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AMERICAN EAGLE OUTFITTERS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
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JUNE 8, 1999
AND
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IMPORTANT

Please mark, sign and date your proxy and prometiyn it in the enclosed envelope.
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AMERICAN EAGLE OUTFITTERS, INC.
150 Thorn Hill Drive
Warrendale, Pennsylvania 15086-7528
724-776-4857

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 8, 1999

May 7, 1999

To the Stockholders of
American Eagle Ouffitters, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoBkholders of American Eagle Oulffitters, Inc., @l@vare corporation (tt
"Company"), will be held at the Loews Regency Habdl0 Park Avenue, New York, New York, on June@9, at 10:00 a.m., local time, {
the following purposes:

1. To elect five class | directors, each for a tefrthree years and until their successors are elelsted and qualified;
2. To approve the Company's 1999 Stock Incentiaa;Rind
3. To transact such other business as may propente before the meeting or any adjournment thereof.

Whether or not you plan to attend the meeting,q@adate, sign and mail the enclosed proxy in tiwelepe provided. If you attend the
meeting, you may vote in person and your proxy moll be used.

By Order of the Board of Directors

William P. Tait
Vice President, Secretary and Treas



AMERICAN EAGLE OUTFITTERS, INC.

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
JUNE 8, 1999

This Proxy Statement is furnished to the stockhsldé American Eagle Outfitters, Inc., a Delawaneporation (the "Company"), in
connection with the solicitation by the Board ofé&itors of the Company of proxies to be used aAtiveual Meeting of Stockholders to be
held on June 8, 1999, at 10:00 a.m., local tim&het.oews Regency Hotel, 540 Park Avenue, New YNBw York, and at any adjournment
thereof. It is being mailed to the stockholdersoabout May 7, 1999.

All shares represented by properly executed praxiesived by the Company prior to the meeting béllvoted in accordance with the
stockholders' directions. A proxy may be revokeitheut affecting any vote previously taken, by weit notice mailed to the Company
(Attention: William P. Tait, Vice President, Se@st and Treasurer) or delivered in person at thetimg, by filing a duly executed, later
dated proxy or by attending the meeting and vatingerson.

Stockholders of record at the close of businesamil 23, 1999, are entitled to notice of and tdevat the Annual Meeting and any
adjournment or adjournments thereof. At April 2399, the Company had outstanding 46,346,932 slefi@smmon Stock, with $.01 par
value, entitled to vote at the Annual Meeting. Ealbare of Common Stock entitles the holder thei@ohe vote upon each matter to be voted
upon by stockholders at the Annual Meeting.

The presence, in person or by proxy, of a majartthe outstanding shares of Common Stock of the@my is necessary to constitute a
qguorum for the transaction of business at the Ahhleeting. Abstentions and broker non-votes arentedi for purposes of determining the
presence or absence of a quorum. Broker non-vets avhen brokers, who hold their customers' shiarsgeet name, sign and submit
proxies for such shares and vote such shares oe sw@tiers, but not others. This would occur whekérs have not received any instructi
from their customers, in which case the brokershasolders of record, are permitted to vote @utine" matters, which include the election
of directors, but not on non-routine matters.

The election of each director nominee requireddiierable vote of a plurality of all votes castthg holders of Common Stock at a meeting
at which a quorum is present. Proxies that are eshfWithhold Authority" and broker non-votes wilbhbe counted toward such nominee's
achievement of a plurality and thus will have nfeef. Each other matter to be submitted to thek$toldlers for approval at the Annual
Meeting requires the affirmative vote of the hotdef a majority of the Common Stock voting on thatter. For purposes of determining the
number of shares of Common Stock voting on theenabstentions will be counted and will have tfieat of a negative vote; broker non-
votes will not be counted and thus will have neeff
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SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS
AND MANAGEMENT

OWNERSHIP OF COMMON STOCK

The following table shows, as of April 15, 1999ta& information with regard to the beneficial aavship of the Company's Common Stock
by: (i) each person known by the Company to owrebeially more than 5% of the outstanding share€oimmon Stock; (ii) each of the
Company's directors; (iii) each executive officarmed in the summary compensation table below; i@hadl{ directors and executive officers
as a group.

A two-for-one stock split was approved on March 1999 and will be distributed on May 3, 1999. Alase amounts and per share data
included in this proxy statement have been restateelflect the stock split.

Shares Beneficially Owed (1)

St ockhol der Nunber Per cent
Retail Ventures, Inc. (2) 6, 950, 750 14 7%
Jay L. Schottenstein (3)(6) 13, 098, 128 27. 7%
Ceral di ne Schottenstein (4) 11, 019, 744 23.3%
Saul Schottenstein (5)(6) 321, 878 *
Ceor ge Kol ber (6) 341, 378 *
Ari Deshe (6)(7) 5, 375, 930 11. 4%
Jon P. Dianmond (6)(8) 2,691, 340 5.7%
Martin P. Dool an (6) 47, 250 *
G lbert W Harrison (6) 9, 450 *
M chael G Jessel son (6) 18, 000 *
Thomas R Ketteler (6) 20, 250 *
John L. Marakas (6) 45, 000 *
David W Thonpson (6) 91, 800 *
CGerald E. Wedren (6) 9, 000 *
Joseph E. Kerin (6) 17, 090 *
Roger S. Markfield (6) 592, 808 1.3%
Laura A. Wil (6) 65, 550 *
Al directors and executive officers as a group 22,761,954 48. 2%

*Represents less than 1% of the Company's shat@srmon Stock.

(1) Unless otherwise indicated, each of the stoltldre has sole voting and investment power witpeesto the shares of Common Stock
beneficially owned. The percent is based upon §)824,912 shares outstanding at April 15, 1999thadchumber of shares, if any, as to
which the named person has the right to acquirefial ownership upon the exercise of stock opgierercisable within 60 days of April :
1999.
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(2) The business address for each 5% owner is VRB0€r Road, Columbus, Ohio 43207-1698.

(3) Includes 6,950,750 shares of Common Stock oviayddetail Ventures, Inc. ("RVI") and 66 sharesCafmmon Stock held as custodian
a family member and 499,000 shares subject to esadrle options. Jay L. Schottenstein serves asr@haiand Chief Executive Officer of
RVI. Jay L. Schottenstein is the beneficial owne8® 9% of the outstanding voting securities of R¥tcordingly, he may be deemed to be
the beneficial owner of the shares of Common Stddke Company held by RVI.

(4) Geraldine Schottenstein is the mother of Jagdhottenstein.

(5) Includes 22,500 shares subject to exercisgttierss held by Saul Schottenstein. Saul Schottens¢he uncle of Jay L. Schottenstein and
is a director of RVI. For a description of Saul 8tthnstein's beneficial ownership of the outstagdioting securities of RVI, see "Ownership
of RVI"

(6) Includes the following exercisable options: Maolber - 94,500 shares; Mr. Deshe - 4,500; Mr.rvad - 4,500; Mr. Doolan47,250; Mr.
Harrison - 9,000; Mr. Jesselson - 9,000; Mr. Kettel9,000; Mr. Marakas - 31,500; Mr. Thompson ;588; Mr. Wedren - 9,000; Mr. Kerin
- 13,500; Mr. Markfield - 34,500; and Ms. Weil -,390.

(7) Includes 5,371,430 shares held by Ann Scha#an®eshe, Mr. Deshe's spouse. These sharesldrimtiist for family members. Ms.
Deshe's shares voting and investment power ovee thlgares as either Trustee or Trust Advisor.

(8) Includes 2,685,716 shares held by Susan Scistéie Diamond, Mr. Diamond's spouse. These slaeeleld in trust for family members.
Ms. Diamond's shares voting and investment power these shares as either Trustee or Trust Advisor.

OWNERSHIP OF RVI

The following table shows the shares of Retail \ded, Inc. common stock owned beneficially by gaetson owning more than 5% of the
shares, each director or executive officer ownimg shares, and by all directors and executive ef§iof the Company as a group, as of April
15, 1999.

Shares of

RVI Per cent of

St ockhol der Common Cl ass

----------- St ock -----
Jay L. Schottenstein (1) 349.5 69. 9%
Saul Schottenstein (2) 51.0 10. 2%
Geral di ne Schottenstein (3) 153.0 30. 6%
Ann Schottenstein Deshe (4) 97.0 19. 4%
Susan Schottenstein Dianmond (5) 48.5 9. 7%
Al directors and executive officers as a group 354.5 70. 9%

(1) Represents sole and/or shared voting and imergtpower over shares held in trust for family rbers as to which Jay L. Schottenstein is
either Trustee or a Trust Advisor.

(2) Represents sole and or shared voting and imeggtpower over 46 RVI shares held in trust forifpmembers as to which Saul
Schottenstein is Trustee and 5 RVI shares ownextttir

(3) Represents sole and/or shared voting and imezgtpower over shares held in trust family memhbsri® which Geraldine Schottenstein is
Trustee.

(4) Ann Schottenstein Deshe is the spouse of AshiBeand the sister of Jay L. Schottenstein. Rept®sele and/or shared voting and
investment power over shares held in trust for kamiembers as to which Ann Schottenstein DeshéhiseTrustee or a Trust Advisor.

(5) Susan Schottenstein Diamond is the spouseroPJ®iamond and the sister of Jay L. SchottensRépresents sole and/or shared voting
an investment power over shares held in trusteonily members as to which Susan Schottenstein Didneither Trustee or a Trust
Advisor.
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PROPOSAL ONE: ELECTION OF DIRECTORS
GENERAL

The Board of Directors is divided into three clasdgach class of directors is elected for a thesa-yerm. The Board of Directors has
nominated five candidates to be elected at theanmaeting to serve as Class | Directors for tlyes terms ending at the 2002 annual
meeting or when their successors are duly electddjaalified. All nominees are currently directofgshe Company. The terms of the
remaining eight Class Il and Class Il Directorpies at the annual meetings to be held in 20002844..

The enclosed proxy, if returned duly executed astd-@voked, will be voted as specified in the prootyif no instructions are given will be

voted FOR each of the nominees listed below. Iframypinee should become unavailable to serve, tlzdBaf Directors may decrease the
number of Directors pursuant to the Bylaws or magighate a substitute nominee, in which event tbrypwill be voted FOR such substitt
nominee. The Board has no reason to believe tlyah@aminee will be unavailable or, if reelected, bieato serve.

Certain information regarding each nominee and @saimbent Director is set forth below as of A@#, 1999, including age, principal
occupation, a brief description of business expegeduring at least the last five years, and adivectorships.

INFORMATION REGARDING NOMINEESFOR CLASS| DIRECTORSWITH TERMSEXPIRING IN 2002

Jay L. Schottenstein, age 44, has served as ChaamthChief Executive Officer of the Company asdoitedecessors since March 1992 and
prior to that time he served as a Vice Presidedtirector of the Company's predecessors since.198Mas also served since March 1992
as Chairman and Chief Executive Officer of Schateim Stores Corporation ("SSC"), a privathBld company with interests in retailing, 1
estate and manufacturing. He has also served am@masince March 1992 and as Chief Executive ®©fffcom April 1991 through July
1997, of Value City Department Stores, Inc. ("VCX)company that operates a chain of off-price dapt stores and is 56.3% owned by
SSC, with the remaining shares publitigld and traded on the New York Stock Exchange.9dhottenstein served as Vice Chairman of
since 1986 and as a director of SSC since 198hadalso served as an officer and director of uar@her corporations owned or controlled
by members of his family since 1976. Jay L. Scinstiein is the nephew of Saul Schottenstein andrbider-in-law of Ari Deshe and Jon P.
Diamond.

George Kolber, age 48, has served as Vice Chaiohdre Company's Board of Directors and Chief OfiegeOfficer since December 1995.
Prior to joining the Company, he served as Vicesidlent of SSC since 1979 and as Vice President,ididiration of VCD from 1990 until
1993. Prior to that time, Mr. Kolber served as Viresident and Chief Financial Officer of Straut®&s and R&S Strauss, Associates. He
has also served as Chairman of the Board of DirecbPenn Jersey Auto Stores and on the Boardret®rs of Wieboldts Department
Stores.

Roger S. Markfield, age 57, has served as PresaehChief Merchandising Officer of the Companycsifrebruary 1995 and prior thereto as
Executive Vice President Merchandising for the Campand its predecessors since May 1993. Mr. Malkfiecame a member of the Board
in March 1999. Prior to joining the Company, hevseras Executive Vice President--General Merchamglislanager for the Limited

Division of The Limited, Incorporated, a large waial specialty retailer from May 1992 to April 1993om 1969 to 1976 and from 1979 to
1992, he was employed by R.H. Macy & Co., a nalioetailer operating department and specialty stceis a Buyer in Boys' Wear rising to
the office of President of Corporate Buying--MelRsom 1976 to 1979, Mr. Markfield served as Senime\President of Merchandising and
Marketing for the Gap Stores, Inc.

Ari Deshe, age 48, has been a director of the Casnpmce November 1997. Since 1996, Mr. Deshe éia®d as Chairman and Chief
Executive Officer of Safe Auto Insurance Companpr@perty and casualty insurance company and weders President and Chief
Executive Officer from 1993 to 1996. Prior to thist,

Page ¢



Deshe served as President of Safe Auto Insuraneadygrom 1992 to 1993 and President of EmployegeBeSystems, Inc. from 1982 to
1992. He also serves on the Board of Directors@bY

Michael G. Jesselson, age 47, has served as aatdicfthe Company since November 1997. Mr. Jesaas President of Jesselson Capital
Corporation, a private investment corporation headigred in New York City. He also serves on tharBmf Directors of a number of
nonprofit institutions.

INFORMATION REGARDING CLASS || DIRECTORSWITH TERMSEXPIRING IN 2000

John L. Marakas, age 72, has been retired sincié ¥391. Prior to his retirement, Mr. Marakas sehes President and a director of
Nationwide Corporation, and insurance and finamsaices holding company from March 1972 to Ap8B0 and as President and a dire
of Nationwide Life Insurance Company from Septenit#81 to April 1991. Mr. Marakas has been a dinecfahe Company since April
1994.

Saul Schottenstein, age 77, has been a directbed@ompany and its predecessors since 1980. Heehasd as President of SSC since 1984,
and as a director of SSC since 1982. He servedesulive Vice President of SSC from 1982 to 198#brRo that time he served in various
executive capacities with SSC since 1946. He i3 atsofficer and director of various other corpiarag owned or controlled by the
Schottenstein family, including VCD.

David W. Thompson, age 46, has been a directdreoCompany since January 1994. Mr. Thompson hasdess President since June 1993
of Value City Furniture, a division of SSC. Frormdu1 981 to June 1993, Mr. Thompson served as Mfiegident of Value City Furniture.

Gerald E. Wedren, age 62, has been a directoireaEtdmpany since November 1997. Mr. Wedren has derséresident of Craig Capital
Co., a Washington D.C. based merger and acquiditionsince 1973. Mr. Wedren has been Managingreaitf Tavern Real Estate Limited
Partnership and Wedren Associates, which ownseaskk properties in the Washington and Baltimara, aince 1988. Mr. Wedren was
President of G.E.W. Inc., an owner of fast foodaesants, from 1981 to 1988. Mr. Wedren is als@actbr of Marwed Corporation, and
Tavern Realty Co.

INFORMATION REGARDING CLASSI|II DIRECTORSWITH TERMSEXPIRING IN 2001

Jon P. Diamond, age 41, has been a director aZ¢imepany since November 1997. Since 1996, Mr. Diahiwas served as President and
Chief Operating Officer of Safe Auto Insurance Camy a property and casualty insurance compamharsgrved as Executive Vice
President and Chief Operating Officer from 1993986. Mr. Diamond served as Vice President of 8@ March 1987 to March 1993 and
served in various management positions of SSC 4ifi88. He also serves on the Board of Directos@D.

Gilbert W. Harrison, age 58, has served as a diredftthe Company since July 1997. Mr. Harriso@lgirman of Financo, Inc., an
investment banking firm founded in 1971. Financhjoh is headquartered in New York, provides finahadvisory services to retail, apparel
and other merchandise related companies. Mr. Herssrves on the Board of the Fashion InstitutBeahnology and serves on the Board of
The Wharton School of the University of Pennsylaani

Thomas R. Ketteler, age 56, has been a directtreo€ompany since January 1994. Mr. Ketteler hagdeSSC as Chief Operating Officer
since April 1995, as a director since 1985 and VHoesident of Finance since 1981. Prior to tha¢ tine was a partner in the firm of
Alexander Grant and Company, Certified Public Actants. Mr. Ketteler is an officer and directovafious other corporations owned or
controlled by the Schottenstein family. Since M&@1, Mr. Ketteler has also served as a direct@rofvley Milner & Company, a publicly-
held department store company.

Martin P. Doolan, age 59, has been a director@bmpany since August 1995. Mr. Doolan has seagddresident and Chief Executive
Officer and as a director of VCD since July 199ioiPto joining VCD, Mr.
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Doolan served as Chairman, President and ChiefuixecOfficer of U.S. Netting, Inc., a manufactudémplastic extruded filtration netting
headquartered in Austin, Texas. He served as ChaiohBestop, Inc., an automotive convertible tamuofacturer from 1988 to June 1995.
He has also served as Chief Executive Officer mfirmaber of other companies including Walt's Radiatadt Muffler, Inc., an automotive ret
service and distribution chain where he continoesetve as Chairman; Sun Engine, a remanufactticemestic automobile engines; Pilliod
Cabinet Corp., a furniture manufacturer; and Sumiernational, a brass door and hardware manufaict

INFORMATION CONCERNING BOARD OF DIRECTORS

During the fiscal year ended January 30, 1999 ¢&#i$998"), the Board of Directors met six timed asted by unanimous written consent
four times. Saul Schottenstein did not attend drth@meetings. Additionally, Special Committeeshe Board of Directors met six times
during Fiscal 1998. The Board has standing Audit @ompensation and Stock Option Committees.

The members of the Audit Committee are Michael&sélson, John L. Marakas, and Gerald E.Wedrenfufiogion of the Audit Committee
is to recommend to the Board a firm of accountémterve as the Company's auditors and to revidlvtive independent auditors and the
appropriate corporate officers matters relatingdporate financial reporting and accounting proces and policies, adequacy of financial,
accounting and operating controls and the scopleeofudit. The Audit Committee also reviews andrapgs the terms of any new related
party agreements. The Audit Committee met four $iineFiscal 1998.

The members of the Compensation and Stock Optionriitiee are Michael G. Jesselson, John L. Marak@as Gerald E. Wedren. The
function of the Compensation Committee is to cansith and advise the Chairman with respect toGbenpany's compensation policies,
including compensation of senior management. Thagamsation Committee determines the number andstefrany stock options to be
granted under the Company's Stock Option Plan alhdnant awards under the Company's 1999 Stockritice Plan. The Compensation
Committee also administers the Company's Managemeantive Plan. The Compensation and Stock OfZiommittee met five times and
acted by written consent five times in Fiscal 1998.

Directors who are not employees are paid $2,00@dch Board and Committee meeting attended, witinanum annual compensation of
$8,000. Directors who are also employees of the fgzoy do not receive additional compensation foviegras directors.

The Company's 1994 Stock Option Plan, as amendedides the automatic grant of options to purcia280 shares (which number of
shares is not adjusted for the May 1999 stock)sgli€Common Stock to each non-employee directatherfirst trading day of each fiscal
guarter. The exercise price for each option idfdivemarket value of the Common Stock on the datgrant. The exercise price must be paid
either in cash, with previously acquired CommorcEtof the Company, the option holder's promissargror any combination of the
foregoing, provided, however, use of consideratitirer than cash requires consent of the BoardbfAhe options become exercisable one
year after the date of grant and remain exercidable period of ten years from the date of granbject to earlier termination aft
termination of the option holder's service as acator of the Company. The options are transferapline option holders either (i) if
transferred without consideration to immediate fgmmembers, or the entities they control, or (ii$uch transfer is approved by the Stock
Option Committee. The automatic grant of optiondarthe 1994 Stock Option Plan is being replacethbyautomatic grant of options to
purchase 3,750 shares per quarter to each non-geeptiirector under the Company's 1999 Stock Ineemlan, subject to stockholder
approval of the plan at the Annual Meeting. Se®pBsal Two: Approval of the American Eagle Outfgtdnc. 1999 Stock Incentive Plan."

EXECUTIVE OFFICERS

The following persons are executive officers of @@mpany. Except as otherwise indicated, each leaseel to the position indicated with
Company upon its organization in January, 1994.ifformation regarding officers who are also dicest see "Election of Directors." The
officers of the Company are elected
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annually by the Board and serve at the pleasutieeoBoard.

Laura A. Weil, age 42, has served as Chief Fina@fiicer of the Company since December 1995. Pmgpining the Company, she was a
consultant to companies including SSC, from Maregf5lto December 1995. From 1992 to 1995, she wai®ISéice President and the head
of the retailing investment banking practice at &mpeimer & Co., Inc. Prior to joining Oppenheimds. Weil held various executive
positions at R.H. Macy & Co., Inc. from 1989 to 29@cluding Vice President-Finance and Chief FaiahOfficer-Credit Operations. From
1988 to 1989 she was an executive with L'HerbiePid®vence, a Paris-based cosmetics and toilegiaar. From 1979-1981 and 198988
Ms. Weil held various investment banking positiarith Lehman Brothers and its predecessor LehmathBre Kuhn Loeb. Inc., including
Vice President of the firm's Merchandising group.

Joseph E. Kerin, age 53, has served as Executte Rfiesident Stores and Operations of the Compathjtepredecessors since January
1991. From May 1989 to November 1989, he servedlRagional Store Manager for VCD. Prior to thattihe held various positions with
the Company's predecessors, including Senior Viesitent--Store Operations from October 1987 toBat 1988, Vice President--General
Manager Store Operations from February 1979 to liart@987, General Manager Store Operations fromelhtner 1975 to February 1979
and Regional/District Manager of the Silverman'si§lon from October 1972 to November 1975.

Dale E. Clifton, age 45, has served the Companyitamtedecessors as Controller since June 198Bhia$ Accounting Officer since Octok
1988, and as Vice President since October 1994elHeed the Company and its predecessors as Assiatroller from 1984 to June 1986.
Prior to joining the Company, he worked as a GedifPublic Accountant from 1975 to 1984 at AlpeRosenthal & Company.

William P. Tait, age 54, has served as Vice-Pregi@ecretary and Treasurer since June 1996. Fromlda5 to May 1996 he served as
Senior Vice President of Finance. Prior to joining Company, Mr. Tait was Vice-President-Chief litial Officer of Spartus Corporation
from 1994-1995. From 1973 to 1993 Mr. Tait heldiwas executive positions with the United StateseSBorporation including Vice
President - Chief Financial Officer of its WomeS8jsecialty Retailing Group from 1981-1992. From 1:9BJ3 Mr. Tait worked for Coopers
& Lybrand, LLP.

COMPLIANCE WITH SECTION 16(A) OF THE SECURITIESEXCHANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company's officers, directors andgres who are beneficial owners of m
than ten percent of the Company's Common Stock@ttang persons”) to file reports of ownership @hdnges in ownership with the
Securities and Exchange Commission. Reporting perace required by Securities and Exchange Commnissgulations to furnish the
Company with copies of all Section 16(a) formsdiley them. Based on its review of the copies otiSed6(a) forms received by it, the
Company believes that, during Fiscal 1998, alhdjlrequirements applicable to reporting persongwemplied with, except for one
transaction by Joseph E. Kerin that was reportediate filing.
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EXECUTIVE OFFICER COMPENSATION

The following table shows certain information redjag compensation paid during Fiscal 1998 and eathe last three fiscal periods to the
Company's Chief Executive Officer and to each ef@ompany's four most highly compensated execoffieers.

SUMMARY COMPENSATION TABLE

Annual Conpensati on Long Term Conpensati on
Name and Fi scal O her Annual Restricted Stock Opti ons/
Princi pal Position Year Sal ary Bonus Conpensati on Awar ds SARs (#)
(1) (2) (5)

Jay L. Schottenstein (3) 1998 $250, 050 None None None 120, 000
Chai rman and Chi ef 1997 $250, 050 None None None 337, 500
Executive O ficer 1996 $250, 050 None None None 337,500
Geor ge Kol ber 1998 $500, 000 $275, 000 $34, 472 $401, 250 105, 000
Vi ce Chairman and Chief 1997 $407, 692 $200, 000 $40, 125 None 225, 000
Qperating Oficer 1996 $400, 000 $75, 000 $58, 154 None 450, 000
Roger S. Markfield (4) 1998 $512, 460 $232, 000 None $267, 500 105, 000
Presi dent and Chi ef 1997 $412, 464 $120, 000 None None None
Mer chandi sing Officer and 1996 $412, 464 $67, 770 None None None
Director

Laura A. Wil 1998 $265, 044 $102, 500 None $292, 275 64, 000
Executive Vice President and 1997 $250, 016 None $38, 687 None None
Chi ef Financial Oficer 1996 $250, 016 $50, 000 $95, 124 None 67,500
Joseph E. Kerin 1998 $200, 044 $99, 775 $5, 625 None 36, 000
Executive Vice President and 1997 $187, 600 None $2, 509 None 22,500
Director of Store Operations 1996 $166, 270 None $2, 050 None 67,500

(1) 1998, 1997 and 1996 refer to the twelve momttiopls ended January 30, 1999, January 31, 1998emdiary 1, 1997, respectively.

(2) Includes amounts for 1998 of $28,372 for hoggitlowances, $5,625 for car allowances, and $478dmmuting. Includes amounts for
1997 of $28,925 for housing allowances and $11f@08ommuting expenses for Mr. Kolber and $38,68¢ammuting expenses for Ms.
Weil. Includes amounts for 1996 for commuting exgereimbursements to Mr. Kolber of $58,154 and Msl\Wf $95,124 .

(3) Jay L. Schottenstein is also Chairman of SSC\ADD. He does not devote his full business timtheoCompany.

(4) Mr. Markfield's employment is on an at-will igsalthough, pursuant to a written agreementgiain circumstances, he is entitled to
receive severance pay up to $270,000.

(5) The value of the restricted stock granted 8 cluded in the Summary Compensation Table seth@n the fair market value at the date
of grant. The shares of restricted stock vest 2@¥ypar, except for the grant to Ms. Weil of whizid?s vested immediately and 20% vests
each year for the next four years. The value oféistricted stock awarded in 1998 as of the erttiefiscal year was $1,538,460 for Mr.
Kolber, $1,025,640 for Mr. Markfield, and $512,820 Ms. Weil based on the fair market value of 88 at January 30, 1999. The number
of restricted stock awards held by Mr. Kolber, Miarkfield, Ms. Weil , and Mr. Kerin at January 3®99 (including previous restricted st
grants) is 45,000 shares, 502,400 shares, 15,@08sshand 3,546 shares respectively.
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OPTION/SAR GRANTSIN LAST FISCAL YEAR

The following table sets forth certain informatimgarding individual grants of stock options indaik1998 to each of the Company's most
highly compensated executive officers disclosetthénSummary Compensation Table.

% of Tot al
Opt i ons/ SARs
Opti ons/ Granted to
SARs Enpl oyees Exerci se or Grant Date
Grant ed In Fiscal Base Price Expi ration Present
Name (#) Year ($/ sh) Dat e Value $ (1)

Jay L. Schottenstein 120, 000 9. 7% $8. 92 February 23, 2008 $667, 908
Geor ge Kol ber 105, 000 8. 5% $8. 92 February 23, 2008 $584, 420
Roger S. Markfield 105, 000 8. 5% $8. 92 February 23, 2008 $584, 420
Laura A Wil 24,000 2. 0% $8. 92 February 23, 2008 $133, 582
Laura A. Wil 40, 000 3.2% $19. 49 Sept ember 17, 2008 $453, 716
Joseph E. Kerin 36, 000 2. 9% $8. 92 February 23, 2008 $200, 372

(1) The grant date present value was determinedyube Black-Scholes option pricing model with fbkowing assumptions: risk-free
interest rates of 5%; no dividend yield; volatilfgctor of the expected market price of the Comfsogmmon stock of .678; weighted-
average expected life of the option of 6 years;améxpected forfeiture rate of approximately 12%.

AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION VALUES

The following table provides certain information e exercise of options during Fiscal 1998 anchtlmaber and value of stock options held
by the executive officers named in the Summary Gameption Table at January 30, 1999.

Nunber of Val ue of Unexerci sed
Unexer ci sed Options at I n- The- Money Options at
January 30, 1999 (#) January 30, 1999 ($) (1)
Shar es Val ue
Acqui red on Real i zed
Nane Exercise (#) $ Exerci sabl e Unexer ci sabl e Exerci sabl e Unexer ci sabl e
Jay L Schottenstein 200, 000 $5, 678, 260 272,500 660, 000 $8, 849, 294 $20, 451, 552
CGeor ge Kol ber 306, 000 $3, 000, 400 - 604, 500 - $18, 358, 542
Roger S. Markfield 54, 000 - - 118, 502 - $3, 094, 771
Laura A Wil 22,000 $529, 070 26, 500 114, 500 $723, 339 $2, 991, 199
Joseph E. Kerin 18, 000 $484, 193 - 85, 500 - $2, 441,781

(1) Represents the total gain which would be redlii all in-the-money options held at year endevexercised, determined by multiplying
the number of shares underlying the options bydifference between the per share option exercise pnd the per share fair market value at
January 30, 1999 of $34.188. An option is in-thenmpif the fair market value of the underlying ssexceeds price of the option.
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The following "Compensation Report of the Boardafectors" and "Performance Graph" shall not bexteskincorporated by reference by
general statement incorporating by reference trogyPStatement into any of the Company's filingsemthe Securities Act of 1933, as
amended, or the Securities Exchange Act of 193dnanded, except to the extent that the Compargifigadly incorporates this informatic
by reference, and shall not otherwise be deemed €ihder such Acts.

COMPENSATION REPORT OF THE BOARD OF DIRECTORS

General. The key components of the Company's execofficer compensation include both short terrd bong term components. Short term
compensation consists of an executive officer'siahbase salary and annual cash bonus. Long teuityeébased compensation can include
grants of restricted stock and stock options awdrrtds Board of Directors has the authority to mgfants of restricted stock by the Company
to executive officers. The Compensation and Stoghidd Committee (the "Compensation Committee")haf Board of Directors has the
authority to grant options under the Company's 18@¢k Option Plan, as amended (the "Stock Optlan"p, and to advise the Chairman
with respect to the Company's overall compensaiaicy, including compensation of senior managemeat Fiscal 1998, the Board of
Directors modified its historical delegation to fibairman of the Board of the authority to estdibtie annual salary and bonus compens:

of the officers of the Company, other than the @han's compensation, with the implementation ofGbhenpany's Management Incentive
Plan (the "Incentive Plan").

Chief Executive Officer's Compensation. Beginnind 994, the year that the Company went publicLJ&8chottenstein, the Company's
Chairman and Chief Executive Officer, began recgj\a salary in the amount of $250,000 per year.Bdead of Directors did not change
Chairman's annual salary during Fiscal 1998. The@msation Committee did grant the Chairman optioqmirchase 120,000 shares, on a
split-adjusted basis, pursuant to the Stock Od#lam during Fiscal 1998. The Compensation Comnstidetermination to grant such options
was based on a number factors, including the Fattthe Chairman has never received an annualysataease or an annual bonus, as we
the Compensation Committee's subjective perceptidthe Chairman's performance and his historicdlamticipated future contributions to
the success of the Company. The determination welsased on specific objective criteria and no djpaweight was given to any of the
factors considered.

Executive Officer Compensation. The Fiscal 199&lsdaries for the executive officers named inShmmary Compensation Table were
determined by the Compensation Committee as sopéire Incentive Plan. Bonuses earned under thentivee Plan for Fiscal 1998 were paid
in Fiscal 1999 and are not included in the Sumn@ogpensation Table. Bonuses included in the Sum@ampensation Table for Fiscal
1998 were paid in Fiscal 1998 and were earned umgeior version of the Incentive Plan that waslangented in Fiscal 1997, except for one
officer who received an advance against his Fi$88F bonus that was paid and included in the tabféscal 1997. The Incentive Plan was
developed by the Compensation Committee with testnce of an outside compensation consultand pet of the Incentive Plan, the
Compensation Committee fixed annual base salaassdoon historical levels and industry averagespaoded for annual bonus payments
equal to varying percentages of base salary, Wwigthbnus payments contingent on meeting preedtalligerformance measures. The
determination of base salaries and bonus percentage not based on specific objective criteriaspecific weight was given to any of the
factors considered.

Stock Awards. The Stock Option Plan was adopteheatime the Company went public in 1994 for theppse of providing long term
incentives to key employees and motivating key eyges to improve the performance of the CompanytksThe Compensation
Committee, which administers the Stock Option P¢aanted additional options to executive officessat forth above under "Options/SAR
Grants in Last Fiscal Year." The determinationrang such options was based on a number factaisidimg recommendations of the
Chairman and the Compensation Committee's subgeptvception of the individual's performance arstdnical
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and anticipated future contributions to the sucoéshe Company. The determination was not basespenific objective criteria and no
specific weight was given to any of the factorssidared.

The following members of the Board of Directorspestfully submit this report:

Jay L. Schottenstein Saul Schottenstein John L. Marakas* Martin P. Dool an
Geor ge Kol ber Thomas R Ketteler David W Thonpson Ari Deshe
Jon P. Dianond G lbert W Harrison M chael G Jessel son* Gerald E. Wedren*

*Members of the Compensation and Stock Option Committee.
PERFORMANCE GRAPH

The following graph shows the percentage changleeirumulative total return performance to holdagrhe Company's Common Stock with
that of The Nasdaq Stock Market - U.S. Index amdStandard & Poor's Specialty Apparel Index, bdtwldch are published indexes. This
comparison includes the period beginning April 324, the effective date the Company's Common Skakregistered under the Securities
and Exchange Act of 1934, through January 30, 1988.Company's Common Stock is traded on The Nad#ignal Market under the
symbol "AEOS". The comparison of the cumulativeatoeturns for each investment assumes that $180rwasted in the Company's
Common Stock on April 14, 1994 and in the respeciidex on March 31, 1994.

COMPARISON OF 57 MONTH CUMULATIVE TOTAL RETURN*
AMONG AMERICAN EAGLE OUTFITTERS, INC,,
THE NASDAQ STOCK MARKET (U.S.) INDEX
AND THE S& P RETAIL (SPECIALTY APPEREL) INDEX

* $100 INVESTED ON 4/14/94 IN STOCK OR ON 3/31/94 INDEX - INCLUDING REINVESTMENT OF DIVIDENDS. FISCAL YEAF
ENDING JANUARY 31.
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COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

Jay L. Schottenstein, George Kolber,and Roger Skfiddd, all of whom are executives of the Compaane also members of the Company's
Board of Directors. As stated, the Company's Chairand Chief Executive Officer, Jay L. Schottemsteiith the input of the Compensation
Committee, determined the annual salary and boomnpensation of the officers of the Company, othantthe Chairman's.

The Compensation Committee administers and graotisns under the Company's 1994 Stock Option Alae.Compensation Committee
consists of John L. Marakas, Gerald E. Wedren Mictiael G. Jesselson. None of the members aremreséormer officers of the Compal
or have affiliates that are parties to agreemeitts the Company.

CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

The Schottenstein family owns 100% of RVI. On Agf, 1999, the Schottenstein family, through it:ierghip of RVI, as well as personal
holdings, beneficially owns approximately 46% o thutstanding shares of Common Stock of the Compisiong as the Schottenstein
family owns a substantial portion of the Compangsng shares, they will have significant influermeer any action requiring a stockholder.

The Company entered into a Plan of Reorganizatimhfggreement and Plan of Merger with Natco Indestrinc. ("Natco") and Thorn Hill
Acquisition Corp. ("Newcao"), a wholly owned subsidi of Natco, with the Company surviving the merged becoming a wholly owned
subsidiary of Natco. Natco is related to the Comyghnough common controlling stockholders. This gegrwas done by the Company to (i)
eliminate Natco's potential conflicts of interestta the financial objectives of the Company, dlfain the benefits of the holding company
structure arising from the reorganization and merged (iii) reduce the concentration of ownergifiphe Company providing the opportun
to increase liquidity in the market and enhanceGbmpany's long-term ability to raise capital. Therger was approved by the stockholders
on March 29, 1999 and became effective on April9R9.

The Company and its subsidiaries have certainioalstips and transactions with other entities adietd by the Schottenstein family. The
Company's Bylaws provides that any such relatety peamsaction will be subject to approval by a ondy of the disinterested directors of 1
Company and will be on terms which, in the judgmeguch directors, will be no less favorable te @ompany than could be obtained from
unaffiliated parties.

OFFICE/DISTRIBUTION CENTER LEASE

The Company leases its distribution center and duesdiers offices from an affiliate, Linmar Realtgr@pany, a partnership owned indirectly
by the Schottenstein family. A new lease was edtam®, effective January 1, 1996, in connectiothwiie completion of an addition to the
facility during 1995. This lease expires on Decenfife 2010. The new lease requires minimum reningsys of $4.09 per square foot for
first five years to $5.96 per square foot for thst ffive years of the lease. Additionally, the Campis required to pay all real estate taxes,
insurance, maintenance and certain other expeRsefgiscal 1998, the Company recorded $1,548,006rifexpense under the lease. The
Company is currently in negotiations with LinmaraRg Company to expand its distribution center B,000 square feet.

IMPORT SERVICESAGREEMENT

Under the terms of an Import Services Agreemertt Wilue City Imports, the import division of SSG/CI"), VCI processes the paperwork
for import transactions for the Company and itssédilaries for which it receives a fee of one or fpevcent of the value of the imports plus
one-half percent for insurance charges. For FiE888, the Company and its subsidiaries paid VCt@pmately $2,600,000 for such
services. The import service for merchandise psm@shrough VCI accounted for approximately 81%hefCompany's total purchases for
Fiscal 1998.
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During 1998, the Company advanced approximatel3®8000 to VCI for estimated expenses incurrededralf of the Company, but not
billed. As of January 30, 1999, these advancesesbartthe billings for goods in-transit in the amioafris1,900,000 and was classified in
accounts and note receivable on the Consolidaté&hBa Sheet.

MERCHANDISE SERVICESAGREEMENT

From time to time, the Company sells its overstmgkchandise to VCD, with limited restrictions redjag presentation of the merchandise.
For Fiscal 1998, the Company sold approximatel$41,000 in merchandise to VCD.

OTHER RELATIONSHIPS

The Company purchases merchandise from Azteca Btiodunternational ("Azteca"), a company thatvened by Paul Guez and members
of his family (the "Guez Family"). Mr. Guez has pided services to the Company and owns 18,750 stwdithe Company's stock subject
restricted stock agreement with the Company. Omdetp 8, 1995, a company controlled by the Guezilya®.H.D. Investments, LLC
("SHD"), purchased 4,500,000 shares of the Compammyhmon stock, as adjusted for stock splits, f&am Forman, a former officer and
director of the Company. SSC guaranteed a bankdbgained by SHD in connection with the acquisitibnDecember 1998, SHD redeemed
a portion of the interests in the Company and ithisted 1,000,000 shares of Company stock. Durisgdtil998, the Company purchased
approximately $33,000,000 of merchandise from Aatec

In June 1997, the Company provided a short-term ioghe amount of $3,000,000 to Azteca Produdtmernational. The terms of the note
include annual interest at 7% plus margin definetha difference between 8.5% and National CitykBaprime lending rate. The loan was
paid off in April 1998.

PROPOSAL TWO: APPROVAL OF THE AMERICAN EAGLE OUTFITTERS, INC.
1999 STOCK INCENTIVE PLAN

At the Annual Meeting there will be submitted todtholders a proposal to adopt the American Eagiliittrs, Inc. 1999 Stock Incentive
Plan (the "1999 Plan"). The Board of Directors iaanimously approved the adoption of the 1999 Flars summary of the principal
features of the 1999 Plan is qualified in its etyirby the full text of the Plan, which is attachesteto as Appendix A and incorporated herein
by reference. A vote in favor of adopting the 1988 constitute approval of all terms of the 199@®, including those applicable to "covered
officers" designated by the Compensation Committee.

Purpose

The 1999 Plan is intended to further the growth praditability of the Company by providing increasiacentives to and encourage stock
ownership on the part of (1) certain employeehief@ompany and its affiliates, (2) consultants whavide significant services to the
Company and its affiliates ("consultants"), anddBgctors of the Company who are employees oheeithe Company nor any affiliate
("nonemployee directors").

General

The 1999 Plan permits the granting of stock optistmck appreciation rights, restricted stock awapgrformance units and performance
shares (collectively, "Awards") to eligible parpeints. The total number of shares of the Compaaytsnon stock available for Awards to be
granted under the 1999 Plan is 4,000,000 shartes,aafjusting for the May 1999 two-for-one stocktsff an Award expires or is canceled
without having been fully exercised or vested,uhgested or canceled shares will be available dgaigrants of Awards.
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Administration of the 1999 Plan

The 1999 Plan is administered by the Compensatidrsaock Option Committee of the Company's BoarDioéctors. The members of the
Compensation Committee must qualify as "non-empajieectors” under Rule 16b-3 under the Securifieshange Act of 1934 ("Rule 16b-
3"), and as "outside directors" under section 1§2{hthe Internal Revenue Code (the "Code"). Sulifethe terms of the 1999 Plan, the
Compensation Committee has the sole discretioeterchine the key employees and consultants whé Isbharanted Awards, the terms and
conditions of such Awards, and to construe andpnét the 1999 Plan. The Compensation Committeeigleesponsible for making
adjustments in outstanding Awards, the sharesablaifor Awards, and the numerical limitations Aavards to reflect any transactions such
as stock splits or stock dividends. The Compensafiommittee may delegate its authority to one orenttirectors or officers, but only the
Compensation Committee can make Awards to partitgpaho are executive officers of the Company. Bbard of Directors may amend or
terminate the 1999 Plan at any time and for angaeabut to the extent required under Rule 16b&enal amendments to the 1999 Plan
must be approved by stockholders.

Eligibility to Receive Awards

Management and key employees and consultants @dhgany and its affiliates (i.e., any corporatiwrother entity controlling, controlled
by, or under common control with the Company) digil#e to be selected to receive one or more Awaiithe estimated number of eligible
participants is approximately 900 persons. Theacetumber of employees and consultants who wikirex Awards under the 1999 Plan
cannot be determined because eligibility for pgréition in the Plan is at the discretion of the @emsation Committee. No participant may
receive Awards covering more than 2,000,000 shamdsr the 1999 Plan. The 1999 Plan also permitempioyee directors to elect to
receive all or part of their annual retainer inrgiseof the Company's common stock, and providethfoautomatic grant of options to
purchase 3,750 shares each fiscal quarter to ndogegpdirectors. Nonemployee directors are noitdédgor any of the other Awards
available under the 1999 Plan.

Awardsto Covered Officers

For each performance period, the Compensation Ctaeenvill designate, prior to the completion of 26%he period (or such earlier or la
date as is permitted or required by Section 162(wh)ch executive officers are deemed to be "caveféicers," the deductibility of whose
compensation may be limited by Section 162(m).AAllards to covered officers must be made in a matiragrallows for the full

deductibility of the Award by the Company. In gealeoptions granted at fair market value will gbaliAll other Awards must be contingent
on the achievement of one or more "performancesgobfsed on the business criteria of the typenddfin the 1999 Plan, in amounts
determined by the Compensation Committee priohéocompletion of 25% of the performance periodr&oddinary events, as defined in the
1999 Plan will either be excluded or included itetlmining whether performance goals are achievéit;ivever will produce the higher
Award. The Compensation Committee does, howeveg tige discretion to reduce the amount of any Awiaking into consideration
extraordinary events or other factors. In no ewamtan Award under the 1999 Plan to a coveredesffie increased. Awards may be paid to
covered officers only after the Compensation Corteaihas certified in writing that the performanoalg have been achieved.

Options

The Compensation Committee may grant incentiveksbptions, which entitled the holder to favoraldg treatment, and/or nonqualified
stock options. The number of shares covered by eptitn is determined by the Compensation Commiffée price of the shares of the
Company's common stock subject to each optiontisysthe Compensation Committee but cannot bethess 25% of the fair market value
the shares on the date of grant. In addition, ¥eeaése price of an incentive stock option musabkeast 100% of fair market value on the
grant date or 110% of fair market value if the jggpant owns stock possessing more than 10% ofotia¢ combined voting power of all
classes of stock of the Company.
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The exercise price of each option must be paidliret the time of exercise. The Compensation Comemialso may permit payment through
the tender of shares of the Company's common stioelidy owned by the participant, or by any otheans which the Compensation
Committee determines to be consistent with the'®laurpose. Any taxes required to be withheld rbagpaid by the participant at the time of
exercise. If the exercise price of an option isipaishares, the Compensation Committee may prdkatethe participant will receive a new
option covering a number of shares equal to thebaurof shares tendered to exercise the previoualyted option, including shares used for
tax withholding. The terms and conditions of thevromtion generally will be similar to the terms atwhditions applicable to the exercised
option, except that the new option will have anreise price determined on the date of its grant.

Options become exercisable and terminate at thestand on the terms established by the Compensadiommittee, but options generally
may not expire later than 10 years after the datgamt.

Stock Appreciation Rights

Stock appreciation rights ("SARs") may be granted aeparate Award or together with an option. Uparcise of an SAR, the participant
will receive a payment from the Company equal 19:tie excess of the fair market value of a sharthe date of exercise over the exercise
price, times (2) the number of shares with resfmeathich the SAR is exercised. SARs may be paithsh or shares of the Company's
common stock, as determined by the Compensatiom@ibee. The number of shares covered by each SARtezmined by the
Compensation Committee. The Compensation Commatszedetermines the other terms and conditionadfi SAR. SARs expire at the
times established by the Compensation Committeesuhject to the same maximum time limits as ag@iegble to employee options granted
under the 1999 Plan.

Restricted Stock Awards

Restricted stock awards are shares of the Compeoiylmnon stock which vest in accordance with terstaldished by the Compensation
Committee in its discretion. For example, the Conga¢éion Committee may provide that restricted stoitkvest only if one or more
performance goals are satisfied and/or only ifgagicipant remains employed with the Company fepecified period of time. Any
performance measures may be applied on a Compatg/ewian individual business unit basis, as deapedopriate in light of the
participant's specific responsibilities.

Per for mance Units and Perfor mance Shares

Performance units and performance shares are amoratited to a bookkeeping account establishethéoparticipant. A performance unit
has an initial value that is established by the gemsation Committee at the time of its grant. Aqrenance share has an initial value equ:
the fair market value of a share of the Companyfsrmon stock on the date of grant. Whether a peidaga unit or share actually will result
in a payment to a participant will depend uponékint to which performance goals established byabmpensation Committee are satis
The applicable performance goals and all otherd¢eand conditions of the Award are determined byGbmpensation Committee. After a
performance unit or share has vested, that ig, éigeapplicable performance goal or goals hava bebieved, the participant will be entitled
to a payment of cash and/or common stock, as datednby the Compensation Committee. The Compenms&@nmittee also may waive t
achievement of any performance goals for any perdoice units or shares, but not for executive affice

Nonemployee Director Optionsand Stock

The 1999 Plan also provides for the automatic goéstock options to nonemployee directors. Eaatengployee director automatically will
receive, as of the first trading day in each figsparter, an option to purchase 3,750 shares. Xéreise price of each nonemployee director
option is 100% of the fair market value of the €isaon the date of grant. Each such option becoregsisable one year after the date of
grant, assuming continuous service as a nonempltiyeetor.
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All options granted to nonemployee directors wipge ten years after the date of grant. If a doeterminates service on the Board prior to
an option's normal expiration date, the option tefminate three months after termination of serfar any reason other than death, disak
or retirement, but not later than the original nmaxim term of the option. Options will expire one ya#ter termination on account of
retirement, disability or death. The nonemployeedator provisions of the 1999 Plan are administénethe Board of Directors rather than
Compensation Committee.

The 1999 Plan also permits each nonemployee direxlect to forego receipt of all or a portiontleé director's meeting fees in exchangt
shares of the Company's common stock having arfaiket value equal to the amount of foregone comsgt@m. The number of shares
received is determined by dividing the amount eéfmne compensation by the fair market value ¢faaeson the date that the compensation
otherwise would have been paid.

Forfeiture

If a participant or former participant engagesiieath of conduct, including conduct prejudiciabtdn conflict with the Company or an
affiliate or competes with the Company, all outstiag and unexercised Awards may be cancelled andnated. In addition, participants
may have to reimburse the Company for any gainzeslbr payment received upon the exercise or payofean Award within one year of
the harmful behavior.

Awardsto be Granted to Certain Individuals and Groups

As described above, the Compensation Committeelisasetion to determine the number and type of Algdo be granted to any employee
or consultant. Accordingly, the actual number ayetof Awards to be granted in the future is ndedainable, other than the automatic g
of options to nonemployee directors. The followtagle sets forth the aggregate number of stoclopgtand shares of restricted stock gra
under the 1999 Plan to date, in each case as edjfmtthe May 1999 stock split and subject to apal of the 1999 Plan by stockholders.

Option Restricted
Narme of | ndividual or G oup Shar es Shar es
Jay L. Schottenstein, Chairman and Chi ef Executive Oficer 150, 000 none
George Kol ber, Vice Chairman and Chief Operating O ficer 150, 000 none
Roger S. Markfield, President and Chi ef Merchandising Oficer 600, 000 200, 000
Laura A. Weil, Executive Vice President and Chief Financial Oficer 50, 000 none
Joseph E. Kerin, Executive Vice President and Director of Store Operations 40, 000 none
Al executive officers, as a group 1, 011, 000 200, 000
Al directors who are not executive officers, as a group 67, 500 none
Al'l enpl oyees who are not executive officers, as a group 400, 000 120, 000

Nontransfer ability of Options

Except for nonqualified stock options, Awards gezhtinder the 1999 Plan may not be sold, transfeptedged, assigned, or otherwise
alienated or hypothecated, other than by will oth®yapplicable laws of descent and distributioonfualified stock options may be
transferred for no consideration to family memhmro trusts or other entities for their benefitfi@ other persons, if approved by the
Compensation Committee.

Tax Aspects

Based on management's understanding of currentalddeome tax laws, the tax consequences of thet@f Awards under the 1999 Plan
are, generally, as follows.

A recipient of an option or SAR granted under t889 Plan will not have regular taxable income atttme of grant.
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Upon exercise of a nonqualified stock option or S&fR optionee generally must recognize taxablerimein an amount equal the fair market
value on the date of exercise of the shares exsglciminus the exercise price. Any gain or lossgated upon any later sale or other
disposition of the acquired shares generally vélicapital gain or loss.

Upon exercise of an incentive stock option, theasgge generally will not be required to recogning segular taxable income on account of
such exercise. The optionee will have alternatiug@mum taxable income. Upon a later sale or othgpakition of the shares, the optionee
must recognize long-term capital gain or ordinayable income, depending upon whether the optiboéis the shares for specified holding
periods.

A participant who receives restricted stock or perfance units or shares will not recognize taxaiieme upon receipt, but instead will
recognize ordinary income when the shares or wets Alternatively, with respect to restrictedcitoa participant may elect under section 83
(b) of the Code to be taxed at the time of recéipall cases, the amount of ordinary income receghby the participant will be equal to the
fair market value of the shares at the time inciswecognized, less the amount of any price paidh® shares. In general, any gain
recognized thereafter will be capital gain.

At the discretion of the Compensation Committepadicipant may satisfy tax withholding requirengennder federal and state tax laws in
connection with the exercise or receipt of an Awayclecting to have shares withheld, or by delhgto the Company already-owned
shares, having a value equal to the amount reqtorbd withheld.

The Company generally will be entitled to a taxulg@n in connection with an Award made under tA89.Plan only to the extent that the
participant recognizes ordinary income from the Advé&ection 162(m) of the Code contains speciasruégarding the federal income tax
deductibility of compensation paid to the Compa@isef Executive Officer and to each of the othmrrfmost highly compensated executive
officers. The general rule is that annual compéoisgtaid to any of these specified executives belideductible only to the extent that it does
not exceed $1,000,000 or qualifies as "performadraed” compensation under section 162(m). The P#®has been designed so that,
assuming its approval by stockholders at the AnMedting, Awards to covered officers should quadif/performance-based compensation
under section 162(m).

Required Vote

The adoption of the 1999 Plan requires the affimeatote of a majority of the shares representathanting, in person or by proxy, at the
Annual Meeting. No Awards will be paid pursuanthie 1999 Plan if stockholder approval is not ol®din

THE BOARD OF DIRECTORSRECOMMENDS THAT THE STOCKHOLDERSVOTE "FOR" THE
ADOPTION OF THE 1999 STOCK INCENTIVE PLAN.
REPORT TO BE PRESENTED AT THE MEETING

At the meeting, the Company's Fiscal 1998 Repdttheipresented to stockholders for the year eddediary 30, 1999. This report contains
financial statements and the report of Ernst & YpuhP, independent auditors, with respect to suéirnfcial statements. It is anticipated that
representatives of Ernst & Young LLP will be presainthe Annual Meeting to respond to appropriatestjons and to make a statement if
such representatives so desire. The Fiscal 1998rRismot to be regarded as proxy soliciting matemnd the Company does not intend to
ask, suggest or solicit any action from the stotdkdis with respect to such report.
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COST OF SOLICITATION OF PROXIES

The Company will bear the cost of the solicitatidrproxies, including the charges and expensesakdrage firms and others for forwarding
solicitation material to beneficial owners of stoBepresentatives of the Company may solicit pokiemail, telegram, telephone, or
personal interview.

STOCKHOLDER PROPOSALS

Each year the Board of Directors submits its notiona for election of directors at the Annual Megtbf Stockholders. Other proposals may
be submitted by the Board of Directors or the shattters for inclusion in the Proxy Statement faiacat the Annual Meeting. Any propo:
submitted by a stockholder for inclusion in theX3r&tatement for the Annual Meeting of Stockholderbe held in 2000 must be receivec
the Company (addressed to the attention of thee®eg) on or before January 5, 2000. To be subth#itehe meeting, any such proposal
must be a proper subject for stockholder actioreutite laws of the State of Delaware, and mustratise conform to applicable
requirements of the Proxy Rules of the SecuritiesExchange Commission.

OTHER MATTERS

The only business which the management intendsegept at the meeting consists of the matterostht ih this statement. The Management
knows of no other matters to be brought beforenteeting by any other person or group. If any othatter should properly come before the
meeting, the proxy enclosed confers upon the psrdesignated herein authority to vote thereonéir ttiiscretion.

THE COMPANY'S FISCAL 1998 REPORT, INCLUDING FINANBL STATEMENTS, WAS FURNISHED TO STOCKHOLDERS
PRIOR TO OR CONCURRENTLY WITH THE MAILING OF THISROXY STATEMENT. EXTRA COPIES OF THE ANNUAL
REPORT AND COPIES OF THE COMPANY'S REPORT ON FORBAKLTO THE SECURITIES AND EXCHANGE COMMISSION AR
AVAILABLE UPON REQUEST, DIRECTED TO LAURA A. WEILCHIEF FINANCIAL OFFICER OF THE COMPANY, AT 150
THORN HILL DRIVE, WARRENDALE, PENNSYLVANIA 15086-738.
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APPENDIX A
AMERICAN EAGLE OUTFITTERS, INC.
1999 STOCK INCENTIVE PLAN
1. Background, Purpose and Duration

1.1 Effective Date. The Plan is effective as of 8hat7, 1999, subject to ratification by an affirmatvote of the holders of a majority of the
Shares which are present in person or by proxyeatitied to vote at the 1999 Annual Meeting of &taulders. Awards may be granted prior
to the receipt of such vote, but such grants dleahull and void if such vote is not in fact reeayv

1.2 Purpose of the Plan. The Plan is intendedrtbduthe growth and profitability of the Companygroviding increased incentive to and
encourage Share ownership on the part of (1) ereplopf the Company and its Affiliates,

(2) consultants who provide significant servicethi Company and its Affiliates, and (3) directofshe Company who are not employees of
the Company. All management and key Employees, @tamts and Directors of the Company are eligiblestceive Awards under the Plan.

2. Definitions
The following words and phrases shall have theWwilthg meanings unless a different meaning is plaiatjuired by the context:

2.1 "1934 Act" means the Securities Exchange Adi934, as amended. Reference to a specific seaftitre 1934 Act or regulation
thereunder shall include such section or regulatioy valid regulation promulgated under such sectnd any comparable provision of any
future legislation or regulation amending, suppletimg or superseding such section or regulation.

2.2 "Affiliate” means any corporation or any otleetity (including, but not limited to, partnershigsd joint ventures) controlling, controlled
by, or under common control with the Company.

2.3 "Affiliated SAR" means a SAR that is granteccannection with a related Option, and which auttically will be deemed to be exercised
at the same time that the related Option is exedciEhe deemed exercise of an Affiliated SAR shailnecessitate a reduction in the number
of Shares subject to the related Option.

2.4 "Award" means, individually or collectively gaant under the Plan of Nonqualified Stock Optidnsentive Stock Options, SARSs,
Restricted Stock, Performance Units, or Perform&icares.

2.5 "Award Agreement" means the written agreemetting forth the terms and provisions applicabledash Award granted under the Plan.
2.6 "Board" means the Board of Directors of the @any.

2.7 "Change of Control" will be deemed to have o if and when (i) a person, partnership, corponatrust or other entity ("Person”)
acquires or combines with the Company, or 50 peér@emore of its assets or earning power, in onmare transactions, and after such
acquisition or combination, less than a majorityhaf outstanding voting shares of the Person simgyisuch transaction (or the ultimate pa
of the surviving Person) are owned by the owneth®fvoting shares of the Company outstanding imatelgt prior to such acquisition or
combination; or (ii) during any period of two cooative years during the term of this Plan, indidttuwho at the beginning of such period
are members of the Board ("Original Board Membecggse for any reason to constitute at least arityajé the Board, unless the election of
each Board member who was not an
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Original Board Member has been approved in advagdgoard members representing at least two-thifdseoBoard members then in office
who were Original Board Members or elected by them.

2.8 "Code" means the Internal Revenue Code of 1@8&mended. Reference to a specific section aftide or regulation thereunder shall
include such section or regulation, any valid ragjah promulgated under such section, and any coabfeprovision of any future legislati
or regulation amending, supplementing or supergeslirch section or regulation.

2.9 "Committee" means the Compensation Committpeiaged by the Board (pursuant to Section 3.1xtmiaister the Plan.
2.10 "Company" means American Eagle Oultfitters,, ladelaware corporation, its Subsidiaries andsatgessors.

2.11 "Consultant" means any consultant, indepencamtractor, or other person who provides significgervices to the Company or its
Affiliates, but who is neither an Employee nor adgtor.

2.12 "Covered Officers" means those Participants thie Compensation Committee designates, for eadbrifance Period, in order to
maintain qualified performance-based compensatitmmthe meaning of Section 162(m).

2.13 "Director" means any individual who is a membfethe Board.

2.14 "Disability" means a permanent and total dlggitwithin the meaning of Code section 22(e)(@)ovided that in the case of Awards ot
than Incentive Stock Options, the Compensation Cittaenin its discretion may determine whether an@arent and total disability exists in
accordance with uniform and non-discriminatory dtds adopted by the Compensation Committee froma to time.

2.15 "Employee" means any management or key emglof/the Company or of an Affiliate, whether suampdoyee is so employed at the
time the Plan is adopted or becomes so employezkgulent to the adoption of the Plan.

2.16 "Exercise Price" means the price at whicha&may be purchased by a Participant pursuahetexercise of an Option.

2.17 "Extraordinary Events" shall mean (i) asseéterglowns, (ii) litigation or claim judgments ortdements, (iii) the effect of changes in tax
law, accounting principles or other such laws avgsions affecting reported results, (iv) accrdalsreorganization and restructuring
programs, (V) capital gains and losses, (vi) spetiarges in connection with the mergers and adens, and (vii) any extraordinary non-
recurring items as described in Accounting PriresgBoard Opinion No. 30 and/or in management'sidigon and analysis of financial
condition and results of operation appearing ooiiporated by reference in the Company's Annual RepoForm 10-K filed with the
Securities and Exchange Commission for the apdicgdar.

2.18 "Fair Market Value" means (i) the averageheftiigh and low sales price per share reporteti@NASDAQ National Market, if the
shares are so traded, or (ii) if the Shares aedlisn a securities exchange, the average of giedrnid low sales price per share reported on
such exchange, in each case on the Grant Dateth@ré be no reported sale on that date, theprexeding date on which the Shares were
traded. In all other cases, the fair market valileb& determined in accordance with procedureal#isthed in good faith by the Compensa
Committee and with respect to Incentive Stock Omja@onforming to regulations issued by the InteRevenue Service regarding incentive
stock options the fair market value of a Share paréicular date, as determined by the Compens&anmittee in good faith.
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2.19 "Fiscal Year" means the fiscal year of the @any.
2.20 "Freestanding SAR" means a SAR that is grantdehendently of any Option.
2.21 "Grant Date" means, with respect to an Awtrel date that the Award was granted.

2.22 "Incentive Stock Option" means an Option tochase Shares which is designated as an Incerttie Option and is intended to meet
the requirements of section 422 of the Code.

2.23 "Nonemployee Director" means a Director whodsan employee of the Company.

2.24 "Nonqualified Stock Option" means an optioptiochase Shares which is not intended to be antive Stock Option.
2.25 "Option" means an Incentive Stock Option dloaqualified Stock Option.

2.26 "Participant” means an Employee, Consultariiamnemployee Director who has an outstanding Award

2.27 "Performance Goal" shall mean any one or rabtie following performance criteria:

(@) Income (loss) per common share from continoipgrations as disclosed in the Company's annuattrépstockholders for a particular
Fiscal Year; or

(b) Income (loss) per common share from incomeisdased in the Company's annual report to stoaldrsifor a particular Fiscal Year; or

(c) Income (loss) per common share or income (Ipesommon share from continuing operations exetu@) extraordinary charge(s);
and/or (ii) any accruals for restructuring programegrger integration costs, or merger transactamts; and/or (i) other unusual or infrequ
items (whether gains or losses) as defined by géiperccepted accounting principles (GAAP) whichk disclosed as a separate compone
income or loss on the face of the income statemeas may be disclosed in the notes to the finhstagements (hereinafter "EPS"); or

(d) Ratio of (i) operating profit, or other objactiand specific income (loss) category resultdif@yerage common shares outstanding
(adjustments to (i) in this paragraph may be madeeatime of the goal/target establishment byGbenpensation Committee in its
discretion); or

(e) Any of items (a), (b), (c) or (d) on a dilutedsis as described in Statement of Financial AdbogiStandards No. 128 including official
interpretations or amendments thereof which maigsiged from time to time as long as such interficeta or amendments are utilized on the
face of the income statement or in the notes tditlamcial statements disclosed in the Companyisiakreport to stockholders; or

(f) Common Stock price; or

(9) Total stockholder return expressed on a doltgyercentage basis as is customarily disclosdokiproxy statement accompanying the
notice of annual meetings of stockholders; or

(h) Income (loss) (i) from continuing operationgdse extraordinary charge(s), or (ii) before extdioary charge (s), or (iii) net, as the case
may be, adjusted to remove the effect of any at€foarestructuring programs or other unusuahfreiquent items as defined by generally
accepted accounting principles (GAAP) disclosed asparate component of income on the face ohttenie statement or in the notes to the
financial statements; or

(i) Net income; or
() Income (loss) before income taxes; or
(k) Percentage increase in comparable store ssldselosed in the Company's annual report; or

() Any of items (a) through (k) above with resptztiny Subsidiary, Affiliate, division, businessituor business group of the Company
whether or not such information is included in @@mpany's annual report to stockholders, proxyestant or notice of annual meeting of
stockholders; or

(m) Any of items (a) through (m) above with respiech Performance Period whether or not such indtion is included in the Company's
annual report to stockholders, proxy statementtice of annual meetings of stockholders; or
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(n) Total Stockholder Return Ranking Position megrihe relative placement of the Company's Totatl8tiolder Return compared to those
publicly held companies in the company's peer gremipstablished by the Compensation Committee farittre beginning of a vesting period
or such later date as permitted under the Codep@&hegroup shall be comprised of not less than six

(6) companies, including the Company; or

(o) Any other objective criteria established by @@mpensation Committee and approved by the stédk&ioof the Company prior to
payment of any Award based on the criteria. Wipegt to items (a), (b), (c) and (d) above, otaninology may be used for "income (lo

per common share” (such as "Basic EPS", "earnirgsgmmon share", "diluted EPS", or "earnings panmon share-assuming dilution”) as
contemplated by Statement of Financial Accountitep8ards No. 128.

2.28 "Performance Period" means the Fiscal Yeag@bia the following cases: (1) the Employee'siserperiod within a Fiscal Year in the
case of a new hire or promoted Employee; or (Bréof of service determined at the discretion ef@mmpensation Committee prior to the
expiration of more than 25% of the period.

2.29 "Performance Share" means a Performance §harted to a Participant pursuant to Section 8.
2.30 "Performance Unit" means a Performance Uaitigd to a Participant pursuant to Section 8.

2.31 "Period of Restriction" means the period dyirhich shares of Restricted Stock are subjeatrtieiture and/or restrictions on
transferability.

2.32 "Plan" means the American Eagle Outfitters, 999 Stock Incentive Plan, as set forth in ittisrument and as hereafter amended from
time to time.

2.33 "Restricted Stock" means an Award grantedRarsicipant pursuant to Section 7.

2.34 "Retirement” means, in the case of an Emplagdermination of Service by reason of the Empédgeetirement at or after his or her
having achieved a combination of years of age aaas/of employment by the Company or any Affillatdch equal or exceed 70 years.
With respect to a Consultant, no Termination ofv®ershall be deemed to be on account of "Retirérh&ith respect to a Nonemployee
Director, "Retirement" means termination of senacethe Board with the consent of the remainingEtiors.

2.35 "Rule 16b-3" means Rule 16b-3 promulgated utite1934 Act, as amended, and any future regmamending, supplementing or
superseding such regulation.

2.36 "Section 16 Person" means a person who, e#ipact to the Shares, is subject to section 1eeof®34 Act.
2.37 "Shares" means the shares of the Companysioarstock, $.01 par value.

2.38 "Stock Appreciation Right" or "SAR" means awakd, granted alone or in connection with a reldgdon, that pursuant to Section 6 is
designated as a SAR.

2.39 "Subsidiary" means any entity in an unbrokeairt of entities beginning with the Company if eaclthe entities other than the last en
in the chain then owns fifty percent (50%) or mof¢he total combined voting power in one of thkastentities in the chain.

2.40 "Tandem SAR" means a SAR that is granted mmection with a related Option, the exercise ofalitshall require forfeiture of the right
to purchase an equal number of Shares under ttedeDption (and when a Share is purchased undépkion, the SAR shall be cancelet
the same extent).

2.41 "Termination of Service" means (a) in the aafsen Employee, a cessation of the employee-erepl@fationship between an Employee
and the Company or an Affiliate for any reasonluding, but not by way of limitation, a terminatiby resignation, discharge, death,
Disability, Retirement, or the
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disaffiliation of an Affiliate, but excluding anysh termination where there is a simultaneous régmgent by the Company or an Affiliate;
(b) in the case of a Consultant, a cessation o$éneice relationship between a Consultant ancCtirapany or an Affiliate for any reason,
including, but not by way of limitation, a termiia by resignation, discharge, death, Disabilitythe disaffiliation of an Affiliate, but
excluding any such termination where there is alkBneous re-engagement of the consultant by timep@ay or an Affiliate; and (c) in the
case of a Nonemployee Director, a cessation otireemployee Director's service on the Board for i@agon.

3. Administration

3.1 The Compensation Committee. The Plan shalbbg@rdstered by the Compensation Committee. The Gusation Committee shall
consist of not less than two (2) Directors. The roera of the Compensation Committee shall be appaifiom time to time by, and shall
serve at the pleasure of, the Board. The Compems@ommittee shall be comprised solely of Directen® both are

(@) "non-employee directors" under Rule 16b-3, @)doutside directors" under section 162(m) of Gule.

3.2 Authority of the Compensation Committee. Itlsha the duty of the Compensation Committee to iathter the Plan in accordance with
the Plan's provisions. The Compensation Commitie#f bave all powers and discretion necessary pragiate to administer the Plan and to
control its operation, including, but not limiteal the power to (a) determine which Employees aosGltants shall be granted Awards, (b)
prescribe the terms and conditions of the Awardsefothan the Options granted to Nonemployee Dorsgbursuant to

Section 9), (c) interpret the Plan and the Awafdsadopt such procedures and subplans as aresaeg@s appropriate to permit participat

in the Plan by Employees, Consultants and Directdrs are foreign nationals or employed outsidéhefnited States, (e) adopt rules for the
administration, interpretation and applicationtod Plan as are consistent therewith, and (f) intéramend or revoke any such rules.

3.3 Delegation by the Compensation Committee. Tova@2nsation Committee, in its sole discretion amduch terms and conditions as it
may provide, may delegate all or any part of ithatity and powers under the Plan to one or marecthrs or officers of the Company;
provided, however, that the Compensation Committag not delegate its authority and powers (a) vadpect to Section 16 Persons, or (b)
in any way which would jeopardize the Plan's gimdiion under Section 162(m) of the Code or Rule-36

3.4 Nonemployee Directors. Notwithstanding any canytprovision of this Section 3, the Board shdiénister Section 9 of the Plan, and the
Compensation Committee shall exercise no discretitimrespect to Section 9. In the Board's admiaigin of Section 9 and the Options and
any Shares granted to Nonemployee Directors, tledBshall have all of the authority and discretdimerwise granted to the Compensation
Committee with respect to the administration of FEtan.

3.5 Decisions Binding. All determinations and disis made by the Compensation Committee, the Baaidlany delegate of the
Compensation Committee pursuant to the provisidiiseoPlan shall be final, conclusive, and bindimgall persons, and shall be given the
maximum deference permitted by law.

4. Shares Subject to the Plan

4.1 Number of Shares. Subject to adjustment asgedun Section 4.3, the total number of Sharedable for grant under the Plan shall not
exceed 2,000,000. Shares granted under the Plabenaeigher authorized but unissued Shares or tre&hares.

4.2 Lapsed Awards. If an Award terminates, expioesapses for any reason, any Shares subjecttoAward again shall be available to be
the subject of an Award.

4.3 Adjustments in Awards and Authorized Shareshénevent of any merger, reorganization, consttidarecapitalization, separation,
liquidation, stock dividend, split-up, Share condiion, or other change in the corporate structfitbe@Company affecting the Shares, the
Compensation Committee shall adjust the
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number and class of Shares which may be delivemddruhe Plan, the number, class, and price oféShaurbject to outstanding Awards, and
the numerical limit of Section 10.5 in such managthe Compensation Committee (in its sole dismmgshall determine to be appropriate to
prevent the dilution or diminution of such Awardtsthe case of Options granted to Nonemployee Biregursuant to Section 9, no
adjustments by stock dividends or split up willhade to the number of Shares in original grangs, @,750 per quarter), but the foregoing
adjustments to outstanding Options may be madadBoard in its sole discretion to prevent thetailuor diminution of such Awards.
Notwithstanding the preceding, the number of Shankgect to any Award always shall be a whole numr

4.4 Acceleration on Change of Control. If a Chaaf€ontrol occurs, all outstanding Options grandeder the Plan will become immediat
exercisable to the extent of 100% of the Sharegstthereto notwithstanding any contrary exeroiseesting periods specified in this Plar
in any applicable Award Agreement.

5. Stock Options

5.1 Grant of Options. Subject to the terms and igions of the Plan, Options may be granted to Eyg#le and Consultants at any time and
from time to time as determined by the Compensdfiommittee in its sole discretion. The Compensafiommittee, in its sole discretion,
shall determine the number of Shares subject th &gdtion. The Compensation Committee may grantritiee Stock Options, Nonqualified
Stock Options, or a combination thereof.

5.2 Award Agreement. Each Option shall be evidermedn Award Agreement that shall specify the Eiser®rice, the expiration date of the
Option, the number of Shares to which the Optiongires, any conditions to exercise of the Optiarg auch other terms and conditions as
Compensation Committee, in its discretion, shakkwine. The Award Agreement shall specify whetherOption is intended to be an
Incentive Stock Option or a Nonqualified Stock @ptiln the Award Agreement with respect to eachiddpthe Participant, in consideration
of the granting of the Option, shall agree to ramaithe employ or service of the Company or ariliafe for a period of at least one year
from the Grant Date (but subject to Section 11.2).

5.3 Exercise Price. Subject to the provisions of 8ection 5.3, the Exercise Price for each Optioadl be determined by the Compensation
Committee in its sole discretion.

5.3.1 Nonqualified Stock Options. In the case biomqualified Stock Option, the Exercise Price shalihot less than twenty-five percent
(25%) of the Fair Market Value of a Share on tharGDate.

5.3.2 Incentive Stock Options. In the case of aefive Stock Option, the Exercise Price shall tdless than one hundred percent (1009
the Fair Market Value of a Share on the Grant Datevided, however, that if on the Grant Date,Eneployee (together with persons whose
stock ownership is attributed to the Employee pamsto section 424(d) of the Code) owns stock Esisg more than 10% of the total
combined voting power of all classes of stock & @ompany or any of its Subsidiaries, the Exereisee shall be not less than one hundred
and ten percent (110%) of the Fair Market Valua &hare on the Grant Date.

5.3.3 Substitute Options. Notwithstanding the psmris of Sections 5.3.1 and 5.3.2, in the eventtheaCompany or an Affiliate
consummates a transaction described in sectioraj}@fi(he Code (e.g., the acquisition of propertgtock from an unrelated corporation),
persons who become Employees or Consultants omatcobsuch transaction may be granted Optionsifistitution for options granted by
their former employer. If such substitute Options granted, the Compensation Committee, in its disleretion and consistent with section
424(a) of the Code, shall determine the exercige mf such substitute Options.

5.4 Expiration of Options.
5.4.1 Expiration Dates. Each Option shall termimatéater than the first to occur of the followiagents:
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(a) The date for termination of the Option setHart the written Award Agreement; or
(b) The expiration of ten (10) years from the Giaate; or

(c) Immediately upon the date and time of the Bigrint's Termination of Service for a reason othan the Participant's death, Disability or
Retirement, unless the Compensation Committees isaie discretion elects to extend the exerciggluifian Option to not more than three (3)
months from Termination of Service; or

(d) The expiration of one (1) year from the daté¢hef Participant's Termination of Service by reasbdeath, Disability or Retirement (except
as provided in Section 5.8.2 regarding IncentivaeEOptions).

5.4.2 Committee Discretion. Subject to the limitSections 5.4.1, the Compensation Committee sisale discretion, (a) shall provide in
each Award Agreement when each Option expires andrbes unexercisable, and (b) may, after an Ofigranted, extend the maximum
term of the Option (subject to

Section 5.8.4 regarding Incentive Stock Options).

5.5 Exercisability of Options. Options granted unithe Plan shall be exercisable at such times arglibject to such restrictions and
conditions as the Compensation Committee shalrehitte in its sole discretion. After an Option isgted, the Compensation Committee, in
its sole discretion, may accelerate the exercigalof the Option. However, in no event may any iGptgranted to a Section 16 Person be
exercisable until at least six (6) months followthg Grant Date.

5.6 Payment. Options shall be exercised by thedjant's delivery of a written notice of exercteethe Secretary of the Company (or its
designee), setting forth the number of Shares reitpect to which the Option is to be exercisedpmpanied by full payment for the Shares.

Upon the exercise of any Option, the Exercise Psiedl be payable to the Company in full in casitoequivalent. The Compensation
Committee, in its sole discretion, also may peewgrcise (a) by tendering previously acquired Shheving an aggregate Fair Market Value
at the time of exercise equal to the total ExerBisee, or (b) by any other means which the Comatms Committee, in its sole discretion,
determines to both provide legal consideratiorttierShares, and to be consistent with the purpafsee Plan.

As soon as practicable after receipt of a writtetification of exercise and full payment for thea®s purchased, the Company shall deliv
the Participant (or the Participant's designateddmn), Share certificates (which may be in bookyefdrm) representing such Shares.

5.7 Restrictions on Share Transferability. The Cengation Committee may impose such restrictionamynShares acquired pursuant to the
exercise of an Option as it may deem advisabldydirng, but not limited to, restrictions relatedapplicable Federal securities laws, the
requirements of any national securities exchangg/stem upon which Shares are then listed or traatemhy blue sky or state securities laws.

5.8 Certain Additional Provisions for Incentive 8dOptions.

5.8.1 Exercisability. The aggregate Fair Marketiéaldetermined on the Grant Date(s)) of the Shaithsrespect to which Incentive Stock
Options are exercisable for the first time by amyptoyee during any calendar year (under all pldrth@Company and its Subsidiaries) shall
not exceed $100,000.

5.8.2 Termination of Service. No Incentive Stocki@pmay be exercised more than three (3) monties #fe Participant's Termination of
Service for any reason other than Disability ortdeanless (a) the Participant dies during suceettmonth period, and (b) the Award
Agreement or the Compensation Committee permigs tercise.
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5.8.3 Company and Subsidiaries Only. Incentive IS@ptions may be granted only to persons who ang@ames of the Company or a
Subsidiary on the Grant Date.

5.8.4 Expiration. No Incentive Stock Option mayexercised after the expiration of ten (10) yeansifthe Grant date; provided, however,
that if the Option is granted to an Employee whggther with persons whose stock ownership isoated to the Employee pursuant to
section 424(d) of the Code, owns stock possessorg than 10% of the total combined voting powealbtlasses of the stock of the
Company or any of its Subsidiaries, the Option matybe exercised after the expiration of five (Bags from the Grant Date.

5.9 Grant of Reload Options. The Compensation Cdteenmay provide in an Award Agreement that a Bigdint who exercises all or part
an Option by payment of the Exercise Price witkadlyowned Shares, shall be granted an additional ogddReload Option™) for a numb
of shares of stock equal to the number of Sharefeted to exercise the previously granted Optios,ff the Compensation Committee so
determines, any Shares withheld or delivered iisfsation of any tax withholding requirements. Agemined by the Compensation
Committee, each Reload Option shall: (a) have a@ate which is the date as of which the previpgsanted Option is exercised, and (b)
be exercisable on the same terms and conditiotieegweviously granted Option, except that the EserPrice shall be determined as of the
Grant Date.

6. Stock Appreciation Rights

6.1 Grant of SARs. Subject to the terms and comitiof the Plan, a SAR may be granted to EmplogedsConsultants at any time and from
time to time as shall be determined by the Comp@rs&ommittee, in its sole discretion. The Compadiasm Committee may grant Affiliated
SARs, Freestanding SARs, Tandem SARs, or any catibinthereof. The Compensation Committee shalélwmplete discretion to
determine the number of SARs granted to any Ppatitti

6.1.1 Exercise Price and Other Terms. The Compens@bmmittee, subject to the provisions of thenP&hall have complete discretion to
determine the terms and conditions of SARs grantetbr the Plan. However, the exercise price ofea$tanding SAR shall be not less than
twenty-five percent (25%) of the Fair Market Valfea Share on the Grant Date. The exercise pridanfiem or Affiliated SARs shall equal
the Exercise Price of the related Option. In nonégdall a SAR granted to a Section 16 Person be@xarcisable until at least six (6) mor
after the Grant Date (or such shorter period as Ibeagermissible while maintaining compliance witlldr16b-3).

6.2 Exercise of Tandem SARs. Tandem SARs may beieré for all or part of the Shares subject torthated Option upon the surrender of
the right to exercise the equivalent portion of thlated Option. A Tandem SAR may be exercised wiitly respect to the Shares for whick
related Option is then exercisable. With respeet Tandem SAR granted in connection with an Ingerfiitock Option: (a) the Tandem SAR
shall expire no later than the expiration of theentying Incentive Stock Option; (b) the value lo¢ tpayout with respect to the Tandem SAR
shall be for no more than one hundred percent (J@i%he difference between the Exercise Pricéhefunderlying Incentive Stock Option
and the Fair Market Value of the Shares subjetiteauinderlying Incentive Stock Option at the titne Tandem SAR is exercised; and (c) the
Tandem SAR shall be exercisable only when the Maiket Value of the Shares subject to the Inceritack Option exceeds the Exercise
Price of the Incentive Stock Option.

6.3 Exercise of Freestanding SARs. FreestandingsS#ll be exercisable on such terms and conditisrise Compensation Committee, in
its sole discretion, shall determine. However, ARSjranted to a Section 16 Person shall be exdileismtil at least six (6) months after the
Grant Date (or such shorter period as may be psiffgswhile maintaining compliance with Rule 16h-3)

6.4 SAR Agreement. Each SAR grant shall be evidgbgean Award Agreement that shall specify the eiserprice, the term of the SAR, 1
conditions of exercise, and such other terms anditions as the Compensation Committee, in its dideretion, shall determine.

A-8



6.5 Expiration of SARs. A SAR granted under thenRhall expire upon the date determined by the Gmsgtion Committee, in its sole
discretion, and set forth in the Award AgreemendtWithstanding the foregoing, the rules of
Section 5.4 also shall apply to SARs.

6.6 Payment of SAR Amount. Upon exercise of a S&Rarticipant shall be entitled to receive paynfierm the Company in an amount
determined by multiplying:

(a) The difference between the Fair Market Valua &hare on the date of exercise over the exquaise; times

(b) The number of Shares with respect to whichSAR is exercised.

At the discretion of the Compensation Committegnpent for a SAR may be in cash, Shares or a cortibmthereof.
7. Restricted Stock

7.1 Grant of Restricted Stock. Subject to the teamd provisions of the Plan, the Compensation Cdteaiat any time and from time to tir
may grant Shares of Restricted Stock to EmployedsConsultants in such amounts as the Compendatomittee, in its sole discretion,
shall determine. The Compensation Committee, indts discretion, shall determine the number of&h#o be granted to each Participant.

7.2 Restricted Stock Agreement. Each Award of Raett Stock shall be evidenced by an Award Agredrtiet shall specify the Period of
Restriction, the number of Shares granted, anypdde paid for the Shares, and such other tenchg@nditions as the Compensation
Committee, in its sole discretion, shall determideless the Compensation Committee determineswiberShares of Restricted Stock shall
be held by the Company as escrow agent until thieicdons on such Shares have lapsed.

7.3 Transferability. Shares of Restricted Stock malybe sold, transferred, pledged, assigned,h@raise alienated or hypothecated until the
end of the applicable Period of Restriction. Inevent may the restrictions on Restricted Stocktgahto a Section 16 Person lapse prior ti
(6) months following the Grant Date.

7.4 Other Restrictions. The Compensation Committeiés sole discretion, may impose such otheriegins on Shares of Restricted Stock
as it may deem advisable or appropriate, in acomelavith this Section 7.4. For example, the Comaims Committee may set restrictions
based upon the achievement of specific performabjaetives (Companyvide, divisional, or individual), applicable Fedkoa state securitie
laws, or any other basis determined by the Compems@&ommittee in its discretion. The Compensattmmmittee, in its discretion, may
legend the certificates representing RestrictedIStm give appropriate notice of the restrictiopplacable to such Shares.

7.5 Removal of Restrictions. Shares of RestrictediScovered by each Restricted Stock grant maderuhe Plan shall be released from
escrow as soon as practicable after the last déyedPeriod of Restriction. The Compensation Cotemjtin its discretion, may accelerate the
time at which any restrictions shall lapse, andaeenany restrictions; provided, however, that teed®l of Restriction on Shares granted to a
Section 16 Person may not lapse until at leasf&§imonths after the Grant Date. After the restiitd have lapsed, the Participant shall be
entitled to have any legend or legends under Secti removed from his or her Share certificatel, #hue Shares shall be freely transferable
by the Participant.

7.6 Voting Rights. During the Period of Restricti®tarticipants holding Shares of Restricted Staaktgd hereunder may exercise full voting
rights with respect to those Shares, unless otserpiiovided in the Award Agreement.
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7.7 Dividends and Other Distributions. During thexiBd of Restriction, Participants holding ShareRestricted Stock shall be entitled to
receive all dividends and other distributions paith respect to such Shares unless otherwise pedvidthe Award Agreement. If any such
dividends or distributions are paid in Shares,3hares shall be subject to the same restrictiorisaasferability and forfeitability as the
Shares of Restricted Stock with respect to whiely tere paid. With respect to Restricted Stock tg@ito a Section 16 Person, any dividend
or distribution that constitutes a "derivative sigtl or an "equity security" under section 16 b&t1934 Act shall be subject to a Period of
Restriction equal to the longer of: (a) the remagniPeriod of Restriction on the Shares of Restli@®ck with respect to which the dividend
or distribution is paid; or (b) six (6) months.

7.8 Return of Restricted Stock to Company. On tite det forth in the Award Agreement, the Restli@®ck for which restrictions have not
lapsed shall revert to the Company and again bealbme available for grant under the Plan.

8. Performance Units and Performance Shares

8.1 Grant of Performance Units/Shares. Performaimies and Performance Shares may be granted todyegs and Consultants at any time
and from time to time, as shall be determined leyGompensation Committee, in its sole discretidre Tompensation Committee shall have
complete discretion in determining the number afé?enance Units and Performance Shares grantedyt®articipant.

8.2 Initial Value. Each Performance Unit shall haweinitial value that is established by the Congag¢ion Committee on or before the Grant
Date. Each Performance Share shall have an iadlak equal to the Fair Market Value of a Shar¢henGrant Date.

8.3 Performance Objectives and Other Terms. Thepeosation Committee shall set performance objexfivéts discretion which,
depending on the extent to which they are met,deitermine the number or value of Performance UnitShares that will be paid out to the
Participants. The Compensation Committee may gébipeance objectives based upon the achievemefbofpany-wide, divisional, or
individual goals, or any other basis determinedh®yCompensation Committee in its discretion. Time tperiod during which the
performance objectives must be met shall be c#fiedPerformance Period". Performance Periods chi& granted to Section 16 Persons
shall exceed six (6) months in length (or suchtengreriod as may be permissible while maintaiampliance with Rule 16b-3). Each
Award of Performance Units/Shares shall be evidefgean Award Agreement that shall specify the &temfince Period, and such other
terms and conditions as the Compensation Committéts, sole discretion, shall determine.

8.4 Earning of Performance Units and Performan@ezh After the applicable Performance Period hds the Participant shall be entitled
to receive a payout of the number of Performancisiém Shares earned during the Performance Pategénding upon the extent to which
the applicable performance objectives have beeiewaeth. After the grant of a Performance Unit ori@hthe Compensation Committee, in its
sole discretion, may reduce or waive any perforraanijectives for Award; provided that Performaneeds of Awards granted to Section
16 Persons shall not be less than six (6) monthsugh shorter period as may be permissible whdataining compliance with Rule 16b-3).

8.5 Form and Timing of Payment. Payment of earretbPmance Units or Performance Shares shall beeraagoon as practicable after the
expiration of the applicable Performance Perioce Tompensation Committee, in its sole discreticaly pay earned such Awards in cash,
Shares or a combination thereof.

8.6 Cancellation. On the date set forth in the Alvagreement, all unearned or unvested Performamits Or Performance Shares shall be
forfeited to the Company, and again shall be akigléor grant under the Plan.
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9. Nonemployee Directors

9.1 Granting of Options. If any class of equityg@tes of the Company is registered under sectdof the 1934 Act, on the first trading day
of each fiscal quarter of the Company, each Noneyga Director will automatically receive under flan a Nonqualified Stock Option to
purchase 3,750 Shares. Future automatic granteedlie and be suspended at any time that thenetesafficient Shares available under the
Plan. Grants of Options under this Section 9 shglersede and replace the automatic grant of aptinder the Company's 1994 Stock Oy
Plan.

9.2 Terms of Options.

9.2.1 Option Agreement. Each Option granted pursizathis Section 9 shall be evidenced by a writttk option agreement which shall be
executed by the Participant and the Company.

9.2.2 Exercise Price. The Exercise Price for ther&hsubject to each Option granted pursuantsdétion 9 shall be 100% of the Fair
Market Value of such Shares on the Grant Date.

9.2.3 Exercisability. Each Option granted pursdarthis Section 9 shall become exercisable indo# year after the date the Option is
granted. If a Nonemployee Director incurs a Termiamaof Service for a reason other than Retiremdedth or Disability, his or her Options
which are not exercisable on the date of such Treatiun shall never become exercisable. If the Teation of Service is on account of
Retirement, death or Disability, the Option shatbme exercisable in full on the date of the Teatiim of Service.

9.2.4 Expiration of Options. Each Option shall terate upon the first to occur of the following et&en
(a) The expiration of ten (10) years from the Giaate; or

(b) The expiration of three (3) months from theedaft the Participant's Termination of Service feeason other than death, Disability or
Retirement; or

(c) The expiration of one (1) year from the daté¢hef Participant's Termination of Service by reasbDisability or Retirement.

9.2.5 Death of Director. Notwithstanding SectioR.8, if a Director dies prior to the expirationto$ or her options in accordance with Sec
9.2.4, his or her options shall terminate one €9rafter the date of his or her death.

9.2.6 Special Rule for Retirement. Notwithstandimg provisions of

Section 9.2.4, if the exercisability of an Optisraccelerated under Section 9.2.3 on account d?dnicipant's Retirement, such Option shall
terminate upon the first to occur of: (a) The eafion of ten (10) years from the date the Optios ganted; or (b) the expiration of one year
from the date of the Participant's death.

9.2.7 Not Incentive Stock Options. Options grargacsuant to this
Section 9 shall not be designated as IncentivekSbgtions.

9.2.8 Other Terms. All provisions of the Plan matdnsistent with this Section 9 shall apply to Ops granted to Nonemployee Directors;
provided, however, that Section 5.2 (relating ® @ompensation Committee's discretion to set timestand conditions of Options) shall be
inapplicable with respect to Nonemployee Directors.

9.3 Elections by Nonemployee Directors. Pursuasutth procedures as the Board (in its discreticmy adopt from time to time, each
Nonemployee Director may elect to forego receipadlbbr a portion of committee fees and meeting fetherwise due to the Nonemploy
Director in exchange for Shares. The number of &hegceived by any Nonemployee Director shall ethieahmount of foregone
compensation divided by the Fair Market Value &hare on the date that the compensation otherwasévihave been paid to the
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Nonemployee Director, rounded up to the nearestevhiomber of Shares. The procedures adopted bgdhsal for elections under th
Section 9.3 shall be designed to ensure that aty election by a Nonemployee Director will not diatify him or her as a "non-employee
director" under Rule 16b-3.

10. Section 162(m) Deduction Qualification

10.1 Awards for Covered Officers. Any other proeisiof the Plan notwithstanding, all Awards to CadeOfficers shall be made in a manner
that allows for the full deductibility of the Awartuly the Company or its Subsidiaries under Sect&#(rh) of the Code. All Awards for
Covered Officers shall comply with the provisiorighos of this Section 10.

10.2 Designation of Covered Officers. For eachdtaerhnce Period, the Compensation Committee willgthese which Participants are
Covered Officers prior to the completion of 25%lé Performance Period (or such earlier or latéx da is permitted or required by Section
162(m)).

10.3 Establishment of Performance Goals and Awind€overed Officers. Prior to the completion oP2%f a Performance Period (or such
earlier or later date as is permitted or requing&dbction 162(m)), the Compensation Committee shét sole discretion, for each such
Performance Period: (a) determine and establistriting one or more Performance Goals applicablénéoPerformance Period for each
Covered Officer; and (b) either

(i) assign each Covered Officer a target Award egped as a fixed number of Shares or a whole doti@unt or (ii) establish a payout table
or formula for purposes of determining the Awargadzle to each Covered Officer. Each payout tabfewnula: (a) shall be in writing; (b)
shall be based on a comparison of actual performmthe Performance Goals; (c) may include a fladich is the level of achievement of
the Performance Goal in which payout begins; andlidll provide for an actual Award equal to oslédsan the Covered Officer's target
Award, depending on the extent to which actualgrenince approached or reached the Performance &adl. preestablished Performance
Goals and Awards must state, in terms of an oljedtrmula or standard, the method for computiregaimount of the Award payable to ei
Covered Officer if the Performance Goal is metofniula or standard is objective if a third partying knowledge of the relevant
performance results could calculate the amounetpdid to the Covered Officer. The Compensation @dtae may establish any number of
Performance Periods, Performance Goals and Awardmfy Covered Officer running concurrently, in Whor in part, provided, that in so
doing the Compensation Committee does not jeopattiz Company's deduction for such Awards undeti®@et62(m) of the Code. The
Compensation Committee may select different Perfmoe Goals and Awards for different Covered Officer

10.4 Certification of Achievement of PerformanceaGaand Amount of Awards. After the end of eachfdtarance Period, or such earlier
date if the Performance Goals are achieved, thep@asation Committee shall certify in writing, priorthe unconditional payment of any
Award, that the Performance Goals for the PerfogadPeriod and all other material terms of the Rlare satisfied and to what extent they
were satisfied. The Compensation Committee shédirdene the actual Award for each Covered Officasddl on the payout table/formula
established in section 10.3, as the case may liedegdinary Events shall either be excluded onidet in determining the extent to which
corresponding Performance Goal has been achievadhever will produce the higher Award, providedwever, notwithstanding the
attainment of specified Performance Goals, the Garsation Committee has the discretion to reduadiminate an Award that would
otherwise be paid to any Participant, including @myered Officer, based on the Compensation Coraettievaluation of Extraordinary
Events or other factors. Without limiting the manoécomputing Awards set forth in the precedingteace, with respect to Covered
Officers, the Compensation Committee may not uadgrcircumstances increase the amount of an Award.

10.5 Maximum Award. Any other provision of the Plastwithstanding, the maximum aggregate Awards i@y any Participant under the
Plan for any Performance Period shall not exceeg [dillion (1,000,000) Shares, which maximum numbk8hares shall be adjusted
pursuant to Section 4.3.
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11. Miscellaneous

11.1 Forfeiture. Notwithstanding anything in thafbr in any Award Agreement to the contrary, i é¢vent of a breach of conduct by a
Participant or former Participant (including, witlidimitation, any conduct prejudicial to or in dbct with the Company or an Affiliate), or
any activity of a Participant or former Participamcompetition with any of the businesses of tlen@any or an Affiliate, the Compensation
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot vested, and/or (b) if such
conduct or activity occurs within one year follogithe exercise or payment of an Award, requirdohmer Participant to repay the Compi
any gain realized or payment received upon theceseor payment of such Award (with such gain pasenent valued as of the date of
exercise or payment). Such cancellation or repaymigiigation shall be effective as of the date gt by the Compensation Committee.
Any repayment obligation may be satisfied in Comr8tock or cash or a combination thereof (based tipeirair Market Value of Common
Stock on the day prior to the date of payment), thedCompensation Committee may provide for anedtis any future payments owed by
Company or Affiliate to such person if necessargdtsfy the repayment obligation. The determimatbwhether any Participant or former
Participant has engaged in a breach of conduatyaativity in competition with any of the businesf the Company or an Affiliate shall
determined by the Compensation Committee in goitd &nd in its sole discretion.

11.2 No Effect on Employment or Service. Nothindgha Plan shall interfere with or limit in any wehe right of the Company to terminate
any Participant's employment or service at any tiwith or without cause. For purposes of the Plaamsfer of employment of a Participant
between the Company and any one of its Affiliatasbetween Affiliates) shall not be deemed a Teatiam of Service. Employment with the
Company and its Affiliates is on an at-will basigdyo

11.3 Participation. No Employee or Consultant shalle the right to be selected to receive an Awankr this Plan, or, having been so
selected, to be selected to receive a future Award.

11.4 Indemnification. Each person who is or shailldhbeen a member of the Compensation Committed,tbe Board, shall be indemnified
and held harmless by the Company against and fadmny loss, cost, liability, or expense that mayrbposed upon or reasonably incurred
by him or her in connection with or resulting fr@amy claim, action, suit, or proceeding to whichonshe may be a party or in which he or
she may be involved by reason of any action takdailure to act under the Plan or any Award Agreatmand

(b) from any and all amounts paid by him or hesattlement thereof, with the Company's approvahadd by him or her in satisfaction of ¢
judgment in any such claim, action, suit, or pralieg against him or her, provided he or she shadl the Company an opportunity, at

own expense, to handle and defend the same befayedhe undertakes to handle and defend it oorlfier own behalf. The foregoing right
of indemnification shall not be exclusive of an@t rights of indemnification to which such persamsy be entitled under the Company's
Certificate of Incorporation or Bylaws, by contraa$ a matter of law, or otherwise, or under anygrc¢hat the Company may have to
indemnify them or hold them harmless.

11.5 Successors. All obligations of the Companyeurtde Plan, with respect to Awards granted hereyrshall be binding on any successor
to the Company, whether the existence of such ssocés the result of a direct or indirect purchaserger, consolidation, or otherwise, of
or substantially all of the business or assetb®Gompany.

11.6 Beneficiary Designations. If permitted by @empensation Committee, a Participant under the Rlay name a beneficiary or
beneficiaries to whom any vested but unpaid Awaialde paid in the event of the Participant's deBach such designation shall revoke all
prior designations by the Participant and shaktbective only if given in a form and manner acedyp to the Compensation Committee. In
the absence of any such designation, any vestegfitseremaining unpaid at the Participant's dehtil e paid to the Participant's estate and,
subject to the terms of the Plan and of the apiplicAward Agreement, any unexercised vested Awaay be exercised by the administrator
or executor of the Participant's estate.
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11.7 Nontransferability of Awards; Unfunded Plara Alward granted under the Plan may be sold, traresfepledged, assigned, or otherwise
alienated or hypothecated, other than by will, iy laws of descent and distribution, or to thetimaliextent provided in Section 11.5. All
rights with respect to an Award granted to a Piict shall be available during his or her lifetiovdy to the Participant. Notwithstanding the
foregoing, a Participant may transfer a Nonqualifgtock Option either (a) to members of his oritranediate family (as defined in Rule 16a-
1 promulgated under the 1934 Act), to one or marsts for the benefit of such family members, opaotnerships or other entities in which
such family members are the only partners or owneovided that the Participant does not receiwecamsideration for the transfer, or (b) if
such transfer is approved by the Compensation CtieeniAny Nonqualified Stock Option held by sudnsferees are subject to the same
terms and conditions that applied to such NongedliStock Options immediately prior to transferdzhen the transferor Participant's
continuing relationship with the Company. It iseintled that the Plan be an "unfunded" plan for iticertompensation. The Plan does not
give a Participant any interest, lien or claim agaany specific asset of the Company. No Partitipabeneficiary shall have any rights
under this Plan other than as a general unsecoeditar of the Company.

11.8 No Rights as Stockholder. Except to the lichgégtent provided in Sections 7.6 and 7.7, no Elpent (nor any beneficiary) shall have
any of the rights or privileges of a stockholdette# Company with respect to any Shares issualipat to an Award (or exercise thereof),
unless and until certificates representing suchr&shshall have been issued, recorded on the reobte Company or its transfer agents or
registrars, and delivered to the Participant (orefieiary).

11.9 Withholding Requirements. Prior to the delyvef any Shares or cash pursuant to an Award (eraise thereof), the Company shall h
the power and the right to deduct or withhold,exuire a Participant to remit to the Company, anwamsufficient to satisfy Federal, state,
and local taxes (including the Participant's FIQAigation) required to be withheld with respecstach Award (or exercise thereof).

11.10 Withholding Arrangements. The Compensatiomf@dtee, in its sole discretion and pursuant tdhsuocedures as it may specify from
time to time, may permit or require a Participansatisfy all or part of the tax withholding obltgms in connection with an Award by (a)
having the Company withhold otherwise deliverathar®s, or (b) delivering to the Company already-®idvBhares having a Fair Market
Value equal to the amount required to be withh&le amount of the withholding requirement shalbeemed to include any amount which
the Compensation Committee determines, not to eiteeamount determined by using the maximum feédstate or local marginal income
tax rates applicable to the Participant with resp@the Award on the date that the amount of ¢alxet withheld is to be determined. The Fair
Market Value of the Shares to be withheld or debdeshall be determined as of the date that thestaxe required to be withheld.

11.11 Deferrals. The Compensation Committee, inate discretion, may permit a Participant to deéeeipt of the payment of cash or the
delivery of Shares that would otherwise be deliddrea Participant under the Plan. Any such deffefeactions shall be subject to such rules
and procedures as shall be determined by the Caapen Committee in its sole discretion.

12. Amendment, Termination, and Duration

12.1 Amendment, Suspension, or Termination. Thedaa its sole discretion, may amend or termirth&ePlan, or any part thereof, at any
time and for any reason. However, if and to theeixtequired to maintain the Plan's qualificatioler Rule 16b-3, any such amendment
shall be subject to stockholder approval. In additas required by Rule 16b-3, the provisions of

Section 9 regarding the formula for determiningdh@ount, exercise price, and timing of Nonempldy&ector Options shall in no event be
amended more than once every six (6) months, dtl@rto comport with changes in the Code or the |lByge Retirement Income Security
Act of 1974, as amended ("ERISA"). (ERISA is inapable to the Plan.) The amendment, suspensidermination of the Plan shall not,
without the consent of the Participant, alter op&in any rights or obligations under any Award poesly granted to such Participant. No
Award may be granted during any period of suspengiafter termination of the Plan.
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12.2 Duration of the Plan. The Plan shall commentthe date specified herein, and subject to Sedi®l (regarding the Board's right to
amend or terminate the Plan), shall remain in etfeereafter. However, without further stockholdeproval, no Incentive Stock Option may
be granted under the Plan after March 16, 2009.

13. Legal Construction

13.1 Gender and Number. Except where otherwiseaiell by the context, any masculine term usedtatso shall include the feminine; 1
plural shall include the singular and the singslaall include the plural.

13.2 Severability. In the event any provision a flan shall be held illegal or invalid for anysen, the illegality or invalidity shall not affe
the remaining parts of the Plan, and the Plan &igatlonstrued and enforced as if the illegal oalidvprovision had not been included.

13.3 Requirements of Law. The granting of Awardd tre issuance of Shares under the Plan shalldjecsuo all applicable laws, rules, and
regulations, and to such approvals by any govertethagencies or national securities exchanges gdmasquired.

13.4 Compliance with Rule 16b-3. Transactions utkisrPlan with respect to Section 16 Personsraemded to comply with all applicable
conditions of Rule 16b-3. To the extent any pransof the Plan, Award Agreement or action by thenpensation Committee fails to so
comply, it shall be deemed null and void, to theeekpermitted by law and deemed advisable by tragensation Committee.
Notwithstanding any contrary provision of the Pldithe Compensation Committee specifically deteresithat compliance with Rule 1-3
no longer is required, all references in the PtaRule 16b-3 shall be null and void.

13.5 Governing Law. The Plan and all Award Agreetashall be construed in accordance with and gekhny the laws of the State of
Delaware.

13.6 Captions. Captions are provided herein fovenience only, and shall not serve as a basisiferpretation or construction of the Plan.
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PROXY -- AMERICAN EAGLE OUTFITTERS, INC.

The undersigned stockholder of American Eagle @et§, Inc. hereby appoints Laura A. Weil, WillidnTait and Dale E. Clifton, or any ¢
of them, as attorneys and proxies with full powesubstitution to vote all of the shares of Comnstack of American Eagle Outfitters, Inc.
which the undersigned is entitled to vote at theudal Meeting of Stockholders of American Eagle @atfs, Inc. to be held at the Loews
Regency Hotel, 540 Park Avenue, New York, New YonkTuesday, June 8, 1999, and at any adjournmeadjournments thereof as
follows:

1. ELECTION OF DIRECTORS.
[]1 FOR all Class | nominees listed below [ ] WITIHD authority (except as marked to the contrarpgl to vote for all nominees.

(INSTRUCTIONS: Do not check "WITHHOLD AUTHORITY" teote for only certain individual nominees. To withd authority to vote fc
any individual nominee, strike a line through tlweninee's name below and check "FOR").

Ari Deshe Michael G. Jesselson George Kolber R&ger

Markfield Jay L. Schottenstein
2. The approval and adoption of the Company's Ea86k Incentive Plan described in the accompankirmxy Statement.
[] FOR[] AGAINST [ ] ABSTAIN
(Continued on Other Side)
(Continued from Other Side)
3. In their discretion to vote upon such other arats may properly come before the meeting.

IF NO DIRECTION ISGIVEN, THISPROXY WILL BE VOTED FOR THE ELECTION
OF DIRECTORS AND FOR APPROVAL OF THE 1999 STOCK INCENTIVE PLAN.

Please sign and date this Proxy below and retutimeienclosed envelope.

Date: , 1999

(Signature)

(Signature)

Signature(s) shall agree with the
name(s) printed on this proxy.
If signing as attorney, executor,
administrator, trustee or
guardian, please give your full
title as such.

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

Proxy Card
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