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   ITEM 1.01.
Entry into a Material Definitive Agreement


On April 18, 2006, the Board of Directors (the "Board") of American Eagle Outfitters, Inc. (the "Company") appointed Joan Hilson as Executive Vice President, Chief Financial Officer, AE Brand, and as an executive officer of the Company. In connection with Ms. Hilson's appointment as an executive officer of the Company, the employment agreement between Ms. Hilson and the Company, dated July 18, 2005 , became a material agreement to the Company. A copy of the employment agreement between the Company and Ms. Hilson is being filed herewith as exhibit 10.1 and is incorporated herein by reference.




   ITEM 5.02.
Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers


On April 18, 2006, the Company's Board appointed Joan Hilson as Executive Vice President, Chief Financial Officer, AE Brand, and as Principal Financial Officer of the Company. Dale Clifton, Senior Vice President and Chief Accounting Officer of the Company, previously served as interim Principal Financial Officer since September 2005.
Prior to her appointment as Executive Vice President, Chief Financial Officer, AE Brand, Ms. Hilson, age 46, served the Company as Senior Vice President, Finance since September 2005.  Prior to joining the Company, Ms. Hilson held various positions at the Victoria's Secret Stores division of Limited Brands, Inc., including Senior Vice President and Chief Financial Officer from July 2002 to September 2005, Vice President of Planning and Allocation from April 1997 to June 2002, Vice President of Finance from February 1996 to March 1997 and Vice President of Financial Planning from August 1995 to January 1996.  Prior to that time, Ms. Hilson held various other management level positions with Limited Brands, Inc. from April 1993 to July 1995. Ms. Hilson held various finance management positions at Sterling Jewelers, Inc. from August 1985 to January 1993 and prior thereto she worked as a Certified Public Accountant at the accounting firm Coopers & Lybrand. A copy of the employment agreement between the Company and Ms. Hilson is being filed herewith as exhibit 10.1 and is incorporated herein by reference.




   ITEM 7.01.
Regulation FD Disclosure


The information in this Item 7.01 of Form 8-K shall not be treated as "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended.
On April 19, 2006, the Company issued a press release announcing the promotion of Joan Hilson to Executive Vice President, Chief Financial Officer, AE Brand. A copy of this press release is attached hereto as exhibit 99.1.




   ITEM 9.01.
Financial Statements and Exhibits

(c) Exhibits


 
 

Exhibit No.
Description

 10 .1*
Employment agreement between the Company and Joan Hilson dated July 18, 2005

99.1**
Press Release dated April 19, 2006 announcing promotion of Joan Hilson to Executive Vice President, Chief Financial Officer, AE Brand




* Such Exhibit is being filed herewith pursuant to Item 1.01 of the Current Report on Form 8-K.
** Such Exhibit is being "furnished" (not filed) pursuant to Item 7.01 of the Current Report on Form 8-K.
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Press Release dated April 19, 2006 announcing promotion of Joan Hilson to Executive Vice President, Chief Financial Officer, AE Brand



* Such Exhibit is being filed herewith pursuant to Item 1.01 of the Current Report on Form 8-K.
** Such Exhibit is being "furnished" (not filed) pursuant to Item 7.01 of the Current Report on Form 8-K.

 
EXHIBIT 10.1
 
 
July 18, 2005
 
Joan Hilson
 
Dear Joan,
I am pleased to offer you the position of Senior Vice President-Finance for American Eagle Outfitters, Inc. or its designated subsidiary (the "Company"). The following summarizes the terms and conditions of your employment.
Position and Duties : You will be employed as Senior Vice President-Finance, with such authority and duties as are customary for the position, and shall perform such other services and duties as the CEO or Board may from time to time designate. It is our intent that, depending on your assimilation in our business, development and contributions, you should be promoted to the position of Chief Financial Officer of the Company within 12 to 18 months of the start of your employment.
Start Date : Your first day of active employment for the Company will be on or before September 1, 2005.
Annual Base Salary : For our 2005 fiscal year, your base salary will be at an annual rate of $430,000.00 payable in accordance with Company's payroll practices for executive employees.
Sign-On Bonus and Replacement Bonus : A one time sign-on cash bonus of $50,000.00 (before tax) will be paid to you within 30 days after your start date. A sign-on bonus payback agreement is enclosed for your review and signature. The Company will also pay you a one time bonus equal to the amount of your spring 2005 incentive bonus at your current employer, which you have indicated is up to 40% of your annual target bonus, upon your establishing to the Company's satisfaction the amount that you would have actually been paid for that bonus by your current employer if you had not accepted this offer.
Annual Incentive Bonus : For fiscal years after 2005, you will be eligible to receive an annual incentive bonus targeted at 50% of your annual base salary in each fiscal year or other performance period established under Company's Management Incentive Plan" ("the Bonus Plan"), with a maximum annual incentive bonus equal to 100% of your annual base salary. The Bonus Plan conditions the payment of this annual performance bonus based on achievement of pre-determined performance goals set forth in writing and based on objective measurements all established by the Compensation Committee of the Board of Directors (the "Committee"). The Committee must verify that the performance goals and other material terms are met prior to payment. It is the parties' intention that the Bonus Plan be adopted and administered in a manner that enables Company to deduct for federal income tax purposes the amount of any annual incentive bonus. Notwithstanding the forgoing, if your start date is on or before September 1, 2005, then your annual incentive bonus for fiscal 2005 will be targeted at 50% of your full annual base salary, or $215,000.00, based on Company EPS performance goals established by the Committee and conditioned on your continuous employment with the Company through the date in 2006 when executive fiscal 2005 annual incentive bonuses are paid, and you are not eligible for an annual incentive bonus above the targeted 50% amount for fiscal 2005 even if performance goals are achieved or exceeded. If your start date is after September 1, 2005, then the amount of your annual incentive bonus for fiscal 2005 will be based on the prorated amount of your base salary actually paid to you in fiscal 2005 and not your full annual base salary of $430,000.00.
Long Term Incentive Cash Plan . You will be eligible to receive a long term incentive bonus under the Bonus Plan (the "LTI Plan"), where an amount targeted at 25% of annual base salary and a maximum of 50% of base salary will be contributed to your LTI bonus account, conditioned on achievement of pre-determined performance goals set forth in writing and based on objective measurements all established by the Committee. The Committee must verify that the performance goals and other material terms have been met prior to crediting the LTI bonus account. You will receive payment of: (a) one-third of the amount in your LTI bonus account in each fiscal year beginning in fiscal 2008; (b) the entire amount in your LTI bonus account on death, disability or retirement; and (c) no amount of your LTI bonus account, which will be forfeited, on any voluntary termination of employment, unless specifically excepted by mutual agreement under the terms of the voluntary termination, and excluding amounts earned and otherwise payable but deferred under the Company's deferred compensation plan. It is the parties' intention that the LTI Plan be adopted and administered in a manner that enables the Company to deduct for federal income tax purposes all amounts paid pursuant to the LTI Plan. If your start date is on or prior to September 1, 2005, then your LTI bonus calculation for fiscal 2005 will be targeted at 25% of your full year base salary or $107,500.00 and not a prorated portion of your base salary and you are not eligible for an annual incentive bonus above the targeted 25% amount for fiscal 2005 even if performance goals are achieved or exceeded. If your start date is after September 1, 2005, then your LTI bonus calculation for fiscal 2005 will be based on a prorated portion of your full year base salary based on the actual amount of base salary paid to you in fiscal 2005. No amount of your LTI bonus is guaranteed and the entire amount will depend on whether applicable performance goals are achieved.
Restricted Stock: You will receive 7,000 shares of restricted stock in a grant made by the Committee pursuant to and subject to all terms and conditions set forth in Company's 2005 Stock Award and Incentive Plan ("the 2005 Plan"). Pursuant to the terms of the 2005 Plan, the Committee will condition the vesting of this restricted stock based on achievement of pre-determined performance goals set forth in writing and based on objective measurements all established by the Committee. The Committee must verify that the performance goals and other material terms are met prior to vesting. If the performance goals are not met then the restricted stock will be forfeited. It is the parties' intention that the 2005 Plan be adopted and administered in a manner that enables the Company to deduct for federal income tax purposes the full value of all restricted stock grants. For fiscal 2005, your performance goals to earn the restricted stock will be individual performance goals, not Company goals, which 2005 Individual Performance Goals are attached to this letter and incorporated herein by reference. The 7,000 shares will vest upon completion of the Individual Performance Goals, even if those goals are achieved after fiscal 2005 as a result of a later start date. This grant of 7,000 shares is in addition to the equity award that you will be eligible to receive under the 2005 Plan for fiscal 2006.
Relocation : You will be eligible for a full relocation package as outlined in the American Eagle Outfitter's, Inc. Relocation guide. (Relocation guide and payback agreement enclosed). In addition, the Company will use the services of the Lexicon Company to provide you the opportunity to sell your existing home at an appraised value. Please contact Lee Ann Rohan once you accept this offer.
Benefit Plans : You will be entitled to participate in employee benefit plans, including any profit sharing or 401(k) plans; group life, health, hospitalization and disability insurance plans; deferred compensation plans; discount privileges; and other employee welfare benefits made available generally to, and under the same terms as, the Company's other executives. The Company will pay any COBRA premiums for continued coverage under your existing health plan until you are eligible for coverage under the Company's group health insurance.
At Will Employment : The Company is an "at will" employer. This means that you can terminate your employment at anytime and for any reason and the Company can also terminate your employment at any time and for any reason. Notwithstanding the foregoing, if you accept this offer and are unable to begin active employment with the Company as a result of your non-competition agreement with your current employer, then the Company will pay you your base salary, replacement bonus and Cobra benefit for up to the six month period during which you are prevented from working for the Company; provided that you will cooperate with the Company at its expense and use your best efforts to resolve any such issue and further provided further that you shall provide such permissible services to the Company or any of its affiliates as the Company may direct during this interim period. The payment by the Company of your base salary during this period shall be reduced by any payment that you receive from your current employer pursuant to your non-competition agreement.
Confidentiality, Non-competition and Intellectual Property Agreement : Your employment is conditioned upon your execution of the form of Confidentiality, Non-Competition and Intellectual Property Agreement in the form attached to this letter.
References/Drug Screen: Your hiring and employment with American Eagle are contingent upon successful completion of your references and your submission to and passing of a pre-hire drug screen. If you begin work with American Eagle before your references are checked and/or before your drug screen occurs or American Eagle has received its results, and if either your reference check results are unacceptable or you refuse to submit to or fail to pass your pre-hire drug screen requirement, your contingent employment will be terminated.
We very much look forward to you becoming a member of the American Eagle Outfitters team. Please sign and date one copy of this letter and the attached agreements and return them to me to indicate you understand and accept the terms; the additional copy is for your records. Please let me know if you have any questions.
Sincerely,

/s/ Laura Weil                                         
 
Laura Weil
 
Executive Vice President and Chief Financial Officer
 
 
 
 
 
Agreed and accepted as outlined above:
 


/s/ Joan Hilson                                       
7/20/05                                           
Joan Hilson
Date
  

EXHIBIT 99.1
NEWS RELEASE
AMERICAN EAGLE 
 OUTFITTERS
Announces the Promotion of Joan Hilson to
Executive Vice President, Chief Financial Officer, AE Brand

Warrendale, PA -- April 19, 2006--American Eagle Outfitters, Inc. (NASDAQ: AEOS) today announced the promotion of Joan Hilson to Executive Vice President, Chief Financial Officer, American Eagle Brand. Ms. Hilson had been Senior Vice President, Finance of American Eagle since September 2005, when she joined the Company from Limited Brands, where she recently served as Chief Financial Officer of Victoria's Secret Stores. In her new role, Ms. Hilson will assume responsibility for all areas within Corporate Finance and Accounting as well as Merchandise Planning and Allocation. She will continue to report to Chief Executive Officer, Jim O'Donnell.
"Since joining American Eagle last September, Joan has proven to be a strategic leader who has demonstrated strong management skills in many areas that are critical to our growth and future success, including inventory control, expense discipline and merchandise planning and allocation," said Jim O'Donnell. "I am confident that Joan's extensive industry experience and financial expertise will serve our Company well as we continue to expand the American Eagle Brand and pursue new growth concepts."
Ms. Hilson joined American Eagle with more than 20 years of experience in finance. She previously served in several capacities with Limited Brands over a 12-year period, recently as Executive Vice President, Chief Financial Officer of Victoria's Secret Stores. During that time, she was also responsible for Merchandise Planning, Allocation and Control. Before joining Limited Brands, Ms. Hilson was Vice President, Finance at Sterling Jewelers, Inc., where she was responsible for the management of the Finance Division. She began her career at the accounting firm Coopers & Lybrand.
American Eagle Outfitters (NASDAQ: AEOS) is a leading retailer that designs, markets and sells its own brand of laidback, current clothing targeting 15 to 25 year-olds, providing high-quality merchandise at affordable prices. AE's original collection includes standards like jeans and graphic Ts as well as essentials like accessories, outerwear, footwear, basics and swimwear. American Eagle Outfitters currently operates 801 stores in 50 states, the District of Columbia and Puerto Rico, and 71 AE stores in Canada. AE also operates ae.com, which offers additional sizes and styles of favorite AE merchandise and ships around the world. The company plans to open MARTIN + OSA, a new sportswear concept targeting 25 to 40 year-old women and men, in the fall of 2006. For additional information and updates, visit www.martinandosa.com.
"Safe Harbor" Statement under the Private Securities Litigation Reform Act of 1995: This release contains forward-looking statements, which represent our expectations or beliefs concerning future events, specifically regarding the continued expansion of the American Eagle Brand and launch of new growth concepts. All forward-looking statements made by the Company involve material risks and uncertainties and are subject to change based on factors beyond the Company's control. Such factors include, but are not limited to the risk that we will not be able to successfully expand the American Eagle Brand and launch new growth concepts and those other risks described in the Risk Factor Section of the Company's Form 10-K for the year ended January 28, 2006 filed with the Securities and Exchange Commission. Accordingly, the Company's future performance and financial results may differ materially from those expressed or implied in any such forward-looking statements. The Company does not undertake to publicly update or revise its forward-looking statements even if future changes make it clear that projected results expressed or implied will not be realized.
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