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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

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

For the fiscal year ended January 31, 2015

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
Commission file number: 001-16435
. ’
Chico’s FAS, Inc.
(Exact name of registrant as specified in charter)
Florida 59-2389435
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)
11215 Metro Parkway, Fort Myers, Florida 33966
(Address of principal executive offices) (Zip code)
(239) 277-6200
(Registrant’s telephone number)
Securities registered pursuant to Section 12(b) d¢fie Act:
Title of Class Name of Exchange on Which Registered
Common Stock, Par Value $0.01 Per Share New York Stock Exchange

Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%cdb#turities Act.  YedX No O
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[ No X
Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange

of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastl@gs. Yes No O



Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&ebsite, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y&s No O

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K i¢ contained herein, and will not be
contained, to the best of registrant’s knowledgeléfinitive proxy or information statements incorgted by reference in Part 11l of this Form
10-K or any amendment to this Form 10-K ().

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer [ Accelerated filer O
Non-accelerated filer [0 (do not check if a smaller reporting company) Smaller reporting company O

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Acfyes O No
State the aggregate market value of the votingnamdvoting common equity held by non-affiliatesioé registrant:

Approximately $2,360,000,000 as of August 2, 20dased upon the closing sales price reported bi)¥&E and published in the Wi
Street Journal on August 4, 2014).

Indicate the number of shares outstanding of e&tieaegistrant’s classes of common stock, ab@ldtest practicable date:
Common Stock, par value $.01 per share — 154,15%Béres as of March 2, 2015 .
Documents incorporated by reference:

Part Il Definitive Proxy Statement for the Comp&nnual Meeting of Stockholders presently schedubr June 25, 2015.
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PART |

This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 274f the Securities Act of
1933 and Section 21E of the Securities Exchange Axft1934, and are subject to risks, uncertaintiegnd other factors which could
cause actual results to differ materially from thog expressed or implied by such forward-looking staments. See “ltem 1A. Risk
Factors.”

ITEM 1. BUSINESS

Overview

Chico’s FAS, Inc!, is a cultivator of brands serving the lifestyleds of fashion-savvy women 35 years and older Ckdmepany’s
portfolio of brands currently consists of four bidanChico’s, White House | Black Market (“WH|BM'3pma Intimates (“Soma”), and Boston
Proper. Our omni-channel brands are all specialigilers of private label women’s apparel, accésspand related products, which are
available to customers in our domestic and intéonat retail stores, through our websites, viagktme through our call centers for our
catalogs and through an unaffiliated franchiserpgarin Mexico. While each of our brands has a wisttustomer base, the overall portfolio
caters to a broad age and economic demographtt cwsttomer ages from 35 and older and househotdries ranging from $50,000 to well
over $100,000.

Since 1983, we have grown by offering high quadityg unique merchandise, supported by compellingatiag and outstanding,
personalized customer service. Since 2003, we algeegrown by the acquisition or organic developnuérother specialty retail concepts
execution of our omni-channel capabilities.

As of January 31, 2015, we operated 1,547 staness 48 states, Puerto Rico, the U.S. Virgin daand Canada, and sold
merchandise through 19 franchise locations in andral Mexico City. Our merchandise is also avaéahrough our e-commerce websites
and call centers.

Our Brands
Chico’s
The Chicos brand, which began operations in 1983, primaels exclusively designed, private branded claHotusing on women ¢
and over with a moderate to high income level. $tyéing is chic, unique, and charismatic with oerit, expressive, one-of-a-kind designs
created to illuminate the women wearing them. Ugjagerally easy-care fabrics and frequent deligesfenew and distinctive designs,
Chico’s emphasizes a comfortable, relaxed fit maaern style. Accessories such as handbags, bedtsies and jewelry, including earrings,
necklaces and bracelets are designed to coordiititehe clothing assortment, allowing customersasily individualize their wardrobe

selections. Chico’s controls almost all aspecthefapparel design process, including choices g prints, construction, design
specifications, fabric, finishes and color througthouse designers, purchased designs, and indepesgppliers.

The distinctive nature of Chico’s clothing is cadithrough to its sizing. Chico’s uses internati@i@ng, comprising of sizes 000, 00
(size 0-2), O (size 4-6), 1 (size 8-10), 2 (sizeld, 3 (size 16-18), and 4 (size 20-22). Chicolls @ccasionally offer half-sizes (up to 4.5),
one-size-fits-all, petite sizes, short and taleegrms, and small, medium and large sizing for saéemes. The relaxed nature of the clothing
allows us to utilize this kind of sizing and thugeo a wide selection of clothing without havingitwvest in a large number of different sizes
within a single style.

1 As used in this report, all references to “weg,” “our,” and “the Company,” refer to Chico’s BAInc., a Florida corporation, and all
of its wholly-owned subsidiaries.
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White House | Black Market

The WH|BM brand, which began operations in 1985whith we acquired in September 2003, primarilyssekclusively designed,
private branded clothing focusing on women who3&rgears old and over with a moderate to high iretewel. WH|BM offers a uniquely
feminine and affordable alternative to designeraapl selling fashionable and sophisticated clagtaind accessory items, from everyday
basics, to wear-to-work, to elegant occasion, prilgnan black and white and related shades wittsseal color splashes. The accessories at
WHI|BM, such as shoes, belts, scarves and jewelcyyding earrings, necklaces and bracelets, amfg@dly designed to coordinate with the
colors and patterns of the clothing, allowing custes to easily individualize their wardrobe selensi. WH|BM controls almost all aspects of
the apparel design process, including choices g prints, construction, design specificatidabric, finishes and color through in-house
designers, purchased designs, and independeniexsppl

WH|BM uses American sizes in the 00-14 range (witline sizes up to size 16), including petite gizias well as short and long
inseams, which we believe is appropriate for tihgeiaWH|BM customer. The fit of the WH|BM clothiiggtailored to complement the figure
of a body-conscious woman, while still remainingnéortable.

Soma Intimates

The Soma brand, which began operations in 200hapily sells exclusively designed, private brantiegerie, sleepwear, loungewear
and beauty products focusing on women who are 8fsyad and over with a moderate to high incomellésoma offers innovative lingerie,
sleepwear, loungewear and beauty, with designditgja affordable prices. The lingerie categorglides bras, panties, shapewear and
swimwear while the loungewear category includes tbpttoms and dresses. Bras range in size from43@\ The sleepwear and loungew
offerings utilize extra small to extra-extra laigjeing. The beauty category consists of the Ergieind Oh My Gorgeous lines of fine
fragrance. The Soma brand product offerings areldped by working closely with a small number sfifitdependent suppliers to design
proprietary products in-house and, in some caség;ludes designs provided by its independent kengounder labels other than the Soma
label.

Boston Proper

The Boston Proper brand, which began operatiod992 and which we acquired in September 2011, pilyrsells women’s apparel
and accessories, marketed to affluent women bet®®€ib years old. Boston Proper is committed toiasdired by the women that they
dress — women who are fearlessly feminine, enviahiy and who possess the poise and confidenogdarit like no one else”. The catalog
and website reflect an aesthetic and feeling thaspirational, exotic and uniquely personal.

Boston Proper uses American sizes ranging fronaexttra small to extra large for many of its offeys, sizes 0-18 and short, regular
and long lengths for pants and denim jeans.

Our Business Strategy

Our overall business strategy is focused on bugl@dind cultivating a portfolio of high-performingaé brands serving the fashion
needs of women 35 years and older. In the near, teenare focused on increasing the sales volumeaofdability of our existing brands.
Over the long term, we may build our brand portfdly considering the organic development or actjoisdf other specialty retail concepts
when our research indicates that the opportunitggements our current brands and is appropriatératige best interest of the shareholders.

We pursue the growth of the brands in our portfblgdouilding our omni-channel capabilities, whicitludes managing our store base
and our growing online presence, executing innweatarketing plans, effectively leveraging expera®as optimizing the potential of each
our four brands. We have invested heavily in ounbaiannel capabilities in order to allow customerexperience our brands, not a channel
within our brands. In essence, we view our vargalses channels as a single, integrated process thtdm as separate sales channels ope
independently. To that end, we often refer to oanls’ respective websites as “our largest stoigfimthe brand.

Under this integrated, omni-channel approach, ve®@rage our customers to take advantage of eastirgfales channels in whatever
way best fits their needs and we do not differéatia promote any particular sales channel ovetr@noCustomers may shop our products
through one channel and consummate the purchamégtha different channel. Our domestic customevs ltfae option to return merchandise
to a store or to our Distribution Center, regarsllesthe channel used for purchase. We believeothisi-channel approach meets our
customers’ expectations, enhances the customerierpe, contributes to the overall success of oands, reflects that our customers do not
differentiate between channels, and is consist@htlow we have planned and managed our businesksedast several years. As a result,
maintain a
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shared inventory platform for our operations, alloywus to fulfill orders for all channels from adistribution center in Winder, Georgia. We
also fulfill in-store orders directly from otherosés or our distribution center and offer domestitine and catalog customers the option to
return items in our stores.

We seek to acquire and retain omni-channel cus®theough targeted and innovative marketing, incge-marketing, television,
catalogs and mailers. We seek to optimize the piatesf our brands with improved product offeringghich includes potential new
merchandise opportunities and brand extensionstmplement the current offerings, as well as amtioued emphasis on our “Most
Amazing Personal Service” standard.

As part of our continuous efforts to improve ouemll strategy while seeking to enhance and supportong-term growth, we have
announced new capital allocation and cost redudtiiatives that are focused on advancing our eaofr@nnel capabilities in order to imprc
the overall customer experience, reducing ovesglital expenditures, re-balancing our store flegectively managing other expenses and
improving our inventory management.

Our Customer Service Model

Our customers deserve outstanding and personalistdmer service, and we strive to achieve thisutlin our trademark “Most
Amazing Personal Service” standard. We believegéigice model is one of our competitive advantageka key to the success of our omni-
channel approach. As a result, we give sales a#sscipecialized training to help meet their custshfiashion and wardrobe needs, incluc
clothing and accessory style, color selection, dimation of complete outfits, and suggestions dfedint ways in which to wear the clothing
and accessories. Our sales associates are enocdtwadgvelop long-term relationships with theirtomsers, to know their customers’
preferences, and to assist those customers irtisglecerchandise best suited to their tastes amdrafae needs.

We also serve our customers’ needs and build custtoyalty through our customer rewards programdisical 2014, the Company
updated its rewards programs for WH|BM and Soma.pPagrams are designed to reward our most loystioeners and deliver an omni-
channel shopping experience by leveraging thedath our customers share with us to deliver a aglieand engaging experience with our
brands.

. Chicds. The Chico’s customer rewards program is known asRassport” program and is designed to encourggeat sales
and foster customer loyalty for the brand. A Chicolstomer signs up to join the Passport programo abst, initially as a
“preliminary” member. Features of the program i@wdiscounts, special promotions, free shippingtations to private sales,
and advance notice regarding new Chico’s merchandis

. WHIBM. In fiscal 2014, the WH|BM rewards program re-letued as “WH|BM Rewards” and includes tier-baseddadisats,
special promotions, free shipping and invitatiomptivate sales based on annual spend. These tsanéfibe continuously
evaluated in conjunction with our overall customaationship management and marketing activitiessure they remain a
compelling reason for customers to shop at the WHpBand.

. Somaln fiscal 2014, Soma launched their own customemards program, known as "Love Soma Rewards". A Scustomer
signs up to join at no cost and earns points baequlirchases. Features of the program include tee@rpons at specified
loyalty point levels, exclusive promotions and fedépping.

Our Boutiques and Outlet Stores

Our boutiques are located in upscale outdoor de#tim shopping areas, indoor shopping malls, antesstandalone street-front
locations. Boutique locations are determined orbs of various factors, including, but not liegitto: geographic and demographic
characteristics of the market, nearby competitmus,own network of existing boutiques, the locatidrthe shopping venue, including the site
within the shopping center, proposed lease termh)a or other co-tenants in a location, parkingpaemodations and convenience. We
believe that we are innovative in the way we execulr real estate strategy, including obtainingipenicy cost reductions and negotiating
better lease terms by leveraging our family of dsan

Our outlet stores are located in quality outlettees1 The Chico’s and WH|BM brand outlets contamixture of made-for-outlet and
clearance merchandise. The made-for-outlet prathrcies a higher margin than the clearance iteors fsur boutique stores. Soma outlets
contain a mix of boutique and clearance merchantgealso sell clearance merchandise on our wabsife regularly review the appropri
ratio of made-for-outlet and clearance merchanfiseur outlets and will adjust that ratio as apprate.

4
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In fiscal 2015 , we currently plan to open approaiety 5 net new stores. We expect 1-5 net closafr€@hico's stores, 0-4 net closures
of WH|BM stores, 7-11 net openings of Soma staed,3-5 net openings of Boston Proper stores.

As of January 31, 2015, we operated 1,547 retaiés in 48 states, the U.S. Virgin Islands, PuRitm and Canada. The following
tables set forth information concerning our resédlres during the past five fiscal years:

Fiscal Year?
Stores 2014 2013 2012 2011 2010
Stores at beginning of year 1,47: 1,357 1,25¢ 1,151 1,08(
Opened 10¢ 13t 12t 137 79
Closed (34) (20) (24) (32 (8)
Total Stores 1,547 1,472 1,357 1,25¢ 1,157

Fiscal Year End

Stores by Brand 2014 2013 2012 2011 2010
Chico’s boutique 612 611 60€ 601 597
Chico’s outlet 11€ 11C 99 83 63
Chico's Canada 3 — — — —

Chico'’s total 734 721 70t 684 66C
WH|BM boutique 441 43¢ 39¢ 364 342
WH|BM outlet 68 58 45 27 21
WH|BM Canada 5 3 — — —

WH|BM total 514 49¢ 443 391 368
Soma Intimates boutique 263 232 193 164 12C
Soma Intimates outlet 17 17 16 17 8

Soma Intimates total 28C 24¢ 20¢ 181 12¢

Boston Proper boutique 19 4 — — _

Total Stores 1,547 1,472 1,357 1,25¢ 1,151

2 Our fiscal years end on the Saturday close3anoary 31 and are designated by the calendairyednich the fiscal year commences.

The periods presented in these financial statenagatthe fiscal years ended January 31, 2015 §Ifia@14 ", " 2014 ", or "current
period"), February 1, 2014 (“fiscal 2013 ", “ 201,3r “prior period”), February 2, 2013 (“fiscal 2@ ", or “ 2012 "), January 28, 2012
(“fiscal 2011 ", or “ 2011 "), and January 29, 20(fiscal 2010 ", or “ 2010 "). Each of these pat®had 52 weeks, except for fiscal
2012, which consisted of 53 weeks.




Table of Contents

Our Websites

Each of our brands has its own dedicated websitey whicos.com, www.whbm.com, www.soma.com, and wostonproper.com,
which provide customers the ability to browse offierings, locate our stores, and order mercharafidi@e. Our websites are designed to
complement the in-store experience we deliver dag @ vital role in our omnéhannel strategy. Some items are only availablmensuch a
extended size offerings and some clearance itemgmeéOmerchandise is also available through ourasaiters. We offer domestic online
customers the option to return items in our stdfes fiscal 2015 , we will continue to focus on @mni-channel approach to retailing by
enhancing website functionality to improve the oustr's experience.

Our Catalogs

We currently mail a Chico’s, WH|BM, Soma and Bosoper catalog or mailer to current and prospeativstomers approximately
every month. These catalogs are designed to edogatistomers about our products, assist with ciestomer acquisition, drive customers
to our stores and websites and promote catalog.sale

Catalog sales for each of our brands are madedhrour call centers or online.

Marketing and Advertising

Our marketing program currently consists of théofeing omni-channel components:

. Loyalty and rewards progran

. Direct marketing activities: direct mail and loea&d direct mail and calling campaic

. Digital marketing efforts: paid search, mobganail, banner marketing, affiliates and search emgiptimizatior
. National and local print and broadcast adverti:

. Social media marketin

. Public relations and editorial; a

. Social responsibility and outreach progre

Over the last few years, we expanded our digitaketang efforts for our brands. We made significeavestments in paid search with
major online search platforms, appeared on bard®oa various high-traffic websites and mobile myed our online experiences.

National and local print and broadcast advertisirggkey components of our marketing program angesterdrive traffic to our stores
and websites as well as raise brand awarenesgfocuastomers.

Social media marketing is another strategy by wkiehcan actively engage with current and prospeaustomers by offering them
unique content including exclusive offers, sneadksanto new collections, style advice, live chats other special promotions. We believe
that there is significant opportunity to innovatelgrow our social media marketing efforts, inchglthe use of social platforms such as
Facebook, Twitter, Instagram, YouTube and Pinterest

Lastly, we place great value on customer outreachrpms in the communities we serve. As part asehmutreach programs, we
encourage our managers and sales associates todéeuomlved in community projects. We believe ttegse programs, in addition to help
build and support community and charitable actgitiare also effective marketing vehicles in priogdntroductions to new customers.

Information Technology

We are committed to having information systems ématble us to obtain, analyze and act upon infoaoman a timely basis and to
maintain effective financial and operational cotgrd his effort includes testing of new products applications so that we are able to take
advantage of technological developments to sugpattenhance our processes across all areas ofisinebs.

Merchandise Distribution

The distribution functions for all brands are haabfrom our Distribution Center (“DC”) in Winder,g8rgia. New merchandise is
generally received daily at the DC. Imported menchise is shipped from the country of export by kruail, sea or air, as the circumstances
require. Domestic merchandise is shipped by rditumk. All merchandise arrives at the DC by

6
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truck. After arrival, merchandise is sorted andiaaed for shipment to individual stores or is Heldfuture store replenishment or direct
shipment to customers. Merchandise is generalltipketed with price and related informational tagghe point of manufacture.

During fiscal 2012, we modified our existing DC fignration to better support our anticipated omin&enel growth and to more
efficiently manage our inventories and fulfill coster orders. We believe these modifications pasitior DC in Winder to accommodate the
needs of our business over the next several years.

In fiscal 2013, our DC was granted Foreign Tradee&status from the Department of Commerce and CuStoms and Border
Protection. This legally permits us to move certagrchandise to the DC without paying U.S. Custdoty until the merchandise is shipped
to domestic stores or online customers and to gvayihg U.S. Customs duty on certain merchandisexpert internationally.

Product Sourcing

All of our brands purchase a significant percentafgieir clothing and accessories from compartias tnanufacture merchandise in
foreign countries. We may take ownership in theifgm country, at a designated point of entry il tnited States, or at our DC depending
on the specific terms of the sale. Approximatel§ywdf total purchases in fiscal 2014 were made foorm supplier, compared to 23% with the
same supplier in fiscal 2013 .

Most of our sourcing activities are performed by ashared service group. We believe that this sigglap, working in concert with
our key supply chain partners, will deliver higlgesality goods at a lower cost while providing thmportunity to lessen freight costs through
consolidation. We believe that the decision to i&@ize our sourcing operations has helped us méitgse impact of higher sourcing costs.

For all of our brands, we regularly evaluate wherbave our goods manufactured. Beginning in fi2€dl0, in response to decreased
capacity and increased cost of labor in China, @gah transitioning to suppliers located in othamtoes. In fiscal 2010, China sources
accounted for approximately 63% of our merchandast. For fiscal 2014 , China sources accountedgproximately 55% of our
merchandise cost. Currently, we believe our produappropriately distributed across countries ahofacture taking into consideration
product quality execution, flexibility and speedaatacceptable cost and level of risk.

Competition

The women'’s retail apparel and intimate apparein®ss is highly competitive and includes localjoral and international department
stores, specialty stores, boutique stores, cataogpanies, and online retailers. We believe that@tinctively designed merchandise
offerings and emphasis on customer service disishgus from other retailers. Many of these competihave greater name recognition as
well as certain of these competitors may have grdatancial, marketing and other resources conptrels.

Trademarks and Service Marks

We are the owner of certain registered and commartlademarks and service marks (collectively reféto as “Marks”).

Our Marks include, but are not limited to: CHICOPASSPORT, ZENERGY, SO SLIMMING, WHITE HOUSE BLAGMARKET,
WORKKIT, FEEL BEAUTIFUL, WHBM REWARDS, SOMA, SOMANITIMATES, VANISHING BACK, VANISHING EDGE,
VANISHING TUMMY, OH MY GORGEOUS, PERFECT FORM, LOVEOMA REWARDS, BOSTON PROPER and WEAR IT LIKE NO
ONE ELSE. We have registered or are seeking tatega number of these Marks in the United St&asada, Mexico and other foreign
countries.

In the opinion of management, our rights in the kdaare important to our business. Accordingly, mterid to maintain our Marks and
the related registrations and applications. Wenateaware of any claims of infringement or othealtdnges to our rights to use any registered
Marks in the United States.

Available Information

Our investor relations website is located at wwicosfas.com. Through this website, we make aval&igle of charge our Securities
and Exchange Commission (“SEC”) filings, includimgr Annual Report on Form 10-K, quarterly repons o

7
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Form 10-Q, current reports on Form 8-K, and amemdsi® those reports, as soon as reasonably mhldiafter those reports are
electronically filed with the SEC and are availabtevww.sec.gov. This website also includes repeess releases, corporate governance
information, beneficial ownership reports, insiitutal presentations, quarterly and institutionaifeoence calls and other quarterly financial
data, including historical store square footage.

Our Code of Ethics, which is applicable to all of @mployees, including the principal executivecaf, the principal financial officer
and the Board of Directors, is posted on our irmestlations website. Any amendments to or waitiens our Code of Ethics will also be
available on this website. Copies of the chartéesach of the Audit Committee, Compensation andefieshnCommittee, Corporate
Governance and Nominating Committee and Executama@ittee as well as the Corporate Governance Guoaglinsider Trading Policy,
Terms of Commitment to Ethical Sourcing, and St@eknership Guidelines are available on this wehsite print upon written request by
any shareholder.

Employees

As of January 31, 2015 , we employed approxim&28[$00 people, approximately 30% of whom were tinfle employees and the
balance of whom were part-time employees. The numibgart-time employees fluctuates during peakrggperiods. As of the above date,
approximately 90% of our employees worked in ourtlspe and outlet stores. We have no collectivg&iaing agreements covering any of
our employees, have never experienced any malabat disruption and are unaware of any effortplans to organize our employees. We
currently contribute a significant portion of thest of medical, dental and life and disability irence coverage for eligible employees. We
also offer a qualified 401(k) retirement plan wéth employer matching contribution percentage anemaployee stock purchase plan to
substantially all employees, as well as a defecmrdpensation plan to a select group of managennepiogees. All employees are also
eligible to receive substantial discounts on ourahnandise. We consider relations with our employed® good.

ITEM 1A. RISK FACTORS

An investment in our common stock involves certihks. The risks and uncertainties described bel@wnot the only risks that may
have a material adverse effect on the Companytendgsks described herein aretlisted in order of the likelihood that the risk rhigpccur
or the severity of the impact if the risk shoul@wc. There can be no assurance that we have identifssgssed and appropriately addressed
all risks affecting our business operatiodgiditional risks and uncertainties also could adebr affect our business and our results. If any of
the following risks actually occur, our businessnsolidated financial condition or results of opienas could be negatively affected, and the
market price for our shares could decline. Furtttethe extent that any of the information contdimethis Annual Report on Form 10-K
constitutes forward-looking statements, the rigkdes set forth below also are cautionary statesjéaéntifying important factors that could
cause the Company’s actual results to differ maltgrirom those expressed in any forward-lookirgtestnents made by or on behalf of the
Company. There can also be no assurance thattie adgure results, performance, benefits, or @otnents that we expect from our
strategies, systems, initiatives, or products egttur.

Risks Associated With Our Business Strategy.

As noted on page 3, our overall business stratefpcused on building and cultivating a portfolfchigh performing retail brands
serving women 35 years and older. If we cannotessafally execute our business strategy, our catest@ld financial condition and results of
operations could be materially adversely impactdatre are numerous risks associated with thisegtyahcluding, but not limited to, the
following:

Our ability to effectively implement and manage business strategy.

Our long-term omni-channel business strategy igddent upon a number of factors, including: testihgew retail concepts and
products, effectively managing our store base, tigtyog favorable lease terms, having the appro@icarporate resources to support our
business strategies, sourcing levels of inventotine with expected sales, hiring and traininglifieal employees, generating sufficient
operating cash flows to fund expansion plans, aamhtaining brand specific websites that offer thstem functionality and security
customers expect.

Our ability to identify and develop new conceptanldl extensions and new markets.

One aspect of our business strategy involves theegic acquisition or organic development and ghos¥ new concepts, brand
extensions and new markets. Each of these inveisks such as the failure to achieve the resulitb\ile expect, significant capital
expenditures, diversion of management’s attentiomfoperational matters, difficulties integrating
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operations and personnel, difficulties associatil thie retention of key personnel, customer aa@eg®, competition, product differentiation,
and challenges to economies of scale in merchasdiseing.

Our ability to effectively manage the productivifyour stores, websites and catalogs.

There is no guarantee that any new store we opéhavie similar operating results to those of oxisting stores. Depending on the
brand, new stores may take three to four yearsaotr planned operating levels due to inefficiengipgally associated with new stores,
including demands on operational, managerial amairzsidtrative resources, and some new stores magrmesach planned operating levels.
The failure of existing or new stores to perfornmpeadicted could result in impairment of long-livassets.

In addition, we maintain inventory levels for otwres, websites and catalogs that we anticipatebwiin line with projected demand.
Inventory levels in excess of customer demand raayltin inventory write-downs or the sale of exciwentory at discounted or closeout
prices. Conversely, if we underestimate consumerathel for our merchandise, particularly higher vadustyles, or if our suppliers fail to
supply quality products in a timely manner, we reagerience inventory shortages, which might rasuthissed sales, negatively impact
customer relationships, diminish brand loyalty aesult in lost revenues.

Our ability to effectively locate new and existsigres.

We have limited control over the availability orst@f appropriate locations within existing or ngopping centers or the success of
individual shopping centers. Furthermore, fact@gdnd our control impact shopping centers, sudeagral economic conditions, weather
conditions, consumer acceptance of new or exiglirggpping centers, regional demographic shifts,camdumer spending levels. Our store
sales are dependent on a certain level of shomintgr traffic and any large scale decline in sivappenter traffic, whether because of a
slowdown in the economy, a falloff in the popubaiif shopping centers among our target customergtherwise, could have a material
adverse effect on our business.

Our ability to anticipate and remain current withashion trends and successfully introduce new prtsduc

Our success is principally dependent upon ourtghidi gauge the fashion tastes of our customerd@ptbvide a balanced assortment
of merchandise that is on-trend and satisfies costalemand in a timely manner. The failure to &vdite, identify or react appropriately and
in a timely manner to changes in fashion trend$esnands, could lead to lower sales, missed opptesinexcess inventories and more
frequent markdowns or inventory write-downs, asl&slhave a negative impact on our image and rastdduced brand loyalty.

Our ability to successfully expand internationally.

As of January 31, 2015 , we operated 5 WH|BM afhigo's stores in Canada. In addition, our fraredhis Mexico operated 19
Chico's franchise locations in and around Mexicty Mexico. We have limited prior international sta@r franchise experience, where we
face numerous operational obstacles, includingadireestablished competitors and new and differeqi@yment and labor, trade, product
safety, transportation and logistics, health coe, privacy, and environmental issues, among dthiegs. Furthermore, consumer demand,
behavior, tastes, and purchasing trends may diffen our domestic operations and, as a result,cfadeir merchandise may not be succes
or the margins on those sales may not be in lirtle thbse we currently anticipate. Our consolidagsiilts of operations and financial
condition may also be adversely affected by fluittues in currency exchange rate. Any difficultieatwe encounter as we expand our
geographical coverage may divert financial, operei and managerial resources from our existingagjoas.

Risks Associated with General Economic Conditions.

Numerous economic conditions, all of which are m&®f our control, could negatively affect thedewof consumer spending on the
merchandise that we offer. If these economic camditpersist for a sustained period, our cons@i&inancial condition and results of
operations could be materially adversely impactdatse economic conditions include, but are nottéichto, the following:

Conditions that lead to declines in consumer spagdi

The following economic conditions are among the ynidwat can lead to declines in consumer spendinguomerchandise: threatened
or actual government shut downs, higher unemployresels, low levels of consumer credit, inflatiomterest rates, recessionary pressures,
increasing gas and other energy costs, taxatiamedsing housing prices,
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higher durable and other consumer spending, vityaitil the financial markets, and low consumer édefice in future economic conditions.

Fluctuations in costs of goods, energy and/or coditp@osts.

Fluctuations in the price, availability and qualitfifabrics and other raw materials used to manufacur products, as well as the p
for labor and transportation have contributed tal mmay continue to contribute to, ongoing pricimggsures throughout our supply chain. The
price and availability of such inputs to the mamtifising process may fluctuate significantly, degegan several factors, including
commodity costs, such as higher cotton prices,ggnewsts, such as fuel, shipping costs, inflatipqaessures from emerging markets,
increased labor costs, weather conditions and ecyrfiuctuations.

Impairment charges.

Periodically, we review our long-lived assets fopairment whenever economic events or changesdarostances indicate that the
carrying value of an asset may not be recoveraldéealso review our goodwill and intangible assetdridicators of impairment. Significant
negative industry or general economic trends, chsirg customer demand for our product, disrupttorsur business and unexpected
significant changes or planned changes in our ¢ipgreesults or use of long-lived assets (suchcagiue relocations or discontinuing use of
certain boutique fixtures) may result in impairngetd goodwill, intangible assets and other longdiassets.

Fluctuating comparable sales and overall operatiagults.

Our comparable sales and overall operating rekaite fluctuated in the past and are expected toneento fluctuate in the future. A
variety of factors affect comparable sales and aipeg results, including changes in fashion treetianges in our merchandise mix, customer
acceptance of merchandise offerings, the volunsustomer traffic in our stores and online, timirigmarketing activities, calendar shifts of
holiday periods, the periodic impact of a fifty-#lerweek fiscal year, actions by competitors, neutiqoe openings, new competitor activity,
weather conditions, and general economic conditionaddition, our ability to address the challengésustained declining store traffic
combined with a highly promotional retail envirormhenay impact our comparable sales, operating tseanld ability to maintain or gain
market share. Past comparable sales or operasnfg@re not an indicator of future results.

Risks Associated With Our Online and Catalog Operdbns.

Our online and catalog operations are subject toemaus risks that could materially adversely imgagtconsolidated financial
condition and results of operations. These riskhigte, but are not limited to, the following:

Our websites rely on technology.

We sell merchandise over the Internet through edchir brands’ websites. Our websites are headlyetident on technology, which
creates numerous risks including unanticipatedaipey problems, system failures, rapid technoldgibange, failure of the systems that
operate the websites, reliance on third party cderfhardware and software providers, computer gsutelecommunication failures, liability
for online content, systems and data breachesaldeinservice attacks, spamming, phishing attactis)puter hackers and other similar
disruptions. Our success is dependent on ouryabiliimplement and maintain brand specific webditas offer the system functionality and
security customers expect.

Our online and catalog operations rely on the WP8stal Service and other shipping vendors.

We use the U.S. Postal Service to mail millionsathlogs each year to educate our customers abpptaducts, acquire new
customers, drive customers to our boutiques anditeeand promote catalog sales. As a result, postalincreases and paper and printing
costs will affect the cost of our order fulfillmeand catalog and promotional mailings. We rely mealunts from the basic postal rate
structure, such as discounts for bulk mailings sorting. The operational and financial difficultiethe U.S. Postal Service are well
documented. Any significant and unanticipated iaseein postage, reduction in postal service, av-slown in postal delivery, or increases in
paper and printing costs could impair our abila@ydeliver catalogs in a timely or economically &iint manner and also could adversely
impact our earnings if we are unable to pass sumieases directly on to our customers or if weuawble to implement more efficient
printing, mailing, delivery and order fulfilmenystems.

We also utilize additional shipping vendors, in¢hgdFederal Express, to support our online opemnatidny significant and
unanticipated increase in shipping costs, redudti@ervice, or slow-down in delivery could impairr ability to deliver
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merchandise in a timely or economically efficieranmer and also could adversely impact our earrifrgs are unable to pass such increases
directly on to our customers or if we are unablartplement more efficient delivery and order fuifient systems.

Risks Associated with Our Information Technology Sgtems.

We rely on various information technology systemsianage our operations. Information technologyesys are subject to numerous
risks including unanticipated operating problenystam failures, rapid technological change, failofréhe systems that operate as anticipated,
reliance on third party computer hardware, netwar#t software providers, computer viruses, telecomaation failures, data breaches,
denial of service attacks, spamming, phishing ktacomputer hackers and other similar disruptiang, of which could materially adversely
impact our consolidated financial condition andulssof operations. Additional risks include, bu¢ @ot limited to, the following:

Disruptions in current systems or difficulties megrating new systems.

We regularly maintain, upgrade, enhance or repdacénformation technology systems to support aisitess strategies and provide
business continuity. Replacing legacy systems stitttessor systems, making changes to existingnsysieacquiring new systems with new
functionality have inherent risks including disngpis, delays, or difficulties that may impair tHéeetiveness of our information technology
systems.

Cybersecurity.

We are subject to cybersecurity risks. Cybersegueiiers to the combination of technologies, preessand procedures established to
protect information technology systems and datmfumauthorized access, attack, exfiltration, or aigen Our business involves the storage
and/or transmission of customers’ personal inforomatshopping preferences and credit card inforomatas well as confidential information
regarding our business, employees and other thiriies. While we have implemented measures reaodabigned to prevent security
breaches and cyber incidents, our measures mayereffective and any security breach or cyber iricdtould result in the loss or misuse of
critical data and could have a material adversecefin our business. Furthermore, the storagerandrhission of such data is regulated at the
international, federal, state and local levelsv&ay and information security laws and regulatibargges, and compliance with those changes,
may result in cost increases due to system chaargethe development of new administrative procesbeg or our employees fail to comg
with these laws and regulations or experience a skaturity breach, our reputation could be damggeskibly resulting in lost future
business, and we could be subjected to fines, pesadministrative orders and other legal riska aesult of a breach or non-compliance.

Risks Associated With Our Sourcing and DistributionStrategies.

Our sourcing and distribution strategies are subgenoumerous risks that could materially advers@igact our consolidated financial
condition and results of operations. These riskhigte, but are not limited to, the following:

Our significant reliance on foreign sources of puation.

The majority of our clothing and accessories apgipced outside the United States. As a resultbosiness remains subject to the
various risks of doing business in foreign marketd importing merchandise from abroad, such aspgétcal instability, the requirements
of the Foreign Corrupt Practices Act and other-aatruption laws and regulations, imposition of negislation relating to import quotas that
may limit the quantity of goods that may be impdrigto the United States from countries in whichdeebusiness, imposition of new or
increased duties, taxes, and other charges on imoreign exchange rate challenges and prespuessnted by implementation of U.S.
monetary policy, local business practice and palitissues, including issues relating to compliamite our Terms of Commitment to Ethical
Sourcing and domestic or international labor stadglaransportation disruptions, natural disastetays in the delivery of cargo due to port
security considerations or government funding, s&idure or detention of goods by U.S. Customs aitith& In particular, we continue to
source a substantial portion of our merchandisa f@hina. A change in the Chinese exchange rater ptiiicies affecting labor laws or the
costs of goods in China could negatively impactraerchandise costs. Furthermore, delays in progiucti shipping product, whether due
to work slow-downs, work stoppages, strikes, portgestion, labor disputes, product regulationsa@rsioms inspections or other factors,
could negatively impact our financial performance.

We cannot predict whether or not any of the for@iguantries in which our clothing and accessoriescarrently, or in the future may
be produced, will be subject to import restrictitnysthe United States government, including thelifood, type or effect of any trade
retaliation. Trade restrictions, including incredsariffs, or more restrictive quotas, including
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safeguard quotas, or anything similar, applicablegparel items could affect the importation ofagbgenerally and, in that event, could
increase the cost, or reduce the supply, of appasdlable to us.

Our suppliers’ ability to provide quality goods @ntimely manner.

We do not own or operate any manufacturing faegitind depend on independent third parties to raeturé our merchandise. We .
subject to the risk that a key supplier may becamable to address our merchandising needs dueytogrd terms, cost of manufacturing,
adequacy of manufacturing capacity, quality conwotimeliness of delivery. If we were unexpecyediquired to change suppliers or if a |
supplier was unable to supply acceptable merchanisufficient quantities on acceptable termscaald experience a significant disruption
in the supply of merchandise. We could also expegeperational difficulties with our supplierschuas reductions in the availability of
production capacity, supply chain disruptions, exio complying with merchandise specificationsyifficient quality control, shortages of
fabrics or other raw materials, failures to meeidoiction deadlines or increases in manufacturirsgsco

Furthermore, many of our suppliers rely on workaagital financing to support their operations. Alfilgh the credit market has
improved, lenders have still maintained tightenesdlit standards and terms. To the extent any ofoppliers are unable to obtain adequate
credit or their borrowing costs increase, we mgyeeience delays in obtaining merchandise, our seygpihcreasing their prices or our
suppliers modifying payment terms in a manner ishanfavorable to us.

Our significant reliance upon one supplier.

We have no material long-term or exclusive contveitth any apparel or accessory manufacturer orlgmp@ur business depends on
our network of suppliers and our continued goodtiehs with them. Approximately 24% of total purska in fiscal 2014 and 23% of total
purchases in 2013 were made from one supplier. &fieat guarantee that this relationship will be rtaired in the future or that the supplier
will continue to be available to supply merchandise

Our suppliers’ ability to implement acceptable lalppactices.

Although we have adopted our Terms of Commitmerittocal Sourcing and use the services of thirdypandit firms to monitor
compliance with these terms, we do not have absalomtrol over the ultimate actions or labor pagiof our independent suppliers. As a
result, we may do business with suppliers thanhateas familiar with our supplier guidelines whitiay result in temporary noncompliance.

The violation of labor or other laws by any of d&ey independent suppliers or the divergence ohdapendent supplier’s labor
practices from those generally accepted by ushasagttould interrupt or otherwise disrupt the sh@gnt of finished merchandise or damage
our reputation.

Our reliance on one location to distribute goodsdar brands.

The distribution functions for all of our brand®drandled from our DC in Winder, Georgia. Any sfpaint interruption in the
operation of the facilities at our Winder DC duentiiural disasters, severe weather, accidentgmyfstilures or other unforeseen causes ¢
delay or impair our ability to distribute merchaselito our stores and/or fulfill online or catalagers, which could cause sales to decline.

Other Risks Affecting Our Business

Our business is subject to numerous other risksctheld materially adversely impact our consoliddieancial condition and results
operations. These risks include, but are not lichitg the following:

Competition.

We compete with local, national and internatiorgpartment stores, specialty and discount boutipaés, independent retail
boutiques, and catalog and online businesses thdatand sell similar lines of merchandise. Maompetitors are significantly larger and
have greater financial, marketing and other resssiand enjoy greater local, national and internatiname recognition. In addition to
competing for sales, we compete for favorable dtwations, lease terms and qualified employeasebsed competition could result in price
reductions, increased marketing expenditures asgldbmarket share. In response to declining $taféic over the last several years, our
competitors have lowered prices, engaged in mamgptional activity and enhanced their online presemhich has resulted in heightened
competition.
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Compliance with applicable laws and regulations.

Our policies, procedures and internal controlsdasigned to help us comply with all applicable fgneand domestic laws, accounting
and reporting requirements, regulations and taMirements, including those imposed by the Sarb&hdsy Act of 2002, the Dodd—Frank
Wall Street Reform and Consumer Protection Act, Phent Protection and Affordable Care Act, the&€Sid the New York Stock
Exchange (“NYSE"), as well as applicable employmlanis. Any changes in regulations, the impositibadditional regulations or the
enactment of any new legislation that affects eyyplent and labor, trade, product safety, transgortatnd logistics, health care, tax, prive
operations or environmental issues, among othegghimay increase the complexity of the regulagoryironment in which we operate and
the related cost of compliance. Failure to compihthe various laws and regulations as well asigka in laws and regulations could have
an adverse impact on our reputation, consolidateshé€ial condition or results of operations.

Adverse outcomes of litigation matters.

We are involved from time to time in litigation anther claims against our business. These mattises @grimarily in the ordinary
course of business but could raise complex, facndllegal issues, which are subject to multigksiand uncertainties and could require
significant management time. We believe that ourar litigation matters will not have a materidivarse effect on the consolidated resul
operations or financial condition. However, ouresssnent of current litigation could change in lighthe discovery of facts with respect to
legal actions pending against us, not presentlyknio us, or determinations by judges, juries tieofinders of fact which do not accord v
our evaluation of the possible liability or outcowfesuch litigation as well as additional litigatithat is not currently pending.

Our ability to retain or recruit key personnel.

Our success and ability to properly manage oumssi depends to a significant extent upon ourtabidliattract, develop and retain
qualified employees, including executive and senmianagement, and talented merchants. Competitict@alEnted employees within our
industry is intense. Recruiting and retaining spehsonnel and appropriate succession planningcpkanty at the CEO and executive level,
are important to our continued and sustained sscces

Our ability to achieve the results of our restruatg program.

In February 2015, we initiated a multi-year restviong program, including the acceleration of dotitestore closures and an
organizational realignment, to ensure that resauace aligned with long-term growth initiativescliding omni-channel. The estimated costs
and benefits associated with the restructuring ramogare preliminary and may vary materially basedarious factors including: the timing
in execution of the restructuring program, outcavhaegotiations with landlords and other third fstinventory levels, and changes in
management’s assumptions and projections. As & rfdhese events and circumstances, delays aexpected costs may occur, which
could result in our not realizing all, or any, bétanticipated benefits of the restructuring progra

War, terrorism or other catastrophes.

In the event of war, acts of terrorism or the thdaerrorist attacks, public health crises, oather catastrophes, consumer spending
could significantly decrease for a sustained petiocddition, local authorities or shopping cemteanagement could close in response to any
immediate security concern, public health concerweather catastrophe such as hurricanes, earteguaktornadoes. Similarly, war, acts of
terrorism, threats of terrorist attacks, or a weattatastrophe could severely and adversely afigcNational Store Support Center (“NSSC”)
campus, our Distribution Center, or our entire $ygpain.

Our ability to protect our brands’ reputation anatéllectual property.

Our ability to protect our brands’ reputation isiategral part of our general success strategyisndtical to the overall value of the
brands. If we fail to maintain high standards faralhandise quality and integrity, such failuresldgeopardize our brands’ reputation.
Damage to our reputation as a whole could alsoecausss of consumer and investor confidence.

In addition, our trademarks, copyrights, businesslligence, and other intellectual and proprietégits are important to our success.

Others may attempt to imitate our products or ebtaiinfringe upon our intellectual property righ®ther parties may also claim that som
our products infringe on their trademarks, copytsgbr other intellectual property rights.
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In addition, the intellectual property laws andanément practices in many foreign countries casufistantially different from those
in the United States. There are also inherentehgéls with enforcing intellectual property rightstbird party e-commerce websites,
especially those based in foreign jurisdictions. Nage taken steps to protect and enforce our éuteidl property rights in these arenas, but
cannot guarantee that such rights are not infringjad intentional or unintentional infringementaur intellectual property rights by one of
our suppliers, factories or any other person aityertould tarnish or diminish the goodwill assde@with our trademarks which may resul
reputational harm.

Stock price volatility.

The market price of our common stock has fluctuatdastantially in the past and may continue toalmghe future. Future
announcements or management discussions concersimgour competitors, sales and profitability Hsswquarterly variations in operating
results or comparable sales, or changes in earestgnates by analysts, among other factors, craude the market price of the common
stock to fluctuate substantially. In addition, $tocarkets, in general, have experienced extrenee jad volume volatility in recent years.
This volatility has had a substantial effect on terket prices of securities of many public comparior reasons frequently unrelated to the
operating performance of the specific companies.

Our business could be impacted as a result of astiny activist shareholders or others.

We may be subject, from time to time, to legal Aodiness challenges in the operation of our Complaeyto proxy contests,
shareholder proposals, media campaigns and othhrastions instituted by activist shareholderstbers. Responding to such actions could
be costly and time-consuming, disrupt our operatiomay not align with our business strategies anddcdivert the attention of our Board of
Directors and senior management from the pursuitioent business strategies. Perceived uncedaias to our future direction as a result of
shareholder activism or potential changes to tmepmsition of the Board of Directors may lead to pleeception of a change in the direction
of the business or other instability and may makedre difficult to attract and retain qualifiedrpennel and business partners.

ITEM1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES
Stores

As a matter of policy, all of our stores are cutieleased. At fiscal year-end for 2014 , 2013 @0d2 our total consolidated selling
square feet was 3.706 million , 3.547 million an2i7a million , respectively. As of January 31, 2QXar 1,547 stores were located in 48
states, the U.S. Virgin Islands, Puerto Rico anda@a, as follows:

Alabama 21 Maine 4 Oklahoma 1€
Arizona 34 Maryland 43 Oregon 18
Arkansas 11 Massachusetts 3€ Pennsylvania 71
California 14¢  Michigan 37 Rhode Island 7
Colorado 26 Minnesota 28 South Carolina 34
Connecticut 26  Mississippi 1C  South Dakota 4
Delaware 8 Missouri 33 Tennessee 33
Florida 14 Montana 6 Texas 13¢€
Georgia 58 Nebraska 1C Utah 13
Hawaii 1 Nevada 22 Vermont

Idaho 6 New Hampshire 6 Virginia 5C
lllinois 65 New Jersey 53 Washington 32
Indiana 24 New Mexico 9 West Virginia 5
lowa 9 New York 6€ Wisconsin 17
Kansas 15 North Carolina 49 U.S. Virgin Islands 1
Kentucky 17 North Dakota 5 Puerto Rico

Louisiana 23 Ohio 43 Ontario, Canada 8

NSSC and Distribution Centers

Our NSSC is located on approximately 65 acres ih Mgers, Florida and consists of approximately D08 square feet of office
space. Our distribution center is located on apprately 110 acres in Winder, Georgia and consistpproximately 583,000 square feet of
distribution, fulfilment, call center and officgpace. Additionally, we lease approximately 43,0§0sse feet of office space in Boca Raton,
Florida under a lease that expires in 2025.

ITEM 3. LEGAL PROCEEDINGS

The Company was named as a defendant in a putdéise action filed in February 2014 in the Supe@ourt of the State of California
for the County of Sacramento: Toni Delfierro, etvalWhite House Black Market, Inc. The Complailkt@es numerous violations of
California law related to wages, meal periods, pestods, wage statements, and failure to reimbouséess expenses, among other things.
The Company denies the material allegations oCihmplaint and believes that its policies and procesl for paying its employees comply
with all applicable California laws. In mid-Octobéne Company and the plaintiffs agreed to seltiteatter. The settlement has been
preliminarily approved by the Court but is stillbgect to the review and final approval of the Cpwitich is not expected to occur until
approximately mid-fiscal 2015. If finally approvég the Court, the settlement amount will not haveaderial adverse effect on the
Company'’s consolidated financial condition or résof operations.

Other than as noted above, we are not currentirty o any legal proceedings, other than varidasns and lawsuits arising in the
normal course of business, none of which we bel#haild have a material adverse effect on our dimlzded financial condition or results of
operations.
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ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART I

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our Common Stock trades on the NYSE under the syii#S”. On March 2, 2015 the last reported sale price of the Common S
on the NYSE was $18.23 per share. The number aehelof record of common stock on March 2, 2015 W65 .

The following table sets forth, for the periodsigaded, the range of high and low sale pricesHerGommon Stock, as reported on the
NYSE:

For the Fiscal Year Ended January 31, 2015

High Low
Fourth Quarter (November 2, 2014 — January 31, 2015 $ 16.9C $ 14.5¢
Third Quarter (August 3, 2014 — November 1, 2014) 16.0¢ 14.5¢
Second Quarter (May 4, 2014 — August 2, 2014) 17.1¢ 15.1¢
First Quarter (February 2, 2014 — May 3, 2014) 18.0C 15.5¢
For the Fiscal Year Ended February 1, 2014

High Low
Fourth Quarter (November 3, 2013 — February 1, 2014 $ 19.8¢ $ 16.3¢
Third Quarter (August 4, 2013 — November 2, 2013) 17.62 15.2%
Second Quarter (May 5, 2013 — August 3, 2013) 19.9¢ 15.6¢
First Quarter (February 3, 2013 — May 4, 2013) 18.5¢ 16.11

In fiscal 2014 , we declared four quarterly dividerof $0.075 per share resulting in an annualizeédehd of $0.30 per share. There
were four quarterly cash dividends declared in 20th8ee cash dividends of $0.055 per share anab$8.075 per share, resulting in an
annualized dividend of $0.24 per share.

On February 26, 2015, we announced that our Boadrectors declared a quarterly dividend of $0Bpér share on our common
stock. The dividend will be payable on March 3012@o shareholders of record at the close of bssina March 16, 2015.

In December 2013, we announced a $300 million stererchase authorization. During fiscal 2014 repurchased 0.6 millioshares
at a total cost of approximately $10 million . Thevas approximately $290 million remaining under pnogram at the end of fiscal 2014 .
The repurchase program has no specific terminal@a@ and will expire when we have repurchaseceallisties authorized for repurchase
thereunder, unless terminated earlier by our Bo&mirectors. The Company remains committed torréhg excess cash to shareholders and
executed accelerated share repurchase agreemevitsrom 6, 2015 to purchase $250 million outstandingres of the Company's common
stock.
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In fiscal 2014 , we repurchased 489,922 restristeates in connection with employee tax withholdibfigations under employee
compensation plans, of which 34,450 were repurchasthe fourth quarter and are included in théofeing chart (amounts in thousands

except share and per share amounts):

Total Number

Approximate

of Shares Dollar Value of
Purchased as Shares that May
Total Part of Yet Be

Number of Average Price Publicly Purchased Under

Shares Paid per Announced the Publicly
Period Purchased Share Plans Announced Plans
November 2, 2014 — November 29, 2014 26,19C $ 15.8: — 3 290,00(
November 30, 2014 — January 3, 2015 8,26( $ 15.7¢ — 3 290,00(
January 4, 2015 — January 31, 2015 — 3 — — 3 290,00(
Total 34,45 % 15.81] — 3 290,00(

Five Year Performance Graph

The following graph compares the cumulative togaim on our common stock with the cumulative tot@dirn of the companies in the

Standard & Poor’s (“S&P”) 500 Index and the Stadd&arPoor’'s 500 Apparel Retail Index. Cumulativealateturn for each of the periods
shown in the Performance Graph is measured assuaningtial investment of $100 on January 30, 2840 the reinvestment of dividends.

Comparison of Cumulative Five Year Total Return

$400

—— Chico's FAS, Inc.
—&— SE&P 500 Index
—&— SEP 500 Apparel Retail Index

£300

$200

$100

$|] T T T T
1/30/10 1/29/11 1/28/12 20213 210114 131415
01/30/10 01/29/11 01/28/12 02/02/13 02/01/14 01/31/15
Chico’s FAS, Inc. $ 10C $ 88 $ 92 $ 147  $ 138 $ 141
S&P 500 Index $ 10C $ 121 $ 12¢  $ 15C $ 181 $ 20€
S&P 500 Apparel Retail Index $ 10C $ 131 % 178 $ 23 % 27C % 34C
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ITEM 6. SELECTED FINANCIAL DATA

Selected Financial Data at the dates and for thegmindicated should be read in conjunction wéthgl is qualified in its entirety by
reference to the consolidated financial statemamntsthe notes thereto referenced in this AnnuabRem Form 10-K. Amounts in the
following tables are in thousands, except per state, and number of stores data.

Fiscal Year
2014} 20137 2012 2011 2010

(52 weeks) (52 weeks) (53 weeks) (52 weeks) (52 weeks)
Summary of operations:(in thousands)
Net sales $ 267521 $ 2,586,03 $ 2,581,05 $ 2,196,361 $ 1,904,95
Gross margin $ 1426322 $ 1,416,63 $ 1,451,800 $ 1,226,337 $ 1,068,57
Gross margin as a percent of net sales 53.3% 54.8 % 56.2% 55.8% 56.1%
Income from operations $ 116,34: $ 141,18 $ 28753 $ 22237 $ 177,08
Income from operations as a percent of net sales 4.3% 55 % 11.1% 10.1% 9.3%
Net income $ 64,64. % 65,88 $ 180,21¢ $ 140,87« $ 115,39
Net income as a percent of net sales 2.4% 2.5 % 6.9% 6.4% 6.1%
Per share data:
Net income per common share-basic $ 04z $ 0.41 $ 1.0¢ % 08 % 0.6
Net income per common and common equiva
share—diluted $ 04z $ 0.41 $ 1.0 % 08z % 0.64
Weighted average common shares outstanding—
basic 148,62. 155,04¢ 162,98 169,15: 176,77¢
Weighted average common and common
equivalent shares outstanding—diluted 149,12 155,99! 164,11¢ 170,25( 178,03:
Cash dividends per share $ 03C $ 0.24 $ 021 % 02 % 0.1€
Balance sheet data (at year endjin thousands)
Cash and marketable securities $ 259,91 $ 152,44t $ 32935 $ 24785 $ 548,71
Total assets 1,438,58 1,371,19. 1,580,62! 1,425,15 1,416,02.
Working capital 260,02 167,96: 295,58 259,31 535,48t
Stockholders’ equity 943,62: 909,10 1,093,19! 1,009,22 1,064,90°
Other selected operating data(dollars in thousands)
Percentage increase (decrease) in comparabl
sales 0.C% -1.8% 7.2% 8.2% 8.2%
Capital expenditures $ 119,81 $ 138,51 $ 16469 $ 131,75 % 73,04¢
Total depreciation and amortization $ 122,26 $ 118,30 $ 10847 % 99,43( $ 94,11
Goodwill and trade name impairment, pre-tax
charges 30,10 $ 72,46¢ $ — — 3 —
Restructuring and other, pre-tax charges $ 16,74t % — $ — 9 — 3 —
Total stores at year end 1,545 1,472 1,357 1,25¢ 1,151
Total selling square feet (in thousands) 3,70¢ 3,54 3,271 3,02¢ 2,78¢




Income from operations in 2014 includes $30.lioniin Boston Proper pre-tax, naash goodwill and trade hame impairment cha
and $16.7 million in preax restructuring and other charges, primarilytezlgo severance, store closures, and other impairoharge
Net income in 2014 include$38.6 million , or $0.26 per diluted share, in RosProper non-cash goodwill and trade name impaitme

charges and restructuring and other charges, nakof
Income from operations in 2013 includes $72.Bioniin Boston Proper pre-tax, non-cash goodwildldarade name impairment

charges. Net income in 2013 includes $70.5 millmr$0.44 per diluted share, in Boston Proper restiigoodwill and trade name
impairment charges, net of tax.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis should bel ieaconjunction with the consolidated financiatsments and notes thereto.

EXECUTIVE OVERVIEW

We are a leading omni-channel specialty retailewamen’s private branded, sophisticated, casudr¢ssy clothing, intimates,
complementary accessories, and other non-clotlémgsi operating under the Chico’s, White House ¢IBMarket (“WH|BM"), Soma
Intimates and Boston Proper brand names. We eaemues and generate cash through the sale of nmeliskan our domestic and
international retail stores, on our various welssétad through our call center, which takes ordarslf of our brands, and through an
unaffiliated franchise partner in Mexico.

We utilize an integrated, omni-channel approacmamaging our business. We want our customers terexqe our brands, not a
channel within our brands, and view our variougsa&hannels as a single, integrated process thtieas separate sales channels operating
independently. This approach allows our custonetsa@wse, purchase, return, or exchange our medit@through whatever sales channel
and at whatever time is most convenient for heraAssult, we track total sales and comparables gadea combined basis by brand.

Net income for fiscal 2014 was $64.6 million , @@m@se of 1.9% compared to net income of $65.9amilh fiscal 2013 . Earnings per
diluted share for fiscal 2014 were $0.42 , an iaseeof 2.4% compared to $0.41 in fiscal 2013 . fidwal 2013 results reflected the impact of
Boston Proper non-cash goodwill and trade nameinmeat charges of $70.5 million after-tax, or $0p&t diluted share. The change in
earnings per share reflects the impact of shangrcepses in fiscal 2013 and 2014, partially offset decrease in net income. The fi2@14
results reflected the following:

e Boston Proper goodwill and tradename impairnebiarges, totaling $ 28.5 million after-tax, or $®per diluted shar
» restructuring and other charges of $ 10.1 mmldter-tax, or $ 0.0per diluted shar

e 75 net new stores for a 4.5% square footagease since fiscal 2013

« flat comparable sale

e a highly promotional retail environme

» the impact of product delayed by port issues osgroargir

» approximately $19 million in investment spendgstrategic initiatives, including enhanced ormiménnel capabilities, international
expansion, testing the use of physical store friot8oston Proper and updating our various loyphygrams.

In fiscal 2014, we continued our focus on previguwsinounced strategic initiatives, including inwesit in a new Point-of-Sale
system. This new system, which we are rolling adtdcal 2015, is an integral part of our enhanaeuhi-channel capabilities and will serve
improve the customer experience.

On February 26, 2015, we announced new capitadatilon and cost reduction initiatives, which resdlin restructuring and other
charges totaling $16.7 million on a pre-tax basithe fourth quarter of fiscal 2014. In connectiaith these initiatives we announced reduced
fiscal 2015 store openings, accelerated domestie stosures and an organizational realignmenhsoiie that resources are better aligned
with long-term growth initiatives, including omnkannel. These initiatives also included the exeoutif accelerated share repurchase
agreements in the first quarter of 2015, capitgleexditure reductions, and expense and inventonagemnent measures.

Future Outlook
For the full year of fiscal 2015, the Company isicipating a positive, low-single digit comparalsi@les increase. The Company
expects improvement in gross margin rate in 20¥bpaved to the prior year. We expect slight deleyeia SG&A costs, driven primarily by

the 109 new stores opened in fiscal 2014, appraeiynd0 previously committed to new stores in
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fiscal 2015, and a return to a more historical l@féncentive compensation. In fiscal 2015, thex@any will continue to incur charges
related to the new capital allocation and cost cédu initiatives initiated in the fourth quartefrftscal 2014. Total inventories are expected to
grow at a slower rate than total company sales tjrow

RESULTS OF OPERATIONS
Net Sales

The following table depicts net sales by Chico’d;\®M, Soma Intimates and Boston Proper in dollais @s a percentage of total net
sales for fiscal 2014 , fiscal 2013 , and fiscal20

Net sales: Fiscal 2014 % Fiscal 2013 % Fiscal 2012 %

(dollars in thousands)

Chico’s $ 1,379,86: 51.6% $ 1,362,64 52.7% $ 1,411,51 54.7%
WH|BM 888,37: 33.2% 858,97: 33.2% 809,77! 31.4%
Soma Intimates 311,17- 11.6% 267,50t 10.2% 235,96: 9.1%
Boston Proper 95,80: 3.6% 96,91¢ 3.8% 123,80¢ 4.8%

Total net sales $ 2,675,21 100.(% $ 2,586,03 100.(% $ 2,581,05 100.(%

Net sales increased 3.4% in fiscal 2014 to $2.6lf6rbfrom $2.586 billion in fiscal 2013 , primdyireflecting 75net new stores for
4.5% square footage increase. Comparable salesflatfer fiscal 2014 . Comparable sales is definsdales from stores open for at least
twelve full months, including stores that have begpanded, remodeled, or relocated within the sgemeral market and includes online and
catalog sales. Boston Proper and internationas sate excluded from comparable sales calculatiims.2014 comparable sales reflected an
increase in transaction count offset by a decreaagerage dollar sale.

The Chico’s brands’ comparable sales decreased fmli8#ing a 4.1% decrease in fiscal 2013 . The BM|brand’s comparable
sales decreased 1.7% following flat comparablessalfiscal 2013 . The Soma Intimates brand's caaipa sales increased 8.0% on top of a
5.8% increase in fiscal 2013 . Boston Proper nessgecreased $1.1 million , as compared to fiddaB , primarily reflecting decreased
customer demand, partially offset by incrementst-ttore sales.

Net sales increased 0.2% in fiscal 2013 to $2.5@6rbfrom $2.581 billion in fiscal 2012, primayilreflecting 115 net new stores for
an 8.4% square footage increase, substantiallgtdffsa 1.8% decrease in comparable sales and>amately $38 million in net sales
attributable to the fifty-third week of fiscal 201Phe comparable sales decrease reflected loweageeollar sale, partially offset by higher
transaction count, primarily as a result of theliogcof strong comparable sales in fiscal 2012 gredimpact of increased promotional activity
in response to lower traffic.

The Chico’s brand's comparable sales decreasedféllidding a 6.1% increase in fiscal 2012. The WM|Brand’s comparable sales
were flat following a 6.5% increase in fiscal 20The Soma Intimates brand's comparable sales s@iea8% on top of an 18.3% increas
fiscal 2012. Boston Proper net sales decrease® $2ilion, primarily reflecting decreased custondemand and the adverse impact of post-
acquisition information systems conversions inyea€13.

Cost of Goods Sold/Gross Margin

The following table depicts cost of goods sold gnass margin in dollars and gross margin as a peage of total net sales for fiscal
2014 , 2013 and 2012 :

Fiscal 2014 Fiscal 2013 Fiscal 2012

(dollars in thousands)

Cost of goods sold $ 1,248,88 $ 1,169,400 $ 1,129,25
Gross margin $ 1,426,322 % 1,416,63. % 1,451,801
Gross margin percentage 53.2% 54.8% 56.2%

For fiscal 2014 , gross margin was $1.426 billiompared to $1.417 billion in fiscal 2013 . As aqesttage of net sales, gross margin
was 53.3% , a 150 basis point decrease from f&@E8 , primarily reflecting increased promotionetity to sell
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through product delayed by port issues and seasosr@handise. We expect the impact of port delay®htinue in fiscal 2015.

For fiscal 2013, gross margin was $1.417 billiompared to $1.452 billion in fiscal 2012. As a petege of net sales, gross margin
was 54.8%, a 140 basis point decrease from fis¥E? 2primarily reflecting increased promotionaligty in response to lower traffic and
investment in new distribution automation, pariaffset by lower incentive compensation as a peroénet sales.

Selling, General and Administrative Expenses

The following table depicts SG&A, which includesrst and direct operating expenses, marketing exgesrsd NSSC expenses, in
dollars and as a percentage of total net salefisfal 2014 , 2013 and 2012 :

Fiscal 2014 Fiscal 2013 Fiscal 2012

(dollars in thousands)
Selling, general and administrative expenses  $ 1,263,13. $ 1,202,060 $ 1,161,10!
Percentage of total net sales 47.2% 46.5% 45.(%

For fiscal 2014 , SG&A was $1.263 billion compated1.202 billion in fiscal 2013 . As a percentadeet sales, SG&A was 47.2% ,
a 70 basis point increase from fiscal 2013 prirgagflecting sales deleverage of store expenses.

For fiscal 2013, SG&A was $1.202 billion comparedbiL.161 billion in fiscal 2012. As a percentageef sales, SG&A was 46.5%, a
150 basis point increase from fiscal 2012 primandiffecting sales deleverage of store and marketipgnses and the impact of investment
spending on strategic initiatives, partially offbgtlower incentive compensation as a percent bfales.

Goodwill and Trade Name Impairment Charges

In fiscal 2014 , we recorded $30.1 million in peestnon-cash goodwill and trade name impairmentggsa These impairment charges
were the result of sales and margin declines irBitwton Proper brand due to issues with merchamglesnd marketing effectiveness. The
$30.1 million Boston Proper impairment chargesudeld $25.8 million related to goodwill and $4.3lmil related to the trade name. The
fiscal 2014 after-tax impact of the goodwill andde name impairment charges totaled $28.5 millmmn$0.19 per diluted share.

In fiscal 2013, we recorded $72.5 million in pres;taon-cash goodwill and trade name impairmentgésrThese impairment charges
were the result of sales declines in the Bostopé&ronline and catalog business due to the inerglgstompetitive direct-to-consumer
environment and the impact of integration effortd aew initiatives. The $72.5 million Boston Propapairment charges included $67.3
million related to goodwill and $5.2 million relatéo the trade name. The fiscal 2013 after-tax thp&the goodwill and trade name
impairment charges totaled $70.5 million, or $0pé4 diluted share.

Restructuring and Other Charges

In fiscal 2014 , we initiated a restructuring pragr, including the acceleration of domestic stooswtes and an organizational
realignment, to ensure that resources are aligngdleng-term growth initiatives, including omni-ahnel. These actions resulted in the
impairment of certain assets, as well as the eltion of approximately 12% of the headquartersfaeld management employee base. In
connection with this effort, we recorded pre-tastmecturing and other charges of $16.7 million jektconsisted of $8.5 million in non-cash
impairment charges and $8.2 million , primarilyateld to severance. The fiscal 2014 after-tax imphttte restructuring and other charges
totaled $10.1 million , or $0.07 per diluted share.

Provision for Income Taxes

Our effective tax rate was 44.5% , 53.5% and 37.%66fiscal 2014 , 2013 and 2012 , respectivelye Tiscal 2014 and 20Xkdfective
tax rates reflected the impact of the Boston Prgpedwill impairment charges on the annual effextax rates. Excluding the tax impacts of
the Boston Proper goodwill impairment charges fitwal 2014 and fiscal 2013 effective tax rates ladwave been 36.4% and 36.3%,
respectively.
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Net Income and Earnings Per Diluted Share

Net income for fiscal 2014 was $64.6 million comgzhto $65.9 million in fiscal 2013 . Earnings péuigd share for fiscal 2014 were
$0.42 compared to $0.41 per diluted share in fi264B . Fiscal 2014 results included the impad&aston Proper non-cash goodwill and
trade name impairment charges of $28.5 millionrati®, or $0.19 per diluted share, as well as vestiring and other charges primarily
related to severance, store closures and otheirimeat charges, of $10.1 million after-tax, or $0fer diluted share. Fiscal 2013 results
included the impact of Boston Proper non-cash gdibdnd trade name impairment charges of $70.5ionilafter-tax, or $0.44 per diluted
share. The change in earnings per share refleztisnact of share repurchases in fiscal 2013 aid A6artially offset by a decrease in net
income.

Net income for fiscal 2013 was $65.9 million comgzhto $180.2 million in fiscal 2012. Earnings péuted share for fiscal 2013 were
$0.41 compared to $1.08 per diluted share in fi204R. Fiscal 2013 results included the impacta@stBn Proper nonash goodwill and trac
name impairment charges of $70.5 million after-tzx$0.44 per diluted share. The change in earrpegshare reflects lower net income and
the impact of approximately 13.8 million sharesurgased for an aggregate of $245.0 million inaist913.

Liquidity and Capital Resources
Overview

We believe that our existing cash and marketalsariees balances, cash generated from operatimadlable credit facilities and
potential future borrowings will be sufficient tarfd capital expenditures, working capital needéddnd payments, potential share
repurchases, commitments, and other liquidity nesménts associated with our operations for thesk®able future. Furthermore, while it is
our intention to repurchase our stock and pay ateuya cash dividend in the future, any determio@atio repurchase additional shares of our
stock or pay future dividends will be made by theaRl of Directors and will depend on our stock @riuture earnings, financial condition,
and other factors considered by the Board.

Our ongoing capital requirements will continue gogdsimarily for enhancing and expanding our omrasuiel capabilities, including:
new, expanded, relocated and remodeled storesnfoichation technology.

Operating Activities

Net cash provided by operating activities in fis2@l4 was $282.5 million , an increase of approxaiyeb45.8 million from fiscal
2013 . This increase primarily reflected the barafchanges in working capital and the impactestructuring and other charges, partially
offset by the impact of non-cash goodwill and tradene impairment charges and changes in deferxed.t@he changes in working capital
primarily reflected the timing of payables, moraservative receipt planning in fiscal 2014 andithpact of incentive compensation payr
in fiscal 2013.

Net cash provided by operating activities in fis2@l3 was $236.7 million, a decrease of approxim&e31.6 million from fiscal
2012. This decrease primarily reflected lower nebime in fiscal 2013, adjusted for the non-cashaichpf goodwill and trade name
impairment charges and the impact of changes ikingrcapital. The changes in working capital priityareflected increased inventory,
lower incentive compensation, and the impact ofcilendar shift as a result of last fiscal yeaBsdSveek.

I nvesting Activities

Net cash used in investing activities for fiscal2@vas $130.5 million compared to $17.9 millionypded by investing activities for
fiscal 2013 , reflecting a $10.6 million increasamarketable securities in fiscal 2014 relatechitivestment of cash from operations
compared to a $156.4 million decrease in fiscaB2@lated to $245.0 million in share repurchasesedting activities in fiscal 2014 included
net purchases of property and equipment totalii®Lmillion compared to $138.5 million in fiscdd23 , primarily as a result of fewer store
openings in fiscal 2014 .

Net cash provided by investing activities in fis2all3 was $17.9 million, an increase of approximye$266.3 million from fiscal 201:
This increase primarily reflected the use of maakkt securities to facilitate share repurchaseities, partially offset by net purchases of
property, plant and equipment.

Financing Activities

Net cash used in financing activities for fiscall2@vas $55.6 million compared to $275.0 milliorfistal 2013 . In fiscal 2014 , we
paid four cash dividends at $0.075 per share orrommon stock, totaling $45.8 million . We repuraba
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$10.0 million of our common stock through our palgliannounced share repurchase programs and wiged®6.3 million in proceeds from
issuing approximately 1.8 million shares relateérnaployee stock ownership plans and stock opti@ncéses.

Net cash used in financing activities for fiscal3@vas $275.0 million compared to $122.0 milliorfigtal 2012. In fiscal 2013, we
paid three cash dividends at $0.055 per share aa@i$0.075 per share on our common stock, tgt&@8.3 million. We repurchased $245.0
million of our common stock through our publiclyreounced share repurchase programs and we receied illion in proceeds from
issuing approximately 3.6 million shares relateérnployee stock ownership plans and stock opti@ncéses.

New Store Openings

In fiscal 2015 , we currently plan to open approaiety 5 net new stores. We expect 1-5 net closafr€hico's stores, 0-4 net closures
of WH|BM stores, 7-11 net openings of Soma stard,3-5 net openings of Boston Proper stores. \Bteexdpect to complete approximately
16-20 relocations or remodels. We continuously @ata the appropriate new store growth rate in liglgconomic conditions and may adjust
the growth rate as conditions require or as oppdiias arise.

Contractual Obligations

The following table summarizes our contractual gdions at January 31, 2015 :

Less than 1 After 5
Total year 1-3years 4-5years years

(in thousands)

Operating leases $ 1,067,36! 194,36! 325,95¢ 222,24( 324,80:
Purchase orders 438,17¢ 432,13: 6,047 — —
Capital expenditures 12,52: 12,17: 351 — —

Total $ 1,518,06 638,66¢ 332,35t 222,24( 324,80:

As of January 31, 2015, our contractual obligatioansisted of: 1) amounts outstanding under operigases, 2) open purchase
orders for inventory and other operating expenisethie normal course of business, which are caalgiellwith no, or limited, recourse
available to the vendor and 3) contractual commitiméor fiscal 2015 capital expenditures.

Until formal resolutions are reached between usthadelevant taxing authorities, we are unablestimate a final determination
related to our uncertain tax positions and theesfare have excluded the uncertain tax positionalitg $2.5 million at January 31, 20f6m
the above table.

Credit Facility

On July 27, 2011, we entered into a $70 millionisefive-year unsecured revolving credit facilityh¢ “Credit Facility”) with a
syndicate led by JPMorgan Chase Bank, N.A., as m@idtrative agent and HSBC Bank USA, National Asatien, as syndication agent.

The Credit Facility provides a $70 million revolgicredit facility that matures on July 27, 2016eT@redit Facility provides for swing
advances of up to $5 million and issuance of Isttércredit up to $40 million. The Credit Faciléyso contains a feature that provides us the
ability, subject to satisfaction of certain conalits, to expand the commitments available unde€tidit Facility from $70 million up to $125
million. As of January 31, 2015 , no borrowings amtstanding under the Credit Facility.

The Credit Facility contains customary financiavenants for unsecured credit facilities, consisthg maximum total debt leverage
ratio that cannot be greater than 3.25 to 1.00aamihimum fixed charge coverage ratio that canedebs than 1.20 to 1.00.

The Credit Facility contains customary events dadg. If a default occurs and is not cured withimy applicable cure period or is not
waived, the Compang’obligations under the Credit Facility may be ém@ged or the Credit Facility may be terminatede Tompany was
compliance with the applicable ratio requirememd ather covenants at January 31, 2015 .

On February 25, 2015 we entered into an amendnfentraCredit Facility, as further discussed in Na#
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Off-Balance Sheet Arrangements

At January 31, 2015 and February 1, 2014 , we dichave any relationship with unconsolidated egitir financial partnerships for
the purpose of facilitating off-balance sheet ageaments or for other contractually narrow or lidifgirposes.

Critical Accounting Policies

The discussion and analysis of our consolidateshfital condition and results of operations are thag@n the consolidated financial
statements, which have been prepared in accordgititaccounting principles generally accepted m thmited States. The preparation of
consolidated financial statements requires us tkeneatimates and judgments that affect the reparealints of assets, liabilities, revenue
and expenses, and related disclosure of contiragsetts and liabilities. We base our estimates storical experience and on various other
assumptions that are believed to be reasonable timeleircumstances, the results of which formlthsis for making judgments about the
carrying values of assets and liabilities thatravereadily apparent from other sources. Actualltesnay differ from these estimates under
different assumptions or conditions. Managementdisaussed the development and selection of thiégsataccounting policies and
estimates with the Audit Committee of our Boardafectors, and believes the following assumptiomd astimates are significant to
reporting our consolidated results of operatiors famancial position.

I nventory Valuation and Shrinkage

We identify potentially excess and slameving inventories by evaluating inventory agingntrates and inventory levels in conjunc
with our overall sales trend. Excess quantitiesieéntory are identified through evaluation of int@ry aging, review of inventory turns and
historical sales experience, as well as speciéatification based on fashion trends. Further, sypais identified through analysis of gross
margins and markdowns in combination with changesirrent business trends. We provide lower of oosharket adjustments for such
identified excess and slow-moving inventories. dfisally, the variation of those estimates to acteaults is immaterial and material
variation is not expected in the future.

We estimate our expected shrinkage of inventorg@aden our physical inventory counts by using ayergtore shrinkage experience
rates, which are updated on a regular basis. Hisity, the variation of those estimates to acteallts is immaterial and material variation is
not expected in the future.

Revenue Recognition

Retail sales at our stores are recorded at the pbgale and are net of estimated customer retsaigs discounts under rewards
programs and company issued coupons, promotiosebdnts and employee discounts. We record salesdtw websites and catalogs based
on the estimated receipt date of the product bycastomers, which is typically within a few dayssbipment date.

Our gift cards do not have expiration dates. Weantfor gift cards by recognizing a liability &iettime the gift card is sold. The
liability is relieved and revenue is recognized ddt cards upon redemption. In addition, we redegmevenue for the amount of gift cards
expected to go unredeemed (commonly referred gifiasard breakage) under the redemption recogniti@thod. This method records gift
card breakage as revenue on a proportional basistloe redemption period based on our historidakcgrd breakage rate. We determine the
gift card breakage rate based on our historicamgation patterns. We recognize revenue on the réentgaunredeemed gift cards based on
determining that the likelihood of the gift cardimpredeemed is remote and that there is no ldgajation to remit the unredeemed gift ca
to relevant jurisdictions.

In fiscal 2014, Soma launched a new points basgltioprogram in which customers earn points basegurchases. Attaining
specified loyalty point levels results in the issc@ of reward coupons to discount future purchasegrogram members accumulate points,
we accrue the estimated future liability, adjudtadexpected redemption rates. The liability iSexetd and revenue is recognized for loyalty
point reward coupons upon redemption. In additiem recognize revenue on unredeemed points whem ibe determined that the likelihood
of the point being redeemed is remote and theme iegal obligation to remit the point value. Weeatmined the loyalty point breakage rate
based on historical test data and redemption patter

As part of the normal sales cycle, we receive austamerchandise returns related to store, websdecatalog sales. To account for
financial impact of potential customer merchandeterns, we estimate future returns on previouslg merchandise. Reductions in sales and
gross margin are recorded for estimated merchanelisens based on return history, current salesldeand projected future return levels.
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Evaluation of Long-Lived Assets, Goodwill and I ndefinite-Lived | ntangible Assets

Long-ived assets are reviewed periodically for impaintriéevents or changes in circumstances indidséethe carrying amount m
not be recoverable. If future undiscounted cashdlexpected to be generated by the asset arehbsdtd carrying amount, an asset is
determined to be impaired, and a loss is recordeth& amount by which the carrying value of theeh&xceeds its fair value. The fair value
of an asset is estimated using estimated futurte fbaws of the asset discounted by a rate commaereswith the risk involved with such asset
while incorporating marketplace assumptions. Thienade of future cash flows requires managementake certain assumptions and to
apply judgment, including forecasting future salad the useful lives of the assets. We exerciséesirjudgment based on the most current
facts and circumstances surrounding our businessapplying these impairment rules. We establishagsumptions and arrive at the
estimates used in these calculations based upadnigtarical experience, knowledge of the retailusitly and by incorporating third-party
data, which we believe results in a reasonablyratewapproximation of fair value. Nevertheless nges in the assumptions used could have
an impact on our assessment of recoverability.

We review our goodwill for impairment at the repogt unit level on an annual basis, or when circamees indicate its carrying val
may not be recoverable. We evaluate the appropegateof performing a qualitative assessment, eparting unit level, based on current
circumstances. If the results of the qualitativeeasment indicate that it is more likely than hat the fair value of a reporting unit is less
its carrying amount, the two-step impairment teditlve performed. If we conclude that this is no¢ itase, then the two-step impairment test
will not be required. We may elect to skip the dasive assessment and perform the step impairment test. The first step of the impaint
test compares the fair value of our reporting uwith their carrying amounts, including goodwill the carrying amount exceeds the fair
value, then the second step of the impairmenidqstrformed to measure the amount of any impaitdess. Fair value is determined based
on both an income approach and market approachin€bhene approach is based on estimated futureftash, discounted at a rate that
approximates the cost of capital of a market pigdiat, while the market approach is based on sald£BITDA multiples of similar
companies and/or transactions.

We review our other indefinite-lived intangible atssfor impairment on an annual basis, or wherunistances indicate its carrying
value may not be recoverable. We evaluate the gpipteness of performing a qualitative assessmasgdyon current circumstances. If the
results of the qualitative assessment indicateitt&more likely than not that the fair valueafeporting unit is less than its carrying amount,
we calculate the value of the indefinite-lived imgéble assets using a discounted cash flow mettagkd on the relief from royalty concept.

Operating Leases

Rent expense under store operating leases is reedgon a straight-line basis over the term ofiffases. Landlord incentives, “rent-
free” periods, rent escalation clauses and oth#alexpenses are also amortized on a straighblsé over the term of the leases, including
the construction period. This is generally 60-9@sdarior to the store opening date, when we gelydbalyin improvements in preparation for
our intended use. Tenant improvement allowanceseam@ded as a deferred lease credit within deddiabilities and amortized as a
reduction of rent expense over the term of theeleas

Income Taxes

Income taxes are accounted for in accordance withoaitative guidance, which requires the use efahset and liability method.
Deferred tax assets and liabilities are recognimesed on the difference between the financial rsité carrying amounts of existing assets
and liabilities and their respective tax basesetaht in the measurement of deferred balancesesi@it judgments and interpretations of
existing tax law and published guidance as applécabour operations. Deferred tax assets are egfjutnecessary, by a valuation allowance
to the extent future realization of those tax bi#sefre uncertain. Our effective tax rate consiseasagement’s judgment of expected tax
liabilities within the various taxing jurisdictions which we are subject to tax.

We record amounts for uncertain tax positions thamagement believes are supportable, but are ptgisubject to successful
challenge by the applicable taxing authority. Copsatly, changes in our assumptions and judgmentisl @affect amounts recognized rela
to income tax uncertainties and may affect our olidated results of operations or financial positigVe believe our assumptions for
estimates continue to be reasonable, althoughlaesidts may have a positive or negative matémalact on the balances of such tax
positions. Historically, the variation of estimatesactual results is immaterial and material \&tais not expected in the future.
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Stock-Based Compensation Expense

Stock-based compensation expense for all awatossisd on the grant date fair value of the awartdpinestimated forfeitures, and is
recognized over the requisite service period ofativards. Compensation expense for restricted steekds and stock options with a service
condition is recognized on a straight-line basisrdlie requisite service period. Compensation esgéor performance-based awards with a
service condition is recognized ratably for eacktimg tranche based on our estimate of the lewetlikalihood of meeting certain Company-
specific performance goals. The calculation of lsoased compensation expense involves estimatesetisire management’s judgment. We
are required to estimate the expected forfeitute fiar all stock-based awards, and only recognipeese for those shares expected to vest. Ir
determining the portion of the stotlased payment award that is ultimately expectduktearned, we derive forfeiture rates based oorigs
data. In accordance with the authoritative guidaneerevise our forfeiture rates, when necessargubsequent periods if actual forfeitures
differ from those originally estimated. As a resiitthe event that a grant’s actual forfeitureerigtmaterially different from its estimate at the
completion of the vesting period, the stock-basadmensation expense could be significantly diffefesm what we recorded in current and
prior periods.

For performance-based awards, estimates includerdimble number of shares that will ultimatelyidgsied based on the likelihood of
meeting the respective performance condition. Wienase the probable vesting based on current filshperformance forecasts for the
relevant performance metrics. The assumptions imsealculating the fair value of stock-based paytheemards represent management’s best
estimates, but these estimates involve inhererdrtaioties and the application of management’sjueig.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards8qaFASB") issued ASU No. 2014-09, Revenue fronnCacts with Customers.
The update outlines a single comprehensive moddrftities to use in accounting for revenue arigingh contracts with customers and
supersedes most current revenue recognition guddamduding industry-specific guidance. ASU 2011¥@quires entities to recognize
revenue in a way that depicts the transfer of psechigoods or services to customers in an amountafiacts the consideration the entity
expects to be entitled to in exchange for thoselgao services. ASU 2014-09 is effective for imednd annual reporting periods beginning
after December 15, 2016. The standard allows fbeeg full retrospective or a modified retrospeetiransition method. We are currently
assessing the potential impact of adopting this A8l do not, at this time, anticipate a materigbact to our consolidated results of
operations, financial position or cash flows.

In August 2014 the FASB issued ASU 2014;THsclosure of Uncertainties about an Entity’s Allgiio Continue as a Going Concern,
which requires management to evaluate whether Hrereonditions or events that raise substantiabtlabout an organization’s ability to
continue as a going concern and to provide relftethote disclosures. ASU 2014-15 is effectiveifderim and annual reporting periods
beginning after December 15, 2016. Early adoptsgpeirmitted. We do not expect that such adoptidinhaie an impact to our consolidated
results of operations, financial position or caskws.

Forward-Looking Statements

This Form 10-K may contain certain “forward-lookistatements” within the meaning of Section 27 Ah&f Securities Act of 1933, as
amended, and Section 21E of the Securities Exchaogef 1934, as amended, which reflect our curkéedvs with respect to certain events
that could have an effect on our future financeifprmance, including but without limitation, statents regarding our plans, objectives, and
future growth rates of our store concepts. Thesistents may address items such as future sabss, grargin expectations, SG&A
expectations, operating margin expectations, egsnier share expectations, planned store opertlugéngs and expansions, future
comparable sales, future product sourcing plangntory levels, planned marketing expendituresyma capital expenditures and future
cash needs. In addition, from time to time, we rnsaye press releases and other written communisatémd our representatives may make
oral statements, which contain forward-looking mfiation.

These statements, including those in this FornK Edxd those in press releases or made orally erédaéxpectations concerning mati
that are not historical fact and may include thedsmr phrases such as “expects,” “believes,” Gpdites,” “plans,” “estimates,”
“approximately,” “our planning assumptions,” “fuuoutlook,”and similar expressions. Except for historical infation, matters discussec
such oral and written statements, including thisW@0-K, are forward-looking statements. These fodklooking statements are based
largely on information currently available to ouamagement and on our current expectations, assamspplans, estimates, judgments and
projections about our business and our industrg,aaa subject to various risks and uncertaintias¢buld cause actual results to differ
materially from historical results or those curtgminticipated. Although we believe our expectatiamne based on reasonable estimates and
assumptions, they are
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not guarantees of performance and there are a muwhkaown and unknown risks, uncertainties, caygimcies, and other factors (many of
which are outside our control) that could causealaesults to differ materially from those expegbsr implied by such forward-looking
statements. Accordingly, there is no assuranceotlvaéxpectations will, in fact, occur or that @stimates or assumptions will be correct, and
we caution investors and all others not to plaaduerreliance on such forward-looking statementstdfa that could cause or contribute to
such differences include, but are not limited bmse described in Item 1A, “Risk Factors” of thegi 10-K.

These potential risks and uncertainties include fithencial strength of retailing in particular ag economy in general; the extent of
financial difficulties that may be experienced lmstmers; our ability to secure and maintain customeceptance of styles and store
concepts; the ability to maintain an appropriatel®f inventory; the extent and nature of compatiin the markets in which we operate; the
extent of the market demand and overall level ehsiing for women’s private branded clothing andtel accessories; the effectiveness of
our brand awareness and marketing programs; trguadg and perception of customer service; thetgltdirespond to actions of activist
shareholders and others; the ability to coordipabeluct development with buying and planning; theliy of merchandise received from
suppliers; the ability to efficiently, timely andacessfully execute significant shifts in the coi@stfrom which merchandise is supplied; the
ability of our suppliers to timely produce and detli clothing and accessories; the changes in tsis o manufacturing, labor and advertisi
the availability of quality store sites; our ahjlib grow through new store openings; the buyinblipis acceptance of any of our new store
concepts; the ability to successfully execute augifess strategies; the continuing performanceleimgntation and integration of
management information systems; the impact of gstems failures, cyber security or security breacheluding any security breaches that
result in theft, transfer, or unauthorized disclesof customer, employee, or company informationwrcompliance with information secur
and privacy laws and regulations in the event chsan incident; the ability to hire, train, enemyand retain qualified sales associates,
managerial employees and other employees; theyatalachieve the results of our restructuring paog the ability to expand our distributi
center and other support facilities in an efficiantl effective manner; the ability to effectivelydeefficiently establish our websites; the
ability to secure and protect trademarks and dtitelectual property rights and to protect ourutgion and brand images; the ability to
effectively and efficiently operate our brandsksi@ssociated with terrorist activities; risks assed with natural disasters such as hurricanes
and other risks. In addition, there are potents&ds and uncertainties that are related to ouamek on sourcing from foreign suppliers,
including the impact of work stoppages; transpatatielays and other interruptions; political orikinstability; imposition of and changes in
tariffs and import and export controls such as irhgootas; changes in governmental policies iroasards foreign countries; currency
exchange rates and other similar factors.

All written or oral forward-looking statements tteae made or attributable to us are expressly fipdiin their entirety by this
cautionary notice. The forward-looking statementduided herein are only made as of the date ofthimial Report on Form 10-K. We
undertake no obligation to publicly update or revésy forward-looking statements, whether as dtrenew information, future events or
otherwise.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The market risk of our financial instruments agafiuary 31, 2015 has not significantly changedesirebruary 1, 2014 . We are
exposed to market risk from changes in interessrah any future indebtedness and our marketablgies and from foreign currency
exchange rate fluctuations.

Our exposure to interest rate risk relates in fwaour revolving line of credit with our bank. Hower, as of January 31, 2015 , we did
not have any outstanding borrowings on our lineretlit.

Our investment portfolio is maintained in accordangth our investment policy which identifies allalble investments, specifies cre
quality standards and limits the credit exposurargf single issuer. Our investment portfolio cotssid cash equivalents and marketable
securities including corporate bonds, municipaldgrand U.S. government and agency securitiesmBrketable securities portfolio as of
January 31, 2015, consisted of $63.3 million @usities with maturity dates within one year orslesd $63.3 million with maturity dates
over one year and less than or equal to two y®déesconsider all securities available-for-sale, udahg those with maturity dates beyond 12
months, and therefore classify these securitieshas-term investments within current assets orctmsolidated balance sheets as they are
available to support current operational liquidigeds. As of January 31, 2015, an increase ob&6i3 points in interest rates would reduce
the fair value of our marketable securities poitfdly approximately $1.3 million . Conversely, auetion of 100 basis points in interest rates
would increase the fair value of our marketablaugées portfolio by approximately $0.4 million .
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Certified Public Acounting Firm

The Board of Directors and Shareholders of Chico’§AS, Inc.

We have audited the accompanying consolidated balsimeets of Chico’s FAS, Inc. and subsidiaries Gbmpany) as of January 31, 2015
and February 1, 2014 , and the related consolids#tegdments of income, comprehensive income, stdd&lrs’ equity and cash flows for each
of the three fiscal years in the period ended JgnB, 2015 . These financial statements are thgoresibility of the Compang’managemen
Our responsibility is to express an opinion on ¢hiésancial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disids in the financial statements. An
audit also includes assessing the accounting ptexused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of Chico’s
FAS, Inc. and subsidiaries at January 31, 2015afwluary 1, 2014 , and the consolidated resultieif operations and their cash flows for
each of the three fiscal years in the period erldediary 31, 2015 , in conformity with U.S. gengraltcepted accounting principles.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), Chice’FAS, Inc
and subsidiaries’ internal control over financigborting as of January 31, 2015 , based on crigstiazblished ifmnternal Control—Integrated
Frameworkissued by the Committee of Sponsoring Organizatifrise Treadway Commission (2013 framework) andreport dated
March 9, 2015 expressed an unqualified opinionetbier

/sl ERNST & YOUNG LLP

Tampa, Florida
March 9, 2015
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CHICO'S FAS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share amounts)

FISCAL YEAR ENDED

January 31, 2015

February 1, 2014

February 2, 2013

(52 weeks) (52 weeks) (53 weeks)
% of % of % of
Amount Sales Amount Sales Amount Sales
Net sales $ 2,675,211 100.% $ 2,586,03 100.% $ 2,581,05 100.%
Cost of goods sold 1,248,88! 46.7% 1,169,401 45.2% 1,129,25 43.&%
Gross margin 1,426,32; 53.2% 1,416,63. 54.8% 1,451,80! 56.2%
Selling, general and administrative expenses 1,263,13. 47.2% 1,202,06: 46.5% 1,161,10! 45.(%
Goodwill and trade name impairment charges 30,10( 1.2% 72,46¢ 2.8% — 0.C%
Restructuring and other charges 16,74* 0.€% — 0.C% — 0.C%
Acquisition and integration costs — 0.C% 914 0.C% 3,157 0.1%
Income from operations 116,34 4.3% 141,18 5.5% 287,53t 11.1%
Interest income, net 98 0.C% 50C 0.C% 881 0.C%
Income before income taxes 116,44: 4.3% 141,68 5.5% 288,41 11.1%
Income tax provision 51,80( 1.%% 75,80( 3.C% 108,20( 4.2%
Net income $ 64,64 24% $ 65,88 25% $  180,21¢ 6.%%
Per share data:
Net income per common share-basic $ 0.4z $ 0.41 $ 1.0¢
Net income per common and common equivalent
share—diluted $ 04z $ 041 $  10&
Weighted average common shares outstanding—basic 148,62; 155,04¢ 162,98¢
Weighted average common and common equival
shares outstanding—diluted _149,02¢ 155,990 _le41it
Dividends declared and paid per share $ 0.3C $ 0.24 $ 0.21

The accompanying notes are an integral part okthessolidated statements.
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CHICO’S FAS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands)

FISCAL YEAR ENDED

January 31, 2015 February 1, 2014 February 2, 2013

(52 weeks) (52 weeks) (53 weeks)
Net Income $ 64,64, $ 65,88: $ 180,21
Other comprehensive income (loss):
Unrealized losses on marketable securities, nebas (73 (14¢€) (112
Foreign currency translation adjustment, net oésax 52¢ 42 —
Comprehensive income $ 65,09 $ 65,77¢ $ 180,10°

The accompanying notes are an integral part oktbeasolidated statements.

31




Table of Contents

CHICO'S FAS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In thousands)

ASSETS

Current Assets:

Cash and cash equivalents

Marketable securities, at fair value

Inventories

Prepaid expenses and other current assets

Assets held for sale

Total Current Assets

Property and Equipment, net

Other Assets:
Goodwill
Other intangible assets, net
Other assets, net
Total Other Assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Accounts payable
Other current and deferred liabilities
Total Current Liabilities

Noncurrent Liabilities:
Deferred liabilities
Deferred taxes
Total Noncurrent Liabilities

Stockholders’ Equity:

Preferred stock, $.01 par value; 2,500 shares dréth no shares issued and outstanding
Common stock, $.01 par value; 400,000 shares aa#tbwith 152,916 and 152,195 shares iss

and outstanding, respectively

Additional paid-in capital

Retained earnings

Accumulated other comprehensive income
Total Stockholders’ Equity

January 31, February 1,
2015 2014
$ 133,35. $ 36,44
126,56: 116,00:
235,15¢ 238,14!
51,08t¢ 50,69¢
16,80( —
562,95¢ 441,28¢
606,14 631,05(
145,62 171,42
109,53t 118,19¢
14,31( 9,22¢
269,47" 298,85
$ 1,438,58. $ 1,371,19:
$ 14453: $ 131,25
158,39¢ 142,07:
302,93( 273,32
142,37: 138,87:
49,65¢ 49,88’
192,03( 188,76:
1,52¢ 1,522
407,27" 382,08t
534,25! 525,38:
562 112
943,62: 909,10:
$ 1,438,58. $ 1,371,19:

The accompanying notes are an integral part ottbeasolidated statements.
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CHICO'S FAS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(In thousands)

Common Stock

Accumulated

BALANCE, January 28, 2012
Net income

Unrealized loss on marketable
securities, net of taxes

Foreign currency translation
adjustment

Issuance of common stock

Dividends paid on common stock
($0.21 per share)

Repurchase of common stock
Stock-based compensation

Excess tax benefit from stock-
based compensation

BALANCE, February 2, 2013
Net income

Unrealized loss on marketable
securities, net of taxes

Foreign currency translation
adjustment

Issuance of common stock

Dividends paid on common stock
($0.24 per share)

Repurchase of common stock
Stock-based compensation

Excess tax benefit from stock-
based compensation

BALANCE, February 1, 2014
Net income

Unrealized loss on marketable
securities, net of taxes

Foreign currency translation
adjustment

Issuance of common stock

Dividends paid on common stock
($0.30 per share)

Repurchase of common stock
Stock-based compensation

Excess tax benefit from stock-
based compensation

BALANCE, January 31, 2015

Additional Other
Paid-in Retained Comprehensive

Shares Par Value Capital Earnings Income Total
165,73t $ 1,651 $ 302,61: $ 704,63: $ 326 $ 1,009,22i
— — — 180,21¢ — 180,21¢
- — — = (1129) (112
3,64¢ 37 16,49¢ — — 16,53:
— — — (34,929 — (34,929
(6,61)) (66) (4,119 (107,34 — (111,52)
— — 26,45 — — 26,45:
— — 7,32¢ — — 7,32¢
162,77: 1,62¢ 348,77" 742,58( 21¢€ 1,093,19!
— — — 65,88: — 65,88
_ _ — — (14¢€) (14¢€)
— — — — 42 42
3,57¢ 36 12,35¢ — — 12,39t
— — — (38,259 — (38,259
(14,15 (142) (6,679 (244,82) — (251,64¢)
— — 27,14: — — 27,14t
— — 48¢€ — — 48€
152,19! 1,527 382,08t 525,38: 112 909,10:
— — — 64,64: — 64,64:
— — — — (73) (73)
— — — — 52: 522
1,80¢ 18 6,25( — — 6,26¢
_ — — (45,779 — (45,779
(1,089 (12) (8,119 (9,999 — (18,12
— — 26,487 — — 26,487
— — 56¢ — — 56¢
152,91t $ 152¢ $ 407,27 % 534,25! $ 56z $ 943,62:

The accompanying notes are an integral part okthessolidated statements.
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CHICO’S FAS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

FISCAL YEAR ENDED
January 31, 2015 February 1, 2014 February 2, 2013

(52 weeks) (52 weeks) (53 weeks)
Cash Flows From Operating Activities:
Net income $ 64,64. $ 65,88: $ 180,21¢
Adjustments to reconcile net income to net caskigeal by operating
activities —
Goodwill and trade name impairment charges, pre-tax 30,10( 72,46¢ —
Depreciation and amortization 122,26¢ 118,30: 108,47:
Deferred tax (benefit) expense (9,599 10,23 (4,217
Stock-based compensation expense 26,48 27,14 26,45:
Excess tax benefit from stock-based compensation (1,98)) (2,487 (7,952
Deferred rent and lease credits (20,017 (18,867) (16,817
Loss on disposal and impairment of property andmgent 10,08¢ 1,73¢ 2,76t
Changes in assets and liabilities:
Inventories 2,98¢ (31,29¢) (12,379
Prepaid expenses and other assets 53 (2,767 (3,956
Accounts payable 13,28( 1,867 28,99:
Accrued and other liabilities 44,17¢ (5,540 66,68
Net cash provided by operating activities 282,48: 236,68: 368,27
Cash Flows From Investing Activities:
Purchases of marketable securities (128,696 (96,379 (298,46()
Proceeds from sale of marketable securities 118,06: 252,76¢ 214,78
Purchases of property and equipment (119,81 (138,510 (164,69()
Net cash (used in) provided by investing activities (130,45)) 17,88¢ (248,36)
Cash Flows From Financing Activities:
Proceeds from issuance of common stock 6,26¢ 12,39¢ 16,53
Excess tax benefit from stock-based compensation 1,981 2,48: 7,952
Dividends paid (45,77% (38,25%) (34,929
Repurchase of common stock (18,129 (251,64¢) (111,52)
Net cash used in financing activities (55,649 (275,02)) (121,96¢)
Effects of exchange rate changes on cash and qaslagents 52¢ 42 —
Net increase (decrease) in cash and cash equisalent 96,90" (20,41%) (2,060)
Cash and Cash Equivalents, Beginning of period 36,44 56,85¢ 58,91¢
Cash and Cash Equivalents, End of period $ 133,35 36,44 $ 56,85¢
Supplemental Disclosures of Cash Flow Information:
Cash paid for interest $ 321 % 34€ $ 37¢
Cash paid for income taxes, net $ 55,09¢ $ 66,45¢ $ 95,54t

The accompanying notes are an integral part oktbeasolidated statements.
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CHICO’S FAS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In thousands, except share and per share amounta@where otherwise indicated)

1. BUSINESS ORGANIZATION AND SUMMARY OF SIGNIFICANT AC COUNTING POLICIES:
Description of Business

The accompanying consolidated financial statemientade the accounts of Chico’s FAS, Inc., a Flar@brporation, and its wholly-
owned subsidiaries (“the Company”, “we”, “us”, atadir”). We operate as an omni-channel specialtgilet of women'’s private branded,
sophisticated, casual-to-dressy clothing, intimatesnplementary accessories, and other non-cloitengs. We currently sell our products
through retail stores, catalog, and via the Inteat@ww.chicos.comwww.whbm.com www.soma.com and www.bostonproper.conis
of January 31, 2015, we had 1,547 stores locaredighout the United States, the U.S. Virgin Isigrfeuerto Rico and Canada, and sold

merchandise through 19 franchise locations in aadral Mexico City.

Fiscal Year

Our fiscal years end on the Saturday closest toatgr81 and are designated by the calendar yemhich the fiscal year commences.
The periods presented in these consolidated fiahat@tements are the fiscal years ended JanuaB035 (“fiscal 2014 ” or “current
period”), February 1, 2014 (“fiscal 2013 " or “priperiod”) and February 2, 2013 (“fiscal 2012Fjscal 2012 contained 53 weeks while fi
2014 and 2013 each contained 52 weeks.

Principles of Consolidation

The consolidated financial statements include twmants of the Company and its wholly-owned subsiés. All significant
intercompany balances and transactions have beeimaled in consolidation.

Segment Information

Our brands, Chico’s, Soma Intimates, WH|BM, andt8o®roper, have been identified as separate apgisegments and aggregated
into one reportable segment due to the similardfehe economic and operating characteristicheftrands.

Use of Estimates

The preparation of consolidated financial states@ntonformity with accounting principles geneyalkcepted in the United States of
America requires management to make estimatessmuaingptions that affect the reported amounts otsssal liabilities and disclosure of
contingent assets and liabilities at the date effitheancial statements and the reported amountsvehues and expenses during the reporting
period. Actual results could differ from those psites.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hanihdrashks, short-term highly liquid investments wattiginal maturities of three
months or less and payments due from banks fai-grarty credit card and debit transactions for apionately 3 to 5 days of sales.

Marketable Securities

Marketable securities are classified as availabteséle and are carried at fair value, with theealized holding gains and losses, net of
income taxes, reflected in accumulated other cohgrgive income until realized. For the purposesafiputing realized and unrealized gi
and losses, cost and fair value are determinedspeeific identification basis. We consider allwéties available-for-sale, including those
with maturity dates beyond 12 months, and theredtassify these securities within current assettherconsolidated balance sheets as they
are available to support current operational ligyideeds.
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Fair Value of Financial Instruments

Our consolidated financial instruments consistasft; money market accounts, marketable secusdssgts held in our non-qualified
deferred compensation plan and accounts receigalolg@ayable. The carrying values of these assdtiadilities approximate their fair val
due to the short-term nature of the instruments.

Inventories

We use the weighted average cost method to detertinéncost of merchandise inventories. We idempiifientially excess and slow-
moving inventories by evaluating inventory agingntrates and inventory levels in conjunction vatlr overall sales trend. Excess quantities
of inventory are identified through evaluation eéé&ntory aging, review of inventory turns and higtal sales experience, as well as specific
identification based on fashion trends. Furthereimory realization exposure is identified throwagtalysis of gross margins and markdowr
combination with changes in current business treWdsprovide lower of cost or market adjustmentsstech identified excess and slow-
moving inventories. We estimate our expected shgekof inventories between physical inventory celmytusing average store shrinkage
experience rates, which are updated on a regusds.tfBubstantially all of our inventories consiktinished goods.

Costs associated with sourcing are generally dggthwhile merchandising, distribution, and proddevelopment costs are generally
expensed as incurred, and are included in the goaoymg consolidated statements of income as a oper of cost of goods sold.
Approximately 24% of total purchases in fiscal 2@ 23% of total purchases in 2013 were made &oensupplier.

Property and Equipment

Property and equipment is stated at cost, net@fraalated depreciation and amortization. Depremiabf property and equipment is
provided on a straight-line basis over the estichateeful lives of the assets. Leasehold improvesarg amortized over the shorter of their
estimated useful lives (generally 10 years or les$he related lease term, plus one anticipateeweal when there is an economic cost
associated with non-renewal.

Our property and equipment is generally depreciataag the following estimated useful lives:

Estimated Useful Lives

Land improvements 15 - 35 years
Building and building improvements 20 - 35 years
Equipment, furniture and fixtures 2 - 20 years
Leasehold improvements 10 years or term

of lease, if shorter

Maintenance and repairs of property and equipmenéxpensed as incurred, and major improvementsagiéalized. Upon retiremet
sale or other disposition of property and equipmgirg cost and accumulated depreciation or amdidizare eliminated from the accounts,
and any gain or loss is charged to income.

Operating Leases

We lease retail stores and a limited amount oteffipace, primarily in Boca Raton, Florida, undsrating leases. The majority of
lease agreements provide for tenant improvemenwalices, rent escalation clauses and/or contimgahprovisions. Tenant improvement
allowances are recorded as a deferred lease writhih deferred liabilities and amortized as a retthn of rent expense over the term of the
lease. Rent escalation clauses, “rent-free” periadd other rental expenses are amortized oniglgtiane basis over the term of the leases,
including the construction period. This is gengr&l0 - 90 days prior to the store opening date,nwe generally begin improvements in
preparation for our intended use.

Certain leases provide for contingent rents, intamdto a basic fixed rent, which are determinedagercentage of gross sales in
excess of specified levels. We record a contingamttliability in accrued liabilities on the conmldted balance sheets and the corresponding
rent expense when specified levels have been aathievwhen it is determined that achieving the sigeiclevels during the lease year is
probable.
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Goodwill and Other Intangible Assets

Goodwill and other indefinite-lived intangible atsare tested for impairment at least annually.patéorm our annual impairment
test during the fourth quarter, or more frequestipuld events or circumstances change that wodidate that impairment may have
occurred.

Goodwill represents the excess of the purchase prier the fair value of identifiable tangible @nthngible assets acquired and
liabilities assumed in a business combination. limpant testing for goodwill is done at a reportingt level. Reporting units are defined as
an operating segment or one level below an opgratigment, called a component. Using these critggadentified our reporting units and
concluded that the goodwill related to the teritbfranchise rights for the state of Minnesotaiddde allocated to the Chicteporting unit
the goodwill associated with the WH|BM acquisiteimould be assigned to the WH|BM reporting unit tiedgoodwill associated with the
Boston Proper acquisition should be assigned t@tston Proper reporting unit.

We evaluate the appropriateness of performing &itgtiee assessment, on a reporting unit leveleamn current circumstances. If
results of the qualitative assessment indicateitt&imore likely than not that the fair valueafeporting unit is greater than its carrying
amount, the two-step impairment test will not befgrened. If we conclude that it is more likely thaat that the fair value of a reporting unit
is less than its carrying amount, then the two-stggirment test is performed. We may elect to sh@pqualitative assessment and perform
the two-step impairment test. The first step ofithpairment test compares the fair value of ouorpg units with their carrying amounts,
including goodwill. If the carrying amount excedds value, then the second step of the impairnesitis performed to measure the amount
of any impairment loss. Fair value is determinesilolbon both an income approach and market apprdhelincome approach is based on
estimated future cash flows, discounted at a reteapproximates the cost of capital of a markeigigant, while the market approach is
based on sales or EBITDA multiples of similar comipa and transactions. For 2014 , we elected fothki qualitative assessment and
performed the two-step impairment test for eacbusfreporting units. As a result, we recorded poe-honeash goodwill impairment charg
of $25.8 million related to the Boston Proper rejpor unit, as further discussed in Note 8. Formmaining reporting units, the estimated fair
value exceeded the respective carrying value ansiyeh, we concluded that the goodwill was not inegaIn the third quarter of 2013 we
performed an interim goodwill impairment assessnoéiie Boston Proper reporting unit and recordedtpx, noneash goodwill impairmer
charges of $67.3 million as further discussed iteNd

We test indefinitdived intangible assets for impairment by firstesssng qualitative factors to determine whethey hore likely thal
not that the fair value of the intangible is ldsart its carrying amount. If the results of the gatVe assessment indicate that it is more likely
than not that the fair value of the intangibledsd than its carrying amount, we calculate theevafithe indefinitdived intangible assets usi
a discounted cash flow method, based on the rfedief royalty concept. We may elect to skip the gative assessment when appropriate
based on current circumstances. For 2014 , we ipeefth our annual assessment of Boston Proper ingefived intangible assets and
recorded pre-tax, non-cash impairment charges &f $dlion on the Boston Proper trade name as &urtliscussed in Note 8. In the third
quarter of 2013, we performed an interim quantimtissessment of certain Boston Proper indefiniggtlintangible assets and recorded pre-
tax, non-cash impairment charges of $5.2 milliorttenBoston Proper trade name as further discuadedte 8.

Intangible assets subject to amortization congigt@value of Boston Proper customer relationshiggch are being amortized on a
straight-line basis over a period of 10 years .

Accounting for the Impairment of Long-lived Assetsand Assets Held for Sale

Long-lived assets, including definite-lived intablgis, are reviewed periodically for impairmentwkats or changes in circumstances
indicate that the carrying amount may not be recle. If future undiscounted cash flows expectelde generated by the asset are less than
its carrying amount, an asset is determined torpaired. The fair value of an asset is estimatatuesstimated future cash flows of the asset
discounted by a rate commensurate with the ris@lired with such asset while incorporating marketplassumptions. The impairment loss
recorded is the amount by which the carrying valiihe asset exceeds its fair value. In fiscal 202@13 and 2012 , we completed an
evaluation of long-lived assets at certain undégpeting stores for indicators of impairment andaa®sult, recorded impairment charges of
approximately $1.3 million , $1.3 million and $iriillion , which are included in SG&A in the acconmying consolidated statements of
income, respectively. Additionally in fiscal 201i4,connection with the restructuring program furtbescussed in Note 2, we identified
approximately 120 under-performing stores to beeadostarting in fiscal 2015 through 2017. As altege recorded additional impairment
charges of approximately $5.4 million , which areliided in restructuring and other charges in ttw@@panying consolidated statements of
income.
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Assets held for sale are measured at the lowdyedf tarrying value or fair value less costs opdisal. Upon retirement or disposition,
the asset cost and related accumulated deprec@timmortization are removed from the accounts,aagdin or loss is recognized based on
the difference between the fair value of proceedsived and the asset’s carrying value. In fis64¥2, we determined that vacant land met
the criteria to be classified as held for saleakssult, we valued the land at the lower of theyaag value or fair value less costs of disposal,
which resulted in an impairment charge of approxetya$3.2 million , which is included in restrucitug and other charges in the
accompanying consolidated statements of income.

Revenue Recognition

Retail sales by our stores are recorded at the pbsale and are net of estimated customer retsaias discounts under rewards
programs and company issued coupons, promotiosebdints and employee discounts. For sales frorwebsites and catalogs, revenue is
recognized at the time we estimate the customeives the product, which is typically within a felays of shipment.

Our gift cards do not have expiration dates. Weantfor gift cards by recognizing a liability &iettime the gift card is sold. The
liability is relieved and revenue is recognizedddt cards upon redemption. In addition, we redegmevenue for the amount of gift cards
expected to go unredeemed (commonly referred gifiasard breakage) under the redemption recogniti@thod. This method records gift
card breakage as revenue on a proportional basistloe redemption period based on our historidakcgrd breakage rate. We determine the
gift card breakage rate based on our historicamgation patterns. We recognize revenue on the réengaunredeemed gift cards based on
determining that the likelihood of the gift cardimpredeemed is remote and that there is no ldgajation to remit the unredeemed gift ca
to relevant jurisdictions.

In fiscal 2014, Soma launched a new points basgltipprogram in which customers earn points basegdurchases. Attaining
specified loyalty point levels results in the issce of reward coupons to discount future purchasggrogram members accumulate points,
we accrue the estimated future liability, adjudtadexpected redemption rates. The liability iSenetd and revenue is recognized for loyalty
point reward coupons upon redemption. In additi@ recognize revenue on unredeemed points whamibe determined that the likelihood
of the point being redeemed is remote and theme iegal obligation to remit the point value. Weeattenined the loyalty point breakage rate
based on historical test data and redemption patter

As part of the normal sales cycle, we receive custamerchandise returns related to store, websideatalog sales. To account for
financial impact of potential customer merchandeterns, we estimate future returns on previouslgt merchandise. Reductions in sales and
gross margin are recorded for estimated merchanelisens based on return history, current salesldeand projected future return levels.

Our policy towards taxes assessed by a governnumbrity directly imposed on revenue producing sations between a seller and a
customer is, and has been, to exclude all sucts taam revenue.

Advertising Costs

Costs associated with the production of advertissongh as writing, copying, printing, and othertsase expensed as incurred. Costs
associated with communicating advertising thathie®en produced, such as television and magazinexpensed when the advertising event
takes place. Catalog expenses consist of the@aseate, print, and distribute catalogs. Suchscaist amortized over their expected period of
future benefit, which is typically less than sixels. For fiscal 2014 , 2013 and 2012 , advertisixjgense was approximately $153.1 million ,
$151.9 million , and $145.6 million , respectivedynd is included within selling, general and adstnative expense (“SG&A”) in the
accompanying consolidated statements of income.

Stock-Based Compensation

Stock-based compensation for all awards is basddengrant date fair value of the award, net aheetied forfeitures, and is
recognized over the requisite service period ofativards. The fair value of restricted stock awanld performance-based awards is
determined by using the closing price of the Comyfsacommon stock on the date of the grant. Compansaxpense for performance-based
awards is recorded based on the amount of the avitirthtely expected to vest, depending on thellawd likelihood of the performance
condition to be met.
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Shipping and Handling Costs

Shipping and handling costs to transport goodsitoeners, net of amounts paid to us by customersyuated to $19.1 million , $18.4
million , and $8.3 million in fiscal 2014 , 2013ch@012 , respectively, and are included within SG&Ahe accompanying consolidated
statements of income. Amounts paid by customecsver shipping and handling costs are immaterial.

Store Pre-opening Costs

Operating costs (including store set-up, rent aaitiing expenses) incurred prior to the openingesf stores are expensed as incurred
and are included within SG&A in the accompanyingsaidated statements of income.

Income Taxes

Income taxes are accounted for in accordance withoaitative guidance, which requires the use efabset and liability method.
Deferred tax assets and liabilities are recognizesed on the difference between the financial rsié carrying amounts of existing assets
and liabilities and their respective tax bases.ifdually, we follow a comprehensive model to renag, measure, present, and disclose in
our consolidated financial statements the estimaggpiegate tax liability of uncertain tax positiadhat we have taken or expect to take on a
tax return. This model states that a tax beneafinfan uncertain tax position may be recognizetisf imore likely than not” that the position
is sustainable, based upon its technical merits.

The tax benefit of a qualifying position is thegast amount of tax benefit that has greater thHadRalikelihood of being realized upt
the ultimate settlement with a taxing authority ingfull knowledge of all relevant information.

Foreign Currency

The functional currency of our foreign operatiomgénerally the applicable local currency. Assatslbilities are translated into U.
dollars using the current exchange rates in effedif the balance sheet date, while revenues gehsgs are translated at the average
exchange rates for the period. The resulting tediogl adjustments are recorded as a componenngbrahensive income in the consolidated
statements of comprehensive income. Transactiorsgaid losses that arise from exchange rate fliietigaon transactions denominated in a
currency other than the local functional currenayiacluded in the consolidated statements of ireom

Self-Insurance

We are self-insured for certain losses relatingiaokers’ compensation, medical and general lighdlaims. Self-insurance claims
filed and claims incurred but not reported are aedrbased upon management’s estimates of the aggtebility for uninsured claims
incurred based on historical experience. While waat expect the amount we will ultimately pay ified significantly from our estimates,
self-insurance accruals could be affected if futiséms experience differs significantly from thistbrical trends and assumptions.

Supplier Allowances

From time to time, we receive allowances and/oditsdrom certain of our suppliers. The aggregateant of such allowances and
credits is immaterial to our consolidated resuftsperations.

Earnings Per Share

In accordance with relevant accounting guidanceested share-based payment awards that includéoni@itable rights to dividends,
whether paid or unpaid, are considered participaggcurities. As a result, such awards are reqtirée included in the calculation of
earnings per common share pursuant to the “twestlagthod. For us, participating securities are posed entirely of unvested restricted
stock awards and performance-based stock unithéva met their relevant performance criteria.

Under the two-class method, net income is redugettidsamount of dividends declared in the periaccfanmon stock and
participating securities. The remaining undistrézliearnings are then allocated to common stoclpartitipating securities as if all of the net
income for the period had been distributed. Ba§i§ Excludes dilution and is computed by dividingineome available to common
shareholders by the weighted-average number of @onmshares outstanding during
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the period including the participating securitiBduted EPS reflects the dilutive effect of potahtommon shares from non-participating
securities such as stock options and performanseebstock units.

Newly Issued Accounting Pronouncements

In May 2014, the Financial Accounting Standards8qaFASB") issued ASU No. 2014-09, Revenue fronnCacts with Customers.
The update outlines a single comprehensive moddrftities to use in accounting for revenue arigingh contracts with customers and
supersedes most current revenue recognition guddamduding industry-specific guidance. ASU 2011¥@quires entities to recognize
revenue in a way that depicts the transfer of psechigoods or services to customers in an amoumntafiacts the consideration the entity
expects to be entitled to in exchange for thoselgao services. ASU 2014-09 is effective for imednd annual reporting periods beginning
after December 15, 2016. The standard allows fbeeg full retrospective or a modified retrospeetiransition method. We are currently
assessing the potential impact of adopting this A8l do not, at this time, anticipate a materigbact to our consolidated results of
operations, financial position or cash flows.

In August 2014 the FASB issued ASU 2014;THsclosure of Uncertainties about an Entity’s Allgiio Continue as a Going Concern,
which requires management to evaluate whether #rereonditions or events that raise substantiabtlabout an organization’s ability to
continue as a going concern and to provide relftethote disclosures. ASU 2014-15 is effectiveifderim and annual reporting periods
beginning after December 15, 2016. Early adoptgpeirmitted. We do not expect that such adoptidinhaize an impact to our consolidated
results of operations, financial position or caskws.

2. RESTRUCTURING AND OTHER CHARGES:

During the fourth quarter of fiscal 2014 , we iatéd a restructuring program, including the acegilen of domestic store closures and
an organizational realignment, to ensure that nessuare aligned with long-term growth initiatives;luding omni-channel. These actions
resulted in the impairment of certain assets, dsagdhe elimination of approximately 12% of thealdquarters and field management
employee base. In connection with this effort, eeorded pre-tax restructuring and other chargeppfoximately $16.7 million related to
severance, store closures and other impairmengebawhich are included in restructuring and ottherrges in the accompanying
consolidated statements of income. A summary othages is presented in the table below:

Fiscal 2014

(in thousands)

Severance and other charges $ 8,191
Store impairment charges 5,35¢
Assets held for sale impairment charges 3,20(
Total restructuring and other charges, pre-tax $ 16,74%

In connection with the program we determined taease the rate of domestic store closures, withub2@er-performing stores to be
closed starting in fiscal 2015 through 2017. Assuit, we expect to incur lease termination expeo$approximately $2.1 million over the
next 3 fiscal years. The following table summarittessseverance and other charges incurred in 8B4 as well as amounts remaining to be
paid:

Fiscal 2014

Beginning Ending
Balance Charges Payments Balance

(in thousands)

Severance and other charges $ — 3 8,191 $ 126 $ 8,06:
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3. MARKETABLE SECURITIES:

Marketable securities are classified as availabtesble and as of January 31, 2015 generally dooisgorporate bonds, municipal
bonds, and U.S. government and agency securitias$fB.3 million of securities with maturity dateghin one year or less arg63.3 millior
with maturity dates over one year and less thanywars. As of February 1, 2014 , marketable saesargenerally consisted of municipal
bonds, corporate bonds, and U.S. government anttggecurities.

The following tables summarize our investments arketable securities at January 31, 2015 and Febiy2014 :

January 31, 2015
(in thousands)

Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Total marketable securities $ 126,56¢ $ 38 $ 43 % 126,56

February 1, 2014
(in thousands)

Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Total marketable securities $ 115,88¢ $ 11¢ % 5 % 116,00:

4, FAIR VALUE MEASUREMENTS:

Fair value is defined as the price that would leeireed to sell an asset or paid to transfer alitgihin the principal or most
advantageous market in an orderly transaction twearket participants on the measurement datéidSrdare required to use a three-level
hierarchy, which requires an entity to maximize tise of observable inputs and minimize the usenobservable inputs when measuring fair
value.

The valuation hierarchy is based upon the transgpgref inputs to the valuation of an asset or lipbon the measurement date. The
three levels are defined as follows:

Level 1 — Unadjusted quoted prices in active markat identical assets or liabilities

Level 2 — Unadjusted quoted prices in active markat similar assets or liabilities, or; Unadjustpebted prices for
identical or similar assets or liabilities in matkéhat are not active, or; Inputs other than qiipigces that are observable for the asset or
liability

Level 3 — Unobservable inputs for the asset oiilitgb

We measure certain financial assets at fair vatua gecurring basis, including our marketable séesr which are classified as
available-for-sale securities, certain cash eqeivial specifically our money market accounts, @sets held in our non-qualified deferred
compensation plan. The money market accounts dwed/dased on quoted market prices in active mark®air marketable securities are
generally valued based on other observable inputthbse securities (including market corroborgteding or other models that utilize
observable inputs such as interest rates and giglees) based on information provided by indepentterd party pricing entities, except for
U.S. government securities which are valued basaglioted market prices in active markets. The iimzests in our non-qualified deferred
compensation plan are valued using quoted marksggand are included in other assets on our cidlaget! balance sheets.

From time to time, we measure certain assets mavdttie on a non-recurring basis. This includesetveduation of long-lived assets,
goodwill and other intangible assets for impairmesihg company-specific assumptions which woulbviighin Level 3 of the fair value
hierarchy. We estimate the fair value of assetd fuglsale using market values for similar assédtelwwould fall within Level 2 of the fair
value hierarchy.

To assess the fair value of goodwill, we utilizehban income approach and a market approach. Ingets to calculate the fair value
based on the income approach primarily includeveggd future cash flows, discounted at a rateapptoximates the cost of capital of a
market participant. Inputs used to calculate tlrevidue based on the market approach
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include identifying sales and EBITDA multiples bdsen guidelines for similar publicly traded compesand recent transactions.

To assess the fair value of the trade names, \Weeud relief from royalty approach. Inputs useaatculate the fair value of the trade
names primarily include future sales projectioriscaunted at a rate that approximates the costgifal of a market participant and an
estimated royalty rate.

During fiscal 2014 , we recorded a $30.1 millior{tex impairment charge related to assets meastifed value on a non-recurring
basis, comprised of $25.8 million in Boston Progeodwill impairment and $4.3 million pre-tax reldt® the Boston Proper trade name.

During fiscal 2013, we recorded a $72.5 million-par impairment charge related to assets meastifeé &alue on a non-recurring
basis, comprised of $67.3 million in Boston Progeodwill impairment and $5.2 million pre-tax reldt® the Boston Proper trade name.

Fair value calculations contain significant judgnseand estimates, which may differ from actual tesdue to, among other things,
economic conditions, changes to the business nwddlanges in operating performance.

During fiscal 2014 , we did not make any transfetveen Level 1 and Level 2 financial assets. leantlore during fiscal 2014 and
2013, we did not have any Level 3 financial assetasured on a recurring basis. We conduct reviemas quarterly basis to verify pricing,
assess liquidity, and determine if significant itgpnave changed that would impact the fair valeeanchy disclosure.
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In accordance with the provisions of the guidamee categorized our financial assets which are whtirea recurring basis, based on
the priority of the inputs to the valuation techregfor the instruments, as follows:

Fair Value Measurements at Reporting Date Using
Quoted Prices

in Active Significant Other Significant
Balance as of Markets for Observable Unobservable
January 31, Identical Assets Inputs Inputs
2015 (Level 1) (Level 2) (Level 3)

(in thousands)
Current Assets
Cash equivalents:

Money market accounts $ 33 % 33 % — 3 =
Marketable securities:

Municipal securities 16,66 — 16,66 —

U.S. government securities 1,40z 1,40z — —

U.S. government agencies 26,29¢ — 26,29¢ —

Corporate bonds 79,20: — 79,20: —

Commercial paper 2,99t — 2,99t —
Non Current Assets

Deferred compensation plan 8,461 8,461 — —
Total $ 135,36( $ 10,20 $ 125,15¢ $ —

Fair Value Measurements at Reporting Date Using
Quoted Prices

in Active Significant Other Significant
Balance as of Markets for Observable Unobservable
February 1, Identical Assets Inputs Inputs
2014 (Level 1) (Level 2) (Level 3)

(in thousands)
Current Assets
Cash equivalents:

Money market accounts $ 7,50¢ $ 7,50¢ $ — 9 =
Marketable securities:

Municipal securities 51,51¢ — 51,51¢ —

U.S. government securities 9,812 9,812 — —

U.S. government agencies 9,02( — 9,02( —

Corporate bonds 45,65! — 45,65 —
Non Current Assets

Deferred compensation plan 6,29¢ 6,29¢ — —
Total $ 129,81( $ 23,62( $ 106,19( $ =
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5. PREPAID AND OTHER CURRENT ASSETS:

Prepaid and other current assets consisted obtlosving:

January 31, 2015 February 1, 2014

(in thousands)

Prepaid expenses $ 39,03¢ $ 39,974
Accounts receivable 6,831 6,341
Income tax receivable 59¢€ 3,99(
Other current assets 4,621 392
Total prepaid and other current assets $ 51,08¢ $ 50,69¢
6. ASSETS HELD FOR SALE

In connection with the restructuring program, adssed in Note 2, we determined that certain vdaad meets the criteria to be
classified as held for sale. In the fourth quaofeiiscal 2014 , the vacant land was written dow$16.8 million from $20.0 million , resulting
in an asset impairment charge of $3.2 million ,ahhi reflected in restructuring and other chaigebke consolidated statements of income.

7. PROPERTY AND EQUIPMENT, NET:
Property and equipment, net, consisted of theaiig:

January 31, 2015 February 1, 2014

(in thousands)

Land and land improvements $ 30,147 % 49,41
Building and building improvements 128,00: 126,85!
Equipment, furniture and fixtures 634,14! 611,43
Leasehold improvements 573,87 545,521

Total property and equipment 1,366,17. 1,333,23
Less accumulated depreciation and amortization (760,029 (702,18¢)

Property and equipment, net $ 606,14 $ 631,05(

Total depreciation expense for fiscal 2014 , 2048 2012 was $117.8 million , $113.8 million and $Bmillion , respectively.
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8. GOODWILL AND OTHER INTANGIBLE ASSETS:

Goodwill and other intangible assets consistedheffollowing:

Goodwill:
Total Goodwill

Indefinite-Lived Intangibles:
WH|BM trade name
Minnesota territorial franchise rights
Boston Proper trade name

Total indefinite-lived intangibles

Definite-Lived Intangibles:

Boston Proper customer relationships

Accumulated amortization expense recorded
Total definite-lived intangibles

Total other intangible assets, net

January 31, 2015 February 1, 2014

(in thousands)

$ 14562° $ 171,42
$ 34,000 $ 34,00(
4,93( 4,93(

41,70( 46,00

$ 80,63( $ 84,93(
$ 43,580 $ 43,58
(14,67 (10,319

28,90¢ 33,26t

$ 109,53t $ 118,19

In fiscal 2014 , as a result of sales and margaties in the Boston Proper brand due to issuds mérchandising and marketing
effectiveness, we recorded a pre-tax goodwill impant charge of $25.8 million , reducing the cargyvalue of Boston Proper goodwill to
$48.8 million and an impairment charge relatechimBoston Proper trade name of $4.3 million pre4testucing the carrying value of the

Boston Proper trade name to $41.7 million .

In fiscal 2013, as a result of declines in the Bod®roper catalog business due to the increasoayhpetitive direct-to-consumer
environment and the impact of integration effortd aew initiatives, we recorded a pre-tax goodimilpairment charge of $67.3 million ,
reducing the carrying value of Boston Proper godidwi$74.6 million and an impairment charge retbte the Boston Proper trade name of
$5.2 million pre-tax, reducing the carrying valddte Boston Proper trade name to $46.0 million .

The following table provides the carrying amourit8oston Proper goodwill and pre-tax cumulative dwil impairment charges:

Gross carrying amount

Cumulative impairment, beginning of year
Impairment charges

Cumulative impairment, end of year

Net carrying amount

January 31, 2015 February 1, 2014 February 2, 2013

(in thousands)

$ 141,91¢ $ 141,91¢ $ 141,91¢
(67,26¢) — —
(25,80() (67,266 —
(93,06¢) (67,266 —
$ 48,85: $ 74,65: $ 141,91¢

Intangible assets subject to amortization cong$i$28.9 million in Boston Proper customer relatioips with amortization expense for
fiscal 2014 of approximately $4.4 million . Forda years 2015 through 2019 , we expect to recondia amortization expense of

approximately $4.4 million in each fiscal year.
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9. OTHER CURRENT AND DEFERRED LIABILITIES:

Other current and deferred liabilities consistetheffollowing:

January 31, 2015 February 1, 2014

(in thousands)
Allowance for estimated customer returns, gift saadd store credits

outstanding $ 58,12: $ 56,03«
Accrued payroll, benefits, bonuses and severansts co 40,76¢ 32,35¢
Current portion of deferred rent and lease credits 29,28¢ 27,16¢
Other 30,21¢ 26,51¢

Total other current and deferred liabilities $ 158,39%¢ $ 142,07:

10. NON-CURRENT DEFERRED LIABILITIES:

Deferred liabilities consisted of the following:

January 31, 2015 February 1, 2014

(in thousands)

Deferred rent $ 48,39. % 45,89°
Deferred lease credits 112,03: 106,80!
Other deferred liabilities 11,23¢ 13,33t
Total deferred liabilities 171,66( 166,04(
Less current portion of deferred rent and leasditsre (29,289 (27,16€)
Total non-current deferred liabilities $ 142,37 $ 138,87:

Deferred rent represents the difference betweeratipg lease obligations currently due and opegdtiase expense, which is recorded
on a straight-line basis over the appropriate resgeterms of the leases.

Deferred lease credits represent construction alhmes received from landlords and are amortizedraduction of rent expense over
the appropriate respective terms of the relateselea

11. COMMITMENTS AND CONTINGENCIES:
Leases

We lease retail stores, a limited amount of offipace, primarily in Boca Raton, Florida, and vasioffice equipment under operating
leases expiring in various years through the figear ending 2025. Certain operating leases prdeideenewal options that generally
approximate five years at a pdetermined rental value. In the normal course sfrimss, operating leases are generally renewesptaced b
other leases.

46




Table of Contents

Minimum future rental payments under non-cancelaplerating leases (including leases with certaimmmiim sales cancellation
clauses described below and exclusive of commaammgntenance charges and/or contingent rental @atgnibased on sales) as of
January 31, 2015, are approximately as follows:

FISCAL YEAR ENDING:
(in thousands)

January 30, 2016 $ 194,36!
January 28, 2017 178,74t
February 3, 2018 147,21.
February 2, 2019 119,01
February 1, 2020 103,22:
Thereafter 324,80:

Total minimum lease payments $ 1,067,36!

Certain of the leases provide that we may caneeldghse if our retail sales at that location falow an established level. A majority of
our store operating leases contain cancellatiamselathat allow the leases to be terminated adisaretion, if certain minimum sales levels
are not met within the first few years of the letesen. We have not historically exercised many et these cancellation clauses and,
therefore, have included commitments for the fedide terms of such leases in the above tableideat 2014 , 2013 and 2012 , total rent
expense under operating leases was approximatsB.&million , $230.0 million , and $206.0 milligmespectively, including common area
maintenance charges of approximately $42.5 milli$87.2 million , and $31.6 million , respectivedther rental charges of approximately
$37.6 million , $32.8 million , and $27.5 milliomrespectively, and contingent rental expense, baseshles, of approximately $7.0 million ,
$9.1 million , and $12.1 million , respectively.

Credit Facility

On July 27, 2011, we entered into a $70 millioni@efive -year unsecured revolving credit facil{the “Credit Facility”) with a
syndicate led by JPMorgan Chase Bank, N.A., as @idtrative agent and HSBC Bank USA, National Asatien, as syndication agent.

The Credit Facility provides a $70 million revolgicredit facility that matures on July 27, 2016eT@redit Facility provides for swing
advances of up to $5 million and issuance of Isttércredit up to $40 million . The Credit Facilijso contains a feature that provides the
Company the ability, subject to satisfaction otaigr conditions, to expand the commitments avadlalvider the Credit Facility from $70
million up to $125 million . As of January 31, 20160 borrowings are outstanding under the CrealiflFy.

The Credit Facility contains customary financiavenants for unsecured credit facilities, consisthg maximum total debt leverage
ratio that cannot be greater than 3.25 to 1.00aamihimum fixed charge coverage ratio that canedebs than 1.20 to 1.00.

The Credit Facility contains customary events dadg. If a default occurs and is not cured withimy applicable cure period or is not
waived, the Compang’obligations under the Credit Facility may be ém@ged or the Credit Facility may be terminatede Tompany was
compliance with the applicable ratio requirememd ather covenants at January 31, 2015 .

On February 25, 2015 we entered into an amendnfentraCredit Facility, as further discussed in Na#

Other

At January 31, 2015 and February 1, 2014 , we padoaimately $424.5 million and $433.5 million spectively, of open purchase
orders for inventory, in the normal course of bass) which are cancellable with no or limited resewavailable to the vendor until the
merchandise shipping date.

The Company was named as a defendant in a putdéise action filed in February 2014 in the Supe@ourt of the State of California
for the County of Sacramento: Toni Delfierro, etvalWhite House Black Market, Inc. The Complailit@es numerous violations of
California law related to wages, meal periods, pestods, wage statements, and failure to reimbouséess expenses, among other things.
The Company denies the material allegations oChmplaint and believes that its policies and procesl for paying its employees comply
with all applicable California laws. In mid-Octobéne
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Company and the plaintiffs agreed to settle thitenaThe settlement has been preliminarily appddwethe Court but is still subject to the
review and final approval of the Court, which ig eapected to occur until approximately mid-fis2alL5. If finally approved by the Court,
the settlement amount will not have a material estveffect on the Company’s consolidated finanmdaldition or results of operations.

Other than as noted above, we are not currentirty o any legal proceedings, other than varidasns and lawsuits arising in the
normal course of business, none of which we bel#haild have a material adverse effect on our dimtzded financial condition or results of
operations.

12. STOCK COMPENSATION PLANS AND CAPITAL STOCK TRANSACT IONS:
General

In April 2012, the Board approved the Chico’s FAR;. 2012 Omnibus Stock and Incentive Plan (the Hims Plan”) which replacet
the Chico’s FAS, Inc. 2002 Omnibus Stock and IneernPlan and was approved by our shareholders;teféeJune 21, 2012. As of the
effective date, the Omnibus Plan provided for 7illion shares of our common stock that may be @ebd to participants and their
beneficiaries in addition to approximately 3.5 ioifl shares of our common stock available for fuaweards under prior plans. Awards under
the Omnibus Plan may be in the form of restrictedls restricted stock units, performance-basetlicésd stock, performance-based stock
units, stock options, and stock appreciation riginte.ccordance with the terms and conditions ef@mnibus Plan. The terms of each award
will be determined by the Compensation and Ben€&fitimmittee of the Board of Directors.

We have historically issued restricted stock, idiolg non-vested restricted stock and performansedbaestricted stock, performance-
based stock units, and stock options. Shares eiasted restricted stock and performance-basedatesk stock have the same voting rights
as common stock, are entitled to receive dividemdkother distributions thereon, and are considerée currently issued and outstanding.
Performance-based stock units are not entitleating rights or dividends. Generally, stock-basedrls vest evenly over three years; stock
options generally have a 10 -year term. As of Jgn84, 2015 , approximately 1.9 million nonqualifistock options are outstanding under
the Omnibus Plan and approximately 8.1 million ssaemain available for future grants of stock-Haseards.

Stock-based compensation expense for all awatssisd on the grant date fair value of the awardpfestimated forfeitures, and is
recognized over the requisite service period ofativards. Compensation expense for restricted steeikds and stock options with a service
condition is recognized on a straight-line basierdte requisite service period. Compensation esgéor performance-based awards with a
service condition is recognized ratably for eackting tranche based on our estimate of the lewvetlikalihood of meeting certain Company-
specific performance goals. We estimate the exgdotéeiture rate for all stock-based awards, anly cecognize expense for those shares
expected to vest. In determining the portion ofdtuek-based payment award that is ultimately etgoeto be earned, we derive forfeiture
rates based on historical data. In accordancetivigfauthoritative guidance, we revise our forf@tiates, when necessary, in subsequent
periods if actual forfeitures differ from thosegnally estimated. Total compensation expenseeadlti stock-based awards in fiscal 2014 ,
2013 and 2012 was $26.5 million , $27.1 million &26.5 million , respectively. The total tax bebefisociated with stock-based
compensation for fiscal 2014 , 2013 and 2012 w&s1$tillion , $10.4 million and $10.1 million , n@sctively.

Restricted Stock Awards
Restricted stock activity for fiscal 2014 was aof@s:

Weighted
Average Grant
Number of Date Fair
Shares Value

Unvested, beginning of period 3,883,13 $ 15.1:
Granted 1,674,79 16.44
Vested (1,302,44) 14.8(
Forfeited (337,28f) 16.2¢
Unvested, end of period 3,918,18 15.7(
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Performance-based restricted stock activity fardi®014 was as follows:

Weighted
Average

Number of Grant Date

Shares Fair Value
Unvested, beginning of period 17,22: $ 13.6¢
Granted — —
Vested (17,227) 13.6¢
Forfeited — —

Unvested, end of period — _

Total fair value of shares of restricted stock ppdormance-based restricted stock that vesteagldiscal 2014 , 2013 and 2012 was
$21.8 million , $17.6 million and $13.3 millionegpectively. The weighted average grant date &irevof restricted stock and performance-
based restricted stock granted during the fiscad2®013 and 2012 was $16.44, $16.99, arlsl49], respectively. As of January 31,
2015, there was $31.7 million of unrecognized lstoased compensation expense related to non-vessritted stock awards. That cost is
expected to be recognized over a weighted avesgaining period of 2.0 years.

Performance-based Stock Units

Performance-based stock unit activity for fiscal2@vas as follows:

Weighted
Average Grant
Number of Date Fair
Shares Value

Unvested, beginning of period 485,93! $ 15.01
Granted 657,00( 16.5]
Vested (243,369 15.01
Forfeited (686,11 16.4¢
Unvested, end of period 213,45: 15.01

Total fair value of performance-based stock uttg vested during fiscal 2014 and 2013 was $4.Ramiand $4.5 million ,
respectively. The weighted average grant datevédire of performance-based stock units grantechdutie fiscal 2014 , 2013 and 2012 was
$16.51, $16.59 and $15.01 , respectively. Thare $0.1 million of unrecognized stock-based corepton expense related to performance-
based stock units expected to vest. That costasated to be recognized over a weighted averagedpef approximately 0.1 years.

Stock Option Awards

We used the Black-Scholes option-pricing modelatug our stock options. No stock options have b&gred since 2011. Using this
option-pricing model, the fair value of each stoghion award was estimated on the date of grare.fain value of the stock option awards,
which are subject to pro-rata vesting generallyr @/gears, was expensed on a straight-line bagistbe vesting period of the stock options.
As of January 31, 2015, all outstanding stockamstiwere fully vested, and there was no unrecodrinenpensation expense.
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Stock option activity for fiscal 2014 was as follew

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Number of Exercise Contractual Value
Shares Price Term (in thousands)
Outstanding, beginning of period 2,642,26! $ 15.6:
Granted — —
Exercised (322,699 11.77
Forfeited or expired (371,646 21.4¢
Outstanding, end of period 1,947,920 $ 15.1¢ 453 $ 7,63¢
Vested and expected to vest at January 31, 2015 1,947,920 $ 15.1¢ 453 $ 7,63:
Exercisable at January 31, 2015 1,947,921 $ 15.1¢ 453 $ 7,638

The aggregate intrinsic value in the table abopeasents the total pretax intrinsic value (the exc# any, of the closing stock price
the last trading day of fiscal 2014 and the exerpisce, multiplied by the number of such in-thermyp options) that would have been
received by the option holders had all option haddexercised their options on January 31, 2015s dtmount changes based on the fair
market value of our common stock. Total intrinsidue of options exercised during fiscal 2014 , 2848 2012 (based on the difference
between our stock price on the respective exedzse and the respective exercise price, multigdethe number of respective options
exercised) was $1.5 million , $4.3 million and $fillion , respectively.

Cash received from option exercises for fiscal 2024 $3.8 million . The actual tax benefit realifedthe tax deduction from option
exercises of stock option awards totaled $0.6 amilfor fiscal 2014 .

Employee Stock Purchase Plan

We sponsor an employee stock purchase plan (“EQR#®I§r which substantially all fullme employees are given the right to purct
shares of our common stock during each of the pecified offering periods each fiscal year at @pequal to 85 percent of the value of the
stock immediately prior to the beginning of eacfenhg period. During fiscal 2014 , 2013 and 20Bpproximately 180,000 , 187,000 , and
132,000 shares, respectively, were purchased unel&SPP. Cash received from purchases under tAE ES fiscal 2014 was $2.5 million .

Share Repurchase Program

During fiscal 2014 , we repurchased 0.6 millionrssaat a total cost of approximately $10.0 milltbrough our $300 million share
repurchase program announced in December 2013. \oywee have no continuing obligation to repurchstsgres under this authorization,
and the timing, actual number and value of anytastdil shares to be purchased will depend on thfeeance of our stock price, market
conditions and other considerations.

On March 6, 2015 we entered into accelerated seaachase agreements, as further discussed inl¥ote

13. RETIREMENT PLANS:

We have a 401(k) defined contribution employee bepkan (the “Plan”) covering substantially all eloyees upon completion of one
year of service, workin1000 hours or more, and are at least age 21. Emeddyights to Company contributions vest fully opmmmpleting
five years of service, with incremental vestingtatg in service year two. Under the Plan, emplaeyeay contribute up to 1q&ercent of thei
annual compensation, subject to certain statutomydtions. We have elected to match employee dmrttons at 50 percent on the first 6
percent of the employees’ contributions and cactétemake additional contributions over and abitmemandatory match. For fiscal 2014 ,
2013 and 2012, our costs under the Plan were gippately $3.7 million , $3.5 million , and $3.2 fidn , respectively.

In April 2002, we adopted the Chico’s FAS, Inc. Breéd Compensation Plan (the “Deferred Plan”) tijole supplemental retirement
income benefits for a select group of managemepi@aes. Eligible participants may elect to defer
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up to 80 percent of their base salary and 100 peafeheir bonus earned under an approved borarsgairsuant to the terms and conditions
of the Deferred Plan. The Deferred Plan generalbyides for payments upon retirement, death oriteation of employment. In addition, we
may make employer contributions to participantsauriie Deferred Plan. To date, no Company conidhsthave been made under the
Deferred Plan. The amount of the deferred compemskability payable to the participants is inckdlin deferred liabilities in the
consolidated balance sheets. These obligationsiaded through the establishment of rabbi trusbants held by us on behalf of the
management group participating in the plan. Thettaccounts are reflected in other assets in tbenaganying consolidated balance sheets.

14. INCOME TAXES:

The income tax provision consisted of the following

Fiscal 2014 Fiscal 2013 Fiscal 2012

(in thousands)

Current:
Federal $ 53,98t $ 58,00 $ 95,41(
Foreign 124 12 —
State 7,152 7,557 17,00:
Deferred:
Federal (6,550 8,47¢ (2,585
State (2,917 1,752 (1,626
Total income tax provision $ 51,80C $ 75,80C $ 108,20(

The foreign component of pre-tax income (losskiag principally from operating foreign stores ariler management and cost

sharing charges we are required to allocate undgrtdx law, for fiscal 2014 , 2013, and 2012 %&&8) million , $(0.6) million , and $0.0
million respectively.

A reconciliation between the statutory federal meotax rate and the effective income tax rate Vadlo

Fiscal 2014 Fiscal 2013 Fiscal 2012
Federal income tax rate 35.C% 35.(% 35.C%
State income tax, net of federal tax benefit 1.9 3.C 3.t
Goodwill impairment 8.4 18.C —
Enhanced charitable contribution (2.5 (1.8 (0.7)
Other items, net 1.7 (0.7) (0.3
Total 44.5% 53.t% 37.E%
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Deferred tax assets and liabilities are recordedtduifferent carrying amounts for financial andame tax reporting purposes arising
from cumulative temporary differences. These déferes consist of the following as of January 31528nd February 1, 2014 :

January 31, 2015 February 1, 2014

(in thousands)
Deferred tax assets:

Accrued liabilities and allowances $ 12,56 $ 10,69¢
Accrued straight-line rent 19,03« 18,12«
Stock-based compensation 17,97: 18,38t
Property related 4,39( —
Other 6,91¢ 4,324
Total deferred tax assets 60,87( 51,53(
Valuation allowance (913 (127)
Net deferred tax assets 59,957 51,40:

Deferred tax liabilities:

Other (1,61)) (1,14¢)
Prepaid expenses (4,649 (5,759
Property related (48,807 (45,45
Other intangible assets (48,98) (51,29)
Total deferred tax liabilities (104,049 (103,65()
Net deferred $ (44,08¢ $ (52,24

We have not recognized any United States (“U.&X)expense on undistributed foreign earnings asaheintended to be indefinitely
reinvested outside of the United States. There wersignificant undistributed earnings at Janudry2®15 and February 1, 2014 .
Accumulated other comprehensive income is showmhéeferred tax assets and deferred tax lialslitihese deferred taxes are not reflected
in the table above. The amount is not significataaauary 31, 2015 or February 1, 2014 .

A reconciliation of the beginning and ending ameursituncertain tax positions for each of fiscal £0fiscal 2013 and fiscal 2012 as
follows:

Fiscal 2014 Fiscal 2013 Fiscal 2012

(in thousands)

Balance at beginning of year $ 3,95¢ $ 4,71 % 3,671
Additions for tax positions of prior years 757 12 50¢€
Reductions for tax positions of prior years (73€) — —
Additions for tax positions for the current year 39C 461 694
Settlements with tax authorities (1,507 (1,119 (63)
Reductions due to lapse of applicable statutesrofdtion (339 (118 (99
Balance at end of year $ 253: $ 3,95¢ $ 4,71¢

Included in the January 31, 2015, February 142Gnd February 2, 2013 balances were $1.6 mijli&h6 million , and $3.1 million
respectively, of unrecognized tax benefits thatedfognized, would favorably impact the effectia® tate in future periods.

Our continuing practice is to recognize potent@raed interest and penalties relating to unreamghiax benefits in the income tax
provision. For fiscal 2014 , 2013 and 2012 , weaaed $0.3 million , $0.4 million and $0.4 milligmespectively for interest and penalties.
had approximately $0.5 million , $2.3 million an2.4 million , respectively for the payment of
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interest and penalties accrued at January 31, 2GEbruary 1, 2014 and February 2, 2013 , respgtiThe amounts included in the
reconciliation of uncertain tax positions do natlide accruals for interest and penalties.

In fiscal 2006, we began participating in the IRfal time audit program, Compliance Assurance &9¢'CAP”). Under the CAP
program, material tax issues and initiatives aseldsed to the IRS throughout the year with theabje of reaching agreement as to the
proper reporting treatment when the federal reisifiled. Our fiscal 2012 year has been examinatlafull acceptance letter issued. For
fiscal 2013, all issues have been resolved duhiagbst-file review process and we are awaitingllaatceptance letter.

With few exceptions, we are no longer subject &esaind local examinations for years before fi204/0. Various state examinations
are currently underway for fiscal periods spantiogn 2009 through 2013; however, we do not expagtsagnificant change to our uncertain
tax positions within the next year.

15. NET EARNINGS PER SHARE:

The following table sets forth the computation abic and diluted EPS shown on the face of the apaaging consolidated statements
of income (in thousands, except per share amounts):

January 31, 2015 February 1, 2014 February 2, 2013

Numerator
Net income $ 64,64, $ 65,88: $ 180,21¢
Net income and dividends declared allocated tagipating
securities (1,697) (1,746 (3,309
Net income available to common shareholders $ 62,94 $ 64,13° $ 176,91(
Denominator
Weighted average common shares outstanding — basic 148,62. 155,04t 162,98¢
Dilutive effect of non-participating securities 504 947 1,13(
Weighted average common and common equivalentshare
outstanding — diluted 149,12t 155,99! 164,11¢
Net income per common share:
Basic $ 04z $ 041 $ 1.0¢
Diluted $ 04z $ 041 $ 1.0¢

In fiscal 2014 , 2013 and 2012 , 0.6 million , th8lion and 1.4 million potential shares of comnstock, respectively, were excluded
from the diluted per share calculation relatingém-participating securities, because the effemdtiding these potential shares was
antidilutive.
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16. QUARTERLY RESULTS OF OPERATIONS (UNAUDITED):

Net Income
(Loss) Per
Net Income Common and
(Loss) Per Common
Gross Net Income Common Equivalent
Net Sales Margin (Loss) Share - Basic Share -Diluted
(dollars in thousands)
Fiscal year ended January 31, 2015:
First quarter $ 681,60 $ 382,89: $ 39,88: $ 0.2¢ $ 0.2¢
Second quarter 671,13( 351,47 30,12¢ 0.2C 0.2C
Third quarter 665,56¢ 363,79: 26,46 0.17 0.17
Fourth quarter 656,90° 328,16t (31,830 (0.21) (0.21)
Fiscal year ended February 1, 2014:
First quarter $ 670,72: $ 386,84: $ 51,12: $ 031 $ 0.31
Second quarter 649,50: 356,14. 43,58¢ 0.27 0.27
Third quarter 655,57¢ 364,01( (28,479 (0.19) (0.19)
Fourth quarter 610,23: 309,63! (34¢) 0.0C 0.0C

17. SUBSEQUENT EVENTS:

On February 25, 2015, we entered into the thirdraiment (the Amendment) of our Company's revolvireglit facility agreement
dated as of July 27, 2011. The Amendment exparedsdmmitment under the revolving credit facilitgrin $70 million to $125 million and
increases the maximum total debt leverage rat®530 to 1.00 .

On February 26, 2015, we announced that our Boadrectors declared a quarterly dividend of $0Bpér share on our common
stock. The dividend will be payable on March 3012@o shareholders of record at the close of bssina March 16, 2015. Although it is our
Company’s intention to continue to pay a quartedgh dividend in the future, any decision to payreicash dividends will be made by the
Board of Directors and will depend on future eagsirfinancial condition and other factors.

On March 6, 2015, in a privately negotiated tratisacwe entered into accelerated share repurchgr@ments to buy $250 million of
our common shares under our existing share repsechathorization, using cash on hand and availai®wings. We advanced $250
million on March 9, 2015, and received approximaté).7 million shares, which represented 75 pdrotthe total shares as calculated us
the relevant closing price. The remaining sharesaaerage price per share will be determined atdnelusion of the contract, which is
expected to occur no later than October 2015.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Controls and Procedures

Our disclosure controls and procedures are desigmprbvide reasonable assurance that informa#quired to be disclosed in our
reports under the Securities and Exchange Act 8#,18s amended, is recorded, processed, summaaizédeported within the time periods
specified in the SEC'’s rules and forms.

As of the end of the period covered by this repamtevaluation was carried out under the superviaia with the participation of
management, including our Chief Executive Officed £hief Financial Officer, of the effectivenesdlué design and operation of our
disclosure controls and procedures (as defineduiadRl3a-15(e) and 15d-15(e) under the Securitid€Eaxchange Act of 1934, as amended).
Based upon that evaluation, the Chief Executivec®ffand Chief Financial Officer concluded thatpéthe end of such period, our disclos
controls and procedures were effective in providie@sonable assurance in timely alerting them temainformation relating to us
(including our consolidated subsidiaries) and thidrmation required to be disclosed in our rep@tsecorded, processed, summarized, and
reported as required to be included in our peri&H€ filings.

Disclosure controls and procedures include, withiouitation, controls and procedures designed wuea that information required to
be disclosed in reports filed under the Exchangeishaccumulated and communicated to managemeding the principal executive and
principal financial officers, or persons performisignilar functions, as appropriate to allow timdhcisions regarding required disclosure.
There were no significant changes in our interoatols or in other factors that could significgrdiffect these controls subsequent to the
of their evaluation. There was no change in owgrimdl control over financial reporting during tleaifth fiscal quarter that has materially
affected, or is reasonably likely to materiallyeaff, our internal control over financial reporting.

On May 14, 2013, the Committee of Sponsoring Orztions of the Treadway Commission (COSO) issuedgpaiated version of its
Internal Control — Integrated Framework, referreés the 2013 COSO Framework and has indicatec@fteatDecember 15, 2014, the 1992
Framework will be considered superseded. Managésasgessment of the overall effectiveness of mermal controls over financial
reporting for the year ended January 31, 2015 vaasdon the 2013 COSO Framework, and the changetifr® 1992 Framework was not
significant to our overall control structure ovarancial reporting.

Management's Report on Internal Control over Finandal Reporting

Management is responsible for establishing and taiaing adequate internal control over financigla’ing, as such term is defined
Rule 13a-15(f) of the Securities Exchange Act @4.9Jnder the supervision and with the participatid our management, including our
Chief Executive Officer and Chief Financial Officere conducted an evaluation of the effectivenésaipinternal control over financial
reporting as of January 31, 2015 as required bys#dwirities Exchange Act of 1934 Rule 13a-15(cjnéking this assessment, we used the
criteria set forth by the Committee of Sponsorimg&hizations of the Treadway Commission (“COSO"kiternal Control-Integrated
Framework (2013 FrameworkBased on our evaluation, management concludedriieanal control over financial reporting was etfee as
of January 31, 2015 .

No system of controls, no matter how well desigaed operated, can provide absolute assurancenthabjectives of the system of
controls are met, and no evaluation of controlspravide absolute assurance that the system ofalsiitas operated effectively in all cases.
Therefore, even those systems determined to betigfecan provide only reasonable assurance wipewt to financial statement preparation
and presentation. Also, projections of any evatunatf effectiveness to future periods are subthé risk that controls may become
inadequate because of changes in conditions, bthtbalegree of compliance with the policies armtpdures may deteriorate.

The Company’s independent registered certifiedipwaicounting firm, Ernst & Young LLP, that auditde consolidated financial
statements included in this annual report, issuedti@station report on the Company’s internal mdmver financial reporting as of
January 31, 2015, which follows.
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Report of Independent Registered Certified Public Acounting Firm

The Board of Directors and Shareholders of Chico’§$AS, Inc.

We have audited Chico’s FAS, Inc. and subsidiati@grnal control over financial reporting as ofdary 31, 2015 , based on criteria
established in Internal Control—Integrated Framédwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission
(2013 framework) (the COSO criteria). Chico’s FAS;. and subsidiaries’ management is responsibleintaining effective internal
control over financial reporting, and for its assesnt of the effectiveness of internal control direncial reporting included in the
accompanying Management’s Report on Internal Cootrer Financial Reporting. Our responsibility gsexpress an opinion on the
company'’s internal control over financial reportio@sed on our audit.

We conducted our audit in accordance with the stadedof the Public Company Accounting Oversightri8d&nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheatigéfénternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifeg&éfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeéliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repogdiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company'’s internal control over firgad reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @)ige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use or disposition of the companyse#s that could have a material effect on the firstatements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, Chico’s FAS, Inc. and subsidianeaintained, in all material respects, effectiveingl control over financial reporting
as of January 31, 2015, based on the COSO criteria

We also have audited, in accordance with the stadsd# the Public Company Accounting Oversight Bo@/nited States), the
consolidated balance sheets of Chico’s FAS, Ind.sabsidiaries as of January 31, 2015 and Febdy&914 , and the related consolidated
statements of income, comprehensive income, stdd&rs) equity and cash flows for each of the tHiseal years in the period ended
January 31, 2015 of Chico’s FAS, Inc. and subsieliaand our report dated March 9, 2015 expresseshaualified opinion thereon.

/sl ERNST & YOUNG LLP

Tampa, Florida
March 9, 2015

56




Table of Contents

ITEM9B. OTHER INFORMATION

None.

PART 11l

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Information about our executive officers, directarsl nominees for director, procedures by whicliggcholders may recommend
director nominees, the code of ethics, the auditrodtee, audit committee membership and our audiirittee financial expert and
Section 16(a) beneficial ownership reporting coanptie in our 2015 Annual Meeting proxy statemenigsrporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION

Information about executive compensation and corsgian committee interlocks and the CompensatiahBenefits Committee
report in our 2015 Annual Meeting proxy statemerihcorporated herein by reference.

ITEM12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item is includedoiur 2015 Annual Meeting proxy statement and ésiiporated herein by reference.

Equity Compensation Plan Information

The following table shows information concerning equity compensation plans as of the end of geafiyear ended January 31,
2015:

Number of securities
remaining available for

Number of securities to Weighted-average future issuance under

be issued upon exercise exercise price of equity compensation plans

of outstanding options, outstanding options, (excluding securities
Plan category warrants and rights warrants and rights ($) reflected in column (a))

@ (b) (©)
Equity compensation plans
approved by security
holders (1) 1,947,920 $ 15.1¢ 8,075,73!
Equity compensation plans not
approved by security holders — — —

Total 1,947,920 ¢ 15.1¢ 8,075,73!

(1) Includes shares authorized for issuance utge€ompanys 2012 Omnibus Stock and Incentive F

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

The information required by this item is includedoiur 2015 Annual Meeting proxy statement and ésiiporated herein by reference.
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ITEM 14.  PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is includedoiur 2015 Annual Meeting proxy statement andésiiporated herein by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Documents filed as part of this Rep
(1) The following consolidated financial statements@ptained in Item !
Consolidated Financial Statements Page in this Report
Report of Ernst & Young LLP, independent registeredified public accounting firm 29
Consolidated Statements of Income 30
Consolidated Statements of Comprehensive Income 31
Consolidated Balance Sheets 32
Consolidated Statements of Stockholders’ Equity 33
Consolidated Statements of Cash Flows 34
Notes to Consolidated Financial Statements 35
(2) The following Financial Statement Schedules artugted hereir

Schedules are not submitted because they are plitage or not required or because the requiréatimation is included i
the financial statements or the notes thereto.

3) The following exhibits are filed as part ofsheport (exhibits marked with an asterisk haverbgreviously filed with the
Commission as indicated and are incorporated hésethis reference):

2.1* Agreement and Plan of Merger dates as of Au@6, 2011 by and among the Company, Harbor DA€, Boston
Proper, Inc. and others (Filed as Exhibit 2.1 ®@ompany’s Form 10-Q for the period ended July2BQ,1 as filed with
the Commission on August 24, 2011). Exhibits arftedales omitted pursuant to Item 601(b)(2) of Ratioh S-K. The
registrant agrees to furnish any such omitted ebitschedule supplementally to the Commissionmumuest.

3.1* Composite Articles of Incorporation of Chisd*AS, Inc. (Filed as Exhibit 3.1 to the Comparfytem 10-Q as filed with
the Commission on September 4, 2009)

3.2% Composite Amended and Restated By-laws o€€RIiFAS, Inc. (Filed as Exhibit 3.2 to the Comparfyorm 10-K as
filed with the Commission on March 24, 2010)

4.1* Composite Articles of Incorporation of Chisd*AS, Inc. (Filed as Exhibit 3.1 to the Comparfytem 10-Q as filed with
the Commission on September 4, 2009)

4.2* Composite Amended and Restated By-laws o€€RIiFAS, Inc. (Filed as Exhibit 3.2 to the Comparform 10-K as
filed with the Commission on March 24, 2010)

4.3* Form of specimen Common Stock Certificatdg@Fias Exhibit 4.9 to the Company’s Form 10-K foe {ear ended
January 29, 2005, as filed with the Commission pnil&8, 2005)

4.4* Form of specimen Common Stock Certificate

10.1* Employment letter agreement between the Goy@and Donna Noce Colaco, with employment comnmgnon August
6, 2007 (Filed as Exhibit 10.1 to the Company’srrdi0-Q for the quarter ended August 4, 2007, ad filith the
Commission on August 29, 2007)
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10.2*

10.3*

10.4*

10.5*

10.6*

10.7*

10.8*

10.9*

10.10*

10.11*

10.12*

10.13*

10.14*

10.15*

10.16*

Employment letter agreement between the Gomp@nd Kent A. Kleeberger, with employment comnirgon
November 1, 2007 (Filed as Exhibit 10.1 to the Camys Form 8-K, as filed with the Commission on @ur 23, 2007)

Employment letter agreement between the Gampand David F. Dyer, dated as of January 7, ZB0&d as Exhibit 10.2
to the Company’s Form 8-K, as filed with the Consios on January 8, 2009)

Amendment No. 1 to employment letter agresrbetween the Company and David F. Dyer, dateccM&r 2009 (Filed
as Exhibit 10.1 to the Company’s Form 8-K, as fikgth the Commission on March 12, 2009)

Employment letter agreement between the Goy@and Cynthia S. Murray, dated as of Januar99 (Filed as
Exhibit 10.16 to the Company’s Form 10-K for theayended January 31, 2009, as filed with the Cosionison March
27, 2009)

Employment letter agreement between the Gawand Laurie Van Brunt, dated as of April 21, @(Eiled as Exhibit
10.1 to the Company’s Form 10-Q for the quartereenday 1, 2010, as filed with the Commission on N28y 2010)

Employment letter agreement between the Goyp@and Sara K. Stensrud, dated as of July 6, g8l as Exhibit 10.1
to the Company’s Form 10-Q for the quarter endéy 31, 2010, as filed with the Commission on Augigt 2010)

Employment letter agreement between the Gomp@nd Pamela K Knous, with employment commeneimgune 23,
2011 (Filed as Exhibit 10.1 to the Company’s Fori, &s filed with the Commission on June 23, 2011)

1993 Stock Option Plan (Filed as Exhibitl¥Dto the Company’s Form 10-K for the year endedidey 2, 1994, as filed
with the Commission on April 1, 1994)

First Amendment to the 1993 Stock OptioanRIFiled as Exhibit 10.9 to the Company’s FormKlfdr the year ended
January 30, 1999, as filed with the Commission pnil&28, 1999)

Second Amendment to 1993 Stock Option Fféded as Exhibit 10.21 to the Company’s Form 1@eKthe year ended
February 2, 2002, as filed with the Commission qmil®24, 2002)

Non-Employee Directors Stock Option Plailg@Fas Exhibit 10.49 to the Company’s Form 10-Ktfee year ended
January 30, 1999, as filed with the Commission pnil28, 1999)

First Amendment to Chico’s FAS, Inc. Non-Boyee Directors Stock Option Plan (Filed as Extilii.51 to the
Company’s Form 10-K for the year ended January@00, as filed with the Commission on April 25, 2D0

2002 Omnibus Stock and Incentive Plan (Fds Exhibit 10.22 to the Company’s Form 10-K fog year ended February
2, 2002, as filed with the Commission on April 2002)

First Amendment to Chico’s FAS, Inc. 200&@ibus Stock and Incentive Plan, effective as oBJ20, 2006 (Filed as
Exhibit 10.1 to the Company’s Form 8-K, as filedmthe Commission on June 22, 2006)

Amended and Restated 2002 Omnibus Stockramreshtive Plan (Filed as Exhibit 10.1 to the Compsa Form 8-K, as
filed with the Commission on July 2, 2008)
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10.29*
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Form of 2002 Omnibus Stock and Incentiv@nPStock Option Certificate for Employees (FilecEakibit 10.1 to the
Company'’s Form 8-K, as filed with the CommissionFa@bruary 3, 2005)

Revised Form of 2002 Omnibus Stock andntige Plan Stock Option Agreement for Employee$e(Fas Exhibit 10.22
to the Company’s Form 10-K, as filed with the Corssidon on March 22, 2011)

Form of 2002 Omnibus Stock and Incentiv@nP$tock Option Certificate for Non-Management Blioes (Filed as
Exhibit 10.2 to the Company’s Form 8-K, as filediwihe Commission on February 3, 2005)

Form of 2002 Omnibus Stock and Incentive Plan Raett Stock Agreement for Employees (Filed as ExHiD.25 to the
Company’s Form 10-K for the year ended Januarn®810, as filed with the Commission on March 28,800

Revised Form of 2002 Omnibus Stock andntige Plan Restricted Stock Agreement for Employ@&ded as Exhibit
10.25 to the Company’s Form 10-K, as filed with @@mmission on March 22, 2011)

Form of 2002 Omnibus Stock and Incentiv@nFPerformance-Based Restricted Stock Agreemeirfgpioyees (Filed as
Exhibit 10.26 to the Company’s Form 10-K, as fileith the Commission on March 22, 2011)

Form of 2002 Omnibus Stock and Incentiv@nFRestricted Stock Agreement for Non-Managemeradiirs (Filed as
Exhibit 10.28 to the Company’s Form 10-K for theyended February 2, 2008, as filed with the Corsimison March
27, 2010)

Form of 2002 Omnibus Stock and Incentiv@nFPerformance Share Unit Agreement for Employeisd as Exhibit
10.28 to the Company’s Form 10-K for the year enituary 30, 2010, as filed with the CommissioManch 24,
2010)

Form of 2012 Omnibus Stock and IncentivenRFiled as Exhibit 4.4 to the Company’s Form &s3filed with
Commission on August 1, 2012)

Chico’s FAS, Inc. 2002 Amended and Resta&embloyee Stock Purchase Plan (Filed as Exhibit i@the Company’s
Form 10-Q for the quarter ended July 30, 2011jled Wwith the Commission on August 24, 2011)

2005 Cash Bonus Incentive Plan (Filed dsiliix10.5 to the Company’s Form 8-K, as filed witle Commission on
February 3, 2005)

First Amendment to 2005 Cash Bonus Incenfiian (Filed as Exhibit 10.1 to the Company’s F8ri, as filed with the
Commission on April 5, 2006)

Second Amendment to 2005 Cash Bonus Ingeftian (Filed as Exhibit 10.1 to the Company’snr&K, as filed with
the Commission on April 13, 2007)

Amended and Restated Chico’s FAS, Inc. Gastus Incentive Plan (Filed as Exhibit 10.2 to @@mmpany’s Form 10-Q
for the quarter ended July 31, 2010, as filed withnCommission on August 27, 2010.

Chico’s Amended and Restated Executive @@ Plan (Filed as Exhibit 10.32 to the CompaRysn 10-K for the
year ended January 31, 2010, as filed with the Cission on March 28, 2008)
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Amendment No. 1 to Chico’s FAS, Inc. Ex@eaitSeverance Plan (Filed as Exhibit 10.35 to them@any’s Form 10-K
for the year ended January 31, 2009, as filed thithCommission on March 27, 2009)

Amendment No. 2 to Chico’s FAS, Inc. ExeeaitSeverance Plan

Chico’s FAS, Inc. Vice President SeveraRtan (Filed as Exhibit 10.32 to the Company’s F&@n K for the year ended
February 2, 2008, as filed with the Commission cardfh 28, 2008)

Amendment No. 1 to Chico’s FAS, Inc. Viceefldent Severance Plan (Filed as Exhibit 10.3A¢dCompany’s Form 10-
K for the year ended January 31, 2009, as filet thie Commission on March 27, 2009)

Amendment No. 2 to Chico’s FAS, Inc. Vice§ident Severance Plan

Participation Agreement with Kent A. Kleeper (Filed as Exhibit 10.2 to the Company’s Forid,&s filed with the
Commission on March 6, 2008)

Participation Agreement with Pamela K Kndleged as Exhibit 10.1 to the Company’s Form 1@@the quarter ended
April 28, 2012, as filed with the Commission on M2, 2012)

Indemnification Agreement with David F. Walt (Filed as Exhibit 10.1 to the Company’s FormQ@or the quarter
ended October 29, 2005, as filed with the Commissio November 29, 2005)

Indemnification Agreements with Betsy Skias, John W. Burden, Ill, Verna K. Gibson, and R&s Roeder (Filed as
Exhibits 10.1-10.3 and 10.8 to the Company’s Forkas filed with the Commission on December 9, 2005

Indemnification Agreement with A. Alexandehodes (Filed as Exhibit 10.2 to the Company’sr8K as filed with the
Commission on May 2, 2006)

Indemnification Agreements with John J. Mgy and David F. Dyer (Filed as Exhibits 10.1-10.the Company’s
Form 8-K as filed with the Commission on July 2608)

Indemnification Agreement with Andrea M. &% (Filed as Exhibit 10.43 to the Company’s FofirK], as filed with the
Commission on March 22, 2011)

Indemnification Agreement with Stephen Eatédn (Filed as Exhibit 10.43 to the Company’s Faf¥K, as filed with
the Commission on March 22, 2011)

Chico’s FAS, Inc. Deferred CompensatiomRdéective April 1, 2002 (Filed as Exhibit 10.58the Company’s Form 10-
K for the year ended February 2, 2002, as filedhwie Commission on April 24, 2002)

Chico’s FAS, Inc. 2005 Deferred Compengatitan effective January 1, 2005 (amended andtegsfanuary 1, 2008)
(Filed as Exhibit 10.1 to the Company’s Form 10e@the quarter ended November 1, 2008, as filel thi¢
Commission on December 9, 2008)

Lease Agreement between Joint Developmerttidkity of Winder-Barrow County and Chico’s Realtéte, LLC dated as
of March 25, 2002 (Filed as Exhibit 10.54 to then@any’s Form 10-K for the year ended February §22@s filed with
the Commission on April 24, 2002)
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Credit Agreement by and among JPMorgan Chase Bamk, HSBC Bank USA, National Association, the Canp anc
the Lenders parties thereto dated as of July 271 ZBiled as Exhibit 10.1 to the Company’s Form 8K filed with the
Commission on July 29, 2011)

Amendment No. 1 to Credit Agreement by amibng JPMorgan Chase Bank, N.A., HSBC Bank USAioNat
Association, the Company and the Lenders partix®th dated as of September 14, 2011 (Filed ashixit.1 to the
Company’s Form 10-Q, as filed with the CommissiorNmvember 23, 2011)

Indemnification Agreement with Janice Lels (Filed as Exhibit 10.1 to the Company’s Foriq, &s filed with the
Commission on May 7, 2013)

Employment letter agreement between the ji2omyp and Miki R. Berardelli, dated as of June T2 (Filed as Exhibit
10.1 to the Company’s Form 10-Q for the quartereenflugust 2, 2014, as filed with the CommissiorAaigust 29,
2014)

Amendment No. 3 dated as of February 28520 Credit Agreement by and among JPMorgan CBasé&, N.A., HSBC
Bank USA, National Association, the Company andlLtbeders parties thereto dated as of July 27, 2Bildd as Exhibit
10.1 to the Company's Form 8-K, as filed with thernission on March 3, 2015)

Accelerated Share Repurchase Agreement daaech 6, 2015 between the Company and MerrilldbyrPierce, Fenner
and Smith Incorporated (Filed as Exhibit 10.1 ® @ompany's Form 8-K, as filed with the CommissiarMarch 9,
2015)

Accelerated Share Repurchase Agreemend dédaech 6, 2015 between the Company and J.P. Md®gearities, LLC
(Filed as Exhibit 10.2 to the Company's Form 8-Kfiked with the Commission on March 9, 2015)

Subsidiaries of the Registrant
Consent of Ernst & Young LLP

Chico’s FAS, Inc. and Subsidiaries CertifimatPursuant to Section 302 of the Sarbanes-Oxte#yoA2002- Chief
Executive Officer

Chico’s FAS, Inc. and Subsidiaries CertifimatPursuant to Section 302 of the Sarbanes-Oxt#yoA2002- Chief
Financial Officer

Certification of Chief Executive Officer Puesit to 18 U.S.C. Section 1350, as adopted pursa&ction 906 of the
Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer Puent to 18 U.S.C. Section 1350, as adopted pursa&@dction 906 of the
Sarbanes-Oxley Act of 2002

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation LinldeaDocument
XBRL Taxonomy Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Datent

XBRL Taxonomy Extension Presentation LadebDocument

63






Table of Contents

SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this
report to be signed on its behalf by the undersigtteereunto duly authorized.

CHICO'S FAS, INC.

By: /s/ David F. Dyer
DAVID F. DYER
President, Chief Executive Officer and Director

Date: March 9, 2015

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bblpthe following persons
behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title Date
Is/ _David F. Dyer President, Chief Executive Officer, and Director March 9, 2015
David F. Dyer (Principal Executive Officer)
/s/  Todd E. Vogensen Executive Vice President March 9, 2015
Todd E. Vogensen Chief Financial Officer
/s/ David M. Oliver Vice President-Finance, Controller, and March 9, 2015
David M. Oliver Chief Accounting Officer
/sl Ross E. Roeder Chairman of the Board March 9, 2015

Ross E. Roeder

/s/ Janice L. Fields Director March 9, 2015
Janice L. Fields

/sl  Verna K. Gibson Director March 9, 2015
Verna K. Gibson

/sl John J. Mahoney Director March 9, 2015
John J. Mahoney

/s/  David F. Walker Director March 9, 2015
David F. Walker

/sl Stephen E. Watson Director March 9, 2015
Stephen E. Watson

/s/ Andrea M. Weiss Director March 9, 2015
Andrea M. Weiss
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Subsidiaries of the Registrant
Chico’s Retail Services, Inc., a Florida corpomatio
Chico’s Distribution Services, LLC, a Georgia ligdtliability company
Soma Intimates, LLC, a Florida limited liability mgpany
White House | Black Market, Inc., a Florida corgimna
Chico’s Production Services, Inc., a Florida cogpian
Chico’s Creative Designs, Inc., a Florida corpanati
Chico’s Brand Investments, Inc., a Florida corporat
Boston Proper, Inc., a Florida corporation
Parrot Wings, LLC, a Florida limited liability corapy
Chico’s ATSO Limited, a Hong Kong corporation
Lux Parrot SaRL, a Luxembourg limited liability cpany
Parrot Holdings, LLC, a Florida limited liabilityoenpany
Ontario Parrot, LP, a Canadian limited partnership
Swiss Parrot, GmbH, a Swiss limited liability compa

Chico’s FAS Canada, Co., a Canadian unlimited litgtszorporation

Chico's FAS Mexico, S. de R.L. de C.V., a Mexicanmiable capital limited liability company

Exhibit 21



Exhibit 23
Consent of Independent Registered Certified Publid.ccounting Firm

We consent to the incorporation by reference ifdlewing Registration Statements:

* (Form S-8 No. 333-83778) pertaining to the ChsdeAS, Inc. Deferred Compensation Prog!

(Form S-8 No. 333-88844) pertaining to the ChedeAS, Inc. 2002 Omnibus Stock and Incentive |
e (Form S-8 No. 333-88052) pertaining to the ChedeAS, Inc. 2002 Employee Stock Purchase

* (Form S-8 No. 333-152546) pertaining to the Aneshand Restated Chico’s FAS, Inc. 2002 OmnibuskSaad
Incentive Plan,

e (Form S-8 No. 333-182993) pertaining to the GHEd-AS, Inc. 2012 Omnibus Stock and Incentive |

of our reports dated March 9, 2015 , with respe¢hé consolidated financial statements of Chi€®sS, Inc. and
subsidiaries and the effectiveness of internalrobiotver financial reporting of Chico’s FAS, Inmdsubsidiaries
included in this Annual Report (Form 10-K) of CHE&AS, Inc. for the fiscal year ended January2811,5 .

/s! Ernst & Young LLP

Tampa, Florida
March 9, 2015



Exhibit 31.1

CHICO'’S FAS, INC. AND SUBSIDIARIES CERTIFICATION PRSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

CERTIFICATION

I, David F. Dyer, certify that:

1.

2.

| have reviewed this annual report on Form 16fIChico’s FAS, Inc. for the fiscal year endedulany 31, 2015

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedaoige designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared,;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

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

The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reportin
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that innedumanagement or other employees who have a sigmiifiole in the
registrant’s internal control over financial repogt

Date: March 9, 2015

/sl David F. Dyer

Name:
Title:

David F. Dyer
President and Chief Executive Officer



Exhibit 31.

CHICO'’S FAS, INC. AND SUBSIDIARIES CERTIFICATION PRSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

CERTIFICATION

I, Todd E. Vogensen, certify that:

1.

2.

| have reviewed this annual report on Form 16fIChico’s FAS, Inc. for the fiscal year endedulany 31, 2015

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedaoige designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared,;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

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

The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reportin
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that innedumanagement or other employees who have a sigmiifiole in the
registrant’s internal control over financial repogt

Date: March 9, 2015

/sl Todd E. Vogensen

Name:
Title:

Todd E. Vogensen
Executive Vice President, Chief Financial Officer



Exhibit 32.1

Certification Pursuant To 18 U.S.C. Section 1350,
As Adopted Pursuant To
Section 906 Of The Sarbanes-Oxley Act Of 2002

I, David F. Dyer, President and Chief Executivei€f of Chico’s FAS, Inc. (the “Company”) certifgursuant to 18 U.S.C.
section 1350, as adopted pursuant to section 9@&dbarbanes-Oxley Act of 2002, that to the bEstyoknowledge:

(1)

(@)

/s/ David F. Dyer

The Annual Report of the Company on Form 1fithe fiscal year ended January 31, 2015 as ¥iligd the
Securities and Exchange Commission on the dateh@he “Report”) fully complies with the requiremts of
section 13(a) or 15(d) of the Securities ExchangeoA 1934; and

The information contained in the Report fairly pets, in all material respects, the financial cbadiand results «
operations of the Company.

David F. Dyer

President and Chief Executive Officer

Date: March 9, 2015



Exhibit 32.

Certification Pursuant To 18 U.S.C. Section 1350,
As Adopted Pursuant To
Section 906 Of The Sarbanes-Oxley Act Of 2002

I, Todd E. Vogensen, Executive Vice President —Oiigancial Officer of Chico’s FAS, Inc. (the “Corapy”) certify,
pursuant to 18 U.S.C. section 1350, as adoptedignt$o section 906 of the Sarbanes-Oxley Act 822@hat to the best of my knowledge:

(1)

(@)

/sl Todd E. Vogensen

The Annual Report of the Company on Form 1fithe fiscal year ended January 31, 2015 as ¥iligd the
Securities and Exchange Commission on the dateh@he “Report”) fully complies with the requiremts of
section 13(a) or 15(d) of the Securities ExchangeoA 1934; and

The information contained in the Report fairly pets, in all material respects, the financial cbadiand results «
operations of the Company.

Todd E. Vogensen

Executive Vice President, Chief Financial Officer

Date: March 9, 2015



