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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90

days. Yes © No x

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such

files). Yes © No -

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer ~
Non-Accelerated filer x Smaller reporting company

(Do not check if a smaller
reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes © No x

As of September 14, 2010, the registrant has 1,000 shares of common stock outstanding, all of which are owned by
Burlington Coat Factory Holdings, Inc., registrant’s parent holding company, and are not publicly traded.
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Part I. FINANCIAL INFORMATION
Item 1. Financial Statements

BURLINGTON COAT FACTORY INVESTMENTS HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(All amounts in thousands)

July 31, January 30, August 1,

2010 2010 2009
ASSETS
Current Assets:
Cash and Cash Equivalents $ 81,046 $ 24,750 $ 25819
Restricted Cash and Cash Equivalents 35,397 2,605 2,623
Investment in Money Market Fund - - 995
Accounts Receivable, Net of Allowances for Doubtful
Accounts 32,642 31,278 27,992
Merchandise Inventories 661,224 613,295 661,538
Deferred Tax Assets 31,216 29,644 49,639
Prepaid and Other Current Assets 34,922 29,443 48,022
Prepaid Income Taxes 37,286 4,841 6,249
Assets Held for Disposal 521 521 723
Total Current Assets 914,254 736,377 823,600
Property and Equipment - Net of Accumulated Depreciation 850,484 856,149 890,337
Tradenames 238,000 238,000 238,000
Favorable Leases - Net of Accumulated Amortization 405,527 421,091 472,144
Goodwill 47,064 47,064 47,064
Other Assets 90,349 95,313 91,641
Total Assets $ 2,545,678 $ 2,393,994 $ 2,562,786
LIABILITIES AND STOCKHOLDER’S EQUITY
Current Liabilities:
Accounts Payable $ 458,489 $ 139,802 $ 401,711
Income Taxes Payable 869 14,223 6,383
Other Current Liabilities 234,744 215,814 227,947
Current Maturities of Long Term Debt 17,507 14,201 10,835

Total Current Liabilities 711,609 384,040 646,876
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Long-Term Debt 1,262,412 1,399,152 1,307,084
Other Liabilities 181,673 173,067 148,871
Long-Term Income Tax Payable - - 13,405
Deferred Tax Liability 270,064 283,235 326,242

Commitments and Contingencies (Note 17)
Stockholder’s Equity:

Common Stock - - -
Capital in Excess of Par Value 465,326 464,489 464,342

Accumulated Deficit (345,406 ) (309,989 ) (344,034 )
Total Stockholder’s Equity 119,920 154,500 120,308
Total Liabilities and Stockholder’s Equity $ 2,545,678 $ 2,393,994 $ 2,562,786

See Notes to Condensed Consolidated Financial Statements.
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BURLINGTON COAT FACTORY INVESTMENTS HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(Unaudited)
(All amounts in thousands)

REVENUES:
Net Sales
Other Revenue
Total Revenue

COSTS AND EXPENSES:

Cost of Sales (Exclusive of Depreciation and Amortization)
Selling and Administrative Expenses

Restructuring and Separation Costs (Note 4)

Depreciation and Amortization

Interest Expense (Inclusive of Gain (Loss) on Interest Rate
Cap Agreements)

Impairment Charges — Long-Lived Assets

Impairment Charges — Tradenames

Other Income, Net

Total Costs and Expenses

Loss Before Income Tax Benefit
Income Tax Benefit
Net Loss

Total Comprehensive Loss

Six Months Ended
July 31, August 1,
2010 2009
$1,623,428 $1,531,020
14,075 13,784
1,637,503 1,544,804
1,021,741 978,459
550,308 528,649
2,152 5,104
72,235 77,345
53,422 37,683
258 9,428
- 15,250
(6,444 ) (6,345
1,693,672 1,645,573
(56,169 ) (100,769
(20,903 ) (51,333
$(35,266 ) $(49,436
$(35,266 ) $(49,436

Three Months Ended
July 31, August 1,
2010 2009
$728,750 $700,978
6,795 6,724
735,545 707,702
469,388 424,249
271,779 266,541
1,190 81
35,506 37,666
26,057 16,766
73 42
) (3,478 ) (9,267
800,515 736,078
) (64,970 ) (28,376
) (24,491 ) (15,856
) $40,479 ) $(12,520
) $40,479 ) $(12,520

See Notes to Condensed Consolidated Financial Statements.

)
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BURLINGTON COAT FACTORY INVESTMENTS HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(All amounts in thousands)

Six Months Ended
July 31, August 1,

2010 2009
OPERATING ACTIVITIES
Net Loss $(35,266 ) $(49,436
Adjustments to Reconcile Net Loss to Net Cash Provided By Operating Activities:
Depreciation and Amortization 72,235 77,345
Impairment Charges — Long-Lived Assets 258 9,428
Impairment Charges — Tradenames - 15,250
Amortization of Debt Issuance Costs 6,132 5,167
Accretion of Senior Notes and Senior Discount Notes 356 318
Interest Rate Cap Agreement - Adjustment to Market 6,297 (7,351
Provision for Losses on Accounts Receivable 909 1,149
Provision for Deferred Income Taxes (14,743 ) (2918
Loss on Retirement of Fixed Assets 130 140
(Gain) Loss on Investments in Money Market Fund (240 ) 2,992
Non-Cash Stock Option Expense 837 4,244
Non-Cash Rent Expense 912 ) (2,660
Changes in Assets and Liabilities:
Accounts Receivable 1,083 2,951
Merchandise Inventories (47,929 ) 33,498
Prepaid and Other Current Assets (37,923 ) (26,751
Accounts Payable 318,687 3,083
Other Current Liabilities and Income Tax Payable (5,089 ) (14,084
Deferred Rent Incentives 8,664 6,206
Other Long Term Assets and Long Term Liabilities 558 (5,746
Net Cash Provided by Operating Activities 274,044 52,825
INVESTING ACTIVITIES
Cash Paid for Property and Equipment (50,286 ) (50,699
Proceeds Received from Sale of Property 156 285
Increase in Restricted Cash and Cash Equivalents (32,793 ) (333
Lease Acquisition Costs (224 ) (1,337
Redemption of Investment in Money Market Fund 240 6,271

Purchase of Tradenames Rights - (6,250
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Other
Net Cash Used in Investing Activities

FINANCING ACTIVITIES

Proceeds from Long-Term Debt — ABL Line of Credit

Principal Payments on Long-Term Debt

Principal Payments on Long-Term Debt — Term Loan
Principal Payments on Long-Term Debt — ABL Line of Credit

Payment of Dividends
Debt Issuance Costs

Net Cash Used in Financing Activities

Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosure of Cash Flow Information
Interest Paid
Net Income Tax Payments (Refunds)

Non-Cash Investing Activities:
Accrued Purchases of Property and Equipment

See Notes to Condensed Consolidated Financial Statements.

35

(82,872

(389
(12,202
(121,200
(151
(934

$(134,876
56,296

24,750
$81,046

$39,353
$39,614

$19,985

)

~— N N N

)

46

(52,017

343,400
(339
(2,057
(354,700
(3,000

$(16,696
(15,888

41,707
$25,819

$46,078
$(15,278

$6,737

)

)
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BURLINGTON COAT FACTORY INVESTMENTS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
July 31, 2010
(UNAUDITED)

1. Summary of Significant Accounting Policies
Basis of Presentation

These unaudited Condensed Consolidated Financial Statements include the accounts of Burlington Coat Factory
Investments Holdings, Inc. and all of its subsidiaries (Company or Holdings). Holdings has no operations and its only
asset is all of the stock of Burlington Coat Factory Warehouse Corporation. All discussions of operations in this
report relate to Burlington Coat Factory Warehouse Corporation and its subsidiaries (BCFWC), which are reflected in
the financial statements of Holdings. The Condensed Consolidated Financial Statements are unaudited, but in the
opinion of management reflect all adjustments (which are of a normal and recurring nature) necessary for the fair
presentation of the results of operations for the interim periods presented. Certain information and note disclosures
normally included in financial statements prepared in accordance with accounting principles generally accepted in the
United States of America (GAAP) have been condensed or omitted. It is suggested that these Condensed
Consolidated Financial Statements be read in conjunction with the financial statements and notes thereto included in
the Company's Transition Report on Form 10-K/T for the 35 week period ended January 30, 2010. The balance sheet
at January 30, 2010 has been derived from the audited Consolidated Financial Statements contained in the Company's
Transition Report on Form 10-K/T. At January 30, 2010, the Company revised the presentation of the amortization of
deferred financing fees related to the Company’s debt instruments by recording it in the line item “Interest Expense” in
the Company’s Condensed Consolidated Statements of Operations and Comprehensive Loss. The amortization of
deferred financing fees had previously been included as a component of the line item “Depreciation and Amortization”
in the Company’s Condensed Consolidated Statements of Operations and Comprehensive Loss prior to January 30,
2010. AtJanuary 30, 2010, the Company also revised the presentation of the amortization of deferred financing fees
in its Condensed Consolidated Statements of Cash Flows by reclassifying the amortization of deferred financing fees
out of the line item “Depreciation and Amortization” within the Company’s Condensed Consolidated Statement of Cash
Flows and including it within the line item “Amortization of Debt Issuance Costs” within the Company’s Condensed
Consolidated Statements of Cash Flows. Because the Company's business is seasonal in nature, the operating results
for the three and six month periods ended July 31, 2010 are not necessarily indicative of results for the fiscal year
ending January 29, 2011.

Fiscal Year

In order to conform to the predominant fiscal calendar used within the retail industry, on February 25, 2010, the
Company’s Board of Directors approved a change in the Company’s fiscal year from a fiscal year comprised of the
twelve consecutive fiscal months ending on the Saturday closest to May 31 to a fiscal year comprised of the twelve
consecutive fiscal months ending on the Saturday closest to January 31. The Transition Report on Form 10-K/T
relates to the 35 week transition period beginning on May 31, 2009, the day following the end of the Company’s 2009
fiscal year, and ended on January 30, 2010 (the Transition Period).

Statements that are made about fiscal year 2010 refer to the first full fiscal year after the Transition Period, which is
the 52 week period commencing on January 31, 2010 and ending on January 29, 2011 (Fiscal 2010). Fiscal 2009
ended on May 30, 2009 and was a 52 week year (Fiscal 2009). Fiscal 2008 ended on May 31, 2008 and was a 52
week year (Fiscal 2008).

11
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As a result of the Company’s fiscal year end change and the seasonality of the Company’s results, the Company recast
its prior quarterly interim financial information for the 12 month period ended January 30, 2010 on the basis of the
new fiscal year for comparative purposes.

Current Conditions

Prior to the Transition Period, the Company had experienced recurring annual net losses since its formation in April
2006, in part due to the interest expense associated with its leveraged debt structure detailed in Note 3 to the
Company’s Condensed Consolidated Financial Statements entitled “Long-Term Debt.” At July 31, 2010, working
capital was $167.2 million, cash and cash equivalents were $81.0 million and unused availability under the Company’s
$721 million ABL Senior Secured Revolving Facility (ABL Line of Credit) was $335.2 million. Significant declines
in the United States and international financial markets which began during Fiscal 2009 and the resulting impact of
such events on macroeconomic conditions have impacted and are anticipated to continue to impact customer behavior
and consumer spending at retailers, which in turn impacts the Company’s sales trends. In response to these economic
conditions, the Company accelerated several initiatives to restructure its workforce and reduce its cost structure (refer
to Note 4 to the Company's Condensed Consolidated Financial Statements entitled "Restructuring and Separation
Costs" for further discussion). The Company continues to focus on a number of ongoing initiatives aimed at
improving its comparative store sales and its operating results.

12
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Despite the current trends in the retail environment and their negative impact on the Company’s comparative store
sales, the Company believes that cash generated from operations, along with existing cash and the ABL Line of
Credit, will be sufficient to fund the Company’s expected cash flow requirements and planned capital expenditures for
at least the next twelve months as well as the foreseeable future. However, there can be no assurance that, should the
economy continue to decline, the Company would be able to continue to offset the decline in its comparative store
sales with continued savings initiatives.

2. Stockholder’s Equity

Activity for the three and six month periods ended July 31, 2010 and August 1, 2009 in the Company’s common stock,
capital in excess of par value, and accumulated deficit are summarized below:

(in thousands)

Capital in
Common Excess of  Accumulated
Stock Par Value Deficit Total
Balance at January 30, 2010 $- $464,489 $ (309,989 ) $154,500
Net Income - - 5,213 5,213
Stock Option Expense - 233 - 233
Dividends - - (151 ) (151 )
Balance at May 1, 2010 - 464,722 (304,927 ) 159,795
Net Loss - - 40,479 ) (40479 )
Stock Option Expense - 604 - 604
Balance at July 31, 2010 $- $465,326 $ (345,406 ) $119,920
(in thousands)
Capital in
Common Excess of  Accumulated
Stock Par Value Deficit Total
Balance at January 31, 2009 $- $460,098 $ (291,598 ) $168,500
Net Loss - - (36,916 ) (36,916 )
Stock Option Expense - 580 - 580
Stock Option Restructuring - 2,426 - 2,426
Dividends - - (3,000 ) (3,000 )
Balance at May 2, 2009 - 463,104 (331,514 ) 131,590
Net Loss - - (12,520 ) (12,520 )
Stock Option Expense - 1,238 - 1,238
Balance at August 1, 2009 $- $464,342 $ (344,034 ) $120,308

13
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3. Long-Term Debt

Long-Term debt consists of:

$900,000 Senior Secured Term Loan
Facility, LIBOR plus 2.3% due in
quarterly payments of $2,250 from August
26,2011 to May 28, 2013.

$721,000 ABL Senior Secured Revolving
Facility, LIBOR plus spread based on
average outstanding balance, expires
February 4, 2014. (a)

Senior Notes, 11.1% due at maturity on
April 15, 2014, semi-annual

interest payments from October 15, 2010
to April 15, 2014.

Senior Discount Notes, 14.5% due at
maturity on October 15, 2014, semi-annual
interest payments from October 15, 2010
to October 15, 2014.

Industrial Revenue Bonds, 6.1% due
September 1, 2010.

Promissory Note, non-interest bearing, due
in monthly payments of $17 through
January 1, 2012.

Promissory Note, 4.4% due in monthly
payments of $8 through December
23,2011.

Capital Lease Obligations

Total debt
Less: current maturities

Long-term debt, net of current maturities

July 31,
2010

852,550

301,620

99,309

1,210

300

125

24,805

1,279,919
(17,507)

1,262,412

$

(in thousands)

January 30, August 1,
2010 2009

864,752 $ 870,750

121,200 18,700

301,264 300,928

99,309 99,309

1,210 2,305

400 500

167 208

25,051 25,219

1,413,353 1,317,919
(14,201) (10,835)

1,399,152 $ 1,307,084

(a) The $721 million ABL Line of Credit is effective through May 31, 2011, at which time the facility
is reduced to a $600 million ABL Line of Credit. The $600 million ABL Line of Credit expires
February 4, 2014, but is subject to a springing maturity requirement whereby the ABL will mature
45 days prior to May 28, 2013 (the maturity date of the $900 million Senior Secured Term Loan
Facility (Term Loan) if the Term Loan is not extended or refinanced prior to that date). Additional
information regarding the ABL Line of Credit and Term Loan is included below.

15
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The Term Loan is to be repaid in quarterly payments of $2.3 million from August 26, 2011 to May 28, 2013. At the
end of each fiscal year, the Company is required to make a payment based on 50% of its available free cash flow (as
defined in the credit agreement governing the Term Loan). This payment offsets future mandatory quarterly
payments. Based on its available free cash flow for the Transition Period, the Company made a payment of $11.5
million during the three months ended May 1, 2010. This payment offsets mandatory quarterly payments through the
second quarter of the fiscal year ending January 28, 2012 (Fiscal 2011) and $0.3 million of the mandatory quarterly
payment for the third quarter of Fiscal 2011.

On February 25, 2010, the Company entered into a second amendment to the credit agreement governing the Term
Loan. Among other things, the amendment provides that consolidated EBITDA (as defined in credit agreement
governing the Term Loan) will be increased or decreased for any period to the extent necessary to eliminate the effects
during such period of any increase or decrease in legal, auditing, consulting, and accounting related expenses for such
period relating directly to the Company’s change in fiscal year compared to the amount of such expenses that would
have been incurred in such period had the fiscal year change not occurred. The amendment also provides that for
purposes of any calculation of consolidated interest coverage ratio and consolidated leverage ratio, as of the last day of
any fiscal quarter ending on or after January 30, 2010 and prior to the completion of the fiscal year ending the
Saturday closest to January 31, 2011, consolidated EBITDA and consolidated interest expense will be determined for
the most recent period of twelve consecutive fiscal months. Pursuant to the terms of the amendment, the Company
paid a fee to each lender consenting to the amendment in the amount of 0.05% (or $0.4 million in the aggregate) of the
principal amount of such lender’s outstanding loan under the credit agreement governing the Term Loan. A further
description of the second amendment to the credit agreement governing the Term Loan is contained in Item 1.01 of
the Company’s Current Report on Form 8-K, filed with the SEC on February 26, 2010.

The Company’s Term Loan agreement contains financial, affirmative and negative covenants and requires that the
Company, among other things, maintain on the last day of each fiscal quarter a consolidated leverage ratio not to
exceed a maximum amount. Specifically, the Company’s total debt to Adjusted EBITDA, as each term is defined in
the credit agreement governing the Term Loan, for the trailing twelve months most recently ended on or prior to such
date, may not exceed 5.25 to 1 at July 31, 2010 and October 30, 2010; 5.00 to 1 at January 29, 2011; and 4.75to 1 at
April 30, 2011 and thereafter. Adjusted EBITDA is a non-GAAP financial measure of the Company’s

liquidity. Adjusted EBITDA, as defined in the credit agreement governing the Company’s Term Loan, starts with
consolidated net income (loss) for the period and adds back (i) depreciation, amortization, impairments and other
non-cash charges that were deducted in arriving at consolidated net income (loss), (ii) the provision (benefit) for taxes,
(iii) interest expense, (iv) advisory fees, and (v) unusual, non-recurring or extraordinary expenses, losses or charges as
reasonably approved by the administrative agent for such period.
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On January 15, 2010, the Company completed an amendment and restatement of the credit agreement governing the
Company’s ABL Line of Credit, which (among other things) extended the maturity date for consenting lenders
constituting $600 million of commitments to February 4, 2014. As part of the amendment and restatement, the
Company eliminated the outstanding $65 million A-1 tranche commitments, although the Company maintained the
ability to restore up to $65 million of the A-1 tranche with the consent of lenders holding the majority of outstanding
commitments. The Company offered the banks in the terminated A-1 tranche the option to convert to the A tranche or
opt out of the agreement altogether. This reduced the Company’s total line of credit to $721 million through May 31,
2011, after which the line of credit will be reduced to $600 million through the new maturity date. The $600 million
ABL Line of Credit has a springing maturity requirement whereby the ABL Line of Credit will mature 45 days prior
to May 28, 2013, the maturity date of the Term Loan, if the Term Loan is not extended or refinanced prior to such
date unless the pro forma credit availability condition has been satisfied after implementation of a Term Loan maturity
reserve or the outstanding principal amount under the Term Loan maturing prior to February 4, 2014 is not more than
$75 million. The Company believes the $600 million line of credit will provide adequate liquidity to support its
operating activities. A further description of the amended and restated credit agreement governing the ABL Line of
Credit and related transactions, including a description of covenants, fees and interest rates, is contained in Item 1.01
of the Company’s Current Report on Form 8-K, filed with the SEC on January 19, 2010.

The ABL Line of Credit carries an interest rate of LIBOR plus a spread which is determined by annual average
borrowings outstanding. Commitment fees of 0.75% to 1.0%, based on the Company’s actual usage of the line of
credit, will be charged on the unused portion of the ABL Line of Credit and will be included in the line item “Interest
Expense” on the Company’s Condensed Consolidated Statements of Operations and Comprehensive Loss.

At July 31, 2010, the Company had $335.2 million available under the ABL Line of Credit and no borrowings
outstanding. There were no borrowings under the facility during the three months ended July 31, 2010. Maximum
borrowings under the facility during the six month period ended July 31, 2010 amounted to $121.2 million. Average
borrowings during the six months ended July 31, 2010 amounted to $9.7 million at an average interest rate of 2.9%.

At August 1, 2009, the Company had $363.7 million available under the then $800 million ABL Line of Credit. At
January 30, 2010, the Company had $158.6 million available under the $721 million ABL Line of Credit. The
maximum borrowings under the ABL Line of Credit during each of the three and six month periods ended August 1,
2009 amounted to $150.3 million. Average borrowings during the three and six month periods ended August 1, 2009
amounted to $46.0 million and $33.6 million, respectively, at an average interest rate of 3.4% and 3.3%,

respectively. At August 1, 2009 and January 30, 2010, $18.7 million and $121.1 million, respectively, were
outstanding under the ABL Line of Credit and were included in the line item “Long-Term Debt” in the Company’s
Consolidated Balance Sheets.

Holdings and certain subsidiaries of BCFWC fully and unconditionally guarantee BCFWC’s obligations under the
$721 million ABL Line of Credit and the $900 million Term Loan. These guarantees are both joint and several.

As part of the Company’s issuance of its 14.5% Senior Discount Notes, the Company is required to make a $13.4
million High Yield Discount Obligation payment by April 13, 2011. The amount of the payment is included in the

line item “Current Maturities of Long-Term Debt” on the Company’s Condensed Consolidated Balance Sheet as of July
31, 2010.

As of July 31, 2010, the Company was in compliance with all of its debt covenants. The credit agreements regarding

the ABL Line of Credit and Term Loan, as well as the indentures governing the BCFWC Senior Notes and Holdings
Senior Discount Notes, contain covenants that, among other things, limit the Company’s ability, and the ability of the
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Company’s restricted subsidiaries, to pay dividends on, redeem or repurchase capital stock; make investments; incur
additional indebtedness or issue preferred stock; create liens; permit dividends or other restricted payments by the
Company’s subsidiaries; sell all or substantially all of the Company’s assets or consolidate or merge with or into other
companies; and engage in transactions with affiliates.

The Company had $35.1 million, $40.3 million and $33.1 million in deferred financing fees, net of accumulated
amortization, as of July 31, 2010, January 30, 2010 and August 1, 2009, respectively, related to its debt instruments
recorded in the line item “Other Assets” on the Company’s Condensed Consolidated Balance Sheets. As a result of the
amendment of the Term Loan on February 25, 2010, the Company incurred an additional $0.9 million of deferred
financing fees. Amortization of deferred financing fees amounted to $3.1 million and $2.7 million for the three month
periods ended July 31, 2010 and August 1, 2009, respectively, and is included in the line item “Interest Expense” in the
Company’s Condensed Consolidated Statements of Operations and Comprehensive Loss. Amortization of deferred
financing fees amounted to $6.1 million and $5.2 million for the six months ended July 31, 2010 and August 1, 2009,
respectively.
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4. Restructuring and Separation Costs

The Company accounts for restructuring and separation costs in accordance with ASC Topic No. 420, “Exit or
Disposal Cost Obligations” (Topic No. 420). In an effort to better align the Company’s resources with its business
objectives, during Fiscal 2009, the Company reviewed all areas of the business to identify efficiency opportunities to
enhance the organization’s performance. In light of the then challenging economic and retail sales environments, the
Company accelerated the implementation of several initiatives, including some that resulted in the elimination of
certain positions and the restructuring of certain other jobs and functions. Certain of these initiatives have continued
through the Transition Period and Fiscal 2010.

On February 16, 2009, the Company’s former President and Chief Executive Officer (Former CEO) entered into a
separation agreement with the Company. As part of his separation agreement, the Company paid the Former CEO’s
salary through January 30, 2010 at which time continuation payments and other benefits payable as provided in his
separation agreement commenced. The continuation payments will be paid out in biweekly installments through May
30, 2011. The total amount of all continuation payments and other benefits payable to the Former CEO pursuant to
the terms of his separation agreement was approximately $4.2 million, $2.4 million of which was stock
compensation. At July 31, 2010, $0.6 million of the total amount remained to be paid.

Changes of the Company’s workforce during the three and six months ended July 31, 2010 resulted in severance
charges of approximately $1.2 million and $2.2 million, respectively. In comparison, severance charges for the three
and six months ended August 1, 2009 amounted to $0.1 million and $5.1 million, respectively.

The table below summarizes the charges incurred related to the Company’s restructuring and separation costs, which

are included in the line items “Other Current Liabilities” and "Other Liabilities" in the Company’s Condensed
Consolidated Balance Sheet as of July 31, 2010:

(in thousands)

January Cash July 31,
30, 2010 Charges Payments Other 2010
Severance-Restructuring
(a) $ 1,560 - (1,042) (110) $ 408
Severance-Separation
Cost (b) 912 2,152 (788) - 2,276
Total $ 2472 2,152 (1,830) (110) $ 2,684
(in thousands)
Capital
in
Excess
January 31, Cash of Par August 1,
2009 Charges Payments Value 2009
Severance-Restructuring
(a) $ 1,697 914 (1,991) - $ 620
Severance-Separation
Cost (b) - 4,190 (518) (2,426) 1,246
Total $ 1,697 5,104 (2,509) (2,426) $ 1,866
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(a) The balances as of July 31, 2010, January 30, 2010, August 1, 2009 and January 31, 2009 are recorded
in the line item "Other Current Liabilities" in the Company's Condensed Consolidated Balance Sheets.

(b) The balance as of July 31, 2010 is recorded in the line item "Other Current
Liabilities." Approximately $0.7 million and $0.2 million of the balance as of January 30, 2010 are
recorded in the line items “Other Current Liabilities” and “Other Liabilities,” respectively. Approximately
$0.7 million and $0.6 million of the balance as of August 1, 2009 are recorded in the line items “Other
Current Liabilities” and “Other Liabilities,” respectively.

5. Assets Held for Disposal

Assets held for disposal represent assets owned by the Company that management has committed to sell in the near
term. The Company either identified or was actively seeking out potential buyers for these assets as of the balance

sheet dates. The asset listed as “Assets Held for Disposal” in the Company’s Condensed Consolidated Balance Sheets as
of July 31, 2010 and January 30, 2010 was an owned parcel of land adjacent to one of the Company’s stores.

The assets listed as “Assets Held for Disposal” in the Company’s Condensed Consolidated Balance Sheet as of August 1,

2009 were comprised of owned parcels of land adjacent to two of the Company’s stores, and various distribution
equipment that was being held for sale.

10
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Assets held for disposal are valued at the lower of their carrying value or fair value, less cost to sell, as follows:

(in thousands)
July January August
31, 30, 1,
2010 2010 2009
Property and 723
Equipment $ 521 § 521 $

6. Restricted Cash and Cash Equivalents

At July 31, 2010, restricted cash and cash equivalents consisted of $32.8 million of collateral in lieu of a letter of
credit for certain insurance contracts and $2.6 million restricted contractually for the acquisition and maintenance of a
building related to a store operated by the Company. As a result, the Company’s outstanding letters of credit
guaranteeing performance under various insurance contracts decreased $32.8M from May 1, 2010 through July 31,

2010.

At both January 30, 2010 and August 1, 2009, restricted cash and cash equivalents amounted to $2.6 million restricted
contractually for the acquisition and maintenance of a building related to a store operated by the Company.

7. Intangible Assets

Intangible assets at July 31, 2010, January 30, 2010, and August 1, 2009 consist primarily of tradenames and
favorable lease positions as follows:

(in thousands)

July 31, 2010 January 30, 2010
Gross Gross
Carrying Accumulated  Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount
Tradenames $ 238,000 $ - $ 238,000 $ 238,000 $ - $ 238,000
Favorable Leases $ 521,561 $ (116,034) $ 405,527 $ 521,775 $ (100,684) $ 421,091

(in thousands)
August 1, 2009
Gross
Carrying  Accumulated Net
Amount Amortization  Amount
Tradenames $ 238,000 $ - $ 238,000
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Favorable Leases

The decrease in the gross carrying amount of favorable leases from January 30, 2010 to July 31, 2010 is related to a
$0.2 million cost adjustment recorded during the six months ended July 31, 2010 which represents certain favorable
leases becoming fully amortized during the period.

The increase in favorable lease accumulated amortization from January 30, 2010 through July 31, 2010 was primarily
related to amortization expense of $15.6 million which was incurred during the six months ended July 31, 2010. This
increase was partially offset by a $0.2 million cost adjustment as described above.

The decrease in the gross carrying amount of the Company’s favorable leases from August 1, 2009 to January 30, 2010
was primarily related to a reduction of $45.3 million as a result of the impairment of 24 stores.

The increase in favorable lease accumulated amortization from August 1, 2009 to January 30, 2010 was primarily
related to amortization expense of $16.4 million, which was partially offset by a cost adjustment of $10.6 million
resulting from the impairment charge noted above, which decreased both the carrying cost and the accumulated
amortization of the favorable leases.

11
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Amortization expense of favorable leases for each of the next five fiscal years is estimated to be as follows:

Fiscal year: (in thousands)
2011 $ 31,105
2012 29,854
2013 28,590
2014 27,972
2015 26,812
Total $ 144,333

8. Fair Value Measurements

The Company accounts for fair value measurements in accordance with ASC Topic No. 820, “Fair Value
Measurements and Disclosures,” (Topic No. 820) which defines fair value, establishes a framework for measurement
and expands disclosure about fair value measurements. Topic No. 820 defines fair value as the price that would be
received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date (exit price), and classifies the inputs used to measure fair value into the following hierarchy:

Level 1: Quoted prices for identical assets or liabilities in active markets.

Level Quoted market prices for similar assets or liabilities in active markets; quoted prices for identical or similar
2: assets or liabilities in markets that are not active; and model-derived valuations whose inputs are observable or
whose significant value drivers are observable.

Level Pricing inputs that are unobservable for the assets and liabilities and include situations where there is little, if
3: any, market activity for the assets and liabilities.

The inputs into the determination of fair value require significant management judgment or estimation.

Financial Assets

The Company’s financial assets as of July 31, 2010 included cash equivalents, interest rate cap agreements and a note
receivable. The Company’s financial liabilities are discussed below. The carrying value of cash equivalents
approximates fair value due to its short-term nature. The fair values of the interest rate cap agreements are determined
using quotes that are based on models whose inputs are observable LIBOR forward interest rate curves. To comply
with the provisions of Topic No. 820, the Company incorporates credit valuation adjustments to appropriately reflect
both the Company's non-performance risk and the respective counterparty’s non-performance risk in the fair value
measurements. In adjusting the fair value of the Company's interest rate cap agreements for the effect of
non-performance risk, the Company has considered the impact of netting and any applicable credit enhancements,
such as collateral postings, thresholds, mutual puts, and guarantees. As a result, the Company has determined that the
inputs used to value this investment fall within Level 2 of the fair value hierarchy.
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Although the Company has determined that the majority of the inputs used to value its interest rate cap agreements fall
within Level 2 of the fair value hierarchy, the credit valuation adjustments associated with the Company's interest rate
cap agreements utilize Level 3 inputs, such as estimates of current credit spreads to evaluate the likelihood of

default. As of July 31, 2010, the Company recorded credit valuation adjustments of $0.1 million to the overall
valuation of the Company's interest rate cap agreements. The credit valuation adjustment is not considered significant
to the valuation of each of the individual interest rate cap agreements and as a result, the Company has determined
that its interest rate cap agreement valuations in their entirety are classified as Level 2 within the fair value hierarchy.

The fair value of the note receivable is based on a discounted cash flow analysis whose inputs are unobservable, and
therefore it falls within Level 3 of the fair value hierarchy.

12
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The fair values of the Company’s financial assets and the hierarchy of the level of inputs are summarized below:

(in thousands)
Fair Value Measurements at

January
July 31, 30, August 1,
2010 2010 2009

Assets:
Level 1

Cash equivalents (including restricted
cash) $ 91,020 $ 2,758 $ 2,625
Level 2

Interest rate cap agreements (a) $ 2,482 $ 8779 $ 10,687
Level 3

Note Receivable (b) $ 1,407 $ 1,407 $ 1,721

(a) Included in “Prepaid and Other Current Assets” and “Other Assets” within the Company’s Condensed Consolidated
Balance Sheets (refer to Note 9 of the Company’s Condensed Consolidated Financial Statements entitled
“Derivative Instruments and Hedging Activities” for further discussion regarding the Company's interest rate cap
agreements).

(b) Included in “Prepaid and Other Current Assets” and “Other Assets” on the Company’s Condensed Consolidated
Balance Sheets.

Financial Liabilities

The fair value of the Company’s debt as of July 31, 2010, January 30, 2010 and August 1, 2009 is noted in the table
below:

(in thousands)

July 31, 2010 January 30, 2010 August 1, 2009
Carrying Fair Value Carrying Fair Value Carrying Fair Value
Amount (c) (c) Amount (c) (c) Amount (¢) (c)
$900,000 Senior $ 852,550 $ 803,528 $ 864,752 $ 804,219 $ 870,750 $ 764,664

Secured Term Loan
Facility, LIBOR plus
2.3% due in

quarterly payments of
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$2,250 from August
26, 2011 to May 28,
2013.

$721,000 ABL Senior
Secured Revolving
Facility, LIBOR plus
spread based on
average outstanding
balance, expires
February 14, 2014. (a)
Senior Notes, 11.1%
due at maturity on
April 15,2014,
semi-annual

interest payments from
October 15, 2010 to
April 15,2014 301,620 312,177 301,264 310,051 300,928 268,014
Senior Discount Notes,

14.5% due at maturity

on October 15, 2014,

semi-annual interest

payments from

October 15, 2010 to

121,200 121,200 18,700 18,700

October 15, 2014 99,309 105,268 99,309 98,812 99,309 81,744
Other debt (b) 1,635 1,635 1,777 1,777 3,013 3,013
Total debt $ 1,255,114  $ 1,222,608 $ 1,388,302  $ 1,336,059 $ 1,292,700 $ 1,136,135

(a)The carrying value of the ABL Line of Credit approximates its fair value due to its short-term
nature (borrowings are typically done in increments of 30 days or less) and its variable interest
rate.

(b)Other debt includes the industrial revenue bonds and both promissory notes, as further
described in Note 3 of the Company’s Condensed Consolidated Financial Statements entitled
“Long-Term Debt.”

( c)Capital lease obligations are excluded from the table above.

As of July 31, 2010, the fair value of the Company’s debt, exclusive of capital leases, was $1,222.6 million compared
to the carrying value of $1,255.1 million. The fair values presented herein are based on estimates using quoted market
prices for the same or similar issues and other pertinent information available to management as of the respective
period end dates. Although management is not aware of any factors that could significantly affect the estimated fair
value amounts, such amounts have not been comprehensively revalued for purposes of these Condensed Consolidated
Financial Statements since July 31, 2010, and current estimates of fair value may differ from amounts presented
herein.

9. Derivative Instruments and Hedging Activities
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The Company accounts for derivatives in accordance with ASC Topic No. 815 “Disclosures and Hedging” (Topic No.
815). Topic No. 815 provides disclosure requirements to provide users of financial statements with an enhanced
understanding of: (i) How and why an entity uses derivative instruments; (ii) How derivative instruments and related
hedged items are accounted for under Topic No. 815 and its related interpretations; and (iii) How derivative
instruments and related hedged items affect an entity’s financial position, financial performance and cash flows.

The Company is exposed to certain risks relating to its ongoing business operations, including market risks relating to
fluctuations in interest rates. The Company’s senior secured credit facilities contain floating rate obligations and are
subject to interest rate fluctuations. The Company uses interest rate cap agreements, which are designated as

economic hedges, to manage interest rate risk associated with the Company’s variable-rate borrowings and to minimize
the negative impact of interest rate fluctuations on its earnings and cash flows, thus reducing the Company’s exposure
to variability in expected future cash flows attributable to the changes in LIBOR rates.

Topic No. 815 requires recognition of all derivative instruments as either assets or liabilities at fair value in the

statement of financial position. The Company does not monitor its interest rate cap agreements for hedge

effectiveness and therefore does not designate its interest rate cap agreements as cash flow hedges of certain future

interest payments on variable-rate debt. Instead, the interest rate cap agreements are adjusted to market on a quarterly
basis. As a result, gains or losses associated with the interest rate cap agreements are recorded in the line item “Interest
Expense” on the Company’s Condensed Consolidated Statements of Operations and Comprehensive Loss and in the line
item “Interest Rate Cap Contract — Adjustment to Market” on the Company’s Condensed Consolidated Statements of Cash
Flows.

As of July 31, 2010, January 30, 2010, and August 1, 2009 the Company was party to four outstanding interest rate
cap agreements to manage the interest rate risk associated with future interest payments on variable-rate debt.

13
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(in thousands)
Fair Values of Derivative Instruments
Asset Derivatives

July 31, 2010 January 30, 2010 August 1, 2009
Derivatives Not
Designated as
Hedging
Instruments Balance Balance Balance Fair
Under Topic Sheet Fair Sheet Fair Sheet Value
No. 815 Location Value Location Value Location

Interest Rate
Cap Other Other
Other Assets $ 10,687

Agreements Assets $ 2,482 Assets $ 8,779
Other Other
Current Current Other Current
Assets $ - Assets $ - Assets $ -
Liability Derivatives
July 31, 2010 January 30, 2010 August 1, 2009

Derivatives Not
Designated as

Hedging
Instruments Balance Balance Balance
Under Topic Sheet Fair Sheet Fair Sheet
No. 815 Location Value Location Value Location Fair Value
Interest Rate
Cap Other Other Other
Agreements Liabilities $ - Liabilities $ - Liabilitie$ -

(Gain) Loss on Derivative Instruments

Derivatives Not
Designated as

Hedging
Instruments Amount of (Gain) or Loss Recognized in Income on
Under Topic Location of (Gain) or Loss Recognized Derivatives
No. 815 in Income on Derivatives
Six Months Ended
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July 31, 2010 August 1, 2009
Interest Rate
Cap
Agreements Interest Expense $ 6,297 $ (7,351)

One of the four interest rate cap agreements became effective on May 12, 2006. It has a notional principal amount of
$300 million with a cap rate of 7.0% and terminates on May 31, 2011. Upon the effective date the Company
determined that it would not monitor this interest rate cap agreement for hedge effectiveness. The Company adjusts
this interest rate cap agreement to fair value on a quarterly basis and records all gains and losses associated with this
contract in the line item “Interest Expense” in the Company’s Condensed Consolidated Statements of Operations and
Comprehensive Loss.

On December 20, 2007, the Company entered into an additional interest rate cap agreement. The agreement has a
notional principal amount of $600 million with a cap rate of 7.0% and terminates on May 31, 2011. The agreement
became effective on May 29, 2009 upon the termination of an expiring $700 million interest rate cap agreement. As
of the effective date, the Company determined that it would not monitor this interest rate cap agreement for hedge
effectiveness. Instead, the Company adjusts the interest rate cap to fair value on a quarterly basis and records all gains
and losses associated with this contract in the line item “Interest Expense” in the Company’s Condensed Consolidated
Statements of Operations and Comprehensive Loss.
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On January 16, 2009, the Company entered into two additional interest rate cap agreements, each of which will be
effective on May 31, 2011 upon termination of the Company’s existing $300 million and $600 million interest rate cap
agreements described above. Each agreement has a notional principal amount of $450 million with a cap rate of 7.0%
and terminates on May 31, 2015. The Company will determine prior to the effective date of each agreement whether
it will monitor them for hedge effectiveness. Until the Company determines the accounting treatment that will be
used, the Company will adjust these interest rate cap agreements to fair value on a quarterly basis and as a result, gains
or losses associated with these agreements will be included in the line item “Interest Expense” on the Company’s
Condensed Consolidated Statements of Operations and Comprehensive Loss and in the line item “Interest Rate Cap
Contract — Adjustment to Market” on the Company’s Condensed Consolidated Statements of Cash Flows.

10. Income Taxes

As of July 31, 2010, the Company had a current deferred tax asset of $31.2 million and a non-current deferred tax
liability of $270.1 million. As of January 30, 2010, the Company had a current deferred tax asset of $29.6 million and
a non-current deferred tax liability of $283.2 million. As of August 1, 2009, the Company had a current deferred tax
asset of $49.6 million and a non-current deferred tax liability of $326.2 million. Current deferred tax assets consisted
primarily of certain operating costs and inventory related costs not currently deductible for tax purposes. Non-current
deferred tax liabilities primarily relate to rent expense, pre-opening costs, intangible costs and depreciation expense
where the Company has a future obligation for tax purposes.

In accordance with ASC Topic No. 270, "Interim Financial Reporting" (Topic No. 270) and ASC Topic No. 740,
"Income Taxes" (Topic No. 740), at the end of each interim period the Company is required to determine the best
estimate of its annual effective tax rate and then apply that rate in providing for income taxes on a current year-to-date
(interim period) basis. For the six months ended July 31, 2010, the Company’s best estimate of its annual effective
income tax rate was 37.8% (before discrete items).

As of July 31, 2010, January 30, 2010 and August 1, 2009, valuation allowances amounted to $4.7 million, $4.7
million and $8.6 million, respectively, and related primarily to state tax net operating losses. The Company believes
that it is more likely than not that a portion of the benefit of the state tax net operating losses will not be realized. The
state net operating losses have been generated in a number of taxing jurisdictions and are subject to various expiration
periods ranging from five to twenty years beginning with Fiscal 2011. Any future tax benefit recognized by the use of
a state tax net operating loss that was established prior to the April 13, 2006 merger transaction involving Bain
Capital, LLC (Merger Transaction), where a valuation allowance has been established, and any future tax benefits
related to the recognition of any state tax net operating losses, where a valuation allowance has been established, will
be recorded to the Company’s Condensed Consolidated Statements of Operations and Comprehensive Loss according
to the provisions of ASC Topic No. 805, “Business Combinations” (Topic No. 805).

11. Barter Transactions

The Company accounts for barter transactions under ASC Topic No. 845 “Nonmonetary Transactions.” Barter
transactions with commercial substance are recorded at the estimated fair value of the products exchanged, unless the
products received have a more readily determinable estimated fair value. Revenue associated with barter transactions
is recorded at the time of the exchange of the related assets. During the six months ended July 31, 2010 and the six
months ended August 1, 2009, the Company did not enter into any new barter agreements.

Based on the expected usage of advertising credits received in exchange for certain inventory pursuant to barter
transactions occurring in Fiscal 2008 and Fiscal 2009, the Company recorded prepaid advertising expense of $2.7

million, $2.7 million and $2.5 million in the line item “Prepaid and Other Current Assets” and $6.6 million, $7.5 million
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and $9.4 million in the line item “Other Assets” in the Company’s Condensed Consolidated Balance Sheets as of July 31,
2010, January 30, 2010 and August 1, 2009, respectively.

Barter credit usage for the three and six month periods ended July 31, 2010 amounted to $0.5 million and $0.9 million
respectively, compared with $0.2 million and $0.6 million for the three and six month periods ended August 1, 2009.

12. Stock Option and Award Plans and Stock-Based Compensation

On April 13, 2006, the Board of Directors (the Board) of Burlington Coat Factory Holdings, Inc. (Parent) adopted the
2006 Management Incentive Plan (the Plan). The Plan provides for the granting of service-based and
performance-based stock options, restricted stock and other forms of awards to executive officers and other key
employees of the Company and its subsidiaries. Awards made pursuant to the Plan are comprised of units of Parent’s
common stock. Each unit consists of nine shares of Class A common stock and one share of Class L common stock of
the Parent. The shares comprising a unit are in the same proportion as the shares of Class A and Class L. common
stock held by all stockholders of the Parent. Options granted pursuant to the Plan are exercisable only for whole units
and cannot be separately exercised for the individual classes of the Parent’s common stock. As of July 31, 2010, there
were 730,478 units reserved under the Plan consisting of 6,574,302 shares of Class A common stock of Parent and
730,478 shares of Class L common stock of Parent.
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Non-cash stock compensation expense for the three and six months ended July 31, 2010 amounted to $0.6 million and
$0.8 million, respectively. In comparison, non-cash stock compensation expense for the three and six months ended
August 1, 2009 amounted to $1.2 million and $4.2 million, respectively. The table below summarizes the types of
stock compensation:

(in thousands)

Three Months Ended Six Months Ended
Type of Non-Cash Stock July 31, August 1, July 31, August 1,
Compensation 2010 2009 2010 2009
Stock Compensation — Separation
Costs (A) $ - $ - $ - $ 2,425
Stock Option Compensation (B) 422 822 425 1,293
Restricted Stock Compensation
(B) 182 415 412 526
Total $ 604 $ 1,237 $ 837 $ 4244

(A)Included in the line item "Restructuring and Separation Costs" in the Company's Condensed Consolidated
Statements of Operations and Comprehensive Loss.

(B)Included in the line item "Selling and Administrative Expense" in the Company's Condensed Consolidated
Statements of Operations and Comprehensive Loss.

The $2.4 million of stock compensation — separation costs related to the repurchase of a portion of the Former CEO’s
restricted stock, under the terms of his separation agreements and a modification of his options.

Stock Options

Options granted during the six months ended July 31, 2010 and August 1, 2009 were all service-based awards and
were granted at exercise prices of $90 per unit and $180 per unit. All of the service-based awards granted in the six
months ended July 31, 2010 and August 1, 2009 vest 40% on the second anniversary of the award (or the modification
of the award) with the remaining amount vesting ratably over the subsequent three years. The final exercise date for
any option granted is the tenth anniversary of the grant date.

All options awarded pursuant to the Plan become exercisable upon a change of control. Unless determined otherwise
by the plan administrator and except as otherwise set forth in the option holders’ agreement, upon cessation of
employment, (1) options that have not vested will terminate immediately; (2) units previously issued upon the exercise
of vested options will be callable at the Company’s option; and (3) unexercised vested options will be exercisable for a
period of 60 days.

As of July 31, 2010, the Company had 472,500 options outstanding to purchase units, all of which are service-based
awards. The Company accounts for awards issued under the Plan in accordance with Topic No. 718 using the
modified prospective method, which requires companies to record stock compensation expense for all non-vested and
new awards beginning as of the adoption date (June 4, 2006 for the Company). For the three and six months ended
July 31, 2010, the Company recognized non-cash stock compensation expense of $0.4 million ($0.3 million after tax)
and $0.4 million ($0.3 million after tax), respectively, net of a $0.2 million and $0.9 million forfeiture adjustment that
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was recorded as a result of actual forfeitures being higher than initially estimated. In comparison, for the three and six
months ended August 1, 2009, the Company recognized expense of $0.8 million ($0.4 million after tax), and $3.7
million ($1.8 million after tax), respectively. For the three months ended August 1, 2009 there were no adjustments
related to forfeitures, while during the six months ended August 1, 2009, there was a $1.2 million forfeiture
adjustment that was recorded as a result of actual forfeitures being higher than initially estimated.

Non-cash stock option compensation expense is included in the line item “Selling and Administrative Expense” in the
Company’s Consolidated Statements of Operations and Comprehensive Loss. As of July 31, 2010 there was
approximately $6.1 million of unearned non-cash stock option-based compensation that the Company expected to
recognize as expense over the next 4.9 years. The service-based awards are expensed on a straight-line basis over the
requisite service period of 5 years. As of July 31, 2010, 27.6% of outstanding options to purchase units had vested.
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Stock Option Unit Transactions are summarized as follows:

Weighted
Average
Exercise
Number of  Price Per
Units Unit
Options Outstanding January 30, 2010 478,500 $ 123.70
Options Issued 37,000 120.00
Options Forfeited (43,000) (120.00)
Options Cancelled -
Options Outstanding July 31, 2010 472,500 $  123.75

Non-vested stock option unit transactions during the six months ended July 31, 2010 are summarized below:

Weighted
Average
Grant Date
Number of  Fair Value
Units Per Unit
Non-Vested Options Outstanding, January 30, 2010 361,500 $ 36.50
Granted 37,000 36.84
Vested (28,534) (43.46)
Forfeited (27,931) (36.51)
Cancellations - -
Non-Vested Options Outstanding, July 31, 2010 342,035 $ 38.54
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The following table summarizes information about the options to purchase units that were outstanding under the Plan
as well as options that were exercisable under the Plan as of July 31, 2010:

Stock Option Units
Outstanding Option Units Exercisable

Number Weighted Number Weighted
Outstanding ~ Average  Exercisable Average

At Remaining at Remaining

Exercise July 31, Contractual July 31, Contractual

Prices 2010 Life (Years) 2010 Life (Years)

$ 90.00 309,334 8.0 72,977 5.6

$ 180.00 149,166 7.2 43,488 5.2

$ 270.00 14,000 2.8 14,000 2.8
472,500 130,465
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The following table summarizes information about vested stock options and the stock options expected to vest during

the contractual term:

Exercise Prices
Vested and Expected to
Vest as of

July 31, 2010
$ 90.00
$ 180.00
$ 270.00

Options

250,267
122,133

14,000
386,400

Weighted
Average
Remaining
Contractual
Life (Years)

8.0
7.2
2.8

& BH A

Weighted
Average
Exercise

Price

90.00
180.00
270.00

The fair value of each stock option granted is estimated on the date of grant using the Black-Scholes option pricing
model with the following weighted average assumptions used for grants under the Plan during the six months ended
July 31, 2010 and August 1, 2009:

Six Months Ended
August 1,
2009

July 31,
2010

Risk-Free
Interest

Rate
Expected
Volatility
Expected
Life (years)
Contractual
Life (years)
Expected
Dividend
Yield
Weighted

2.3-34%
43.2%
6.6 -
9.5

10

0.0 %

2.6 —-3.5%

52.5%

6.9-10

10

0.0%

Average Grant
Date Fair Value
of

Options Issued
at an exercise
price of:

$ 90.00 $

41.10

$ 20.95
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$ 180.00 $ 2833 $ 1855
$ 270.00 $ ) $ ]

The weighted average grant date fair value of options granted has varied from period to period due to changes in the
Company’s business enterprise value resulting from changes in the Company’s business forecast, market conditions and
changes in the fair value and book value of the Company’s debt.

Restricted Stock Grants

Under the Plan, the Company also has the ability to grant restricted stock units. Each Unit consists of nine shares of
Class A common stock and one share of Class L common stock of the Parent.

During the three and six month periods ended July 31, 2010, the Company recorded $0.2 million and $0.4 million,
respectively, of non-cash stock compensation expense related to 80,263 restricted stock units, which is included in the
line item “Selling and Administrative Expense” on the Company’s Condensed Consolidated Statements of Operations
and Comprehensive Loss. In comparison, for the three and six months ended August 1, 2009, the Company
recognized expense of $0.4 million and $0.5 million, respectively, of non-cash stock compensation related to 115,085
restricted stock units. As of July 31, 2010 there was approximately $1.8 million of unearned non-cash restricted
stock unit-based compensation that the Company expects to recognize as an expense over the next 1.9 years. The
service based restricted stock units are expensed on a straight-line basis over the requisite service period of three
years. At July 31, 2010, 2,500 of the outstanding restricted stock units were vested.
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Restricted stock unit transactions for the six months ended July 31, 2010 are summarized below:

Number of
Restricted
Stock Units
Restricted stock units Outstanding, January 30, 2010 95,052
Granted -
Forfeited (14,789)
Cancellations -
Restricted stock units Outstanding, July 31, 2010 80,263
Non-vested transactions for the six months ended July 31, 2010 are summarized below:
Weighted
Average
Grant Date
Fair Value
Number of Per
Restricted Restricted
Stock Units  Stock Unit
Non-vested Restricted Stock Units Outstanding, January 30, 2010 92,552 $ 47.97
Granted -
Vested -
Forfeited (14,789) (45.80)
Cancellations -
Non-vested Restricted Stock Units Outstanding, July 31, 2010 77,763 $ 48.38

13. Comprehensive Loss
The Company presents comprehensive loss on its Condensed Consolidated Statements of Operations and

Comprehensive Loss in accordance with ASC Topic No. 220 “Comprehensive Income.” For the three and six month
periods ended July 31, 2010 and August 1, 2009, comprehensive loss consisted of net loss.
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14. Other Revenue

Other revenue consists of rental income received from leased departments; subleased rental income and other

miscellaneous items; and layaway, alteration and other service charges (Service Fees), which are summarized below:

(in thousands)

Six Months Ended Three Months Ended
August
July 31, August 1, July 31, 1,
2010 2009 2010 2009
Subleased Rental Income and Other

Miscellaneous Items $ 5,646 $ 5,357% 2,649 $ 2641
Rental Income from Leased Departments 3,318 4,019 1,533 1,903
Service Fees 5,111 4,408 2,613 2,180
Total $ 14,075 $ 13,784% 6,795% 6,724
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15. Other Current Liabilities

Other current liabilities primarily consist of sales tax payable, liabilities due to customers, accrued payroll costs,
self-insurance reserves, accrued operating expenses, payroll taxes payable, current portion of deferred rent expense
and other miscellaneous items. Liabilities due to customers totaled $31.9 million, $33.2 million, and $39.2 million as
of July 31, 2010, January 30, 2010, and August 1, 2009, respectively.

The Company has risk participation agreements with insurance carriers with respect to workers' compensation, general
liability insurance and health insurance. Pursuant to these arrangements, the Company is responsible for paying
individual claims up to designated dollar limits. The amounts included in costs related to these claims are estimated
and can vary based on changes in assumptions or claims experience included in the associated insurance programs.
An increase in worker's compensation or health insurance claims by employees or general liability claims may result
in a corresponding increase in costs related to these claims. At July 31, 2010, January 30, 2010, and August 1, 2009,
self-insurance reserves of $24.0 million, $24.2 million, and $42.4 million, respectively, were recorded in the line item
"Other Current Liabilities" in the Company's Condensed Consolidated Balance Sheets. The remaining reserve
balances of $21.4 million and $21.5 million as of July 31, 2010 and January 30, 2010, respectively, were recorded in
the line item "Other Liabilities" in the Company's Condensed Consolidated Balance Sheets. Prior to January 30,
2010, all of the Company's self-insurance reserves were recorded in the line item "Other Current Liabilities" in the
Company's Condensed Consolidated Balance Sheets.

16. Segment Information

The Company reports segment information in accordance with ASC Topic No. 280 “Segment Reporting” (Topic No.
280). The Company has identified operating segments at the store level. However, each store’s operating performance
has been aggregated into one reportable segment. Each store meets the aggregation criteria set forth in Topic

No. 280. The Company’s operating segments are aggregated for financial reporting purposes because they are similar
in each of the following areas: economic characteristics, class of consumer, nature of products, nature of production
processes and distribution methods. Revenues from customers are derived from merchandise sales and the Company
does not rely on any major customers as a source of revenue.

17. Commitments and Contingencies
Legal

The Company establishes reserves relating to legal claims in connection with litigation to which the Company is party
from time to time in the ordinary course of business. The aggregate amounts of such reserves were $17.5 million,
$11.6 million, and $4.4 million as of July 31, 2010, January 30, 2010, and August 1, 2009, respectively. The
Company believes that potential liabilities in excess of those recorded will not have a material adverse effect on the
Company's Consolidated Financial Statements. However, there can be no assurances to this effect.

A putative class action lawsuit, entitled May Vang, and all others similarly situated, v Burlington Coat Factory
Warehouse Corporation, Case No. 09-CV-08061-CAS, was filed in the Superior Court of the State of California on
September 17, 2009. The named plaintiff purports to assert claims on behalf of all current, former, and future
employees in the United States and the State of California for the relevant statutory time period. Plaintiff filed an
amended complaint on November 16, 2009. The amended complaint asserts claims for failure to pay all earned
hourly wages in violation of the Fair Labor Standards Act (FLSA), failure to pay all earned hourly wages in violation
of the California Labor Code, providing compensatory time off in lieu of overtime pay, forfeiture of vacation pay,
failure to provide meal and rest periods, secret payment of lower wages than that required by statute or contract,
failure to provide accurate, written wage statements, and unfair competition. The complaint seeks certification as a
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class with respect to the FLSA claims, certification of a class with respect to California law claims, appointment of
class counsel and class representative, civil penalties, statutory penalties, declaratory relief, injunctive relief, actual
damages, liquidated damages, restitution, pre-judgment interest, costs of suit and attorney’s fees. The Company
intends to vigorously defend this action.

There have been no significant changes in the Company’s commitments and contingencies from those disclosed in the
Company’s Transition Report on Form 10-K/T, except as noted below:
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Lease Agreements

The Company enters into lease agreements during the ordinary course of business in order to secure favorable store
locations. As of July 31, 2010, the Company was committed to 15 new lease agreements (inclusive of one relocation)
for locations at which stores are expected to be opened in Fiscal 2010. The 15 new stores are expected to have
minimum lease payments of $3.2 million, $10.3 million, $10.6 million, $10.7 million, and $83.2 million for the
remainder of the fiscal year ending January 29, 2011, and the fiscal years ending January 28, 2012, February 2, 2013,
February 1, 2014, and January 31, 2015 and all subsequent years thereafter, respectively.

Letters of Credit

The Company had letter of credit arrangements with various banks in the aggregate amount of $52.1 million and
$64.5 million as of July 31, 2010 and August 1, 2009, respectively. Based on the terms of the credit agreement related
to the ABL Line of Credit, the Company had available letters of credit of $335.2 million and $363.7 million as of July
31, 2010 and August 1, 2009, respectively. Among these arrangements as of July 31, 2010 and August 1, 2009, the
Company had letters of credit in the amount of $29.4 million and $43.7 million, respectively, guaranteeing
performance under various insurance contracts and utility agreements. The Company also had an outstanding letter of
credit in the amount of $1.2 million and $2.4 million guaranteeing its Industrial Revenue Bonds at July 31, 2010 and
August 1, 2009, respectively. Finally, the Company had outstanding commercial letter of credit agreements in the
amount of $21.5 million and $18.4 million at July 31, 2010 and August 1, 2009, respectively, for purchase
commitments related to imported inventory.

The Company had irrevocable letters of credit in the amount of $79.6 million as of January 30, 2010. Based on the
terms of the credit agreement relating to the ABL Line of Credit, the Company had available letters of credit of $79.0
million as of January 30, 2010. Letters of credit outstanding at January 30, 2010 amounted to $68.5 million,
guaranteeing performance under various insurance contracts, and utility agreements. The Company also had letters of
credit, in the amount of $1.2 million at January 30, 2010, guaranteeing the Company’s Industrial Revenue Bonds and
$9.9 million for purchase commitments related to imported inventory.

18. Recent Accounting Pronouncements

In January 2010, the FASB issued ASU No. 2010-06, “Fair Value Measurements and Disclosures (Topic No. 820):
Improving Disclosures about Fair Value Measurements” (ASU 2010-06). This ASU provides amendments that will
require more robust disclosures about the different classes of assets and liabilities measured at fair value, the valuation
techniques and inputs used, the activity in Level 3 fair value measurements, and the transfers between Levels 1, 2, and
3. ASU 2010-06 is effective for interim and annual reporting periods beginning after December 15, 2009, except for
the disclosures about purchases, sales, issuances, and settlements in the roll forward activity in Level 3 fair value
measurements. These disclosures are effective for fiscal years beginning after December 15, 2010, and for interim
periods within those fiscal years. Early application is permitted. The adoption of ASU 2010-06 on January 31, 2010,
did not have a material impact on the Company’s Condensed Consolidated Financial Statements.

In March 2010, the FASB issued ASU No. 2010-11, “Derivatives and Hedging (Topic No. 815): Scope Exception
Related to Embedded Credit Derivatives” (ASU 2010-11). ASU 2010-11 clarifies the only form of embedded credit
derivative that is exempt from embedded derivative bifurcation requirements is one that is related only to the
subordination of one financial instrument to another. As a result, entities that have contracts containing an embedded
credit derivative feature in a form other than such subordination may need to separately account for the embedded
credit derivative feature. The amendments in this ASU are effective at the beginning of a reporting entity’s first fiscal
quarter beginning after June 15, 2010. The adoption of ASU 2010-11 is not expected to have a material impact on
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the Company’s Condensed Consolidated Financial Statements.
19. Condensed Guarantor Data

On April 13, 2006, BCFWC issued $305 million aggregate principal amount of 11 .1% Senior Notes due 2014. The
notes were issued under an indenture issued on April 13, 2006. Holdings and subsidiaries of BCFWC have fully and
unconditionally guaranteed these notes. These guarantees are both joint and several. The following condensed
consolidating financial statements present the financial position, results of operations and cash flows of Holdings,
BCFWC, (exclusive of subsidiaries, referred to herein as “BCFW”, and the guarantor subsidiaries.) The Company has
one non-guarantor subsidiary that is not wholly-owned and is considered to be “minor” as that term is defined in Rule
3-10 of Regulation S-X promulgated by the Securities and Exchange Commission.

Neither the Company nor any of its subsidiaries may declare or pay cash dividends or make other distributions of
property to any affiliate unless such dividends are used for certain specified purposes including, among others, to pay
general corporate and overhead expenses incurred by Holdings in the ordinary course of business, or the amount of
any indemnification claims made by any director or officer of Holdings or the Company, to pay taxes that are due and
payable by Holdings or any of its direct or indirect subsidiaries, or to pay interest on Holdings Senior Discount
Notes, provided that no event of default under BCFWC’s debt agreements has occurred or will occur as the result of
such interest payment.
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries
Condensed Consolidating Balance Sheets
(All amounts in thousands)

As of July 31, 2010

ASSETS Holdings BCFW Guarantors Eliminations
Current Assets:

Cash and Cash Equivalents  $ - $ 3,832 $ 77,214 $ =
Restricted Cash and Cash

Equivalents - 32,816 2,581 -
Accounts Receivable - 19,110 13,532 -
Merchandise Inventories - - 661,224 -
Deferred Tax Asset - 9,976 21,240 -
Prepaid and Other Current

Assets - 17,376 17,546 -
Prepaid Income Tax - 36,781 505 -
Assets Held for Sale - - 521 -
Total Current Assets - 119,891 794,363 -

Property and Equipment
- Net of Accumulated

Depreciation - 57,456 793,028 -
Tradenames - 238,000 - -
Favorable Leases - Net of

Accumulation Amortization - - 405,527 -
Goodwill - 47,064 - -
Other Assets 119,920 1,525,319 44,956 (1,599,846)
Total Assets $ 119,920 $ 1,987,730 $ 2,037,874 $ (1,599,846)
LIABILITIES AND

STOCKHOLDER’S

EQUITY

Current Liabilities:

Accounts Payable $ - $ 458,489 $ - $ -
Income Taxes Payable - 517 352 -
Other Current Liabilities - 145,053 89,691 -
Current Maturities of

Long-Term Debt - 2,050 15,457 -
Total Current Liabilities - 606,109 105,500 -

Consolidated

$ 81,046
35,397
32,642

661,224
31,216
34,922
37,286

521

914,254

850,484
238,000

405,527
47,064
90,349

$ 2,545,678

$ 458,489
869

234,744
17,507

711,609
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Long-Term Debt - 1,152,124 110,288 - 1,262,412
Other Liabilities - 21,673 170,000 (10,000) 181,673
Deferred Tax Liability - 87,904 182,160 - 270,064
Stockholder’s Equity:

Common Stock - - - - -
Capital in Excess of Par
Value 465,326 465,326 882,602 (1,347,928) 465,326
(Accumulated Deficit)/
Retained Earnings (345,406) (345,406) 587,324 (241,918) (345,406)
Total Stockholder’s Equity 119,920 119,920 1,469,926 (1,589,846) 119,920
Total Liabilities and

Stockholder’s Equity $ 119,920 $ 1,987,730 $ 2,037,874 $ (1,599,846) $ 2,545,678
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
(All amounts in thousands, except share data)

As of January 30, 2010

Holdings BCFW Guarantors  Eliminations Consolidated
ASSETS
Current Assets:
Cash and Cash Equivalents $- $4,176 $20,574 $- $ 24,750
Restricted Cash and Cash Equivalents - - 2,605 - 2,605
Investments - - - - -
Accounts Receivable - 19,886 11,392 - 31,278
Merchandise Inventories - 540 612,755 - 613,295
Deferred Tax Assets - 10,001 19,643 - 29,644
Prepaid and Other Current Assets - 12,959 16,484 - 29,443
Prepaid Income Taxes - 3,870 971 - 4,841
Assets Held for Disposal - - 521 - 521
Total Current Assets - 51,432 684,945 - 736,377
Property and Equipment—Net of Accumulated
Depreciation - 52,526 803,623 - 856,149
Tradenames - 238,000 - - 238,000
Favorable Leases—Net of Accumulated
Amortization - - 421,091 - 421,091
Goodwill - 47,064 - - 47,064
Other Assets 154,500 1,441,062 37,792 (1,538,041) 95,313
Total Assets $154,500 $1,830,084 $1,947,451 $(1,538,041) $ 2,393,994
LIABILITIES AND STOCKHOLDER’S
EQUITY
Current Liabilities:
Accounts Payable $- $139,802 $- $- $ 139,802
Income Taxes Payable - 10,628 3,595 - 14,223
Other Current Liabilities - 125,839 89,975 - 215,814
Current Maturities of Long-Term Debt - 12,202 1,999 - 14,201
Total Current Liabilities - 288,471 95,569 - 384,040
Long-Term Debt - 1,275,014 124,138 - 1,399,152
Other Liabilities - 23,374 159,693 (10,000 ) 173,067
Deferred Tax Liability - 88,725 194,510 - 283,235

Commitments and Contingencies -

Stockholder’s Equity:
Common Stock -
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Capital in Excess of Par Value
(Accumulated Deficit) / Retained Earnings
Total Stockholder’s Equity

Total Liabilities and Stockholder’s Equity

23

464,489

(309,989 )

154,500
$154,500

464,489 836,784

(309,989 ) 536,757

154,500 1,373,541
$1,830,084 $1,947,451

(1,301,273) 464,489

(226,768 ) (309,989 )

(1,528,041) 154,500
$(1,538,041) $ 2,393,994
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries
Condensed Consolidating Balance Sheets
(All amounts in thousands)

As of August 1, 2009

ASSETS Holdings BCFW  Guarantors Eliminations Consolidated
Current Assets:

Cash and Cash Equivalents $ - $ 1,295 $ 24524 $ -$ 25,819
Restricted Cash and Cash Equivalents - - 2,623 - 2,623
Investment in Money Market Fund - - 995 - 995
Accounts Receivable - 18,210 9,782 - 27,992
Merchandise Inventories - 736 660,802 - 661,538
Deferred Tax Asset - 14,949 34,690 - 49,639
Prepaid and Other Current Assets - 33,610 14,412 - 48,022
Prepaid Income Tax - 4,359 1,890 - 6,249
Assets Held for Sale - - 723 - 723
Total Current Assets - 73,159 750,441 - 823,600
Property and Equipment - Net of Accumulated

Depreciation - 55,970 834,367 - 890,337
Tradenames - 238,000 - - 238,000
Favorable Leases - Net of Accumulation

Amortization - - 472,144 - 472,144
Goodwill - 47,064 - - 47,064
Other Assets 120,308 1,577,046 37,807  (1,643,520) 91,641
Total Assets $ 120,308 $1,991,239 $2,094,759 $(1,643,520)$ 2,562,786
LIABILITIES AND STOCKHOLDER’S

EQUITY

Current Liabilities:

Accounts Payable $ - $ 401,711 $ - $ - $ 401,711
Income Taxes Payable - 5,632 751 - 6,383
Other Current Liabilities - 129,579 98,368 - 227,947
Current Maturities of Long-Term Debt - 9,000 1,835 - 10,835
Total Current Liabilities - 545,922 100,954 - 646,876
Long-Term Debt - 1,181,378 125,706 - 1,307,084
Other Liabilities - 45,579 126,697 (10,000) 162,276
Deferred Tax Liability - 98,052 228,190 - 326,242
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Stockholder’s Equity:

Common Stock = - - - -
Capital in Excess of Par Value 464,342 464,342 1,224,366  (1,688,708) 464,342

(Accumulated Deficit)/ Retained Earnings (344,034)  (344,024) 288,846 55,188 (344,034)
Total Stockholder’s Equity 120,308 120,308 1,513,212  (1,633,520) 120,308
Total Liabilities and Stockholder’s Equity $ 120,308 $1,991,239 $2,094,759 $(1,643,520)$ 2,562,786
24
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
(All amounts in thousands)

REVENUES:
Net Sales
Other Revenue
Total Revenue

COSTS AND EXPENSES:

Cost of Sales

Selling and Administrative Expenses
Restructuring and Separation Costs
Depreciation and Amortization

Interest Expense

Impairment Charges — Long-Lived Assets
Other (Income) Expense, Net

Loss (Earnings) from Equity Investment
Total Costs and Expenses

(Loss) Income Before (Benefit) Provision for
Income Taxes

(Benefit) Provision for Income Taxes

Net (Loss) Income

25

For the Six Months Ended July 31, 2010

Holdings BCFW  Guarantors Eliminations Consolidated

$ -3 861 $ 1,622,567 $
- 233 13,842
1,094 1,636,409

- 847 1,020,894
- 86,270 464,038

- 1,739 413
- 8,113 64,122
- 44,901 8,521
- - 258
(4,068) (2,376)

35,266  (50,567) -
35,266 87,235 1,555,870
(35,266)  (86,141) 80,539
- (50,875) 29,972

$(35,266) $(35266) $ 50,567 $

$ 1,623,428
- 14,075
1,637,503

- 1,021,741
- 550,308
- 2,152
- 72,235
- 53,422
- 258
- (6,444)
15,301 -
15,301 1,693,672

(15,301) (56,169)
- (20,903)

(15,301) $  (35,266)
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
(All amounts in thousands)

For the Three Months Ended July 31, 2010

Holdings BCFW  Guarantors Eliminations Consolidated

REVENUES:
Net Sales $ -3 500 $ 728250 $ - $ 728,750
Other Revenue - 121 6,674 - 6,795
Total Revenue - 621 734,924 - 735,545
COSTS AND EXPENSES:
Cost of Sales - 500 468,888 - 469,388
Selling and Administrative Expenses - 43,650 228,129 - 271,779
Restructuring and Separation Costs - 872 318 - 1,190
Depreciation and Amortization - 4,350 31,156 - 35,506
Interest Expense - 21,806 4,251 - 26,057
Impairment Charges — Long-Lived Assets - - 73 - 73
Other (Income) Expense, Net - (1,947) (1,531) - (3,478)
Loss (Earnings) from Equity Investment 40,479 (5,022) - (35,457) -
Total Costs and Expenses 40,479 64,209 731,284 (35,457) 800,515
(Loss) Income Before (Benefit) Provision for
Income Taxes (40,479) (63,588) 3,640 35,457 (64,970)
(Benefit) Provision for Income Taxes - (23,109) (1,382) - (24,491)
Net (Loss) Income $(40,479) $(40,479) $ 5,022 $ 35457 $ (40,479)
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
(All amounts in thousands)

For the Six Months Ended August 1, 2009

Holdings =~ BCFW Guarantors Eliminations

REVENUES:

Net Sales $ - $ 970 $ 1,530,050 $
Other Revenue - 251 13,533
Total Revenue - 1,221 1,543,583
COSTS AND EXPENSES:

Cost of Sales - 640 977,819
Selling and Administrative Expenses - 82,644 446,005
Restructuring and Separation Costs - 4,305 799
Depreciation and Amortization 11,233 66,112
Interest Expense - 29,103 8,580
Impairment Charges — Long-Lived Assets - - 9,428
Impairment Charges — Tradenames - 15,250 -
Other (Income) Expense, Net - (4,461) (1,884)
Loss (Earnings) from Equity Investment 49,435 (18,028) -
Total Costs and Expenses 49,435 120,686 1,506,859
(Loss) Income Before (Benefit) Provision for

Income Taxes (49,435) (119,465) 36,724
(Benefit) Provision for Income Taxes - (70,030) 18,697

Net (Loss) Income $(49,435) $ (49.435) $ 18,027 $
27

(31,407)
(31,407)

31,407

31,407

Consolidated

$ 1,531,020
13,784

1,544,804

978,459
528,649
5,104
77,345
37,683
9,428
15,250
(6,345)

1,645,573

(100,769)
(51,333)

$  (49.436)
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
(All amounts in thousands)

For the Three Months Ended August 1, 2009

Holdings BCFW Guarantors Eliminations Consolidated
REVENUES:
Net Sales $ - % 512 $ 700,466 $ - $ 700,978
Other Revenue - 123 6,601 - 6,724
Total Revenue - 635 707,067 - 707,702
COSTS AND EXPENSES:
Cost of Sales - 335 423,914 - 424,249
Selling and Administrative Expenses - 40,109 226,432 - 266,541
Restructuring and Separation Costs - (78) 159 - 81
Depreciation and Amortization - 4,740 32,926 - 37,666
Interest Expense - 9,893 6,873 - 16,766
Impairment Charges — Long-Lived Assets - - 42 - 42
Impairment Charges — Tradenames - - - - -
Other (Income) Expense, Net - 4,072) (5,195) - (9,267)
Loss (Earnings) from Equity Investment 12,520 (10,476) - (2,044) -
Total Costs and Expenses 12,520 40,451 685,151 (2,044) 736,078
(Loss) Income Before (Benefit)
Provision for Income Taxes (12,520) (39,816) 21,916 2,044 (28,376)
(Benefit) Provision for Income Taxes - (27,296) 11,440 - (15,856)
Net (Loss) Income $ (12,520) $ (12,520) $ 10,476 $ 2,044 $  (12,520)
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries

Condensed Consolidating Statements of Cash Flows
(All amounts in thousands)

For the Six Months Ended July 31, 2010
Guarantors

Holdings

OPERATING ACTIVITIES
Net Cash Provided by
Operating Activities

INVESTING ACTIVITIES

Cash Paid For Property and
Equipment -
Proceeds Received from

Sale of Fixed Assets -
Lease Acquisition Costs -
Redemption of Investment

in Money Market Fund

Change in Restricted Cash

and Cash Equivalents -
Investing Activity-Other -

Net Cash Used in Investing
Activities -

FINANCING ACTIVITIES

Proceeds from Long-Term

Debt -
Principal Payments on

Long-Term Debt -
Principal Payments on

Long-Term Debt - ABL

Line of Credit -
Debt Issuance Cost -
Payment of Dividends (151)
Receipt of Dividends 151

Net Cash Used In Financing
Activities -

(Decrease) Increase in Cash

and Cash Equivalents -
Cash and Cash Equivalents

at Beginning of Period -

Cash and Cash Equivalents
at End of Period $ -

$

$

BCFW

178,980

(12,057 )

(32,815 )
35

(44,837)

(12,202)

(121,200)
(934)
(151)

(134,487)

(344)

4,176

3,832

$

$

95,064

(38,229 )

156
224 )

240

22

(38,035)

(389)

(389)

56,640

20,574

77,214

Elimination

$

$

151
(151

)

Consolidated

$

$

274,044

(50,286 )

156
(224 )

240
(32,793 )
35

(82,872)

(12,202)

(389)

(121,200)
(934)
(151)

(134,876)

56,296

24,750

81,046
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Burlington Coat Factory Investments Holdings, Inc. and Subsidiaries

Condensed Consolidating Statements of Cash Flows
(All amounts in thousands)

For the Six Months Ended August 1, 2009

Holdings

OPERATING ACTIVITIES

Net Cash (Used In)

Provided by Operating

Activities $ -

INVESTING ACTIVITIES

Cash Paid For Property and

Equipment -
Change in Restricted Cash

and Cash Equivalents -
Lease Acquisition Costs -
Redemption of Investment

in Money Market Fund -
Purchase of Tradename

Rights -
Investing Activity-Other -

Net Cash Used in Investing
Activities -

FINANCING ACTIVITIES

Proceeds from Long-Term

Debt — ABL Line of Credit -
Principal Payments on

Long-Term Debt -
Principal Payments on

Long-Term Debt — ABL Line

of Credit -
Principal Payments on
Long-Term Debt — Term
Loan -
Payment of Dividends (3,000)
Receipt of Dividends 3,000

Net Cash Provided By
(Used In) Financing
Activities -

Decrease in Cash and Cash
Equivalents -

BCFW

21,261

(6,250)
46

(6,204)

343,400

(354,700)

(2,057)
(3,000)

(16,357 )

(1,300)

Guarantors

31,564

(50,414)

(333)
(1,337 )

6,271

(45,813)

(339)

(339)

(14,588)

$

Elimination

3,000
(3,000)

Consolidated

$ 52,825

(50,414)

(333)
1,337 )

6,271

(6,250)

46

(52,017)

343,400

(339)

(354,700)

(2,057)
(3,000)

(16,696)

(15,888)
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Cash and Cash Equivalents
at Beginning of Period

Cash and Cash Equivalents
at End of Period

30

$

2,595

1,295

$

39,112

24,524

$

$

41,707

25,819
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BURLINGTON COAT FACTORY INVESTMENTS HOLDINGS, INC. AND SUBSIDIARIES

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The Company’s management intends for this discussion to provide the reader with information that will assist in
understanding the Company’s financial statements, the changes in certain key items in those financial statements from
period to period, and the primary factors that accounted for those changes, as well as how certain accounting
principles affect our financial statements. All discussions of operations in this report relate to Burlington Coat Factory
Warehouse Corporation and its subsidiaries, which are reflected in the financial statements of Burlington Coat Factory
Investments Holdings, Inc. and its subsidiaries (hereinafter we or our or Holdings). The following discussion contains
forward-looking information and should be read in conjunction with the Condensed Consolidated Financial
Statements and notes thereto included elsewhere in this report and in our Transition Report on Form 10-K/T related to
the 35 week period ended January 30, 2010. Our actual results could differ materially from the results contemplated
by these forward-looking statements due to various factors, including those discussed under the section of this Item 2
entitled “Safe Harbor Statement.”

Fiscal Year

In order to conform to the predominant fiscal calendar used within the retail industry, on February 25, 2010 our Board
of Directors approved a change in our fiscal year from a fiscal year comprised of the twelve consecutive fiscal months
ending on the Saturday closest to May 31 to a fiscal year comprised of the twelve consecutive fiscal months ending on
the Saturday closest to January 31. The Transition Report on Form 10-K/T was for the 35 week transition period
beginning on May 31, 2009, the day following the end of our 2009 fiscal year, and ended on January 30, 2010 (the
Transition Period).

Statements that we make about fiscal year 2010 refer to our first full fiscal year after the Transition Period, which is
the 52 week period commencing on January 31, 2010 and ending on January 29, 2011 (Fiscal 2010). Fiscal 2009
ended on May 30, 2009 and was a 52 week year (Fiscal 2009). Fiscal 2008 ended on May 31, 2008 and was a 52
week year (Fiscal 2008).

As a result of our fiscal year end change and the seasonality of our results, we recast our prior quarterly interim
financial information for the 12 month period ended January 30, 2010 on the basis of the new fiscal year for
comparative purposes.

Overview
Three Month Period Ended July 31, 2010 Compared With Three Month Period Ended August 1, 2009

We experienced an increase in net sales for the three months ended July 31, 2010 compared with the three months
ended August 1, 2009. Consolidated net sales increased $27.8 million, or 4.0%, to $728.8 million for the three

months ended July 31, 2010 from $701.0 million for the three months ended August 1, 2009. This increase was
primarily attributable to an increase in new stores and stores previously opened that are not included in our
comparative store sales and an increase in comparative store sales. We believe the comparative store sales (as
discussed below under the caption “Key Performance Measures”) increase was due primarily to our ongoing initiatives
to improve our comparative store sales, as discussed in further detail below (refer to the section below entitled “Three
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Month Period Ended July 31, 2010 Compared with Three Month Period Ended August 1, 2009 for further
explanation).

Our gross margin as a percentage of sales decreased to 35.6% during the three month period ended July 31, 2010 as
compared with 39.5% for the three month period ended August 1, 2009. The reduction in gross margin as a
percentage of sales is due primarily to the timing of markdowns taken. We took more markdowns during the three
months ended July 31, 2010 compared with the three months ended August 1, 2009. This was the result of a change
in the cadence of our markdowns.

Selling and administrative expenses as a percentage of sales improved to 37.3% during the three months ended July
31, 2010 from 38.0% during the three months ended August 1, 2009. This improvement was due to our ongoing
initiative to reduce our cost structure, as further discussed below under the caption “Ongoing Initiatives for Fiscal 2010.”

Total selling and administrative expenses increased $5.2 million, or 2.0%, during the three months ended July 31,
2010 compared with the three months ended August 1, 2009. The increase in our selling and administrative expenses
was primarily due to an increase in legal reserves, benefit costs, payroll and payroll related costs, and occupancy costs
offset by a decrease in business insurance.

We recorded a net loss of $40.5 million for the three month period ended July 31, 2010 compared with a net loss of
$12.5 million for the three month period ended August 1, 2009. The decline in our operating results during the three
months ended July 31, 2010 compared with the three months ended August 1, 2009 was primarily attributable to the
results discussed above, as well an increase in interest expense which primarily related to the change in the fair values
of our interest rate cap agreements during the three months ended July 31, 2010 compared with the three months
ended August 1, 2009.
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Six Month Period Ended July 31, 2010 Compared With Six Month Period Ended August 1, 2009

We experienced an increase in net sales for the six months ended July 31, 2010 compared with the six months ended
August 1, 2009. Consolidated net sales increased $92.4 million, or 6.0%, to $1,623.4 million for the six months ended
July 31, 2010 from $1,531.0 million for the six months ended August 1, 2009. This increase was primarily

attributable to an increase in new stores and stores previously opened that are not included in our comparative store
sales and an increase in comparative store sales. We believe the comparative store sales (as discussed below under the
caption “Key Performance Measures”) increase was due primarily to our ongoing initiatives to improve our comparative
store sales, as discussed in further detail below (refer to the section below entitled “Six Month Period Ended July 31,
2010 compared with Six Month Period Ended August 1, 2009” for further explanation).

Our gross margin as a percentage of sales increased to 37.1% during the six month period ended July 31, 2010
compared with 36.1% for the six month period ended August 1, 2009. The largest driver of the improvement in gross
margin as a percentage of sales is due to fewer markdowns in the six months ended July 31, 2010 compared with the
six months ended August 1, 2009.

Selling and administrative expenses as a percentage of sales improved to 33.9% during the six months ended July 31,
2010 from 34.5% during the six months ended August 1, 2009. This improvement was due to our ongoing initiative
to reduce our cost structure, as further discussed below under the caption “Ongoing Initiatives for Fiscal 2010.”

Total selling and administrative expenses increased $21.7 million, or 4.1% during the six months ended July 31, 2010
compared with the six months ended August 1, 2009. The increase in our selling and administrative expenses was
primarily due to new store openings. At July 31, 2010, we operated 447 stores compared with 433 stores at August 1,
2009.

We recorded a net loss of $35.3 million for the six month period ended July 31, 2010 compared with a net loss of
$49.4 million for the six month period ended August 1, 2009. The improvement in our operating results during the six
months ended July 31, 2010 compared with the six months ended August 1, 2009 was primarily attributable to the
results discussed above, as well as fewer impairment charges during the six months ended July 31, 2010 compared
with the six months ended August 1, 2009.

Current Conditions
Store Openings, Closings, and Relocations.

During the six months ended July 31, 2010, we opened ten Burlington Coat Factory Warehouse Stores (BCF Stores)
and closed five BCF Stores, four of which were in locations within the same trading market as four of the new stores
that we opened during the Transition Period, and one was located within the same trading market as one of the new
stores that we opened during the six month period ended July 31, 2010. As of July 31, 2010, we operated 447 stores
under the names "Burlington Coat Factory Warehouse" (429 stores), "Cohoes Fashions" (two stores), "MJM Designer
Shoes" (15 stores) and "Super Baby Depot" (one store).
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We continue to pursue our growth plans and invest in capital projects that meet our financial requirements. We
currently plan to open 15 new stores (inclusive of one relocation) during the remainder of Fiscal 2010.

Ongoing Initiatives for Fiscal 2010

We continue to focus on a number of ongoing initiatives aimed at increasing our overall profitability by improving
our comparative store sales trends and reducing expenses. These initiatives include, but are not limited to:

® Improving comparative store sales:

o Enhancing our merchandise content. We are focused on our core female customer who shops for herself and her
family. We are working toward building assortments that better address her needs — trend right, desirable brands at
great everyday low prices. We plan on delivering exceptional values that fit within a good, better, and best pricing
strategy. By maximizing our in-season buys, we believe that we are able to take advantage of known trends and
in-season buying opportunities.

o Refining our store experience through the eyes of the customer. We have empowered our store teams to provide an
outstanding customer experience for every customer in every store, every day. We have, and will continue to strive,
to streamline processes to create opportunities for fast and effective customer interactions. Our stores must reflect
clean, organized merchandise presentations that highlight the brands, value and diversity of our selection within our
assortments. Through proper staffing flexibility we provide sales floor coverage during peak shopping hours to
better serve the customer on the sales floor and at the check-out.
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We plan to execute these initiatives during Fiscal 2010 by:

(6}

Continuing to allocate appropriate payroll to stores for such things as additional receiving, and early morning and
overnight stocking crews to ensure goods are moved quickly from the store docks to the selling floor.

Continuing the implementation of a chain wide store housekeeping initiative to ensure our stores reflect clean
organized merchandise presentation and are easier and more comfortable to shop.

Continuing the implementation of a store refresh program with respect to stores that we have identified as having
certain needs such as new carpet, painting, fitting room improvements and various other improvements. We have
completed store refreshes at 26 stores to date and have identified an additional 25 stores to refresh through the end
of Fiscal 2010.

Continuing the implementation of upgraded lighting retrofits in our stores which will make them more energy
efficient and easier for customers to navigate. Of the original 70 stores initially identified for lighting retrofits, all
have been completed. We have identified 60 additional stores for upgraded lighting retrofits through the end of
Fiscal 2010.

Keeping inventory fresh through improved receipt management. This initiative is targeted to ensure that we have
the right goods, in the right store, at the right time. We are continuing to refine our processes supporting consistent
merchandise flow by continuing to better align receipts with sales. In addition, we believe we can improve receipt
management by incorporating inventory turnover targets and exit strategies for fashion and seasonal product into
the day-to-day business process.

e The continued reduction of our cost structure:

o Reduce store payroll costs. We introduced a new store management model during the beginning of the
2009 calendar year. This new model was designed to p