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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and we are not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated May 21, 2012

Prospectus

                  Shares

Michaels Stores, Inc.

Common Stock
        This is an initial public offering of shares of Common Stock of Michaels Stores, Inc. We are offering         shares of Common Stock. We
currently anticipate the initial public offering price will be between $             and $             per share. Since November 2006 and prior to this
offering, there has been no public market for our Common Stock.

        We intend to list our Common Stock on the New York Stock Exchange, subject to notice of issuance, under the symbol "MIK".

Per share Total

Initial public offering price $ $
Underwriting discounts and commissions $ $
Proceeds to us before expenses $ $

        Delivery of the shares of Common Stock is expected to be made on or about                           , 2012. The selling stockholders identified in
this prospectus have granted the underwriters an option for a period of 30 days to purchase, on the same terms and conditions as set forth above,
up to an additional             shares of our Common Stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Investing in our Common Stock involves risks. See "Risk Factors" beginning on page 14 to read about factors you should consider
before buying shares of our Common Stock.

        The underwriters expect to deliver the shares of Common Stock on or about                           , 2012.

J.P. Morgan Goldman, Sachs & Co.

 Barclays Deutsche Bank Securities

BofA Merrill Lynch Credit Suisse Morgan Stanley Wells Fargo Securities

Edgar Filing: MICHAELS STORES INC - Form S-1/A

3



                           , 2012.

Edgar Filing: MICHAELS STORES INC - Form S-1/A

4



Table of Contents

 Table of Contents

Page
Prospectus Summary 1
Risk Factors 14
Cautionary Note Regarding Forward-Looking Statements 30
Use of Proceeds 32
Dividend Policy 33
Capitalization 34
Dilution 36
Selected Historical Financial and Operating Data 38
Management's Discussion and Analysis of Financial Condition and Results of Operations 40
Business 66
Management 80
Executive Compensation 88
Equity Compensation Plan Information 116
Certain Relationships and Related Party Transactions 117
Description of Certain Indebtedness 122
Principal and Selling Stockholders 131
Description of Capital Stock 134
Shares Eligible for Future Sale 139
Material U.S. Federal Income and Estate Tax Considerations for Non-U.S. Holders of Our Common Stock 142
Certain ERISA Considerations 147
Underwriting 148
Legal Matters 157
Experts 157
Where You Can Find More Information 157
Index to Consolidated Financial Statements F-1

You should rely only on the information contained in this prospectus or in any free writing prospectus that we authorize be
distributed to you. We have not, and the underwriters have not, authorized anyone to provide you with additional or different
information. This document may only be used where it is legal to sell these securities. You should assume that the information contained
in this prospectus is accurate only as of the date of this prospectus.
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 Note Regarding Trademarks and Service Marks

        We own or have rights to trademarks, service marks or trade names that we use in connection with the operation of our business, including,
without limitation, "Aaron Brothers", "Aaron Brothers Art & Framing", "Artistree", "Michaels", "Michaels the Arts and Crafts Store",
"Recollections", the stylized "Timeframe" logo, "Where Creativity Happens", and the stylized Michaels logos. We are registering or have
registered our primary private brands including Artist's Loft, ArtMinds, Celebrate It, Creatology, Craft Smart, Recollections, Loops & Threads,
Studio Décor, Bead Landing, Imagin8, MiDesign@Michaels, and Ashland, and various sub-brands associated with these primary marks. Solely
for convenience, some of the trademarks, service marks and trade names referred to in this prospectus are listed without the ©, ® and � symbols,
but we will assert, to the fullest extent under applicable law, our rights to our copyrights, trademarks, service marks, trade names and domain
names. The trademarks, service marks and trade names of other companies appearing in this prospectus are, to our knowledge, the property of
their respective owners.

 Note Regarding Market and Industry Data

        Industry and market data included in this prospectus were obtained from our own internal data, data from industry trade publications and
groups, consumer research and marketing studies and, in some cases, are management estimates based on industry and other knowledge and
experience in the markets in which we operate. Our estimates have been based on information obtained from our suppliers, customers, trade and
business organizations and other contacts in the markets in which we operate, including the Craft & Hobby Association and Interbrand. We
believe these estimates to be accurate as of the date of this prospectus.

ii
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 Prospectus Summary

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the information you
should consider before investing in our Common Stock. You should read the entire prospectus, including the more detailed information and the
financial statements appearing elsewhere in this prospectus and the section entitled "Risk Factors". Unless the context otherwise requires, the
terms "Michaels", "our company", "the Company", "we", "us", "our" and the like refer to Michaels Stores, Inc. and its consolidated subsidiaries.
Unless otherwise indicated, (i) the information provided in this prospectus assumes the underwriters' option to purchase additional shares is not
exercised and (ii) references to our Common Stock contained in this prospectus give effect to a             -for-one stock split effected
on                           , 2012.

We report on the basis of a 52- or 53-week fiscal year, which ends on the Saturday closest to January 31. References to fiscal year mean
the year in which that fiscal year began. Fiscal 2011 ended on January 28, 2012, fiscal 2010 ended on January 29, 2011 and fiscal 2009 ended
on January 30, 2010. Each of these three fiscal years contained 52 weeks.

Our Company

        We believe Michaels is where creativity happens. With 1,196 stores (consisting of 1,066 Michaels stores and 130 Aaron Brothers stores)
and $4.2 billion in sales in fiscal 2011, Michaels is the largest arts and crafts specialty retailer in North America. We have approximately as
many stores as our two largest direct competitors combined. Our mission is to inspire and enable customer creativity, create a fun and rewarding
place to work, foster meaningful connections with our communities and lead the industry in growth and innovation. With crafting classes, store
events, project sheets, store displays, mobile applications and proprietary online content, we believe we offer the most complete arts and crafts
experience and are the preferred destination in the industry.

        We focus on building strong customer relationships through our innovative merchandise offering, engaging store experience and
multi-channel marketing. Our stores are at the heart of our customer engagement strategy, showcasing our artistic and creative products and
providing an opportunity for our knowledgeable store associates to interact with customers and help them develop creative ideas. We carry a
broad and deep assortment of approximately 35,000 stock-keeping units ("SKUs") in arts, crafts, scrapbooking, floral, framing, home décor,
seasonal offerings and children's hobbies that enable us to satisfy the diverse needs of our customers. In recent years, we have capitalized on our
market-leading scale to create a team and infrastructure dedicated to designing, sourcing and delivering high quality, on-trend merchandise,
including a growing number of products under our portfolio of private brands. These private branded products, which represented approximately
44% of total Net sales in fiscal 2011, are only available at Michaels and allow us to further differentiate our merchandise while enhancing
product margins. We believe our compelling store experience and broad product offering distinguish us from our competitors, drive customer
loyalty, increase the frequency of customer visits and position Michaels as the brand that defines arts and crafts.

1
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        In recent years, our experienced management team has undertaken a series of transformative initiatives designed to enhance the strength of
our business and our potential for future growth. Our primary initiatives include:

�
Enhancing our store experience

�
Initiating a comprehensive digital marketing campaign

�
Reinventing our approach to merchandising and sourcing to introduce on-trend products and improve margins

�
Launching several high-quality private branded product lines

�
Developing new store formats to facilitate expansion

�
Building an online platform to strengthen customer engagement

Financial Performance

        We believe the strength of our business model and the impact of our initiatives have delivered accelerating sales growth and operating
margin improvement. We believe these strong results place us among the best performers in the specialty retail sector and create a foundation for
future growth.

�
Our sales in fiscal 2011 reached $4.2 billion, an increase of 4.4% over fiscal 2010, driven by comparable store sales growth
of 3.2%. Our strong sales growth in fiscal 2011 followed positive trends in fiscal 2010, when sales increased 3.7% over
fiscal 2009, including comparable store sales growth of 2.5%. Sales have grown at a 4.1% compound annual growth rate
("CAGR") since fiscal 2009

�
Our resilient business model has generated positive year-over-year sales growth in 17 of the last 20 quarters and 10
consecutive quarters of positive comparable store sales growth

�
During fiscal 2011, we achieved operating income of $569 million, an improvement of 16.6% from fiscal 2010, which was
22.9% higher than fiscal 2009. Operating income has grown at a 19.7% CAGR since fiscal 2009

�
Operating margin expanded by 140 basis points from fiscal 2010 to fiscal 2011. Since fiscal 2009, operating margin has
improved by 340 basis points, driven by growth in our private brand sales, strategic sourcing and pricing initiatives,
improved inventory management and expense control

Our Industry and Our Customer

        We operate within the large, growing and fragmented arts and crafts industry. According to the Craft & Hobby Association's ("CHA") 2011
Attitude & Usage Study, the arts and crafts industry generated approximately $30.3 billion in sales for the twelve months ended June 30, 2011,
up from $27.3 billion in sales for the twelve months ended December 31, 2008, representing a CAGR of 4.3%. Separately, we estimate the total
size of the U.S. framing industry in 2011 was approximately $3.0 billion. According to CHA, our industry remains highly fragmented as
multi-store chains only comprise approximately 39% of the market. The balance
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consists of mass merchants, discounters, independent operators and online retailers. According to data from CHA, multi-store chains, of which
Michaels is the largest, increased their market share by approximately 3% in 2011 compared to 2010.

        Our core customer is an important driver of our success. Based on an internal study, we believe our typical customer is female (77% are
women), spans a broad age range (69% are under 56, with 50% between the ages of 36 and 55), and has a median household income of
approximately $75,000.

        According to CHA, arts and crafts participation rates among U.S. households remained consistently between 56% and 57% from 2006 to
2010, before increasing to 58% for the twelve months ended June 30, 2011, which represented over 66 million households. We believe the
broad, multi-generational appeal, high personal attachment and the low-cost, project-based nature of crafting creates a loyal, resilient following.

Our Competitive Strengths

Leading Market Position in an Attractive Industry

        We believe our leading market position provides us with a number of advantages relative to our competitors and positions us to continue to
capture market share. First, our scale allows us to invest in product sourcing and innovation as well as proprietary store and online content,
which we believe differentiate us from local and regional arts and crafts retailers. Second, the breadth and depth of our assortment, combined
with a large share of private branded products, strengthens our competitive position relative to mass merchants, which devote only a small
portion of shelf space to the category. Third, the desire of arts and crafts customers to view and handle our products before purchase while
engaging with our store associates provides us with an advantage over e-commerce competitors.

Sophisticated Global Sourcing and Innovation Capabilities

        Our infrastructure and internal product development and global sourcing team position us to continue delivering a differentiated level of
innovation, quality and value to our customers. Through constant interaction with our customers, we are able to anticipate and respond to their
needs by introducing fresh and inspirational products in a timely manner. Our global sourcing network allows us to control new product
introductions, maintain quality standards, monitor delivery times, and manage product costs and inventory levels in order to enhance
profitability. Further, through our wholly-owned subsidiary Artistree, we operate a vertically integrated custom frame design and manufacturing
business, which delivers high-quality framing products at competitive prices while capturing both manufacturing and retail margins.

Industry Defining Brands

        We believe Michaels is the leading brand in the arts and crafts category. We are the only arts and crafts retailer named on Interbrand's list of
Best Retail Brands in the U.S., ranking 27th in 2012.

        The strength of the Michaels brand reflects, in part, our ability to offer unique merchandise at a compelling value. We believe products
offered under our internally developed portfolio of 10 private brands are of equal or better quality than third party branded products and generate
higher gross margins. In fiscal 2011, sales of our private brands exceeded $1.8 billion, representing approximately 44% of total Net sales.

3
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Highly Effective Customer Engagement Strategy

        We engage with our customers through a data-driven, multi-channel communication strategy. Our marketing approach has expanded
beyond the primary use of newspaper circulars to an integrated strategy using multiple forms of media, including digital display, search, social
media, direct marketing and high profile television tie-ins. Our nationally coordinated store classroom program offers a broad curriculum of
hands-on instruction. We successfully grew total classroom participation to 355,000 in fiscal 2011 from 257,000 in fiscal 2009. We enhanced
our sales associate training program to improve their product knowledge and customer engagement skills, and we re-engineered the store labor
model to increase time spent with customers. We also launched new business initiatives that provide additional outlets to purchase our products,
including BuyTheBunch, a special order platform designed to accommodate large quantity orders, and MiDesign@Michaels, which includes our
online Photo Creations and Custom Invites applications.

        Our customer engagement strategy provides us with a deep understanding of customers' buying criteria, including assortment, brand and
price. This strategy enables us to be a source of ideas and creativity, which ultimately increases loyalty and comparable store sales growth.
Further, we believe our use of the Internet as both a targeted marketing tool and design platform complements our store experience and opens up
additional avenues to engage with our customers. The initial success of these strategies is reflected in improved customer satisfaction scores as
measured through our internal customer satisfaction surveys.

Strong Cash Flow Generation

        Our ability to deliver consistent financial performance, including the generation of annual net cash from operations in excess of
$400 million in each of the last three fiscal years, allows us to take advantage of the opportunities listed above, as well as invest in new
initiatives to drive continued growth.

Experienced Management Team

        Our current management team has developed and led the execution of recent strategic and operating initiatives that have driven our strong
performance. This team has a unique combination of leadership and experience across multiple retail operations and consumer product
companies.

Our Business Strategy

        We intend to strengthen our position in the marketplace by executing store, marketing and merchandising initiatives through the following
strategies:

Drive Comparable Store Sales Growth

Engaging with Our Customers

        We will continue to enhance our customer engagement strategy to improve our brand positioning, increase traffic to our stores, build
customer loyalty and generate sustainable long-term sales growth. For example, we analyze transaction information to develop tailored product
offerings and communications to better serve our customers. We also develop multi-channel marketing solutions based on customer-specific
behavior and capitalize on our growing database of customers to offer targeted emails and loyalty initiatives. This email database has

4
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grown to more than 10 million customers at the end of fiscal 2011 from six million one year prior.

Compelling Store Experience

        We will further enhance our store experience in order to drive increases in store visits and units per transaction, as well as expand our
customer base. Our new store labor model realigns tasks to create dedicated customer service teams without adding ongoing labor hours. These
teams are able to engage with customers more directly to deliver value-added services, project ideas and product-based solutions. Furthermore,
our stores and classrooms have increasingly become a popular destination for a variety of events such as birthday parties, children's seasonal
crafting programs and school field trips. These initiatives strengthen our relationship with customers, create new opportunities to visit our stores
and attract new customers to the Michaels experience.

Providing Differentiated and Inspiring Merchandise

        We will continue to leverage our 115-person internal product development and global sourcing team to consistently introduce new and
on-trend products, drive customers to our stores and increase sales. This includes working with our vendor partners to introduce a significant
amount of new product into our assortment on a consistent basis, with more than 50 major merchandise resets and approximately 20% new
product each year.

Expanding Connections with Growing and Attractive Customer Segments

        We will expand our business by engaging with growing and attractive customer segments by building connections with the Michaels brand
through tailored products and marketing initiatives. For example, we are expanding our offering to the growing Hispanic customer base with
culturally relevant products, multilingual packaging, classes in Spanish and celebrating key events such as Quinceañeras. We are also increasing
our focus on customers between the ages of eight and 18 ("Tweens" and "Teens") by introducing products in categories that appeal to this age
group such as jewelry, apparel and scrapbooking, while hosting store events catering to this segment.

Expand Multi-Channel Business Platform

Driving Store Growth

        Based on our detailed market-by-market analysis, we believe there is a significant opportunity for continued new store growth, with the
potential for at least 1,500 Michaels stores in our existing formats in North America. Over the past five years we have opened 214 stores,
including 52 relocations, and expanded our store format beyond the traditional suburban box to include two new store prototypes focused on
urban and smaller markets. These new prototypes allow us to open locations in markets we had not previously targeted. Based on the
performance of recently opened stores, we believe our new traditional-format stores will produce attractive returns on our investment with a
pre-tax payback period of approximately three years.

        During fiscal 2012, we anticipate opening 45 to 50 new Michaels stores, which includes 10 to 15 relocations, 10 to 15 new urban and
small-market formats, as well as seven stores in Québec. We will continue to monitor the success of our new store formats and evaluate
opportunities to further penetrate existing markets, which includes plans to open stores in

5
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Puerto Rico by 2014. We expect our fiscal 2012 and future store openings will be funded primarily by our strong cash flow.

Building New Businesses

        We continue to create new business lines to enhance our offering, create new opportunities to engage customers and generate incremental
sales. For example, in fiscal 2011, we launched two new multi-channel business offerings: BuyTheBunch and MiDesign@Michaels.
BuyTheBunch is our new special order platform that offers customers the opportunity to place large quantity orders at their local store.
MiDesign@Michaels is a multi-channel complement to our stores featuring Photo Creations, which includes our digital scrapbooking
application, and Custom Invites, which offers creative invitations and custom accessories. These offerings represent initial steps toward building
a transaction-based e-commerce presence to capitalize on the strength of the Michaels brand.

Enhance Operating Margins and Cash Flow

Private Brand and Global Sourcing Initiatives

        We plan to increase the penetration of our private branded products assortment and believe additional opportunities exist through global
sourcing and product design to reduce costs and balance value, selection and new product introductions. We will continue to replace third party
offerings with our private branded products to enhance our gross margin. In addition to capitalizing on our direct sourcing capabilities,
increasing our private brand offerings will allow us to more effectively tailor our products to customer tastes, control costs and manage our
supply chain.

Pricing and Promotional Strategies

        We will continue to leverage our sophisticated understanding of customer demands and improve our merchandising systems to deliver
promotions that enhance customer value and improve margin. Our refined promotional models can be customized at the store level to better
capture the price elasticity of our products and target promotional messages to customers. Our analytically-based promotional strategy allows us
to optimize offer types to our mass and targeted marketing channels.

Operating Leverage

        As we continue to grow, we will seek to further benefit from our scale and the infrastructure and capabilities we have developed to support
our store network. Since fiscal 2009, we have been able to leverage our scale to reduce Selling, general and administrative expenses as a
percentage of sales by 100 basis points.

Summary Risk Factors

        The fragmented arts and crafts industry can be highly competitive, specifically in regards to comparable products sold online or by mass
merchandisers, and we may face intense competition in the future that could impact our planned growth and results of operations as discussed in
the "Risk Factors" section of this prospectus. You should carefully consider all of the information set forth in this prospectus and, in particular,
you should evaluate the risk factors in the "Risk Factors" section of this prospectus before deciding whether to invest in our
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Common Stock. Among the important risks relating to our business and our ability to successfully execute our business strategy are the
following:

�
General economic factors and changes in consumer preference may adversely affect our performance

�
Our significant reliance on foreign suppliers, particularly those located in China, increases our risk of obtaining adequate,
timely, and cost-effective product supplies

�
Our substantial debt, of which $3.5 billion was outstanding at January 28, 2012, could adversely affect our ability to raise
additional capital to fund our operations, limit our ability to react to changes in the economy or our industry, expose us to
interest rate risk associated with our $2.0 billion in variable rate debt, prevent us from meeting our obligations under our
notes and credit facilities and limit our flexibility in operating our business

�
If we are unable to continue expanding our store base, our ability to increase our sales, profitability, and cash flow could be
impaired

�
Damage to the reputations (whether or not justified) of our brand names could arise from product failures, litigation or
various forms of adverse publicity, especially in social media outlets, and may generate negative customer sentiment,
potentially resulting in a reduction in our sales and earnings

�
If a supplier fails us, transitioning to other qualified vendors could affect our revenue and gross profit

�
Product recalls or product liability could adversely impact our financial condition

�
Our cost of merchandise could be adversely affected by significant increases in inflation or commodity prices

�
Competition, including Internet-based competition, could negatively impact our business

        The risks described above and other risks we face are described in further detail under the "Risk Factors" section of this prospectus, which
you should carefully review.

Our History

        Michaels Stores, Inc. was incorporated in Delaware in 1983 and is headquartered in Irving, Texas. On October 31, 2006, substantially all of
the Common Stock of Michaels Stores, Inc. was acquired through a merger transaction (the "Merger") by affiliates of two investment firms,
Bain Capital Partners, LLC and The Blackstone Group L.P. (collectively, together with their applicable affiliates, the "Sponsors"), with certain
shares retained by affiliate investment funds managed by Highfields Capital Management LP (then-existing shareholders of Michaels
Stores, Inc.). As a result of the Merger, Michaels Holdings LLC, an entity controlled by our Sponsors, currently owns approximately 93% of our
outstanding Common Stock.

 The Sponsors

        Bain Capital, LLC ("Bain Capital") (www.baincapital.com) is a global private investment firm that, together with its affiliates (including
Bain Capital Partners, LLC) manages several pools of
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capital including private equity, venture capital, public equity, credit products and absolute return with approximately $60 billion in assets under
management. Since its inception in 1984, Bain Capital has made private equity investments and add-on acquisitions in more than 300 companies
in a variety of industries around the world. Bain Capital consumer and retail private equity investments have included such leading businesses as
Toys "R" Us, Bright Horizons Family Solutions, Dollarama, Burlington Coat Factory, Dunkin' Brands and Gymboree. Headquartered in Boston,
Bain Capital has offices in New York, Chicago, London, Munich, Hong Kong, Palo Alto, Shanghai, Tokyo and Mumbai.

        The Blackstone Group L.P. ("The Blackstone Group") is one of the world's leading investment and advisory firms. The Blackstone Group
seeks to create positive economic impact and long-term value for its investors, the companies it invests in, the companies it advises and the
broader global economy. The Blackstone Group does this through the commitment of its extraordinary people and flexible capital. The
Blackstone Group's alternative asset management businesses, which collectively had total assets under management of $166 billion as of
December 31, 2011, include the management of private equity funds, real estate funds, hedge fund solutions, and credit businesses. Assets under
management in The Blackstone Group private equity funds totaled $46 billion as of December 31, 2011. The Blackstone Group also provides
various financial advisory services, including financial and strategic advisory, restructuring and reorganization advisory and fund placement
services. Further information is available at www.blackstone.com.

 Company Information

        Our principal executive offices are located at 8000 Bent Branch Drive, Irving, Texas 75063, our telephone number at that address is
(972) 409-1300 and our Internet address is www.michaels.com. Our website, and the information contained on our website, are not part of this
prospectus.

8
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 The Offering

Common Stock offered by Michaels
Stores, Inc.                       shares

Common Stock to be outstanding after this
offering

                      shares (after giving effect to the         -for-one stock split effected
on                           , 2012)

Underwriters' option to purchase
additional shares

The selling stockholders have granted the underwriters a 30-day option to purchase up
to                      additional shares of Common Stock.

Use of proceeds We estimate the net proceeds to us from this offering, after deducting estimated offering
expenses and underwriting discounts, will be approximately $          million, assuming the
shares are offered at $             per share, which is the midpoint of the estimated initial public
offering price range set forth on the cover page of this prospectus.

We intend to use the anticipated net proceeds to:
�

repurchase or redeem all outstanding indebtedness under our 13% Subordinated Discount Notes
due November 1, 2016 (the "Subordinated Discount Notes") (an aggregate amount of
$306 million of which was outstanding as of January 28, 2012) ;
�

repurchase or redeem all, or a portion, of our 113/8% Senior Subordinated Notes due
November 1, 2016 (the "Senior Subordinated Notes") (an aggregate amount of $393 million of
which was outstanding as of January 28, 2012), with any remainder to be repaid with our cash
on hand; and
�

use the remainder (if any) for working capital and other general corporate purposes.

We will not receive any of the net proceeds from any sale of shares of Common Stock by the
selling stockholders.

See "Use of Proceeds".

Dividend policy We have no current plans to pay dividends on our Common Stock in the foreseeable future.

9
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Principal stockholders Upon completion of this offering, investment funds affiliated with the Sponsors will indirectly
beneficially own a controlling interest in us. As a result, we currently intend to avail ourselves
of the controlled company exemption under the New York Stock Exchange Rules. For more
information, see "Risk Factors�Risk Factors Relating to This Offering and Ownership of Our
Common Stock�We are a "controlled company" within the meaning of the New York Stock
Exchange Rules and, as a result, we will qualify for, and intend to rely on, exemptions from
certain corporate governance requirements. You will not have the same protections afforded to
stockholders of companies that are subject to such requirements" and "Management�Corporate
Governance�Board Committees".

Risk factors You should carefully read and consider the information set forth in the "Risk Factors" section
of this prospectus and all other information set forth in this prospectus before investing in our
Common Stock.

New York Stock Exchange symbol "MIK"
        The number of shares of our Common Stock to be outstanding after this offering is determined as of January 28, 2012, is based on shares of
our Common Stock outstanding as of such date, and: (1) assumes an offering price of $             per share (the mid-point of the price range set
forth on the cover of this prospectus); (2) gives effect to a         -for-one stock split effected on                           , 2012; and (3) excludes an
aggregate of                      shares of Common Stock reserved for issuance and not yet issued under our long-term equity incentive plan, as
amended and restated (the "2012 Omnibus Plan"), including shares reserved for issuance but not yet issued pursuant to awards granted prior to
the plan's amendment and restatement as then in effect (the "2006 Equity Incentive Plan" or "2006 Plan").
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 Summary Consolidated Financial and Operating Data

        The following table sets forth our summary consolidated financial and operating data as of the dates and for the periods indicated. Our
summary consolidated balance sheet data as of January 28, 2012 and January 29, 2011, and our consolidated results of operations data and cash
flow data for each of the three years ended January 28, 2012, January 29, 2011 and January 30, 2010, respectively, have been derived from our
audited Consolidated Financial Statements, which are included elsewhere in this prospectus. The consolidated balance sheet data as of
January 30, 2010 has been derived from our historical unaudited financial statements for such year, which is not included in this prospectus.
These financial statements are unaudited because certain amounts have been restated, as further discussed in "Management's Discussion and
Analysis of Financial Condition and Results of Operations�Restatement�Accounting for Income Taxes". Other Operating data included in the
following table is unaudited for all periods presented.

        We operate on a fiscal calendar, which in a given fiscal year consists of a 52- or 53-week period ending on the Saturday closest to
January 31. Fiscal 2011 ended on January 28, 2012, fiscal 2010 ended on January 29, 2011, and fiscal 2009 ended on January 30, 2010. Each of
these fiscal years contained 52 weeks.

        The historical results presented below are not necessarily indicative of the results to be expected for any future period. The following
summaries of our consolidated financial and operating data for the periods presented should be read in conjunction with "Risk Factors",
"Capitalization", "Selected Historical Financial and Operating Data", "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and our Consolidated Financial Statements and the related notes, which are included elsewhere in this prospectus.

Fiscal Year
(In millions, except operating, share, and store count data) 2011 2010 2009

(Restated) (Restated)
Results of Operations Data:
Net sales $ 4,210 $ 4,031 $ 3,888
Operating income 569 488 397
Interest expense 254 276 257
Net income(1) 176 103 103
Earnings per common share, basic
Earnings per common share, diluted
Weighted average shares used in computing per share amounts, basic
Weighted average shares used in computing per share amounts, diluted
Balance Sheet Data:
Cash and equivalents $ 371 $ 319 $ 217
Merchandise inventories 840 826 873
Current debt 127 1 119
Long-term debt 3,363 3,667 3,684
Working capital 497 586 480
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Fiscal Year
(In millions, except operating, share, and store count data) 2011 2010 2009

Cash Flow Data:
Cash flow provided by operating activities $ 413 $ 438 $ 405
Cash flow used in investing activities (109) (83) (43)
Cash flow used in financing activities (252) (253) (178)
Other Operating Data:
Comparable store sales increase(2) 3.2% 2.5% 0.2%
Average net sales per selling square foot(3) $ 212 $ 205 $ 201
Total selling square footage (in millions) 20.1 19.9 19.6
Adjusted EBITDA(4) $ 706 $ 622 $ 544
Stores Open at End of Year:
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