the Fiscal 2023, fiscal
year 2022, and fiscal year 2021 Performance Awards will all vest or have vested, as applicable, at their Target Shares on their
respective vesting dates without regard to the achievement of any of the performance metrics associated with those awards,
provided that the recipient be employed at the Company on each such vesting date.

In Fiscal 2025, the stock awards granted to employees at senior management levels were Deferred Awards that vest in
three equal tranches in fiscal year 2027, fiscal year 2028 and fiscal year 2029.

Inventory Valuation

We value inventory at the lower of cost or net realizable value, with cost determined using an average cost method. The
estimated market value of inventory is determined based on an analysis of historical sales trends of our individual product
categories, the impact of market trends and economic conditions, and a forecast of future demand, as well as plans to sell
through inventory. Estimates may differ from actual results due to the quantity, quality, and mix of products in inventory,
consumer and retailer preferences, market conditions, and other catastrophic events. Reserves for inventory shrinkage,
representing the risk of physical loss of inventory, are estimated based on historical experience and are adjusted based upon
physical inventory counts. Our historical estimates for inventory obsolescence and shrinkage have not differed materially from
actual results.

Recently Issued Accounting Standards

Refer to “Note 1. Basis of Presentation and Summary of Significant Accounting Policies” of the Consolidated Financial
Statements, “Item 8. Financial Statements and Supplementary Data” of this Form 10-K for discussion regarding the impact of
recently issued accounting standards on our consolidated financial statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

In the normal course of business, our financial position and results of operations are routinely subject to market risk
associated with interest rate movements on borrowings and investments and currency rate movements on non-U.S. dollar
denominated assets, liabilities, income, and expenses. We utilize cash from operations and short-term borrowings to fund our
working capital and investment needs.

Cash and Cash Equivalents

Cash and cash equivalents are normally invested in short-term financial instruments that will be used in operations within
90 days of the balance sheet date. Because of the short-term nature of these instruments, changes in interest rates would not
materially affect their fair values.

Interest Rates

From and after February 1, 2026, and on the first day of each fiscal quarter thereafter, based on the amount of our
average daily excess availability under the ABL Credit Facility, borrowings outstanding under the facility bear interest, at our
option, at (i) the prime rate per annum, plus a margin of 1.000%, 1.250% or 1.500%; or (ii) the SOFR per annum, plus a margin
0f 2.000%, 2.250% or 2.500%. As of January 31, 2026, we had $131.1 million in borrowings under our ABL Credit Facility.
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The SLR Term Loan bears interest, payable monthly, (a) until June 16, 2026, at the SOFR per annum plus 5.250% for
any portion that is a SOFR loan, or at the base rate per annum plus 4.250% for any portion that is a base rate loan; or (b) from
and after June 17, 2026, at the SOFR per annum plus 5.250% or 6.250% for any portion that is a SOFR loan, or at the base rate
per annum plus 4.250% or 5.250% for any portion that is a base rate loan, based on our consolidated fixed charge coverage
ratio for the trailing twelve-month period as of the most recent fiscal quarter just ended.

The New Mithaq Term Loan requires monthly payments equivalent to interest charged at the SOFR per annum plus
4.000%, with the first year’s monthly payments to Mithaq deferred until April 30, 2025. On April 28, 2025, the Company and
Mithaq entered into Amendment No. 1 to the New Mithaq Term Loan promissory note, which subjected these deferred monthly
payments due as of April 30, 2025 to a payment plan, payable in installments prior to the end of Fiscal 2025. Pursuant to our
refinancing transactions in December 2025, the New Mithaq Term Loan was further amended to allow us to defer our monthly
payments upon written notice to Mithagq.

As of January 31, 2026, we had no borrowings under our Mithaq Credit Facility. If any debt is incurred under the Mithaq
Credit Facility, it shall require monthly payments equivalent to interest charged at the SOFR per annum plus 9.000%.

A 10% change in the base rate or SOFR would not have had a material impact on our interest expense for any of our
indebtedness described above.

Assets and Liabilities of Foreign Subsidiaries

Assets and liabilities outside the United States are primarily located in Canada and Hong Kong, where our investments in
our subsidiaries are considered long-term. As of January 31, 2026, net liabilities in Canada and Hong Kong amounted to $18.2
million. A 10% increase or decrease in the Canadian and Hong Kong foreign currency exchange rates would increase or
decrease the corresponding net investment by $1.8 million. All changes in the net investments in our foreign subsidiaries are
recorded in other comprehensive loss.

As of January 31, 2026, we had $3.8 million of our cash and cash equivalents held in foreign subsidiaries, of which $1.1
million was in India, $1.0 million was in Canada, $0.7 million was in China, $0.6 million was in Mauritius, $0.2 million was in
Hong Kong, and $0.2 million was held in other foreign countries.

We have subsidiaries whose operating results are based in foreign currencies and are thus subject to the fluctuations of
the corresponding translation rates into U.S. dollars.

The table below summarizes the average translation rates that most significantly impact our operating results:

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024
Average Translation Rates (V
Canadian dollar 0.7187 0.7252 0.7414
Hong Kong dollar 0.1283 0.1282 0.1277

(1) The average translation rates are the average of the monthly translation rates used during each fiscal year to translate the respective income statements.
Each rate represents the U.S. dollar equivalent of the respective foreign currency.

Foreign Operations

We have exchange rate exposure primarily with respect to certain revenues and expenses denominated in Canadian and
Hong Kong dollars. As a result, fluctuations in exchange rates impact the amount of our reported sales and expenses. Assuming
a 10% change in foreign currency exchange rates, Fiscal 2025 net sales would have decreased or increased by approximately
$9.8 million, and total costs and expenses would have decreased or increased by approximately $11.4 million. Additionally, we
have foreign currency denominated receivables and payables that, when settled, result in transaction gains or losses. A 10%
change in foreign currency exchange rates would not result in a significant transaction gain or loss in earnings.

We import a vast majority of our merchandise from foreign countries, primarily Bangladesh, Vietnam, Ethiopia,
Indonesia, India, Kenya, Cambodia, and China. Consequently, any significant or sudden change in the political, foreign trade,
financial, banking, currency policies and practices, or the occurrence of significant labor unrest in these countries or changes in
foreign policies of the United States, could have a material adverse impact on our business, financial position, results of
operations, and cash flows.
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Other Risks

We enter into various purchase order commitments with our suppliers. We have the ability to cancel these arrangements,
although in some instances we may either continue to be liable for payment of the entirety of the purchase order commitment
despite cancellation, or be subject to a termination charge reflecting a percentage of work performed prior to cancellation.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The information required by this Item is incorporated herein by reference to the consolidated financial statements and
supplementary data set forth in “Item 15. Exhibits and Financial Statement Schedules” of Part IV of this Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

None.

ITEM 9A. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are designed only to provide “reasonable assurance” that the controls and procedures
will meet their objectives. A control system, no matter how well designed and operated, can provide only reasonable, not
absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact
that there are resource constraints, and the benefits of controls must be considered relative to their costs. 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 our Company have been detected.

Management, including our President and Chief Executive Officer, and our Chief Financial Officer as of January 31,
2026, evaluated the effectiveness of our disclosure controls and procedures as defined in Rule 13a-15(¢) and 15d-15(e) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), as of January 31, 2026.

Based on that evaluation, our President and Chief Executive Officer, and our Chief Financial Officer as of January 31,
2026, concluded that our disclosure controls and procedures were effective at the reasonable assurance level, as of January 31,
2026, to ensure that all information required to be disclosed in the reports that we file or submit under the Exchange Act is
recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms, and is accumulated
and communicated to our management, including our principal executive, principal accounting, and principal financial officers,
or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as
defined in Exchange Act Rule 13a-15(f). Internal control over financial reporting is a process to provide reasonable assurance
regarding the reliability of our financial reporting for external purposes in accordance with accounting principles generally
accepted in the United States. Because of its inherent limitations, internal control over financial reporting is not intended to
provide absolute assurance that a misstatement of our financial statements would be prevented or detected.

Under the supervision and with the participation of our management, including our President and Chief Executive
Officer, and Chief Financial Officer as of January 31, 2026, we conducted an evaluation of the design and effectiveness of our
internal control over financial reporting based on the criteria set forth in Internal Control-Integrated Framework (2013) issued
by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”). Based on our evaluation under the
Internal Control-Integrated Framework, our management concluded that our internal control over financial reporting was
effective as of January 31, 2026.

Changes in Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the fourth quarter of
fiscal 2025 to which this report relates that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.
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ITEM 9B. OTHER INFORMATION.

Not applicable.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS.

Not applicable.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
The information required to be included by Item 10 of Form 10-K will be set forth in the Company’s proxy statement for

its 2026 annual meeting of stockholders to be filed with the SEC within 120 days after January 31, 2026 (the “Proxy
Statement”) and is incorporated by reference herein.

We have adopted an insider trading policy governing the purchase and sale of our securities by our directors, executive
officers, and employees, and by the Company. A copy of our insider trading policy is filed as Exhibit 19.1 to this Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION.

The information required to be included by Item 11 of Form 10-K will be set forth in the Proxy Statement and is
incorporated by reference herein.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS.

The information required to be included by Item 12 of Form 10-K will be set forth in the Proxy Statement and is
incorporated by reference herein.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

The information required to be included by Item 13 of Form 10-K will be set forth in the Proxy Statement and is
incorporated by reference herein.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required to be included by Item 14 of Form 10-K will be set forth in the Proxy Statement and is
incorporated by reference herein.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a)(1) Financial Statements

The following documents are filed as part of this report:

Report of Independent Registered Public Accounting Firm (PCAOB ID: 243)

Report of Independent Registered Public Accounting Firm (PCAOB 1D:42)

Consolidated Balance Sheets as of January 31, 2026 and February 1, 2025

Consolidated Statements of Operations for the fiscal years ended January 31, 2026, February 1, 2025, and
February 3, 2024

Consolidated Statements of Comprehensive Loss for the fiscal years ended January 31, 2026, February 1, 2025,

and February 3, 2024

Consolidated Statements of Changes in Stockholders’ Equity (Deficit) for the fiscal years ended January 31
2026, February 1, 2025, and February 3, 2024

Consolidated Statements of Cash Flows for the fiscal years ended January 31, 2026, February 1, 2025, and
February 3, 2024

Notes to Consolidated Financial Statements
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Report of Independent Registered Public Accounting Firm

Shareholders and Board of Directors
The Children’s Place, Inc.
Secaucus, New Jersey

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of The Children’s Place, Inc. (the “Company”) as of
January 31, 2026 and February 1, 2025, the related consolidated statements of operations, comprehensive loss, stockholders’
equity (deficit), and cash flows for each of the years then ended, and the related notes (collectively referred to as the
“consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material respects,
the financial position of the Company at January 31, 2026 and February 1, 2025, and the results of its operations and its cash
flows for the years then ended, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s consolidated financial statements based on our audits. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material
misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of
its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control
over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control
over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits
also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our
opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated
financial statements that was communicated or required to be communicated to the audit committee and that: (1) relates to
accounts or disclosures that are material to the consolidated financial statements and (2) involved our especially challenging,
subjective, or complex judgments. The communication of the critical audit matter does not alter in any way our opinion on the
consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below,
providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Inventories — Assessment of Net Realizable Value

At January 31, 2026, the Company’s inventories balance was $325.1 million. As described in Note 1 to the consolidated
financial statements, inventories are valued at the lower of cost or net realizable value (“NRV”), with cost determined on an
average cost basis. The Company establishes an NRV reserve based on an analysis of historical sales trends of its individual
product categories and other factors. The analysis of historical sales trends includes an evaluation by age, season and channel
which involves a high volume of transactions.

We identified the auditing of the historical sales trends used in the determination of the NRV reserve as a critical audit
matter. The principal consideration for our determination is the high degree of auditor effort in performing such procedures and
evaluating the related audit evidence over the historical sales trends used in the determination of the NRV reserve.
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The primary procedures we performed to address this critical audit matter included:

*  Obtaining an understanding of the Company’s process to estimate the NRV reserve.

*  Testing the completeness and accuracy of the underlying historical sales trends used in the NRV reserve analysis
through the examination of relevant source documents.

*  Evaluating the reasonableness of prior period estimates of the NRV reserve that were determined by using historical
sales trends by performing a retrospective comparison of prior estimates to current year sell through.

/S/BDO USA, P.C.

We have served as the Company’s auditor since 2024.
Woodbridge, New Jersey

April 10, 2026
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Report of Independent Registered Public Accounting Firm
To the Stockholders and the Board of Directors of The Children’s Place, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated statements of operations, comprehensive loss, changes in stockholders'
equity (deficit) and cash flows of The Children’s Place, Inc. and subsidiaries (the Company) for the year ended February 3,
2024, and the related notes (collectively referred to as the “consolidated financial statements™). In our opinion, the consolidated
financial statements present fairly, in all material respects, the results of its operations and its cash flows for the year ended
February 3, 2024, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’s financial statements based on our audit. We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. Our audit included performing procedures to assess the risks of material misstatement of the
financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures
included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also
included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the financial statements. We believe that our audit provides a reasonable basis for our opinion.

/S/ Ernst & Young, LLP

We served as the Company’s auditor from 2018 to 2024.

Iselin, New Jersey

May 3, 2024,

except for Note 16 and the effects of the rights offering described in Note 12, as to which the date is
April 17, 2025.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES

Current assets:
Cash and cash equivalents
Accounts receivable
Inventories

CONSOLIDATED BALANCE SHEETS

ASSETS

Prepaid expenses and other current assets

Total current assets
Long-term assets:
Property and equipment, net
Right-of-use assets
Tradenames, net
Other assets
Total assets

LIABILITIES AND STOCKHOLDERS’ DEFICIT

Current liabilities:
Revolving loan
Accounts payable

Current portion of operating lease liabilities

Income taxes payable

Accrued expenses and other current liabilities

Total current liabilities
Long-term liabilities:
Long-term debt
Related party long-term debt

Long-term portion of operating lease liabilities

Other tax liabilities
Other long-term liabilities
Total liabilities

Commitments and contingencies (see Note 9)

Stockholders’ deficit:

Preferred stock, $1.00 par value, 1,000 shares authorized, 0 shares issued and outstanding
Common stock, $0.10 par value, 100,000 shares authorized; 22,171 and 12,785 issued;

22,169 and 12,782 outstanding
Additional paid-in capital
Treasury stock, at cost (2 and 3 shares)
Deferred compensation
Accumulated other comprehensive loss
Accumulated deficit

Total stockholders’ deficit

Total liabilities and stockholders’ deficit

January 31,
2026

February 1,
2025

(in thousands, except par value)

$ 5480 $ 5,347
25,967 42,701
325,100 399,602
41,441 20,354
397,997 468,004
81,658 97,487
164,495 161,595
13,000 13,000
13,149 7,466

$ 670299 $ 747,552

$ 131,078 $ 245,659
108,481 126,716
57,236 67,407
2,945 2,441
88,149 75,895
387,889 518,118
97,588 —
107,554 165,974
120,410 107,287
3,520 5,291
7,521 10,293
724,482 806,963
2217 1,279
242,718 151,485

(68) (90)

68 90

(18,171) (19,491)
(280,947) (192,684)
(54,183) (59,411)

$ 670299 $ 747,552

See accompanying notes to these consolidated financial statements.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024
(in thousands, except per share amounts)
Net sales $ 1,208,830 $ 1,386,269 $ 1,602,508
Cost of sales (exclusive of depreciation and amortization) 847,272 926,808 1,157,234
Gross profit 361,558 459,461 445,274
Selling, general, and administrative expenses 383,693 405,550 447,343
Depreciation and amortization 33,073 39,612 47,186
Asset impairment charges 2,004 28,000 34,543
Operating loss (57,212) (13,701) (83,798)
Related party interest expense (7,607) (6,493) —
Other interest expense (25,516) (29,301) (30,087)
Interest income 50 47 87
Loss before provision (benefit) for income taxes (90,285) (49,448) (113,798)
Provision (benefit) for income taxes (2,022) 8,371 40,743
Net loss $ (88,263) $ (57,819) $ (154,541)

Loss per common share

Basic $ (4.01) $ (4.53) $ (12.34)

Diluted $ 4.01) $ (4.53) $ (12.34)
Weighted average common shares outstanding

Basic 22,028 12,766 12,522

Diluted 22,028 12,766 12,522

See accompanying notes to these consolidated financial statements.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024

(in thousands)

Net loss $ (88,263) §  (57,819) § (154,541)
Other comprehensive income (loss):

Foreign currency translation adjustment 1,320 (2,995) (249)
Total comprehensive loss $  (86,943) §  (60,814) § (154,790)

See accompanying notes to these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT)

(in thousands)

Balance at January 28, 2023

Vesting of stock awards

Stock-based compensation benefit
Purchase and retirement of common stock
Other comprehensive loss

Deferral of common stock into deferred
compensation plan

Net loss

Balance at February 3, 2024

Vesting of stock awards

Stock-based compensation expense
Purchase and retirement of common stock
Stock issuance costs

Other comprehensive loss

Distribution of common stock from deferred
compensation plan, net of deferrals

Net loss

Balance at February 1, 2025

Vesting of stock awards

Stock-based compensation expense
Purchase and retirement of common stock
Rights offering stock issuance

Stock issuance costs

Other comprehensive income

Distribution of common stock from deferred
compensation plan

Net loss
Balance at January 31, 2026

THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES

Accumulated Total
Additional Other Stockholders'
Common Stock Paid-In Deferred Accumulated Comprehensive Treasury Stock Equity
Shares Amount Capital Compensation Deficit Loss Shares Amount (Deficit)
12,292 § 1,229 $ 150,956 $ 3,736 $ 22,540 $ (16,247) 67) $(3,736) $ 158,478
503 51 51 — — — — — —
— — (5,576) — — — — — (5,576)
(210) 21 (4,246) — (2,864) — — — (7,131)
= — = = - (249) - — (249)
— — — (827) — — 11 827 —
— — — — (154,541) — — — (154,541)
12,585 $§ 1,259 § 141,083 § 2909 $ (134,865) $ (16,496) (56) $(2,909) $ (9,019)
278 28 (28) — — — — — —
— — 12,786 — — — — — 12,786
(78) (8) (666) — — — — — (674)
— — (1,690) — — — — — (1,690)
— — — — — (2,995) — — (2,995)
— — — (2,819) — — 53 2,819 —
— — — — (57,819) — — — (57,819)
12,785 $ 1,279 $ 151,485 $ 9 $ (192,684) $ (19,491) 3 $ () § (59,411)
226 22 22) — — — — — —
— — 2,988 — — — — — 2,988
(71) 7) (415) — — — — — (422)
9,231 923 89,077 — — — — — 90,000
— — (395) — — — — — (395)
— — — — — 1,320 — — 1,320
— — — (22) — — 1 22 —
— — — — (88,263) — — — (88,263)
22,171 § 2217 § 242,718 § 68 $ (280,947) $ (18,171) 2) $ (68) $ (54,183)

See accompanying notes to these consolidated financial statements.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024
(in thousands)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (88,263) $ (57,819) § (154,541)
Reconciliation of net loss to net cash provided by (used in) operating activities:
Non-cash portion of operating lease expense 72,330 76,963 83,591
Depreciation and amortization 33,073 39,612 47,186
Non-cash stock-based compensation expense (benefit), net 2,988 12,786 (5,576)
Asset impairment charges 2,004 28,000 34,543
Deferred income tax provision (benefit) (581) — 36,975
Loss on extinguishment of debt 2,223 — —
Other non-cash charges, net 4,108 2,782 729
Changes in operating assets and liabilities:
Inventories 75,932 (38,297) 85,307
Accounts receivable and other assets 12,878 (8,461) 21,305
Prepaid expenses and other current assets (4,650) 1,152 1,855
Income taxes payable, net of prepayments (17,434) 9,933 (2,199)
Accounts payable and other current liabilities (12,011) (107,861) 39,955
Lease liabilities (72,306) (75,791) (93,396)
Other long-term liabilities (2,173) (593) (2,934)
Net cash provided by (used in) operating activities 8,118 (117,594) 92,800
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures (17,381) (15,830) (27,559)
Change in deferred compensation plan — — (231)
Net cash used in investing activities (17,381) (15,830) (27,790)
CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings under revolving credit facility 659,290 1,249,913 579,655
Repayments under revolving credit facility (773,871)  (1,230,968) (639,931)
Proceeds from rights offering 90,000 — —
Proceeds from issuance of term loan 100,000 — —
Proceeds from issuance of related party term loans — 168,600 —
Repayment of term loan — (50,000) —
Repayment of related party term loans (60,187) — —
Payment of debt issuance costs (7,448) (6,784) (861)
Payment of stock issuance costs (395) (1,690) —
Purchase and retirement of common stock, including shares surrendered for tax
withholdings and transaction costs (422) (673) (7,131)
Net cash provided by (used in) financing activities 6,967 128,398 (68,268)
Effect of exchange rate changes on cash and cash equivalents 2,438 (3,266) 208
Net increase (decrease) in cash and cash equivalents 142 (8,292) (3,050)
Cash and cash equivalents, beginning of period 5,347 13,639 16,689
Cash and cash equivalents, end of period $ 5489 § 5347 $ 13,639
SUPPLEMENTAL CASH FLOW INFORMATION:
Net cash (received) paid for income taxes $ 16,023 $ (1,726) $ 5,775
Cash paid for interest 28,666 27,007 29,038
Purchases of property and equipment not yet paid 5,627 3,454 7,156

See accompanying notes to these consolidated financial statements.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of Business

The Children’s Place, Inc. and its subsidiaries (collectively, the “Company”) is one of the only pure-play children’s
specialty retailers in North America with an omni-channel presence. The Company designs, contracts to manufacture, and sells
fashionable, high-quality apparel, accessories and footwear predominantly at value prices, primarily under the Company’s
proprietary brands “The Children’s Place” and “Gymboree”. Its global retail and wholesale network includes two digital
storefronts, 498 stores in North America, wholesale marketplaces, 223 international points of distribution in 12 countries
through nine international franchise and wholesale partners and social media channels on Instagram, Facebook, and X, formerly
known as Twitter. The Company’s digital storefronts are at www.childrensplace.com and www.gymboree.com, where its
customers are able to shop online for the same merchandise available in its physical stores, as well as certain exclusive
merchandise offered only on our e-commerce sites.

The Company classifies its business into two segments: The Children’s Place U.S. and The Children’s Place
International. Included in The Children’s Place U.S. segment are the Company’s U.S. and Puerto Rico-based stores and net
sales from its U.S.-based wholesale business. Included in The Children’s Place International segment are its Canadian-based
stores and net sales from international franchisees. Each segment includes an e-commerce business located at
www.childrensplace.com and www.gymboree.com.

Terms that are commonly used in the notes to the Company’s consolidated financial statements are defined as follows:
*  Fiscal 2026 - The fifty-two weeks ending January 30, 2027
*  Fiscal 2025 - The fifty-two weeks ended January 31, 2026
*  Fiscal 2024 - The fifty-two weeks ended February 1, 2025
*  Fiscal 2023 - The fifty-three weeks ended February 3, 2024
»  SEC-U.S. Securities and Exchange Commission
*  U.S. GAAP - Generally Accepted Accounting Principles in the United States
*  FASB - Financial Accounting Standards Board

*  FASB ASC - FASB Accounting Standards Codification, which serves as the source for authoritative U.S. GAAP,
except that rules and interpretive releases by the SEC are also sources of authoritative U.S. GAAP for SEC
registrants

Fiscal Year

The Company’s fiscal year is a 52-week or 53-week period ending on the Saturday on or nearest to January 31. Fiscal
2025 was a 52-week year, Fiscal 2024 was a 52-week year, and Fiscal 2023 was a 53-week year.

Basis of Presentation

The consolidated financial statements and accompanying notes to consolidated financial statements are prepared in
accordance with U.S. GAAP and include the accounts of the Company and its wholly owned subsidiaries. Intercompany
balances and transactions have been eliminated. As of January 31, 2026 and February 1, 2025, the Company did not have any
investments in unconsolidated affiliates.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of
the financial statements, and amounts of revenues and expenses reported during the period. Actual results could differ from the
assumptions used and estimates made by management, which could have a material impact on the Company’s financial position
or results of operations. Critical accounting estimates inherent in the preparation of the consolidated financial statements
include impairment of long-lived assets, impairment of indefinite-lived intangible assets, income taxes, stock-based
compensation, and inventory valuation.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of three months or less to be cash
equivalents.

Accounts Receivable

Accounts receivable consists of credit and debit card receivables, wholesale and franchisee receivables, and other
miscellaneous items. Credit and debit card receivables represent credit and debit card sales, inclusive of private label credit card
sales, for which the respective third-party service company has yet to remit the cash. The unremitted balance approximates the
last few days of related credit and debit card sales for each reporting period. Wholesale and franchisee receivables represent
product sales and sales royalties in which cash has not yet been remitted by our partners. Bad debt associated with all sales has
not been material.

Inventories

Inventories, which consist primarily of finished goods, are stated at the lower of cost or net realizable value, with cost
determined on an average cost basis. The Company capitalizes certain buying, design, and supply chain costs in inventory, and
these costs are reflected within Cost of sales as the inventories are sold. The Company establishes reserves based on an analysis
of historical sales trends of its individual product categories, the impact of market trends and economic conditions, and a
forecast of future demand, as well as plans to sell through inventory. Inventory shrinkage is estimated based upon the historical
results of physical inventory counts in the context of current year facts and circumstances.

Deferred Financing Costs

The Company capitalizes costs directly associated with acquiring third-party financing. Deferred financing costs for the
asset-based revolving credit facility are included in Other assets and deferred financing costs for the term loans are recorded in
Long-term debt and Related party long-term debt as a reduction of the related term loan. These costs are amortized as Related
party interest expense and Other Interest expense over the term of the related indebtedness.

Property and Equipment, Net

Property and equipment are stated at cost. Leasehold improvements are depreciated on a straight-line basis over the
shorter of the life of the lease or the estimated useful life of the asset. All other property and equipment is depreciated on a
straight-line basis based upon estimated useful lives, with furniture and fixtures and equipment generally ranging from 3 to 10
years and buildings and improvements generally ranging from 20 to 25 years. Repairs and maintenance are expensed as
incurred.

The Company accounts for internally developed software intended for internal use in accordance with provisions of
FASB ASC 350 — Intangibles — Goodwill and Other. The Company capitalizes development-stage costs such as direct
external costs and direct payroll related costs. When development is substantially complete and the software is ready for its
intended use, the Company amortizes the cost of the software on a straight-line basis over the expected life of the software,
which is generally 3 to 10 years. Preliminary project costs and post-implementation costs such as training, maintenance, and
support are expensed as incurred.

Intangible Assets

The Company’s intangible assets include both indefinite-lived and finite-lived assets. Intangible assets with an indefinite
life consists of the acquired Gymboree tradename, and is tested for impairment using a qualitative assessment to determine
whether its fair value is below its carrying value. If there are indicators of impairment, the Company performs a quantitative
assessment to estimate the fair value of this intangible asset based on an income approach using the relief-from-royalty method.
Finite-lived intangible assets are amortized over their estimated useful economic lives and are reviewed for impairment when
factors indicate that an impairment may have occurred. The Company recognizes an impairment charge when the estimated fair
value of the intangible asset is less than the carrying value.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Impairment of Long-Lived Assets

The Company periodically reviews its long-lived assets for impairment when events indicate that their carrying value
may not be recoverable. Such events include historical trends or projected trends of cash flow losses or a future expectation that
the Company will sell or dispose of an asset significantly before the end of its previously estimated useful life. In reviewing for
impairment, the Company groups its long-lived assets at the lowest possible level for which identifiable cash flows are largely
independent of the cash flows of other assets and liabilities.

The Company reviews all stores that have reached comparable sales status for impairment on at least an annual basis, or
sooner if circumstances so dictate. The Company believes waiting this period of time allows a store to reach a maturity level
where a more comprehensive analysis of financial performance can be performed. For each store that shows indications of
impairment, the Company performs a recoverability test comparing estimated undiscounted future cash flows to the carrying
value of the related long-lived assets. If the undiscounted cash flows are less than the related net book value of the long-lived
assets, they are written down to their fair market value. The Company primarily uses discounted future cash flows directly
associated with those assets, which consist principally of property and equipment and right-of-use (“ROU”) assets, to determine
their fair market values. In evaluating future cash flows, the Company considers external and internal factors. External factors
comprise the local environment in which the store resides, including mall traffic, competition, and their effect on sales trends, as
well as macroeconomic factors, such as inflationary pressures impacting our customer, and changes in product input costs,
transporting costs, distribution costs and wage rates. Internal factors include the Company’s ability to gauge the fashion taste of
its customers, control variable costs such as cost of sales and payroll, and in certain cases, its ability to renegotiate lease costs.
In addition, the Company utilizes market-corroborated inputs, including sales per square foot and cost of occupancy rates, in its
calculation of the fair value of its ROU assets and any necessary discounting required for rent rates based on macroeconomic
conditions or local mall conditions.

Insurance and Self-Insurance Reserves

The Company self-insures and purchases insurance policies to provide for workers’ compensation, general liability and
property losses, cybersecurity coverage, as well as director and officers’ liability, vehicle liability, and employee medical
benefits. The Company estimates risks and records a liability based on historical claim experience, insurance deductibles,
severity factors, and other actuarial assumptions. The Company records the current portions of employee medical benefits,
workers compensation, and general liability reserves within Accrued expenses and other current liabilities.

Leases

The Company has operating leases for retail stores, corporate offices, distribution facilities, and certain equipment. The
Company’s leases have remaining lease terms ranging from less than one year up to 11 years, some of which include options to
extend the leases for up to five years, and some of which include options to terminate the lease early.

The lease liability is initially and subsequently measured at the present value of the unpaid lease payments at the lease
commencement date. For operating leases, the ROU asset is initially and subsequently measured throughout the lease term at
the carrying amount of the lease liability, plus initial direct costs, less any accrued lease payments and unamortized lease
incentives. For finance leases, the ROU asset is initially measured at cost and subsequently amortized using the straight-line
method, generally from the lease commencement date to the earlier of the end of its useful life or the end of the lease term.

The discount rate is the rate implicit in the lease, unless that rate cannot be readily determined. In that case, the Company
is required to use its incremental borrowing rate. The discount rate for a lease is determined based on the information available
at lease commencement. The Company accounts for the underlying leased asset and applies a discount rate at the lease level.
However, there are certain non-real estate leases for which the Company utilizes the portfolio method by aggregating similar
leased assets based on the underlying lease term.

The Company has made an accounting policy election by class of underlying asset to not apply the recognition
requirements of FASB ASC 842 — Leases (“Topic 842”) to leases with an initial term of 12 months or less. Leases with an
initial lease term of 12 months or less are not recorded on the balance sheet. The Company recognizes lease expense for these
leases on a straight-line basis over the lease term.

The Company has lease agreements with lease and non-lease components. The Company has elected a policy to account
for lease and non-lease components as a single component for all asset classes.

In certain leases, the Company has the right to exercise lease renewal options. Renewal option periods are included in the
measurement of lease liability and related ROU asset where the exercise is reasonably certain to occur.
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THE CHILDREN’S PLACE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

As of the periods presented, the Company’s finance leases were not material to the Consolidated Balance Sheets,
Consolidated Statements of Operations, or Consolidated Statements of Cash Flows.

The Company has certain lease agreements structured with both fixed base rent and contingent rent based on a
percentage of sales over contractual levels, others with only contingent rent based on a percentage of sales, and some with a
fixed base rent adjusted periodically for inflation or changes in fair market value of the underlying real estate. Contingent rent is
recognized as sales occur. The Company’s lease agreements do not contain any material residual value guarantees or material
restrictive covenants.

The Company records all occupancy costs in Cost of sales, except costs for administrative office buildings, which are
recorded in Selling, general, and administrative expenses.

Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss primarily consists of cumulative translation adjustments.

Treasury Stock

Treasury stock is recorded at acquisition cost. Gains and losses on disposition are recorded as increases or decreases to
Additional paid-in capital with losses in excess of previously recorded gains charged directly to Accumulated deficit. When
treasury shares are retired and returned to authorized but unissued status, the carrying value in excess of par is allocated to
Additional paid-in capital and Accumulated deficit on a pro rata basis.

Income Taxes

The Company utilizes the asset and liability method of accounting for income taxes as set forth in FASB ASC 740 —
Income Taxes. Under the asset and liability method, deferred taxes are determined based on the temporary differences between
the financial statement and tax basis of assets and liabilities, as well as for net operating losses and tax credit carryforwards.
Deferred tax assets and liabilities are measured using currently enacted tax rates applied to taxable income in effect for the
years in which the basis differences and tax assets are expected to be realized.

A valuation allowance is recorded when it is more likely than not that some of the deferred tax assets will not be realized.
In determining the need for valuation allowances, the Company considers projected future taxable income, the availability of
tax planning strategies, taxable income in prior carryback years, and future reversals of existing taxable temporary
differences. The assumptions utilized in determining future taxable income require significant judgment. Actual operating
results in future years could differ from current assumptions, judgments and estimates. If the Company determines that it would
not be able to realize its recorded deferred tax assets, an increase in the valuation allowance would decrease earnings in the
period in which such determination is made.

The Company assesses income tax positions and records tax benefits for all years subject to examination based upon the
Company’s evaluation of the facts, circumstances, and information available at the reporting date. For those tax positions where
it is more likely than not that a tax benefit will be sustained, the Company has recorded the largest amount of tax benefit with a
greater than 50% likelihood of being realized upon ultimate settlement with a taxing authority that has full knowledge of all
relevant information. For those income tax positions where it is not more likely than not that a tax benefit will be sustained, no
tax benefit has been recognized in the consolidated financial statements. The Company recognizes accrued interest and
penalties for its unrecognized tax benefits as a component of tax expense.

The Company accounts for the tax effects of the tax on global intangible low-taxed income (“GILTI”) of certain foreign
subsidiaries in the income tax provision in the period the tax arises. H.R. 1 — One Big Beautiful Bill Act renamed the provision
for taxes on foreign earnings from GILTI to net controlled foreign corporation tested income (“NCTI”).
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Deferred Compensation Plan

The Company has a deferred compensation plan (the “Deferred Compensation Plan”), which is a nonqualified, unfunded
plan, for eligible senior level employees. Under the Deferred Compensation Plan, a participant may elect to defer up to 80% of
his or her base salary and/or up to 100% of his or her bonus to be earned for the year following the year in which the deferral
election is made. The Deferred Compensation Plan also permits members of the Company’s board of directors (the “Board”) to
elect to defer payment of all or a portion of their retainer and other fees to be earned for the year following the year in which a
deferral election is made, and they may elect to defer payment of any shares of Company stock that are earned with respect to
deferred stock awards. Directors may elect to have all or a portion of their fees earned for their service on the Board invested in
shares of the Company’s common stock. The Deferred Compensation Plan does not allow for the deferral of the Company’s
common stock by employee participants. The Company is not required to contribute to the Deferred Compensation Plan, but at
its sole discretion, can make additional contributions on behalf of the participants. Deferred amounts are not subject to
forfeiture and are deemed invested among investment funds offered under the Deferred Compensation Plan, as directed by each
participant. Payments of deferred amounts (as adjusted for earnings and losses) are payable following separation from service
or at a date or dates elected by the participant at the time the deferral is elected. Payments of deferred amounts are generally
made in either a lump sum or in annual installments over a period not exceeding 15 years. All deferred amounts are payable in
the form in which they were made, except for Board fees invested in shares of the Company’s common stock, which are settled
in shares of Company common stock. Earlier distributions are not permitted, except in the case of an unforeseen hardship.

The Company has established a rabbi trust that serves as an investment to shadow the Deferred Compensation Plan
liability. The assets of the rabbi trust are general assets of the Company and, as such, would be subject to the claims of creditors
in the event of bankruptcy or insolvency. Investments of the rabbi trust consist of mutual funds and Company common stock.
The Deferred Compensation Plan liability, excluding Company common stock, is included within Other long-term liabilities,
and changes in the balance, except those relating to payments, are recognized as compensation expense within Selling, general,
and administrative expenses. The value of the mutual funds in the rabbi trust is included in Other assets and related earnings
and losses are recognized as investment income or loss, within Selling, general, and administrative expenses. Company stock
deferrals are included within the equity section of the Company’s Consolidated Balance Sheets as Treasury stock and as
Deferred compensation. Deferred stock is recorded at fair market value at the time of deferral, and any subsequent changes in
fair market value are not recognized.

Legal Contingencies

The Company reserves for the outcome of litigation and contingencies when it determines an adverse outcome is
probable and can estimate losses. Estimates are adjusted as facts and circumstances require. The Company expenses the costs to
resolve litigation as incurred, net of amounts, if any, recovered through insurance coverage.

Foreign Currency Translation and Transactions

The Company has determined that the local currencies of its Canadian and Asian subsidiaries are their functional
currencies. In accordance with FASB ASC 830 — Foreign Currency Matters, the assets and liabilities denominated in foreign
currencies are translated into U.S. dollars at the current rates of exchange existing at period-end, and revenues and expenses are
translated at average monthly exchange rates. Related translation adjustments are reported as a separate component of
stockholders’ deficit. The Company also transacts certain business in foreign denominated currencies primarily with its
Canadian subsidiary purchasing inventory in U.S. dollars, and there are intercompany charges between various subsidiaries.

Revenues

Revenues are recognized when control of the promised goods or services is transferred to the Company’s customers, in
an amount that reflects the consideration the Company expects to be entitled to in exchange for those goods or services.

The Company recognizes revenue, including shipping and handling fees billed to customers, as applicable, upon
purchase at the Company’s retail stores or when received by the customer if the product was purchased via e-commerce, net of
coupon redemptions and anticipated sales returns. The Company deferred sales of $6.3 million and $3.2 million within Accrued
expenses and other current liabilities as of January 31, 2026 and February 1, 2025, respectively, based upon estimated time of
delivery, at which point control passes to the customer. Sales tax collected from customers is excluded from revenue.

For its wholesale business, the Company recognizes revenue, when title of the goods passes to the customer, net of
commissions, discounts, operational chargebacks, and cooperative advertising. The allowance for wholesale revenue included
within Accounts receivable was $12.3 million and $8.7 million as of January 31, 2026 and February 1, 2025, respectively.
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For the sale of goods to retail customers with a right of return, the Company recognizes revenue for the consideration it
expects to be entitled to and calculates an allowance for estimated sales returns based upon the Company’s sales return
experience. Adjustments to the allowance for estimated sales returns in subsequent periods have not been material based on
historical data, thereby reducing the uncertainty inherent in such estimates. The allowance for estimated sales returns, which is
recorded in Accrued expenses and other current liabilities, was $0.7 million and $1.0 million as of January 31, 2026 and
February 1, 2025, respectively.

The Company’s private label credit card is issued to customers for use exclusively at The Children’s Place and
Gymboree stores in the United States and online at www.childrensplace.com and www.gymboree.com, and credit is extended to
such customers by a third-party financial institution on a non-recourse basis to the Company. The private label credit card
includes multiple performance obligations for the Company, including marketing and promoting the program on behalf of the
bank and the operation of the loyalty rewards program. Included in the agreement with the third-party financial institution was
an upfront bonus paid to the Company and an additional bonus to extend the term of the agreement. These bonuses are
recognized as revenue and allocated between brand and reward obligations. As the license of the Company’s brand is the
predominant item in the performance obligation, the amount allocated to the brand obligation is recognized on a straight-line
basis over the term of the agreement. The amount allocated to the reward obligation is recognized on a point-in-time basis as
redemptions under the loyalty program occur.

In measuring revenue and determining the consideration the Company is entitled to as part of a contract with a customer,
the Company takes into account the related elements of variable consideration, such as additional bonuses, including profit-
sharing, over the life of the private label credit card program. Similar to the upfront bonus, the usage-based royalties and
bonuses are recognized as revenue and allocated between the brand and reward obligations. The amount allocated to the brand
obligation is recognized on a straight-line basis over the remaining term. The amount allocated to the reward obligation is
recognized on a point-in-time basis as redemptions under the loyalty program occur. In addition, the annual profit-sharing
amount is recognized quarterly within an annual period when it can be estimated reliably. The additional bonuses are amortized
over the contract term based on anticipated progress against future targets and level of risk associated with achieving the
targets.

The Company has a points-based customer loyalty program in which customers earn points based on purchases and other
promotional activities. These points can be redeemed for coupons to discount future purchases. During Fiscal 2025, the
Company launched a new loyalty program in which customers can now redeem their coupons over a 12 month period. A
contract liability is estimated based on the standalone selling price of benefits earned by customers through the program and the
related redemption experience under the program. The value of each point earned is recorded as deferred revenue and is
included within Accrued expenses and other current liabilities. The total contract liabilities related to this program were $11.7
million and $3.7 million as of January 31, 2026 and February 1, 2025, respectively. During Fiscal 2025 and Fiscal 2024, the
Company recognized Net sales of $3.7 million and $1.7 million related to the points-based customer loyalty program liability
balance that existed at February 1, 2025 and February 3, 2024, respectively.

The Company’s policy with respect to gift cards is to record revenue as and when the gift cards are redeemed for
merchandise. The Company recognizes gift card breakage income in proportion to the pattern of rights exercised by the
customer when the Company expects to be entitled to breakage and the Company determines that it does not have a legal
obligation to remit the value of the unredeemed gift card to the relevant jurisdiction as unclaimed or abandoned property. Gift
card breakage is recorded within Net sales. Prior to their redemption, gift cards are recorded as a liability within Accrued
expenses and other current liabilities. The liability is estimated based on expected breakage that considers historical patterns of
redemption. The gift card liability balance was $3.2 million and $4.8 million as of January 31, 2026 and February 1, 2025,
respectively. During Fiscal 2025 and Fiscal 2024, the Company recognized Net sales of $4.5 million and $5.4 million related to
the gift card liability balance that existed at February 1, 2025 and February 3, 2024, respectively.

The Company has an international program of territorial agreements with franchisees. The Company generates revenues
from the franchisees from the sale of product and, in certain cases, sales royalties. The Company recognizes revenue on the sale
of product to franchisees when the franchisee takes ownership of the product. The Company records net sales for royalties when
the applicable franchisee sells the product to its customers. Under certain agreements, the Company receives a fee from each
franchisee for exclusive territorial rights and based on the opening of new stores. The Company records these territorial fees as
deferred revenue and amortizes the fee into Net sales over the life of the territorial agreement.
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Cost of Sales (exclusive of depreciation and amortization)

In addition to the cost of inventory sold, the Company includes certain buying, design, and distribution expenses, and
shipping and handling costs on merchandise sold directly to customers. The Company records all occupancy costs in Cost of
sales, except for administrative office buildings, which are recorded in Selling, general, and administrative expenses. All
depreciation and amortization is reported on a separate line in the Company’s Consolidated Statements of Operations.

Stock-Based Compensation

The Company’s stock-based compensation plans are administered by the Human Capital & Compensation Committee of
the Board. The Human Capital & Compensation Committee is comprised of independent members of the Board. Effective May
20, 2011, the stockholders approved the 2011 Equity Incentive Plan (the “Equity Plan”). The Equity Plan allows the Human
Capital & Compensation Committee to grant multiple forms of stock-based compensation, such as stock options, stock
appreciation rights, restricted stock awards, deferred stock awards, and performance stock awards.

The Company accounts for stock-based compensation in accordance with the provisions of FASB ASC 718 —
Compensation — Stock Compensation. These provisions require, among other things: (i) the fair value at grant date of all stock
awards be expensed over their respective vesting periods; (ii) the amount of cumulative compensation cost recognized at any
date must at least be equal to the portion of the grant-date value of the award that is vested at that date; and (iii) that
compensation expense include a forfeiture estimate for those shares not expected to vest. The fair value of all stock awards is
based on the closing price of the Company’s common stock on the grant date.

We grant time-vesting and performance-based stock awards primarily to employees at senior management levels. We
also grant time-vesting stock awards to our non-employee independent directors. Time-vesting awards are granted in the form
of restricted stock units that require each recipient to complete a service period (“Deferred Awards”). Typically, Performance-
based stock awards are granted in the form of restricted stock units, which have performance criteria that must be achieved for
the awards to be earned, in addition to a service period requirement (“Performance Awards”), and each Performance Award has
a defined number of shares that an employee can earn (the “Target Shares”). The expense recognized for Performance Awards
throughout the service period and the number of shares that are projected to ultimately vest, are based on the estimated degree
to which the related performance metrics are expected to be achieved.

In Fiscal 2024, there was a change of control of the Company, which triggered a conversion of all then-outstanding
Performance Awards into service-based Performance Awards in accordance with their terms. As a result, the Fiscal 2023, fiscal
year 2022, and fiscal year 2021 Performance Awards will all vest or have vested, as applicable, at their Target Shares on their
respective vesting dates without regard to the achievement of any of the performance metrics associated with those awards,
provided that the recipient be employed at the Company on each such vesting date.

In Fiscal 2025, the stock awards granted to employees at senior management levels were Deferred Awards that vest in
three equal tranches in fiscal year 2027, fiscal year 2028 and fiscal year 2029. These awards are subject to shareholder approval
at the Company’s annual shareholder meeting in May 2026, however a grant date was established in Fiscal 2025 as such
approval is to be expected due to Mithaq’s majority shareholding and their ability to control over 50% of the votes.

Advertising and Marketing Costs

The Company defers costs associated with the production of advertising until the first time the advertising takes place.
Costs associated with communicating advertising that has been produced are expensed when the advertising event takes place.
Advertising and other marketing costs are recorded in Selling, general, and administrative expenses and amounted to $78.1
million, $68.9 million, and $99.9 million in Fiscal 2025, Fiscal 2024, and Fiscal 2023, respectively.

Earnings per Share

The Company reports its earnings per share in accordance with FASB ASC 260 — Earnings Per Share, which requires
the presentation of both basic and diluted earnings per share on the Consolidated Statements of Operations. The diluted
weighted average common shares include adjustments for the potential effects of outstanding Deferred Awards and
Performance Awards (as both terms are used in “Note 11. Stock-Based Compensation” of the Consolidated Financial
Statements), but only in the periods in which such effect is dilutive under the treasury stock method. Included in basic and
diluted weighted average common shares are those shares, due to participants in the Deferred Compensation Plan, which are
held in treasury stock. Anti-dilutive stock awards are comprised of unvested deferred, restricted, and performance shares which
would have been anti-dilutive in the application of the treasury stock method in accordance with FASB ASC 260 — Earnings
Per Share.
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Recent Accounting Standards Updates

Accounting Pronouncement Recently Adopted

In December 2023, the FASB issued Accounting Standards Update No. 2023-09 “Income Taxes (Topic 740):
Improvements to Income Tax Disclosures,” (“ASU 2023-09”). The amendments in ASU 2023-09 were designed to enhance the
transparency of income tax disclosures by requiring consistent categories and greater disaggregation of information in the rate
reconciliation, and income taxes paid disaggregated by jurisdiction. The Company adopted ASU 2023-09 on a prospective basis
and is effective for the Fiscal 2025 consolidated financial statements, and subsequent interim periods. The adoption of ASU
2023-09 expanded our disclosures, but did not have a material impact on our consolidated financial statements.

Accounting Pronouncements Not Yet Adopted

In November 2024, the FASB issued Accounting Standards Update No. 2024-03 “Income Statement — Reporting
Comprehensive Income — Expense Disaggregation Disclosures (Subtopic 220-40),” (“ASU 2024-03""). The amendments in
ASU 2024-03 are designed to improve financial reporting by requiring that public business entities disclose additional
information about specific expense categories in the notes to financial statements at interim and annual reporting periods. ASU
2024-03 is effective for fiscal years beginning after December 15, 2026, and interim periods with fiscal years beginning after
December 15, 2027, with early adoption permitted. The Company is currently evaluating the impact of this update on its
consolidated financial statements.

In September 2025, the FASB issued Accounting Standards Update No. 2025-06, “Intangibles — Goodwill and Other —
Internal-Use Software (Subtopic 350-40),” (“ASU 2025-06). The amendments in ASU 2025-06 remove all references to
prescriptive and sequential software development stages, and require entities to start capitalizing software costs when
management has authorized and committed to funding the software project and it is probable that the project will be completed
and the software will be used to perform the function intended. ASU 2025-06 is effective for fiscal years beginning after
December 15, 2027, and interim periods within those fiscal years, and may be adopted on a prospective, modified, or
retrospective transition approach. Early adoption is permitted. The Company is currently evaluating the impact of this update on
its consolidated financial statements.

2. REVENUES

The following table presents the Company’s net sales disaggregated by geography:

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024
(in thousands)
South 444264 $ 502,042 $ 586,370
Northeast 236,040 254,521 304,554
West 151,942 166,234 208,249
Midwest 128,827 147,308 185,126
International and other (¥ 247,757 316,164 318,209
Total net sales $ 1,208,830 $ 1,386,269 $ 1,602,508

(1) Includes retail and e-commerce sales in Canada and Puerto Rico, wholesale and international partner sales, and certain amounts earned under the
Company’s private label credit card program.
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3. INTANGIBLE ASSETS

On April 4, 2019, the Company acquired certain intellectual property and related assets of Gymboree Group, Inc. and
related entities, which included the worldwide rights to the names “Gymboree” and “Crazy 8” and other intellectual property,
including trademarks, domain names, copyrights, and customer databases. These intangible assets, inclusive of acquisition
costs, are recorded in the long-term assets section of the Consolidated Balance Sheets.

The Company did not identify any indicators of impairment in its qualitative assessment performed during Fiscal 2025.
The Company identified an indicator of impairment in its qualitative assessment performed during Fiscal 2024 and Fiscal 2023,
primarily due to reductions in Gymboree sales forecasts and performed a quantitative impairment assessment of the Gymboree
tradename. Based on its quantitative assessment performed, the Company recorded an impairment charge of $28.0 million in
Fiscal 2024, which reduced the carrying value to its fair value of $13.0 million. The Company recorded a $29.0 million
impairment charge in Fiscal 2023.

The Company’s intangible assets were as follows:

January 31, 2026

Accumulated
Useful Life Gross Amount Amortization Net Amount

(in thousands)
Gymboree tradename Indefinite  $ 13,000 $ — 3 13,000
Total intangible assets $ 13,000 $ — 3 13,000

February 1, 2025

Accumulated
Useful Life Gross Amount Amortization Net Amount

(in thousands)

Gymboree tradename Indefinite  $ 13,000 $ — 3 13,000
Crazy 8 tradename 5 years 4,000 (4,000) —
Total intangible assets $ 17,000 $ (4,000) $ 13,000

4. PROPERTY AND EQUIPMENT, NET

Property and equipment consisted of the following:

January 31, February 1,
2026 2025

(in thousands)

Land and land improvements $ 3,403 $ 3,403
Building and improvements 36,208 36,527
Material handling equipment 73,813 88,092
Leasehold improvements 152,116 159,992
Store fixtures and equipment 140,126 151,810
Capitalized software 208,671 228,227
Construction in progress 2,091 1,647
616,428 669,698

Less accumulated depreciation and amortization (534,770) (572,211)
Total property and equipment, net $ 81,658 $ 97,487

The Company reviewed its store-related long-lived assets for indicators of impairment, and performed a recoverability
test if indicators were identified. Based on the results of the analyses performed, no impairment charge was recorded during
Fiscal 2025 and Fiscal 2024. The Company recorded asset impairment charges during Fiscal 2023 of $5.6 million, inclusive of
ROU assets.
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The Company reviewed its remaining fixed assets for indicators of impairment. Based on the results of the tests
performed, the Company recorded an impairment charge of $2.0 million during Fiscal 2025 related to the decommissioning of

its Sugar and Jade and PJ Place websites.

5. PREPAID EXPENSES AND OTHER CURRENT ASSETS

Prepaid expenses and other current assets consisted of the following:

Prepaid income taxes

Prepaid property expense
Prepaid maintenance contracts
Prepaid cloud computing
Prepaid insurance

Other

Total prepaid expenses and other current assets

6. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consisted of the following:

Accrued salaries and benefits
Loyalty points

Deferred revenue

Accrued marketing

Related party accrued interest
Sales taxes and other taxes payable
Accrued real estate expenses
Accrued legal costs
Customer liabilities

Accrued store expenses
Accrued outside services
Accrued insurance

Accrued freight

Accrued professional fees
Accrued IT costs

Other

Total accrued expenses and other current liabilities
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January 31,
2026

February 1,
2025

(in thousands)

$ 21,006 $ 4,834
6,930 253

4,028 3215

2,675 4,385

2,500 5,097

4,302 2,570

$ 41441 $ 20354

January 31, February 1,
2026 2025
(in thousands)

$ 18,914 § 19,760
11,689 3,692

6,949 4,183

6,652 5,754

5,606 6,493

5,055 4,074

4,579 4,780

3,750 4,100

3,156 4,784

2,709 2,369

2,679 2,460

2,622 2,287

1,520 2,124

1,290 1,620

1,175 1,225

9,804 6,190

$ 88,149 $ 75,895
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7. LEASES

The following components of lease expense were recognized in the Company’s Consolidated Statements of Operations:

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024
(in thousands)
Fixed operating lease cost $ 86,676 $ 90,129 $ 91,066
Variable operating lease cost 20,395 24,425 44,195
Total operating lease cost $ 107,071 $ 114554 $ 135,261

The following table provides the weighted-average remaining lease term of the Company’s operating leases, the
weighted-average discount rate used to calculate the Company’s operating liabilities, cash paid for amounts included in the
measurement of the Company’s operating lease liabilities, and ROU assets obtained in exchange for the Company’s new
operating lease liabilities:

Fiscal Years Ended
January 31, February 1,
2026 2025
Weighted-average remaining lease term 4.8 years 4.3 years
Weighted average discount rate 8.8 % 8.1 %

Cash paid for amounts included in the measurement of operating lease liabilities (in thousands) $ 72,306 $ 79,108
ROU assets obtained in exchange for new operating lease liabilities (in thousands) $ 77,502 $§ 71,826

As of January 31, 2026, the maturities of operating lease liabilities were as follows:

January 31, 2026
(in thousands)

2026 $ 69,992

2027 44,689

2028 31,226

2029 23,603

2030 16,549

Thereafter 36,858

Total operating lease payments 222,917

Less: imputed interest (45,271)
Present value of operating lease liabilities $ 177,646
8. DEBT

ABL Credit Facility

The Company and certain subsidiaries maintain the $350.0 million asset-based revolving credit facility (the “ABL Credit
Facility”’) under its Amended and Restated Credit Agreement dated May 9, 2019 (as amended from time to time, the “Credit
Agreement”), with Wells Fargo Bank, National Association (“Wells Fargo”), as the sole lender party thereto, and as
Administrative Agent, Collateral Agent, and Swing Line Lender. The ABL Credit Facility will mature on the earlier of
December 16, 2030, or the maturity date under the Company’s term loan agreement with SLR Credit Solutions (“SLR”) as
further described below.
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Previously, from April 18, 2024 to December 15, 2025, the ABL Credit Facility included a $25.0 million Canadian
sublimit and a $25.0 million sublimit for standby and documentary letters of credit. As of December 16, 2025, which is the
effective date of the eighth amendment to the Credit Agreement (the “Eighth Amendment”), the ABL Credit Facility includes a
$25.0 million Canadian sublimit and a $30.0 million sublimit for standby and documentary letters of credit.

Previously, from February 4, 2025 to December 15, 2025, on the first day of each fiscal quarter within that period, based
on the amount of the Company’s average daily excess availability under the facility, borrowings outstanding under the ABL
Credit Facility bore interest, at the Company’s option, at:

(i) the prime rate per annum, plus a margin of 1.750% or 2.000%; or
(ii) the Secured Overnight Financing Rate (“SOFR”) per annum, plus 0.100%, plus a margin of 2.750% or 3.000%.

From December 16, 2025 to January 31, 2026, based on the amount of the Company’s average daily excess availability
under the facility, borrowings outstanding under the ABL Credit Facility bore interest, at the Company’s option, at:

(i) the prime rate per annum, plus a margin of 1.250%; or
(i1) the SOFR per annum, plus a margin of 2.250%.

From and after February 1, 2026, and on the first day of each fiscal quarter thereafter, based on the amount of the
Company’s average daily excess availability under the facility, borrowings outstanding under the ABL Credit Facility bear
interest, at the Company’s option at:

(1) the prime rate per annum, plus a margin of 1.000%, 1.250% or 1.500%; or
(i1) the SOFR per annum, plus a margin of 2.000%, 2.250% or 2.500%.

As of April 18, 2024, based on the size of the unused portion of the commitments, the Company is charged a fee ranging
from 0.250% to 0.375%.

Previously, from February 4, 2025 to December 15, 2025, letter of credit fees ranged from 1.000% to 1.125% for
commercial letters of credit and ranged from 1.500% to 1.750% for standby letters of credit.

From December 16, 2025 to January 31, 2026, letter of credit fees were 0.625% for commercial letters of credit and were
1.250% for standby letters of credit. As of February 1, 2026, letter of credit fees range from 0.500% to 0.750% for commercial
letters of credit and range from 1.000% to 1.500% for standby letters of credit. These fees are determined based on the amount
of the Company’s average daily excess availability under the facility.

Prior to December 16, 2025, the amount available for loans and letters of credit under the ABL Credit Facility was
determined by a borrowing base consisting of certain credit card receivables, certain trade receivables, certain inventory, and
the fair market value of certain real estate, subject to certain reserves. As of December 16, 2025, the fair market value of certain
real estate is no longer included in this borrowing base.

For Fiscal 2025, Fiscal 2024, and Fiscal 2023, the Company recognized $19.1 million, $25.0 million, and $24.2 million,
respectively, in interest expense related to the ABL Credit Facility.

Previously, from April 18, 2024 to December 15, 2025, credit extended under the ABL Credit Facility was secured by a
first priority security interest in substantially all of the Company’s U.S. and Canadian assets, including the Company’s
intellectual property, certain furniture, fixtures, equipment, and pledges of subsidiary capital stock. As of December 16, 2025,
credit extended under the ABL Credit Facility is secured by a first priority security interest in substantially all of the Company’s
U.S. and Canadian assets, other than intellectual property, real estate, certain furniture, fixtures and equipment, and pledges of
subsidiary capital stock, and a second priority security interest in the Company’s intellectual property, real estate, certain
furniture, fixtures and equipment, and pledges of subsidiary capital stock.

The outstanding obligations under the ABL Credit Facility may be accelerated upon the occurrence of certain customary
events of default, as described below. The Company is not subject to any early termination fees.
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The ABL Credit Facility contains covenants, which include conditions on stock buybacks and the payment of cash
dividends or similar payments. These covenants also limit the ability of the Company and its subsidiaries to incur certain liens,
to incur certain indebtedness, to make certain investments, acquisitions, or dispositions or to change the nature of its business.
Pursuant to a prior amendment, the requisite payment condition thresholds for some of these covenants were heightened,
resulting in certain actions such as the repurchase of shares and payment of cash dividends becoming more difficult to perform.
Additionally, if the Company is unable to maintain a certain amount of excess availability for borrowings, the Company may be
subject to cash dominion, and pursuant to the Eighth Amendment, the Company is required to maintain excess availability of at
least $35.0 million, subject to increase based on the Company’s borrowing base (the “excess availability requirement”). The
Company was in compliance with this excess availability requirement as of January 31, 2026.

The ABL Credit Facility contains customary events of default, which include (subject in certain cases to customary grace
and cure periods) nonpayment of principal or interest, breach of covenants, failure to pay certain other indebtedness, and certain
events of bankruptcy, insolvency or reorganization, such as a change of control.

The Company recorded a loss on extinguishment of debt of $1.2 million during Fiscal 2025 when it entered into the
Eighth Amendment, which is recorded within Other interest expense.

As of January 31, 2026 and February 1, 2025, unamortized deferred financing costs amounted to $5.6 million and $3.8
million related to the Company’s ABL Credit Facility.

The table below presents the components of the Company’s ABL Credit Facility as of the end of Fiscal 2025 and Fiscal
2024:

January 31, February 1,
2026 2025
(in millions)
Borrowing base $ 2342 $ 301.9
Credit facility size 350.0 433.0
Maximum borrowing availability ® 199.2 301.9
Outstanding borrowings 131.1 245.7
Letters of credit outstanding—standby 23.7 16.0
Utilization of credit facility at end of period 154.8 261.7
Availability @ $ 444 § 40.2
Interest rate at end of period 6.5% 7.6%
Average end-of-day loan balance during the period $ 2487 $ 284.5
Highest end-of-day loan balance during the period $ 3027 $ 366.9
Average interest rate 7.6% 8.7%

(1) Prior to the Eighth Amendment, the lower of the credit facility size and the borrowing base, without factoring in any excess availability requirement.
Pursuant to the Eighth Amendment, as of December 16, 2025, the Company’s maximum borrowing availability is the lower of the credit facility size and
the borrowing base, net of the new excess availability requirement.

(2) The sub-limit availability for letters of credit was $6.3 million at January 31, 2026 and $9.0 million at February 1, 2025.
SLR Term Loan

On December 16, 2025, the Company and certain of its subsidiaries entered into a term loan agreement (the “SLR Loan
Agreement”) with SLR and other affiliated SLR entities as the lenders party thereto, and SLR as Administrative Agent, and

Collateral Agent, providing for a $100.0 million term loan (the “SLR Term Loan”). The Company used the net proceeds from
the SLR Term Loan to partially pay down its borrowings under the ABL Credit Facility.
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The SLR Term Loan (i) matures on the earlier of December 16, 2030, or the maturity date under the ABL Credit Facility,
(i1) bears interest, payable monthly, (a) until June 16, 2026, at the SOFR per annum plus 5.250% for any portion that is a SOFR
loan, or at the base rate per annum plus 4.250% for any portion that is a base rate loan; or (b) from and after June 17, 2026, at
the SOFR per annum plus 5.250% or 6.250% for any portion that is a SOFR loan, or at the base rate per annum plus 4.250% or
5.250% for any portion that is a base rate loan, based on the Company’s consolidated fixed charge coverage ratio for the trailing
twelve-month period as of the most recent fiscal quarter just ended.

The SLR Term Loan is secured by a first priority security interest in the Company’s intellectual property, real estate,
certain furniture, fixtures and equipment, and pledges of subsidiary capital stock, and a second priority security interest in the
collateral secured by a first priority security interest under the ABL Credit Facility. The SLR Term Loan is guaranteed by each
of the Company’s subsidiaries that guarantees the Company’s ABL Credit Facility.

The SLR Term Loan is, in whole or in part, pre-payable any time and from time to time, subject to certain prepayment
premiums specified in the SLR Loan Agreement, plus accrued and unpaid interest.

The SLR Term Loan contains customary affirmative and negative covenants substantially similar to a subset of the
covenants set forth in the Credit Agreement, including limits on the ability of the Company and its subsidiaries to incur certain
liens, to incur certain indebtedness, to make certain investments, acquisitions, dispositions or restricted payments, or to change
the nature of its business.

The SLR Term Loan contains certain customary events of default, which include (subject in certain cases to customary
grace periods), nonpayment of principal, breach of other covenants of the SLR Term Loan, inaccuracy in representations or
warranties, acceleration of certain other indebtedness (including under the Credit Agreement), certain events of bankruptcy,
insolvency or reorganization, such as a change of control, and invalidity of any part of the SLR Term Loan. Additionally, the
SLR Term Loan contains the same excess availability requirement as the ABL Credit Facility. The Company was in compliance
with this excess availability requirement as of January 31, 2026.

For Fiscal 2025, the Company recognized $1.2 million in interest expense related to the SLR Term Loan. As of
January 31, 2026, the interest rate was 8.9%.

As of January 31, 2026, unamortized deferred financing costs amounted to $2.4 million related to the SLR Term Loan.
Mithaq Term Loans

Mithaq Capital SPC, a Cayman segregated portfolio company (“Mithaq”), is a controlling stockholder of the Company.
The Company and certain subsidiaries maintain an interest-free, unsecured and subordinated promissory note with Mithaq (the
“Initial Mithaq Term Loan”), dated February 29, 2024, by and among the Company, certain of its subsidiaries, and Mithagq.
During the first quarter of Fiscal 2025, $60.2 million under the Initial Mithaq Term Loans was repaid pursuant to the
completion of the Company’s rights offering on February 6, 2025 (“Rights Offering”), leaving $18.4 million outstanding under
the Initial Mithaq Term Loan as of January 31, 2026. The Company recorded a loss on extinguishment of debt of $1.0 million
during Fiscal 2025, due to the partial prepayment of the Initial Mithaq Term Loan, which is recorded within Other interest
expense. For more information about the Rights Offering, refer to “Note 10. Stockholders’ Deficit” of the Consolidated
Financial Statements.

The Initial Mithaq Term Loan matures on April 16, 2031 and is guaranteed by each of the Company’s subsidiaries that
guarantees the Company’s ABL Credit Facility.

The Company and certain subsidiaries also maintain an unsecured and subordinated promissory note with Mithaq for a
$90.0 million term loan (the “New Mithaq Term Loan”; and together with the Initial Mithaq Term Loan, collectively, the
“Mithaq Term Loans”), dated April 16, 2024, by and among the Company, certain of its subsidiaries, and Mithaq.

The New Mithaq Term Loan also matures on April 16, 2031, and requires monthly payments equivalent to interest
charged at the SOFR per annum plus 4.000%, with the first year’s monthly payments to Mithaq deferred until April 30, 2025.
On April 28, 2025, the Company and Mithaq entered into Amendment No. 1 to the New Mithaq Term Loan promissory note,
which subjected these deferred monthly payments due as of April 30, 2025 to a payment plan, payable in installments prior to
the end of Fiscal 2025. The New Mithaq Term Loan is guaranteed by each of the Company’s subsidiaries that guarantees the
Company’s ABL Credit Facility.
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Pursuant to the Company’s refinancing transactions on December 16, 2025, the New Mithaq Term Loan was further
amended to allow the Company to defer its monthly payments upon written notice to Mithaq, and as an amendment consent fee,
its principal amount was increased by $2.7 million to $92.7 million, leaving an aggregate of $111.1 million outstanding under
the Mithaq Term Loans. These amendments were evaluated under FASB ASC 470 — Debt, and accounted for as debt
modifications. The $2.7 million increase in principal amount and the related deferred financing costs are accounted for as
noncash financing activities within the Company’s Consolidated Statements of Cash Flows.

For Fiscal 2025 and Fiscal 2024, the Company recognized $7.4 million and $6.5 million, respectively, in interest-
equivalent expense related to the New Mithaq Term Loan. As of January 31, 2026, the interest-equivalent rate was 7.8%.

For Fiscal 2025, the Company paid $8.3 million in interest-equivalent charges to Mithaq. These payments were made in
the form of Murabaha transactions to be compliant with Shariah law. The purchase and sale of commodities as a result of these
transactions have been accounted for in accordance with FASB ASC 610 — Other income, and presented on a net basis within
Related party interest expense. As of January 31, 2026 and February 1, 2025, interest-equivalent expense payable to Mithaq
was $5.6 million and $6.5 million, respectively, which is recorded within Accrued expenses and other current liabilities.

The Mithaq Term Loans are subject to an amended and restated subordination agreement (as amended from time to time,
the “Mithaq Subordination Agreement”), dated as of April 16, 2024, by and among the Company and certain subsidiaries,
Wells Fargo and Mithaq, pursuant to which the Mithaq Term Loans are subordinated in payment priority to the obligations of
the Company and its subsidiaries under the Credit Agreement.

Pursuant to the Company’s refinancing transactions in December 2025, the Mithaq Term Loans are also subordinated in
payment priority to the obligations of the Company and its subsidiaries under the SLR Term Loan. Subject to such
subordination terms, the Mithaq Term Loans are prepayable at any time and from time to time without penalty and do not
require any mandatory prepayments.

The Mithaq Term Loans contain customary affirmative and negative covenants substantially similar to a subset of the
covenants set forth in the Credit Agreement, including limits on the ability of the Company and its subsidiaries to incur certain
liens, to incur certain indebtedness, to make certain investments, acquisitions, dispositions or restricted payments, or to change
the nature of its business. The Mithaq Term Loans, however, do not provide for any closing, prepayment or exit fees, or other
fees typical for transactions of this nature, do not impose additional reserves on borrowings under the Credit Agreement, and do
not contain certain other restrictive covenants.

The Mithaq Term Loans contain certain customary events of default, which include (subject in certain cases to
customary grace periods), nonpayment of principal, breach of other covenants of the Mithaq Term Loans, inaccuracy in
representations or warranties, acceleration of certain other indebtedness (including under the Credit Agreement), certain events
of bankruptcy, insolvency or reorganization, such as a change of control, and invalidity of any part of the Mithaq Term Loans.

As of January 31, 2026 and February 1, 2025, unamortized deferred financing costs amounted to $3.6 million and $2.6
million, respectively, related to the Mithaq Term Loans.

Maturities of the Company’s principal debt payments on the SLR Term Loan and Mithaq Term Loans are as follows:

January 31, 2026

(in thousands)
2026 $ —
2027 —
2028 _
2029 —
2030 100,000
2031 111,100

Total principal debt payments $ 211,100
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Mithaq Commitment Letter

On May 2, 2024, the Company entered into a commitment letter (the “Commitment Letter”) with Mithaq for a $40.0
million credit facility (the “Mithaq Credit Facility”). Initially, under the Mithaq Credit Facility, the Company had the ability to
request for advances at any time prior to July 1, 2025. On December 16, 2025, the Company and Mithaq entered into an
Amendment No. 3 to the Commitment Letter, that extended the deadline for requesting advances until December 16, 2030.

If any debt is incurred under the Mithaq Credit Facility, it shall require monthly payments equivalent to interest charged
at the SOFR per annum plus 9.000%. Such debt shall be unsecured and shall be guaranteed by each of the Company’s
subsidiaries that guarantees the Company’s ABL Credit Facility. Similar to the Mithaq Term Loans, such debt shall also be
subject to the Mithaq Subordination Agreement, contain customary affirmative and negative covenants substantially similar to a
subset of the covenants set forth in the Credit Agreement, and contain certain customary events of default. Additionally, such
debt shall require no mandatory prepayments and shall mature no earlier than December 16, 2030. As of January 31, 2026, no
debt had been incurred under the Mithaq Credit Facility.

9. COMMITMENTS AND CONTINGENCIES

Commitments

The Company enters into contractual obligations and commitments that may require future cash payments. These
obligations include debt repayments, standby letters of credit and operating lease liabilities. For additional information, refer to
“Note 7. Leases” and “Note 8. Debt” of the Consolidated Financial Statements.

The Company enters into various purchase order commitments with its suppliers. For certain suppliers, the Company has
the ability to cancel these arrangements, although in some of these instances, the Company may either continue to be liable for
payment of the entirety of the purchase order commitment despite cancellation, or be subject to a termination charge reflecting
a percentage of work performed prior to cancellation. As of January 31, 2026, these purchase order commitments for the next
12 months for merchandise for re-sale amounted to approximately $121.1 million.

Legal and Regulatory Matters

The Company is a defendant in Gabriela Gonzalez v. The Children’s Place, Inc., a purported class action, pending in the
U.S. District Court, Central District of California. The plaintiff alleged that the Company had falsely advertised discounts that
do not exist, in violation of California’s Unfair Competition Laws, False Advertising Law and the California Consumer Legal
Remedies Act. The Company filed a motion to compel arbitration, which the plaintiff did not oppose, and the court granted the
motion on August 17, 2022—staying the case pending the outcome of the arbitration. The demand for arbitration was filed on
October 4, 2022, in connection with the individual claim of the plaintiff. A mass arbitration firm associated with plaintiff’s
counsel then conducted an advertising campaign for claimants to conduct a mass arbitration. In part, to avoid the mass
arbitration, the parties stipulated to return the original plaintiff’s claim to court to proceed as a class action. Accordingly, the
arbitration would not be proceeding and the Company’s response to the original plaintiff’s complaint in court was filed on July
20, 2023. On August 16, 2023, however, the Company began to receive notices regarding an initial tranche of approximately
1,300 individual demands that were filed with Judicial Arbitration and Mediation Services, Inc. (“JAMS”) as part of a related
mass arbitration claim. The parties participated in mediation proceedings on November 15, 2023 and February 9, 2024. The
parties agreed to further discuss settlement options in May 2024, which occurred without resolution. In late May 2024, due to
the judge’s retirement, the Gonzalez action was transferred and reassigned to a different judge. Deadlines were therefore reset,
including the Company’s motion to dismiss. On June 10, 2024, JAMS advised that it would be pausing its administration of the
claims until the parties resolve their dispute over which set of arbitration terms apply to the case. The Company’s motion to
dismiss was denied in November 2024. The Company subsequently filed a Motion for Reconsideration in December 2024,
which was denied by the court in October 2025. Class certification discovery is ongoing, with class certification proceedings
expected to take place in fiscal 2026. Any liability arising out of these proceedings is not expected to have a material adverse
effect on the Company's financial position, results of operations, or cash flows.

The Company is also involved in various legal proceedings arising in the normal course of business. In the opinion of
management, any ultimate liability arising out of these proceedings is not expected to have a material adverse effect on the
Company’s financial position, results of operations, or cash flows.
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10. STOCKHOLDERS’ DEFICIT

Rights Offering

On February 6, 2025, the Company completed its Rights Offering pursuant to which the Company distributed to the
holders of record of the Company’s Common stock as of the close of business on December 13, 2024, the record date for the
Rights Offering, non-transferable subscription rights to purchase, in the aggregate, up to 9.2 million shares of Common stock.
Each subscription right entitled its holder to purchase 0.7220 shares of Common stock at a subscription price of $9.75 per
whole share of Common stock. Additionally, rights holders who fully exercised their basic subscription rights were entitled to
subscribe for additional shares of Common stock that remained unsubscribed as a result of any unexercised basic subscription
rights. The subscription price was payable by rights holders (i) in cash, (ii) by delivery in lieu of cash of an equivalent amount
of any indebtedness for borrowed money (principal and/or accrued and unpaid interest) owed by the Company to such rights
holder, or (iii) by delivery of a combination of cash and such indebtedness. Upon the completion of the Rights Offering, the
Company issued 9.2 million shares of Common stock for a total purchase price of $90.0 million.

Mithaq purchased 6.7 million shares of Common stock pursuant to the Rights Offering. It paid (i) $5.1 million of the
subscription price for such shares in cash and (ii) the remaining $60.2 million of the subscription price for such shares by
delivery of indebtedness for borrowed money owed by the Company to Mithaq pursuant to the Initial Mithaq Term Loan. The
Company received approximately $29.8 million in cash proceeds from the Rights Offering on February 6, 2025. Substantially
all of these cash proceeds from the Rights Offering were used towards prepaying the Company’s ABL Credit Facility.

Share Repurchase Program

In November 2021, the Board authorized a $250.0 million share repurchase program (the “Share Repurchase Program”).
Under this program, the Company may repurchase shares on the open market at current market prices at the time of purchase or
in privately negotiated transactions. The timing and actual number of shares repurchased under the program will depend on a
variety of factors, including price, corporate and regulatory requirements, and other market and business conditions. The
Company may suspend or discontinue the program at any time and may thereafter reinstitute purchases, all without prior
announcement. Currently, pursuant to the terms of the Company’s Credit Agreement and SLR Loan Agreement, the repurchase
of any shares would require fulfilling stringent payment conditions under those agreements, except that repurchases of shares as
described below, pursuant to the Company’s practice as a result of its insider trading policy, are expressly permitted. As of
January 31, 2026, there was $156.1 million remaining availability under the Share Repurchase Program.

Pursuant to the Company’s practice, including due to restrictions imposed by the Company’s insider trading policy
during black-out periods, the Company withholds and repurchases shares of vesting stock awards and makes payments to taxing
authorities as required by law to satisfy the withholding tax requirements of all equity award recipients. The Company’s
payment of the withholding taxes in exchange for the surrendered shares constitutes a repurchase of its common stock. The
Company also acquires shares of its common stock in conjunction with liabilities owed under the Company’s deferred
compensation plan, which are held in treasury.

The following table summarizes the Company’s share repurchases:

Fiscal Years Ended
January 31, 2026 February 1, 2025 February 3, 2024

Shares Amount Shares Amount Shares Amount

(in thousands)
Share repurchases related to:
Share repurchase program 71§ 422 71§ 674 210§ 7,131
Shares acquired and held in treasury 1 $ 22 5 8% 66 8 § 245

In accordance with the FASB ASC 505 — Equity, the par value of the shares retired is charged against Common stock
and the remaining purchase price is allocated between Additional paid-in capital and Accumulated deficit. The portion charged
against Additional paid-in capital is determined using a pro-rata allocation based on total shares outstanding.
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Dividends

Future declarations of quarterly dividends and the establishment of future record and payment dates are subject to
approval by the Board based on a number of factors, including business and market conditions, the Company’s financial
performance, and other investment priorities. The Company has no current plans to pay regular cash dividends in Fiscal 2026
pursuant to the terms of the Company’s Credit Agreement and SLR Loan Agreement, which impose certain restrictions on the
Company’s ability to pay dividends.

11. STOCK-BASED COMPENSATION

The Company generally grants time vesting stock awards (“Deferred Awards”) and performance-based stock awards
(“Performance Awards”) to employees at senior management levels. The Company also grants Deferred Awards to its non-
employee independent directors. Deferred Awards are granted in the form of restricted stock units that require each recipient to
complete a service period. Performance Awards are granted in the form of restricted stock units which have performance
criteria that must be achieved for the awards to vest in addition to a service period requirement, and each Performance Award
has a defined number of shares that an employee can earn (the “Target Shares”). With the approval of the Human Capital &
Compensation Committee, the Company may settle vested Deferred Awards and Performance Awards in shares, in a cash
amount equal to the market value of such shares at the time all requirements for delivery of the award have been met, or in part
shares and cash.

In Fiscal 2024, there was a change of control of the Company, which triggered a conversion of all then-outstanding
Performance Awards into service-based Performance Awards in accordance with their terms. As a result, the Fiscal 2023, fiscal
year 2022, and fiscal year 2021 Performance Awards will all vest or have vested, as applicable, at their Target Shares on their
respective vesting dates without regard to the achievement of any of the performance metrics associated with those awards,
provided that the recipient be employed at the Company on each such vesting date. In Fiscal 2025, the stock awards granted to
employees at senior management levels were Deferred Awards that vest in three equal tranches in fiscal year 2027, fiscal year
2028 and fiscal year 2029. These awards are subject to sharcholder approval at the Company’s annual shareholder meeting in
May 2026, however a grant date was established in Fiscal 2025 as approval is to be expected due to Mithaq’s majority
shareholding and their ability to control over 50% of the votes.

The following table summarizes the Company’s stock-based compensation expense (benefit):

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024

(in thousands)

Deferred Awards $ 2,312 $ 2,956 $ 6,619
Performance Awards 676 9,830 (12,195)
Total stock-based compensation expense (benefit) ? $ 2,988 $ 12,786 $ (5,576)

(1) Included within the Performance Awards expense for Fiscal 2024 was a combination of ongoing expense associated with existing grants and $9.9 million
associated with increasing the attainment level of certain Performance Awards due to the change of control of the Company, partially offset by the
reversal of unvested expense related to forfeited awards for employees no longer at the Company. Included within the Performance Awards benefit for
Fiscal 2023 was a combination of ongoing expense associated with existing grants and $13.5 million of credits resulting from (i) a change in estimate
based on revised expectations of the attainment levels for performance metrics of certain awards, and (ii) the reversal of unvested expense related to
forfeited awards for employees no longer with the Company.

(2) Stock-based compensation expense (benefit) recorded within Cost of sales (exclusive of depreciation and amortization) amounted to $0.4 million, $1.1
million, and $0.4 million in Fiscal 2025, Fiscal 2024, and Fiscal 2023, respectively. All other stock-based compensation expense is included in Selling,
general, and administrative expenses.

The Company recognized a tax benefit related to stock-based compensation expense (benefit) before consideration of the
valuation allowance of $0.4 million, $1.6 million, and $0.3 million in Fiscal 2025, Fiscal 2024, and Fiscal 2023, respectively.

At January 31, 2026, the Company had 329,810 shares available for grant under the Equity Plan.
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Changes in the Company’s Unvested Stock Awards

Deferred Awards

Unvested Deferred Awards at beginning
of year

Granted
Vested
Forfeited

Unvested Deferred Awards at end of year

Fiscal Years Ended
January 31, 2026 February 1, 2025 February 3, 2024

Weighted Weighted Weighted

Average Average Average
Number of Grant Date Number of Grant Date Number of Grant Date
Shares Fair Value Shares Fair Value Shares Fair Value

(in thousands) (in thousands) (in thousands)

153 §$ 15.23 238§ 3199 282§ 49.78
867 4.86 183 16.27 170 25.35
(188) 15.18 (158) 28.86 (203) 50.08
(6) 16.89 (110) 33.78 (11) 52.27
826 $ 4.36 153 $ 15.23 238§ 3199

Total unrecognized stock-based compensation expense related to unvested Deferred Awards was $3.0 million as of
January 31, 2026, which will be recognized over a weighted average period of approximately 3.2 years.

The fair value of Deferred Awards that vested during Fiscal 2025, Fiscal 2024, and Fiscal 2023 was $1.0 million, $4.6

million, and $4.7 million, respectively.

Performance Awards

Fiscal Years Ended
January 31, 2026 February 1, 2025 February 3, 2024
Weighted Weighted Weighted
Average Average Average
Number of Grant Date Number of Grant Date Number of Grant Date
Shares® Fair Value Shares® Fair Value Shares® Fair Value
(in thousands) (in thousands) (in thousands)
Unvested Performance Awards at
beginning of year 252§ 2492 296 $ 5198 483 § 5585
Granted 93 9.02 182 14.17 131 21.55
Shares earned in excess (below) of
Target Shares (115) 12.50 — — — —
Vested shares, including shares earned
in excess of Target Shares (if
applicable) (37) 48.84 (114) 75.97 (300) 4471
Forfeited (56) 13.76 (112) 27.18 (18) 55.01
Unvested Performance Awards at end
of year 137 § 22.71 252 $§ 2492 296 $ 51.98

(1) For awards for which the performance period is complete, the number of unvested shares is based on actual shares that will vest upon completion of the
service period. For awards for which the performance period is not yet complete, the number of unvested shares is based on the participants earning their

Target Shares at 100%.

The cumulative expense (benefit) recognized for Performance Awards are based on the changes in the estimated degree
to which the related performance metrics are expected to be achieved. Based on the current number of Performance Awards
expected to be earned, total unrecognized stock-based compensation expense related to unvested Performance Awards was $0.8
million as of January 31, 2026, which will be recognized over a weighted average period of approximately 1.2 years.

The fair value of Performance Awards that vested during Fiscal 2025, Fiscal 2024 and Fiscal 2023 was $1.4 million, $8.6

million, and $11.8 million, respectively.
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12. LOSS PER COMMON SHARE

On February 6, 2025, the Company completed its Rights Offering. As the exercise price of the subscription right was less
than the fair value of the Common stock, the subscription right contained a bonus element. In connection with this transaction,
and in accordance with FASB ASC 260 — Earnings Per Share, the Company’s weighted average common shares outstanding
and basic and diluted loss per share were retroactively adjusted for all prior periods presented by a factor of 1.002.

The following table reconciles net loss and share amounts utilized to calculate basic and diluted loss per common share:

Fiscal Years Ended

January 31, February 1, February 3,
2026 2025 2024
(in thousands)
Net loss $ (88,263) §  (57.819) $ (154,541)
Basic weighted average common shares outstanding 22,028 12,766 12,522
Dilutive effect of stock awards — — —
Diluted weighted average common shares outstanding 22,028 12,766 12,522
Anti-dilutive shares excluded from diluted loss per common share calculation 171 53 114

13. FAIR VALUE MEASUREMENT

FASB ASC 820 — Fair Value Measurement provides a single definition of fair value, together with a framework for
measuring it, and requires additional disclosure about the use of fair value to measure assets and liabilities.

This topic defines fair value 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 and establishes a three-level hierarchy, which encourages an
entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. The
three levels of the hierarchy are defined as follows:

* Level 1 - inputs to the valuation techniques that are quoted prices in active markets for identical assets or liabilities

* Level 2 - inputs to the valuation techniques that are other than quoted prices, but are observable for the assets or
liabilities, either directly or indirectly

* Level 3 - inputs to the valuation techniques that are unobservable for the assets or liabilities

The Company’s cash and cash equivalents and investments in the rabbi trust are short-term in nature. As such, their
carrying amounts approximate fair value. These assets and liabilities fall within Level 1 of the fair value hierarchy. The
Company stock included in the Deferred Compensation Plan is not subject to fair value measurement.

The fair value of the Initial Mithaq Term Loan with a carrying value (gross of debt issuance costs) of $18.4 million at
January 31, 2026, was approximately $11.6 million. The fair value of the New Mithaq Term Loan with a carrying value (gross
of debt issuance costs) of $92.7 million at January 31, 2026, was approximately $86.9 million. The fair value of the Mithaq
Term Loans was estimated using a market approach, which considers the Company’s credit risk and market related conditions,
and is therefore within Level 2 of the fair value hierarchy. The carrying amount of the Company’s remaining short-term and
long-term borrowings, which are considered Level 2 liabilities, approximates fair value based on current rates and terms
available to the Company for similar debt.

The Company’s non-financial assets measured at fair value on a nonrecurring basis include long-lived assets, such as
intangible assets, fixed assets, and ROU assets. The Company reviews the carrying amounts of such assets when events indicate
that their carrying amounts may not be recoverable. Any resulting asset impairment would require that the asset be recorded at
its fair value. The resulting fair value measurements of the assets are considered to fall within Level 3 of the fair value
hierarchy.
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Impairment of Long-Lived Assets

The fair value of the Company’s long-lived assets is primarily calculated using a discounted cash-flow model directly
associated with those assets, which consist principally of property and equipment and ROU assets. These assets are tested for
impairment when events indicate that their carrying value may not be recoverable.

The Company performed periodic quantitative impairment assessments of its store-related long-lived assets and did not
record an impairment charge during Fiscal 2025 and Fiscal 2024. The Company recorded impairment charges of $5.6 million
during Fiscal 2023, inclusive of ROU assets.

The Company reviewed its remaining fixed assets for indicators of impairment. Based on the results of the tests
performed, the Company recorded an impairment charge of $2.0 million during Fiscal 2025 related to the decommissioning of
its Sugar and Jade and PJ Place websites.

Impairment of Indefinite-Lived Intangible Assets

The Company estimates the fair value of its indefinite-lived Gymboree tradename based on an income approach using
the relief-from-royalty method. Estimating fair value using this method requires management to estimate future revenues,
royalty rates, discount rates, long-term growth rates, and other factors in order to project future cash flows.

The Company performs a periodic impairment assessment of the Gymboree tradename, in accordance with FASB ASC
350 — Intangibles — Goodwill and Other. Based on this assessment, the Company did not identify any indicators of
impairment during Fiscal 2025. The Company recorded a $28.0 million impairment charge in Fiscal 2024, which reduced the
carrying value to its fair value of $13.0 million. The Company recorded a $29.0 million impairment charge in Fiscal 2023.

14. INCOME TAXES

The components of Loss before provision (benefit) for income taxes were as follows:

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024
(in thousands)
Domestic $  (96,584) $  (58,830) $ (156,703)
Foreign 6,299 9,382 42,905
Total loss before provision (benefit) for income taxes $ (90,285) $§  (49,448) $ (113,798)
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The components of the Company’s Provision (benefit) for income taxes consisted of the following:

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024
(in thousands)

Current:

Federal $ 4127 S 4812 $ (1,239)

State and local (286) 1,120 249

Foreign 2,972 2,439 4,758
Total current provision (benefit) (1,441) 8,371 3,768
Deferred:

Federal (643) — 21,125

State and local 62 — 13,019

Foreign — — 2,831
Total deferred provision (benefit) (581) — 36,975
Total provision (benefit) for income taxes $  (2,022) $ 8371 § 40,743
Effective tax rate 22 % (16.9)% (35.8)%

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) was enacted in
response to the COVID-19 pandemic. The CARES Act allows net operating losses (“NOLs”) incurred in taxable years 2018,
2019, and 2020 to be carried back to each of the five preceding taxable years to offset 100% of taxable income and to generate a
refund of previously paid income taxes. Pursuant to the CARES Act, the Company carried back the taxable year 2020 tax loss
of $150.0 million to prior years. As of January 31, 2026, the remaining income tax receivable of $19.1 million is included
within Prepaid expenses and other current assets on the Consolidated Balance Sheets. Subsequent to Fiscal 2025, on February
5, 2026, the Company entered into a Receivables Purchase Agreement with TRMEF Basis II LLC to sell its income tax
receivable of $19.1 million plus accrued interest of $3.7 million for a total purchase price of $20.1 million. Refer to “Note 17.

Subsequent Events” of the Consolidated Financial Statements.

The Company prospectively adopted ASU 2023-09 that requires disaggregation of information in the effective income

tax rate reconciliation and income taxes paid disclosures.
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A reconciliation between the calculated tax benefit based on the U.S. federal statutory rate of 21.0% and the effective tax
rate for Fiscal 2025 (in accordance with ASU 2023-09) is as follows:

Fiscal Year Ended
January 31,
2026
(in thousands) %
Calculated income tax benefit at U.S. federal statutory rate $ (18,960) 21.0 %
State and local income taxes, net of federal income tax effect (V) (163) 0.2 %
Foreign Tax Effects
Hong Kong
Foreign tax rate differential (686) 0.8 %
Income excluded from Hong Kong tax base (1,430) 1.6 %
Pillar Two 1,489 (1.6)%
Other (400) 0.4 %
Canada
Foreign tax rate differential (483) 0.5 %
Changes in valuation allowance 2,368 (2.6)%
Other 507 (0.6)%
Other foreign jurisdictions 480 (0.5)%
Effects of Cross-Border Tax Laws (237) 0.3 %
Tax Credits 522 (0.6)%
Changes in valuation allowance 16,433 (18.2)%
Changes in Unrecognized tax benefits (1,825) 2.0 %
Other 363 (0.5)%
Total benefit for income taxes $ (2,022) 2.2 %

(1) State and local tax expense was not material in Fiscal 2025.

The Organization for Economic Cooperation and Development (“OECD”) introduced a global minimum corporate tax
rate of 15% under its Pillar Two initiative (“Pillar Two”), which became effective for tax years beginning in January 2024.
Although the U.S. has not implemented the Pillar Two rules, other regions where we conduct business, primarily Hong Kong
and Canada, have enacted such legislation. The effective income tax rate for Fiscal 2025 includes the global minimum tax
provision of OECD Pillar Two for Hong Kong.
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A reconciliation between the calculated tax provision (benefit) based on the U.S. federal statutory rate of 21.0% and the
effective tax rate for Fiscal 2024 and Fiscal 2023 (as previously reported in accordance with guidance prior to the adoption of
ASU 2023-09) is as follows:

Fiscal Years Ended
February 1, February 3,
2025 % 2024 %
(in thousands)
Calculated income tax benefit at U.S. federal statutory rate $ (10,384) 21.0% $  (23,898) 21.0 %
State and local income taxes, net of federal benefit (2,145) 43 % (6,901) 6.1 %
Foreign tax rate differential () (3,082) 6.2 % (4,937) 43 %
Non-deductible expenses 2,654 (5.4)% (1,488) 1.3 %
Excess tax detriment related to stock compensation 889 (1.8)% 558 (0.5)%
Unrecognized tax benefits 104 (0.2)% 3,127 2.7%
Change in valuation allowance 18,251 (36.9)% 68,625 (60.3)%
Global intangible low-taxed income 251 (0.5)% 9,505 (8.4)%
Federal tax credits (291) 0.6 % (3,242) 2.8 %
Other 2,124 (4.2)% (606) 0.6 %
Total provision for income taxes $ 8,371 (16.9)% $ 40,743 (35.8)%

(1) The Company has substantial operations in Hong Kong, which has a lower statutory income tax rate as compared to the U.S. The Company’s foreign
effective tax rate for Fiscal 2024 and Fiscal 2023 was 17.5%, and 11.6%, respectively. This rate will fluctuate from year to year in response to changes in
the mix of income by country, as well as changes in tax laws in foreign jurisdictions.

The assessment of the amount of value assigned to the Company’s deferred tax assets under the applicable accounting
rules is judgmental. The Company is required to consider all available positive and negative evidence in evaluating the
likelihood that it will be able to realize the benefit of the Company’s deferred tax assets in the future. Such evidence includes
scheduled reversals of deferred tax liabilities, projected future taxable income, tax planning strategies, and the results of recent
operations. Since this evaluation requires consideration of events that may occur some years into the future, there is an element
of judgment involved. Realization of the Company’s deferred tax assets is dependent on generating sufficient taxable income in
future periods. The Company believes that it is not more likely than not that future taxable income will be sufficient to allow it
to recover substantially all of the value assigned to the Company’s deferred tax assets. Thus, in Fiscal 2025, the Company
increased its valuation allowance by $20.9 million to $109.1 million.

Income taxes paid (refunded) in Fiscal 2025 (presented in accordance with ASU 2023-09) consisted of:

Fiscal Year

Ended
January 31,
2026
(in thousands)
Domestic - federal $ 13,986
Domestic - state and local (331)
Hong Kong 1,786
Other foreign 582
Total income taxes paid, net of refunds $ 16,023

(1) Includes the Tax Cuts and Jobs Act transition tax payments.
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The tax effects of temporary differences which give rise to deferred tax assets and liabilities were as follows:

January 31, February 1,
2026 2025

(in thousands)

Deferred tax assets:

Operating lease liabilities $ 45,641 $ 45,209
Capitalized research and development, net 18,420 22,193
Net operating loss carryforward 31,954 13,578
Reserves 12,143 10,295
Interest expense carryforward 12,341 16,853
Tax credits 5,306 5,616
Inventory 21,422 10,299
Tradenames and customer databases, net 7,984 9,407
Charitable contributions 1,177 815
Stock-based compensation 487 843
Subtotal 156,875 135,108
Less: valuation allowance (109,060) (88,148)
Total deferred tax assets 47,815 46,960
Deferred tax liabilities:
Right-of-use assets (42,325) (41,460)
Property and equipment, net (1,911) (3,530)
Prepaid expenses (2,607) (998)
Foreign and state tax on unremitted earnings (973) (1,554)
Total deferred tax liabilities (47,816) (47,542)
Total deferred tax assets (liabilities), net $ () $ (582)

The Company has gross federal NOL carryforwards of approximately $75.1 million which do not expire, state NOL
carryforwards of approximately $172.2 million, which either expire between two and nineteen years, or carryforward
indefinitely, and foreign NOL carryforwards of approximately $25.5 million, which expire between five and twenty years. The
Company also has an Alternative Minimum Tax credit (“AMT”) in Puerto Rico of approximately $0.5 million.

The Company has concluded that it is not more likely than not that its deferred tax assets, including NOLs, can be
utilized in the foreseeable future. Thus, the Company’s valuation allowance continues to be maintained against its net deferred
tax assets. However, to the extent that tax benefits related to these deferred tax assets are realized in the future, the reduction of
the valuation allowance will reduce income tax expense accordingly.

During Fiscal 2024, there was a change of control of the Company. This change of control constituted an “ownership
change” under the Internal Revenue Code Section 382, subjecting the Company to an annual limitation on its ability to utilize
its existing NOLs and tax credits as of the ownership change date to offset future taxable income. The application of such
limitation may cause U.S. federal income taxes to be paid by the Company earlier than they otherwise would be paid if such
limitation was not in effect, which would adversely affect the Company’s operating results and cash flows if it has taxable
income in the future. In addition to the aforementioned federal income tax implications pursuant to Section 382 of the Code,
most U.S. states follow the general provision of Section 382 of the Code, either explicitly or implicitly resulting in separate
state NOL limitations. This may cause state income taxes to be paid earlier than otherwise would be paid if such limitation was
not in effect and could cause such NOLs to expire unused.
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On December 22, 2017, the U.S. government passed the Tax Cuts and Jobs Act (the “Tax Act”), which is a
comprehensive tax legislation that implemented complex changes to the U.S. tax code including, but not limited to, the
reduction of the corporate tax rate from 35% to 21% and a move from a global tax regime to a modified territorial regime which
required U.S. companies to pay a mandatory one-time transition tax on historical offshore earnings that have not been
repatriated to the U.S. During Fiscal 2025, the Company made the final installment payment related to the transition tax liability
of $9.5 million.

During the fourth quarter of Fiscal 2025, the Company removed its indefinite reinvestment assertion on earnings
subsequent to the enactment of the transition tax under the Tax Act. Accordingly, the Company is no longer indefinitely
reinvested with respect to its undistributed earnings from foreign subsidiaries pre and post the one-time transition tax. The
Company has provided a deferred tax liability for any income tax impacts that would result from cash distributions, including
any withholding taxes. Determining the amount of unrecognized deferred tax liability related to any additional outside basis
difference in the Company’s foreign subsidiaries is not practicable.

Unrecognized Tax Benefits

Tax positions are evaluated in a two-step process. First, the Company determines whether it is more-likely-than-not that
a tax position will be sustained upon examination. Second, if a tax position meets the more-likely-than-not recognition
threshold, it is measured to determine the amount of benefit to recognize in the financial statements. The tax position is
measured as the largest amount of benefit that is greater than 50% likely to be realized upon ultimate settlement.

A reconciliation of the gross amounts of unrecognized tax benefits, excluding accrued interest and penalties, is as
follows:

Fiscal Years Ended

January 31, February 1,
2026 2025
(in thousands)
Beginning Balance $ 6,874 $ 6,990
Additions for current year tax positions 215 636
Additions for prior year tax positions 1 35
Reductions for prior year tax positions (341 (661)
Reductions related to settlements with taxing authorities — (70)
Reductions due to a lapse of the applicable statute of limitations (1,455) (56)
Ending Balance $ 5294 §$ 6,874

Unrecognized tax benefits of $4.9 million, excluding accrued interest and penalties, at January 31, 2026 would affect the
Company’s effective tax rate in future periods, if recognized. The Company accrues interest and penalties related to
unrecognized tax benefits as part of the provision for income taxes. At January 31, 2026 and February 1, 2025, accrued interest
and penalties of $0.5 million and $0.8 million, respectively, were included in unrecognized tax benefits. Interest, penalties, and
reversals thereof, net of taxes, amounted to a benefit of $(0.4) million in Fiscal 2025 and an expense of $0.2 million in Fiscal
2024,

The Company is subject to tax in the United States and foreign jurisdictions, including Canada and Hong Kong. The
Company files a consolidated U.S. income tax return for federal income tax purposes. The Company is no longer subject to
income tax examinations by U.S. federal, state and local or foreign tax authorities for tax years 2015 and prior.

The Internal Revenue Service is currently conducting an examination of the Company’s tax return for fiscal year 2020 in
conjunction with its review of the CARES Act NOL carryback to earlier fiscal years. The Company believes that its reserves for
uncertain tax positions are adequate to cover existing risks or exposures. Management believes that an adequate provision has
been made for any adjustments that may result from tax examinations. However, the outcome of tax audits cannot be predicted
with certainty. If any issues arise as a result of a tax audit, and are resolved in a manner not consistent with management’s
expectations, the Company could be required to adjust its provision for income taxes in the period such resolution occurs.
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On July 4, 2025, the One Big Beautiful Bill Act was signed into law in the United States. The legislation contains certain
provisions related to the full expensing of U.S. research and development costs and other depreciable property. The legislation
also includes changes to the determination of the amount of U.S. interest expense that is deductible for U.S. tax purposes. While
these changes are generally favorable to the Company’s cash tax position, the legislation did not have a material impact on our
effective tax rate and consolidated financial statements for Fiscal 2025.

15. RETIREMENT AND SAVINGS PLANS

401(k) Plan

The Company has adopted The Children’s Place 401(k) Savings Plan (the “401(k) Plan”), which qualifies under
Section 401 (k) of the Internal Revenue Code of 1986, as amended (the “Code”). The 401(k) Plan is a defined contribution plan
established to provide retirement benefits for employees. The 401(k) Plan is employee funded up to an elective annual deferral
amount and also provides for Company matching contributions up to a certain percentage of the employee’s salary.

The 401(k) Plan is available for all U.S. employees of the Company. The Company matches the first 3% of the
participant’s contributions and 50% of the next 2% of the participant’s contributions, and the Company’s matching contribution
vests immediately. The Company’s matching contributions were $3.2 million in Fiscal 2025, $3.4 million in Fiscal 2024, and
$4.0 million in Fiscal 2023.

Deferred Compensation Plan

The Deferred Compensation Plan liability, excluding Company stock, was $1.1 million at January 31, 2026 and
February 1, 2025, respectively. The value of the assets held in the rabbi trust was $1.1 million at January 31, 2026 and
February 1, 2025, respectively. The cost of the Company’s stock repurchased was $0.1 million at January 31, 2026 and
February 1, 2025, respectively.

Other Plans

Under statutory requirements, the Company contributes to retirement plans for its operations in Canada, Puerto Rico, and
Asia. Contributions under these plans were $0.7 million, $0.5 million, and $0.6 million in Fiscal 2025, Fiscal 2024, and Fiscal
2023, respectively.

16. SEGMENT INFORMATION

The Company’s reportable segments are based on the financial information the chief operating decision maker
(“CODM”) uses to allocate resources and assess performance of its business. The Company’s President and Chief Executive
Officer is the CODM. The Company’s CODM evaluates the performance of each segment and measures its segment
profitability based on operating income (loss), defined as income (loss) before interest and taxes. Operating income (loss) is
used as a key metric during the annual budget process, and on a quarterly basis to monitor actual performance against the
annual budget and forecasts.

The Company reports segment data based on geography: The Children’s Place U.S. and The Children’s Place
International. Each segment includes an e-commerce business located at www.childrensplace.com and www.gymboree.com.
Included in The Children’s Place U.S. segment are the Company’s U.S. and Puerto Rico-based stores and net sales from the
Company’s U.S.-based wholesale business. Included in The Children’s Place International segment are the Company’s
Canadian-based stores and net sales from international franchisees. Net sales and direct costs are recorded by each
segment. Certain inventory procurement functions, such as production and design, as well as corporate overhead, including
executive management, finance, real estate, human resources, legal, and information technology services, are managed by The
Children’s Place U.S. segment. Expenses related to these functions, including depreciation and amortization, are allocated to
The Children’s Place International segment based primarily on net sales. The assets related to these functions are not allocated.
The Company periodically reviews these allocations and adjusts them based upon changes in business circumstances.
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Major Customers

Net sales to external customers are derived from merchandise sales, and the Company has one U.S. wholesale customer
that individually accounted for more than 10% of its net sales, amounting to $127.7 million and $170.7 million, during Fiscal
2025 and Fiscal 2024, respectively, and accounts for a majority of the Company’s accounts receivable, amounting to $13.7
million and $31.6 million as of January 31, 2026 and February 1, 2025, respectively.

Store Count by Segment

As of January 31, 2026, The Children’s Place U.S. had 442 stores and The Children’s Place International had 56 stores.
As of February 1, 2025, The Children’s Place U.S. had 437 stores and The Children’s Place International had 58 stores.

The tables below present certain segment information, including significant segment expenses, for our reportable

segments for the periods indicated:

Net sales

Cost of sales @

Selling, general, and administrative expenses &)
Other segment expenses )

Segment operating loss

Segment operating loss as a percentage of net sales

Net sales

Cost of sales @

Selling, general, and administrative expenses &)
Other segment expenses ¥

Segment operating loss

Segment operating loss as a percentage of net sales

Net sales

Cost of sales @

Selling, general, and administrative expenses &)
Other segment expenses ¥

Segment operating income (loss)

Segment operating income (loss) as a percentage of net sales

Fiscal Year Ended January 31, 2026

The Children’s Place The Children’s Place

U.S. International ¥ Total
(in thousands)
$ 1,103,459 $ 105371 $ 1,208,830
761,011 86,261 847,272
381,932 34,834 416,766
2,004 — 2,004
$ (41,488) S (15,724)  § (57,212)
(3.8)% (14.9)% (4.7)%
Fiscal Year Ended February 1, 2025
The Children’s Place The Childrfzn’s Place Total
International
(in thousands)
$ 1,266,500 $ 119,769 $ 1,386,269
836,351 90,457 926,808
405,895 39,267 445,162
28,000 — 28,000
$ (3,746)  $ (9,955 $ (13,701)
(0.3)% (8.3)% (1.0)%
Fiscal Year Ended February 3, 2024
The Chllgrg.n s Place Thfnfe};lxll(;lt.ie:n;llgflce Total
(in thousands)
$ 1,457,352  $ 145,156 $ 1,602,508
1,058,423 98,811 1,157,234
450,868 43,661 494,529
34,543 — 34,543
$ (86,482) $ 2,684 $ (83,798)
(5.9% 1.8% (5.2)%

(1) The Company’s foreign subsidiaries, primarily in Canada, have operating results based in foreign currencies and are thus subject to the fluctuations of the

corresponding translation rates into U.S. dollars.

(2) Cost of sales includes the cost of inventory sold, certain buying, design, and distribution expenses, shipping and handling costs on merchandise sold
directly to customers, and all occupancy costs, except for administrative office buildings.

(3) Selling, general, and administrative expenses include store expenses, marketing, corporate payroll, including long-term incentive compensation,
information technology, other administrative expenses, and depreciation and amortization.

(4) Other segment expenses include asset impairment charges.
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The table below presents a reconciliation of reportable segment operating loss to Loss before provision (benefit) for
income taxes:

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024

(in thousands)

Total segment operating loss $ (57,212) $§  (13,701) $ (83,798)
Related party interest expense (7,607) (6,493) —
Other interest expense (25,516) (29,301) (30,087)
Interest income 50 47 87
Loss before provision (benefit) for income taxes $ (90,285) $§  (49,448) $ (113,798)

Additional Segment Data

Fiscal Years Ended
January 31, February 1, February 3,
2026 2025 2024

(in thousands)
Depreciation and amortization:

The Children’s Place U.S. $ 30973 $ 35,644 $ 43,428
The Children’s Place International 2,100 3,968 3,758
Total depreciation and amortization $ 33,073 $ 39,612 $ 47,186

Capital expenditures:

The Children’s Place U.S. $ 16,696 $ 15,245 $ 27,462
The Children’s Place International 685 585 97
Total capital expenditures $ 17,381 $ 15,830 $ 27,559
Fiscal Years Ended
January 31, February 1,
2026 2025

(in thousands)
Total assets:

The Children’s Place U.S. $ 631,198 $ 711,564
The Children’s Place International 39,101 35,988
Total assets $ 670,299 $ 747,552

Geographic Information

The Company’s long-lived assets were located in the following countries:

Fiscal Years Ended
January 31, February 1,
2026 2025

(in thousands)

Long-lived assets ¥:

United States $ 258,645 $ 267,751
Canada 10,615 9,801
Asia 3,042 1,996
Total long-lived assets $ 272302 $§ 279,548

(1) The Company long-lived assets are comprised of net Property and equipment, ROU assets, Tradenames, and Other assets.
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17. SUBSEQUENT EVENTS

On February 5, 2026, the Company entered into a Receivables Purchase Agreement (the “RPA”) with TRMEF Basis 11
LLC (“TRMEF”) to sell its CARES Act income tax receivable of $19.1 million plus accrued interest of $3.7 million at a
purchase rate of 88.5%, for a total purchase price of $20.1 million. The Company received net cash proceeds of $15.9 million,
after insurance and legal fees amounting to $0.7 million. The remaining proceeds of $3.5 million are expected to be received in
two tranches as follows: (i) upon confirmation by the IRS of submission by the IRS of the Revenue Agent Report to the Joint
Committee on Taxation, TRMEF shall pay $2.5 million to the Company, less the amount of any downward adjustments in
respect of the tax refund claim set forth in such Revenue Agent Report, and (ii) on the date on which TRMEF receives payment
in full in cash of the refund claim, TRMEF shall pay $1.0 million to the Company, less 10% of accrued interest as of the
effective date of the RPA. The Company used the net proceeds from the sale of its income tax receivable to partially pay down
its borrowings under the ABL Credit Facility.

On March 31, 2026, the Company entered into a Claim Sale and Purchase Agreement with Alnus Investors, LLC
(“Alnus”) to sell its claims for refunds of tariffs previously paid to the U.S. Customs and Border Protection, related to those
tariffs originally invoked under the International Emergency Economics Powers Act of 1977, for which such tariffs were ruled
unlawful by the United States Supreme Court on February 20, 2026. Alnus purchased an aggregate amount of $38.2 million of
these refund claims at a purchase rate of 67.2%, for a total purchase price of $25.7 million. The Company used the net proceeds
from the sale of these refund claims to partially pay down its borrowings under the Company’s ABL Credit Facility.
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Amended and Restated Certificate of Incorporation of the Company dated May 7, 2025 filed as Exhibit
3.1 to the registrant’s Current Report on Form 8-K filed on May 9. 2025 is incorporated by reference
herein.

Eighth Amended and Restated Bylaws of The Children’s Place. Inc. filed as Exhibit 3.2 to the registrant’s
Current Report on Form 8-K filed on December 12, 2024, is incorporated by reference herein.

Form of Certificate for Common Stock of the Company filed as an exhibit to the registrant’s Registration
Statement No. 333-31535 on Form S-1, is incorporated by reference herein.

Amended Form of Certificate for Common Stock of the Company filed as Exhibit 4.2 to the registrant’s
Annual Report on Form 10-K for the period ended January 28, 2017, is incorporated by reference herein.

Description of capital stock of the Company filed as Exhibit 4.3 to the registrant’s Annual Report on
Form 10-K for the period ended February 1, 2020, is incorporated by reference herein.

Lease Agreement as of August 12, 2003 between Orlando Corporation and The Children’s Place
(Canada), LP, together with Indemnity Agreement as of August 12, 2003 between the Company and
Orlando Corporation, together with Surrender of Lease as of August 12, 2003 between the Company and
Orlando Corporation and Orion Properties Ltd. (Canadian Distribution Center) filed as Exhibit 10.2 to the
registrant’s Quarterly Report on Form 10-Q for the period ended November 1, 2003, is incorporated by
reference herein.

Form of Indemnity Agreement between the Company and certain members of management and the Board
of Directors filed as Exhibit 10.7 to registrant’s Quarterly Report on Form 10-Q for the period ended

August 2, 2008, is incorporated by reference herein.

Lease Agreement between The Children’s Place Services Company, LLC and 500 Plaza Drive Corp.
effective as of March 12, 2009 (500 Plaza Drive), Secaucus, New Jersey filed as Exhibit 10.67 to the

registrant’s Annual Report on Form 10-K for the period ended January 31, 2009, is incorporated by
reference herein.

Guaranty between the Company and 500 Plaza Drive Corp. effective as of March 12, 2009 filed as
Exhibit 10.68 to the registrant’s Annual Report on Form 10-K for the period ended January 31, 2009, is
incorporated by reference herein.

The First Lease Modification Agreement, dated as of August 27, 2009, between The Children’s Place
Services Company, LLC and 500 Plaza Drive Corp. filed as Exhibit 10.3 to the registrant’s Quarterly
Report on Form 10-Q for the period ended August 1, 2009, is incorporated by reference herein.

Sixth Modification Agreement, dated as of January 23, 2024, by and between Hancock S-REIT SECA
LLC and The Children’s Place Services Company, LLC filed as Exhibit 10.6 to the registrant’s Annual
Report on Form 10-K for the period ended February 3. 2024, is incorporated by reference herein.

The Company Nongqualified Deferred Compensation Plan effective January 1, 2010 filed as Exhibit 10.82

to the registrant’s Annual Report on Form 10-K for the period ended January 30, 2010, is incorporated by
reference herein.

Form of Amended and Restated Change in Control Agreement filed as Exhibit 10.41 to the registrant’s
Annual Report on Form 10-K for the period ended January 29, 2011, is incorporated by reference herein.

The Company Profit Sharing/401(k) Plan Adoption Agreement No.#001 for use with Fidelity Basic Plan

Document No. 17 entered into by the Company and Fidelity Management Trust Company on September
11,2015 as filed as Exhibit 10.28 to the registrant’s Annual Report on Form 10-K for the period ended

January 30, 2016, is incorporated by reference herein.

The Children’s Place, Inc. Fourth Amended and Restated 2011 Equity Incentive Plan filed as Annex B to
the registrant’s Definitive Proxy Statement on Schedule 14A filed on April 2, 2021, is incorporated by
reference herein.

Amended and Restated Credit Agreement, dated as of May 9, 2019, by and among the Company and The
Children’s Place Services Company. LLC, as borrowers, The Children’s Place (International), LLC, The
Children’s Place Canada Holdings, Inc., the childrensplace.com, inc., TCP IH II, LLC, TCP International
IP Holdings, LLC and TCP International Product Holdings, LLC, as guarantors, Wells Fargo Bank,

National Association (successor by merger to Wells Fargo Retail Finance, LLC), as Administrative Agent
and Collateral Agent, I/C Issuer, Swing Line Lender and as a lender and Bank of America, N.A., HSBC

Bank USA, N.A. and JPMorgan Chase Bank, N.A., as lenders, filed as Exhibit 10.5 to the registrant’s
Quarterly Report on Form 10-Q for the period ended May 4. 2019, is incorporated by reference herein.
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First Amendment to Amended and Restated Credit Agreement, dated April 24, 2020, by and among the
Company and The Children's Place Services Company, LLC, as borrowers, The Children's Place
(International), LLC, The Children's Place Canada Holdings, Inc., the childrensplace.com, inc., TCP IH
II, LLC, TCP International IP Holdings, LLC and TCP International Product Holdings, LLC, as
guarantors, Wells Fargo Bank, National Association (successor by merger to Wells Fargo Retail Finance,
LLC), as Administrative Agent and Collateral Agent, L/C Issuer, Swing Line Lender and as a lender and

HSBC Bank USA, N.A. and JPMorgan Chase Bank, N.A., as lenders, filed as Exhibit 10.1 to the
registrant’s Quarterly Report on Form 10-Q for the period ended May 2, 2020, is incorporated by

reference herein.

Joinder and Second Amendment to Amended and Restated Credit Agreement and Other Loan
Documents, dated as of October 5, 2020, among the Company, the Borrowers identified on Schedule I
thereto, TCP Brands, LLC, TCP Investment Canada I Corp., collectively, the New Guarantors, the
Guarantors identified on Schedule II thereto, the Credit Agreement Lenders and Wells Fargo Bank,
National Association (successor by merger to Wells Fargo Retail Finance, LLC), as Administrative Agent
and Collateral Agent, I/C Issuer, Swing Line Lender and as a lender, filed as Exhibit 4.2 to the
registrant’s Current Report on Form 8-K filed on October 6, 2020, is incorporated by reference herein.

Third Amendment to Amended and Restated Credit Agreement, dated as of April 23, 2021, by and

among the Company, the Borrowers identified on Schedule I thereto, the Guarantors identified on
Schedule II thereto, the Credit Agreement Lenders and Wells Fargo Bank, National Association

(successor by merger to Wells Fargo Retail Finance, LLC), as Administrative Agent, Collateral Agent, L/
C Issuer, and Swing Line Lender filed as Exhibit 10.23 to the registrant’s Annual Report on Form 10-K
for the period ended January 29, 2022, is incorporated by reference herein.

Joinder and Fourth Amendment to Amended and Restated Credit Agreement and Other Loan Documents,
dated as of November 15, 2021, among the Company, the Borrowers identified on Schedule I thereto,
TCP Brands, LLC, The Children’s Place International, LLC, collectively the New Borrowers, the
Guarantors identified on Schedule II thereto, the Credit Agreement Lenders and Wells Fargo Bank,
National Association, as Administrative Agent, Collateral Agent, I/C Issuer, Swing Line Lender and
Term Agent, filed as Exhibit 10.4 to the registrant’s Quarterly Report on Form 10-Q for the period ended
October 30, 2021, is incorporated by reference herein.

Joinder and Fifth Amendment to the Amended and Restated Credit Agreement and Other Loan
Documents, dated as of June 5, 2023, among the Company, the Borrowers identified on Schedule I

thereto, the Guarantors identified on Schedule II thereto, the Credit Agreement Lenders and Wells Fargo
Bank, National Association, as Administrative Agent, Collateral Agent, [/C Issuer, Swing Line Lender
and Term Agent filed as Exhibit 10.1 to the registrant’s Quarterly Report on Form 10-Q for the quarterly
period ended April 29, 2023, is incorporated by reference herein.

Waiver and Amendment Agreement to the Credit Agreement, dated as of October 24, 2023, among the
Company, the Borrowers identified on Schedule I thereto, the Guarantors identified on Schedule II
thereto, the Credit Agreement [enders and Wells Fargo Bank, National Association, as Administrative
Agent, Collateral Agent, L/C Issuer, Swing Line Lender and Term Agent, filed as Exhibit 10.4 to the
registrant’s Quarterly Report on Form 10-Q for the period ended October 28, 2023, is incorporated by
reference herein.

Seventh Amendment to Amended and Restated Credit Agreement, dated April 16, 2024, among the
Company, certain subsidiaries of the Company, the Credit Agreement Lenders and Wells Fargo Bank,
National Association, as Administrative Agent, Collateral Agent, L/C Issuer and Swing Line Lender filed
as Exhibit 10.24 to the registrant’s Annual Report on Form 10-K for the period ended February 3, 2024,
is incorporated by reference herein.

Eighth Amendment to Amended and Restated Credit Agreement, dated December 16, 2025, among the
Company, certain subsidiaries of the Company, the Credit Agreement Lenders and Wells Fargo Bank,
National Association, as Administrative Agent, Collateral Agent, L/C Issuer and Swing Line Lender filed
as Exhibit 10.6 to the registrant’s Quarterly Report on Form 10-Q for the period ended November 1,
2025, is incorporated by reference herein.

Credit Agreement, dated December 16, 2025, among the Company, certain subsidiaries of the Company

and Crystal Financial LLC d/b/a SLR Credit Solutions, as Administrative Agent and Collateral Agent
filed as Exhibit 10.7 to the registrant’s Quarterly Report on Form 10-Q for the period ended November 1,

2025, is incorporated by reference herein.

Unsecured Promissory Note, dated February 29, 2024, among the Company, certain subsidiaries of the
Company, and Mithaq Capital SPC filed as Exhibit 4.1 to the registrant’s Current Report on Form 8-K

filed on March 4, 2024, is incorporated by reference herein.

Amendment No. 1 to Unsecured Promissory Note, dated as of December 16, 2025, among the Company,
certain subsidiaries of the Company, and Mithaq Capital SPC filed as Exhibit 10.8 to the registrant’s

Quarterly Report on Form 10-Q for the period ended November 1, 2025, is incorporated by reference
herein.

92


https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828020009294/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000110465920112426/tm2032451d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828022007305/plce-ex1023x1292022.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828022007305/plce-ex1023x1292022.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828022007305/plce-ex1023x1292022.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828022007305/plce-ex1023x1292022.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828022007305/plce-ex1023x1292022.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828022007305/plce-ex1023x1292022.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828022007305/plce-ex1023x1292022.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828021024659/exhibit1042021q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023021269/exhibit1012023q1.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023021269/exhibit1012023q1.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023021269/exhibit1012023q1.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023021269/exhibit1012023q1.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023021269/exhibit1012023q1.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023021269/exhibit1012023q1.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023021269/exhibit1012023q1.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023040648/exhibit1042023q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023040648/exhibit1042023q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023040648/exhibit1042023q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023040648/exhibit1042023q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023040648/exhibit1042023q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023040648/exhibit1042023q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828023040648/exhibit1042023q3.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828024020436/plce-232024xex1024.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828024020436/plce-232024xex1024.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828024020436/plce-232024xex1024.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828024020436/plce-232024xex1024.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828024020436/plce-232024xex1024.htm
https://www.sec.gov/Archives/edgar/data/1041859/000162828024020436/plce-232024xex1024.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex106x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex106x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex106x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex106x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex106x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex106x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex107x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex107x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex107x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex107x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex107x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000095014224000607/eh240453115_ex0401.htm
https://www.sec.gov/Archives/edgar/data/1041859/000095014224000607/eh240453115_ex0401.htm
https://www.sec.gov/Archives/edgar/data/1041859/000095014224000607/eh240453115_ex0401.htm
https://www.sec.gov/Archives/edgar/data/1041859/000095014224000607/eh240453115_ex0401.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex108x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex108x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex108x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex108x11125.htm
https://www.sec.gov/Archives/edgar/data/1041859/000104185925000015/plce-ex108x11125.htm

Table of Contents

Exhibit

Description

10.23

—
=
o
>N

—
S
(O8]
—

FEEEE

0.32(*

0.33(*

0.34(*

0.35(*

0.36(*

0.37(*

0.38(*

0.39(*

0.40(*

S EEEE

0.41(+H)(*

Unsecured Promissory Note, dated April 16, 2024, among the Company, certain subsidiaries of the
Company, and Mithaq Capital SPC filed as Exhibit 10.26 to the registrant’s Annual Report on Form 10-K
for the period ended February 3, 2024, is incorporated by reference herein.

Amendment No. 1 to Unsecured Promissory Note (the New Mithaq Term Loan), dated as of April 28,
2025, among the Company, certain subsidiaries of the Company, and Mithaq Capital SPC filed as Exhibit
10.1 to the registrant’s Quarterly Report on Form 10-Q) for the period ended May 3, 2025, is incorporated
by reference herein.

Amendment No. 2 to Unsecured Promissory Note (the New Mithaq Term Loan), dated as of December

16, 2025, among the Company, certain subsidiaries of the Company, and Mithaq Capital SPC filed as
Exhibit 10.9 to the registrant’s Quarterly Report on Form 10-Q for the period ended November 1, 2025, is
incorporated by reference herein.

Commitment Letter for $40 Million Senior Unsecured Credit Facility, dated as of May 2, 2024, amon
the Company, certain subsidiaries of the Company, and Mithaq Capital SPC filed as Exhibit 10.27 to the

registrant’s Annual Report on Form 10-K for the period ended February 3, 2024, is incorporated by
reference herein.

Amendment No. 1 to Commitment Letter for $40 Million Senior Unsecured Credit Facility, dated as of

September 10, 2024, among the Company. certain subsidiaries of the Company. and Mithag Capital SPC
filed as Exhibit 10.5 to the registrant’s Quarterly Report on Form 10-Q for the period ended August 3,
2024, is incorporated by reference herein.

Amendment No. 2 to Commitment Letter for $40 Million Senior Unsecured Credit Facility, dated as of
September 4, 2025, among the Company, certain subsidiaries of the Company, and Mithag Capital filed
as Exhibit 10.2 to the registrant’s Quarterly Report on Form 10-Q for the period ended August 2, 2025, is
incorporated by reference herein.

Amendment No. 3 to Commitment Letter for $40 Million Senior Unsecured Credit Facility, dated as of
December 16, 2025, among the Company, certain subsidiaries of the Company, and Mithaq Capital SPC
filed as Exhibit 10.10 to the registrant’s Quarterly Report on Form 10-Q for the period ended November
1, 2025, is incorporated by reference herein.

Asset Purchase Agreement, dated March 1, 2019, by and among TCP Brands, LLC, as buyer, and
Gymboree Group, Inc. and its subsidiaries, as sellers, filed as Exhibit 10.6 to the registrant’s Quarterly
Report on Form 10-Q for the period ended May 4, 2019, is incorporated by reference herein.

The Fifth Lease Modification Agreement, dated as of January 29, 2021, by and between The Children’s
Place Services Company, LL.C and Hancock S-REIT SECA LLC filed as Exhibit 10.24 to the registrant’s
Annual Report on Form 10-K for the period ended January 30, 2021, is incorporated by reference herein.
Letter Agreement dated July 21, 2021 between The Children’s Place Services Company, LLC and Jared
Shure filed as Exhibit 10.2 to the registrant’s Quarterly Report on Form 10-Q for the period ended July
31,2021, is incorporated by reference herein.

Letter Agreement dated May 29, 2024 between The Children’s Place, Inc. and Muhammad Umair filed as
Exhibit 10.2 to the registrant’s Quarterly Report on Form 10-Q for the period ended May 4, 2024, is
incorporated by reference herein.

Letter Agreement dated August 9, 2024 between The Children’s Place, Inc. and Claudia Lima-Guinehut
filed as Exhibit 10.4 to the registrant’s Quarterly Report on Form 10-Q for the period ended August 3,
2024, is incorporated by reference herein.

Letter Agreement dated February 25, 2025 between The Children’s Place, Inc. and John Szczepanski
filed as Exhibit 10.29 to the registrant’s Annual Report on Form 10-K for the period ended February 1,

2025, is incorporated by reference herein.

Form of Deferred Cash Award Agreement under the 2011 Equity Incentive Plan (Group Vice President &
below) filed as Exhibit 10.27 to the registrant’s Annual Report on Form 10-K for the period ended
February 1, 2025, is incorporated by reference herein.

Form of Restricted Stock Unit Award Agreement under the 2011 Equity Incentive Plan (Senior Vice
President & above) filed as Exhibit 10.28 to the registrant’s Annual Report on Form 10-K for the period
ended February 1, 2025, is incorporated by reference herein.

Form of Deferred Cash Award Agreement under the 2011 Equity Incentive Plan (Group Vice President &
above) filed as Exhibit 10.3 to the registrant’s Quarterly Report on Form 10-Q for the period ended
August 2, 2025, is incorporated by reference herein.

Form of Performance-Based Cash Award Agreement under the 2011 Equity Incentive Plan (Group Vice
President & above) filed as Exhibit 10.4 to the registrant’s Quarterly Report on Form 10-Q for the period
ended August 2, 2025, is incorporated by reference herein.

Form of Restricted Stock Unit Award Agreement under the 2011 Equity Incentive Plan (Group Vice

President & above) filed as Exhibit 10.5 to the registrant’s Quarterly Report on Form 10-Q for the period
ended August 2, 2025, is incorporated by reference herein.

Letter Agreement dated February 18, 2026 between The Children’s Place, Inc. and Kim Roy.
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Exhibit Description

10.42(H)(*) Separation Agreement dated March 10, 2026 between The Children’s Place, Inc. and Claudia Lima-
Guinehut.

19.1(+) The Children’s Place Inc. Insider Trading Policy

21.1(+ Subsidiaries of the Company.

23.1(H) Consent of Independent Registered Public Accounting Firm BDO USA, P.C.

23.2(+) Consent of Independent Registered Public Accounting Firm Ernst & Young, LLP.

31.1(+H) Certificate of Principal Executive Officer pursuant to Section 302 of the Sarbanes Oxley Act of 2002.

31.2(+) Certificate of Principal Financial Officer and Principal Accounting Officer pursuant to Section 302 of the
Sarbanes Oxley Act of 2002.

32(+ Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.SCH* XBRL Taxonomy Extension Schema.

101.CAL* XBRL Taxonomy Extension Calculation Linkbase.

101.DEF* XBRL Taxonomy Extension Definition Linkbase.

101.LAB* XBRL Taxonomy Extension Label Linkbase.

101.PRE* XBRL Taxonomy Extension Presentation Linkbase.

(1 Exhibit numbers are identical to the exhibit numbers incorporated by reference to such registration statement.
*) Compensation Arrangement.

™ Filed herewith.

* Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration
statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933 or Section 18 of the Securities Exchange
Act of 1934 and otherwise are not subject to liability.

(b) Exhibits. The exhibits required by Item 601 of Regulation S-K are filed herewith or incorporated by reference.
(¢) Financial Statement Schedules and Other Financial Statements.

All other financial statement schedules are omitted from this Annual Report on Form 10-K, as they are not required or
applicable or the required information is included in the financial statements or notes thereto.

ITEM 16. FORM 10-K SUMMARY.

Omitted at registrant’s option.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.

THE CHILDREN’S PLACE, INC.

By: /S/ Muhammad Umair

Muhammad Umair

President and Chief Executive Olfficer
(Principal Executive Officer)

April 10, 2026
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/S/ Turki Saleh A. AlRajhi Executive Chairman of the Board April 10, 2026
Turki Saleh A. AlRajhi

/S/ Muhammad Asif Seemab Executive Vice Chairman of the Board April 10, 2026
Muhammad Asif Seemab
Director, President and Chief Executive Officer April 10, 2026
/S/ Muhammad Umair (Principal Executive Officer)

Muhammad Umair

Chief Financial Officer April 10, 2026
(Principal Financial Officer and Principal Accounting
/S/ John Szczepanski Officer)
John Szczepanski
/S/ Douglas Edwards Director April 10, 2026
Douglas Edwards
/S/ Hussan Arshad Director April 10, 2026
Hussan Arshad
/S/ Kim Roy Executive Director April 10, 2026
Kim Roy
/S/ RhyS Summerton Director Apr11 10, 2026

Rhys Summerton
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