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Forward-Looking and Cautionary Statements
Certain statements made in this Quarterly Report on Form 10-Q and in other public filings and press releases by the Company (as defined
below) contain “forward-looking” information (as defined in the Private Securities Litigation Reform Act of 1995) that involves risk and
uncertainty. These forward-looking statements may include, but are not limited to, references to sales, earnings, margins, costs, number
and costs of store openings, future capital expenditures, acquisitions, synergies, demand for clothing, market trends in the retail and
corporate apparel clothing business, currency fluctuations, inflation and various economic and business trends. Forward-looking
statements may be made by management orally or in writing, including, but not limited to, Management’s Discussion and Analysis of
Financial Condition and Results of Operations included in this Quarterly Report on Form 10-Q and other sections of our filings with the
Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended, and the Securities Act of 1933, as amended.
Forward-looking statements are not guarantees of future performance and a variety of factors could cause actual results to differ materially
from the anticipated or expected results expressed in or suggested by these forward-looking statements. Factors that might cause or
contribute to such differences include, but are not limited to: actions by governmental entities; domestic and international economic activity
and inflation; success, or lack thereof, in executing our internal operating plans and new store and new market expansion plans, including
integration of acquisitions, including Jos. A. Bank Clothiers, Inc.; performance issues with key suppliers; disruption in buying trends due to
homeland security concerns; severe weather; foreign currency fluctuations; government export and import policies; advertising or
marketing activities of competitors; and legal proceedings. Future results will also be dependent upon our ability to continue to identify and
complete successful expansions and penetrations into existing and new markets and our ability to integrate such expansions with our
existing operations.
These forward-looking statements are based upon management’s current beliefs or expectations and are inherently subject to significant
business, economic and competitive uncertainties and contingencies, many of which are beyond our control. The following factors, among
others related to the Jos. A. Bank transaction, could cause actual results to differ materially from those expressed or implied in the forwardlooking statements: (1) the possibility that the expected benefits from the Jos. A. Bank transaction will not be realized within the anticipated
time period, (2) the risks related to the costs and difficulties related to the integration of Jos. A. Bank’s business and operations with our
business and operations, (3) the inability to obtain, or delays in obtaining, cost savings and synergies from the transaction, (4) unexpected
costs, charges or expenses resulting from the transaction, (5) litigation relating to the transaction, (6) the inability to retain key personnel
and (7) the possible disruption that may be caused by the Jos. A. Bank transaction to our business and operations, including relationships
with customers, employees and other third parties.
These forward-looking statements are based upon management’s current beliefs or expectations and are inherently subject to significant

These forward-looking statements are based upon management’s current beliefs or expectations and are inherently subject to significant
business, economic and competitive uncertainties and contingencies and third party approvals, many of which are beyond our control.
Refer to “Risk Factors” contained in Part I of our Annual Report on Form 10-K for the year ended February 1, 2014, Part 1A of our
Quarterly Report on Form 10-Q for the quarter ended August 2, 2014, and elsewhere herein for a more complete discussion of these and
other factors that might affect our performance and financial results. These forward-looking statements are intended to convey the
Company’s expectations about the future, and speak only as of the date they are made. We undertake no obligation to publicly update or
revise any forward-looking statement, whether as a result of new information, future events or otherwise.
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)
(Unaudited)
November 1,
2014

November 2,
2013

February 1,
2014

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets

$

Total current assets

64,716
84,054
1,082,354
112,872

$

64,764
80,180
640,197
77,918

$

59,252
63,153
599,486
93,206

1,343,996

863,059

815,097

PROPERTY AND EQUIPMENT, net

569,779

407,261

408,162

TUXEDO RENTAL PRODUCT, net
GOODWILL
INTANGIBLE ASSETS, net
OTHER ASSETS

129,579
892,766
673,057
44,250

142,272
128,597
60,325
4,937

142,816
126,003
58,027
5,125

TOTAL ASSETS

$

3,653,427

$

1,606,451

$

1,555,230

$

263,645
283,271
13,590
11,000

$

165,596
168,120
10,034
10,000

$

148,762
175,797
730
10,000

LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable
Accrued expenses and other current liabilities
Income taxes payable
Current maturities of long-term debt
Total current liabilities
LONG-TERM DEBT
DEFERRED TAXES AND OTHER LIABILITIES
Total liabilities

571,506

353,750

335,289

1,678,589
367,612

90,000
104,950

87,500
109,292

2,617,707

548,700

532,081

—
704
404,506
1,177,945
31,060
(569,792)

—
476
412,043
572,712
27,311
(3,407)

COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS’ EQUITY:
Preferred stock
Common stock
Capital in excess of par
Retained earnings
Accumulated other comprehensive income
Treasury stock, at cost

—
481
435,755
581,956
20,829
(3,301)

Total equity attributable to common shareholders
Non-controlling interest
Total shareholders’ equity
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

$

1,035,720

1,044,423

1,009,135

—

13,328

14,014

1,035,720

1,057,751

1,023,149

3,653,427

$

1,606,451

$

1,555,230

See Notes to Condensed Consolidated Financial Statements.
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS
(In thousands, except per share data)
(Unaudited)
For the Three Months Ended
November 1,
November 2,
2014
2013

Net sales:
Retail clothing product
Tuxedo rental services
Alteration and other services
Total retail sales
Corporate apparel clothing product
Total net sales

$

634,447
132,690
52,025
819,162
71,475
890,637

$

415,985
122,177
37,363
575,525
73,365
648,890

For the Nine Months Ended
November 1,
November 2,
2014
2013

$

1,598,199
395,449
135,585
2,129,233
194,956
2,324,189

$

1,248,405
368,360
112,381
1,729,146
183,535
1,912,681

Cost of sales:
Retail clothing product
Tuxedo rental services
Alteration and other services
Occupancy costs
Total retail cost of sales
Corporate apparel clothing product
Total cost of sales

287,309
33,538
37,173
114,325
472,345
49,087
521,432

181,442
19,313
28,412
73,456
302,623
52,765
355,388

722,140
75,083
97,794
282,595
1,177,612
135,466
1,313,078

Gross margin:
Retail clothing product
Tuxedo rental services
Alteration and other services
Occupancy costs
Total retail gross margin
Corporate apparel clothing product
Total gross margin

347,138
99,152
14,852
(114,325)
346,817
22,388
369,205

234,543
102,864
8,951
(73,456)
272,902
20,600
293,502

876,059
320,366
37,791
(282,595)
951,621
59,490
1,011,111

703,902
311,971
26,625
(217,521)
824,977
55,239
880,216

Advertising expense
Selling, general and administrative expenses
Goodwill impairment charge
Operating income

42,075
281,955
—
45,175

22,630
210,867
—
60,005

109,072
786,879
—
115,160

68,584
622,785
9,501
179,346

Interest income
Interest expense
Loss on extinguishment of debt
Earnings before income taxes
Provision for income taxes

125
(25,131)
—
20,169
13,168

30
(1,220)
—
58,815
20,337

305
(39,459)
(2,158)
73,848
38,021

332
(2,104)
—
177,574
63,162

7,001
(208)

38,478
(274)

35,827
(292)

114,412
(174)

Net earnings including non-controlling interest
Net earnings attributable to non-controlling interest

544,503
56,389
85,756
217,521
904,169
128,296
1,032,465

Net earnings attributable to common shareholders

$

6,793

$

38,204

$

35,535

$

114,238

Net earnings per common share attributable to common
shareholders:
Basic
Diluted

$
$

0.14
0.14

$
$

0.80
0.79

$
$

0.74
0.74

$
$

2.30
2.29

Weighted-average common shares outstanding:
Basic
Diluted
Cash dividends declared per common share

48,009
48,254
$

0.18

47,536
47,873
$

0.18

47,852
48,124
$

0.54

49,329
49,598
$

0.54

See Notes to Condensed Consolidated Financial Statements.
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)
(Unaudited)
For the Three Months Ended
November 1,
November 2,
2014
2013

Net earnings including non-controlling interest

$

7,001

Currency translation adjustments

$

(12,872)

(Unrealized) realized loss on cash flow hedge, net of tax

Currency translation adjustments
Amounts attributable to non-controlling interest
Comprehensive (loss) income attributable to common
shareholders

35,827

$

(6,881)

(5,192)

399

43,823

114,412

(498)

29,345

108,722

(208)

(274)

(292)

(174)

321

(519)

—

(174)

113

(793)

(292)

(348)

(5,758 )

$

$

(498)

(5,871)

Comprehensive income attributable to non-controlling interest:
Net earnings

38,478
5,843

—

Comprehensive (loss) income including non-controlling interest

For the Nine Months Ended
November 1,
November 2,
2014
2013

$

43,030

$

29,053

$

108,374

See Notes to Condensed Consolidated Financial Statements.
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)
For the Nine Months Ended
November 1,
November 2,
2014
2013

CASH FLOWS FROM OPERATING ACTIVITIES:
Net earnings including non-controlling interest
Adjustments to reconcile net earnings to net cash provided by operating activities:
Depreciation and amortization
Tuxedo rental product amortization
Amortization of deferred financing costs
Amortization of discount on long-term debt
Loss on extinguishment of debt
Loss (gain) on disposition of assets
Goodwill impairment charge
Asset impairment charges
Share-based compensation
Excess tax benefits from share-based plans
Deferred tax (benefit) provision
Deferred rent expense and other
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Tuxedo rental product
Other assets
Accounts payable, accrued expenses and other current liabilities

$

35,827

$

114,412

80,622
30,038
3,014
589
2,158
12,247
—
302
12,254
(3,736)
(25,763)
2,914

65,672
28,712
383
—
—
(992)
9,501
182
12,718
(1,532)
285
2,331

(14,430)
(158,449)
(27,587)
14,133
76,565

(3,658)
(79,344)
(45,101)
7,408
42,887

Accounts payable, accrued expenses and other current liabilities
Income taxes payable
Other liabilities
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures
Acquisition of businesses, net of cash
Proceeds from sales of property and equipment

76,565
16,725
1,594

42,887
5,139
380

59,017

159,383

(72,397)
(1,491,393)
160

(81,521)
(95,693)
4,127

Net cash used in investing activities

(1,563,630)

(173,087)

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from new term loan
Proceeds from asset-based revolving credit facility
Payments on asset-based revolving credit facility
Proceeds from bond issuance
Deferred financing costs
Proceeds from previous term loan
Payments on previous term loan
Cash dividends paid
Purchase of non-controlling interest
Proceeds from issuance of common stock
Tax payments related to vested deferred stock units
Excess tax benefits from share-based plans
Repurchases of common stock

1,089,000
340,000
(340,000)
600,000
(51,072)
—
(97,500)
(26,119)
(6,651)
7,115
(6,907)
3,736
(251)

—
—
—
—
(1,776)
100,000
—
(26,979)
—
8,291
(3,865)
1,532
(152,129)

1,511,351

(74,926)

Net cash provided by (used in) financing activities
Effect of exchange rate changes

(1,274)

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
Balance at beginning of period

5,464
59,252

Balance at end of period

$

64,716

(2,669)
(91,299)
156,063
$

64,764

See Notes to Condensed Consolidated Financial Statements.
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
1. Significant Accounting Policies
Basis of Presentation — The condensed consolidated financial statements herein include the accounts of The Men’s Wearhouse, Inc. and its
subsidiaries (the “Company”) and have been prepared without audit, pursuant to the rules and regulations of the Securities and Exchange
Commission (the “SEC”). As applicable under such regulations, certain information and footnote disclosures have been condensed or
omitted. We believe that the presentation and disclosures herein are adequate to make the information not misleading, and the condensed
consolidated financial statements reflect all elimination entries and normal recurring adjustments which are necessary for a fair presentation of
the financial position, results of operations and cash flows at the dates and for the periods presented. Certain prior period amounts have been
reclassified to conform to the current period presentation.
These condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and
accompanying notes included in our Annual Report on Form 10-K for the year ended February 1, 2014.
Unless the context otherwise requires, “Company”, “we”, “us” and “our” refer to The Men’s Wearhouse, Inc. and its subsidiaries.
The preparation of the condensed consolidated financial statements in conformity with accounting principles generally accepted in the United
States (“U.S.”) requires management to make estimates and assumptions that affect the reported amounts and related disclosures. Actual
amounts could differ from those estimates.
On June 18, 2014, we acquired Jos. A. Bank Clothiers, Inc. (“Jos. A. Bank”), a men’s specialty apparel retailer, for total cash consideration
of approximately $1.8 billion. Based on the manner in which we manage, evaluate and internally report our operations, we determined that
Jos. A. Bank is an operating segment that meets the criteria for aggregation into our retail reportable segment. On August 6, 2013, we
acquired JA Holding, Inc. (“JA Holding”), the parent company of the American clothing brand Joseph Abboud® and a U.S. tailored

acquired JA Holding, Inc. (“JA Holding”), the parent company of the American clothing brand Joseph Abboud® and a U.S. tailored
clothing factory. Based on the manner in which we manage, evaluate and internally report our operations, we determined that JA Holding is
a component of our Men’s Wearhouse brand and therefore has been included in our retail reportable segment. See Notes 2 and 15 for
additional details on these acquisitions and our segments.
Recent Accounting Pronouncements — We have considered all new accounting pronouncements and have concluded that there are no new
pronouncements that may have a material impact on our results of operations, financial condition, or cash flows, based on current
information, except for those listed below.
In April 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-08, Reporting
Discontinued Operations and Disposals of Components of an Entity, which changes the criteria for determining which disposals can be
presented as discontinued operations and modifies related disclosure requirements. The new guidance is effective for annual and interim
periods beginning after December 15, 2014, with early adoption permitted. The new guidance will be applicable for disposal transactions, if
any, that we initiate after the adoption date. The adoption of this guidance is not expected to have a material impact on our financial position,
results of operations or cash flows.
In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers, to clarify the principles used to recognize
revenue for all entities. The new guidance is effective for annual and interim periods beginning after December 15, 2016 with no early
adoption permitted. We are currently evaluating the impact, if any, the adoption of this guidance will have on our financial position, results
of operations or cash flows.
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
2. Acquisitions
Jos. A. Bank
On June 18, 2014, we acquired all of the outstanding common stock of Jos. A. Bank, a men’s specialty apparel retailer, for $65.00 net per
share in cash, or total consideration of approximately $1.8 billion. The acquisition was funded primarily by a $1.1 billion term loan facility,
the issuance of $600.0 million in senior unsecured notes and borrowings under an asset-based credit facility (see Note 4).
We incurred acquisition and integration costs related to Jos. A. Bank totaling $27.3 million and $88.2 million for the three and nine months
ended November 1, 2014, respectively, of which $10.6 million is included in cost of sales for the three and nine months ended November 1,
2014, respectively, and the remainder is included in selling, general and administrative expenses (“SG&A”) in the condensed consolidated
statements of earnings. In addition, we recorded an extinguishment of debt totaling $2.2 million, which is included as a separate line in the
condensed consolidated statements of earnings for the nine months ended November 1, 2014. Lastly, we incurred deferred financing costs
of $51.1 million, with $7.6 million classified as other current assets and $43.5 million classified as non-current assets. Deferred financing
costs incurred in relation to the financing arrangements discussed in Note 4 will be amortized over the contractual term of each financing
arrangement.
The following table summarizes the preliminary estimates of the fair values of the identifiable assets acquired and liabilities assumed in the
Jos. A. Bank acquisition as of June 18, 2014 and measurement period adjustments since the date of acquisition (amounts in millions):
Preliminary
valuation at
August 2, 2014

Cash
Accounts receivable
Inventories
Other current assets
Property and equipment
Goodwill
Intangible assets
Accounts payable, accrued expenses and other current liabilities
Other liabilities (mainly deferred income taxes)
Total purchase price
Less: Cash acquired
Total purchase price, net of cash acquired

$

$

328.9
7.1
379.3
29.3
174.8
744.7
621.2
(177.0)
(288.0)
1,820.3
(328.9)
1,491.4

Measurement
period
adjustments

$

—
1.6
(51.1)
17.6
(5.5)
19.9
1.0
12.3
4.2
—

Adjusted
preliminary
valuation at
November 1, 2014

$

$

328.9
8.7
328.2
46.9
169.3
764.6
622.2
(164.7)
(283.8)
1,820.3
(328.9)
1,491.4

The current estimates of the fair value of identifiable assets acquired and liabilities assumed are subject to revisions, that may result in further
adjustments to the adjusted preliminary values presented above, when management’s appraisals and estimates are finalized.
Goodwill is calculated as the excess of the purchase price over the net assets acquired. The goodwill recognized is attributable to growth

Goodwill is calculated as the excess of the purchase price over the net assets acquired. The goodwill recognized is attributable to growth
opportunities and expected synergies. All of the goodwill has been assigned to our retail reporting segment and is non-deductible for tax
purposes.
Intangible assets consist of four separately identified assets. First, we identified the Jos. A. Bank tradename as an indefinite-lived intangible
asset with a fair value of $539.1 million. The Jos. A. Bank tradename is not subject to amortization but will be evaluated at least annually for
impairment. Second, we identified a customer relationship intangible asset with a fair value of $54.0 million which we expect to amortize
over a useful life of seven years. Third, we recognized an intangible asset of $24.4 million for favorable Jos. A. Bank leases (as compared to
prevailing market rates) which will be amortized over the remaining lease terms, including an assumed renewal. Lastly, we recognized an
intangible asset related to the Jos. A. Bank franchise store agreements of $4.7 million which we expect to amortize over 25 years.
7
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
The results of operations of Jos. A. Bank are included in our results of operations from the acquisition date. From June 18, 2014 through
November 1, 2014, Jos. A. Bank generated net sales of $347.0 million and a net loss of $8.3 million, including $11.5 million of pre-tax
integration costs, primarily contract termination and severance related, and $20.6 million of pre-tax purchase accounting adjustments,
primarily consisting of the step up of inventory recognized as additional cost of sales and amortization of intangible assets.
The following table presents unaudited pro forma consolidated financial information as if the closing of our acquisition of Jos. A. Bank had
occurred on February 3, 2013 (in thousands, except per share data):
For the Three Months Ended
November 1,
November 2,
2014
2013

Total net sales
Net earnings attributable to common shareholders
Net earnings per common share attributable to common
shareholders:
Basic
Diluted

For the Nine Months Ended
November 1,
November 2,
2014
2013

$
$

890,636
28,133

$
$

896,358
26,679

$
$

2,668,460
90,978

$
$

2,588,733
76,749

$
$

0.58
0.58

$
$

0.56
0.55

$
$

1.94
1.92

$
$

1.55
1.54

The pro forma financial information presented above has been prepared by combining our historical results and the historical results of Jos.
A. Bank and further reflects the effect of purchase accounting adjustments and the elimination of transaction costs, among other items. This
pro forma information is not necessarily indicative of the results of operations that actually would have resulted had the Jos. A. Bank
acquisition occurred on the date indicated above or that may result in the future and does not reflect potential synergies, integration costs or
other such costs and savings.
Material non-recurring adjustments included in the pro forma financial information above consists of the step up of Jos. A. Bank inventory
to its fair value, which is recorded as an adjustment to cost of sales based on when the acquired inventory is expected to be sold. For the
three and nine months ended November 2, 2013, $14.0 million and $32.1 million of adjustments to cost of sales are included in the
calculation of net income, respectively.
JA Holding
On August 6, 2013, we acquired all of the outstanding common stock of JA Holding, the parent company of the American clothing brand
Joseph Abboud® and a U.S. tailored clothing factory, for approximately $94.9 million in cash consideration. We believe this transaction
will accelerate our strategy of offering exclusive brands with broad appeal at attractive prices. The cash paid at closing was funded by
$100.0 million borrowed under the term loan component of our previous credit agreement (see Note 4).
The following table summarizes fair values of the identifiable assets acquired and liabilities assumed in the JA Holding acquisition (amounts
in millions):
($ in millions)

Accounts receivable
Inventories
Other assets
Property and equipment
Goodwill
Tradename
Accounts payable, accrued expenses and
other current liabilities
Other liabilities
Total purchase price

$

$

12.8
6.5
3.1
7.3
53.9
30.0
(7.2)
(11.5)
94.9
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THE MEN’S WEARHOUSE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
Goodwill is calculated as the excess of the purchase price over the net assets acquired. The acquisition resulted in goodwill primarily related
to growth opportunities as we believe this transaction will accelerate our strategy of offering exclusive brands with broad appeal at attractive
prices. All of the goodwill has been assigned to our retail reportable segment and is non-deductible for tax purposes. Acquired intangible
assets consist of the Joseph Abboud tradename which is not subject to amortization but will be evaluated at least annually for impairment.
The results of operations for JA Holding were included in the condensed consolidated statements of earnings beginning on August 6, 2013,
and were not significant to our consolidated results. The impact of the acquisition on our results of operations, as if the acquisition had been
completed as of the beginning of the periods presented, is not significant.
3. Earnings per Share
Basic earnings per common share attributable to common shareholders is determined using the two-class method and is computed by
dividing net earnings attributable to common shareholders by the weighted-average common shares outstanding during the period. Diluted
earnings per common share attributable to common shareholders reflects the more dilutive earnings per common share amount calculated
using the treasury stock method or the two-class method.
The following table sets forth the computation of basic and diluted earnings per common share attributable to common shareholders (in
thousands, except per share amounts). Basic and diluted earnings per common share attributable to common shareholders are computed
using the actual net earnings available to common shareholders and the actual weighted-average common shares outstanding rather than the
rounded numbers presented within our condensed consolidated statement of earnings and the accompanying notes. As a result, it may not be
possible to recalculate earnings per common share attributable to common shareholders in our condensed consolidated statement of earnings
and the accompanying notes.
For the Three Months
Ended
November 1,
November 2,
2014
2013

Numerator
Total net earnings attributable to common shareholders
Net earnings allocated to participating securities (restricted stock
and deferred stock units)
Net earnings attributable to common shareholders
Denominator
Basic weighted-average common shares outstanding
Dilutive effect of share-based awards
Diluted weighted-average common shares outstanding
Net earnings per common share attributable to common
shareholders:
Basic
Diluted

For the Nine Months
Ended
November 1,
November 2,
2014
2013

$

6,793

$

38,204

$

35,535

$

114,238

$

(14)
6,779

$

(181)
38,023

$

(100)
35,435

$

(659)
113,579

48,009
245
48,254
$
$

0.14
0.14

47,536
337
47,873
$
$

0.80
0.79

47,852
272
48,124
$
$

0.74
0.74

49,329
269
49,598
$
$

2.30
2.29

For each of the three and nine months ended November 1, 2014 and November 2, 2013, 0.2 million anti-dilutive shares of common stock
were excluded from the calculation of diluted earnings per common share, respectively.
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4. Debt
On June 18, 2014, we entered into a term loan credit agreement which provides for a senior secured term loan in the aggregate principal
amount of $1.1 billion (the “Term Loan”) and a $500.0 million asset-based revolving credit agreement (the “ABL Facility”, and together with

amount of $1.1 billion (the “Term Loan”) and a $500.0 million asset-based revolving credit agreement (the “ABL Facility”, and together with
the Term Loan, the “Credit Facilities”) with certain of our U.S. subsidiaries and Moores the Suit People Inc., one of our Canadian
subsidiaries, as co-borrowers. Proceeds from the Term Loan were reduced by an $11.0 million original issue discount, which is presented
as a reduction of the outstanding balance on the Term Loan on the balance sheet and will be amortized to interest expense over the contractual
life of the Term Loan. In addition, we issued $600.0 million in aggregate principal amount of 7.00% Senior Notes due 2022 (the “Senior
Notes”).
We used the net proceeds from the Term Loan, the offering of the Senior Notes and the net proceeds from $340.0 million drawn on the ABL
Facility to pay the approximately $1.8 billion purchase price for the acquisition of Jos. A. Bank and to repay all our obligations under our
Third Amended and Restated Credit Agreement, dated as of April 12, 2013 (as amended, the “Previous Credit Agreement”), including $95.0
million outstanding under our previous term loan as well as settlement of the interest rate swap associated with such term loan. The loans
under the ABL Facility were subsequently repaid in full promptly following the closing of the Jos. A. Bank acquisition using the cash
acquired from Jos. A. Bank.
In addition, as a result of the termination of the Previous Credit Agreement, we recorded a loss on extinguishment of debt totaling $2.2
million consisting of the elimination of unamortized deferred financing costs.
Credit Facilities
The Term Loan is guaranteed, jointly and severally, by certain of our U.S. subsidiaries. The interest rate on the Term Loan is based on
monthly LIBOR, subject to a LIBOR floor of 1% per annum, plus the applicable margin which is currently 3.50%, resulting in a total interest
rate of 4.50%. The Term Loan will mature on June 18, 2021.
The ABL Facility provides for a senior secured revolving credit facility of $500.0 million, with possible future increases to $650.0 million
under an expansion feature, which matures on June 18, 2019, and is guaranteed, jointly and severally, by certain of our U.S.
subsidiaries. The ABL Facility has several borrowing and interest rate options including the following indices: (i) adjusted LIBO rate,
(ii) CDOR rate, (iii) Canadian prime rate or (iv) alternate base rate (equal to the greater of the prime rate, the federal funds effective rate plus
0.5% or the adjusted LIBO rate for a one-month period plus 1.0%). Advances under the ABL Facility bear interest at a rate per annum using
the applicable indices plus a varying interest rate margin of up to 2.00%. The ABL Facility also provides for fees applicable to amounts
available to be drawn under outstanding letters of credit which range from 1.50% to 2.00%, and a fee on unused commitments which ranges
from 0.25% to 0.375%.
The Credit Facilities contain customary non-financial covenants and the respective obligations under the Credit Facilities are secured on a
senior basis by a first priority lien on substantially all of the assets of the Company, certain of its U.S. subsidiaries and, in the case of the
ABL Facility, Moores The Suit People Inc. The Credit Facilities and the related guarantees and security interests granted thereunder are
senior secured obligations of, and will rank equally with all present and future senior indebtedness of, the Company, the co-borrowers and
the respective guarantors. The Credit Facilities contain customary restrictive covenants, with respect to which we were in compliance as of
November 1, 2014.
We utilize letters of credit primarily to secure inventory purchases and as collateral for workers compensation claims. Except for letters of
credit totaling approximately $18.8 million issued and outstanding, no amounts were drawn on the ABL Facility as of November 1, 2014
and we have approximately $446.6 million of borrowing availability under the ABL Facility as of November 1, 2014.
Senior Notes
The indenture governing the Senior Notes contains customary non-financial covenants and the Senior Notes are guaranteed, jointly and
severally, on an unsecured basis by certain of our U.S. subsidiaries. The Senior Notes and the related guarantees are senior unsecured
obligations of the Company and the guarantors, respectively, and will rank equally with all of the Company’s and each guarantor’s present
and future senior indebtedness. The Senior Notes will mature on July 1, 2022. Interest on the Senior Notes will be payable on January 1
and July 1 of each year, beginning on January 1, 2015.
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We may redeem some or all of the Senior Notes at any time on or after July 1, 2017 at the redemption prices set forth in the indenture
governing the Senior Notes. At any time prior to July 1, 2017, we will have the option to redeem some or all of the Senior Notes at a
redemption price of 100% of the principal amount of the Senior Notes to be redeemed, plus a “make-whole” premium and accrued and
unpaid interest, if any, to the date of redemption. We may also redeem up to a maximum of 35% of the original aggregate principal amount
of the Senior Notes with the proceeds of certain equity offerings prior to July 1, 2017 at a redemption price of 107% of the principal amount
of the Senior Notes plus accrued and unpaid interest, if any. Upon the occurrence of certain specific changes of control, we may be required
to offer to purchase the Senior Notes at 101% of their aggregate principal amount plus accrued and unpaid interest thereon to the date of
purchase.
We have also entered into a registration rights agreement regarding the Senior Notes pursuant to which we agreed, among other things, to
use our commercially reasonable efforts to consummate an exchange offer of the Senior Notes for substantially identical notes registered
under the Securities Act of 1933, as amended, on or before July 13, 2015.

under the Securities Act of 1933, as amended, on or before July 13, 2015.
Long-Term Debt
The following table provides details on our long-term debt as of November 1, 2014, November 2, 2013 and February 1, 2014 (in
thousands).
November 1,
2014

Term Loan (net of unamortized original issue discount of $10.4 million)
Senior Notes
Term loan under Previous Credit Agreement
Total long-term debt
Current portion of long-term debt
Total long-term debt, net of current portion

$

1,089,589
600,000
—
1,689,589
(11,000)
1,678,589

$

November 2,
2013

$

$

—
—
100,000
100,000
(10,000)
90,000

February 1,
2014

$

$

—
—
97,500
97,500
(10,000)
87,500

5. Supplemental Cash Flows
Supplemental disclosure of cash flow information is as follows (in thousands):
For the Nine Months Ended
November 1,
November 2,
2014
2013

Cash paid for interest
Cash paid for income taxes, net
Schedule of noncash investing and financing activities:
Cash dividends declared
Increase in capital in excess of par due to purchase of non-controlling interest (Note 10)

$
$

8,409
32,085

$
$

1,300
50,505

$
$

8,882
7,410

$
$

8,847
—

We had unpaid capital expenditure purchases included in accounts payable and accrued expenses and other current liabilities of
approximately $8.4 million and $10.8 million at November 1, 2014 and November 2, 2013, respectively. Capital expenditure purchases are
recorded as cash outflows from investing activities in the condensed consolidated statement of cash flows in the period they are paid.
6. Income Taxes
Our effective income tax rate increased from 34.6% for the three months ended November 2, 2013 to 65.3% for the three months ended
November 1, 2014 and from 35.6% for the nine months ended November 2, 2013 to 51.5% for the nine months ended November 1, 2014
primarily because certain Jos. A. Bank transaction costs may not be deductible.
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7. Inventories
The following table provides details on our inventories as of November 1, 2014, November 2, 2013 and February 1, 2014 (in thousands):
November 1,
2014

Finished goods
Raw materials and merchandise components
Total inventories

$
$

1,039,871
42,483
1,082,354

November 2,
2013

$
$

597,756
42,441
640,197

February 1,
2014

$
$

544,962
54,524
599,486

8. Other Current Assets, Accrued Expenses and Other Current Liabilities and Deferred Taxes and Other Liabilities
Other current assets consist of the following (in thousands):
November 1,
2014

Prepaid expenses
Tax receivable
Current deferred tax assets

$

48,354
26,556
12,929

November 2,
2013

$

34,600
833
31,726

February 1,
2014

$

33,747
17,276
33,148

Current deferred tax assets
Deferred financing costs
Other
Total other current assets

$

12,929
7,550
17,483
112,872

31,726
—
10,759
77,918

$

$

33,148
—
9,035
93,206

Accrued expenses and other current liabilities consist of the following (in thousands):
November 1,
2014

Accrued salary, bonus, sabbatical, vacation and other benefits
Unredeemed gift certificates
Sales, value added, payroll, property and other taxes payable
Accrued interest
Accrued workers compensation and medical costs
Customer deposits, prepayments and refunds payable
Accrued strategic professional fees
Cash dividends declared
Accrued royalties
Loyalty program reward certificates
Other
Total accrued expenses and other current liabilities

$

$

79,165
32,511
31,075
27,572
25,331
24,275
12,126
8,882
8,392
8,073
25,869
283,271

November 2,
2013

$

$

February 1,
2014

48,488
12,633
23,553
488
22,570
18,897
2,850
8,847
8,069
7,552
14,173
168,120

$

$

58,127
15,589
19,184
410
22,055
22,617
9,338
8,963
2,087
6,321
11,106
175,797

Deferred taxes and other liabilities consist of the following (in thousands):
November 1,
2014

Non-current deferred and other income tax liabilities
Deferred rent and landlord incentives
Unfavorable lease liabilities
Other
Total deferred taxes and other liabilities

$

$

287,851
60,189
12,966
6,606
367,612

November 2,
2013

$

$

February 1,
2014

47,867
55,172
423
1,488
104,950

$

$

51,604
55,923
321
1,444
109,292
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9. Accumulated Other Comprehensive Income
The following table summarizes the components of accumulated other comprehensive income for the nine months ended November 1, 2014
(in thousands and net of tax):
Foreign
Currency
Translation

BALANCE — February 1, 2014

$

Other comprehensive income before reclassifications
Amounts reclassified from accumulated other comprehensive income
Net current-period other comprehensive income
BALANCE — November 1, 2014

27,710

Interest Rate
Swap

$

(6,881)
—
(6,881)
$

20,829

Total

(399)

$

—
399
399
$

—

27,311
(6,881)
399
(6,482)

$

20,829

Amounts reclassified from other comprehensive income related to the termination of our interest rate swap were recorded within interest
expense in the condensed consolidated statement of earnings for the nine months ended November 1, 2014.
The following table summarizes the components of accumulated other comprehensive income for the nine months ended November 2, 2013
(in thousands and net of tax):
Foreign
Currency
Translation

BALANCE — February 2, 2013
Other comprehensive loss before reclassifications
Other comprehensive income attributable to non-controlling interest

$

36,924
(5,192)
(174)

Interest Rate
Swap

$

Total

—
(498)
—

$

36,924
(5,690)
(174)

Other comprehensive income attributable to non-controlling interest
Amounts reclassified from accumulated other comprehensive income
Net current-period other comprehensive loss

(174)
—
(5,366)

BALANCE — November 2, 2013

$

31,558

—
—
(498)
(498 )

$

(174)
—
(5,864)
$

31,060

10. Non-Controlling Interest and Share Repurchases
Non-Controlling Interest
In September 2014, we exercised our option and completed the purchase of the remaining 14% interest in our UK operations from the
minority interest holders. As a result, we eliminated the non-controlling interest balance and recorded an increase in capital in excess of par
of $7.4 million less the $6.7 million in cash consideration paid to the former minority interest holders.
Share Repurchases
In March 2013, our Board of Directors (the “Board”) approved a $200.0 million share repurchase program for our common stock. At
November 1, 2014, the remaining balance available under the Board’s March 2013 authorization was $48.0 million.
During the first nine months of fiscal 2014, no shares were repurchased in open market transactions under the Board’s March 2013
authorization.
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In July 2013, we entered into an accelerated share repurchase agreement (“ASR Agreement”) with J.P. Morgan Securities LLC
(“JPMorgan”), as agent for JPMorgan Chase Bank, National Association, London Branch, to purchase $100.0 million of our common
stock. In July 2013, we paid $100.0 million to JPMorgan and received an initial delivery of 2,197,518 shares. The value of the initial shares
received was approximately $85.0 million, reflecting a $38.68 price per share. In September 2013, JPMorgan delivered an additional
455,769 shares valued at approximately $15.0 million, reflecting a $32.91 price per share. All repurchased shares under the ASR Agreement
were immediately retired.
In addition to the ASR Agreement, during the first nine months of fiscal 2013, 1,489,318 shares at a cost of $52.0 million were repurchased
in open market transactions at an average price per share of $34.89 under the Board’s March 2013 authorization.
11. Share-Based Compensation Plans
For a discussion of our share-based compensation plans refer to Note 10 in our Annual Report on Form 10-K for the fiscal year ended
February 1, 2014.
We account for share-based awards in accordance with the authoritative guidance regarding share-based payments, which requires the
compensation cost resulting from all share-based payment transactions be recognized in the financial statements. The amount of
compensation cost is measured based on the grant-date fair value of the instrument issued and is recognized over the vesting period. Sharebased compensation expense recognized for the three and nine months ended November 1, 2014 was $4.3 million and $12.3 million,
respectively. Share-based compensation expense recognized for the three and nine months ended November 2, 2013 was $3.6 million and
$12.7 million, respectively.
Non-Vested Deferred Stock Units, Performance Units and Restricted Stock Shares
The following table summarizes the activity of time-based and performance-based awards for the nine months ended November 1, 2014:
Weighted-Average
Grant-Date Fair Value
TimePerformanceBased
Based

Units
TimeBased

Non-Vested at February 1, 2014
Granted
Vested (1)
Forfeited
Non-Vested at November 1, 2014

(1)
(2)

573,042
258,940
(417,159)
(23,185)
391,638

PerformanceBased (2)

82,558
91,440
(1,134)
—
172,864

$

$

32.95
47.79
32.74
37.70
42.70

$

$

33.09
53.31
33.09
—
43.79

Includes 141,594 shares relinquished for tax payments related to vested deferred stock units for the nine months ended
November 1, 2014.
Includes 18,789 and 72,651 of units granted in April 2014 and September 2014, respectively, which are further described below.

(2)

Includes 18,789 and 72,651 of units granted in April 2014 and September 2014, respectively, which are further described below.

On April 3, 2013, our Board approved a change in the form of award agreements to be issued for grants of deferred stock units (“DSUs”) to
participants under our 2004 Long-Term Incentive Plan. As revised, the award agreements provide that dividend equivalents, if any, will be
accrued during the vesting period for such DSU awards and paid out only upon vesting of the underlying DSUs. As such, grants of DSU
awards on or after April 3, 2013 earn dividends throughout the vesting period which are subject to the same vesting terms as the underlying
share award. Grants of DSUs generally vest over a period of from one to three years. DSU awards granted prior to April 3, 2013 are
entitled to receive non-forfeitable dividend equivalents, if any, when and if paid to shareholders of record at the payment date. Included in
the non-vested time-based awards as of November 1, 2014 are 36,137 DSUs granted prior to April 3, 2013.
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Performance units granted in September 2014 (“September 2014 performance units”) represent a contingent right to receive up to 2.25 shares
of common stock and vest after our 2017 fiscal year, subject to our achievement of a performance target for fiscal 2017. Assuming the
performance target is achieved, the number of September 2014 performance units earned will be adjusted based on multipliers related to
(1) the Company’s adjusted earnings per share for fiscal 2017 and (2) the Company’s relative total shareholder return (“TSR”) compared to
the TSR of other peer companies over a pre-defined period. Any September 2014 performance units that are unvested at the end of the
performance period will lapse and be forfeited. The September 2014 performance units earn dividends throughout the vesting period and are
subject to the same vesting terms as the underlying performance-based awards.
Performance-based DSUs granted in April 2014 (“April 2014 performance-based DSUs”) represent a contingent right to receive one share
of common stock and vest over a one year period, subject to our achievement of a performance target for 2014. Any April 2014
performance-based DSUs that are unvested at the end of the one year period will lapse and be forfeited. The April 2014 performance-based
DSUs earn dividends throughout the vesting period and are subject to the same vesting terms as the underlying performance-based awards.
Performance-based DSUs granted in 2013 (“2013 performance-based DSUs”) represent a contingent right to receive one share of common
stock and generally vest in one-third tranches over a three year period, subject to our achievement of a performance target during an
applicable performance period. Any unvested 2013 performance-based DSUs at the end of the performance period are rolled over and
become eligible to vest in subsequent performance periods. Any 2013 performance-based DSUs that are unvested at the end of all vesting
periods will lapse and be forfeited. The 2013 performance-based DSUs earn dividends throughout the vesting period and are subject to the
same vesting terms as the underlying performance-based awards.
The following table summarizes the activity of restricted stock for the nine months ended November 1, 2014:
WeightedAverage
Grant-Date
Fair Value

Shares

Non-Vested at February 1, 2014
Granted
Vested
Forfeited
Non-Vested at November 1, 2014

80,919
26,084
(40,125)
—
66,878

$

31.36
49.81
35.19
—
37.00

$

Restricted stock awards receive non-forfeitable dividends, if any, when and if paid to shareholders of record at the payment date.
As of November 1, 2014, we have unrecognized compensation expense related to non-vested DSUs and shares of restricted stock of
approximately $16.4 million, which is expected to be recognized over a weighted-average period of 1.8 years.
Stock Options
The following table summarizes the activity of stock options for the nine months ended November 1, 2014:
WeightedAverage
Exercise
Price

Shares

Outstanding at February 1, 2014
Granted
Exercised
Forfeited
Expired
Outstanding at November 1, 2014
Exercisable at November 1, 2014

645,990
253,836
(170,340)
(60,000)
—
669,486
264,222

$

$
$

28.80
49.16
26.19
17.18
—
38.23
31.31
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The weighted-average grant date fair value of the 253,836 stock options granted during the nine months ended November 1, 2014 was
$16.84 per share. The following table summarizes the weighted-average assumptions used to fair value stock options at the date of grant
using the Black-Scholes option pricing model for the nine months ended November 1, 2014:
For the Nine
Months Ended
November 1,
2014

Risk-free interest rate
Expected lives
Dividend yield
Expected volatility

1.79%
5.0 years
1.59%
42.79%

As of November 1, 2014, we have unrecognized compensation expense related to non-vested stock options of approximately $5.0 million
which is expected to be recognized over a weighted-average period of 2.0 years.
Employee Stock Discount Plan
The Employee Stock Discount Plan (“ESDP”) allows employees to authorize after-tax payroll deductions to be used for the purchase of up
to 2,137,500 shares of our common stock at 85% of the lesser of the fair market value on the first day of the offering period or the fair
market value on the last day of the offering period. During the nine months ended November 1, 2014, employees purchased 63,700 shares
under the ESDP, which had a weighted-average share price of $41.67 per share. As of November 1, 2014, 676,638 shares were reserved
for future issuance under the ESDP.
12. Goodwill and Other Intangible Assets
Goodwill
Goodwill allocated to our reportable segments and changes in the net carrying amount of goodwill for the nine months ended November 1,
2014 are as follows (in thousands):
Corporate
Apparel

Retail

Balance at February 1, 2014
Goodwill of acquired businesses
Translation adjustment
Balance at November 1, 2014

$
$

96,919
767,804
(294)
864,429

$
$

29,084
—
(747)
28,337

Total

$
$

126,003
767,804
(1,041)
892,766

The goodwill of acquired businesses resulted primarily from our acquisition of Jos. A. Bank. As indicated in Note 2, the preliminary
estimates of the fair value of the identifiable assets acquired and liabilities assumed for the Jos. A. Bank acquisition, including goodwill, are
not yet final and are subject to revisions until management’s appraisals and estimates are finalized, which may result in adjustments to the
preliminary values as reported for the retail reportable segment at November 1, 2014.
Goodwill is evaluated for impairment annually as of our fiscal year end. A more frequent evaluation is performed if events or circumstances
indicate that impairment could have occurred. Such events or circumstances could include, but are not limited to, new significant negative
industry or economic trends, unanticipated changes in the competitive environment, decisions to significantly modify or dispose of
operations and a significant sustained decline in the market price of our stock. No additional impairment evaluation was considered
necessary during the third quarter of fiscal 2014.
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Intangible Assets

Intangible Assets
The gross carrying amount and accumulated amortization of our identifiable intangible assets are as follows (in thousands):
November 1,
2014

Amortizable intangible assets:
Carrying amount:
Trademarks, tradenames, and other intangibles
Customer relationships
Total carrying amount
Accumulated amortization:
Trademarks, tradenames, and other intangibles
Customer relationships
Total accumulated amortization
Total amortizable intangible assets, net
Indefinite-lived intangible assets:
Trademarks and tradename
Total intangible assets, net

$

41,028
86,699
127,727

November 2,
2013

$

(10,391)
(14,659)
(25,050)
102,677

$

570,380
673,057

14,288
32,543
46,831

February 1,
2014

$

(8,882)
(8,898)
(17,780)
29,051

$

31,274
60,325

12,012
33,602
45,614
(9,007)
(9,895)
(18,902)
26,712

$

31,315
58,027

The pretax amortization expense associated with intangible assets subject to amortization totaled $3.5 million and $0.8 million for the three
months ended November 1, 2014 and November 2, 2013, respectively. The pretax amortization expense associated with intangible assets
subject to amortization totaled $6.5 million and $2.5 million for the nine months ended November 1, 2014 and November 2, 2013,
respectively. Pretax amortization associated with intangible assets subject to amortization at November 1, 2014 is estimated to be $3.5
million for the remainder of fiscal year 2014, $13.9 million for each of the fiscal years 2015 and 2016, $13.8 for fiscal year 2017 and $13.7
million for fiscal year 2018.
13. Fair Value Measurements
Fair value is defined 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. The authoritative guidance for fair value measurements establishes a three-tier fair value hierarchy,
categorizing the inputs used to measure fair value. The hierarchy can be described as follows: Level 1- observable inputs such as quoted
prices in active markets; Level 2- inputs other than the quoted prices in active markets that are observable either directly or indirectly; and
Level 3- unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions.
The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value.
Assets and Liabilities that are Measured at Fair Value on a Recurring Basis
For the periods presented, derivative financial instruments were the only assets and liabilities measured at fair value on a recurring basis and
were immaterial. These derivative financial instruments are recorded in the condensed consolidated balance sheets at fair value based upon
observable market inputs, which we classify as a Level 2 input within the fair value hierarchy.
Assets and Liabilities that are Measured at Fair Value on a Non-Recurring Basis
Long-lived assets, such as property and equipment, goodwill and identifiable intangibles, are periodically evaluated for impairment whenever
events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. If the asset carrying amount
exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount exceeds the fair value of the asset.
The fair values of long-lived assets held-for-use are based on our own judgments about the assumptions that market participants would use
in pricing the asset and on observable market data, when available. We classify these measurements as Level 3 within the fair value
hierarchy. Impairment charges for long-lived assets are included within SG&A expenses in our condensed consolidated statement of
earnings.
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During the second quarter of fiscal 2013, we recorded a goodwill impairment charge related to our K&G brand totaling $9.5 million, which
reduced the K&G goodwill balance to zero. We estimated the fair value of the K&G brand based on estimates provided to us by market
participants, which we classified as Level 2 within the fair value hierarchy.
Fair Value of Financial Instruments
Our financial instruments consist of cash, accounts receivable, accounts payable, accrued expenses and other current liabilities and long-term
debt. Management estimates that, as of November 1, 2014, November 2, 2013, and February 1, 2014, the carrying value of cash, accounts

debt. Management estimates that, as of November 1, 2014, November 2, 2013, and February 1, 2014, the carrying value of cash, accounts
receivable, accounts payable and accrued expenses and other current liabilities approximated their fair value due to the highly liquid or shortterm nature of these instruments.
The fair values of our Term Loan and the term loan under the Previous Credit Agreement were valued based upon observable market data
provided by a third party, which we classify as a Level 2 input within the fair value hierarchy. The fair value of our Senior Notes is based
on trading data in active markets, which we classify as a Level 2 input within the fair value hierarchy. The table below shows the fair value
and carrying value of our long-term debt (in thousands):
November 1,
2014

Carrying value
Estimated fair value

$

November 2,
2013

1,689,589
1,718,902

$

100,000
100,000

February 1,
2014

$

97,500
97,500

14. Derivative Financial Instruments
We are exposed to market risk associated with foreign currency exchange rate fluctuations as a result of our direct sourcing programs and
our operations in foreign countries. In connection with our direct sourcing programs, we may enter into merchandise purchase commitments
that are denominated in a currency different from the functional currency of the operating entity. Our risk management policy is to hedge a
significant portion of forecasted merchandise purchases for our direct sourcing programs that bear foreign exchange risk using foreign
exchange forward contracts. We have not elected to apply hedge accounting to these transactions denominated in a foreign currency. These
foreign currency derivative financial instruments are recorded in the condensed consolidated balance sheet at fair value determined by
comparing the cost of the foreign currency to be purchased under the contracts using the exchange rates obtained under the contracts
(adjusted for forward points) to the hypothetical cost using the spot rate at period end. For all periods presented, derivative asset and liability
balances were immaterial. We had no derivative financial instruments with credit-risk-related contingent features underlying the agreements
as of November 1, 2014, November 2, 2013, or February 1, 2014, respectively.
For the three and nine months ended November 1, 2014, we recognized net pre-tax gains of $0.8 million and $0.3 million, respectively, in
cost of sales in the condensed consolidated statement of earnings for our derivative financial instruments not designated as cash flow
hedges. For the three and nine months ended November 2, 2013, we recognized a net pre-tax loss of $0.7 million and a net pre-tax gain of
$0.5 million, respectively, in cost of sales in the condensed consolidated statement of earnings for our derivative financial instruments not
designated as cash flow hedges.
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15. Segment Reporting
Our operations are conducted in two reportable segments, retail and corporate apparel, based on the way we manage, evaluate and internally
report our business activities.
The retail segment includes the results from our five retail merchandising brands: Men’s Wearhouse, Men’s Wearhouse and Tux, Jos. A.
Bank, Moores Clothing for Men (“Moores”) and K&G. These five brands are operating segments that have been aggregated into the retail
reportable segment based on their similar economic characteristics, products, production processes, target customers and distribution
methods. MW Cleaners is also aggregated in the retail segment as these operations have not had a significant effect on our revenues or
expenses. Specialty apparel merchandise offered by our five retail merchandising concepts include suits, suit separates, sport coats, slacks,
sportswear, outerwear, dress shirts, shoes and accessories for men. Ladies’ career apparel, sportswear and accessories, including shoes, and
children’s apparel is offered at most of our K&G stores. Tuxedo rentals are offered at our Men’s Wearhouse, Men’s Wearhouse and Tux,
Jos. A. Bank and Moores retail stores and ladies’ career apparel, sportswear and accessories, including shoes, and children’s apparel is
offered at most of our K&G stores.
The corporate apparel segment includes the results from our corporate apparel and uniform operations conducted by Twin Hill in the U.S.
and Dimensions, Alexandra and Yaffy in the United Kingdom (“UK”). The two corporate apparel and uniform concepts are operating
segments that have been aggregated into the reportable corporate apparel segment based on their similar economic characteristics, products,
production processes, target customers and distribution methods. The corporate apparel segment provides corporate clothing uniforms and
workwear to workforces.
We measure segment profitability based on operating income, defined as income before interest expense, interest income, income taxes and
non-controlling interest. Corporate expenses and assets are allocated to the retail segment.
From June 18, 2014 through November 1, 2014, Jos. A. Bank generated net sales of $347.0 million. Net sales by brand and reportable
segment are as follows (in thousands):
For the Three Months Ended
November 1,
November 2,
2014
2013

For the Nine Months Ended
November 1,
November 2,
2014
2013

2014

Net sales:
MW (1)
Jos. A. Bank
Moores
K&G
MW Cleaners
Total retail segment

$

436,107
233,313
68,724
72,835
8,183
819,162

Twin Hill
Dimensions and Alexandra (UK)
Total corporate apparel segment

2013

$

11,771
59,704
71,475

Total net sales

$

890,637

427,625
—
67,467
72,785
7,648
575,525

2014

$

11,263
62,102
73,365
$

648,890

1,307,417
347,005
199,302
251,474
24,035
2,129,233

2013

$

31,147
163,809
194,956
$

2,324,189

1,256,057
—
195,782
254,985
22,322
1,729,146
29,199
154,336
183,535

$

1,912,681

(1) MW includes Men’s Wearhouse and Men’s Wearhouse and Tux stores and JA Holding.
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The following table sets forth supplemental products and services sales information for us (in thousands):
For the Three Months Ended
November 1,
November 2,
2014
2013

Net sales:
Men’s tailored clothing product
Men’s non-tailored clothing product
Ladies’ clothing product
Other
Total retail clothing product

$

Tuxedo rental services

351,071
263,053
16,575
3,748
634,447

$

229,895
168,271
16,096
1,723
415,985

For the Nine Months Ended
November 1,
November 2,
2014
2013

$

878,746
655,566
56,224
7,663
1,598,199

$

691,218
499,349
56,115
1,723
1,248,405

132,690

122,177

395,449

368,360

Alteration services
Retail dry cleaning services
Total alteration and other services

43,842
8,183
52,025

29,715
7,648
37,363

111,550
24,035
135,585

90,059
22,322
112,381

Corporate apparel clothing product

71,475

73,365

194,956

183,535

Total net sales

$

890,637

$

648,890

$

2,324,189

$

1,912,681

Operating income by reportable segment and the reconciliation to earnings before income taxes is as follows (in thousands):
For the Three Months Ended
November 1,
November 2,
2014
2013

Operating income:
Retail
Corporate apparel
Operating income
Interest income
Interest expense
Loss on extinguishment of debt
Earnings before income taxes

$

$

39,848
5,327
45,175
125
(25,131)
—
20,169

$

$

55,882
4,123
60,005
30
(1,220)
—
58,815

For the Nine Months Ended
November 1,
November 2,
2014
2013

$

$

106,117
9,043
115,160
305
(39,459)
(2,158)
73,848

$

$

172,440
6,906
179,346
332
(2,104)
—
177,574

As a result of the Jos. A. Bank acquisition, total assets for our retail reportable segment have materially changed since February 1, 2014.
Total assets by reportable segment are as follows (in thousands):
November 1,
2014

Segment assets:
Retail

$

3,402,411

November 2,
2013

$

1,357,175

February 1,
2014

$

1,306,677

Retail
Corporate apparel
Total assets

$
$

3,402,411
251,016
3,653,427

$
$

1,357,175
249,276
1,606,451

$
$

1,306,677
248,553
1,555,230
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16. Legal Matters
A former licensee of JA Apparel Corp., a subsidiary of JA Holding (“JA Apparel”), initiated an arbitration proceeding against JA Apparel
under license agreements which the former licensee terminated. The former licensee alleges that JA Apparel breached the license agreements
for the manufacture of certain Joseph Abboud® branded merchandise. We do not believe that JA Apparel breached the license agreements
and we believe that the former licensee wrongfully terminated the license agreements. The arbitration proceedings have concluded but a
decision has not been rendered. We will continue to defend this matter vigorously. The range of loss, if any, is not reasonably estimable at
this time. We do not believe, however, that it will have a material adverse effect on our financial position, results of operations or cash flows.
On July 30, 2013, Matthew B. Johnson, et al., on behalf of themselves and all Ohio residents similarly situated (the “Johnson Plaintiffs”),
filed a putative class action Complaint against Jos. A. Bank in the U.S. District Court for the Southern District of Ohio, Eastern District
(Case No. 2:13-cv-756). The Complaint alleges, among other things, deceptive sales and marketing practices by Jos. A. Bank relating to its
use of the words “free” and “regular price.” The Complaint seeks, among other relief, class certification, compensatory damages, declaratory
relief, injunctive relief and costs and disbursements (including attorneys’ fees). Upon the motion of Jos. A. Bank, the U.S. District Court
dismissed the Complaint, without prejudice, and the Johnson Plaintiffs filed a First Amended Class Action Complaint in the same U.S.
District Court making substantially the same allegations as in the original Complaint. On February 21, 2014, Jos. A. Bank filed a motion to
dismiss and, on August 19, 2014, the Court dismissed the class claims and certain other breach of contract claims. We intend to vigorously
defend against the remaining claims.
In December 2013, Jos. A. Bank received a subpoena from the Ohio Attorney General requiring the production of certain information
relating to its advertising and marketing practices. Jos. A. Bank produced information in response to the subpoena, cooperated with further
information requests and is having ongoing communications with the Ohio Attorney General’s office.
On July 9, 2014, David Lucas and Eric Salerno, on behalf of themselves and all California residents similarly situated, filed a putative class
action Complaint against Jos. A. Bank in the U.S. District Court for Southern California (Case No. ‘14CV1631LAB JLB). The Complaint
alleges, among other things, that Jos. A. Bank violated the California Unfair Competition Law and the California Consumers Legal Remedies
Act with its comparative price advertising, price discounts and free apparel promotions. The Complaint seeks, among other relief,
certification of the case as a class action, permanent injunction, actual and compensatory damages, restitution including disgorgement of
profits and unjust enrichment, costs and attorney fees. We intend to vigorously defend the case.
Please see the discussion under Part II, Item 1, Legal Proceedings, regarding a hearing scheduled for February 9, 2015 in the matter of StateBoston Retirement System v. Wildrick, et al. and the ability for shareholders of Men’s Wearhouse to file objections with the Court prior
thereto.
In addition, we are involved in various routine legal proceedings, including ongoing litigation, incidental to the conduct of our business.
Management does not believe that any of these matters will have a material adverse effect on our financial position, results of operations or
cash flows.
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ITEM 2 - MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
General
For supplemental information, it is suggested that “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” be read in conjunction with the corresponding section included in our Annual Report on Form 10-K for the year ended
February 1, 2014. References herein to years are to our 52-week or 53-week fiscal year, which ends on the Saturday nearest January 31 in
the following calendar year. For example, references to “2014” mean the 52-week fiscal year ending January 31, 2015.
On June 18, 2014, we acquired all of the outstanding common stock of Jos. A. Bank, a men’s specialty apparel retailer, for $65.00 net per
share in cash, or total consideration of approximately $1.8 billion. The acquisition was funded primarily by a $1.1 billion term loan facility,
the issuance of $600.0 million in unsecured senior notes and borrowings under an asset-based credit facility. Borrowings under the ABL
Facility were subsequently repaid in full promptly following the closing of the Jos. A. Bank acquisition using the cash acquired from Jos. A.

Facility were subsequently repaid in full promptly following the closing of the Jos. A. Bank acquisition using the cash acquired from Jos. A.
Bank.
Based on the manner in which we manage, evaluate and internally report our operations, we determined that Jos. A. Bank is an operating
segment that meets the criteria for aggregation into our retail reportable segment.
On August 6, 2013, we acquired JA Holding, the parent company of the American clothing brand Joseph Abboud® and a U.S. tailored
clothing factory. Based on the manner in which we manage, evaluate and internally report our operations, we determined that JA Holding is
a component of our Men’s Wearhouse brand and therefore has been included in our retail reportable segment.
Our operations are conducted in two reportable segments, retail and corporate apparel, based on the way we manage, evaluate and internally
report our business activities.
We conduct our retail segment as a specialty apparel retailer offering suits, suit separates, sport coats, slacks, sportswear, outerwear, dress
shirts, shoes and accessories for men, and tuxedo rentals. We offer our products and services through multiple brands and channels
including The Men’s Wearhouse, Men’s Wearhouse and Tux, Jos. A. Bank, Moores Clothing for Men (“Moores”), K&G and the Internet at
www.menswearhouse.com, www.josbank.com and www.josephabboud.com. Our stores are located throughout the United States (“U.S.”)
and Canada and carry a wide selection of exclusive and non-exclusive merchandise brands. In addition, we offer our customers alteration
services and most of our K&G stores offer ladies’ career apparel, sportswear, accessories and shoes and children’s apparel. MW Cleaners is
also aggregated in the retail segment, as these operations have not had a significant effect on our revenues or expenses. MW Cleaners
conducts retail dry cleaning, laundry and heirlooming operations in the Houston, Texas area.
The corporate apparel segment includes the results from our corporate apparel and uniform operations conducted by Twin Hill in the U.S.
and Dimensions, Alexandra and Yaffy in the United Kingdom (“UK”). These operations provide corporate clothing uniforms and
workwear to workforces through multiple channels including managed corporate accounts, catalogs and the Internet.
Refer to Note 15 of Notes to Condensed Consolidated Financial Statements for additional information and disclosures regarding our
reportable segments and the discussion included in “Results of Operations” below.
We have completed our review of strategic alternatives for our K&G operations. As part of the review, we considered offers to acquire the
K&G business, none of which were acceptable. We have concluded that continuing to operate K&G as a wholly-owned subsidiary of the
Company and part of the Company’s overall portfolio will provide the most value to shareholders.
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Overview
Highlights of our performance for the quarter ended November 1, 2014, which includes Jos. A. Bank’s results, acquisition and integration
costs, non-operating items and purchase accounting adjustments, compared to the quarter ended November 2, 2013 are presented below,
followed by a more comprehensive discussion under “Results of Operations”:
·
·
·
·
·
·
·
·

Revenues for the third quarter of 2014 increased by $241.7 million or 37.3%, to $890.6 million compared to revenues of $648.9
million in the third quarter of 2013.
Gross margin for the third quarter of 2014 increased by $75.7 million or 25.8%, to $369.2 million compared to $293.5 million
in the third quarter of 2013. Gross margin as a percentage of total net sales for the third quarter of 2014 was 41.5% compared to
45.2% for the third quarter of 2013.
Advertising expense for the third quarter of 2014 increased by $19.4 million to $42.1 million compared to advertising expense
of $22.6 million in the third quarter of 2013. Advertising expense as a percentage of total net sales for the third quarter 2014
was 4.7% compared to 3.5% for the third quarter of 2013.
Selling, general and administrative (“SG&A”) expenses for the third quarter of 2014 increased by $71.1 million or 33.7%, to
$282.0 million compared to SG&A expenses of $210.9 million in the third quarter of 2013. SG&A expenses as a percentage of
total net sales for the third quarter of 2014 was 31.7% compared to 32.5% for the third quarter of 2013.
Results for the third quarter of 2014 include the recognition of $11.8 million of inventory valuation step up for Jos. A. Bank and
a $10.6 million charge for tuxedo inventory rationalization, which were recorded within cost of sales as well as $17.0 million of
acquisition and integration costs primarily related to Jos. A. Bank recorded within SG&A.
Interest expense for the third quarter of 2014 increased by $23.9 million to $25.1 million compared to interest expense of $1.2
million in the third quarter of 2013. Interest expense as a percentage of total net sales for the third quarter 2014 was 2.8%
compared to 0.2% for the third quarter of 2013.
Net earnings attributable to common shareholders for the third quarter of 2014 decreased by $31.4 million or 82.2%, to $6.8
million compared to $38.2 million for the third quarter of 2013.
Diluted earnings per common share attributable to common shareholders decreased 82.3% to $0.14 per share for the third
quarter of 2014 compared to $0.79 per share for the third quarter of fiscal 2013.

Highlights of our performance for the nine months ended November 1, 2014, which includes the results of Jos. A. Bank from June 18,
2014, acquisition and integration costs, non-operating items and purchase accounting adjustments compared to the nine months ended
November 2, 2013 are presented below, followed by a more comprehensive discussion under “Results of Operations”:
·

Revenues for the first nine months of 2014 increased by $411.5 million or 21.5%, to $2,324.2 million compared to revenues of
$1,912.7 million in the first nine months of 2013.

·
·
·
·

·
·
·
·

$1,912.7 million in the first nine months of 2013.
Gross margin for the first nine months of 2014 increased by $130.9 million or 14.9%, to $1,011.1 million compared to $880.2
million in the first nine months of 2013. Gross margin as a percentage of total net sales for the first nine months of 2014 was
43.5% compared to 46.0% for the first nine months of 2013.
Advertising expense for the first nine months of 2014 increased by $40.5 million to $109.1 million compared to advertising
expense of $68.6 million in the first nine months of 2013. Advertising expense as a percentage of total net sales for the first nine
months of 2014 was 4.7% compared to 3.6% for the first nine months of 2013.
SG&A expenses for the first nine months of 2014 increased by $164.1 million or 26.4%, to $786.9 million compared to SG&A
expenses of $622.8 million in the first nine months of 2013. SG&A expenses as a percentage of total net sales for the first nine
months of 2014 was 33.9% compared to 32.6% for the first nine months of 2013.
Results for the first nine months of 2014 include the recognition of $17.6 million of inventory valuation step up for Jos. A.
Bank and a $10.6 million charge for tuxedo inventory rationalization, which were recorded within cost of sales as well as $86.4
million of acquisition and integration costs primarily related to Jos. A. Bank and other cost reduction initiatives recorded within
SG&A.
Interest expense for the first nine months of 2014 increased by $37.4 million to $39.5 million compared to interest expense of
$2.1 million in the first nine months of 2013. Interest expense as a percentage of total net sales for first nine months of 2014
was 1.7% compared to 0.1% for the first nine months of 2013.
Net earnings attributable to common shareholders for the first nine months of 2014 decreased by $78.7 million or 68.9%, to
$35.5 million compared to $114.2 million for the first nine months of 2013.
Diluted earnings per common share attributable to common shareholders decreased 67.7% to $0.74 per share for the first nine
months of 2014 compared to $2.29 per share for the first nine months of fiscal 2013.
During the first nine months of 2014, we paid cash dividends of $26.1 million.
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Store data
The following table presents information with respect to retail apparel stores in operation during each of the respective fiscal periods:
For the Three Months
Ended
November 1,
November 2,
2014
2013

Stores open at beginning of period:
Opened
Acquired from Jos. A. Bank(1)
Closed
Stores open at end of period
Stores open at end of period:
Men’s Wearhouse
Jos. A. Bank(1)
Men’s Wearhouse and Tux
Moores
K&G

(1)

For the Nine Months
Ended
November 1,
November 2,
2014
2013

For the Year
Ended
February 1,
2014

1,756
20
—
(16)
1,760

1,137
6
—
(10)
1,133

1,124
45
624
(33)
1,760

1,143
21
—
(31)
1,133

1,143
25
—
(44)
1,124

686
637
223
122
92
1,760

658
—
261
120
94
1,133

686
637
223
122
92
1,760

658
—
261
120
94
1,133

661
—
248
121
94
1,124

Excludes 15 franchise stores.

During the first nine months of 2014, we opened 45 stores (29 Men’s Wearhouse stores, 14 Jos. A. Bank stores (since we acquired Jos. A.
Bank on June 18, 2014) and two Moores stores). We closed 33 stores (25 Men’s Wearhouse and Tux stores, four Men’s Wearhouse
stores, two K&G stores, one Jos. A Bank store and one Moores store).
Seasonality
Our sales and net earnings are subject to seasonal fluctuations. Our tuxedo rental revenues are heavily concentrated in the second and third
quarters while the fourth quarter is considered the seasonal low point. In addition, Jos. A. Bank has historically experienced increased
customer traffic during the holiday season and its increased marketing efforts during the holiday season have historically resulted in sales and
net earnings generated in the fourth quarter, which are significantly larger as compared to the other three quarters. With respect to corporate
apparel sales and operating results, seasonal fluctuations are not significant but customer decisions to rebrand or revise their corporate wear
programs can cause significant variations in period results. Because of these fluctuations in our sales, results for any quarter are not
necessarily indicative of the results that may be achieved for the full year.
24

Table of Contents
Results of Operations
For the Three Months Ended November 1, 2014 compared to the Three Months Ended November 2, 2013
The following table sets forth our results of operations expressed as a percentage of net sales for the periods indicated:
For the Three Months
Ended (1)
November 1,
November 2,
2014
2013

Net sales:
Retail clothing product
Tuxedo rental services
Alteration and other services
Total retail sales
Corporate apparel clothing product
Total net sales
Cost of sales (2) :
Retail clothing product
Tuxedo rental services
Alteration and other services
Occupancy costs
Total retail cost of sales
Corporate apparel clothing product
Total cost of sales
Gross margin (2) :
Retail clothing product
Tuxedo rental services
Alteration and other services
Occupancy costs
Total retail gross margin
Corporate apparel clothing product
Total gross margin
Advertising expense
Selling, general and administrative expenses
Operating income
Interest income
Interest expense
Earnings before income taxes
Provision for income taxes
Net earnings including non-controlling interest
Net earnings attributable to non-controlling interest
Net earnings attributable to common shareholders

(1)
(2)

71.2%
14.9
5.8
92.0
8.0
100.0%

64.1%
18.8
5.8
88.7
11.3
100.0%

45.3
25.3
71.5
14.0
57.7
68.7
58.6

43.6
15.8
76.0
12.8
52.6
71.9
54.8

54.7
74.7
28.6
(14.0)
42.3
31.3
41.5
4.7
31.7
5.1
0.0
(2.8)
2.3
1.5
0.8
0.0
0.8 %

56.4
84.2
24.0
(12.8)
47.4
28.1
45.2
3.5
32.5
9.3
0.0
(0.2)
9.1
3.1
5.9
0.0
5.9 %

Percentage line items may not sum to totals due to the effect of rounding.
Calculated as a percentage of related sales.
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Total net sales increased $241.7 million or 37.3%, to $890.6 million for the third quarter of 2014 as compared to the third quarter of 2013.
Total retail sales increased $243.6 million or 42.3%, to $819.2 million for the third quarter of 2014 as compared to the third quarter of 2013
due mainly to $233.3 million of net sales from Jos. A. Bank in the third quarter of 2014, as well as increases in retail clothing product
revenues of $4.3 million and tuxedo rental services revenues of $5.5 million from our other brands. The net increase is attributable to the
following:
(in millions)

$

Amount Attributed to

233.3
8.5
5.3
2.9
2.1
8.7
(6.2)

Increase in net sales from Jos. A. Bank.
2.2% increase in comparable sales at Men’s Wearhouse/Men’s Wearhouse and Tux.
8.8% increase in comparable sales at Moores.
4.4% increase in comparable sales at K&G.
Increase from net sales of stores opened in 2013, relocated stores and expanded stores not yet
included in comparable sales (1) .
Increase in net sales from new stores opened in 2014(1) .
Decrease in net sales resulting from closed stores (1) .

(6.2)
(4.1)
(6.9)
243.6

$

(1)

Decrease in net sales resulting from closed stores .
Decrease in net sales resulting from change in U.S./Canadian dollar exchange rate.
Other(1) .
Increase in total retail sales.

Excludes Jos. A. Bank.

Comparable sales for Men’s Wearhouse/Men’s Wearhouse and Tux, Moores and K&G exclude the net sales of a store for any month of one
period if the store was not open throughout the same month of the prior period and include e-commerce net sales. The inclusion of ecommerce net sales did not have a significant effect on comparable sales.
The increase in comparable sales at Men’s Wearhouse/Men’s Wearhouse and Tux resulted from increased average unit retails (net selling
prices) that more than offset decreases in units sold per transaction and average transactions per store for clothing product. The increase at
Moores resulted from increased average unit retails that more than offset a decrease in units sold per transaction while average transactions
per store were flat. The increase at K&G resulted from increased average transactions per store and units sold per transaction that more than
offset a decrease in average unit retails. At Men’s Wearhouse/Men’s Wearhouse and Tux, tuxedo rental service comparable sales increased
5.3% due to an increase in rental rates.
Total corporate apparel clothing product sales decreased $1.9 million for the third quarter of 2014 as compared to the third quarter of 2013.
UK corporate apparel sales decreased $2.4 million due mainly to a lower level of customer-directed new uniform rollouts this year compared
to last year, partially offset by the impact of a stronger pound Sterling this year compared to last year. U.S. corporate apparel sales increased
$0.5 million, due primarily to increased sales from existing customer programs.
Buying and distribution costs are included in determining our retail and corporate apparel clothing product gross margins. Our gross margin
may not be comparable to other specialty retailers, as some companies exclude costs related to their distribution network from cost of goods
sold while others, like us, include all or a portion of such costs in cost of goods sold and exclude them from SG&A expenses. Tuxedo
distribution costs are not included in determining our tuxedo rental services gross margin but are included in SG&A expenses.
Our total gross margin increased $75.7 million or 25.8%, to $369.2 million in the third quarter of 2014 as compared to the third quarter of
2013. Total retail segment gross margin increased $73.9 million or 27.1% from the same prior year quarter to $346.8 million in the third
quarter of 2014. The dollar increase in gross margin was primarily driven by $75.9 million of gross margin generated by Jos. A. Bank. As
a result of the purchase price allocation for the Jos. A. Bank acquisition, a preliminary purchase accounting adjustment of $34.4 million was
recorded for the step up of inventory to its fair value. During the third quarter of 2014, $11.8 million of the inventory valuation step up was
recognized and negatively impacted gross margin results. We expect substantially all of the remaining $16.7 million of step up in inventory
to be charged to cost of sales in the fourth quarter of 2014.
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For the retail segment, total gross margin as a percentage of related sales decreased from 47.4% in the third quarter of 2013 to 42.3% in the
third quarter of 2014 driven primarily by lower gross margin as a percentage of sales for Jos. A. Bank, which includes the recognition of a
portion of the inventory step up at Jos. A. Bank, partially offset by a higher retail clothing product gross margin rate at our other brands
primarily due to increased average unit retails. In addition, retail segment gross margin was impacted by a decrease in the tuxedo rental
services gross margin rate primarily due to a $10.6 million charge to rationalize our tuxedo inventory to allow for more productive rental
styles, as well as increased royalty expenses.
Occupancy costs increased $40.9 million primarily due to Jos. A. Bank occupancy costs. Occupancy costs as a percentage of retail sales,
which is relatively constant on a per store basis and includes store related rent, common area maintenance, utilities, repairs and maintenance,
security, property taxes and depreciation, increased from 12.8% to 14.0% for the third quarter of 2014 compared to the third quarter of 2013,
primarily due to the impact of Jos A. Bank’s occupancy costs, which are higher as a percentage of sales than our other brands.
Corporate apparel gross margin increased $1.8 million or 8.7% in the third quarter of 2014. For the corporate apparel segment, total gross
margin as a percentage of related sales increased from 28.1% in the third quarter of 2013 to 31.3% in the third quarter of 2014 primarily due
to favorable currency impacts and changes in the sales mix at our UK operations.
Advertising expense increased to $42.1 million in the third quarter of 2014 from $22.6 million in the third quarter of 2013, an increase of
$19.4 million or 85.9%. The increase was primarily due to Jos. A. Bank advertising costs. As a percentage of total net sales, advertising
expense increased from 3.5% in the third quarter of 2013 to 4.7% in the third quarter of 2014.
SG&A expenses increased to $282.0 million in the third quarter of 2014 from $210.9 million in the third quarter of 2013, an increase of
$71.1 million or 33.7%. The dollar increase in SG&A expenses was driven by an increase in expenses related to acquisition, integration and
non-operating costs and Jos. A. Bank operating expenses, which includes amortization of intangible assets recorded in connection with the
Jos. A. Bank acquisition. As a percentage of total net sales, these expenses decreased from 32.5% in the third quarter of 2013 to 31.7% in
the third quarter of 2014. The components of this 0.8% net decrease in SG&A expenses as a percentage of total net sales and the related
absolute dollar changes were as follows:
%

Attributed to

(0.1)

Decrease in store salaries as a percentage of sales from 12.0% in the third quarter of 2013 to
11.9% in the third quarter of 2014. Store salaries on an absolute dollar basis increased $27.6
million primarily due to the impact of Jos. A. Bank store salaries.

million primarily due to the impact of Jos. A. Bank store salaries.
Increase in acquisition, integration and non-operating costs as a percentage of sales from 1.2% in
the third quarter of 2013 to 1.9% in the third quarter of 2014. For the third quarter of 2014 these
costs totaled $17.0 million, related primarily to Jos. A. Bank acquisition and integration costs.
For the third quarter of 2013 such costs totaled $7.5 million consisting of acquisition and
integration costs related to JA Holding, costs related to strategic projects, separation costs
associated with former executives and store related closure costs, partially offset by a gain of
$2.2 million on the sale of an office building.
0.3
Increase in amortization of intangible assets as a percentage of sales from 0.1% in the third
quarter of 2013 to 0.4% in the third quarter of 2014. Amortization of intangible assets on an
absolute dollar basis increased $2.7 million primarily due to intangible assets recorded in
connection with the Jos. A. Bank acquisition.
(1.7)
Decrease in other SG&A expenses as a percentage of sales from 19.2% in the third quarter of
2013 to 17.5% in the third quarter of 2014. On an absolute dollar basis, other SG&A expenses
increased $31.3 million primarily due to the inclusion of Jos. A. Bank’s other SG&A expenses
partially offset by decreases in employee related and non-store payroll costs.
(0.8)% Total
0.7

In the retail segment, SG&A expenses as a percentage of related net sales decreased from 33.8% in the third quarter of 2013 to 32.4% in the
third quarter of 2014. On an absolute dollar basis, retail segment SG&A expenses increased $70.6 million primarily due to acquisition,
integration and non-operating costs and operating expenses for Jos. A. Bank, which includes amortization of intangible assets recorded in
connection with the Jos. A. Bank acquisition.
In the corporate apparel segment, SG&A expenses as a percentage of related net sales increased from 21.9% in the third quarter of 2013 to
23.2% in the third quarter of 2014. On an absolute dollar basis, corporate apparel segment SG&A expenses increased $0.5 million.
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Interest expense increased to $25.1 million in the third quarter of 2014 from $1.2 million in the third quarter of 2013 due to interest incurred
on borrowings entered into in connection with the Jos. A. Bank transaction.
Our effective income tax rate increased from 34.6% for the third quarter of 2013 to 65.3% for the third quarter of 2014 primarily because
certain Jos. A. Bank transaction costs may not be deductible.
These factors resulted in net earnings attributable to common shareholders of $6.8 million for the third quarter of 2014 compared with net
earnings of $38.2 million for the third quarter of 2013.
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For the Nine Months Ended November 1, 2014 compared to the Nine Months Ended November 2, 2013
The following table sets forth our results of operations expressed as a percentage of net sales for the periods indicated:
For the Nine Months
Ended (1)
November 1,
November 2,
2014
2013

Net sales:
Retail clothing product
Tuxedo rental services
Alteration and other services
Total retail sales
Corporate apparel clothing product
Total net sales
Cost of sales (2) :
Retail clothing product
Tuxedo rental services
Alteration and other services
Occupancy costs
Total retail cost of sales
Corporate apparel clothing product
Total cost of sales
Gross margin (2) :
Retail clothing product
Tuxedo rental services
Alteration and other services

68.8%
17.0
5.8
91.6
8.4
100.0%

65.3%
19.3
5.9
90.4
9.6
100.0%

45.2
19.0
72.1
13.3
55.3
69.5
56.6

43.6
15.3
76.3
12.6
52.3
69.9
54.0

54.8
81.0
27.9

56.4
84.7
23.7

Alteration and other services
Occupancy costs
Total retail gross margin
Corporate apparel clothing product
Total gross margin
Advertising expense
Selling, general and administrative expenses
Goodwill impairment charge
Operating income
Interest income
Interest expense
Loss on extinguishment of debt
Earnings before income taxes
Provision for income taxes
Net earnings including non-controlling interest
Net earnings attributable to non-controlling interest
Net earnings attributable to common shareholders

(1)
(2)

27.9
(13.3)
44.7
30.5
43.6
4.7
33.9
0.0
5.0
0.0
(1.7)
(0.1)
3.2
1.6
1.5
0.0
1.5 %

23.7
(12.6)
47.7
30.1
46.0
3.6
32.6
0.5
9.4
0.0
(0.1)
—
9.3
3.3
6.0
0.0
6.0 %

Percentage line items may not sum to totals due to the effect of rounding.
Calculated as a percentage of related sales.
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Total net sales increased $411.5 million or 21.5%, to $2,324.2 million for the first nine months of 2014 as compared to the first nine months
of 2013.
Total retail sales increased $400.1 million or 23.1%, to $2,129.2 million for the first nine months of 2014 as compared to the first nine
months of 2013 due mainly to $347.0 million of net sales from Jos. A. Bank since the date of acquisition as well as increases in retail
clothing product revenues of $31.5 million and tuxedo rental services revenues of $19.6 million from our other brands. The net increase is
attributable to the following:
(in millions)

$

$

(1)

Amount Attributed to

347.0
36.5
14.9
6.3

Increase in net sales from Jos. A. Bank since date of acquisition.
3.1% increase in comparable sales at Men’s Wearhouse/Men’s Wearhouse and Tux.
8.6% increase in comparable sales at Moores.
2.7% increase in comparable sales at K&G.
Increase from net sales of stores opened in 2013, relocated stores and expanded stores not yet included
15.2 in comparable sales (1) .
14.8 Increase in net sales from new stores opened in 2014(1) .
(20.4) Decrease in net sales resulting from closed stores (1) .
(11.7) Decrease in net sales resulting from change in U.S./Canadian dollar exchange rate.
(2.5) Other(1) .
400.1 Increase in total retail sales.
Excludes Jos. A. Bank.

Comparable sales for Men’s Wearhouse/Men’s Wearhouse and Tux, Moores and K&G exclude the net sales of a store for any month of one
period if the store was not open throughout the same month of the prior period and include e-commerce net sales. The inclusion of ecommerce net sales did not have a significant effect on comparable sales.
The increase in comparable sales at Men’s Wearhouse/Men’s Wearhouse and Tux resulted from increased average transactions per store for
clothing product that more than offset a decrease in units sold per transaction and average unit retails. The increase at Moores resulted from
increased average unit retails, average transactions per store and units sold per transaction. The increase at K&G resulted from increased
units sold per transaction and average transactions per store that more than offset a decrease in average unit retails. At Men’s
Wearhouse/Men’s Wearhouse and Tux, tuxedo rental service comparable sales increased 6.4% due to both an increase in units rented and
rental rates.
Total corporate apparel clothing product sales increased $11.4 million for the first nine months of 2014 as compared to the first nine months
of 2013. UK corporate apparel sales increased $9.5 million due to the impact of a stronger pound Sterling this year compared to last year.
U.S. corporate apparel sales increased $1.9 million, due primarily to increased sales from existing customer programs.
Buying and distribution costs are included in determining our retail and corporate apparel clothing product gross margins. Our gross margin
may not be comparable to other specialty retailers, as some companies exclude costs related to their distribution network from cost of goods
sold while others, like us, include all or a portion of such costs in cost of goods sold and exclude them from SG&A expenses. Tuxedo
distribution costs are not included in determining our tuxedo rental services gross margin but are included in SG&A expenses.
Our total gross margin increased $130.9 million or 14.9%, to $1,011.1 million in the first nine months of 2014 as compared to the first nine

Our total gross margin increased $130.9 million or 14.9%, to $1,011.1 million in the first nine months of 2014 as compared to the first nine
months of 2013. Total retail segment gross margin increased $126.6 million or 15.4% from the same period last year to $951.6 million in the
first nine months of 2014. The dollar increase in gross margin was primarily driven by $107.8 million of gross margin generated by Jos. A.
Bank as well as by higher sales from our other brands. The gross margin attributable to Jos. A. Bank was impacted by a $17.6 million
preliminary purchase accounting adjustment related to the step up of inventory to its fair value. We expect substantially all of the remaining
$16.7 million of step up in inventory to be charged to cost of sales in the fourth quarter of 2014.
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For the retail segment, total gross margin as a percentage of related sales decreased from 47.7% in the first nine months of 2013 to 44.7% in
the first nine months of 2014 driven primarily by lower gross margin as a percentage of sales for Jos. A. Bank, which includes the
recognition of a portion of the inventory step up at Jos. A. Bank and a slight decrease in retail clothing product gross margin rate at our other
brands primarily due to promotional events. In addition, retail segment gross margin was impacted by a decrease in the tuxedo rental
services gross margin rate primarily due to a $10.6 million charge to rationalize our tuxedo inventory to allow for more productive rental
styles, as well as increased royalty expenses.
Occupancy costs increased $65.1 million primarily due to Jos. A. Bank occupancy costs as well as the impact of new Men’s Wearhouse
store openings. Occupancy costs as a percentage of retail sales, which is relatively constant on a per store basis and includes store related
rent, common area maintenance, utilities, repairs and maintenance, security, property taxes and depreciation, increased from 12.6% to 13.3%
for the first nine months of 2014 compared to the first nine months of 2013, primarily due to the impact of Jos A. Bank’s occupancy costs,
which are higher as a percentage of sales than our other brands.
Corporate apparel gross margin increased $4.3 million or 7.7% for the first nine months of 2014. For the corporate apparel segment, total
gross margin as a percentage of related sales increased from 30.1% in the first nine months of 2013 to 30.5% in the first nine months of
2014 primarily due to favorable currency impacts at our UK operations.
Advertising expense increased to $109.1 million in first nine months of 2014 from $68.6 million in the first nine months of 2013, an increase
of $40.5 million or 59.0%. The increase was primarily driven by Jos. A. Bank advertising costs as well as advertising expense related to the
ongoing rollout of Joseph Abboud® merchandise. As a percentage of total net sales, advertising expense increased from 3.6% in the first
nine months of 2013 to 4.7% in the first nine months of 2014.
SG&A expenses increased to $786.9 million in the first nine months of 2014 from $622.8 million in the first nine months of 2013, an
increase of $164.1 million or 26.4%. The dollar increase in SG&A expenses was driven by an increase in expenses related to acquisition,
integration and non-operating costs and other cost reduction initiatives, as well as Jos. A. Bank operating expenses, which includes
amortization of intangible assets recorded in connection with the Jos. A. Bank acquisition. As a percentage of total net sales, these expenses
increased from 32.6% in the first nine months of 2013 to 33.9% in the first nine months of 2014. The components of this 1.3% net increase
in SG&A expenses as a percentage of total net sales and the related absolute dollar changes were as follows:
%

Attributed to

(0.3 )

Decrease in store salaries as a percentage of sales from 12.3% in the first nine months of 2013 to 12.0%
in the first nine months of 2014. Store salaries on an absolute dollar basis increased $44.0 million
primarily due to the impact of Jos. A. Bank store salaries.
3.2
Increase in acquisition, integration and non-operating costs as a percentage of sales from 0.5% in the first
nine months of 2013 to 3.7% in the first nine months of 2014. For the first nine months of 2014 these
costs totaled $86.4 million, related primarily to Jos. A. Bank acquisition and integration costs and other
cost reduction initiatives. For the first nine months of 2013 such costs totaled $10.4 million consisting of
acquisition and integration costs related to JA Holding, costs related to strategic projects, separation costs
associated with former executives and store related closure costs, partially offset by a gain of $2.2
million on the sale of an office building.
0.2
Increase in amortization of intangible assets as a percentage of sales from 0.1% in the first nine months
of 2013 to 0.3% in the first nine months of 2014. Amortization of intangible assets on an absolute dollar
basis increased $4.0 million primarily due to intangible assets recorded in connection with the Jos. A.
Bank acquisition.
(1.8) Decrease in other SG&A expenses as a percentage of sales from 19.6% in the first nine months of 2013
to 17.8% in the first nine months of 2014. On an absolute dollar basis, other SG&A expenses increased
$40.1 million primarily due to the inclusion of Jos. A. Bank’s other SG&A expenses partially offset by
decreases in employee related and non-store payroll costs.
1.3 % Total
In the retail segment, SG&A expenses as a percentage of related net sales increased from 33.9% in the first nine months of 2013 to 34.7% in
the first nine months of 2014. On an absolute dollar basis, retail segment SG&A expenses increased $162.0 million primarily due to
acquisition, integration and non-operating costs, operating expenses for Jos. A. Bank, which includes amortization of intangible assets
recorded in connection with the Jos. A. Bank acquisition and other cost reduction initiatives.
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In the corporate apparel segment, SG&A expenses as a percentage of related net sales decreased from 25.5% in the first nine months of 2013
to 25.1% in the first nine months of 2014. On an absolute dollar basis, corporate apparel segment SG&A expenses increased $2.1 million
primarily due to higher UK operating expenses driven by the impact of foreign currency.
During the first nine months of fiscal 2013, based on estimates provided to us by market participants during our review of strategic
alternatives for the K&G brand, we concluded that the carrying value of the K&G brand exceeded its fair value. Based on further analysis, it
was determined that the entire carrying value of K&G’s goodwill was impaired resulting in a non-cash goodwill impairment charge of $9.5
million.
Interest expense increased to $39.5 million in the first nine months of 2014 from $2.1 million in the first nine months of 2013 due to interest
incurred on borrowings entered into in connection with the Jos. A. Bank transaction.
Our effective income tax rate increased from 35.6% for the first nine months of 2013 to 51.5% for the first nine months of 2014 primarily
because certain Jos. A. Bank transaction costs may not be deductible.
These factors resulted in net earnings attributable to common shareholders of $35.5 million for the first nine months of 2014 compared with
net earnings of $114.2 million for the first nine months of 2013.
Liquidity and Capital Resources
At November 1, 2014, November 2, 2013 and February 1, 2014, cash and cash equivalents totaled $64.7 million, $64.8 million and $59.3
million, respectively, and working capital of $772.5 million, $509.3 million and $479.8 million, respectively. The increase in working capital
of $292.7 million at November 1, 2014 compared to February 1, 2014 is due mainly to the acquisition of Jos. A. Bank. Our primary sources
of working capital are cash flows from operations and available borrowings under our financing arrangements, as described below.
On June 18, 2014, we entered into a term loan credit agreement, which provides for a senior secured term loan in the aggregate principal
amount of $1.1 billion (the “Term Loan”), and a $500.0 million asset-based revolving credit agreement (the “ABL Facility”, and together
with the Term Loan, the “Credit Facilities”) with certain of our U.S. subsidiaries and Moores the Suit People Inc., one of our Canadian
subsidiaries, as co-borrowers. In addition, we issued $600.0 million in aggregate principal amount of 7.00% Senior Notes due 2022 (the
“Senior Notes”).
We used the net proceeds from the Term Loan, the offering of the Senior Notes and the net proceeds from $340.0 million drawn on the ABL
Facility to pay the approximately $1.8 billion purchase price for the acquisition of Jos. A. Bank and to repay all our obligations under our
Third Amended and Restated Credit Agreement, dated as of April 12, 2013 (as amended the “Previous Credit Agreement”), including $95.0
million outstanding under our previous term loan as well as settlement of the interest rate swap associated with such term loan. The loans
under the ABL Facility were subsequently repaid in full promptly following the closing of the Jos. A. Bank acquisition using the cash
acquired from Jos. A. Bank.
Credit Facilities
The Term Loan is guaranteed, jointly and severally, by certain of our U.S. subsidiaries. The interest rate on the Term Loan is based on
monthly LIBOR, subject to a LIBOR floor of 1% per annum, plus the applicable margin which is currently 3.50%, resulting in a total interest
rate of 4.50%. The Term Loan will mature on June 18, 2021.
The ABL Facility provides for a senior secured revolving credit facility of $500.0 million, with possible future increases to $650.0 million
under an expansion feature, which matures on June 18, 2019 and is guaranteed, jointly and severally, by certain of our U.S. subsidiaries. The
ABL Facility has several borrowing and interest rate options including the following indices: (i) adjusted LIBO rate, (ii) CDOR rate,
(iii) Canadian prime rate or (iv) alternate base rate (equal to the greater of the prime rate, the federal funds effective rate plus 0.5% or the
adjusted LIBO rate for a one-month period plus 1.0%). Advances under the ABL Facility bear interest at a rate per annum using the
applicable indices plus a varying interest rate margin of up to 2.00%. The ABL Facility also provides for fees applicable to amounts
available to be drawn under outstanding letters of credit which range from 1.50% to 2.00%, and a fee on unused commitments which ranges
from 0.25% to 0.375%.
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The Credit Facilities contain customary non-financial covenants and the respective obligations under the Credit Facilities are secured on a
senior basis by a first priority lien on substantially all of the assets of the Company, certain of its U.S. subsidiaries and, in the case of the
ABL Facility, Moores The Suit People Inc. The Credit Facilities and the related guarantees and security interests granted thereunder are
senior secured obligations of, and will rank equally with all present and future senior indebtedness of, the Company, the co-borrowers and
the respective guarantors. The Credit Facilities contain customary non-financial covenants, with respect to which we were in compliance as
of November 1, 2014.
We utilize letters of credit primarily to secure inventory purchases and as collateral for workers compensation claims. Except for letters of
credit totaling approximately $18.8 million issued and outstanding, no amounts were drawn on the ABL Facility as of November 1, 2014
and we have approximately $446.6 million of borrowing availability under the ABL Facility as of November 1, 2014.
Senior Notes
The indenture governing the Senior Notes contains customary non-financial covenants and the Senior Notes are guaranteed, jointly and

The indenture governing the Senior Notes contains customary non-financial covenants and the Senior Notes are guaranteed, jointly and
severally, on an unsecured basis by certain of our U.S. subsidiaries. The Senior Notes and the related guarantees are senior unsecured
obligations of the Company and the guarantors, respectively, and will rank equally with all of the Company’s and each guarantor’s present
and future senior indebtedness. The Senior Notes will mature on July 1, 2022. Interest on the Senior Notes will be payable on January 1
and July 1 of each year, beginning on January 1, 2015.
We may redeem some or all of the Senior Notes at any time on or after July 1, 2017 at the redemption prices set forth in the indenture
governing the Senior Notes. At any time prior to July 1, 2017, we will have the option to redeem some or all of the Senior Notes at a
redemption price of 100% of the principal amount of the Senior Notes to be redeemed, plus a “make-whole” premium and accrued and
unpaid interest, if any, to the date of redemption. We may also redeem up to a maximum of 35% of the original aggregate principal amount
of the Senior Notes with the proceeds of certain equity offerings prior to July 1, 2017 at a redemption price of 107% of the principal amount
of the Senior Notes plus accrued and unpaid interest, if any. Upon the occurrence of certain specific changes of control, we may be required
to offer to purchase the Senior Notes at 101% of their aggregate principal amount plus accrued and unpaid interest thereon to the date of
purchase.
We have also entered into a registration rights agreement regarding the Senior Notes pursuant to which we agreed, among other things, to
use our commercially reasonable efforts to consummate an exchange offer of the Senior Notes for substantially identical notes registered
under the Securities Act of 1933, as amended, on or before July 13, 2015.
Cash flow activities
Operating activities — Our primary source of operating cash flow is from sales to our customers. Our primary uses of cash include clothing
product inventory and tuxedo rental product purchases, personnel related expenses, occupancy costs, advertising costs, income tax payments,
and in 2014, acquisition and integration costs for Jos. A. Bank. Our operating activities provided net cash of $59.0 million in the first nine
months of 2014, due mainly to net earnings, adjusted for non-cash charges, an increase in accounts payable, accrued expenses and other
current liabilities, offset by increases in inventories and tuxedo rental product.
·
·
·

The increase in accounts payable, accrued expenses and other current liabilities was primarily due to the timing of vendor
payments for inventory and tuxedo product purchases.
Inventories increased primarily due to inventory builds for fourth quarter retail sales as well as the impact of Jos. A. Bank stores
since the date of acquisition and customer rollouts of corporate apparel uniform programs scheduled for the end of 2014.
Tuxedo rental product increased from purchases of new product offerings and replenishment product to support the continued
growth of our tuxedo rental business.
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During the first nine months of 2013, our operating activities provided net cash of $159.4 million, due mainly to net earnings, adjusted for
non-cash charges, and an increase in accounts payable, accrued expenses and other current liabilities, offset by increases in accounts
receivable, inventories and tuxedo rental product.
·
·
·

The increase in accounts payable, accrued expenses and other current liabilities was primarily due to the timing of vendor
payments for inventory.
Inventories increased primarily due to inventory builds for seasonal fourth quarter retail sales and the impact of new Men’s
Wearhouse stores.
Tuxedo rental product increased from purchases of new Vera Wang product offerings and replenishment product to support the
continued growth of our tuxedo rental business.

Investing activities — Our cash outflows from investing activities are primarily for capital expenditures, and in 2014, the acquisition of Jos.
A. Bank, and, in 2013, the acquisition of JA Holding. During the first nine months of 2014 and 2013, our investing activities used net cash
of $1,563.6 million and $173.1 million, respectively. The increase in cash used in investing activities was primarily driven by the acquisition
of Jos. A. Bank. Our capital expenditures relate to costs incurred for stores opened, remodeled or relocated during the period or under
construction at the end of the period, office and distribution facility additions and infrastructure technology investments.
Financing activities — During the first nine months of 2014, our financing activities provided cash of $1,511.4 million compared to cash
used in financing activities for the first nine months of 2013 of $74.9 million. The net change of $1,586.3 million was primarily driven by
borrowings on our Term Loan and the issuance of the Senior Notes for the acquisition of Jos. A. Bank. Our cash outflows from financing
activities consist primarily of repayment of borrowings under our ABL Facility and previous term loan, payment of deferred financing costs
related to our Credit Facilities and cash dividend payments and, in 2013, repurchases of common stock, while cash inflows from financing
activities consist primarily of proceeds from the issuance of debt and common stock.
Dividends — Cash dividends paid were approximately $26.1 million and $27.0 million for the first nine months of 2014 and 2013,
respectively. During each of the quarters ended November 1, 2014 and November 2, 2013, we declared quarterly dividends of $0.18 per
share.
Future sources and uses of cash
Our primary uses of cash are to finance working capital requirements of our operations and to repay our indebtedness. In addition, we will
use cash to fund capital expenditures, income taxes, dividend payments, operating leases and various other commitments and obligations, as
they arise.

they arise.
Capital expenditures are anticipated to be in the range of $95.0 to $105.0 million for 2014. This amount includes the costs of opening
approximately 40 to 42 new Men’s Wearhouse stores, 15 to 20 new Jos. A. Bank stores (since we acquired Jos. A. Bank on June 18, 2014)
and three new Moores stores and to expand and/or relocate approximately 15 existing Men’s Wearhouse stores, one existing Jos. A. Bank
store and one existing Moores stores. During the first nine months of 2014, we opened 45 stores (29 Men’s Wearhouse stores, 14 Jos. A.
Bank stores since June 18, 2014 and two Moores stores). Capital expenditures for 2014 also included amounts for telecommunications,
point-of-sale and other computer equipment and systems, store relocations, remodeling and expansion, distribution and office facilities and
investment in other corporate assets and integration projects related to Jos. A. Bank. The actual amount of future capital expenditures will
depend in part on the number of new stores opened and the terms on which new stores are leased, as well as on industry trends consistent
with our anticipated operating plans.
Additionally, market conditions may produce attractive opportunities for us to make acquisitions. Any such acquisitions may be undertaken
as an alternative to opening new stores. We may use cash on hand, together with cash flow from operations, borrowings under our Credit
Facilities and issuances of debt or equity securities, to take advantage of any acquisition opportunities.
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Current domestic and global economic conditions, including high unemployment levels, reduced public sector spending and constrained
credit markets, could negatively affect our future operating results as well as our existing cash and cash equivalents balances. In addition,
conditions in the financial markets could limit our access to additional capital resources, if needed, and could increase associated costs. We
believe based on our current business plan, that our existing cash and cash flows from operations and availability under our ABL Facility
will be sufficient to fund our integration costs associated with Jos. A. Bank, planned store openings, relocations and remodels, other capital
expenditures and operating cash requirements.
Contractual Obligations
Our contractual obligations reflected in our Annual Report on Form 10-K for the fiscal year ended February 1, 2014 have materially changed
as a result of the acquisition of Jos. A. Bank. Our contractual obligations increased for principal and interest payments on the debt issued in
connection with financing the acquisition. Our balance of total long-term debt (including interest) increased to $2,371.7 million as of
November 1, 2014 as compared to $107.5 million as of February 1, 2014. Principal and interest payments associated with our long-term
debt are expected to total $38.3 million for the remainder of fiscal year 2014, $102.7 million for fiscal year 2015, $102.4 million for fiscal
year 2016, $116.9 million for fiscal year 2017, $101.2 million for fiscal year 2018 and $1,910.2 million for fiscal years beyond 2018. In
addition, as a result of the Jos. A. Bank acquisition, our contractual obligations related to operating lease payments have also increased. Such
future lease commitments for Jos. A. Bank totaled approximately $474.4 million as of November 1, 2014.
Critical Accounting Policies and Estimates
The preparation of our condensed consolidated financial statements requires the appropriate application of accounting policies in accordance
with generally accepted accounting principles. In many instances, this also requires management to make estimates and assumptions about
future events that affect the amounts and disclosures included in our financial statements. We base our estimates on historical experience and
various assumptions that we believe are reasonable under our current business model. However, because future events and conditions and
their effects cannot be determined with certainty, actual results will differ from our estimates and such differences could be material to our
financial statements. There have been no significant changes to our critical accounting policies and estimates as discussed in our Annual
Report on Form 10-K for the fiscal year ended February 1, 2014, except as discussed below.
Business Combinations-Purchase Price Allocation - For the Jos. A. Bank transaction, we allocated the purchase price to the various
tangible and intangible assets acquired and liabilities assumed, based on their estimated fair values, which are preliminary as of November 1,
2014. Determining the fair value of certain assets and liabilities acquired is subjective in nature and often involves the use of significant
estimates and assumptions, which are inherently uncertain. Many of the estimates and assumptions used to determine fair values, such as
those used for intangible assets are made based on forecasted information and discount rates. To assist in the purchase price allocation
process, as well as the estimate of remaining useful lives of acquired assets, we engaged a third-party appraisal firm. In addition, the
judgments made in determining the estimated fair value assigned to each class of assets acquired and liabilities assumed, as well as asset
lives, can materially impact our results of operations.
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ITEM 3 - QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Market risks relating to our operations result primarily from changes in foreign currency exchange rates and changes in interest rates.
We are exposed to market risk associated with foreign currency exchange rate fluctuations as a result of our direct sourcing programs and
our operations in foreign countries. In connection with our direct sourcing programs, we may enter into merchandise purchase commitments
that are denominated in a currency different from the functional currency of the operating entity. Our risk management policy is to hedge a
significant portion of forecasted merchandise purchases for our direct sourcing programs that bear foreign exchange risk using foreign
exchange forward contracts.

exchange forward contracts.
As the foreign exchange forward contracts are with financial institutions, we are exposed to credit risk in the event of nonperformance by
these parties but due to the creditworthiness of these major financial institutions, full performance is anticipated.
In conjunction with the Jos. A. Bank acquisition, we entered into new financing arrangements and repaid amounts existing under our
Previous Credit Agreement. Refer to Note 4 of Notes to Condensed Consolidated Financial Statements. Borrowings under our Credit
Facilities generally bear interest at a rate based on LIBOR plus an applicable margin. As such, our Credit Facilities expose us to market risk
for changes in interest rates. As of November 1, 2014, approximately 35% of our total debt was at a fixed rate, with the remainder at
variable rates. However, certain terms of our Term Loan limit our exposure to short-term interest rate fluctuations, specifically the existence
of a LIBOR floor of 1% per annum. As current monthly LIBOR rates are significantly below the LIBOR floor of 1% per annum, the Term
Loan effectively has a fixed interest rate unless monthly LIBOR rates were to increase above the floor of 1%. As such, as of November 1,
2014, the effect of a 75 basis point change in current monthly LIBOR rates would not impact the interest expense on our Term Loan.
ITEM 4 - CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
The Company’s management, with the participation of the Company’s principal executive officer (“CEO”) and principal financial officer
(“CFO”), evaluated the effectiveness of the Company’s disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d15(e) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of the end of the period covered by this
report. Based on this evaluation, the CEO and CFO have concluded that, as of the end of such period, the Company’s disclosure controls
and procedures were effective to ensure that information that is required to be disclosed by the Company in the reports it files or submits
under the Exchange Act is (i) recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms
and (ii) accumulated and communicated to the Company’s management, including the CEO and CFO, as appropriate, to allow timely
decisions regarding required disclosure.
Changes in Internal Controls over Financial Reporting
There were no changes in the Company’s internal control over financial reporting that occurred during the fiscal quarter ended November 1,
2014 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
On August 6, 2013, we acquired JA Holding. We excluded the operations of JA Holding from the scope of our Sarbanes-Oxley
Section 404 report on internal controls over financial reporting for the year ended February 1, 2014. We are in the process of implementing
our internal control structure over the acquired operations and expect that this effort will be completed in fiscal 2014.
On June 18, 2014, we acquired Jos. A. Bank. As permitted by SEC guidance for newly acquired businesses, we intend to exclude the
operations of Jos. A. Bank from the scope of our Sarbanes-Oxley Section 404 report on internal controls over financial reporting for the year
ended January 31, 2015. We are in the process of implementing our internal control structure over the acquired Jos. A. Bank operations and
expect that this effort will be completed in fiscal 2015.
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PART II. OTHER INFORMATION
ITEM 1 — LEGAL PROCEEDINGS
A former licensee of JA Apparel Corp., a subsidiary of JA Holding (“JA Apparel”), initiated an arbitration proceeding against JA Apparel
under license agreements which the former licensee terminated. The former licensee alleges that JA Apparel breached the license agreements
for the manufacture of certain Joseph Abboud® branded merchandise. We do not believe that JA Apparel breached the license agreements
and we believe that the former licensee wrongfully terminated the license agreements. The arbitration proceedings have concluded but a
decision has not been rendered. We will continue to defend this matter vigorously. The range of loss, if any, is not reasonably estimable at
this time. We do not believe, however, that it will have a material adverse effect on our financial position, results of operations or cash flows.
On July 30, 2013, Matthew B. Johnson, et al., on behalf of themselves and all Ohio residents similarly situated (the “Johnson Plaintiffs”),
filed a putative class action Complaint against Jos. A. Bank in the U.S. District Court for the Southern District of Ohio, Eastern District
(Case No. 2:13-cv-756). The Complaint alleges, among other things, deceptive sales and marketing practices by Jos. A. Bank relating to its
use of the words “free” and “regular price.” The Complaint seeks, among other relief, class certification, compensatory damages, declaratory
relief, injunctive relief and costs and disbursements (including attorneys’ fees). Upon the motion of Jos. A. Bank, the U.S. District Court
dismissed the Complaint, without prejudice, and the Johnson Plaintiffs filed a First Amended Class Action Complaint in the same U.S.
District Court making substantially the same allegations as in the original Complaint. On February 21, 2014, Jos. A. Bank filed a motion to
dismiss and, on August 19, 2014, the Court dismissed the class claims and certain other breach of contract claims. We intend to vigorously
defend against the remaining claims.
In December 2013, Jos. A. Bank received a subpoena from the Ohio Attorney General requiring the production of certain information
relating to its advertising and marketing practices. Jos. A. Bank produced information in response to the subpoena, cooperated with further
information requests and is having ongoing communications with the Ohio Attorney General’s office.
On July 9, 2014, David Lucas and Eric Salerno, on behalf of themselves and all California residents similarly situated, filed a putative class

On July 9, 2014, David Lucas and Eric Salerno, on behalf of themselves and all California residents similarly situated, filed a putative class
action Complaint against Jos. A. Bank in the U.S. District Court for Southern California (Case No. ‘14CV1631LAB JLB). The Complaint
alleges, among other things, that Jos. A. Bank violated the California Unfair Competition Law and the California Consumers Legal Remedies
Act with its comparative price advertising, price discounts and free apparel promotions. The Complaint seeks, among other relief,
certification of the case as a class action, permanent injunction, actual and compensatory damages, restitution including disgorgement of
profits and unjust enrichment, costs and attorney fees. We intend to vigorously defend the case.
On January 29, 2014, a then-stockholder of Jos. A. Bank brought a lawsuit in the Court of Chancery of the State of Delaware (the
“Delaware Court”) entitled State-Boston Retirement System v. Wildrick, et al., Del. Ch. No. 9291-VCL (the “Lawsuit”), alleging that the
Board of Directors of Jos. A. Bank was improperly failing to consider a takeover bid by Men’s Wearhouse and was thereby seeking to
“entrench” itself. Neither Men’s Wearhouse nor any of its directors was named as a defendant in the lawsuit. Plaintiff sought injunctive
relief (i) compelling the Jos. A. Bank Board to redeem or invalidate Jos. A. Bank’s poison pill, and (ii) preventing the members of the Jos.
A. Bank Board from continuing to breach their fiduciary duties by refusing to negotiate with Men’s Wearhouse and by instead pursuing a
potentially harmful alternative acquisition. On March 11, 2014, Men’s Wearhouse entered into an Agreement and Plan of Merger with Jos.
A. Bank pursuant to which, on June 18, 2014, Men’s Wearhouse acquired all of the issued and outstanding shares of common stock of Jos.
A. Bank for $65.00 net per share in cash. On August 19, 2014, the Delaware Court granted a Stipulation and Order dismissing the Lawsuit
as moot. Plaintiff’s counsel in the Lawsuit demanded an award of attorney’s fees, and after negotiation, Men’s Wearhouse has agreed to pay
fees and expenses of $0.4 million, subject to approval of the Delaware Court. The Delaware Court has scheduled a hearing on plaintiff’s
application for attorney’s fees for February 9, 2015 at 10:00 a.m., and has ordered that any shareholder of Men’s Wearhouse who objects to
the payment of fees file its objection with the Delaware Court on or before January 23, 2015. Any shareholder seeking additional
information concerning this matter should contact Ken Nachbar, of Morris, Nichols, Arsht & Tunnell LLP, via electronic mail at
knachbar@mnat.com.
In addition, we are involved in various routine legal proceedings, including ongoing litigation, incidental to the conduct of our business.
Management does not believe that any of these matters will have a material adverse effect on our financial position, results of operations or
cash flows.
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ITEM 1A — RISK FACTORS
For a more detailed explanation of the factors affecting our business, please refer to the Risk Factors section in the Form 10-K for the fiscal
year ended February 1, 2014. Except as described in Part 1A of our Quarterly Report on Form 10-Q for the quarterly period ended
August 2, 2014, as filed with the Securities and Exchange Commission on September 11, 2014 and which is incorporated herein by
reference, there has not been a material change to the risk factors set forth in the Form 10-K for the fiscal year ended February 1, 2014.
ITEM 6 — EXHIBITS
(a) Exhibits.
Exhibit
Number

Exhibit Index

10.1

—

10.2

—

10.3

—

31.1

—

31.2

—

32.1

—

32.2

—

101.1

—

Form of Deferred Stock Unit Award Agreement (for senior executive officers, including named executive
officers) under The Men’s Wearhouse, Inc. 2004 Long-Term Incentive Plan (incorporated by reference
from Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on
September 16, 2014).
Form of Performance Unit Award Agreement (for senior executive officers, including named executive
officers) under The Men’s Wearhouse, Inc. 2004 Long-Term Incentive Plan [corrected] (filed herewith).
Form of Nonqualified Stock Option Award Agreement (for senior executive officers, including named
executive officers) under The Men’s Wearhouse, Inc. 2004 Long-Term Incentive Plan (incorporated by
reference from Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the Commission on
September 16, 2014).
Certification of Periodic Report Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 by the Chief
Executive Officer (filed herewith).
Certification of Periodic Report Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 by the Chief
Financial Officer (filed herewith).
Certification of Periodic Report Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 by the Chief
Executive Officer (furnished herewith). †
Certification of Periodic Report Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 by the Chief
Financial Officer (furnished herewith). †
The following financial information from The Men’s Wearhouse, Inc.’s Quarterly Report on Form 10-Q
for the three and nine months ended November 1, 2014, formatted in XBRL (Extensible Business
Reporting Language) and furnished electronically herewith: (i) the Condensed Consolidated Balance
Sheets; (ii) the Condensed Consolidated Statements of Earnings; (iii) the Condensed Consolidated
Statements of Comprehensive Income; (iv) the Condensed Consolidated Statements of Cash Flows; and
(v) the Notes to Condensed Consolidated Financial Statements.

† This exhibit will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise

† This exhibit will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise
subject to the liability of that section. Such exhibit shall not be deemed incorporated into any filing under the Securities Act of 1933, as
amended or the Securities Exchange Act of 1934, as amended.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant, The Men’s Wearhouse, Inc., has duly caused this report
to be signed on its behalf by the undersigned thereunto duly authorized.
Dated: December 11, 2014

THE MEN’S WEARHOUSE, INC.
By

/s/ JON W. KIMMINS
Jon W. Kimmins
Executive Vice President, Chief Financial Officer, Treasurer and
Principal Financial Officer
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EXHIBIT INDEX
Exhibit
Number

Exhibit Index

10.1

—

10.2

—

10.3

—

31.1

—

31.2

—

32.1

—

32.2

—

101.1

—

Form of Deferred Stock Unit Award Agreement (for senior executive officers, including named executive officers)
under The Men’s Wearhouse, Inc. 2004 Long-Term Incentive Plan (incorporated by reference from Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed with the Commission on September 16, 2014).
Form of Performance Unit Award Agreement (for senior executive officers, including named executive officers) under
The Men’s Wearhouse, Inc. 2004 Long-Term Incentive Plan [corrected] (filed herewith).
Form of Nonqualified Stock Option Award Agreement (for senior executive officers, including named executive
officers) under The Men’s Wearhouse, Inc. 2004 Long-Term Incentive Plan (incorporated by reference from
Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the Commission on September 16, 2014).
Certification of Periodic Report Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 by the Chief Executive
Officer (filed herewith).
Certification of Periodic Report Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 by the Chief Financial
Officer (filed herewith).
Certification of Periodic Report Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 by the Chief Executive
Officer (furnished herewith). †
Certification of Periodic Report Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 by the Chief Financial
Officer (furnished herewith). †
The following financial information from The Men’s Wearhouse, Inc.’s Quarterly Report on Form 10-Q for the three
a n d nine months ended November 1, 2014, formatted in XBRL (Extensible Business Reporting Language) and
furnished electronically herewith: (i) the Condensed Consolidated Balance Sheets; (ii) the Condensed Consolidated
Statements of Earnings; (iii) the Condensed Consolidated Statements of Comprehensive Income; (iv) the Condensed
Consolidated Statements of Cash Flows; and (v) the Notes to Condensed Consolidated Financial Statements.

† This exhibit will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise
subject to the liability of that section. Such exhibit shall not be deemed incorporated into any filing under the Securities Act of 1933, as
amended or the Securities Exchange Act of 1934, as amended.

Exhibit 10.2
Senior Executive Officer
PERFORMANCE UNIT AWARD AGREEMENT
The Men’s Wearhouse, Inc.
2004 Long-Term Incentive Plan
This PERFORMANCE UNIT AWARD AGREEMENT (this “Agreement”) is made by and between The Men’s
Wearhouse, Inc., a Texas corporation (the “Company”), and
(the “Executive”) effective as of the
day of
, 20 ( the “Grant Date”), pursuant to The Men’s Wearhouse, Inc. 2004 Long-Term Incentive Plan, as amended
and restated (the “Plan”), a copy of which previously has been made available to the Executive and the terms and provisions of which are
incorporated by reference herein.
WHEREAS, the Company desires to grant to the Executive the Performance Units specified herein, subject to the terms and
conditions of this Agreement; and
WHEREAS, the Executive desires to have the opportunity to receive from the Company an award of Performance Units subject to
the terms and conditions of this Agreement;
NOW, THEREFORE, in consideration of the premises, mutual covenants and agreements contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound
hereby, agree as follows:
1.

Definitions. For purposes of this Agreement, the following terms shall have the meanings indicated:

(a)
“Adjusted EPS” shall mean diluted net earnings per share of Common Stock attributable to common shareholders for the
fiscal year ending
, 20 (the “20 Fiscal Year”); provided, that all items of gain, loss, or expense for the 20
Fiscal Year
determined by the Committee to be extraordinary, unusual in nature, infrequent in occurrence, related to the acquisition or disposal of a
business, or related to a change in accounting principle, all as determined in accordance with standards established by the Financial
Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 225-20, Income Statement, Extraordinary and Unusual
Items, and FASB ASC 830-10, Foreign Currency Matters, overall, other applicable accounting rules, or consistent with the Company’s
policies and practices on the Grant Date may be included or excluded in calculating such diluted net earnings per share of Common Stock
attributable to common shareholders. In addition, in determining diluted net earnings per share of Common Stock attributable to common
shareholders for the 20
Fiscal Year, the shares of Common Stock outstanding used in such determination shall not be reduced for any
shares of Common Stock repurchased by the Company during the period from the Grant Date through the last day of the 20 Fiscal Year
under any share repurchase authorization by the Board.
(b)

“Change in Control” shall have the meaning set forth in the Change in Control Agreement.

(c)
“Change in Control Agreement” shall mean that Change in Control Agreement between The Men’s Wearhouse, Inc. and
the Executive dated effective [May 15, 2009].

(d)
“Common Stock” shall mean the common stock of the Company, $.01 par value per share (or such other par value as may
be designated by act of the Company’s shareholders).
(e)

“Event of Termination for Cause” shall have the meaning set forth in the Change in Control Agreement.

(f)

“Event of Termination for Good Reason” shall have the meaning set forth in the Change in Control Agreement.

(g)
“Forfeiture Restrictions” shall mean the prohibitions and restrictions set forth herein with respect to the sale or other
disposition of the Performance Units issued to the Executive hereunder and the obligation to forfeit and surrender such Performance Units to
the Company.
(h)
Restrictions.
(i)

“Performance Unit” shall mean a Performance Unit issued under Article XI of the Plan that is subject to the Forfeiture
“Person” shall have the meaning set forth in the Change in Control Agreement.

(j)
“Relative TSR” shall mean the rank order of the Company’s total shareholder return for the period beginning on the Grant
Date and ending on
, 20 (the “Reference Period”), as compared to the total shareholder return of each of the other companies
then included in the S&P Apparel Index (or such successor index or, if the S&P Apparel Index is discontinued, a comparable index
determined by the Committee) for the Reference Period determined as provided herein. For this purpose, “total shareholder return” of the
Company and each other relevant company shall be determined by dividing (i) the sum of (A) the difference between the common equity
value of such company at the end and beginning of the Reference Period and (B) the common equity value at the end of the Reference Period
of the aggregate of the common equity that could have been acquired on each dividend payment date by the dividends paid on the common
equity during the Reference Period (including common equity that could have been so acquired with dividends on the common equity so

equity during the Reference Period (including common equity that could have been so acquired with dividends on the common equity so
deemed to be acquired) plus any equity distributions on the common equity during the Reference Period by (ii) the common equity value of
such company at the beginning of the Reference Period, with such amount determined expressed as a percentage so that each of the
companies may be ranked in order from the highest total shareholder return to the lowest total shareholder return and the relative ranking of
the Company within that order may be determined (references to rank herein are determined from the lowest return so that, for example, the
percentile is the
percentile from the lowest total shareholder return). For purposes hereof, the common equity value of the
Company or any other relevant company as of the beginning or end of a period shall be the average of the closing prices for such common
equity on the principle exchange on which it is traded for the 90 trading days ending on the applicable beginning or ending date of the period.
(k)
“Section 409A” means section 409A of the Internal Revenue Code of 1986, as amended, and the Department of Treasury
rules and regulations issued thereunder.
(l)

“Separation From Service” has the meaning ascribed to that term under Section 409A.
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(m)

“Specified Employee” has the meaning ascribed to that term under Section 409A.

Capitalized terms not otherwise defined in this Agreement shall have the meanings given to such terms in the Plan.
Grant of Performance Units. Effective as of the Grant Date, the Company hereby grants to the Executive
Performance Units (the “Target Shares”). In accepting the award of Performance Units granted in this Agreement the
Executive accepts and agrees to be bound by all the terms and conditions of the Plan and this Agreement. The Company shall cause to be
delivered to the Executive in electronic or certificated form any shares of Common Stock that are to be issued under the terms of this
Agreement in exchange for Performance Units awarded hereby, and such shares of Common Stock shall be transferable by the Executive as
provided herein (except to the extent that any proposed transfer would, in the opinion of counsel satisfactory to the Company, constitute a
violation of applicable securities law).
2.

3.
Performance Units Do Not Award Any Rights Of A Shareholder. The Executive shall not have the voting rights or
any of the other rights, powers or privileges of a holder of Common Stock with respect to the Performance Units that are awarded hereby.
Only after a share of Common Stock is issued in exchange for a Performance Unit will the Executive have all of the rights of a shareholder
with respect to such share of Common Stock issued in exchange for a Performance Unit.
4.

Dividend Equivalent Payments.

(a)
If, during the period beginning on the Grant Date and ending on April 13, 20 , the Company pays any dividends in cash
with respect to the outstanding shares of Common Stock (a “Cash Dividend”), and on the payment date of any such dividend the Executive
(i) is employed by the Company or a subsidiary of the Company as a common law employee and (ii) holds any Performance Units granted
under this Agreement and such Performance Units have not been forfeited to the Company or exchanged by the Company for shares of
Common Stock, then when the Forfeiture Restrictions related to such Performance Units shall lapse in accordance with the terms of
Section 6 of this Agreement, the Executive shall also be entitled to receive an amount equal to the product of (x) the number of shares of
Common Stock to be issued in exchange for the Performance Units awarded hereby (calculated in accordance with the terms of Section 6 of
this Agreement) and (y) the aggregate amount of the Cash Dividends paid per share of Common Stock during the period beginning on the
Grant Date and ending on April 13, 20 (the “Dividend Equivalents”). Such Dividend Equivalents will vest and become payable upon the
same terms and at the same time as the Performance Units to which they relate. The Company shall pay to the Executive, in cash, an amount
equal to the accrued Dividend Equivalents with respect to the Executive’s Performance Units, which payment shall be included in the
Executive’s regular payroll check for the period covering the date any Forfeiture Restrictions applicable to that Performance Unit lapse or
such later date described in Section 6(d) and (f) of this Agreement. Dividend Equivalent payments will be subject to tax withholding as
further described in Section 8 below.
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(b)
If during the period the Executive holds any Performance Units granted under this Agreement the Company pays a
dividend in shares of Common Stock with respect to the outstanding shares of Common Stock, then the Company will increase the number
of shares of Common Stock to be issued in exchange for the Performance Units awarded hereby that have not then been forfeited to or
exchanged by the Company for shares of Common Stock by an amount equal to the product of (i) the number of shares of Common Stock to
be issued in exchange for the Performance Units awarded hereby (calculated in accordance with the terms of Section 6 of this Agreement)
and (ii) the number of shares of Common Stock paid by the Company per share of Common Stock (collectively, the “Stock Dividend
Performance Units”). Each Stock Dividend Performance Unit will be subject to same Forfeiture Restrictions and other restrictions,
limitations and conditions applicable to the Performance Unit for which such Stock Dividend Performance Unit was awarded and will be
exchanged for shares of Common Stock at the same time and on the same basis as such Performance Unit.
5.
Transfer Restrictions. The Performance Units granted hereby may not be sold, assigned, pledged, exchanged,
hypothecated or otherwise transferred, encumbered or disposed of (other than by will or the applicable laws of descent and distribution).
Any such attempted sale, assignment, pledge, exchange, hypothecation, transfer, encumbrance or disposition in violation of this Agreement
shall be void and the Company shall not be bound thereby. Further, any shares of Common Stock issued to the Executive in exchange for
Performance Units awarded hereby may not be sold or otherwise disposed of in any manner that would constitute a violation of any
applicable securities laws. The Executive also agrees that the Company may (a) refuse to cause the transfer of any such shares of Common

applicable securities laws. The Executive also agrees that the Company may (a) refuse to cause the transfer of any such shares of Common
Stock to be registered on the applicable stock transfer records of the Company if such proposed transfer would, in the opinion of counsel
satisfactory to the Company, constitute a violation of any applicable securities law and (b) give related instructions to the transfer agent, if
any, to stop registration of the transfer of such shares of Common Stock. The shares of Common Stock that may be issued under the Plan
are registered with the Securities and Exchange Commission under a Registration Statement on Form S-8. A Prospectus describing the Plan
and the shares of Common Stock is available from the Company.
6.

Vesting and Payment.

(a)
The Performance Units that are granted hereby shall be subject to the Forfeiture Restrictions. The Executive shall have no
vested interest in the Performance Units credited to his or her bookkeeping ledger account except as set forth in this Section 6. Upon the
lapse of the Forfeiture Restrictions applicable to a Performance Unit that is awarded hereby or such later date provided in Section 6(d) or (f),
the Company shall issue to the Executive that number of shares of Common Stock calculated pursuant to Section 6(b) through (i) below, as
applicable, in exchange for such Performance Unit and pay the Dividend Equivalents, with respect to that number of shares of Common
Stock issued, as provided in Section 4(a), and thereafter the Executive shall have no further rights with respect to such Performance Unit.
(b)
If the Executive’s employment with the Company and its subsidiaries has not terminated prior to April 13, 20 , then on
such date the Forfeiture Restrictions on the Performance Units shall lapse and the Executive shall be entitled to receive that number of shares
of Common Stock equal to the Adjusted Number of Target Shares multiplied by the applicable Percentage Target Earned Factor (each as
further described below):
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(i)
The “Adjusted Number of Target Shares” shall be calculated as follows: (A) if Adjusted EPS is less than
$
, the Target Shares shall be multiplied by 0%, (B) if Adjusted EPS is $
, the Target Shares shall be multiplied by 50%,
(C) if Adjusted EPS is $
, the Target Shares shall be multiplied by 100%, (D) if Adjusted EPS is $
or more, the Target
Shares shall be multiplied by 150%, and (E) if Adjusted EPS is between $
and $
the Target Shares shall be multiplied by
a percentage pro-rated based upon the foregoing range as indicated on Exhibit A. In no event will the Target Shares be multiplied by
a percentage that exceeds 150%.
(ii)
The applicable “Percentage Target Earned Factor” shall be determined as follows: (A) if Relative TSR
is at or below the
percentile (counting up from the lowest percentile), then the Percentage Target Earned Factor shall be 50%,
(B) if Relative TSR is at the
percentile, then the Percentage Target Earned Factor shall be 100%, (C) if Relative TSR is at or
above the
percentile, then the Percentage Target Earned Factor shall be 150%, and (D) if Relative TSR is between the
percentile and the
percentile, then the Percentage Target Earned Factor shall be a percentage pro-rated based upon the
foregoing range as indicated on Exhibit B; provided, however, notwithstanding the above, that in the event that Relative TSR exceeds
the
percentile but the Company’s total shareholder return for the Reference Period (calculated as set forth in the definition of
Relative TSR) is less than zero the Percentage Target Earned Factor shall be only 100%.
If Adjusted EPS is below $
, then the Forfeiture Restrictions on the Performance Units covered hereby shall not lapse and the
Performance Units awarded hereby shall be forfeited as of the close of business on April 13, 20
. The Committee shall make such
adjustments to the definition of Adjusted Number of Target Shares as the Committee deems appropriate to reflect changes in the Common
Stock made by the Company after the Grant Date.
(c)
Notwithstanding any other provision of this Agreement to the contrary, if the Executive remains employed by the
Company or a subsidiary until April 13, 20 , and, during the term of the Change in Control Agreement, a Change in Control occurs (i) on
or before
, 20 [the next to last day of the fiscal year], then the Performance Units awarded hereby shall no longer be subject to
the adjustments set forth in Section 6(b) above, and on April 13, 20 , the Forfeiture Restrictions on the Performance Units shall lapse and
the Executive shall be entitled to receive a number of shares equal to the Target Shares or (ii) on or after
, 20 [the last day of
the fiscal year], then on April 13, 20 , the Forfeiture Restrictions on the Performance Units shall lapse and the Executive shall be entitled to
receive a number of shares of Common Stock calculated in accordance Section 6(b) of this Agreement (and the Company will undertake to
require the acquirer to preserve and maintain the Company’s business and accounting in all manner necessary so that all factors needed to
prepare the calculations in Section 6(b) will then be available).
(d)
Notwithstanding any other provision of this Agreement to the contrary, if the Executive’s employment with the Company
and its subsidiaries terminates before April 13, 20
, and during the term of the Change in Control Agreement, and on or before
, 20
[the next to last day of the fiscal year], a Change in Control occurs and on or thereafter such date the Executive’s
employment by the Company and its subsidiaries is terminated (A) by the Company and all subsidiaries of the Company otherwise than as a
result of the occurrence of
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an Event of Termination for Cause or (B) by the Executive after the occurrence of an Event of Termination for Good Reason such that the
Executive shall be entitled to receive the benefits set forth under Section 7(a)(iv) of the Change in Control Agreement, then all remaining
Forfeiture Restrictions shall immediately lapse on the date of the Executive’s Separation From Service and the Executive shall be entitled to
receive a number of shares of Common Stock equal to the Target Shares in exchange for such Performance Units (x) on the date of the
Executive’s Separation From Service if the Executive is not a Specified Employee or (y) on the date that is six months following the
Executive’s Separation From Service if the Executive is a Specified Employee, and thereafter the Executive shall have no further rights with
respect to such Performance Unit.

respect to such Performance Unit.
(e)
Notwithstanding any other provision of this Agreement to the contrary, if the Executive’s employment with the Company
and its subsidiaries terminates before April 13, 20 , and during the term of the Change in Control Agreement, and on or after
,
20 [the last day of the fiscal year], a Change in Control occurs and on or thereafter such date the Executive’s employment by the Company
and its subsidiaries is terminated (A) by the Company and all subsidiaries of the Company otherwise than as a result of the occurrence of an
Event of Termination for Cause or (B) by the Executive after the occurrence of an Event of Termination for Good Reason such that the
Executive shall be entitled to receive the benefits set forth under Section 7(a)(iv) of the Change in Control Agreement, then on April 13,
20 , the Forfeiture Restrictions on the Performance Units shall lapse and the Executive shall be entitled to receive a number of shares of
Common Stock calculated in accordance Section 6(b) of this Agreement (and the Company will undertake to require the acquirer to preserve
and maintain the Company’s business and accounting in all manner necessary so that all factors needed to prepare the calculations in
Section 6(b) will then be available).
(f)
Notwithstanding any other provision of this Agreement to the contrary, if, during the term of the Change in Control
Agreement and on or before
, 20 [the next to last day of the fiscal year], (i) the Company and all subsidiaries of the Company
terminate the Executive’s employment prior to a Change in Control (whether or not a Change in Control ever occurs) otherwise than as a
result of the occurrence of an event that would constitute an Event of Termination for Cause if it occurred after a Change in Control and such
termination is at the request or direction of a Person who has entered into an agreement with the Company the consummation of which
would constitute a Change in Control or is otherwise in connection with or in anticipation of a Change in Control (whether or not a Change
in Control ever occurs) or (ii) the Executive terminates his employment with the Company and all subsidiaries of the Company prior to a
Change in Control (whether or not a Change in Control ever occurs) after the occurrence of an event that would constitute an Event of
Termination for Good Reason if it occurred after a Change in Control, and such termination or the circumstance or event which constitutes an
Event of Termination for Good Reason occurs at the request or direction of a Person who has entered into an agreement with the Company
the consummation of which would constitute a Change in Control or is otherwise in connection with or in anticipation of a Change in
Control (whether or not a Change in Control ever occurs), then all remaining Forfeiture Restrictions shall immediately lapse on the date of
the Executive’s Separation From Service and the Executive shall be entitled to receive a number of shares equal to the Target Shares in
exchange for such Performance Units (x) on the date of the Executive’s Separation From Service if the Executive is not a Specified
Employee or (y) on the date that is six months following the Executive’s Separation From Service if the Executive is a Specified Employee,
and thereafter the Executive shall have no further rights with respect to such Performance Unit.
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(g)
Notwithstanding any other provision of this Agreement to the contrary, if, during the term of the Change in Control
Agreement and on or after
, 20 [the last day of the fiscal year], (i) the Company and all subsidiaries of the Company terminate
the Executive’s employment prior to a Change in Control (whether or not a Change in Control ever occurs) otherwise than as a result of the
occurrence of an event that would constitute an Event of Termination for Cause if it occurred after a Change in Control and such termination
is at the request or direction of a Person who has entered into an agreement with the Company the consummation of which would constitute
a Change in Control or is otherwise in connection with or in anticipation of a Change in Control (whether or not a Change in Control ever
occurs) or (ii) the Executive terminates his employment with the Company and all subsidiaries of the Company prior to a Change in Control
(whether or not a Change in Control ever occurs) after the occurrence of an event that would constitute an Event of Termination for Good
Reason if it occurred after a Change in Control, and such termination or the circumstance or event which constitutes an Event of Termination
for Good Reason occurs at the request or direction of a Person who has entered into an agreement with the Company the consummation of
which would constitute a Change in Control or is otherwise in connection with or in anticipation of a Change in Control (whether or not a
Change in Control ever occurs), then on April 13, 20 , the Forfeiture Restrictions on the Performance Units shall lapse and the Executive
shall be entitled to receive a number of shares of Common Stock calculated in accordance Section 6(b) of this Agreement (and the Company
will undertake to require the acquirer to preserve and maintain the Company’s business and accounting in all manner necessary so that all
factors needed to prepare the calculations in Section 6(b) will then be available).
(h)
In the event the Executive’s employment with the Company and its subsidiaries terminates before April 13, 20
as a
result of the Executive’s Retirement (as defined in the Plan), then on April 13, 20 , provided that the Executive does not compete with the
business of the Company and its subsidiaries (as discussed further below) through such date, the Forfeiture Restrictions on the Performance
Units shall lapse and the Executive shall be entitled to receive a number of shares of Common Stock calculated in accordance with
Section 6(b). For purposes of this Agreement, the term “compete with the business of the Company and its subsidiaries” shall include the
Executive’s participation in any operations that compete with any business now conducted by the Company or its subsidiaries, including the
sale of menswear or shoes at retail, the sale or rental of men’s formal wear, the sale or rental of occupational uniforms or other corporate
wear merchandise or any material line of business proposed to be conducted by the Company or one or more of its subsidiaries known to the
Executive and with respect to which the Executive devoted time as part of his employment on behalf of the Company or one or more of its
subsidiaries, including but not limited to the business of dry cleaning, whether such participation is individually or as an officer, director,
joint venturer, agent or holder of an interest (except as a holder of a less than 1% interest in a publicly traded entity or mutual fund) of any
individual, corporation, association, partnership, joint venture or other business entity so engaged and shall be applicable with respect to the
United States, Canada, the United Kingdom and any other country in which the Executive would be competing with the business of the
Company or its subsidiaries as set forth in this Section 6(e).
7

(i)
Except as otherwise provided in Sections 6(c)-(h), if the Executive’s employment with the Company and all of its
subsidiaries terminates prior to April 13, 20 , for any reason other than the death or permanent disability of the Executive, the Forfeiture
Restrictions then applicable to the Performance Units shall not lapse and the number of Performance Units then subject to the Forfeiture
Restrictions shall be forfeited to the Company on the date the Executive’s employment terminates. Notwithstanding any other provision of

Restrictions shall be forfeited to the Company on the date the Executive’s employment terminates. Notwithstanding any other provision of
this Agreement to the contrary, if the Executive dies or incurs a permanent disability before April 13, 20 , and while in the active employ of
the Company and/or one or more of its subsidiaries, the Executive (or in the event of Executor’s death, the Executive’s executors,
administrators or any person or persons to whom the his estate may be transferred by will or by the laws of descent and distribution) shall be
entitled to receive on April 13, 20 , a number of shares of Common Stock calculated in accordance with Section 6(b) and pro-rated from
the Grant Date through the date of the termination of the Executive’s employment due to death or permanent disability. For purposes of this
Section 6(g), the Executive will incur a “permanent disability” if the Executive (i) is unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a
continuous period of not less than 12 months, or (ii) is, by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement
benefits for a period of not less than three (3) months under an accident and health plan covering employees of the Company.
7.
Capital Adjustments and Reorganizations. The existence of the Performance Units shall not affect in any way the right
or power of the Company or any company the stock of which is awarded pursuant to this Agreement to make or authorize any adjustment,
recapitalization, reorganization or other change in its capital structure or its business, engage in any merger or consolidation, issue any debt or
equity securities, dissolve or liquidate, or sell, lease, exchange or otherwise dispose of all or any part of its assets or business, or engage in
any other corporate act or proceeding.
8.
Tax Withholding. To the extent that the receipt of the Performance Units, any payment in cash or shares of Common
Stock or the lapse of any Forfeiture Restrictions results in income to the Executive for federal, state or local income, employment or other tax
purposes with respect to which the Company or any Affiliate has a withholding obligation, the Executive shall deliver to the Company at the
time of such receipt, payment or lapse, as the case may be, such amount of money as the Company or any Affiliate may require to meet its
obligation under applicable tax laws or regulations, and, if the Executive fails to do so, the Company is authorized to withhold from the
shares of Common Stock issued in exchange for the Performance Units, any payment in cash or shares of Common Stock under this
Agreement or from any cash or stock remuneration then or thereafter payable to the Executive in any capacity any tax required to be withheld
by reason of such resulting income, including (without limitation) shares of Common Stock sufficient to satisfy the withholding obligation
based on the Fair Market Value of the Common Stock on the date that the withholding obligation arises.
9.
and distribution.

Nontransferability. This Agreement is not transferable by the Executive otherwise than by will or by the laws of descent
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10.
Employment Relationship. For purposes of this Agreement, the Executive shall be considered to be in the employment
of the Company and its Affiliates as long as the Executive has an employment relationship with the Company and its Affiliates. The
Committee shall determine any questions as to whether and when there has been a termination of such employment relationship, and the
cause of such termination, under the Plan and the Committee’s determination shall be final and binding on all persons.
11.
Not an Employment Agreement. This Agreement is not an employment agreement, and no provision of this Agreement
shall be construed or interpreted to create an employment relationship between the Executive and the Company or any Affiliate, to guarantee
the right to remain employed by the Company or any Affiliate for any specified term or require the Company or any Affiliate to employ the
Executive for any period of time.
12.
Legend. The Executive consents to the placing on the certificate for any shares of Common Stock issued under this
Agreement in certificated form an appropriate legend restricting resale or other transfer of such shares except in accordance with the
Securities Act of 1933 and all applicable rules thereunder.
13.
Notices. Any notice, instruction, authorization, request or demand required hereunder shall be in writing, and shall be
delivered either by personal delivery, by telegram, telex, telecopy or similar facsimile means, by certified or registered mail, return receipt
requested, or by courier or delivery service, addressed to the Company at the then current address of the Company’s Principal Corporate
Office, and to the Executive at the Executive’s residential address indicated beneath the Executive’s signature on the execution page of this
Agreement, or at such other address and number as a party shall have previously designated by written notice given to the other party in the
manner hereinabove set forth. Notices shall be deemed given when received, if sent by facsimile means (confirmation of such receipt by
confirmed facsimile transmission being deemed receipt of communications sent by facsimile means); and when delivered (or upon the date of
attempted delivery where delivery is refused), if hand-delivered, sent by express courier or delivery service, or sent by certified or registered
mail, return receipt requested.
14.
Amendment and Waiver. Except as otherwise provided herein or in the Plan or as necessary to implement the
provisions of the Plan, this Agreement may be amended, modified or superseded only by written instrument executed by the Company and
the Executive. Only a written instrument executed and delivered by the party waiving compliance hereof shall make any waiver of the terms
or conditions. Any waiver granted by the Company shall be effective only if executed and delivered by a duly authorized executive officer of
the Company other than the Executive. The failure of any party at any time or times to require performance of any provisions hereof shall in
no manner effect the right to enforce the same. No waiver by any party of any term or condition, or the breach of any term or condition
contained in this Agreement, in one or more instances, shall be construed as a continuing waiver of any such condition or breach, a waiver of
any other condition, or the breach of any other term or condition.
15.
Arbitration. In the event of any difference of opinion concerning the meaning or effect of the Plan or this Agreement,
such difference shall be resolved by the Committee. Any controversy arising out of or relating to the Plan or this Agreement shall be
resolved by arbitration conducted in accordance with the terms of the Plan. The arbitration shall be final and binding on the
parties.
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16.
Governing Law and Severability. The validity, construction and performance of this Agreement shall be governed by
the laws of the State of Texas, excluding any conflicts or choice of law rule or principle that might otherwise refer construction or
interpretation of this Agreement to the substantive law of another jurisdiction. The invalidity of any provision of this Agreement shall not
affect any other provision of this Agreement, which shall remain in full force and effect.
17.
Successors and Assigns. Subject to the limitations which this Agreement imposes upon the transferability of the
Performance Units granted hereby and any shares of Common Stock issued hereunder, this Agreement shall bind, be enforceable by and
inure to the benefit of the Company and its successors and assigns, and to the Executive, the Executive’s permitted assigns, executors,
administrators, agents, legal and personal representatives.
18.
Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be an original for all
purposes but all of which taken together shall constitute but one and the same instrument.
19.

Forfeiture for Cause.

(a)
Notwithstanding any other provision of this Agreement, if a determination is made as provided in Section 19(b) of this
Agreement (a “Forfeiture Determination”) that (i) the Executive, before or after the termination of the Executive’s employment with the
Company and all Affiliates, (A) committed fraud, embezzlement, theft, felony or an act of dishonesty in the course of his employment by the
Company or an Affiliate, (B) knowingly caused or assisted in causing the publicly released financial statements of the Company to be
misstated or the Company or a subsidiary of the Company to engage in criminal misconduct, (C) disclosed trade secrets of the Company or
an Affiliate or (D) violated the terms of any non-competition, non-disclosure or similar agreement with respect to the Company or any
Affiliate to which the Executive is a party; and (ii) in the case of the actions described in clause (A), (B) and (D), such action materially and
adversely affected the Company, then at or after the time such Forfeiture Determination is made the Board, in its sole discretion, if such
Forfeiture Determination is made prior to a Change in Control, or, as determined by a final, non-appealable order of a court of competent
jurisdiction, if such Forfeiture Determination is made after a Change in Control, as a fair and equitable forfeiture to reflect the harm done to
the Company and a reduction of the benefit bestowed on the Executive had the facts existing at the time the benefit was bestowed that led to
the Forfeiture Determination been known to the Company at the time the benefit was bestowed, may determine that: (x) some or all of the
Performance Units awarded under this Agreement (including vested Performance Units that have not been exchanged for shares of Common
Stock and Performance Units that have not yet vested), (y) some or all of the Dividend Equivalents that are payable or have been paid under
this Agreement and (z) some or all shares of Common Stock exchanged for or otherwise received with respect to the Performance Units and
some or all net proceeds realized with respect to any shares of Common Stock received by the Executive in payment of Performance Units,
will be forfeited to the Company on such terms as determined by the Board or the final, non-appealable order of a court of competent
jurisdiction.
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(b)
A Forfeiture Determination for purposes of Section 19(a) of this Agreement shall be made (i) before the occurrence of a
Change in Control, by a majority vote of the Board and (ii) on or after the occurrence of a Change in Control, by the final, nonappealable
order of a court of competent jurisdiction. The findings and decision of the Board with respect to a Forfeiture Determination made before the
occurrence of a Change in Control, including those regarding the acts of the Executive and the damage done to the Company, will be final for
all purposes absent a showing by clear and convincing evidence of manifest error by the Board. No decision of the Board, however, will
affect the finality of the discharge of the Executive by the Company or an Affiliate.
20.
Effect on Other Agreements. THE PARTIES ACKNOWLEDGE AND AGREE THAT THE PERFORMANCE
UNITS GRANTED IN THIS AGREEMENT ARE SUBJECT TO THE PROVISIONS OF SECTION 7(e) OF THE CHANGE
IN CONTROL AGREEMENT. The parties acknowledge and agree that the provisions of this Agreement shall supersede any and all
other agreements and rights that the Executive has under any employment or other agreements or arrangements between the Executive and
the Company, whether in writing or otherwise, with respect to the matters set forth herein.
21.
Holding Requirements. If at the time of the lapse date set forth in Section 6 of this Agreement for any Forfeiture
Restrictions applicable with respect to any of the Performance Units hereunder the Executive is not then in compliance with the equity
ownership guidelines for executive officers of the Company established from time to time by the Company’s Board of Directors or any
committee thereof (the “Ownership Guidelines”), then 50% of the shares of Common Stock that are received in exchange for such
Performance Units in accordance with Section 6 of this Agreement must be retained by the Executive until the earlier of the date the
Executive (i) otherwise satisfies such then applicable Ownership Guidelines or (ii) is no longer subject to such guidelines.
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IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed by an officer thereunto duly authorized,
and the Executive has executed this Agreement, all effective as of the date first above written.

THE MEN’S WEARHOUSE, INC.
By:
Name:
Title:
EXECUTIVE:
Name:
Address:

EXHIBIT A
Pro-rated Percentage By Which Target Shares Multiplied To Determine Adjusted Number of Target Shares If Adjusted EPS Is
Between $
and $
Adjusted EPS
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Adjusted EPS
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Target Shares Multiplied

EXHIBIT B
Percentage Target Earned Factor
If Relative TSR Is Between
Percentile and
Relative TSR Percentile
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Exhibit 31.1
Certifications
I, Douglas S. Ewert, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of The Men’s Wearhouse, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15 (e) and 15d-15 (e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Dated: December 11, 2014

By

/s/ DOUGLAS S. EWERT
Douglas S. Ewert
Chief Executive Officer

Exhibit 31.2
Certifications
I, Jon W. Kimmins, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of The Men’s Wearhouse, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15 (e) and 15d-15 (e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Dated: December 11, 2014

By

/s/ JON W. KIMMINS
Jon W. Kimmins
Executive Vice President, Chief Financial Officer, Treasurer
and Principal Financial Officer

Exhibit 32.1
Certification Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002
Not Filed Pursuant to the Securities Exchange Act of 1934
In connection with the Quarterly Report of The Men’s Wearhouse, Inc. (the “Company”) on Form 10-Q for the period ending
November 1, 2014, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Douglas S. Ewert, Chief
Executive Officer of the Company, certify, pursuant to 18 U. S. C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002, that:
(1) The Report fully complies with the requirement of Section 13(a) or 15 (d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.
Dated: December 11, 2014

By

/s/ DOUGLAS S. EWERT
Douglas S. Ewert
Chief Executive Officer

Exhibit 32.2
Certification Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002
Not Filed Pursuant to the Securities Exchange Act of 1934
In connection with the Quarterly Report of The Men’s Wearhouse, Inc. (the “Company”) on Form 10-Q for the period ending
November 1, 2014, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Jon W. Kimmins, Chief
Financial Officer of the Company, certify, pursuant to 18 U. S. C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002, that:
(1) The Report fully complies with the requirement of Section 13(a) or 15 (d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.
Dated: December 11, 2014

By

/s/ JON W. KIMMINS
Jon W. Kimmins
Executive Vice President, Chief Financial Officer, Treasurer
and Principal Financial Officer

