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150 Thorn Hill Drive
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AMERICAN EAGLE OUTFITTERS, INC.
1994 STOCK OPTION PLAN
(Full Title of the Plan)

Dale E. Clifton
Vice President, Controller, and Chief Accountindi€fr
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150 Thorn Hill Drive
Warrendale, Pennsylvania 15086
(412) 776-4857
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CALCULATION OF REGISTRATION FEE

Proposed Maxi mum Proposed Maxi mum Amount  of
Title of Securities Amount to be O fering Price Aggregate Offering Regi stration
to be Registered Regi stered Per Share* Price* Fee*
Conmon St ock,
without par value............. ...t 300, 000 $22. 50 $6, 750, 000. 00 $2,328. 00

*Estimated solely for the purpose of calculating thgistration fee pursuant to Rule 457(h), bagesh the average of the high and low prices

of American Eagle Common Stock as reported on tedblq National Market System on September 23, 1996.

This Registration Statement shall be deemed torcavéndeterminate number of additional sharesrmokAcan Eagle Common Stock, with

par value, as may be issuable pursuant to futork stividends, stock splits or similar transactic



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The document(s) containing the information conaegrihe American Eagle Oultfitters, Inc. 1994 Stogki@n Plan, specified in Part | will be
sent or given to employees as specified by Rulé)2B. Such documents are not filed as part &f Registration Statement in accordance
with the Note to

Part | of the Form S-8 Registration Statement.
PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
The contents of a Form S-8 Registration Statentated May 25, 1994, File No. 33-79358, are incafmat herein by reference.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Columb®tgte of Ohio, on September 24, 1996.

AMERICAN EAGLE OUTFITTERS, INC.

By: *Jay L. Schottenstein
Jay L. Schottenstein, Chairman and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci
and on the dates indicated:

S| GNATURE TI TLE DATE
*Jay L. Schottenstein Chai rman of the Board of Directors and ) Sept enber 24, 1996
S o Chi ef Executive Oficer )
Jay L. Schottenstein (Principal Executive Oficer) )
)
)
Vice Chairman of the Board of Directors ) Sept enber 24, 1996
e eeiiieaio-- )
Saul Schottenstein )
)
)
*Ceor ge Kol ber Vice Chairman of the Board of Directors ) Sept enber 24, 1996
B e and Chief Operating Oficer )
Geor ge Kol ber )
)
*Dale E. difton Vice President, Controller, and ) Sept enber 24, 1996
B e Chi ef Accounting Oficer )
Dale E. difton (Principal Accounting Oficer) )
)
)
*Laura A Wil Executive Vice President and Chief ) Sept enber 24, 1996
S o Fi nancial O ficer (Principal Financial )
Laura A Wil O ficer) )
)
)
*Martin P. Dool an Director ) Sept enber 24, 1996
f e e e e e e e e e e e e e e e e e e e e mmmmm—— = )
Martin P. Dool an )
)
*Thomas R Ketteler Di rector ) Sept enber 24, 1996
f e e e e e e e e e e e e e e e e e e e e mmmmm—— = )
Thomas R Ketteler )
)
*John L. Marakas Di rector ) Sept enber 24, 1996
f e e e e e e e e e e e e e e e e e e e e mmmmm—— = )
John L. Marakas )
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)
*David W Thonpson Director ) Sept enber 24, 1996
__________________________________________________ )
David W Thonpson )

*By: /s/ Neil Bul man, Jr

Nei | Bul man, Jr., attorney-in-fact
for each of the persons indicated
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AMERICAN EAGLE OUTFITTERS
1994 STOCK OPTION PLAN

ADOPTED BY BOARD OF DIRECTORS ON FEBRUARY 10, 1994,
APPROVED BY SHAREHOLDERS ON MARCH 30, 1994
[REVISED ASOF JUNE 3, 1996 AND AS OF SEPTEMBER 11, 1996]

1. PURPOSE. This plan (the "Plan") is intendedrameentive and to encourage stock ownership byaicekey employees, officers and
directors of, and consultants and advisers whoaeservices to, American Eagle Oultfitters, a Oluigoration (the "Company") and any
current or future subsidiaries or parent of the @any by the granting of stock options (the "Optidm@s provided herein. By encouraging
such stock ownership, the Company seeks to attetain and motivate employees, officers, directoosisultants and advisers of training,
experience and ability. The Options granted undemlan may be either incentive stock options (‘49@hich meet the requirements of
section 422 of the Internal Revenue Code of 198@nmaended from time to time hereafter (the "Coda"fonqualified options which do not
meet such requirements ("NSOs").

2. EFFECTIVE DATE. The Plan will become effective danuary 2, 1994 (the "Effective Date").
3. ADMINISTRATION.

(&) The Plan will be administered by a committée ({Committee") appointed by the Board of Direciafithe Company (the "Board") which
consists of not fewer than two members of the Bol@hy class of equity securities of the Compansegistered under section 12 of the
Securities Exchange Act of 1934, as amended (884 Act"), all members of the Committee will be 'INEmployee Directors" as defined
Rule 16b-3(b)(3)(i) promulgated under the 1934 @&ctany successor rule of like tenor and effect) ‘autside directors" as defined in
Section 162(m) of the Code and the regulations ptgated thereunder and will not be eligible to reeeny options under this Plan except
pursuant to paragraph 4(b) of the Plan.

(b) Subject to the provisions of the Plan, the Catte® is authorized to establish, amend and resstiati rules and regulations as it deems
appropriate for its conduct and for the proper adsiriation of the Plan, to make all determinatiander and interpretations of, and to take
such actions in connection with, the Plan or th&éddg granted thereunder as it deems necessagvizable. All actions taken by the
Committee under the Plan are final and bindinglbpeaasons. No member of the Committee is liablesfioy action taken or determination
made relating to the Plan, except for willful miadact.

(c) The Company will indemnify each member of the@nittee against costs, expenses and liabilitifteedhan amounts paid in settlements
to which the Company does not consent, which cangi#imot be unreasonably withheld) reasonablyuimed by such member in connection
with any action to which he or she may be a paytydason of service as a member of the Committexpd in relation to matters as to which
he or she is adjudged in such action to be pergogailty of negligence or willful misconduct inéhperformance of his or her duties. The
foregoing right to indemnification is in additioo such other rights as the Committee member mayexg a matter of law, by reason of
insurance coverage of any kind, or otherwise.

4. ELIGIBILITY.

(a) The Committee may grant Options and Tax Offsgtments, as defined in paragraph 10, to suchikgjogees of (or, in the case of NSOs
only, to directors who are not employees of ancdatosultants and advisers who render services ¢oftmpany or its subsidiaries or parer
the Committee may select from time to time (the timees"). The Committee may grant more than ongo®po an individual under the
Plan.

(b) If any class of equity securities of the Companregistered under section 12 of the 1934 Actthe first trading day of each fiscal quarter
of the Company, each member of the Board who isnamployee or officer of the Company, will autticelly receive under this Plan an
NSO to purchase 1,000 shares of the Company's carstook, without par value, at an exercise priagaktp 100% of the fair market vali

of the shares on the de¢



of grant. Such Option will not be exercisable uatperiod of one year from the date of grant aribteiminate on the tenth anniversary of the
date of grant.

(c) No ISO may be granted to an individual whahattime an I1SO is granted, is considered underosed22(b)(6) of the Code as owning
stock possessing more than 10 percent of thedotabined voting power of all classes of stock ef @ompany or of its parent or any
subsidiary corporation (a "10% Shareholder"); pded, however, this restriction will not apply iftae time such 1SO is granted the option
price per share of such ISO is at least 110% ofaimenarket value of such share, and such 1ISQdierms is not exercisable after the
expiration of five years from the date it is graht€his paragraph 4(c) has no application to Ogtigranted under the Plan as NSOs.

(d) The aggregate fair market value (determineofalse date the I1SO is granted) of shares witheesf which ISOs are exercisable for the
first time by any Optionee during any calendar ygader the Plan or any other incentive stock oppiam of the Company or a parent or
subsidiary of the Company may not exceed $100,008. paragraph 4(d) has no application to Optioasigd under the Plan as NSOs.

5. STOCK SUBJECT TO PLAN. The shares subject taddgtunder the Plan are the shares of common stattiqut par value, of the
Company (the "Shares"). The Shares issued purtu@nitions granted under the Plan may be authodapeldunissued Shares, Shares
purchased on the open market or in a private tcdiasg or Shares held as treasury stock. The agtgegimber of Shares for which Options
may be granted under the Plan may not exceed 900s006ject to adjustment in accordance with thmsesf paragraph 13 of the Plan. The
maximum number of Shares for which Options may ta@tgd under the Plan to any one individual dutiregterm of this Plan may not
exceed 300,000, subject to adjustment in accordaithehe terms of paragraph 13 of the Plan. Theuoschased Shares subject to terminated
or expired Options may again be offered under tha.Prfhe Committee, in its sole discretion, maynmiethe exercise of any Option as to full
Shares or fractional Shares. Proceeds from theo§&bkares under Options will be general fund$ief€ompany.

6. TERMS AND CONDITIONS OF OPTIONS.

(a) At the time of grant, the Committee will detémmwhether the Options granted will be ISOs or NS8l Options and Tax Offset
Payments granted will be authorized by the Commnitied, within a reasonable time after the dateadftgwill be evidenced by stock option
agreements in writing ("Stock Option Agreementsithe form attached hereto as Exhibit A, or intsather form and containing such terms
and conditions not inconsistent with the provisiohshis Plan as the Committee may determine. Astipa under paragraph 13 may be
reflected in an amendment to, or restatement af) &tock Option Agreements.

(b) The Committee may grant Options and Tax Offatments having terms and provisions which vamnftibose specified in the Plan if
such Options or Tax Offset Payments are grantedlistitution for, or in connection with the assuimpbf, existing options granted by
another corporation and assumed or otherwise agodae provided for by the Company pursuant toyordason of a transaction involving a
corporate merger, consolidation, acquisition ofggnty or stock, separation, reorganization or tigtion to which the Company is a party.

7. PRICE. The Committee will determine the optioitg per Share (the "Option Price") of each Optioanted under the Plan.
Notwithstanding the foregoing, the Option Priceeath ISO granted under the Plan may not be leaglieafair market value of a Share

the date of grant of such Option. The date of gnadlitbe the date the Committee acts to grant tpid or such later date as the Committee
specifies and the fair market value will be determai without regard to any restrictions other thaesdriction which, by its terms, will never
lapse and in accordance with paragraph 25(c).

8. OPTION PERIOD. The Committee will determine ffeziod during which each Option may be exerciskd (Option Period"); provided,
however, any 1ISO granted under the Plan will hav®ption Period which does not exceed 10 years fledate of grant.

9. NONTRANSFERABILITY OF OPTIONS. An Option will idoe transferable by the Optionee otherwise thawibyr the laws of descent
and distribution and may be exercised, duringifieéirhe of the Optionee, only by the Optionee oty Optionee's guardian or legal
representative. Notwithstanding the foregoing, atidhee may transfer a NSO either (a) to membehssodr her immediate family (as
defined in Rule 1€-1 promulgated under tt



1934 Act), to one or more trusts for the benefiswéh family members, or to partnerships in whiethsfamily members are the only partn
provided that the Optionee does not receive angideration for the transfer, or (b) if such tramséeapproved by the Committee. Any NSOs
held by such transferees are subject to the samms gnd conditions that applied to such NSOs imatebji prior to transfer.

10. TAX OFFSET PAYMENTS. The Committee has the atitit and discretion under the Plan to make caghtgrto Optionees to offset a
portion of the taxes which may become payable w@ncise of NSOs or on certain dispositions of 8haicquired under ISOs ("Tax Offset
Payments"). In the case of NSOs, such Tax Offsgmieats will be in an amount determined by multiptyla percentage established by the
Committee by the difference between the fair maviste of a Share on the date of exercise and ft®®Price, and by the number of
Shares as to which the Option is being exercidadelTax Offset Payment is being made on accofititeodisposition of Shares acquired
under an ISO, such Tax Offset Payments will beniamount determined by multiplying a percentagat#isthed by the Committee by the
difference between the fair market value of a Slaréhe date of disposition, if less than the fia@rket value on the date of exercise, and the
Option Price, and by the number of Shares acquinelgér an ISO of which an Optionee is disposing. féreentage will be established, from
time to time, by the Committee at that rate whioh €ommittee, in its sole discretion, determingsa@ppropriate and in the best interest of
the Company to assist Optionees in the paymertxalst The Company has the right to withhold andqeay to any governmental entities
(federal, state or local) all amounts under a T#s& Payment for payment of any income or otheesancurred on exercise.

11. EXERCISE OF OPTIONS.

(a) The Committee, in its sole discretion, will elehine the terms and conditions of exercise antingepercentages of Options granted
hereunder. Notwithstanding the foregoing or thenseand conditions of any Stock Option Agreemenhéocontrary, (i) if the Optionee's
employment is terminated as a result of disabditgleath, his or her Options will be exercisabléhtoextent and for the period specified in
paragraph 12(b); (ii) if the Optionee's employmisrterminated other than as a result of disabditgeath or for cause, his or her Options will
be exercisable to the extent and for the periodifpd in paragraph 12(a); (iii) if a liquidatiom merger occurs, all outstanding Options will
be exercisable to the extent and for the periodipd in paragraph 13(b); and (iv) if a changeantrol occurs, all outstanding Options will
be exercisable for the period specified in pardgEg(c).

(b) An Option may be exercised only upon delivefra avritten notice to the Committee, any membethef Committee, the Company's
Treasurer, or any other officer of the Company glesied by the Committee to accept such noticessdrehalf, specifying the number of
Shares for which it is exercised.

(c) Within five business days following the dateeakrcise of an Option, the Optionee or other pees@rcising the Option will make full
payment of the Option Price in cash or, with thesemt of the Committee, (i) by tendering previowsquired Shares (valued at fair market
value, as determined by the Committee, as of sathaf tender); (ii) with a full recourse promisgaote of the Optionee for the portion of
the Option Price in excess of the par value of &aubject to the Option, under terms and condittriermined by the Committee; (iii) any
combination of the foregoing; or (iv) if the Shasemhject to the Option have been registered umdeSecurities Act of 1933, as amended (the
"1933 Act") and there is a regular public markettfee Shares, by delivering to the Company on #te df exercise of the Option written
notice of exercise together with:

(A) written instructions to forward a copy of suchtice of exercise to a broker or dealer, as ddfinesection 3(a)(4) and 3(a)(5) of the 1934
Act ("Broker"), designated in such notice and ttvie to the specified account maintained with Breker by the person exercising the
Option a certificate for the Shares purchased uperexercise of the Option, and

(B) a copy of irrevocable instructions to the Brot@deliver promptly to the Company a sum equahtopurchase price of the Shares
purchased upon exercise of the Option and any stires required to be paid to the Company undeigpapa 17 of the Plan.

(d) If Tax Offset Payments sufficient to allow feithholding of taxes are not being made at the tinexercise of an Option, the Optionee or
other person exercising such Option will pay to@wmpany



an amount equal to the withholding amount requicelle made less any amount withheld by the Compader paragraph 17.
12. TERMINATION OF EMPLOYMENT.

(a) Upon termination of an Optionee's employmeniie Company, any parent or subsidiary of the @amy, or any successor corporation
to either the Company or any parent or subsididth@® Company, other than (i) termination of emph@nt by reason of death or disability
defined in paragraph 25(b), or (ii) terminationeofiployment for cause, as defined in paragraph 2bg)Optionee will have 30 days after the
date of termination (but not later than the expratiate of the Stock Option Agreement) to exeralb®ptions held by him or her to the
extent the same were exercisable on the daterofrtation; provided, however, if such terminatioraisesult of the Optionee's retirement with
the consent of the Company, such Option will therekercisable to the extent of 100% of the Sharegst thereto. The Committee will
determine in each case whether a termination ol@mpent is a retirement with the consent of the @any and, subject to applicable law,
whether a leave of absence is a termination of eynpént. The Committee may cancel an Option duitieg30day period after termination
employment referred to in this paragraph if thei@pte engages in employment or activities contriaryhe opinion of the Committee, to the
best interests of the Company or any parent origialng of the Company.

(b) Upon termination of employment by reason oftdea disability, the Optionee's personal represtrg, or the person or persons to whom
his or her rights under the Options pass by wilherlaws of descent or distribution, will have grar after the date of such termination (but
not later than the expiration date of the Stocki@pAgreement) to exercise all Options held by Omtie to the extent the same were
exercisable on the date of termination; providenydver, the Committee, in its sole discretion, megmit the exercise of all or any portion
any Option granted to such Optionee not otherwxseaisable.

(c) Upon termination of employment for cause (afinéel in paragraph 25(f)), all Options held by s@ftionee will terminate on the date of
termination.

13. REORGANIZATIONS.

(a) If a stock split, stock dividend, combinationexchange of shares, exchange for other secunigelssification, reorganization,
redesignation or other change in the Company'salggition occurs, the Committee will proportiorgtadjust or substitute the aggregate
number of Shares for which Options may be grantetbuthis Plan, the number of Shares subject tstanding Options and the Option Price
of the Shares subject to outstanding Options feaethe same. The Committee will make such otdgrsiments to the Options, the
provisions of the Plan and the Stock Option Agreeisias may be appropriate and equitable, whictsadgnts may provide for the
elimination of fractional Shares.

(b) If the Company liquidates or dissolves, or {gaaty to a merger or consolidation in which then@any is not the surviving corporation,
other than a merger or consolidation involving amlghange in state of incorporation or an intereatganization not involving a change in
control, the Company may give written notice théteall holders of Options granted under the Rlaleast 30 days prior to the effective ¢
of such liquidation, dissolution, merger or condation, and each Optionee will have the right withuch 30-day period to exercise all
Options held by him or her to the extent the saraevexercisable on the date of the notice or beemeeisable within such 30-day notice
period; provided, however, that such Options maybeoexercised after the specific expiration datdarth therein. If such Options have not
been exercised on or prior to the end of the 30rddige period, they will terminate on that date.

(c) If a change in control (as defined in paragrapta)) occurs, all outstanding Options grantedeuatidis Plan will become immediately
exercisable to the extent of 100% of the Sharesuthereto notwithstanding any contrary waitimg/esting periods specified in this Plan or
in any applicable Stock Option Agreement.

14. RIGHTS AS SHAREHOLDER. The Optionee has notsgis a shareholder with respect to any Sharesaabg an Option until the date
of issuance of a stock certificate to the Optiofoeesuch Share:



15. NO CONTRACT OF EMPLOYMENT. Nothing in the Planin any Option or Stock Option Agreement confamsany Optionee any
right to continue in the employment or servicelef Company or any parent or subsidiary of the Comjoa interfere with the right of the
Company to terminate such Optionee's employmeattar services at any time. The establishmenteftlan will in no way, now or
hereafter, reduce, enlarge or modify the employmelationship between the Company or any parestibsidiary of the Company and the
Optionee. Options granted under the Plan will reoaffected by any change of duties or positioroag ks the Optionee continues to be
employed by the Company or any parent or subsidifitiie Company.

16. AGREEMENTS AND REPRESENTATIONS OF OPTIONEES. a&\sondition to the exercise of an Option, the Catte, in its sole
determination, may require the Optionee to repiteisenriting that the Shares being purchased aneghgurchased only for investment and
without any present intent at the time of the asijon of such Shares to sell or otherwise dispdsbe same.

17. WITHHOLDING TAXES. The Company or any parentsaibsidiary of the Company has the right (a) tdlagid from any salary, wages,
or other compensation for services payable by th@gany or any parent or subsidiary of the Compargr twith respect to an Optionee, o
demand payment from the Optionee or other persarhtom the Company is delivering certificates foa&s purchased upon exercise of an
Option of, amounts sufficient to satisfy any fediestate or local withholding tax liability attribable to such Optionee's (or any beneficiary's
or personal representative's) receipt or dispasitfosShares purchased under any Option or (b)k® aay such other action as it deems
necessary to enable it to satisfy any such taxhaitting obligations. The Committee, in its solecdétion, may permit an Optionee to elect to
have Shares that would be acquired upon exerci€@ptbns (valued at fair market value as of theeddtexercise) withheld by the Company
in satisfaction of such Optionee's withholding liakilities.

18. EXCHANGES. The Committee may permit the voluypgurrender of all or a portion of any Option gehunder the Plan to be
conditioned upon the granting to the Optionee néa Option for the same or a different number @8k as the Option surrendered, or may
require such voluntary surrender as a conditiocgaent to a grant of a new Option to such OptioBebject to the provisions of the Plan,
such new Option will be exercisable at the sameepduring such period and on such other termsanditions as are specified by the
Committee at the time the new Option is grantecbrgurrender, the Options surrendered will be diedeand the Shares previously subject
to them will be available for the grant of othertiops. The Committee also may grant Tax Offset Raymsito any Optionee surrendering <
Option for a new Option.

19. COMPLIANCE WITH LAWS AND REGULATIONS. The Plathe grant and exercise of Options thereunderttmabligation of the
Company to sell and deliver the Shares under syatioi@, will be subject to all applicable federatisstate laws, rules and regulations and to
such approvals by any government or regulatory @gas may be required. Options issued under this &le not exercisable prior to (i) the
date upon which the Company has registered theeSHiar which Options may be issued under the 1983afdd the completion of any
registration or qualification of such Shares urstate law, or any ruling or regulation of any gaweent body which the Company, in its sole
discretion, determines to be necessary or advisal@ennection therewith, or (ii) receipt by ther@many of an opinion from counsel to the
Company stating that the exercise of such Optioag e effected without registering the Shares stiltjesuch Options under the 1933 Act
under state or other law.

20. ASSUMPTION. The Plan may be assumed by theesgoes and assigns of the Company.
21. EXPENSES. The Company will bear all expenselscasts in connection with administration of tharI

22. AMENDMENT, MODIFICATION AND TERMINATION OF THEPLAN. The Board may terminate, amend or modifyPen at any
time without further action on the part of the gtaliders of the Company; provided, however, thahgaamendment to the Plan may cause
the 1SOs granted hereunder to fail to qualify &eirive stock options under the Code; and (b) amgraiment to the Plan which requires the
approval of the shareholders of the Company urddefbde, the regulations promulgated thereund#reorules promulgated under sectior
of the 1934 Act will be subject to approval by giareholders of the Company in accordance witlCthige, such regulations or such rules
amendment, modification or termination of the Piaay adversely affect i



any manner any Option previously granted to anddgt under the Plan without the consent of thed@pé or the transferee of such Option.

23. TERM OF PLAN. The Plan will become effectivetbie Effective Date, subject to the approval ofRt@n by the holders of a majority of
the shares of stock of the Company entitled to wtkin twelve months of the date of the Plan'smiam by the Board, and the exercise of all
Options granted prior to such approval will be sebjo such approval. The Plan will terminate antdnth anniversary of the Effective Date,
or such earlier date as may be determined by tleedBdermination of the Plan, however, will noteaff the rights of Optionees under Opti
previously granted to them, and all unexpired Qmtiwill continue in force and operation after temation of the Plan except as they may
lapse or terminate by their own terms and condition

24, LIMITATION OF LIABILITY. The liability of the Company under this Plan or in connection with angreise of an Option is limited to
the obligations expressly set forth in the Plan ianghy Stock Option Agreements, and no term ovigion of this Plan or of any Stock
Option Agreements will be construed to impose amher or additional duties, obligations or cogtsloee Company not expressly set forth in
the Plan or the Stock Option Agreements.

25. DEFINITIONS.

(a) Change In Control. A "change in control" wié Heemed to have occurred if and when (i) a pesamnership, corporation, trust or other
entity ("Person") acquires or combines with the @any, or 50 percent or more of its assets or egnpdawer, in one or more transactions,
after such acquisition or combination, less thamagority of the outstanding voting shares of thesBr surviving such transaction (or the
ultimate parent of the surviving Person) is owngdHhe owners of the voting shares of the Compartgtanding immediately prior to such
acquisition or combination; or (ii) during any pediof two consecutive years during the term of Bian, individuals who at the beginning of
such period are members of the Board ("OriginalrBddembers") cease for any reason to constitutieaat a majority of the Board, unless
the election of each Board member who was not égirat Board Member has been approved in advandgdayd members representing at
least two-thirds of the Board members then in effidho were Original Board Members.

(b) Disability. The term "disability" means a phyai or mental condition resulting from bodily inpidisease, or mental disorder which
renders the Optionee incapable of continuing théd@pe's usual and customary employment or sewittethe Company or any parent or
subsidiary of the Company.

(c) Fair Market Value. If the Shares are publichded, the term "fair market value" as used in B means (i) the closing price quoted in
the NASDAQ National Market, if the shares are sotqd, (ii) the last quote reported by NASDAQ foradhtap issues, if the shares are so
quoted,

(iii) the mean between the bid and asked priceeparted by NASDAQ), if the Shares are so quotedivdiif the Shares are listed on a
securities exchange, the closing price at whichShares are quoted on such exchange, in eachtdhsectose of the date immediately bef
the Option is granted or, if there be no quotatiosale on that date, the next preceding date dachvthe Shares were quoted or traded. In all
other cases, the fair market value will be deteediim accordance with procedures established id gith by the Committee and with
respect to ISOs, conforming to regulations issuethb Internal Revenue Service regarding incergteek options.

(d) Key Employees. The term "key employees" mehosd executive, administrative, operational andagarial employees who are
determined by the Committee to be eligible for Opsi under the Plan.

(e) Parent and Subsidiary. The terms "subsidiamg' @arent" as used in the Plan have the respettéanings set forth in sections 424(f) and

(e) of the Code.

(f) Termination For Cause. The term "terminatioreofployment for cause" means termination of empkaynfior (a) the commission of an
of dishonesty, including but not limited to misappriation of funds or property of the Company; i} engagement in activities or conduct
injurious to the reputation of the Company; (c) teaviction or entry of a guilty or no contest pteaa misdemean



(involving an act of moral turpitude) or a felorf) the violation of any of the terms and conditiaf any written agreement the Optionee
may have with the Company or its parent or subsidi@llowing 30 days' written notice from the Coany specifying the violation and the
employee's failure to cure such violation withirclsi80-day period) or (e) any refusal to comply with written directives, policies or
regulations established from time to time by the

Board.
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September 24, 1996

American Eagle Ouffitters, Inc.
150 Thorn Hill Drive
Warrendale, Pennsylvania 15086

Re: Registration Statement on Form S-8 AmericarieE@gtfitters, Inc. 1994 Stock Option Plan (thedi®)
Ladies and Gentlemen:

We have acted as counsel for American Eagle Carfitinc., an Ohio corporation ("American Eagl@i)¢onnection with the Registration
Statement on Form S-8 (the "Registration Statemgfiled by American Eagle with the Securities d&dthange Commission under the
Securities Act of 1933, as amended, with respettidaegistration of an additional 300,000 shafesneerican Eagle Common Stock, withe
par value (the "Shares"), to be issued under the.PI

In connection with this opinion, we have examinadrscorporate records, documents, and other instntsyof the registrant as we have
deemed necessary.

Based on the foregoing, we are of the opinion tiratShares will, when issued and paid for in acamocd with the provisions of the Plan, be
legally issued, fully paid and nonassessable, atitles] to the benefits of the Plan.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement.
Very truly yours,

/sl Porter, Wight, Mrris & Arthur

Porter, Wight, Mrris & Arthur
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Acknowledgment Related to Unaudited Interim Information

The Board of Directors and Stockholders
American Eagle Ouffitters, Inc.

We are aware of the incorporation by referenc&énRegistration Statement (Forn8ppertaining to the American Eagle Ouftfitters,. 1h894
Stock Option Plan of our reports dated Decemb&®85, May 28, 1996, and August 23, 1996, relatinthé unaudited condensed
consolidated interim financial statements of Amani&agle Outfitters, Inc. that are included irFitems 10-Q for the quarters ended October
28, 1995, May 4, 1996, and August 3, 1996.

Pursuant to Rule 436(c) of the Securities Act d38ur reports are not a part of the registrattatesnent prepared or certified by account
within the meaning of Section 7 or 11 of the Set@siAct of 1933.

/sl Ernst & Young LLP

Pi tt sburgh, Pennsyl vani a
Sept enber 23, 1996
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Consent of Independent Auditors

We consent to the reference to our firm in the Begiion Statement (Form S-8) pertaining to the Aca@ Eagle Outfitters, Inc. 1994 Stock
Option Plan and to the incorporation by referemegdin of our reports dated March 29, 1996 and la@xt®, 1995, with respect to the
consolidated financial statements of American E@yléitters, Inc. incorporated by reference inTitansition Report (Form 10-K) for the six

months ended February 3, 1996, and Annual Report(A.0-K) for the year ended July 29, 1995, respelst, filed with the Securities and
Exchange Commission.

/sl Ernst & Young LLP

Pi tt sburgh, Pennsyl vani a
Sept enber 23, 1996
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POWER OF ATTORNEY

Each of the undersigned officers and directors mefican Eagle Outfitters, Inc. (the "Company"),diBr appoints Dale E. Clifton and Neil
Bulman, Jr. as his attorneys or either of themhwitwer to act without the other, as his true awdul attorney, to sign, in his name and on
his behalf and in any and all capacities statedvibeand to cause to be filed with the Securities Brchange Commission (the
"Commission"), the Company's Registration Statersarftorm S-8 (the "Registration Statement”) forphepose of registering under the
Securities Act of 1933, as amended, 300,000 slir€@smmon Stock, without par value, to be sold distributed by the Corporation
pursuant to the Corporation's 1994 Stock Optiom Ptlae "Plan™) and such other number of sharesashbma issued under the anti-dilution
provisions of the Plan, and any and all amendmémntkjding post-effective amendments, to the Regfisin Statement hereby granting unto
said attorneys and each of them full power andaitthto do and perform in the name and on behftfie undersigned, and in any and all
such capacities, every act and thing whatsoeverssecy to be done in and about the premises gsafuthe undersigned could or might do in
person, hereby granting to each said attorneydhftdl power of substitution and revocation, aretdby ratifying all that any said attorney-in-
fact or his substitute may do by virtue hereof.

IN WITNESS WHEREOF, the undersigned have signedehpgesents this 11th day of September 1996.

/sl Jay L. Schottenstein Chai rman of the Board and Chief Executive Oficer
-------------------------------- (Principal Executive Oficer)

R R T R Vice Chairman of the Board of Directors
Saul Schottenstein
/ sl Geor ge Kol ber Vice Chairman of the Board of Directors

................................ and Chief Operating Oficer

/s/Dale E. difton Executive Vice President, Controller, and Chief
-------------------------------- Accounting O ficer (Principal Accounting Oficer)

/s/ Laura A. Wil Executive Vice President and Chief Financial
R R T R O ficer (Principal Financial Oficer)
Laura A. Wil

/s/ Martin P. Dool an Director

Martin P. Dool an

/'s/ Thomas R Ketteler Di rector
Thomas R Ketteler

/'s/John L. Marakas Di rector

/ s/ David W Thonpson Director

End of Filing
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