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Item 7.01. Regulation FD Disclosure

On April 13, 2020, in connection with the offerings of the Notes (defined below), Burlington Stores, Inc. (the “Company”) issued a press release,
providing an update related to actions it is taking in response to the store closures and other business disruptions resulting from regional and national efforts
to slow the COVID-19 pandemic.  A copy of the press release is furnished as Exhibit 99.1 hereto and incorporated by reference herein.

The information contained in this Item 7.01, and Exhibit 99.1 attached hereto, is being furnished and shall not be deemed to be “filed” for purposes
of Section 18 of, or otherwise regarded as filed under, the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed
incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such filing.

Item 8.01. Other Events

Update on COVID-19

The United States and other countries are experiencing a major global health pandemic related to the outbreak of a novel strain of coronavirus,
COVID-19. Governmental authorities nationally and in affected regions are taking increasingly dramatic actions and mandating various restrictions in an
effort to slow the spread of the virus, including travel restrictions, restrictions on public gatherings, “shelter at home” orders and advisories and
quarantining of people who may have been exposed to the virus.

After close monitoring and taking into consideration the guidance from federal, state and local governments, in an effort to mitigate the spread of
COVID-19, we temporarily closed all store locations effective as of the end of business on March 22, 2020. We have also closed our buying and corporate
offices, as well as our distribution centers (other than for sporadic processing of received inventory), and we have instituted “work from home” measures
for our corporate associates. We committed to provide financial support to impacted store and distribution center associates for a two-week period. As it
has become clear that our stores will remain closed for a significant additional period, we have temporarily furloughed most of our store and distribution
center associates. It is currently expected that until a significant number of our stores reopen, our CEO will not take a salary and all other members of our
senior executive team have agreed to reduce their salary by 50%.  All furloughed employees remain Company associates, with no change to their health
benefits, which continue to be paid for by the Company, for associates who had been receiving health benefits through the Company. We are monitoring the
situation, including governmental requirements and recommendations at the federal, state and local levels to evaluate when conditions might permit us to
reopen stores; however, we have limited visibility as to when that might be, and extended closures are anticipated and may be required nationally,
regionally or in specific locations. Further, depending on the extent and duration of the situation, we may be unable to open planned new stores on the
expected terms or timing, or at all.

To preserve our financial liquidity, we have temporarily suspended our stock repurchase program, and on March 17, 2020, we borrowed $400
million under our ABL credit facility. We are continuing to carefully reduce inventory receipts and prudently manage working capital, including by
delaying payables, cutting capital expenditures, working closely with landlords on the timing of rent payments and aggressively reducing operating
expenses during this period of disruption.  In addition, finalization of annual incentive bonus payments related to Fiscal 2019 performance, as well as merit
pay increases for Fiscal 2020, have been delayed to later in the fiscal year after the Company has more clarity regarding the impact of the outbreak of
COVID-19.

Management believes that the Company currently has adequate liquidity to meet its medium-term needs prior to completion of the transaction
contemplated by this offering memorandum. Taking into account the measures set forth above, upon receiving the proceeds from the contemplated
transaction, management believes that the Company’s on-hand liquidity would enable the Company to continue to operate without revenue beyond Fiscal
2020, if necessary.

Given the unprecedented uncertainty of this situation, including the unknown duration and severity of the pandemic and the unknown overall impact
on consumer demand, some or all of our plans as described above may change, and we are unable to forecast the full impact on our business; however, we
now expect that impacts from the COVID-19 pandemic and the related economic disruption will have a material adverse impact on our business,
consolidated results of operations, consolidated financial position and consolidated cash flows in Fiscal 2020.

Risk Factor Update 

The Company’s risk factor disclosure in Part I, Item 1A of its Annual Report on Form 10-K is hereby supplemented as follows:

The current outbreak of the novel coronavirus, or COVID-19, has materially adversely impacted and disrupted, and is expected to continue to
materially adversely impact and cause disruption to, our business, financial performance and condition, operating results, liquidity and cash flows.
Further, the spread of the COVID-19 outbreak has caused severe disruptions in the U.S. and global economy and financial markets and could
potentially create widespread business continuity issues of an as yet



unknown magnitude and duration. Any future outbreak of any other highly infectious or contagious disease could have a similar impact.

In late 2019, a novel strain of coronavirus (COVID-19) was reported to have surfaced in Wuhan, China. COVID-19 has since spread globally,
including to every state in the United States. On March 11, 2020, the World Health Organization declared COVID-19 a pandemic, and on March 13, 2020,
the United States declared a national emergency with respect to COVID-19.

Governmental authorities nationally and in affected regions are taking increasingly dramatic actions and mandating various restrictions in an effort
to slow the spread of the virus, including travel restrictions, restrictions on public gatherings, “shelter at home” orders and advisories and quarantining of
people who may have been exposed to the virus. The outbreak of COVID-19 has severely impacted global economic activity and caused significant
volatility and negative pressure in financial markets. Many experts predict that the outbreak will trigger a period of material global economic slowdown or
a global recession.

The outbreak of COVID-19 has disrupted our business and has had a material adverse effect on our business, financial performance and condition,
operating results, liquidity and cash flows, and will continue to materially adversely impact and cause disruption to our business, financial performance and
condition, operating results, liquidity and cash flows. Factors that would negatively impact our ability to successfully operate during the current outbreak of
COVID-19 or another pandemic include:

 • our ability to reopen stores in a timely manner, and our ability attract customers to our stores when we are able to reopen;

 • our ability to retain, and not furlough, corporate associates, to assist in the reopenings of our stores;

 • our ability to reinstate our furloughed store and distribution center associates;

 • our ability to enter into rent deferral arrangements with our landlords;

 • supply chain delays due to closed factories, reduced workforces, scarcity of raw materials and scrutiny or embargoing of goods produced in
infected areas;

 • our ability to move existing inventory, including potentially having to sell existing inventory at a discount or write-down the value of inventory,
and the costs and expenses of updating and replacing inventory;

 • delays in, or our ability to complete, planned store openings on the expected terms or timing, or at all;

 • fluctuations in regional and local economies, including the impact on regional and local retail markets and consumer confidence and spending;

 • our ability to attract customers to our stores when, or if, they reopen, given the risks, or perceived risks, of gathering in public places;

 • our ability to delay merchandise and other payments to vendors;  

 • our ability to pay associate compensation, including incentive compensation payments, in a timely manner, or at all;

 • our ability to continue to incentivize and retain associates, as well as our ability to preserve liquidity to be able to take advantage of market
conditions when, or if, our stores reopen; and

 • difficulty accessing debt and equity capital on attractive terms, or at all, and a severe disruption and instability in the global financial markets or
deteriorations in credit and financing conditions may affect our access to capital necessary to fund business operations or address maturing
liabilities.

The extent of the impact of the outbreak of COVID-19 on our business, consolidated results of operations, consolidated financial position and
consolidated cash flows, including any potential impairment or other fair value adjustments, will depend largely on future developments, including the
duration and spread of the outbreak within the U.S., the related impact on consumer confidence and spending and when, or if, we will be able to resume
normal operations, all of which are highly uncertain and cannot be predicted. Nevertheless, COVID-19 presents material uncertainty and risk with respect
to our business, financial performance and condition, operating results, liquidity and cash flows. To the extent the COVID-19 pandemic adversely affects
our business and financial results, it may also have the effect of heightening many of the other risks described in Part I, Item 1A, “Risk Factors” in our
Annual Report on Form 10-K, including, among others, those relating to our high level of indebtedness, our need to generate sufficient cash flows to
service our indebtedness and our ability to comply with the covenants contained in the agreements that govern our indebtedness.



Notes Offerings

On April 13, 2020, the Company issued a press release announcing that the Company has commenced a private offering of $700 million aggregate
principal amount of convertible senior notes due 2025 (the “Convertible Notes”), subject to market and other conditions. The Company also intends to
grant to the initial purchasers of the Convertible Notes an option to purchase up to an additional $105 million aggregate principal amount of the
Convertible Notes. The Company intends to use the net proceeds from the offering of the Convertible Notes for general corporate purposes. A copy of the
press release is filed as Exhibit 99.2 hereto and incorporated by reference herein.

On April 13, 2020, the Company issued a press release announcing that its indirect wholly owned subsidiary, Burlington Coat Factory Warehouse
Corporation (“BCFWC”), has commenced a private offering of $300 million aggregate principal amount of senior secured notes due 2025 (the “Secured
Notes” and, together with the Convertible Notes, the “Notes”), subject to market and other conditions. The Secured Notes will be guaranteed by the same
parent entities and subsidiaries of BCFWC that guarantee, and will be secured by the same collateral as, BCFWC’s senior secured term loan facility.
BCFWC intends to use the net proceeds from the offering of the Secured Notes for general corporate purposes. A copy of the press release is filed as
Exhibit 99.3 hereto and incorporated by reference herein.
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99.1  Press release, dated April 13, 2020, providing an operational update with respect to COVID-19
99.2  Press release, dated April 13, 2020, announcing the launch of the Convertible Senior Notes due 2025
99.3  Press release, dated April 13, 2020, announcing the launch of the Senior Secured Notes due 2025
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 99.1    

 
Burlington Stores, Inc. Provides COVID-19-Related Business Update

 
 

BURLINGTON, New Jersey; April 13, 2020 — Burlington Stores, Inc. (NYSE: BURL), a nationally recognized off-price retailer of
high-quality, branded apparel, footwear, accessories, and merchandise for the home, provided an additional update regarding the impact of
COVID-19 on its business operations.

Michael O’Sullivan, CEO, stated, “Protecting the health and safety of our associates, customers and the communities that we serve is our top
priority.  Our stores and distribution centers remain closed temporarily, and will re-open when it is safe to do so. In response to the
unprecedented circumstances that we face, we are continuing to take action across our business to best position Burlington for both the short
and the long term.”

The Company provided two weeks of financial support to associates impacted by the previously announced store closures and by the
shutdown of the distribution centers. Given the uncertain duration of these closings, the Company has temporarily furloughed most store and
distribution center associates.  

The Company will continue to provide benefits to furloughed associates, including paying 100% of their current health benefit premiums. In
addition, the Company has established a hotline to assist impacted associates to help gain access to government assistance programs available
from the recently passed fiscal stimulus package.

As part of its COVID-19 response, the Company has taken the following additional short term actions:

 • Burlington’s CEO, Michael O’Sullivan, will not take a salary, the Company’s Board of Directors will forfeit their cash
compensation, and the Company’s executive leadership team has voluntarily agreed to decrease their salary by 50%.

 • Finalization of annual incentive bonus payments related to Fiscal 2019 performance, as well as merit pay increases for
Fiscal 2020, have been delayed to later in the fiscal year after the Company has more clarity regarding the impact of
COVID-19.

“The decision to furlough associates was extremely difficult, but it was necessary in order to protect the business during this unprecedented
period of disruption. We look forward to welcoming our associates back once we are able to reopen our stores and operations,” Mr.
O’Sullivan stated further.

As previously announced, the Company has suspended its share buyback program and continues to carefully reduce inventory receipts,
manage working capital prudently including delaying payables, cut capital expenditures, work closely with landlords on the timing of rent
payments, and aggressively reduce operating expenses during this period.

 
About Burlington Stores, Inc.
 
Burlington Stores, Inc., headquartered in New Jersey, is a nationally recognized off-price retailer with Fiscal 2019 net sales of $7.3 billion.
The Company is a Fortune 500 company and its common stock is traded on the New York Stock Exchange under the ticker symbol “BURL.”
The Company operated 727 stores as of the end of the fourth quarter of Fiscal 2019 in 45 states and Puerto Rico, principally under the name
Burlington Stores. The Company’s stores offer an extensive selection of in-season, fashion-focused merchandise at up to 60% off other
retailers' prices, including women’s ready-to-wear apparel, menswear, youth apparel, baby, beauty, footwear, accessories, home, toys, gifts
and coats.
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For more information about the Company, visit www.burlington.com.
 
 
 
 
Investor Relations Contacts:
David J. Glick
855-973-8445 
Info@BurlingtonInvestors.com
 
Allison Malkin
Caitlin Morahan
ICR, Inc.
203-682-8225
 
Safe Harbor for Forward-Looking and Cautionary Statements
This release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended. All statements other than statements of historical fact included in this release,
including those made in the section describing our outlook for future periods, are forward-looking statements. Forward-looking statements
discuss our current expectations and projections relating to our financial condition, results of operations, plans, objectives, future
performance and business. You can identify forward-looking statements by the fact that they do not relate strictly to historical or current
facts. We do not undertake to publicly update or revise our forward-looking statements even if experience or future changes make it clear that
any projected results expressed or implied in such statements will not be realized. If we do update one or more forward-looking statements,
no inference should be made that we will make additional updates with respect to those or other forward-looking statements. All forward-
looking statements are subject to risks and uncertainties that may cause actual results to differ materially from those we expected, including
general economic conditions; pandemics, including COVID-19, or natural and man-made disasters, including fire, snow and ice storms,
flood, hail, hurricanes and earthquakes; our ability to successfully implement one or more of our strategic initiatives and growth plans; the
availability of desirable store locations on suitable terms; changing consumer preferences and demand; industry trends, including changes in
buying, inventory and other business practices; competitive factors, including pricing and promotional activities of major competitors and an
increase in competition within the markets in which we compete; the availability, selection and purchasing of attractive merchandise on
favorable terms; import risks, including  tax and trade policies, tariffs and government regulations; weather patterns, including, among other
things, changes in year-over-year temperatures; our future profitability; our ability to control costs and expenses; unforeseen cyber-related
problems or attacks; any unforeseen material loss or casualty; the effect of inflation; regulatory and tax changes; our relationships with
employees; the impact of current and future laws and the interpretation of such laws; terrorist attacks, particularly attacks on or within
markets in which we operate; our substantial level of indebtedness and related debt-service obligations; restrictions imposed by covenants in
our debt agreements; availability of adequate financing; our dependence on vendors for our merchandise; domestic events affecting the
delivery of merchandise to our stores; existence of adverse litigation; and each of the factors that may be described from time to time in our
filings with the SEC. For each of these factors, the Company claims the protection of the safe harbor for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995, as amended.
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Exhibit 99.2

 

Burlington Stores, Inc. Announces Proposed Offering of Convertible Senior Notes

BURLINGTON, N.J.; April 13, 2020 – Burlington Stores, Inc. (NYSE: BURL) (the “Company”) announced today that it has
commenced a private offering of $700 million aggregate principal amount of convertible senior notes due 2025 (the “Notes”),
subject to market and other conditions. The Company also intends to grant to the initial purchasers of the Notes an option to
purchase up to an additional $105 million aggregate principal amount of the Notes. The Company intends to use the net proceeds
from the offering of the Notes for general corporate purposes.
 
The Notes will be senior, unsecured obligations of the Company and interest will be payable semi-annually in cash.Upon
conversion, the Notes may be settled in shares of the Company common stock, cash or a combination of cash and shares of the
Company common stock, at the Company’s election. The interest rate, initial conversion rate, offering price, and other terms are
to be determined by negotiations between the Company and the initial purchasers.
 
The Notes will be offered and sold only to persons reasonably believed to be qualified institutional buyers in reliance on Rule
144A and outside the United States to non-U.S. persons in reliance on Regulation S. Neither the Notes nor any shares of common
stock issuable upon conversion of the Notes has been, nor will be, registered under the Securities Act of 1933, as amended (the
“Securities Act”), or any state securities laws and, unless so registered, may not be offered or sold in the United States except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and
applicable state securities laws.
 
This press release does not constitute an offer to sell or the solicitation of an offer to buy any Notes (including the shares of the
Company’s common stock, if any, into which the Notes are convertible).
 
Safe Harbor for Forward-Looking and Cautionary Statements
 
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements other than statements of historical
fact included in this press release, including those regarding the offering and the anticipated use of proceeds from the offering, are
forward-looking statements. Forward-looking statements discuss our current expectations and projections relating to our financial
condition, results of operations, plans, objectives, future performance and business. You can identify forward-looking statements
by the fact that they do not relate strictly to historical or current facts. We do not undertake to publicly update or revise our
forward-looking statements even if experience or future changes make it clear that any projected results expressed or implied in
such statements will not be realized. If we do update one or more forward-looking statements, no inference should be made that
we will make additional updates with respect to those or other forward-looking statements. All forward-looking statements are
subject to risks and uncertainties that may cause actual results to differ materially from those we expected, including general
economic conditions; pandemics, including COVID-19, or natural and man-made disasters, including fire, snow and ice storms,
flood, hail, hurricanes and earthquakes; our ability to successfully implement one or more of our strategic initiatives and growth
plans; the availability of desirable store locations on suitable terms;

 



 
 

changing consumer preferences and demand; industry trends, including changes in buying, inventory and other business
practices; competitive factors, including pricing and promotional activities of major competitors and an increase in competition
within the markets in which we compete; the availability, selection and purchasing of attractive merchandise on favorable terms;
import risks, including  tax and trade policies, tariffs and government regulations; weather patterns, including, among other
things, changes in year-over-year temperatures; our future profitability; our ability to control costs and expenses; unforeseen
cyber-related problems or attacks; any unforeseen material loss or casualty; the effect of inflation; regulatory and tax changes; our
relationships with employees; the impact of current and future laws and the interpretation of such laws; terrorist attacks,
particularly attacks on or within markets in which we operate; our substantial level of indebtedness and related debt-service
obligations; restrictions imposed by covenants in our debt agreements; availability of adequate financing; our dependence on
vendors for our merchandise; domestic events affecting the delivery of merchandise to our stores; existence of adverse litigation;
and each of the factors that may be described from time to time in our filings with the SEC. For each of these factors, the
Company claims the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation
Reform Act of 1995, as amended.
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Exhibit 99.3

 

Burlington Stores, Inc. Announces Proposed Offering of Senior Secured Notes

BURLINGTON, N.J.; April 13, 2020 – Burlington Stores, Inc. (NYSE: BURL) (the “Company”) announced today that its indirect
wholly owned subsidiary, Burlington Coat Factory Warehouse Corporation (the “Corporation”), has commenced a private offering of $300
million aggregate principal amount of senior secured notes due 2025 (the “Notes”), subject to market and other conditions. The Notes will
be guaranteed by the same parent entities and subsidiaries of the Corporation that guarantee, and will be secured by the same collateral as,
the Corporation’s senior secured term loan facility. The Corporation intends to use the net proceeds from the offering of the Notes for
general corporate purposes.

The Notes will be offered and sold only to persons reasonably believed to be qualified institutional buyers in reliance on Rule 144A and
outside the United States to non-U.S. persons in reliance on Regulation S. The Notes have not been registered under the Securities Act of
1933, as amended (the “Securities Act”), or any state securities laws and, unless so registered, may not be offered or sold in the United
States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and
applicable state securities laws.

This press release does not constitute an offer to sell or the solicitation of an offer to buy any Notes.
 
Safe Harbor for Forward-Looking and Cautionary Statements
 
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements other than statements of historical
fact included in this press release, including those regarding the offering and the anticipated use of proceeds from the offering, are
forward-looking statements. Forward-looking statements discuss our current expectations and projections relating to our financial
condition, results of operations, plans, objectives, future performance and business. You can identify forward-looking statements
by the fact that they do not relate strictly to historical or current facts. We do not undertake to publicly update or revise our
forward-looking statements even if experience or future changes make it clear that any projected results expressed or implied in
such statements will not be realized. If we do update one or more forward-looking statements, no inference should be made that
we will make additional updates with respect to those or other forward-looking statements. All forward-looking statements are
subject to risks and uncertainties that may cause actual results to differ materially from those we expected, including general
economic conditions; pandemics, including COVID-19, or natural and man-made disasters, including fire, snow and ice storms,
flood, hail, hurricanes and earthquakes; our ability to successfully implement one or more of our strategic initiatives and growth
plans; the availability of desirable store locations on suitable terms; changing consumer preferences and demand; industry trends,
including changes in buying, inventory and other business practices; competitive factors, including pricing and promotional
activities of major competitors and an increase in competition within the markets in which we compete; the availability, selection
and purchasing of attractive merchandise on favorable terms; import risks, including  tax and trade policies, tariffs and
government regulations; weather

 



 
patterns, including, among other things, changes in year-over-year temperatures; our future profitability; our ability to control
costs and expenses; unforeseen cyber-related problems or attacks; any unforeseen material loss or casualty; the effect of inflation;
regulatory and tax changes; our relationships with employees; the impact of current and future laws and the interpretation of such
laws; terrorist attacks, particularly attacks on or within markets in which we operate; our substantial level of indebtedness and
related debt-service obligations; restrictions imposed by covenants in our debt agreements; availability of adequate financing; our
dependence on vendors for our merchandise; domestic events affecting the delivery of merchandise to our stores; existence of
adverse litigation; and each of the factors that may be described from time to time in our filings with the SEC. For each of these
factors, the Company claims the protection of the safe harbor for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995, as amended.
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