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PART I. FINANCIAL INFORMATION  

ITEM 1. FINANCIAL STATEMENTS  

Condensed Consolidated Statements of Earnings  
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  Three Months Ended  Nine Months Ended
  October 29,  October 30,  October 29,  October 30,
($000, except stores and per share data, unaudited)      2011      2010      2011      2010
Sales  $ 2,046,427 $ 1,874,320 $ 6,210,413 $ 5,720,858
 
Costs and Expenses  
     Costs of goods sold  1,490,213 1,365,513 4,495,726 4,167,380
     Selling, general and administrative  332,226 312,277 962,271 910,151
     Interest expense, net  2,565 2,232 7,629 7,056
          Total costs and expenses  1,825,004 1,680,022 5,465,626 5,084,587
 
Earnings before taxes  221,423 194,298 744,787 636,271
Provision for taxes on earnings  77,454 72,920 279,569 243,270
Net earnings  $ 143,969 $ 121,378 $ 465,218 $ 393,001
 
Earnings per share  
     Basic  $ 1.28 $ 1.04 $ 4.10 $ 3.32
     Diluted  $ 1.26 $ 1.02 $ 4.03 $ 3.26
 
Weighted average shares outstanding (000)  
     Basic  112,270 117,039 113,562 118,494
     Diluted  114,230 119,018 115,552 120,522
 
Dividends  
     Cash dividends declared per share  $ 0.22 $ 0.16 $ 0.44 $ 0.32
 
Stores open at end of period  1,126 1,057 1,126 1,057

 
The accompanying notes are an integral part of these condensed consolidated financial statements. 



 
Condensed Consolidated Balance Sheets  

      October 29,      January 29,      October 30,
($000, unaudited) 2011  2011 2010
Assets    
Current Assets    
     Cash and cash equivalents $ 552,924 $ 833,924 $ 732,798
     Short-term investments 298  3,204 1,798
     Accounts receivable 62,384  45,384 53,930
     Merchandise inventory  1,233,616   1,086,917  1,048,130
     Prepaid expenses and other 88,964  63,807 66,762
     Current deferred income taxes, net 19,914  10,003 1,426
          Total current assets 1,958,100  2,043,239 1,904,844
  
Property and Equipment    
     Land and buildings 265,829  241,138 241,107
     Fixtures and equipment 1,375,623  1,258,707 1,245,272
     Leasehold improvements 628,202  584,306 574,200
     Construction-in-progress 79,191  69,237 43,836
          Property at cost 2,348,845  2,153,388 2,104,415
     Less accumulated depreciation and amortization 1,260,601  1,169,612 1,138,224
          Property and equipment, net 1,088,244  983,776 966,191
  
Long-term investments 5,984  14,082 16,998
Other long-term assets 129,616  75,107 74,556
Total assets $ 3,181,944 $ 3,116,204 $ 2,962,589
  
Liabilities and Stockholders’ Equity    
Current Liabilities    
     Accounts payable $ 759,708 $ 767,455 $ 767,741
     Accrued expenses and other 290,498  292,174 262,017
     Accrued payroll and benefits 217,238  235,030 213,103
     Income taxes payable 1,628  57,661 4,769
          Total current liabilities 1,269,072  1,352,320 1,247,630
  
Long-term debt 150,000  150,000 150,000
Other long-term liabilities 204,105  189,989 187,772
Long-term deferred income taxes, net 111,516  91,203 92,176
 
Commitments and contingencies    
 
Stockholders’ Equity    
     Common stock 1,145  1,181 1,192
     Additional paid-in capital 777,425  740,726 727,840
     Treasury stock (61,910)  (46,408) (45,995)
     Accumulated other comprehensive income 535  488 699
     Retained earnings 730,056  636,705 601,275
Total stockholders’ equity 1,447,251  1,332,692 1,285,011
Total liabilities and stockholders’ equity $ 3,181,944 $ 3,116,204 $ 2,962,589
  
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Condensed Consolidated Statements of Cash Flows  
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 Nine Months Ended
      October 29,      October 30,
($000, unaudited) 2011 2010
Cash Flows From Operating Activities   
Net earnings     $ 465,218    $ 393,001
Adjustments to reconcile net earnings to net cash provided   
by operating activities:   
     Depreciation and amortization  117,337 120,123
     Stock-based compensation  30,411 27,523
     Deferred income taxes  10,402 (8,427)
     Tax benefit from equity issuance  14,073 11,747
     Excess tax benefit from stock-based compensation  (13,362) (11,466)
     Change in assets and liabilities:   
          Merchandise inventory   (146,699)  (175,632)
          Other current assets  (24,145) (17,840)
          Accounts payable  18,227 129,111
          Other current liabilities  (65,961) (43,368)
          Other long-term, net  8,190 1,989
          Net cash provided by operating activities  413,691 426,761
  
Cash Flows From Investing Activities   
Additions to property and equipment  (231,349) (149,659)
Increase in restricted cash and investments  (66,505) -
Purchases of investments  - (6,842)
Proceeds from investments  10,965 7,461
          Net cash used in investing activities  (286,889) (149,040)
  
Cash Flows From Financing Activities   
Excess tax benefit from stock-based compensation  13,362 11,466
Proceeds from issuance of common stock related to stock plans  14,060 29,989
Treasury stock purchased  (15,502) (9,131)
Repurchase of common stock  (342,733) (287,275)
Dividends paid  (76,989) (58,315)
          Net cash used in financing activities  (407,802) (313,266)
  
Net decrease in cash and cash equivalents  (281,000) (35,545)
  
Cash and cash equivalents:   
          Beginning of period  833,924 768,343
          End of period  $ 552,924 $ 732,798
  
Supplemental Cash Flow Disclosures   
Interest paid  $ 4,834 $ 4,834
Income taxes paid  $ 300,824 $ 282,417
  
Non-Cash Investing Activities   
Increase in fair value of investment securities  $ 72 $ 814

The accompanying notes are an integral part of these condensed consolidated financial statements.



 
Notes to Condensed Consolidated Financial Statements  

Three and Nine Months Ended October 29, 2011 and October 30, 2010 
(Unaudited)  

Note A: Summary of Significant Accounting Policies  

Basis of presentation. The accompanying unaudited interim condensed consolidated financial statements have been 
prepared from the records of Ross Stores, Inc. and subsidiaries (the “Company”) without audit and, in the opinion of 
management, include all adjustments (consisting of only normal, recurring adjustments) necessary to present fairly the
Company’s financial position as of October 29, 2011 and October 30, 2010, the results of operations for the three and
nine month periods ended October 29, 2011 and October 30, 2010, and cash flows for the nine month periods ended
October 29, 2011 and October 30, 2010. The Condensed Consolidated Balance Sheet as of January 29, 2011, presented
herein, has been derived from the Company’s audited consolidated financial statements for the fiscal year then ended.  

Accounting policies followed by the Company are described in Note A to the audited consolidated financial statements for
the fiscal year ended January 29, 2011. Certain information and disclosures normally included in the notes to annual
consolidated financial statements prepared in accordance with accounting principles generally accepted in the United
States of America have been condensed or omitted for purposes of these interim condensed consolidated financial
statements. The interim condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements, including notes thereto, contained in the Company’s Annual Report on Form 10-K for 
the year ended January 29, 2011.  

The results of operations for the three and nine month periods ended October 29, 2011 and October 30, 2010 presented
herein are not necessarily indicative of the results to be expected for the full fiscal year. 

Restricted cash, cash equivalents, and investments. In July 2011, the Company transferred $73.5 million of cash,
cash equivalents, and investments into restricted accounts to serve as collateral for the Company’s insurance obligations, 
which were previously secured by unsecured letters of credit. These restricted funds are invested in bank deposits, money
market mutual funds, U.S. Government and agency securities, and corporate securities and cannot be withdrawn from the
Company’s account without the prior written consent of the secured parties. As of October 29, 2011, the Company had
cash and cash equivalents of $61.0 million and investments of $5.6 million in restricted accounts. As of October 29, 2011
restricted cash, cash equivalents, and investments of $18.0 million and $48.6 million were included in prepaid expenses
and other and other long-term assets, respectively, in the Condensed Consolidated Balance Sheet. The classification
between current and long-term is based on the timing of expected payments of the secured insurance obligations.  

Total comprehensive income. The components of total comprehensive income for the three and nine month periods 
ended October 29, 2011 and October 30, 2010 are as follows (in $000):  

 
Estimated fair value of financial instruments. The carrying value of cash and cash equivalents, short- and long-term 
investments, restricted cash and cash equivalents, restricted investments, accounts receivable, other long-term assets, 
accounts payable, and other long-term liabilities approximates their estimated fair value. Cash and cash equivalents were 
$552.9 million, $833.9 million, and $732.8 million at October 29, 2011, January 29, 2011, and October 30, 2010,
respectively, and include bank deposits, money market funds for which the fair value was determined using quoted prices
for identical assets in active markets, which are considered to be Level 1 inputs under the fair value measurements and
disclosures guidance. 

5 

      Three Months Ended      Nine Months Ended
 October 29,      October 30, October 29,      October 30,
 2011 2010 2011 2010
Net earnings      $ 143,969     $ 121,378       $ 465,218     $ 393,001
Increase in unrealized (loss) gain on    
investments, net of taxes (36) 137   47 529
Total comprehensive income $ 143,933 $ 121,515  $ 465,265 $ 393,530



 
Sales Mix. The Company’s sales mix is shown below for the three and nine month periods ended October 29, 2011 and 
October 30, 2010:  

 
Dividends. Dividends included in the Condensed Consolidated Statements of Cash Flows reflect dividends paid during
the periods shown. Dividends per share reported on the Condensed Consolidated Statements of Earnings reflect
dividends declared during the periods shown. In January, May, and August 2011 the Company’s Board of Directors 
declared a quarterly cash dividend of $.22 per common share that was paid in March, June, and September 2011,
respectively. In January, May, August, and November 2010, the Company’s Board of Directors declared a quarterly cash 
dividend of $.16 per common share.  

In November 2011, the Company’s Board of Directors approved a two-for-one stock split in the form of a 100 percent 
stock dividend, to be paid on December 15, 2011 to stockholders of record as of November 29, 2011. The stock split will
not have an impact on the Company’s consolidated financial position or results of operations. Share and per share 
amounts have not been restated to reflect the pending stock split but will be adjusted in future financial statements.  

In November 2011, the Company’s Board of Directors declared a cash dividend of $.22 per share, or $.11 per share post-
split, payable on December 30, 2011.  

Revenue recognition. The Company recognizes revenue at the point of sale and maintains an allowance for estimated
future returns. Sales of gift cards are deferred until they are redeemed for the purchase of Company merchandise. The
Company’s gift cards do not have expiration dates. Based upon historical redemption rates, a small percentage of gift
cards will never be redeemed, which represents breakage. The Company recognizes income from gift card breakage as a
reduction of operating expenses when redemption by a customer is considered to be remote. Income recognized from
breakage was not significant for the three and nine month periods ended October 29, 2011 and October 30, 2010. Sales
tax collected is not recognized as revenue and is included in accrued expenses and other until remitted to taxing
authorities.  

Provision for litigation costs and other legal proceedings. Like many California retailers, the Company has been 
named in class action lawsuits regarding wage and hour claims. Class action litigation involving allegations that hourly
associates have missed meal and/or rest break periods, as well as allegations of unpaid overtime wages to store
managers and assistant store managers at Company stores under state law, remains pending as of October 29, 2011. 

The Company is also party to various other legal proceedings arising in the normal course of business. Actions filed
against the Company include commercial, product, customer, intellectual property, and labor and employment-related 
claims, including lawsuits in which plaintiffs allege that the Company violated state or federal laws. Actions against the
Company are in various procedural stages. Many of these proceedings raise factual and legal issues and are subject to
uncertainties. 

In the opinion of management, the resolution of pending class action litigation and other currently pending legal
proceedings is not expected to have a material adverse effect on the Company’s financial condition, results of operations, 
or cash flows. 
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      Three Months Ended  Nine Months Ended
  October 29,  October 30,  October 29,  October 30,
  2011      2010      2011      2010
Ladies  29%  30%  31%  31%
Home accents and bed and bath  24%  25%  24%  24%
Shoes  13%  12%  13%  12%
Accessories, lingerie, fine jewelry, and fragrances  13%  12%  12%  12%
Men's  12%  12%  12%  12%
Children's  9%  9%  8%  9%

Total  100%  100%  100%  100%



 
Note B: Investments and Restricted Investments  

The amortized cost and fair value of the Company’s available-for-sale securities as of October 29, 2011 were:  

 
The amortized cost and fair value of the Company’s available-for-sale securities as of January 29, 2011 were:  

 
The amortized cost and fair value of the Company’s available-for-sale securities as of October 30, 2010 were:  

 
Accounting standards pertaining to fair value measurements establish a three-tier fair value hierarchy, which prioritizes 
the inputs used in measuring fair value. These tiers include: Level 1, defined as observable inputs such as quoted prices
in active markets; Level 2, defined as inputs other than quoted prices in active markets that are either directly or indirectly
observable; and Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an
entity to develop its own assumptions. This fair value hierarchy also requires the Company to maximize the use of
observable inputs and minimize the use of unobservable inputs when measuring fair value. Corporate, U.S. government
and agency, and mortgage-backed securities are classified within Level 1 or Level 2 because these securities are valued
using quoted market prices or alternative pricing sources and models utilizing market observable inputs. 
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($000)  Amortized Unrealized Unrealized    
Investments  cost gains losses Fair value      Short-term Long-term
Corporate securities  $ 5,079 $ 443 $ (72) $ 5,450   $ - $ 5,450
Mortgage-backed securities   800 32 - 832   298 534
Total investments   5,879 475 (72) 6,282   298 5,984
  
Restricted Investments        
Corporate securities   1,357 95 - 1,452   - 1,452
U.S. government and agency        
securities   3,774 325 - 4,099   - 4,099
Total restricted investments   5,131 420 - 5,551   - 5,551
         
Total  $ 11,010 $   895 $ (72) $ 11,833   $   298 $ 11,535

  Amortized Unrealized Unrealized       
($000)  cost gains losses Fair value      Short-term  Long-term
Corporate securities  $ 7,465 $ 634 $ (37) $ 8,062   $ 300 $ 7,762
U.S. government and agency        
securities   7,959 77 (5) 8,031   2,366 5,665
Mortgage-backed securities   1,111 82 - 1,193   538 655
Total  $ 16,535 $   793 $ (42) $ 17,286   $ 3,204 $ 14,082

  Amortized Unrealized Unrealized     
($000)   cost gains  losses Fair value      Short-term Long-term
Corporate securities  $ 7,961 $ 796 $ (47) $ 8,710  $ 801 $ 7,909
U.S. Government and agency        
securities   8,473 249 (4) 8,718   352 8,366
Mortgage-backed securities   1,287 81 - 1,368   645 723
Total  $ 17,721 $ 1,126 $ (51) $ 18,796  $ 1,798 $ 16,998



 
Investments and restricted investments measured at fair value at October 29, 2011 are summarized below:  

 
Investments measured at fair value at January 29, 2011 are summarized below:  
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         Fair Value Measurements at Reporting Date
         Quoted prices      Significant        
     in active  other  Significant
     markets for  observable  unobservable
($000)  October 29,  identical assets  inputs  inputs
Investments  2011  (Level 1)  (Level 2)  (Level 3)
Corporate securities  $ 5,450  $ -  $ 5,450 $      -
Mortgage-backed securities   832   -   832  -
Total investments   6,282  -   6,282  -
  
Restricted Investments             
Corporate securities   1,452  -  1,452  -
U.S. government and agency securities   4,099  4,099  -  -
Total restricted investments   5,551  4,099  1,452  -
             
Total  $ 11,833  $ 4,099  $ 7,734 $ -

     Fair Value Measurements at Reporting Date
     Quoted prices  Significant    
     in active  other  Significant
     markets for  observable  unobservable
      January 29,        identical assets      inputs      inputs
($000)  2011 (Level 1) (Level 2) (Level 3)
Corporate securities       $ 8,062  $ -  $ 8,062 $      -
U.S. government and agency securities   8,031  8,031  -  -
Mortgage-backed securities   1,193  -  1,193  -

Total assets measured at fair value  $ 17,286  $ 8,031 $ 9,255 $ -



 
Investments measured at fair value at October 30, 2010 are summarized below:  

 
The maturities of investment securities at October 29, 2011 were:  

 
The underlying assets in the Company’s non-qualified deferred compensation program totaling $67.6 million as of October 
29, 2011 (included in other long-term assets and in other long-term liabilities) primarily consist of participant directed 
money market, stable value, stock, and bond funds. The fair value measurement for funds with quoted market prices in
active markets (Level 1) totaled $57.7 million as of October 29, 2011. The fair value measurement for funds without
quoted market prices in active markets (Level 2) totaled $9.9 million as of October 29, 2011. Fair market value for these
Level 2 funds is considered to be the sum of participant funds invested under a group annuity contract plus accrued
interest.  

Note C: Stock-Based Compensation  

Stock-based compensation. For the three and nine month periods ended October 29, 2011 and October 30, 2010, the 
Company recognized stock-based compensation expense as follows:  
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     Fair Value Measurements at Reporting Date
     Quoted prices Significant  
     in active other Significant
     markets for observable unobservable
  October 30,    identical assets inputs inputs
($000)      2010     (Level 1)     (Level 2)     (Level 3)
Corporate securities         $ 8,710                $ -      $ 8,710          $       -
U.S. Government and agency securities   8,718  8,718  -  -
Mortgage-backed securities   1,368  -  1,368  -

Total assets measured at fair value  $ 18,796  $ 8,718 $ 10,078 $ -

  Investments    Restricted Investments
     Estimated fair     Estimated fair
($000)  Cost basis  value  Cost basis  value
Maturing in one year or less      $ 290     $ 298     $ -     $ -
Maturing after one year through five years   3,691  3,756  1,500  1,601
Maturing after five years through ten years   1,898  2,228  3,631  3,950

  $ 5,879 $ 6,282 $ 5,131 $ 5,551

  Three Months Ended  Nine Months Ended
  October 29,  October 30,  October 29,  October 30,
($000)      2011     2010     2011     2010
Restricted stock  $ 6,362 $ 5,486 $ 16,797 $ 16,209
Performance awards   4,377  3,147  12,519  9,399
ESPP and stock options   392  637  1,095  1,915

Total  $ 11,131 $ 9,270 $ 30,411 $ 27,523



 
Total stock-based compensation recognized in the Company’s Condensed Consolidated Statements of Earnings for the 
three and nine month periods ended October 29, 2011 and October 30, 2010 is as follows:  

 
Restricted stock. The Company grants restricted shares to directors, officers and key employees. The market value of
restricted shares at the date of grant is amortized to expense ratably over the vesting period of generally three to five
years. 

During the quarter ended October 29, 2011, shares purchased by the Company for tax withholding totaled approximately
217,000 shares and are considered treasury shares which are available for reissuance. As of October 29, 2011, shares
subject to repurchase related to unvested restricted stock totaled 2.8 million shares. 

 
Performance shares. The Company has a performance share award program for senior executives. A performance 
share award represents a right to receive shares of common stock on a specified settlement date based on the
Company’s attainment of a profitability-based performance goal during a performance period. If attained, the common 
stock then issued vests over the service period, generally three years from the date the performance award was granted. 

The unamortized compensation expense for all plans at October 29, 2011, January 29, 2011, and October 30, 2010 was
$74.3 million, $56.8 million and $63.6 million, respectively, which is expected to be recognized over a weighted-average 
remaining period of 2.1 years.  

Employee stock purchase plan. Under the Employee Stock Purchase Plan (“ESPP”), eligible full-time employees 
participating in the annual offering period can choose to have up to the lesser of 10% or $21,250 of their annual base
earnings withheld to purchase the Company’s common stock. The purchase price of the stock is 85% of the closing 
market price on the date of purchase. Purchases occur on a quarterly basis (on the last trading day of each calendar
quarter). The Company recognizes expense for ESPP purchase rights equal to the value of the 15% discount given on the
purchase date. 
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  Three Months Ended  Nine Months Ended
 October 29,  October 30,  October 29,  October 30,

Statements of Earnings Classification ($000)       2011       2010      2011      2010
Cost of goods sold  $ 4,954 $ 3,882        $ 13,110      $ 12,100
Selling, general and administrative   6,177  5,388  17,301  15,423

Total  $ 11,131 $ 9,270 $ 30,411 $ 27,523

     Weighted
     average
 Number of grant date
(000, except per share data) shares     fair value
Unvested at January 29, 2011          2,835  $ 36.99
     Awarded  779   65.00
     Released  (692)  34.03
     Forfeited  (92)  40.45
       
Unvested at October 29, 2011  2,830  $ 45.31



 
Stock option activity. The following table summarizes stock option activity for the nine month period ended October 29, 
2011:  

 
The following table summarizes information about the weighted average remaining contractual life (in years) and the
weighted average exercise prices for stock options both outstanding and exercisable as of October 29, 2011 (number of
shares in thousands):  

 
Note D: Earnings Per Share  

Basic Earnings Per Share (“EPS”) is computed by dividing net earnings by the weighted average number of common
shares outstanding for the period. Diluted EPS is computed by dividing net earnings by the sum of the weighted average
number of common shares and dilutive common stock equivalents outstanding during the period. Diluted EPS reflects the
total potential dilution that could occur from outstanding equity plan awards, including unexercised stock options, and
unvested shares of both performance and non-performance based awards of restricted stock. 

For the three and nine month periods ended October 29, 2011, approximately 400 and 1,300 weighted average shares
were excluded from the calculation of diluted EPS because their effect would have been anti-dilutive in the period 
presented. For the three and nine month periods ended October 30, 2010, approximately 2,900 and 1,500 weighted
average shares were excluded from the calculation of diluted EPS because their effect would have been anti-dilutive in 
the period presented.  
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          Weighted  
     Weighted  average  
     average  remaining Aggregate
  Number of  exercise  contractual intrinsic
(000, except per share data)  shares  price  term value
Outstanding at January 29, 2011      1,609      $ 25.53            
     Granted  -   -    
     Exercised  (347)  22.64    
     Forfeited  (3)  21.95    
           
Outstanding at October 29, 2011, all vested  1,259  $ 26.33  2.98  $ 77,108

        Options outstanding and exercisable
        Number of     Remaining     Exercise

Exercise price range  shares life price
$  16.38  to  $  24.47  373  1.69 $ 21.59

 24.54  to   27.81  370  3.67  27.06
 27.84  to   29.14  315  3.43  28.63
 29.18  to   32.85  201  3.39  30.17
$  16.38  to  $  32.85  1,259  2.98 $ 26.33



 
The following is a reconciliation of the number of shares (denominator) used in the basic and diluted EPS computations:  

 
Note E: Debt 

The Company has two series of unsecured senior notes with various institutional investors for $150 million. The Series A
notes totaling $85 million are due in December 2018 and bear interest at a rate of 6.38%. The Series B notes totaling $65
million are due in December 2021 and bear interest at a rate of 6.53%. The fair value of these notes as of October 29,
2011 of approximately $180 million is estimated by obtaining comparable market quotes. The senior notes are subject to
prepayment penalties for early payment of principal.  

In March 2011, the Company entered into a new $600 million unsecured, revolving credit facility. This credit facility, which
replaced the Company’s previous $600 million revolving credit facility, expires in March 2016, and contains a $300 million 
sublimit for issuance of standby letters of credit. Interest on this facility is based on LIBOR plus an applicable margin
(currently 150 basis points) and is payable upon maturity but not less than quarterly. The Company had no borrowings
outstanding or letters of credit issued under this facility as of October 29, 2011. 

The credit facility and senior notes are subject to certain covenants, including interest coverage and other financial ratios.
In addition, the interest rates under the revolving credit facility may vary depending on actual interest coverage ratios
achieved. As of October 29, 2011, the Company was in compliance with these covenants.  

Note F: Taxes on Earnings  

As of October 29, 2011 and October 30, 2010, the reserves for unrecognized tax benefits (net of federal tax benefits)
were $52.1 million and $38.1 million inclusive of $12.8 million and $11.3 million of related interest, respectively. The
Company accounts for interest and penalties related to unrecognized tax benefits as a part of its provision for taxes on
earnings. If recognized, $34.9 million would impact the Company’s effective tax rate. The difference between the total 
amount of unrecognized tax benefits and the amounts that would impact the effective tax rate relates to amounts
attributable to deferred income tax assets and liabilities. These amounts are net of federal and state income taxes.  

During the next twelve months, it is reasonably possible that the statute of limitations may lapse pertaining to positions
taken by the Company in prior year tax returns. If this occurs, the total amount of unrecognized tax benefits may
decrease, reducing the provision for taxes on earnings by up to $1.5 million.  
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 Three Months Ended  Nine Months Ended
    Effect of        Effect of    
    Dilutive        Dilutive    
    Common        Common    
    Stock        Stock    
Shares in (000s) Basic EPS     Equivalents      Diluted EPS     Basic EPS     Equivalents      Diluted EPS
October 29, 2011                    
     Shares   112,270   1,960    114,230   113,562   1,990    115,552
     Amount    $ 1.28         $ (0.02)      $ 1.26    $ 4.10       $ (0.07)     $ 4.03
                    
October 30, 2010                    
     Shares  117,039   1,979   119,018  118,494  2,028   120,522
     Amount $ 1.04  $ (0.02)  $ 1.02 $ 3.32 $ (0.06) $ 3.26



 
The Company is generally open to audit by the Internal Revenue Service under the statute of limitations for fiscal years
2008 through 2010. The Company’s state income tax returns are generally open to audit under the various statutes of 
limitations for fiscal years 2006 through 2010. Certain state tax returns are currently under audit by state tax authorities.
The Company does not expect the results of these audits to have a material impact on the consolidated financial
statements. 

Note G: Warehouse Purchase  

In April 2011, the Company purchased a 449,000 square foot warehouse for packaway storage in Riverside, California for
$20.5 million.  

Note H: Recently Issued Accounting Standards  

In May 2011, the FASB issued Accounting Standards Update No. 2011-04, “Fair Value Measurements (Topic 820): 
Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and
IFRSs,” (“ASU 2011-04”). ASU 2011-04 changes the wording used to describe many of the requirements in U.S. GAAP 
for measuring fair value and for disclosing information about fair value measurements to ensure consistency between U.S.
GAAP and IFRS. ASU 2011-04 also expands the disclosures required for fair value measurements. ASU 2011-04 is to be 
applied prospectively and is effective for the Company in fiscal 2012. The Company believes the adoption of this guidance
will not have a material impact on its consolidated financial statements.  

In June 2011, the FASB issued Accounting Standards Update No. 2011-05, “Comprehensive Income (Topic 220): 
Presentation of Comprehensive Income,” (“ASU 2011-05”). ASU 2011-05 eliminates the option to report other 
comprehensive income and its components in the statement of changes in equity. ASU 2011-05 requires that all 
nonowner changes in stockholders’ equity be presented in either a single continuous statement of comprehensive income 
or in two separate but consecutive statements. This new guidance is to be applied retrospectively and is effective for the
Company in fiscal 2012. The Company believes the adoption of this guidance will not have a material impact on its
consolidated financial position or results of operations.  

Note I: Subsequent Events  

In November 2011, the Company’s Board of Directors approved a two-for-one stock split in the form of a 100 percent 
stock dividend, to be paid on December 15, 2011 to stockholders of record as of November 29, 2011. The stock split will
not have an impact on the Company’s consolidated financial position or results of operations. Share and per share 
amounts have not been restated to reflect the pending stock split but will be adjusted in future financial statements. 

In November 2011, the Company’s Board of Directors declared a cash dividend of $.22 per share, or $.11 per share post-
split, payable on December 30, 2011.  

In November 2011, the Company entered into agreements to acquire buildings with expected closing dates in the fourth
quarter of fiscal 2011.  
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Report of Independent Registered Public Accounting Firm  

To the Board of Directors and Stockholders of 
Ross Stores, Inc. 
Pleasanton, California  

We have reviewed the accompanying condensed consolidated balance sheets of Ross Stores, Inc. and subsidiaries (the
“Company”) as of October 29, 2011 and October 30, 2010, and the related condensed consolidated statements of 
earnings for the three-month and nine-month periods ended October 29, 2011 and October 30, 2010, and of cash flows
for the nine-month periods ended October 29, 2011 and October 30, 2010. These condensed consolidated interim 
financial statements are the responsibility of the Company’s management.  

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board (United
States). A review of interim financial information consists principally of applying analytical procedures and making
inquiries of persons responsible for financial and accounting matters. It is substantially less in scope than an audit
conducted in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
objective of which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do
not express such an opinion.  

Based on our reviews, we are not aware of any material modifications that should be made to such condensed
consolidated interim financial statements for them to be in conformity with accounting principles generally accepted in the
United States of America.  

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheet of Ross Stores, Inc. and subsidiaries as of January 29, 2011, and the
related consolidated statements of earnings, stockholders’ equity, and cash flows for the year then ended (not presented 
herein); and in our report dated March 29, 2011, we expressed an unqualified opinion on those consolidated financial
statements. In our opinion, the information set forth in the accompanying condensed consolidated balance sheet as of
January 29, 2011, is fairly stated, in all material respects, in relation to the consolidated balance sheet from which it has
been derived.  

/s/Deloitte & Touche LLP 

San Francisco, California 
December 7, 2011  
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This section and other parts of this Form 10-Q contain forward-looking statements that involve risks and uncertainties. Our
actual results may differ materially from the results discussed in the forward-looking statements. Factors that might cause 
such differences include, but are not limited to, those discussed in Part II, Item 1A (Risk Factors) below. The following
discussion should be read in conjunction with the condensed consolidated financial statements and notes thereto included
elsewhere in this Quarterly Report on Form 10-Q and the consolidated financial statements and notes thereto in our
Annual Report on Form 10-K for 2010. All information is based on our fiscal calendar.  

Overview  

Ross Stores, Inc. operates two chains -- Ross Dress for Less® (“Ross”) and dd's DISCOUNTS®. Ross is the largest off-
price apparel and home fashion chain in the United States with 1,038 locations in 29 states, the District of Columbia, and
Guam. Ross offers first-quality, in-season, name brand and designer apparel, accessories, footwear and home fashions 
for the entire family at everyday savings of 20% to 60% off department and specialty store regular prices. We also operate
88 dd’s DISCOUNTS locations in seven states that feature a more moderately-priced assortment of first-quality, in-
season, name brand apparel, accessories, footwear and home fashions for the entire family at everyday savings of 20%
to 70% off moderate department and discount store regular prices. 

Results of Operations  

The following table summarizes the financial results for the three and nine month periods ended October 29, 2011 and
October 30, 2010:  

 
15  

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS

     Three Months Ended       Nine Months Ended
October 29,      October 30, October 29, October 30,

2011 2010 2011      2010
Sales
     Sales (millions) $  2,046 $  1,874 $  6,210 $  5,721
     Sales growth 9.2%  7.5% 8.6% 9.9%
     Comparable store sales growth 5% 3% 5% 6%
 
Costs and expenses (as a percent of sales)
     Cost of goods sold 72.8% 72.9% 72.4%  72.9%
     Selling, general and administrative 16.2% 16.6% 15.5% 15.9%
     Interest expense, net 0.1% 0.1%  0.1% 0.1%
 
Earnings before taxes (as a percent of sales) 10.8% 10.4% 12.0% 11.1%
 
Net earnings (as a percent of sales) 7.0% 6.5% 7.5% 6.9%



 
Stores. Our expansion strategy is to open additional stores based on market penetration, local demographic 
characteristics, competition, expected store profitability, and the ability to leverage overhead expenses. We continually
evaluate opportunistic real estate acquisitions and opportunities for potential new store locations. We also evaluate our
current store locations and determine store closures based on similar criteria. 

 

     Three Months Ended      Nine Months Ended
October 29,      October 30, October 29,      October 30,

2011 2010 2011 2010
Stores at the beginning of the period 1,091 1,036 1,055 1,005
Stores opened in the period 39 22  80 56
Stores closed in the period (4) (1) (9) (4)
Stores at the end of the period           1,126           1,057           1,126           1,057

Sales. Sales for the three month period ended October 29, 2011 increased $172.1 million, or 9%, compared to the three 
month period ended October 30, 2010, due to the opening of 69 net new stores between October 30, 2010 and October
29, 2011 and a 5% increase in comparable store sales (defined as stores that have been open for more than 14 complete
months) on top of a 3% gain in the prior year. 

Sales for the nine month period ended October 29, 2011 increased $489.6 million, or 9%, compared to the nine month
period ended October 30, 2010, due to the opening of 69 net new stores between October 30, 2010 and October 29,
2011, and an increase in comparable store sales of 5% on top of a 6% gain in the prior year.  

Our sales mix is shown below for the three and nine month periods ended October 29, 2011 and October 30, 2010:  

 

     Three Months Ended Nine Months Ended
October 29,      October 30,      October 29,      October 30,

2011 2010 2011 2010
Ladies 29% 30% 31% 31%
Home accents and bed and bath 24% 25% 24% 24%
Shoes 13% 12% 13% 12%
Accessories, lingerie, fine jewelry, and fragrances 13% 12% 12% 12%
Men's 12% 12% 12% 12%
Children's 9% 9% 8% 9%
Total            100%            100%            100%            100%

We seek to address the competitive climate for off-price apparel and home goods by pursuing and refining our existing
strategies and by continuing to strengthen our organization, diversify our merchandise mix, and improve regional and local
merchandise offerings. Although our strategies and store expansion program contributed to sales gains for the three and
nine month periods ended October 29, 2011, we cannot be sure that they will result in a continuation of sales growth or in
an increase in net earnings.  

Cost of goods sold. Cost of goods sold for the three and nine month periods ended October 29, 2011 increased $124.7
million and $328.3 million compared to the same period in the prior year mainly due to increased sales from the opening
of 69 net new stores between October 30, 2010 and October 29, 2011 and 5% increases in comparable store sales for
both the three and nine month periods. 

Cost of goods sold as a percentage of sales for the three month period ended October 29, 2011 decreased approximately
5 basis points from the same period in the prior year. This improvement was driven primarily by a 45 basis point increase
in merchandise gross margin mainly due to fewer markdowns resulting from above plan sales and faster inventory turns.
The merchandise gross margin improvement includes a 10 basis point benefit from favorable shortage results. The
quarter also benefited from a 20 basis point decrease in buying and incentive costs and 10 basis points of leverage on
occupancy expenses. These favorable trends were partially offset by an increase in distribution expenses of about 60
basis points reflecting year-over-year timing differences in the recognition of packaway-related processing costs, and a 10 
basis point increase in freight costs. 
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Cost of goods sold as a percentage of sales for the nine month period ended October 29, 2011 decreased approximately
45 basis points from the same period in the prior year. This improvement was driven primarily by a 60 basis point increase
in merchandise gross margin mainly due to fewer markdowns resulting from above plan sales and faster inventory turns.
The merchandise gross margin improvement includes a 15 basis point benefit from favorable shortage results. In addition,
buying and incentive costs and occupancy expenses each levered by about 15 basis points. These favorable trends were
partially offset by higher distribution and freight costs equal to approximately 30 basis points and 15 basis points,
respectively.  

We cannot be sure that the gross profit margins realized for the three and nine month periods ended October 29, 2011 will
continue in the future.  

Selling, general and administrative expenses. For the three and nine month periods ended October 29, 2011, selling, 
general and administrative expenses increased $19.9 million and $52.1 million, respectively, compared to the same
period in the prior year, mainly due to increased store operating costs reflecting the opening of 69 net new stores between
October 30, 2010 and October 29, 2011.  

Selling, general and administrative expenses as a percentage of sales for the three month period ended October 29, 2011
decreased by approximately 40 basis points over the same period in the prior year mainly due to 20 basis point declines
in both incentive costs as well as general and administrative costs.  

Selling, general and administrative expenses as a percentage of sales for the nine month period ended October 29, 2011
decreased by approximately 40 basis points over the same period in the prior year, primarily due to 15 basis point
decreases in both store operating costs and general and administrative expenses as well as a 10 basis point decline in
incentive costs versus the prior year. 

Interest expense, net. Net interest expense remained flat for the three and nine month periods ended October 29, 2011
compared to the same period in the prior year.  

Taxes on earnings. Our effective tax rate for the three month periods ended October 29, 2011 and October 30, 2010 was
approximately 35% and 38%, respectively, which represents the applicable combined federal and state statutory rates
reduced by the federal benefit of state taxes deductible on federal returns. The effective tax rate for the three months
ended October 29, 2011 was impacted by favorable resolution of certain tax positions. Our effective tax rate for the nine
month periods ended October 29, 2011 and October 30, 2010 was approximately 38%. The effective rate is affected by 
changes in law, location of new stores, level of earnings, and the resolution of tax positions with various taxing authorities.
We anticipate that our effective tax rate for fiscal 2011 will be approximately 38%. 

Earnings per share. Diluted earnings per share for the three month period ended October 29, 2011 was $1.26 compared 
to $1.02 in the prior year period. The 24% increase in diluted earnings per share is attributable to a 19% increase in net
earnings and a 4% reduction in weighted average diluted shares outstanding largely due to the repurchase of common
stock under our stock repurchase program. Diluted earnings per share for the nine month period ended October 29, 2011
was $4.03 compared to $3.26 in the prior year period. The 24% increase in diluted earnings per share is attributable to an
18% increase in net earnings and a 4% reduction in weighted average diluted shares outstanding largely due to our stock
buyback program. 
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Financial Condition  

Liquidity and Capital Resources  

Our primary sources of funds for our business activities are existing cash balances, cash flows from operations, and short-
term trade credit. Our primary ongoing cash requirements are for merchandise inventory purchases, payroll, rent, taxes,
capital expenditures in connection with opening new stores, and investments in distribution centers and information
systems. We also use cash to repurchase stock under our stock buyback program and to pay dividends. 

 
Operating Activities  

Net cash provided by operating activities was $413.7 million for the nine month period ended October 29, 2011 compared
to $426.8 million for the nine month period ended October 30, 2010. The primary sources of cash provided by operating
activities for the nine month periods ended October 29, 2011 and October 30, 2010 were net earnings plus non-cash 
expenses for depreciation and amortization. Our primary source of operating cash flow is the sale of our merchandise
inventory. We regularly review the age and condition of our merchandise and are able to maintain current merchandise
inventory in our stores through replenishment processes and liquidation of slower-moving merchandise through clearance 
markdowns. 

The decrease in cash flow from operating activities for the nine month period ended October 29, 2011, compared to the
prior year, was primarily due to working capital used to purchase additional packaway inventory. We expect to continue to
take advantage of packaway inventory opportunities to deliver bargains to our customers. As a regular part of our
business, packaway inventory levels will vary over time based on availability of compelling opportunities in the
marketplace. 

Packaway merchandise is purchased with the intent that it will be stored in our warehouses until a later date. The timing of
the release of packaway inventory to our stores is principally driven by the product mix and seasonality of the
merchandise, and its relation to the Company’s store merchandise assortment plans. As such, the aging of packaway
varies by merchandise category and seasonality of purchase, but typically packaway remains in storage less than six
months.  

Changes in packaway inventory levels impact our operating cash flow. At the end of the 2011 third quarter, packaway
inventory was 43% of total inventory compared to 47% at the end of fiscal 2010. At the end of the 2010 third quarter,
packaway inventory was 37% of inventory compared to 38% at the end of fiscal 2009. Packaway inventory as a
percentage of our total inventory has increased since 2010 as we took advantage of the increased availability of
compelling opportunities in the marketplace.  

The change in total merchandise inventory, net of the related change in accounts payable, resulted in a use of cash of
approximately $128 million and $47 million for the nine months ended October 29, 2011 and October 30, 2010,
respectively. 

Accounts payable leverage (defined as accounts payable divided by merchandise inventory) decreased to 62% as of
October 29, 2011 from 71% as of January 29, 2011 as a result of higher packaway inventory.  
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Nine Months Ended
     October 29,     October 30,

($000) 2011 2010
Cash flows provided by operating activities   $ 413,691     $ 426,761
Cash flows used in investing activities   (286,889)   (149,040)
Cash flows used in financing activities   (407,802)  (313,266)
Net decrease in cash and cash equivalents $ (281,000) $ (35,545)



 
We believe that our existing cash balances, cash flows from operations, available bank credit lines and trade credit are
adequate to meet our liquidity needs for at least the next twelve months.  

Investing Activities  

The increase in cash used for investing activities for the nine month period ended October 29, 2011, compared to the prior
year, was primarily due to capital expenditures and a transfer of cash, cash equivalents, and investments into restricted
accounts to serve as collateral for the Company’s insurance obligations. 

Our capital expenditures were approximately $231.3 million and $149.7 million, for the nine month periods ended October
29, 2011 and October 30, 2010, respectively. Our capital expenditures included costs for fixtures and leasehold
improvements to open new stores and costs to implement information technology systems, build or expand distribution
centers, and various other expenditures related to our stores, buying, and corporate offices. We opened 80 and 56 new
stores on a gross basis during the nine month periods ended October 29, 2011 and October 30, 2010, respectively. 

In April 2011, we purchased a 449,000 square foot warehouse for packaway storage in Riverside, California for $20.5
million.  

We are forecasting approximately $375 million to $425 million in capital expenditures in fiscal year 2011 to fund
expenditures for fixtures and leasehold improvements to open both new Ross and dd’s DISCOUNTS stores, for the
relocation or upgrade of existing stores, for investments in store and merchandising systems, buildings and equipment, for
building distribution centers and implementing material handling equipment and related systems, and for various buying
and corporate office expenditures. Our planned capital expenditures, as compared to our prior forecast, increased for the
year due to the timing shift of certain corporate- and store- related capital projects from 2012 to 2011 and our decision to 
acquire certain buildings in 2011. We expect to fund these expenditures in 2011 with available cash and cash flows from
operations. 

Financing Activities  

For the nine month periods ended October 29, 2011 and October 30, 2010, our liquidity and capital requirements were
provided by available cash and cash flows from operations. Our buying offices, our corporate headquarters, one
distribution center, one trailer parking lot, three warehouse facilities, and all but two of our store locations are leased and,
except for certain leasehold improvements and equipment, do not represent capital investments. We own distribution
centers in each of the following cities: Carlisle, Pennsylvania; Moreno Valley, California; and Fort Mill, South Carolina, and
two warehouse facilities, one in Fort Mill, South Carolina and the other in Riverside, California. 

In January 2011, our Board of Directors approved a two-year $900 million stock repurchase program for fiscal 2011 and
2012, replacing the $375 million remaining under the prior two-year $750 million stock repurchase program approved in 
January 2010. We repurchased 4.5 million shares of common stock for an aggregate purchase price of approximately
$342.7 million during the nine month period ended October 29, 2011. We repurchased 5.4 million shares of common
stock for approximately $287.3 million during the nine month period ended October 30, 2010.  

For the nine month periods ended October 29, 2011 and October 30, 2010, we paid dividends of $77.0 million and $58.3
million, respectively.  

Short-term trade credit represents a significant source of financing for merchandise inventory. Trade credit arises from
customary payment terms and trade practices with our vendors. We regularly review the adequacy of credit available to
us from all sources and expect to be able to maintain adequate trade, bank, and other credit lines to meet our capital and
liquidity requirements, including lease payment obligations in 2011.  

In March 2011 we entered into a new $600 million unsecured, revolving credit facility. This credit facility, which replaced
our previous $600 million revolving credit facility, expires in March 2016. Interest on this facility is based on LIBOR plus an
applicable margin (currently 150 basis points) and is payable upon maturity but not less than quarterly. As of October 29,
2011, our $600 million credit facility remains in place and available. 
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We believe that existing cash balances, cash flows from operations, bank credit lines, and trade credit are adequate to
meet our operating cash needs and to fund our planned capital investments, common stock repurchases, and quarterly
dividend payments for at least the next twelve months.  

Contractual Obligations  

The table below presents our significant contractual obligations as of October 29, 2011:  

1We have a $52.1 million liability for unrecognized tax benefits that is included in other long-term liabilities on our interim condensed consolidated balance sheet. 
This liability is excluded from the schedule above as the timing of payments cannot be reasonably estimated.  

Senior notes. We have two series of unsecured senior notes with various institutional investors for $150 million. The 
Series A notes totaling $85 million are due in December 2018 and bear interest at a rate of 6.38%. The Series B notes
totaling $65 million are due in December 2021 and bear interest at a rate of 6.53%. Interest on these notes is included in
Interest payment obligations in the table above. These notes are subject to prepayment penalties for early payment of
principal.  

Borrowings under these notes are subject to certain operating and financial covenants, including interest coverage and
other financial ratios. As of October 29, 2011, we were in compliance with these covenants.  

Off-Balance Sheet Arrangements  

Operating leases. We lease our buying offices, corporate headquarters, one distribution center, one trailer parking lot, 
three warehouse facilities, and all but two of our store locations. Except for certain leasehold improvements and
equipment, these leased locations do not represent long-term capital investments.  

We have lease arrangements for certain equipment in our stores for our point-of-sale (“POS”) hardware and software 
systems. These leases are accounted for as operating leases for financial reporting purposes. The initial terms of these
leases are either two or three years, and we typically have options to renew the leases for two to three one-year periods. 
Alternatively, we may purchase or return the equipment at the end of the initial or each renewal term. We have
guaranteed the value of the equipment of $1.2 million at the end of the respective initial lease terms, which is included in
Other synthetic lease obligations in the table above.  
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Less than 1 - 3 3 - 5 After 5
($000)      one year     years     years     years     Total¹
Senior notes $ - $ - $ - $ 150,000 $ 150,000
Interest payment obligations 9,667 19,335 19,335 35,694 84,031
Operating leases:    
       Rent obligations  364,011  691,349 477,747 462,091 1,995,198
       Synthetic leases  5,526 2,847  - - 8,373
       Other synthetic lease obligations 613 56,592  -   -  57,205
Purchase obligations 1,241,456 8,745 212 - 1,250,413
Total contractual obligations $  1,621,273 $ 778,868 $ 497,294 $ 647,785 $ 3,545,220



 
We lease a 1.3 million square foot distribution center in Perris, California. The land and building for this distribution center
are financed by the lessor under a $70 million ten-year synthetic lease that expires in July 2013. Rent expense on this
center is payable monthly at a fixed annual rate of 5.8% on the lease balance of $70 million. At the end of the lease term,
we have the option to either refinance the $70 million synthetic lease facility, purchase the distribution center at the
amount of the then-outstanding lease obligation, or arrange a sale of the distribution center to a third party. If the
distribution center is sold to a third party for less than $70 million, we have agreed under a residual value guarantee to
pay the lessor any shortfall amount up to $56 million. As of October 29, 2011, we have accrued approximately $4.6 million
related to an estimated shortfall in the residual value guarantee recorded in accrued expenses and other in the
accompanying consolidated balance sheets. The synthetic lease agreement includes a prepayment penalty for early
payoff of the lease. Our contractual obligation of $56 million is included in Other synthetic lease obligations in the above
table.  

We have also recognized a liability and corresponding asset for the inception date estimated fair values of the distribution
center and POS synthetic lease residual value guarantees. As of October 29, 2011, we have approximately $1.7 million of
residual value guarantee asset and liability. These residual value guarantees are amortized on a straight-line basis over 
the original terms of the leases. The current portion of the related asset and liability is recorded in prepaid expenses and
accrued expenses, respectively, and the long-term portion of the related assets and liabilities is recorded in other long-
term assets and other long-term liabilities, respectively, in the accompanying condensed consolidated balance sheets.  

We lease three warehouses. Two of the warehouses are in Carlisle, Pennsylvania with leases expiring in 2013 and 2014.
The third warehouse is in Fort Mill, South Carolina, with a lease expiring in 2013. We also own a 423,000 square foot
warehouse in Fort Mill, South Carolina and a 449,000 square foot warehouse in Riverside, California. All five of these
warehouses are used to store our packaway inventory. We also lease a 10-acre parcel that has been developed for trailer 
parking adjacent to our Perris, California distribution center.  

We lease approximately 181,000 square feet of office space for our corporate headquarters in Pleasanton, California,
under several facility leases. The terms for these leases expire between 2014 and 2015 and contain renewal provisions. 

We lease approximately 201,000 and 26,000 square feet of office space for our New York City and Los Angeles buying
offices, respectively. The lease terms for these facilities expire in 2021 and 2014, respectively, and contain renewal
provisions.  

Purchase obligations. As of October 29, 2011 we had purchase obligations of approximately $1,250 million. These
purchase obligations primarily consist of merchandise inventory purchase orders, commitments related to store fixtures
and supplies, and information technology service and maintenance contracts. Merchandise inventory purchase orders of
$1,177 million represent purchase obligations of less than one year as of October 29, 2011. 

Commercial Credit Facilities  

The table below presents our significant available commercial credit facilities at October 29, 2011:  
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Amount of Commitment Expiration Per Period Total
     Less than      1 - 3      3 - 5      After 5     amount

($000) one year years years years  committed
Revolving credit facility  $       -  $       - $ 600,000 $       -  $ 600,000
Total commercial commitments $       - $       -  $ 600,000 $       - $ 600,000
 
For additional information relating to this credit facility, refer to note E of Notes to Condensed Consolidated Financial Statements.



 
Revolving credit facility. In March 2011 we entered into a new $600 million unsecured, revolving credit facility replacing 
our previous $600 million revolving credit facility. This new facility, with our banks, expires in March 2016 and contains a
$300 million sublimit for issuance of standby letters of credit. Interest on this facility is based on LIBOR plus an applicable
margin (currently 150 basis points) and is payable upon maturity but not less than quarterly. Our borrowing ability under
this credit facility is subject to our maintaining certain financial ratios. As of October 29, 2011 we had no borrowings
outstanding or letters of credits issued under this facility and were in compliance with the covenants.  

The synthetic lease facilities described above, as well as our revolving credit facility and senior notes, have covenant
restrictions requiring us to maintain certain interest coverage and other financial ratios. In addition, the interest rates under
the revolving credit facility may vary depending on actual interest coverage ratios achieved. As of October 29, 2011 we
were in compliance with these covenants.  

Standby letters of credit and collateral trust. In July 2011, we entered into new standby letters of credit outside of our
revolving credit facility and set up a trust to collateralize our insurance obligations. As of October 29, 2011, we had $45.5
million in standby letters of credit outstanding which are collateralized by restricted cash and cash equivalents and $21.1
million in a collateral trust consisting of restricted cash, cash equivalents, and investments. 

At October 30, 2010, we had $69.6 million in standby letters of credit outstanding issued under our revolving credit facility.

Trade letters of credit. We had $38.7 million and $48.7 million in trade letters of credit outstanding at October 29, 2011 
and October 30, 2010, respectively. 

Dividends. In November 2011, our Board of Directors approved a two-for-one stock split in the form of a 100 percent 
stock dividend, to be paid on December 15, 2011 to stockholders of record as of November 29, 2011. The stock split will
not have an impact on our consolidated financial position or results of operations. Share and per share amounts have not
been restated to reflect the pending stock split but will be adjusted in future financial statements. 

In November 2011, our Board of Directors declared a cash dividend of $.22 per share, or $.11 per share post-split, 
payable on December 30, 2011. 

Critical Accounting Policies  

Management’s Discussion and Analysis of Financial Condition and Results of Operations is based on our condensed 
consolidated financial statements, which have been prepared in accordance with accounting principles generally accepted
in the United States of America. The preparation of our condensed consolidated financial statements requires our
management to make estimates and assumptions that affect the reported amounts. These estimates and assumptions are
evaluated on an ongoing basis and are based on historical experience and on various other factors that management
believes to be reasonable. Actual results may differ significantly from these estimates. During the third quarter of fiscal
2011, there have been no significant changes to the policies discussed in our Annual Report on Form 10-K for the year 
ended January 29, 2011.  

Effects of inflation or deflation. We do not consider the effects of inflation or deflation to be material to our financial 
position and results of operations.  

New Accounting Pronouncements  

In May 2011, the FASB issued Accounting Standards Update No. 2011-04, “Fair Value Measurements (Topic 820): 
Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and
IFRSs,” (“ASU 2011-04”). ASU 2011-04 changes the wording used to describe many of the requirements in U.S. GAAP 
for measuring fair value and for disclosing information about fair value measurements to ensure consistency between U.S.
GAAP and IFRS. ASU 2011-04 also expands the disclosures required for fair value measurements. ASU 2011-04 is to be 
applied prospectively and is effective for the Company in fiscal 2012. We believe adoption of this guidance will not have a
material impact on our consolidated financial statements. 
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In June 2011, the FASB issued Accounting Standards Update No. 2011-05, “Comprehensive Income (Topic 220): 
Presentation of Comprehensive Income,” (“ASU 2011-05”). ASU 2011-05 eliminates the option to report other 
comprehensive income and its components in the statement of changes in equity. ASU 2011-05 requires that all 
nonowner changes in stockholders’ equity be presented in either a single continuous statement of comprehensive income 
or in two separate but consecutive statements. This new guidance is to be applied retrospectively and is effective for the
Company in fiscal 2012. We believe the adoption of this guidance will not have a material impact on our consolidated
financial position or results of operations.  

Forward-Looking Statements  

This report may contain a number of forward-looking statements regarding, without limitation, planned store growth, new 
markets, expected sales, projected earnings levels, capital expenditures, and other matters. These forward-looking 
statements reflect our then current beliefs, projections, and estimates with respect to future events and our projected
financial performance, operations, and competitive position. The words “plan,” “expect,” “target,” “anticipate,” “estimate,”
“believe,” “forecast,” “projected,” “guidance,” “looking ahead” and similar expressions identify forward-looking statements. 

Future economic and industry trends that could potentially impact revenue, profitability, and growth remain difficult to
predict. As a result, our forward-looking statements are subject to risks and uncertainties which could cause our actual
results to differ materially from those forward-looking statements and our previous expectations and projections. Refer to
Part II, Item 1A in this Quarterly Report on Form 10-Q for a more complete discussion of risk factors for Ross and dd’s 
DISCOUNTS. The factors underlying our forecasts are dynamic and subject to change. As a result, any forecasts or
forward-looking statements speak only as of the date they are given and do not necessarily reflect our outlook at any 
other point in time. We disclaim any obligation to update or revise these forward-looking statements.  

Other risk factors are detailed in our filings with the Securities and Exchange Commission including, without limitation, our
Annual Report on Form 10-K for fiscal 2010.  

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK  

We are exposed to market risks, which primarily include changes in interest rates. We do not engage in financial
transactions for trading or speculative purposes. 

We occasionally use forward contracts to hedge against fluctuations in foreign currency prices. We had no outstanding
forward contracts as of October 29, 2011.  

Interest that is payable on our revolving credit facility is based on variable interest rates and is, therefore, affected by
changes in market interest rates. As of October 29, 2011, we had no borrowings outstanding under our revolving credit
facility. In addition, lease payments under certain of our synthetic lease agreements are determined based on variable
interest rates and are, therefore, affected by changes in market interest rates.  

In addition, we issued notes to institutional investors in two series: Series A for $85 million accrues interest at 6.38% and
Series B for $65 million accrues interest at 6.53%. The amount outstanding under these notes as of October 29, 2011 was
$150 million.  

Interest is receivable on our short- and long-term investments. Changes in interest rates may impact interest income
recognized in the future, or the fair value of our investment portfolio.  

A hypothetical 100 basis point increase or decrease in prevailing market interest rates would not materially impact our
consolidated financial position, results of operations, cash flows, or the fair values of our short- and long-term investments 
as of and for the three month period ended October 29, 2011. We do not consider the potential losses in future earnings
and cash flows from reasonably possible, near term changes in interest rates to be material.  
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ITEM 4. CONTROLS AND PROCEDURES  

Disclosure Controls and Procedures  

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, conducted an
evaluation of the effectiveness of our “disclosure controls and procedures” (as defined in Exchange Act Rule 13a-15(e)) 
as of the end of the period covered by this report. Our disclosure controls and procedures are designed to provide
reasonable assurance of achieving their objectives. Based on that evaluation, our Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures were effective at that reasonable assurance level
as of the end of the period covered by this report. 

It should be noted that any system of controls, however well designed and operated, can provide only reasonable, and not
absolute, assurance that the objectives of the system will be met. In addition, the design of any control system is based in
part upon certain assumptions about the likelihood of future events.  

Quarterly Evaluation of Changes in Internal Control Over Financial Reporting 

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, also conducted an
evaluation of our internal control over financial reporting to determine whether any change occurred during the third fiscal
quarter of 2011 that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting. Based on that evaluation, our management concluded that there was no such change during the 2011 third
fiscal quarter.  

PART II – OTHER INFORMATION  

ITEM 1. LEGAL PROCEEDINGS  

The matters under the caption “Provision for litigation costs and other legal proceedings” in Note A of Notes to Condensed 
Consolidated Financial Statements are incorporated herein by reference.  

ITEM 1A. RISK FACTORS  

Our Quarterly Report on Form 10-Q for our third fiscal quarter of 2011, and information we provide in our press releases,
telephonic reports, and other investor communications, including those on our corporate website, may contain forward-
looking statements with respect to anticipated future events and our projected financial performance, operations, and
competitive position that are subject to risks and uncertainties that could cause our actual results to differ materially from
those forward-looking statements and our prior expectations and projections. Refer to Management’s Discussion and 
Analysis for a more complete identification and discussion of “Forward-Looking Statements.”  

Our financial condition, results of operations, cash flows, and the performance of our common stock may be adversely
affected by a number of risk factors. Risks and uncertainties that apply to both Ross and dd’s DISCOUNTS include, 
without limitation, the following:  

We are subject to the economic and industry risks that affect large retailers operating in the United States.  

Our business is exposed to the risks of a large, multi-store retailer, which must continually and efficiently obtain and
distribute a supply of fresh merchandise throughout a large and growing network of stores. These risk factors include:  

An increase in the level of competitive pressures in the apparel or home-related merchandise industry.  

Changes in the level of consumer spending on or preferences for apparel or home-related merchandise.  
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The impact from the macro-economic environment and financial and credit markets including but not limited to interest
rates, recession, inflation, deflation, energy costs, tax rates and policy, unemployment trends, and fluctuating 
commodity costs. 

Changes in geopolitical and geoeconomic conditions.  

Unseasonable weather trends that could affect consumer demand for seasonal apparel and apparel-related products.  

A change in the availability, quantity, or quality of attractive brand-name merchandise at desirable discounts that could 
impact our ability to purchase product and continue to offer customers a wide assortment of merchandise at 
competitive prices.  

Potential disruptions in the supply chain that could impact our ability to deliver product to our stores in a timely and 
cost-effective manner.  

A change in the availability, quality, or cost of new store real estate locations.  

A downturn in the economy or a natural disaster in California or in another region where we have a concentration of 
stores or a distribution center. Our corporate headquarters, Los Angeles buying office, two distribution centers, and 
26% of our stores are located in California. 

We are subject to operating risks as we attempt to execute on our merchandising and growth strategies.  

The continued success of our business depends, in part, upon our ability to increase sales at our existing store locations,
to open new stores, and to operate stores on a profitable basis. Our existing strategies and store expansion programs
may not result in a continuation of our anticipated revenue or profit growth. In executing our off-price retail strategies and 
working to improve efficiencies, expand our store network, and reduce our costs, we face a number of operational risks,
including:  

Our ability to attract and retain personnel with the retail talent necessary to execute our strategies. 

Our ability to effectively operate our various supply chain, core merchandising, and other information systems.  

Our ability to improve our merchandising capabilities through the recent implementation of new processes and systems 
enhancements.  

Our ability to improve new store sales and profitability, especially in newer regions and markets.  

Our ability to achieve and maintain targeted levels of productivity and efficiency in our distribution centers.  

Our ability to lease or acquire acceptable new store sites with favorable demographics and long-term financial returns.  

Our ability to identify and to successfully enter new geographic markets.  

Our ability to achieve planned gross margins, by effectively managing inventories, markdowns, and shrink.  

Our ability to effectively manage all operating costs of the business, the largest of which are payroll and benefit costs 
for store and distribution center employees.  
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS  

Information regarding shares of common stock we repurchased during the third quarter of fiscal 2011 is as follows:  

 
1We purchased 17,157 of these shares during the quarter ended October 29, 2011 from employees for tax withholding purposes related to vesting of restricted 
stock grants. All remaining shares were repurchased under our publicly announced stock repurchase program. 

2In January 2011 our Board of Directors approved a two-year $900 million stock repurchase program for fiscal 2011 and 2012. 

 

ITEM 6. EXHIBITS 

Incorporated herein by reference to the list of exhibits contained in the Index to Exhibits within this Report.  
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Maximum number
Total number of (or approximate

shares (or units) dollar value) of
purchased as shares (or units)

part of publicly that may yet be
Total number of Average price announced purchased under

     shares (or units)     paid per share     plans or     the plans or
Period purchased1 (or unit) programs programs ($000)2

August
(7/31/2011-8/27/2011) 368,083 $ 71.51 365,968 $ 643,600
September   
(8/28/2011-10/1/2011)  643,841 $ 78.02 636,799 $ 593,900
October    
(10/2/2011-10/29/2011) 435,149 $ 85.71 427,149  $ 557,300
 
Total 1,447,073 $ 78.68 1,429,916 $ 557,300



 
SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned thereunto duly authorized.  
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      ROSS STORES, INC.
 (Registrant)
  
 Date:  December 7, 2011 By:   /s/ J. Call
 John G. Call
  Senior Vice President, Chief Financial Officer and
 Principal Accounting Officer
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Exhibit
Number      Exhibit
3.1 Amendment of Certificate of Incorporation dated May 21, 2004, Amendment of Certificate of Incorporation

dated June 5, 2002 and Corrected First Restated Certificate of Incorporation, incorporated by reference to
Exhibit 3.1 to the Form 10-Q filed by Ross Stores for its quarter ended July 31, 2004. 
 

3.2 Amended and Restated Bylaws, as last amended November 16, 2011.
 

3.3 Certificate of Amendment of the Certificate of Incorporation dated July 18, 2011, incorporated by reference to
Exhibit 3.3 to the Form 10-Q filed by Ross Stores, Inc. for its quarter ended July 30, 2011. 
 

15 Letter re: Unaudited Interim Financial Information from Deloitte & Touche LLP dated December 7, 2011.
 

31.1 Certification of Chief Executive Officer Pursuant to Sarbanes-Oxley Act Section 302(a).
 

31.2 Certification of Chief Financial Officer Pursuant to Sarbanes-Oxley Act Section 302(a).
 

32.1 Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350.
 

32.2 Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350.
 
101.INS XBRL Instance Document

 
101.SCH XBRL Taxonomy Extension Schema

 
101.CAL  XBRL Taxonomy Extension Calculation Linkbase

 
101.DEF XBRL Taxonomy Extension Definition Linkbase

 
101.LAB XBRL Taxonomy Extension Label Linkbase

 
101.PRE XBRL Taxonomy Extension Presentation Linkbase
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ROSS STORES, INC.  

A DELAWARE CORPORATION  

BYLAWS  

ARTICLE I  

STOCKHOLDERS  

     Section 1. Annual Meeting. An annual meeting of the stockholders, for the election of directors to succeed those whose terms 
expire and for the transaction of such other business as may properly come before the meeting, shall be held at such place, on such
date, and at such time as the Board of Directors shall each year fix, which date shall be within thirteen months subsequent to the later
of the date of incorporation or the last annual meeting of stockholders.  

     Section 2. Special Meetings. Special meetings of the stockholders, for any purpose or purposes prescribed in the notice of the 
meeting, may be called only (1) by the Board of Directors pursuant to a resolution adopted by a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time any such resolution is
presented to the Board for adoption) or (2) by the holders of not less than ten percent (10%) of all of the shares entitled to cast votes at
the meeting, and shall be held at such place, on such date, and at such time as the Board of Directors shall fix. Business transacted at
special meetings shall be confined to the purpose or purposes stated in the Corporation’s notice of the meeting or in any supplemental 
notice delivered by the Corporation in accordance with Article I, Section 3 of these Bylaws.  



 
     In order for stockholders to call a special meeting (a “stockholder-called special meeting”), a written request to the Board of
Directors to fix the place, date and time of a special meeting (a “special meeting request”) must be signed by the stockholders of the 
Corporation (or their duly authorized agents) holding ten percent (10%) of all of the shares entitled to cast votes at the meeting (the
“requisite percent”) and must be received by the Secretary of the Corporation at the principal executive offices of the Corporation by 
registered mail, return receipt requested. The special meeting request shall (i) set forth the name and address, as they appear on the
Corporation’s books, of each stockholder of the Corporation signing such request (or on whose behalf such request is signed) and the 
beneficial owners, if any, on whose behalf such request is made, (ii) comply with the requirements set forth in Article I, Section 7,
Article I, Section 8, Article II, Section 11 and Article II, Section 12, as applicable, of these Bylaws, (iii) bear the date of signature of
each such stockholder (or duly authorized agent) signing the special meeting request, (iv) state the purchase date of each share of stock
beneficially owned and intended to be counted in determining whether the shares of the Corporation’s stock held by the stockholders
making such special meeting request satisfy the requisite percent, (v) include documentary evidence that the stockholders signing the
special meeting request own the requisite percent as of the date of such special meeting request, provided, however, that if such
stockholders are not the beneficial owners of the shares representing the requisite percent, then to be valid, the special meeting request
shall also include documentary evidence that the beneficial owners on whose behalf the special meeting request is made own the
requisite percent as of the date of such special meeting request, (vi) provide a representation by each stockholder signing the special
meeting request that (A) the stockholder, as of the date of such special meeting request, is, and through the date such stockholder-
called special meeting is held, continuously will be, a holder of record of the number of shares of stock of the Corporation that is
attributed to such stockholder in its special meeting request and such stockholder intends to appear in person or by proxy at the
stockholder-called special meeting, and (B) the beneficial owner(s) on whose behalf the stockholder is making such special meeting 
request, if any, as of the date of such special meeting request, beneficially owns and, through the date such stockholder-called special 
meeting is held, continuously will beneficially own, the number of shares of stock of the Corporation that is attributed to such
beneficial owner(s) in the stockholder’s special meeting request and such beneficial owner(s) intends to appear in person or by proxy 
at the stockholder-called special meeting, and (vi) include an agreement by each stockholder signing the special meeting request to 
notify the Corporation immediately in the case of any disposition before the date of the stockholder-called meeting of shares of stock 
of the Corporation owned of record or beneficially owned by such stockholder or beneficial owner, as applicable, and an
acknowledgment that any such disposition shall be deemed a revocation of such special meeting request to the extent of such
disposition, such that the number of shares disposed of shall not be included in determining whether the requisite percent has been
reached. 

     In addition, the stockholders signing a special meeting request, the beneficial owners, if any, on whose behalf the special meeting 
request is being made, and the proposed nominees, if any, shall promptly provide any other information reasonably requested by the
Corporation. Each such stockholder, beneficial owner and proposed nominee, if any, shall further update and supplement the special
meeting request received by the Corporation pursuant to this Article I, Section 2 so that the information, statements, representations
and agreements provided or required to be provided in such special meeting request shall be complete, true and correct as of the record
date for determining stockholders entitled to vote at such stockholder-called special meeting and as of the date that is ten (10) business 
days prior to the stockholder-called meeting or any adjournment or postponement thereof, and such update and supplement shall be
received by the Secretary of the Corporation at the principal executive offices of the Corporation by registered mail, return receipt
requested not later than five (5) business days after the record date for determining stockholders entitled to vote at the meeting in the
case of the update and supplement required to be made as of the record date, and not later than eight (8) business days prior to the date
for the meeting or any adjournment or postponement thereof in the case of the update and supplement required to be made as of ten
(10) business days prior to the meeting or any adjournment or postponement thereof.  

     In determining whether a special meeting of stockholders is being called by the record holders of shares representing in the 
aggregate at least the requisite percent, multiple special meeting requests received by the Secretary will be considered together only if
each such special meeting request (x) identifies substantially the same purpose or purposes of the stockholder-called special meeting 
and substantially the same matter or matters proposed to be acted on at the stockholder-called special meeting (in each case as 
determined in good faith by the Board of Directors) and (y) has been dated and received by the Secretary within sixty (60) days of the
earliest dated special meeting request. Any requesting stockholder may revoke its special meeting request at any time by written
revocation received by the Secretary of the Corporation at the principal executive offices of the Corporation; provided, however, that
if following such revocation (or any deemed revocation pursuant to clause (vi) above), the unrevoked valid special meeting requests
represent in the aggregate less than the requisite percent, there shall be no requirement to hold a special meeting. The first date on
which unrevoked valid special meeting requests constituting not less than the requisite percent shall have been received by the
Corporation is referred to herein as the “request receipt date.”  
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     In the event of the receipt, in the manner provided in the previous paragraph, by the Corporation of the requisite special meeting 
request or requests and/or any related revocation or revocations, the Corporation may engage nationally recognized independent
inspectors for the purpose of promptly performing a ministerial review of the validity of the requests and revocations. For the purpose
of permitting the inspectors to perform such review, no special meeting shall be called until such date as the independent inspectors
certify to the Corporation that the requests delivered to the Corporation in accordance with this Article I, Section 2 represent at least
the minimum number of shares held for the minimum amount of time to call such a stockholder-called special meeting. Nothing
contained in this paragraph shall in any way be construed to suggest or imply that the Corporation or any stockholder shall not be
entitled to contest the validity of any request or revocation thereof, whether before or after such certification by the independent
inspectors, or take any other action (including, without limitation, the commencement, prosecution or defense of any litigation with
respect thereto, and the seeking of injunctive relief in such litigation).  

     Business transacted at any stockholder-called special meeting shall be limited to the purpose(s) stated in the unrevoked valid 
special meeting request(s) signed by stockholders holding the requisite percent of the Corporation’s voting stock; provided, however, 
that nothing herein shall prohibit the Board of Directors from submitting matters to the stockholders at any stockholder-called special 
meeting. 

     Except as otherwise provided by law, in the case of a stockholder-called special meeting, the Chairman of the meeting shall have 
the power and duty (i) to determine whether a nomination or any business proposed to be brought before the meeting was made or
proposed, as the case may be, in accordance with the procedures set forth in these Bylaws, and (ii) if any proposed nomination or
business was not made or proposed in compliance with these Bylaws or the stated business to be brought before the special meeting is
a not a proper subject for stockholder action under applicable law, to declare that such nomination shall be disregarded or that such
proposed business shall not be transacted. Notwithstanding anything in this Article I, Section 2 to the contrary, a stockholder-called 
special meeting shall not be held if (i) the special meeting request does not comply with this Article I, Section 2; (ii) the special
meeting request relates to an item of business that is not a proper subject for stockholder action under applicable law; (iii) the receipt
request date is during the period commencing ninety (90) days prior to the first anniversary of the date of the immediately preceding
annual meeting of stockholders and ending on the date of the next annual meeting; (iv) an annual or special meeting of stockholders
that included a substantially similar item of business (“similar business”) (as determined in good faith by the Board of Directors) was 
held not more than ninety (90) days before the receipt request date; (v) the Board of Directors has called or calls for an annual or
special meeting of stockholders to be held within ninety (90) days after the receipt request date, and the Board of Directors determines
in good faith that the business to be conducted at such meeting includes similar business; or (vi) the special meeting request was made
in a manner that involved a violation of the proxy rules of the Securities and Exchange Commission or other applicable law. 
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     Section 3. Notice of Meetings. Written notice of the place, date, and time of all meetings of the stockholders, the means of remote 
communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting,
the record date for determining the stockholders entitled to vote at the meeting (if such date is different from the record date for
stockholders entitled to notice of the meeting) and, in the case of a special meeting, the purpose or purposes for which the meeting is
called, shall be given, by the Corporation, not less than ten (10) nor more than sixty (60) days before the date on which the meeting is
to be held, to each stockholder entitled to vote at such meeting, except as otherwise provided herein or required by law (meaning, here
and hereinafter, as required from time to time by the Delaware General Corporation Law or the Certificate of Incorporation of the
Corporation).  

     When a meeting is adjourned to another place, date or time, written notice need not be given of the adjourned meeting if the place, 
date and time thereof are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any 
adjourned meeting is more than thirty (30) days after the date for which the meeting was originally noticed, written notice of the place,
date, and time of the adjourned meeting shall be given in conformity herewith to each stockholder entitled to vote at the adjourned
meeting. If after the adjournment a new record date for determination of stockholders entitled to vote is fixed for the adjourned
meeting, the Board of Directors shall fix as the record date for determining stockholders entitled to notice of such adjourned meeting
the same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall give
notice of the adjourned meeting to each stockholder of record as of the record date so fixed for notice of such adjourned meeting. At
any adjourned meeting, any business may be transacted which might have been transacted at the original meeting.  

     Except as otherwise required by law, any previously scheduled annual meeting of the stockholders, and any special meeting of the 
stockholders, may be postponed, rescheduled or cancelled, by resolution of the Board of Directors upon public notice given prior to
the date previously scheduled for such meeting of stockholders.  

     Section 4. Quorum. At any meeting of the stockholders, the holders of a majority of all of the shares of the stock entitled to vote at
the meeting, present in person or by proxy, shall constitute a quorum for all purposes, unless or except to the extent that the presence
of a larger number may be required by law.  

     If a quorum shall fail to attend any meeting, the Chairman of the meeting or the holders of a majority of the shares of stock entitled
to vote who are present, in person or by proxy, may adjourn the meeting to another place, date, or time.  

     The Chairman of the meeting may adjourn any annual or special meeting from time to time, whether or not there is a quorum.  
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     If a notice of any adjourned special meeting of stockholders is sent to all stockholders entitled to vote thereat, stating that it will be
held with those present constituting a quorum, then except as otherwise required by law, those present at such adjourned meeting shall
constitute a quorum, and all matters shall be determined by a majority of the votes cast at such meeting. 

     The stockholders present at a duly called meeting at which a quorum is present may continue to transact business until 
adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.  

     Section 5. Conduct of the Stockholders’ Meeting. At every meeting of the stockholders, the Chief Executive Officer of the
Corporation, or, in his absence, the Chairman of the Board, if there is a person holding such position, or if not, the President
designated by the Chief Executive Officer, or in the absence of such designation, any President, shall act as Chairman. The Secretary
of the Corporation or a person designated by the Chairman shall act as Secretary of the meeting. Unless otherwise approved by the
Chairman, attendance at the Stockholders’ Meeting is restricted to stockholders of record, persons authorized in accordance with
Article I, Section 9 of these Bylaws to act by proxy, and officers of the Corporation.  

     Section 6. Conduct of Business. The Chairman shall call the meeting to order, establish the agenda, and conduct the business of
the meeting in accordance therewith or, at the Chairman’s discretion, it may be conducted otherwise in accordance with the wishes of
the stockholders in attendance. The date and time of the opening and closing of the polls for each matter upon which the stockholders
will vote at the meeting shall be announced at the meeting.  

     The Board of Directors may adopt by resolution such rules and regulations for the conduct of the meeting of stockholders as it 
shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the
Chairman of the meeting of stockholders shall have the right and authority to convene and (for any or no reason) to recess the meeting,
to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such Chairman, are appropriate for the
proper conduct of the meeting in an orderly manner, including, without limitation, rule on the precedence of, and procedure on,
motions and other procedural matters, and exercise discretion with respect to such procedural matters with fairness and good faith
toward all those entitled to take part. The Chairman may impose reasonable limits on the amount of time taken up at the meeting on
discussion in general or on remarks by any one stockholder. Should any person in attendance become unruly or obstruct the meeting
proceedings, the Chairman shall have the power to have such person removed from participation. Notwithstanding anything in the
Bylaws to the contrary, no business shall be conducted at a stockholders’ meeting except in accordance with the procedures set forth 
in this Article I, Section 6 and in Article I, Section 7 and Article I, Section 8, below. The Chairman of a stockholders’ meeting shall, if 
the facts warrant, determine and declare to the meeting that business was not properly brought before the meeting and in accordance
with the provisions of this Article I, Section 6 and of Article I, Section 7 and Article I, Section 8, and if he should so determine, he
shall so declare to the meeting and any such business not properly brought before the meeting shall not be transacted.  

     Section 7. Notice of Stockholder Business. At an annual or special meeting of the stockholders, only such business shall be 
conducted as shall have been properly brought before the meeting. For the avoidance of doubt, “business” as used in these Bylaws 
shall include nomination for election to the Board of Directors, unless otherwise specified. 
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     (A) Annual Meetings of Stockholders. To be properly brought before an annual meeting, business must be (a) specified in the
Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise 
properly brought before the meeting by or at the direction of the Board of Directors, or (c) properly requested to be brought before the
annual meeting by a stockholder in accordance with these Bylaws. For business to be properly requested to be brought before an
annual meeting by a stockholder, a stockholder must (i) be a stockholder of record at the time of giving of notice of such annual
meeting by or at the direction of the Board of Directors and at the time of the annual meeting, (ii) be entitled to vote at such annual
meeting and (iii) comply with the procedures set forth in these Bylaws as to such business. 

     For business to be properly requested to be brought before an annual meeting by a stockholder, the stockholder must have given 
timely notice thereof and timely updates and supplements thereof, in writing to the Secretary of the Corporation and such business
must otherwise be a proper matter for stockholder action. 

     To be timely, a stockholder proposal to be presented at an annual meeting shall be received at the Corporation’s principal 
executive offices not less than a hundred and twenty (120) days in advance of the date that the Corporation’s proxy statement was 
released to stockholders in connection with the previous year’s annual meeting of stockholders, except that if no annual meeting was 
held in the previous year or the date of the annual meeting has been changed by more than thirty (30) days before or more than sixty
(60) days after the date of the previous year’s meeting, notice by the stockholder to be timely must be received not earlier than the
close of business on the hundred and twentieth (120th) day prior to the date of such annual meeting and not later than the close of 
business on the later of the ninetieth (90th) day prior to the date of such annual meeting or, if the first public announcement of the date 
of such annual meeting is less than a hundred (100) days prior to the date of such annual meeting, the tenth (10th) day following the 
day on which public announcement of the date of such meeting is first made by the Corporation. In no event shall any adjournment or
postponement of an annual meeting, or the public announcement thereof, commence a new time period for the giving of a
stockholder’s notice as described above. 

     Notwithstanding anything in the immediately preceding paragraph to the contrary, in the event that the number of directors to be 
elected to the Board of Directors is increased by the Board of Directors, and there is no public announcement by the Corporation
naming all of the nominees for director or specifying the size of the increased Board of Directors at least a hundred (100) days prior to
the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Article I, Section 7 shall also be 
considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the
Secretary at the principal executive offices of the Corporation not later than the close of business on the tenth (10th) day following the 
day on which such public announcement is first made by the Corporation.  
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     In addition, to be considered timely, a stockholder’s notice shall further be updated and supplemented, if necessary, so that the
information provided or required to be provided in such notice shall be complete, true and correct as of the record date for determining
stockholders entitled to vote at the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than five (5) business days after the record date for determining stockholders entitled to vote at the meeting in
the case of the update and supplement required to be made as of the record date, and not later than eight (8) business days prior to the
date for the meeting or any adjournment or postponement thereof in the case of the update and supplement required to be made as of
ten (10) business days prior to the meeting or any adjournment or postponement thereof.  

     (B) Special Meetings of Stockholders. To be properly brought before a special meeting, subject to Article II, Section 11, business
must be (a) specified in the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board of 
Directors or pursuant to an unrevoked valid special meeting request in accordance with Article I, Section 2, or (b) otherwise properly
brought before the special meeting, by or at the direction of the Board of Directors. 

     (C) General. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the Chairman of any annual or
special meeting shall have the power to determine whether any business proposed to be brought before the meeting was made or
proposed, as the case may be, in accordance with these Bylaws and, if any proposed business is not in compliance with these Bylaws,
to declare that no action shall be taken on such proposal and such proposal shall be disregarded.  

     For purposes of these By-laws, “public announcement” shall mean disclosure in a press release reported by a national news service
or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d)
of the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (the “Exchange Act”).  

     The annual meeting and special meeting procedures set forth in this Article I, Section 7(A) and (B) shall be the exclusive means
for a stockholder to make business proposals (other Rule 14a-8 under the Exchange Act and included in the Corporation’s notice of 
meeting).  

     Section 8. Disclosure Requirements. To be in proper form, a stockholder’s notice to the Secretary of the Corporation must include 
the following.  

- 7 -  



 
     As to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made, a stockholder’s 
notice must set forth: (i) the name and address of such stockholder, as they appear on the Corporation’s books, of such beneficial 
owner, if any, and of their respective affiliates or associates or others acting in concert therewith, (ii) (A) the class or series and
number of shares of the Corporation which are, directly or indirectly, owned beneficially and of record by such stockholder, such
beneficial owner and their respective affiliates or associates or others acting in concert therewith, (B) any option, warrant, convertible
security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a
price related to any class or series of shares of the Corporation or with a value derived in whole or in part from the value of any class
or series of shares of the Corporation, or any derivative or synthetic arrangement having the characteristics of a long position in any
class or series of shares of the Corporation, or any contract, derivative, swap or other transaction or series of transactions designed to
produce economic benefits and risks that correspond substantially to the ownership of any class or series of shares of the Corporation,
including due to the fact that the value of such contract, derivative, swap or other transaction or series of transactions is determined by
reference to the price, value or volatility of any class or series of shares of the Corporation, whether or not such instrument, contract or
right shall be subject to settlement in the underlying class or series of shares of the Corporation, through the delivery of cash or other
property, or otherwise, and without regard to whether the stockholder of record, the beneficial owner, if any, or any affiliates or
associates or others acting in concert therewith, may have entered into transactions that hedge or mitigate the economic effect of such
instrument, contract or right, or any other direct or indirect opportunity to profit or share in any profit derived from any increase or
decrease in the value of shares of the Corporation (any of the foregoing, a “Derivative Instrument”) directly or indirectly owned 
beneficially by such stockholder, the beneficial owner, if any, or any affiliates or associates or others acting in concert therewith, (C)
any proxy, contract, arrangement, understanding, or relationship pursuant to which such stockholder has a right to vote any class or
series of shares of the Corporation, (D) any agreement, arrangement, understanding, relationship or otherwise, including any
repurchase or similar so-called “stock borrowing” agreement or arrangement, involving such stockholder, directly or indirectly, the
purpose or effect of which is to mitigate loss to, reduce the economic risk (of ownership or otherwise) of any class or series of the
shares of the Corporation by, manage the risk of share price changes for, or increase or decrease the voting power of, such stockholder
with respect to any class or series of the shares of the Corporation, or which provides, directly or indirectly, the opportunity to profit or
share in any profit derived from any decrease in the price or value of any class or series of the shares of the Corporation (any of the
foregoing, a “Short Interest”), (E) any rights to dividends on the shares of the Corporation owned beneficially by such stockholder that 
are separated or separable from the underlying shares of the Corporation, (F) any proportionate interest in shares of the Corporation or
Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder is a general partner
or, directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership, (G) any
performance-related fees (other than an asset-based fee) that such stockholder is entitled to based on any increase or decrease in the 
value of shares of the Corporation or Derivative Instruments, if any, including without limitation any such interests held by members
of such stockholder’s immediate family sharing the same household, (H) any significant equity interests or any Derivative Instruments
or Short Interests in any principal competitor of the Corporation held by such stockholder, and (I) any direct or indirect interest of
such stockholder in any contract with the Corporation, any affiliate of the Corporation or any principal competitor of the Corporation
(including, in any such case, any employment agreement, collective bargaining agreement or consulting agreement), and (iii) any
other information relating to such stockholder and beneficial owner, if any, that would be required to be disclosed in a proxy statement
and form or proxy or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal
and/or for the election of directors in a contested election pursuant to Section 14 of the Exchange Act.  
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     In addition, if the notice relates to any business other than a nomination of a director or directors that the stockholder proposes to
bring before the meeting, a stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes to bring 
before the annual meeting (a) a brief description of the business desired to be brought before the meeting, the reasons for conducting
such business at the meeting, (b) any material interest of the stockholder and beneficial owner, if any, in such business, (c) the text of
the proposal or business (including the text of any resolutions proposed for consideration and, in the event that such proposal or
business includes a proposal to amend the by-laws of the Corporation, the text of the proposed amendment), and (d) a description of
all agreements, arrangements and understandings between such stockholder and beneficial owner, if any, and any other person or
persons (including their names) in connection with the proposal of such business by such stockholder. Stockholder proposals shall be
no more than five hundred (500) words in length.  

     No proposal shall be put before the stockholders:  

     (a) which is not a proper subject for action by stockholders under Delaware law;  

     (b) which is obstructive, frivolous, dilatory or repugnant to good taste;  

     (c) which contains any false or misleading statements;  

     (d) which relates to the redress of a personal claim or grievance against the Corporation or any other person, or if it is
designated to result in a benefit or interest that is not shared by the stockholders at large;  

     (e) which relates to operations which account for less than five percent of the Corporation’s total assets at the end of its most
recent fiscal year, and for less than five percent of its net earnings and gross sales for its most recent fiscal year, and is not
otherwise significantly related to the Corporation’s business;  

     (f) which deals with a matter beyond the Corporation’s power to effectuate;  

     (g) which deals with a matter relating to conduct of the ordinary business operations of the Corporation;  

     (h) which is counter to or substantially duplicative of a proposal to be submitted by the Corporation at the meeting;  

     (i) if the proposal deals with substantially the same subject matter as a prior proposal submitted to stockholders in the
Corporation’s proxy statement and a form of proxy related to any annual or special meeting of stockholders held within the
preceding five calendar years, it may be omitted from the agenda of any meeting of stockholders held within three calendar years
after the latest such submission, provided that:  
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     (i) if the proposal was submitted at only one meeting during such preceding period, it received less than five percent of the 
total number of votes cast in regard thereto; or  

     (ii) if the proposal was submitted at only two meetings during such preceding period, it received at the time of its second 
submission less than eight percent of the total number of votes cast in regard thereto; or  

     (iii) if the prior proposal was submitted at three or more meetings during such preceding period, it received at the time of
its latest submission less than ten percent of the total number of votes cast in regard thereto.  

     Notwithstanding the foregoing provisions of this Article I, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present
proposed business (including nomination for election to the Board of Directors), such proposed business shall not be transacted and
such nomination shall be disregarded, as the case may be, notwithstanding that proxies in respect of such vote may have been received
by the Corporation. For purposes of this provision, to be considered a qualified representative of the stockholder, a person must be a
duly authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such stockholder or an
electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such
person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the
meeting of stockholders.  

     Notwithstanding the provisions of these Bylaws, a stockholder shall also comply with all applicable requirements of the Exchange 
Act with respect to the matters set forth in these Bylaws; provided, however, that any references in these Bylaws to the Exchange Act 
are not intended to and shall not limit the separate and additional requirements set forth in these Bylaws with respect to nominations or
proposals as to any other business (other than business properly brought under Rule 14a-8 under the Exchange Act). Nothing in these 
Bylaws shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement 
pursuant to Rule 14a-8 under the Exchange Act. Subject to Rule 14a-8 under the Exchange Act, nothing in these Bylaws shall be
construed to permit any stockholder, or give any stockholder the right, to include or have disseminated or described in the
Corporation’s proxy statement any business proposal.  

     Section 9. Proxies and Voting. At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by 
proxy authorized by an instrument in writing or by a transmission permitted by law filed in accordance with the procedure established
for the meeting. No stockholder may authorize more than one proxy for his or her shares. Each stockholder shall have one vote for
every share of stock entitled to vote which is registered in his or her name on the record date for determining stockholders entitled to
vote at the meeting, except as otherwise provided herein or required by law. Any copy, facsimile telecommunication or other reliable
reproduction of the writing or transmission created pursuant to this paragraph may be substituted or used in lieu of the original writing
or transmission for any and all purposes for which the original writing or transmission could be used, provided that such copy, 
facsimile transmission or other reproduction shall be a complete reproduction of the entire original writing or transmission.  

- 10 -  



 
     All voting, but excepting for the election of directors and where otherwise required by law, may be by a voice vote; provided, 
however, that upon demand therefor by a stockholder entitled to vote or his or her proxy, a stock vote shall be taken. Every stock vote
shall be taken by ballots, each of which shall state the name of the stockholder or proxy voting and such other information as may be
required under the procedure established for the meeting. Every vote taken by ballots shall be counted by an inspector or inspectors
appointed by the Chairman of the meeting, which inspector or inspectors may, but does not need to, include individuals who serve the
Corporation in other capacities, including, without limitation, as officers, employees, agents or representatives. The Corporation may,
and to the extent required by law, shall, in advance of any meeting of stockholders, appoint one or more inspectors to act at the
meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any
inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting
may, and to the extent required by law, shall, appoint one or more inspectors to act at the meeting. Each inspector, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
according to the best of his or her ability. The inspector or inspectors so appointed or designated shall (i) ascertain the number of
shares of capital stock of the Corporation outstanding and the voting power of each such share, (ii) determine the shares of capital
stock of the Corporation represented at the meeting and the validity of proxies and ballots, (iii) count all votes and ballots, (iv)
determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the inspectors,
and (v) certify their determination of the number of shares of capital stock of the Corporation represented at the meeting and such
inspectors’ count of all votes and ballots. Such certification and report shall specify such other information as may be required by law. 
In determining the validity and counting of proxies and ballots cast at any meeting of stockholders of the Corporation, the inspectors
may consider such information as is permitted by applicable law. No person who is a candidate for an office at an election may serve
as an inspector at such election. The inspectors shall have the duties prescribed by law. 

     All elections shall be determined by a plurality of the votes cast, and except as otherwise required by law or by an express 
provision of these Bylaws, all other matters shall be determined by a majority of the votes cast affirmatively or negatively; provided, 
however, that proposals relating to employee or director compensation or compensation plans may, in the discretion of the Board of
Directors, require such greater affirmative vote as is specified in a resolution adopted by the Board of Directors.  

     Section 10. Stock List. A complete list of stockholders entitled to vote at any meeting of stockholders, arranged in alphabetical 
order for each class of stock and showing the address of each such stockholder and the number of shares registered in his or her name
(provided, however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the
meeting, the list shall reflect the stockholders entitled to vote as of the tenth (10th) day before the meeting date), shall be open to the 
examination of any such stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of at least
ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the
notice of the meeting, or if not so specified, at the place where the meeting is to be held.  
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     The stock list shall also be kept at the place of the meeting during the whole time thereof and shall be open to the examination of 
any such stockholder who is present. This list shall presumptively determine the identity of the stockholders entitled to vote at the
meeting and the number of shares held by each of them.  

ARTICLE II  

BOARD OF DIRECTORS  

     Section 1. Number and Term of Office. The number of directors shall initially be nine and, thereafter, shall be fixed from time to 
time exclusively by the Board of Directors pursuant to a resolution adopted by a majority of the total number of authorized directors
(whether or not there exist any vacancies in previously authorized directorships at the time any such resolution is presented to the
Board for adoption). Until the 2014 annual meeting of stockholders, the directors shall be divided into three classes, as nearly equal in
number as reasonably possible, with the term of office of the first class to expire at the 2014 annual meeting of stockholders, the term
of office of the second class to expire at the 2012 annual meeting of stockholders and the term of office of the third class to expire at
the 2013 annual meeting of stockholders. At each annual meeting of stockholders beginning in 2012, directors shall be elected to
succeed those directors whose terms expire, for a one-year term of office, to expire at the next annual meeting of stockholders after 
their election. Beginning with the 2014 annual meeting of stockholders, the entire Board of Directors shall be subject to election at
each annual meeting of stockholders, for a one-year term of office, to expire at the next annual meeting of stockholders after their
election, and the Board of Directors will no longer be divided into classes. All directors shall hold office until the expiration of the
term for which elected and until their successors are elected, except in the case of the death, resignation or removal of any director.
Any nominee who stands for election as a director and who does not receive a majority approval vote (as defined in Section 13 below)
shall promptly tender an offer of resignation in accordance with Section 13 below.  

     Section 2. Vacancies and Newly Created Directorships. Subject to the rights of the holders of any series of Preferred Stock then 
outstanding, newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the
Board of Directors resulting from death, resignation, retirement, removal from office, disqualification or other cause may be filled
only by a majority vote of the directors then in office, though less than a quorum, and directors so chosen shall hold office for a term
expiring at the next annual meeting of stockholders (or, prior to the 2014 annual meeting of stockholders, for a term expiring at the
annual meeting of stockholders at which the term of office of the class to which they have been elected expires). No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incumbent director.  

     Section 3. Removal. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any directors, or the
entire Board of Directors, may be removed from office at any time, with or without cause, by the affirmative vote of the holders of at
least a majority of the voting power of all of the then-outstanding shares of capital stock of the Corporation entitled to vote generally
in the election of directors, voting together as a single class.  
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     Section 4. Regular Meetings. Regular meetings of the Board of Directors shall be held at such place or places, on such date or
dates, and at such time or times as shall have been established by the Board of Directors and publicized among all directors. A notice
of each regular meeting shall not be required.  

     Section 5. Special Meetings. Special meetings of the Board of Directors may be called by a majority of the directors then in office 
(rounded up to the nearest whole number) or by the Chief Executive Officer or the Chairman of the Board and shall be held at such
place, on such date, and at such time as they or he or she shall fix. Notice of the place, date, and time of each such special meeting
shall be given to each director by whom it is not waived by mailing written notice not fewer than five (5) days before the meeting or
by telephone, electronic transmission, telexing, telecopying or personally delivering the same not fewer than twelve (12) hours before
the meeting. Unless otherwise indicated in the notice thereof, any and all business may be transacted at a special meeting.  

     Section 6. Quorum. At any meeting of the Board of Directors, a whole number of directors equal to at least a majority of the total 
number of authorized directors shall constitute a quorum for all purposes. If a quorum shall fail to attend any meeting, a majority of
those present may adjourn the meeting to another place, date, or time, without further notice or waiver thereof. The directors present at
a duly organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough directors to
leave less than a quorum. 

     Section 7. Participation in Meetings by Conference Telephone. Members of the Board of Directors, or of any committee thereof,
may participate in a meeting of such Board or committee by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other and such participation shall constitute presence in person
at such meeting.  

     Section 8. Conduct of Business. At any meeting of the Board of Directors, business shall be transacted in such order and manner
as the Board may from time to time determine, and, if a quorum is present, all matters shall be determined by the vote of a majority of
the directors present, except as otherwise provided herein or required by law. Action may be taken by the Board of Directors without a
meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board of Directors. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.  

     Section 9. Powers. The Board of Directors may, except as otherwise required by law, exercise all such powers and do all such acts
and things as may be exercised or done by the Corporation, including, without limiting the generality of the foregoing, the unqualified
power:  
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     (a) To declare dividends from time to time in accordance with law; 

     (b) To purchase or otherwise acquire any property, rights or privileges on such terms as it shall determine; 

     (c) To authorize the creation, making and issuance, in such form as it may determine, of written obligations of every kind,
negotiable or non-negotiable, secured or unsecured, and to do all things necessary in connection therewith; 

     (d) To remove any officer of the Corporation with or without cause, and from time to time to devolve the powers and duties of
any officer upon any other person for the time being; 

     (e) To confer upon any officer of the Corporation the power to appoint, remove and suspend subordinate officers, employees
and agents; 

     (f) To adopt from time to time such stock, option, stock purchase, bonus or other compensation plans for directors, officers,
employees and agents of the Corporation and its subsidiaries as it may determine; 

     (g) To adopt from time to time such insurance, retirement, and other benefit plans for directors, officers, employees and agents
of the Corporation and its subsidiaries as it may determine; and 

     (h) To adopt from time to time regulations, not inconsistent with these Bylaws, for the management of the Corporation’s 
business and affairs. 

     Section 10. Compensation of Directors. Directors, as such, may receive, pursuant to resolution of the Board of Directors, fixed 
fees and other compensation for their services as directors, including, without limitation, their services as members of committees of
the Board of Directors. 

     Section 11. Nomination of Director Candidates. Subject to the rights of holders of any class or series of stock having a preference
over the Common Stock as to dividends or upon liquidation, nominations for the election of Directors may be made by the Board of
Directors or a committee appointed for that purpose by the Board of Directors or by any stockholder who (i) is a stockholder of record
at the time of giving of notice of such meeting and at the time of the meeting, (ii) is entitled to vote at the meeting, and (iii) complies
with the procedures set forth in these Bylaws as to such nomination. However, any stockholder entitled to vote in the election of
Directors generally may nominate one or more persons for election as Directors at a meeting only if timely and proper notice of such
stockholder’s intent to make such nomination or nominations (including the completed and signed questionnaire, representation and 
agreement required by Article II, Section 12 of these Bylaws), and timely updates and supplements thereof, have been given in writing
to the Secretary of the Corporation in accordance with Article I, Section 7, Article I, Section 8 and Article II, Section 11 of these
Bylaws. 
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     In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board 
of Directors, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the Corporation not earlier
than the close of business on the 120th day prior to the date of such special meeting and not later than the close of business on the later
of the 90th day prior to the date of such special meeting or, if the first public announcement of the date of such special meeting is less
than 100 days prior to the date of such special meeting, the 10th day following the day on which public announcement is first made of
the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. In no event shall
any adjournment or postponement of a special meeting of stockholders, or the public announcement thereof, commence a new time
period for the giving of a stockholder’s notice as described above. 

     In addition, to be considered timely, a stockholder’s notice shall further be updated and supplemented, if necessary, so that the
information provided or required to be provided in such notice shall be complete, true and correct as of the record date for determining
stockholders entitled to vote at the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than five (5) business days after the record date for determining stockholders entitled to vote at the meeting in
the case of the update and supplement required to be made as of the record date, and not later than eight (8) business days prior to the
date for the meeting, any adjournment or postponement thereof in the case of the update and supplement required to be made as of ten
(10) business days prior to the meeting or any adjournment or postponement thereof. 

     In addition to the requirements set forth in Article I, Section 7 and Article I, Section 8 of these Bylaws, to be in proper form, each 
such notice shall set forth: (a) all information regarding each nominee proposed by such stockholder as would be required to be
included in a proxy statement in connection with solicitations of proxies for election of directors in a contested election pursuant to
Section 14 of the Exchange Act and the proxy rules of the Securities and Exchange Commission, had the nominee been nominated, or
intended to be nominated, by the Board of Directors; (b) the written consent of each nominee to be named in the proxy statement as a
nominee and to serve as a director of the Corporation if so elected; (c) a description of all direct and indirect compensation and other
material monetary agreements, arrangements and understandings during the past three years, and any other material relationships,
between or among the stockholder intending to make the nomination and the beneficial owner, if any, and their respective affiliates
and associates, or others acting in concert therewith, on the one hand, and each proposed nominee, and his or her respective affiliates
and associates, or others acting in concert therewith, on the other hand, including, without limitation all information that would be
required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the stockholder intending to make the nomination 
and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in
concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or executive officer of such 
registrant. In addition, each such notice shall also include completed and signed questionnaire, representation and agreement required 
by Article II, Section 12 of these Bylaws. The Corporation may require any proposed nominee to furnish such other information as
may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to serve as an independent
director of the Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, 
of such nominee. 
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     In the event that a person is validly designated as a nominee in accordance with this Article II, Section 11 and shall thereafter 
become unable or unwilling to stand for election to the Board of Directors, the Board of Directors may designate a substitute nominee
upon delivery, not fewer than five (5) days prior to the date of the meeting for the election of such nominee, of a written notice to the
Secretary setting forth such information regarding such substitute nominee as would have been required to be delivered to the
Secretary pursuant to this Article II, Section 11 had such substitute nominee been initially proposed as a nominee. Such notice shall
include a signed consent to serve as a Director of the Corporation, if elected, of each such substitute nominee. 

     If the Chairman of a meeting where stockholders are to vote for the election of Directors determines that a nomination of any 
candidate for election as a Director at such meeting was not made in accordance with the applicable provisions of this Article II,
Section 11, such nomination shall be void; provided, however, that nothing in this Article II, Section 11 shall be deemed to limit any 
voting rights upon the occurrence of dividend arrearages provided to holders of Preferred Stock pursuant to the Preferred Stock
designation for any series of Preferred Stock.  

     Section 12. Submission of Questionnaire, Representation and Agreement. To be eligible to be a nominee for election or reelection 
as a director of the Corporation, a person must deliver (in accordance with the time periods prescribed for delivery of notice under
these Bylaws) to the Secretary at the principal executive offices of the Corporation a written questionnaire with respect to the
background and qualification of such person and the background of any other person or entity on whose behalf the nomination is
being made (which questionnaire shall be provided by the Secretary upon written request), and a written representation and agreement
(in the form provided by the Secretary upon written request) that such person (a) is not and will not become a party to (i) any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how
such person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not 
been disclosed to the Corporation or (ii) any Voting Commitment that could limit or interfere with such person’s ability to comply, if 
elected as a director of the Corporation, with such person’s fiduciary duties under applicable law, (b) is not and will not become a
party to any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any direct
or indirect compensation, reimbursement or indemnification in connection with service or action as a director that has not been
disclosed therein, and (c) in such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is 
being made, would be in compliance, if elected as a director of the Corporation, and will comply, with all applicable corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the Corporation publicly
disclosed from time to time.  

     Section 13. Majority Approval Vote in Director Elections; Required Offer of Resignation. Any incumbent director who was a 
nominee at a stockholder meeting and who did not receive a majority approval vote, shall tender to the Board of Directors his or her
offer of resignation for consideration by the Board of Directors. Such offer of resignation shall be tendered within 14 days following
the certification of the stockholder vote for the respective election of directors. For purposes of this Section, (i) “majority approval 
vote” means that the number of votes cast by stockholders “for” a nominee for director exceeds the sum of the number of votes cast
“against” or to “withhold approval” for such nominee, in an election that is not contested, and (ii) an election is “not contested” if the 
number of nominees is not greater than the number of directors to be elected at the particular stockholder meeting. 
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     Within 60 days following certification of the stockholder vote, the Nominating and Corporate Governance Committee (or such 
other committee of the Board of Directors as is otherwise designated by the Board of Directors) shall recommend to the Board of
Directors whether to accept or reject the resignation, or whether other action should be taken with respect to such offer of resignation,
in regard to any incumbent directors who failed to receive a majority approval vote in an election that was not contested. In
determining whether or not to recommend that the Board of Directors accept any offer of resignation, the reviewing committee shall
be entitled to consider all factors believed relevant by such committee’s members, including such factors and guidelines, if any, as
may be set forth in the Corporation’s Corporate Governance Guidelines or other relevant policies that are then in effect. 

     The Board of Directors shall act on the recommendation of the Nominating and Corporate Governance Committee (or other 
committee) within 90 days following certification of the stockholder vote. In determining whether or not to accept any resignation
offer, the Board of Directors shall consider the factors considered by the recommending committee, and any additional information
and factors that the Board of Directors believes to be relevant. The Board of Directors shall, within five business days after reaching
its decision, publicly disclose the decision, including, if applicable, the reasons for not accepting an offer of resignation. 

     Any incumbent director who fails to receive the requisite majority approval vote in an election that is not contested will remain an 
active member of the Board of Directors during the period while their offer of resignation is under consideration. However, any
director whose offer of resignation is under consideration for potential acceptance pursuant to this Section shall not participate in the
Nominating and Corporate Governance Committee (or other committee) discussions and recommendation on that subject, or in the
Board of Directors action regarding whether to accept such director’s offer of resignation. If every member of the Nominating and
Corporate Governance Committee fails to receive a majority approval vote at the same stockholder meeting, the Board of Directors
shall appoint a committee of independent directors who did receive a majority approval vote at that meeting to consider the resignation
offers and make recommendations to the Board of Directors. If no independent directors are eligible to serve on such a review
committee, then the Board of Directors shall act on the resignation offers in such manner as the Board of Directors determines to be
appropriate. 

     The Nominating and Corporate Governance Committee is authorized to adopt and establish such policies, guidelines, factors for 
consideration, and director qualification requirements as it determines to be appropriate in order to implement this Section, which may
be included in the Corporate Governance Guidelines or elsewhere, and may include, if the committee so determines, the submission
by all nominees of irrevocable, contingent resignations. 
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ARTICLE III  

COMMITTEES  

     Section 1. Committees of the Board of Directors. The Board of Directors, pursuant to a resolution adopted by a majority of the
total number of authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time any
such resolution is presented to the Board for adoption), may from time to time designate committees of the Board, with such lawfully
delegable powers and duties as it thereby confers, to serve at the pleasure of the Board and shall, for those committees and any others
provided for herein, elect a director or directors to serve as the member or members, designating, if it desires, other directors as
alternate members who may replace any absent or disqualified member at any meeting of the committee. Any committee so
designated may exercise the power and authority of the Board of Directors to declare a dividend, to authorize the issuance of stock or
to adopt a certificate of ownership and merger pursuant to Section 253 of the Delaware General Corporation Law if the resolution
which designates the committee or a supplemental resolution of the Board of Directors shall so provide. In the absence or
disqualification of any member of any committee and any alternate member in his place, the member or members of the committee
present at the meeting and not disqualified from voting, whether or not he or she or they constitute a quorum, may by unanimous vote
appoint another member of the Board of Directors to act at the meeting in the place of the absent or disqualified member. 

     Section 2. Conduct of Business. Each committee may determine the procedural rules for meeting and conducting its business and
shall act in accordance therewith, except as otherwise provided herein or required by law. Adequate provision shall be made for notice
to members of all meetings; a majority of the authorized members shall constitute a quorum unless the committee shall consist of one
or two members, in which event one member shall constitute a quorum; and all matters shall be determined by a majority vote of the
members present. Action may be taken by any committee without a meeting if all members thereof consent thereto in writing, and the
writing or writings are filed with the minutes of the proceedings of such committee. The Board shall have power at any time to fill
vacancies in, to change the membership of, or to dissolve, any committee. Nothing herein shall be deemed to prevent the Board from
appointing one or more committees consisting in whole or in part of persons who are not directors of the Corporation; provided, 
however, that no such committee shall have or may exercise any authority of the Board. 

ARTICLE IV 

OFFICERS 

     Section 1. Generally. The officers of the Corporation shall consist of a Chief Executive Officer, one or more Presidents, a
Secretary, and a Chief Financial Officer and/or a Treasurer. At the discretion of the Board of Directors, the Corporation shall have a
Chairman of the Board, one or more Assistant Treasurers, and one or more Assistant Secretaries. The Corporation may also have such
other officers as the Board of Directors may appoint, and such other officers as the Chief Executive Officer may appoint in accordance
with the provisions of Article IV, Section 11. The Board of Directors shall consider the election of officers at its first meeting after
every annual meeting of stockholders. Each officer shall hold office until his or her successor is elected and qualified or until his or
her earlier resignation or removal. Any number of offices may be held by the same person. 
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     Section 2. Chairman of the Board. The Chairman of the Board, if there is a person holding that position, shall, if present, preside at 
all meetings of the Board of Directors, and exercise and perform such other powers and duties as may be from time to time assigned to
him or her by the Board of Directors or prescribed by these Bylaws. 

     Section 3. Chief Executive Officer. Subject to such supervisory powers, if any, as may be given by the Board of Directors to the
Chairman of the Board, if there is a person holding that position, the Chief Executive Officer of the Corporation shall, subject to the
control of the Board of Directors, have general supervision, direction, and control of the business and the officers of the Corporation.
He shall preside at all meetings of the stockholders and, in the absence of the Chairman of the Board, or if there be none, at all
meetings of the Board of Directors. He or she shall have the general powers and duties of management usually vested in the office of
chief executive officer of a Corporation, and shall have such other powers and duties as may be prescribed by the Board of Directors
or these Bylaws.  

     Section 4. Presidents. Each President shall have such powers and duties as may be delegated to him or her by the Board of
Directors. One President shall be designated by the Board to perform the duties and exercise the powers of the Chief Executive Officer
in the event of the Chief Executive Officer’s absence or disability. 

     Section 5. Chief Financial Officer. The Chief Financial Officer shall keep and maintain or cause to be kept and maintained, 
adequate and correct books and records of account of the properties and business transactions of the Corporation, including accounts
of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and shares. The books of account shall at all
reasonable times be open to inspection by any director.  

     The Chief Financial Officer shall deposit all monies and other valuables in the name and to the credit of the Corporation with such 
depositories as may be designated by the Board of Directors. He shall disburse all funds of the Corporation as may be ordered by the
Board of Directors, shall render to the Chief Executive Officer and Directors, whenever they request it, an account of all of his
transactions as Chief Financial Officer and of the financial condition of the Corporation, and shall have such other powers and
perform such other duties as may be prescribed by the Board of Directors or by these Bylaws. 

     Section 6. Secretary. The Secretary shall keep, or cause to be kept, a book of minutes in written form of the proceedings of the
Board of Directors, committees of the Board, and stockholders. Such minutes shall include all waivers of notice, consents to the
holding of meetings, or approvals of the minutes of meetings executed pursuant to these Bylaws or the General Delaware Corporation
Law. The Secretary shall keep, or cause to be kept at the principal executive office or at the office of the Corporation’s transfer agent 
or registrar, a record of its stockholders, giving the names and addresses of all stockholders and the number and class of shares held by
each. 
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     The Secretary shall give or cause to be given, notice of all meetings of the stockholders and of the Board of Directors as required 
by these Bylaws or by law to be given, and shall keep the seal of the Corporation, if one be adopted, in safe custody, and shall have
such other powers and perform such other duties as may be prescribed by the Board of Directors or these Bylaws. 

     Section 7. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to 
any other officers or agents, notwithstanding any provision hereof. 

     Section 8. Removal, Resignation and Vacancies. Any officer of the Corporation may be removed at any time, with or without
cause, by the affirmative vote of a majority of the total number of authorized directors (whether or not there exist any vacancies in
previously authorized directorships at the time any such resolution is presented to the Board for adoption). Any officer appointed by
the Chief Executive Officer may be removed by him with or without cause. Any officer may resign at any time, upon written notice to
the Corporation, without prejudice of the rights, if any, of the Corporation under any contract to which such officer is a party. A newly
created office and a vacancy in any office because of death, resignation, or removal may be filled by the Board of Directors. Any
vacancy in an office appointed by the Chief Executive Officer because of death, resignation, or removal may be filled by the
Chairman of the Board or the Chief Executive Officer. 

     Section 9. Compensation. The compensation of the officers shall be fixed from time to time by the Board of Directors, and no 
officer shall be prevented from receiving such compensation by reason of the fact that he is also a director of the Corporation. 

     Section 10. Subordinate Officers. The Chief Executive Officer may appoint such vice presidents and other subordinate officers as 
the business of the Corporation may require, each of whom shall have such duties and such tenure as the Chief Executive Officer
decides. Officers appointed by the Chief Executive Officer under this Article IV, Section 10 shall not be considered corporate level or
executive officers. 

     Section 11. Action With Respect to Securities of Other Corporations. Unless otherwise directed by the Board of Directors, the 
Chief Executive Officer or any officer of the Corporation authorized by the Chief Executive Officer shall have power to vote and
otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders of or with respect to any action of
stockholders of any other corporation in which this Corporation may hold securities and otherwise to exercise any and all rights and
powers which this Corporation may possess by reason of its ownership of securities in such other corporation. 

ARTICLE V 

STOCK 

     Section 1. Certificates of Stock. The shares of stock of the Corporation shall be represented by certificates; provided, however, that 
the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series of the Corporation’s 
stock shall be uncertificated shares; provided, further, that any such resolution shall not apply to shares of stock represented by a 
certificate until such certificate is surrendered to the Corporation. Each holder of stock of the Corporation that is represented by a
certificate shall be entitled to a certificate signed by, or in the name of the Corporation by, the Chief Executive Officer or a President,
and by the Secretary or an Assistant Secretary, or the Treasurer or an Assistant Treasurer, certifying the number of shares owned by
him or her. Any of or all the signatures on the certificate may be facsimile. 
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     Section 2. Transfers of Stock. Stock of the Corporation shall be transferable in the manner prescribed by law, requirements
established by the stock exchanges on which the Corporation’s stock is listed and in the Bylaws. Transfers of stock shall be made only 
upon the transfer books of the Corporation kept at an office of the Corporation or by transfer agents designated to transfer shares of
the stock of the Corporation. Except where a certificate is issued in accordance with Article V, Section 4 of these Bylaws, an
outstanding certificate for the number of shares involved shall be surrendered by the holder thereof in person or by such holder’s 
attorney duly authorized in writing, for cancellation before a new certificate is issued therefor, with an assignment and power of
transfer endorsed thereon or attached thereto, duly executed, with such proof of the authenticity of the signature as the Corporation or
its agents may reasonably require. Transfers of uncertificated shares of stock shall be made only upon receipt of proper transfer
instructions from the registered holder of the shares or by such holder’s attorney duly authorized in writing, and upon compliance with 
appropriate procedures for transferring shares in uncertificated form. No transfer of stock shall be valid as against the Corporation for
any purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and to whom transferred.

     Section 3. Record Date. In order that the Corporation may determine the stockholders entitled to notice of any meeting of
stockholders, the Board of Directors may fix in advance a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which record date shall, unless otherwise required by law,
not be more than sixty (60) days nor less than ten (10) days preceding the date of such meeting of stockholders. If the Board of
Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting
unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting
shall be the date for making such determination. If no record date is fixed by the Board of Directors, the record date for determining
stockholders entitled to notice of and to vote at a meeting of stockholders shall be at the close of business on the business day next
preceding the day on which notice is given. If the Board of Directors fails to provide proper notice of a meeting of stockholders but
notice is waived, the record date for determining stockholders entitled to notice of and to vote at such meeting shall be at the close of
business on the business day next preceding the day on which the meeting is held. A determination of stockholders of record entitled
to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board 
of Directors may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such case
shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed
for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting. 

     In order that the Corporation may determine the stockholders entitled to receive payment of any dividend, or any other distribution 
or allotment of any rights, or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock,
or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted, and which record date shall not be more than sixty (60) days prior to
such action. If no such record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of
business on the business day on which the Board of Directors adopts the resolution relating thereto. 
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     Section 4. Lost, Stolen or Destroyed Certificates. In the event of the loss, theft or destruction of any certificate of stock, another
may be issued in its place pursuant to such regulations as the Board of Directors may establish concerning proof of such loss, theft or
destruction and concerning the giving of a satisfactory bond or bonds of indemnity. 

     Section 5. Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as 
the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on
its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares
on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise required by law. 

     Section 6. Regulations. The issue, transfer, conversion and registration of certificates of stock (or uncertificated stock) shall be
governed by such other regulations as the Board of Directors may establish. 

ARTICLE VI 

NOTICES 

     Section 1. Notices. Except as otherwise specifically provided herein or required by law, all notices required to be given to any
stockholder, director, officer, employee or agent shall be in writing and may in every instance be effectively given by hand delivery to
the recipient thereof, by depositing such notice in the mails, postage paid, or by sending such notice by prepaid telegram or mailgram.
Any such notice shall be addressed to such stockholder, director, officer, employee or agent at his or her last known address as the
same appears on the books of the Corporation. The time when such notice shall be deemed to be given shall be the time such notice is
received by such stockholder, director, officer, employee or agent, or by any person accepting such notice on behalf of such person, if
hand delivered, or dispatched, if delivered through the mails or by telegram or mailgram. 

     Notwithstanding anything to the contrary set forth in these Bylaws, any notice to stockholders given by the Corporation hereunder 
shall be effective if given by a form of electronic transmission in the manner provided in Section 232 of the Delaware General
Corporation Law (except to the extent prohibited by Section 232(e) of the Delaware General Corporation Law). Notice given by a
form of electronic transmission in accordance with these Bylaws shall be deemed given at the times provided in the Delaware General
Corporation Law. Such further notice shall be given as may be required by law. 
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     Section 2. Waivers. A written waiver of any notice, signed by a stockholder or director, officer, employee or agent entitled to 
notice, or a waiver by electronic transmission by such person, whether before or after the time of the event for which notice is to be
given, shall be deemed equivalent to the notice required to be given to such stockholder, director, officer, employee or agent. Neither
the business nor the purpose of any meeting need be specified in such a waiver. Attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or convened. 

ARTICLE VII 

MISCELLANEOUS 

     Section 1. Facsimile Signatures. In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in 
these Bylaws, facsimile signatures of any officer or officers of the Corporation may be used whenever and as authorized by the Board
of Directors or a committee thereof. 

     Section 2. Corporate Seal. The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal 
shall be in the charge of the Secretary. If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal
may be kept and used by the Treasurer or by an Assistant Secretary or Assistant Treasurer. 

     Section 3. Reliance Upon Books, Reports and Records. Each director, each member of any committee designated by the Board of
Directors, and each officer of the Corporation shall, in the performance of his duties, be fully protected in relying in good faith upon
the books of account or other records of the Corporation, including reports made to the Corporation by any of its officers, by an
independent certified public accountant, or by an appraiser selected with reasonable care. 

     Section 4. Fiscal Year. The fiscal year of the Corporation shall be as fixed by the Board of Directors. 

     Section 5. Time Periods. In applying any provision of these Bylaws which require that an act be done or not done a specified 
number of days prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar days
shall be used, the day of the doing of the act shall be excluded, and the day of the event shall be included. 

     Section 6. Resignations. Any director or any officer, whether elected or appointed, may resign at any time by giving written notice 
of such resignation to the Chairman of the Board, the Chief Executive Officer, or the Secretary, without prejudice to the rights, if any,
of the Corporation under any contract to which such officer is a party. No formal action shall be required of the Board of Directors or
the stockholders to make any such resignation effective immediately; provided, however, that a resignation may by its terms be made 
subject to delayed effectiveness or to a formal action to determine whether to accept the resignation, including in the case of any offer
of resignation by a director in accordance with Article II, Sections 1 and 13 above. 
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     Section 7. Severability. If any provision or provisions of these Bylaws shall be held to be invalid, illegal or unenforceable for any 
reason whatsoever: (a) the validity, legality and enforceability of the remaining provisions of these Bylaws (including, without
limitation, each portion of any paragraph of these Bylaws containing any such provision held to be invalid, illegal or unenforceable,
that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby; and (b) to the fullest
extent possible, the provisions of these Bylaws (including, without limitation, each such portion of any paragraph of these Bylaws
containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect to the intent
manifested by the provision held invalid, illegal or unenforceable.  

ARTICLE VIII  

INDEMNIFICATION OF DIRECTORS AND OFFICERS  

     Section 1. Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is involved 
in any action, suit or proceeding, whether civil, criminal, administrative or investigative (“proceeding”), by reason of the fact that he 
or she or a person of whom he or she is the legal representative, is or was, at any time during which this Bylaw is in effect (whether or
not such person continues to serve in such capacity at the time any indemnification or advancement of expenses pursuant hereto is
sought or at the time any Proceeding relating thereto exists or is brought), a director, officer or employee of the Corporation or is or
was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, or of a partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer, employee or agent or in any other capacity while serving as a director,
officer, employee or agent, shall be (and shall be deemed to have a contractual right to be) indemnified and held harmless by the
Corporation to the fullest extent authorized by Delaware Law, as the same exists or may hereafter be amended, (but, in the case of any
such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss (including attorneys’ fees, 
judgments, fines, ERISA excise taxes or penalties, amounts paid or to be paid in settlement and amounts expended in seeking
indemnification granted to such person under applicable law, these Bylaws or any agreement with the Corporation) incurred or
suffered by such person in connection therewith and such indemnification shall continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, 
that, except as provided in Article VIII, Section 2, the Corporation shall indemnify any such person seeking indemnity in connection
with an action, suit or proceeding (or part thereof) initiated by such person only if such action, suit or proceeding (or part thereof) was
authorized by the Board of Directors of the Corporation. All of the rights conferred in this Article VIII to indemnification,
advancement of expenses and otherwise, shall be contract rights and shall include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its final disposition, such advances to be paid by the Corporation within
twenty (20) days after the receipt by the Corporation of a statement or statements from the claimant requesting such advance or
advances from time to time. Such rights described in the preceding sentence shall vest at the commencement of such director’s or 
officer’s service to or at the request of the Corporation and (x) any amendment or modification of this Article VIII that in any way
diminishes or adversely affects any such rights shall be prospective only and shall not in any way diminish or adversely affect any
such rights with respect to any actual or alleged state of facts, occurrence, action or omission occurring prior to the time of such
amendment or modification, or proceeding previously or thereafter brought or threatened based in whole or in part upon any such
actual or alleged state of facts, occurrence, action or omission, and (y) all of such rights shall continue as to any such director or
officer who has ceased to be a director or officer of the Corporation or ceased to serve at the Corporation’s request as a director, 
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, as described herein, and shall
inure to the benefit of such director or officer’s heirs, executors and administrators. Notwithstanding any of the foregoing, if the
Delaware General Corporation Law then so requires, the payment of such expenses incurred by a director or officer of the Corporation
in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such person while a
director or officer, including, without limitation, service to an employee benefit plan) in advance of the final disposition of such
proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to repay
all amounts so advanced if it should be determined ultimately that such director or officer is not entitled to be indemnified under this
Section or otherwise. 
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     Section 2. Right of Claimant to Bring Suit. If a claim for indemnification or advancement of expenses under Article VIII, Section 
1 is not paid in full by the Corporation within twenty (20) days (including with respect to the advancement of expenses) after a written
claim has been received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim and, if such suit is not frivolous or brought in bad faith, the claimant shall be entitled to be paid also the
expense of prosecuting such claim to the fullest extent permitted by law. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required
undertaking, if any, has been tendered to this Corporation) that the claimant has not met the standards of conduct which make it
permissible under the Delaware General Corporation Law for the Corporation to indemnify the claimant for the amount claimed, but
the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including its Board of
Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in
the Delaware General Corporation Law, nor an actual determination by the Corporation (including its Board of Directors, independent
legal counsel, or its stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the claimant has not met the applicable standard of conduct. 

     Section 3. Non-Exclusivity of Rights. The rights conferred on any person in Article VIII, Section 1 and Article VIII, Section 2
shall not be exclusive of any other right which such persons may have or hereafter acquire under any statute, provision of the
Certificate of Incorporation, Bylaws, agreement, vote of stockholders or disinterested directors or otherwise. 

- 25 - 



 
     Section 4. Indemnification Contracts. The Board of Directors is authorized to enter into a contract with any director, officer,
employee or agent of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing for
indemnification rights equivalent to or, if the Board of Directors so determines, greater than, those provided for in this Article VIII. 

     Section 5. Insurance. The Corporation shall maintain insurance to the extent reasonably available, at its expense, to protect itself 
and any such director, officer, employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other
enterprise against any such expense, liability or loss, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the Delaware General Corporation Law. 

     Section 6. Procedures for Indemnification. To obtain indemnification under this Article VIII, a claimant shall submit to the
Corporation a written request, including therein or therewith such documentation and information as is reasonably available to the
claimant and is reasonably necessary to determine whether and to what extent the claimant is entitled to indemnification. Upon written
request by a claimant for indemnification pursuant to the first sentence of this Article VIII, Section 6, a determination, if required by
applicable law, with respect to the claimant’s entitlement thereto shall be made as follows: (a) if requested by the claimant, by
independent legal counsel (as hereinafter defined), or (b) if no request is made by the claimant for a determination by independent
legal counsel, (i) by a majority vote of the Disinterested Directors, even though less than a quorum of the Board, (ii) by a committee of
Disinterested Directors designated by a majority vote of the Disinterested Directors, even though less than a quorum of the Board, (iii)
if there are no such Disinterested Directors or, if such Disinterested Directors so direct, by independent legal counsel in a written
opinion to the Board, a copy of which shall be delivered to the claimant or (iv) if so directed by the Board, by the stockholders of the
Corporation. In the event the determination of entitlement to indemnification is to be made by independent legal counsel at the request
of the claimant, the independent legal counsel shall be selected by the Board of Directors unless there shall have occurred within two
(2) years prior to the date of the commencement of the action, suit or proceeding for which indemnification is claimed a Change of
Control (as hereinafter defined), in which case the independent legal counsel shall be selected by the claimant unless the claimant shall
request that such selection be made by the Board of Directors. If it is so determined that the claimant is entitled to indemnification,
payment to the claimant shall be made within ten (10) days after such determination. 

     Section 7. Effect of Amendment. Any amendment, repeal or modification of any provision of this Article VIII by the stockholders
and the directors of the Corporation shall not adversely affect any right or protection of a director, officer, employee or agent of the
Corporation hereunder in respect of any occurrence or matter arising prior to any such repeal or modification. 

     Section 8. Effect and Validity. If a determination shall have been made pursuant to Article VIII, Section 6 that the claimant is
entitled to indemnification, the Corporation shall be bound by such determination in any judicial proceeding commenced pursuant to
Article VIII, Section 2. The Corporation shall be precluded from asserting in any judicial proceeding commenced pursuant to Article
VIII, Section 2 that the procedures and presumptions of this Article VIII are not valid, binding and enforceable and shall stipulate in
such proceeding that the Corporation is bound by all the provisions of this Article VIII. 
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     Section 9. Definitions. For purposes of this Article VIII: 

     (a) “Change of Control” means (i) the acquisition by any individual, entity, or group (within the meaning of Section 13(d)(3)
or 14(d)(2) of the Exchange Act (“Exchange Act” is defined in Article I, Section 8)) (a “Person”) of beneficial ownership (within
the meaning of Rule 13d-3 promulgated under the Exchange Act) of twenty percent (20%) or more of either (i) the then
outstanding shares of common stock of the Corporation (the “Outstanding Common Stock”) or (ii) the combined voting power of
the then outstanding voting securities of the Corporation entitled to vote generally in the election of directors (the “Outstanding 
Voting Securities”); provided, however, that for purposes of this subsection (a), the following acquisitions shall not constitute a
Change of Control: (i) any acquisition directly from the Corporation, (ii) any acquisition by the Corporation, (iii) any acquisition
by any employee benefit plan (or related trust) sponsored or maintained by the Corporation or any corporation controlled by the
Corporation or (iv) any acquisition pursuant to a transaction which complies with clauses (A), (B) and (C) of subsection (a)(iii) of
this Article VIII, Section 9; or 

     (i) Individuals who, as of the date hereof, constitute the Board of Directors (the “Incumbent Board”) cease for any reason 
to constitute at least a majority of the Board of Directors; provided, however, that any individual becoming a director 
subsequent to the date hereof whose election, or nomination for election by the Corporation’s stockholders, was approved by a
vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though such individual 
were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office 
occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual 
or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board of Directors; or 

     (ii) Consummation by the Corporation of a reorganization, merger or consolidation or sale or other disposition of all or 
substantially all of the assets of the Corporation or the acquisition of assets of another entity (a “Business Combination”), in 
each case, unless, following such Business Combination, (i) all or substantially all of the individual and entities who were the 
beneficial owners, respectively, of the Outstanding Common Stock and Outstanding Voting Securities immediately prior to 
such Business Combination beneficially own, directly or indirectly, more than fifty percent (50%) of, respectively, the then 
outstanding shares of common stock and the combined voting power of the then outstanding voting securities entitled to vote 
generally in the election of directors, as the case may be, of the Corporation resulting from such Business Combination 
(including, without limitation, a corporation which as a result of such transaction owns the Corporation or all or substantially 
all of the Corporation’s assets either directly or through one or more subsidiaries) in substantially the same proportions as their
ownership immediately prior to such Business Combination of the Outstanding Common Stock and Outstanding Voting 
Securities, as the case may be, (ii) no Person (excluding any employee benefit plan (or related trust) of the Corporation or such 
corporation resulting from such Business Combination) beneficially owns, directly or indirectly, twenty percent (20%) or more 
of, respectively, the then outstanding shares of common stock of the Corporation resulting from such Business Combination or 
the combined voting power of the then outstanding voting securities of such corporation except to the extent that such 
ownership existed prior to the Business Combination and (iii) at least a majority of the members of the Board of Directors of 
the Corporation resulting from such Business Combination were members of the Incumbent Board at the time of the execution 
of the initial agreement, or of the action of the Board of Directors, providing for such Business Combination; or 
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     (iii) Approval by the stockholders of the Corporation of a complete liquidation or dissolution of the Corporation.  

     (b) “Disinterested Director” means a director of the Corporation who is not and was not a party to the matter in respect of
which indemnification is sought by the claimant. 

     (c) “independent legal counsel” means a law firm, a member of a law firm, or an independent practitioner that is experienced
in matters of corporation law and shall include any person who, under the applicable standards of professional conduct then
prevailing, would not have a conflict of interest in representing either the Corporation or the claimant in an action to determine the
claimant’s rights under this Article VIII. 

ARTICLE IX 

AMENDMENTS 

     The Board of Directors is expressly empowered to adopt, amend or repeal Bylaws of the Corporation. Any adoption, amendment 
or repeal of Bylaws of the Corporation by the Board of Directors shall require the approval of a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time any resolution
providing for adoption, amendment or repeal is presented to the Board). The stockholders shall also have power to adopt, amend or
repeal the Bylaws of the Corporation. In addition to any vote of the holders of any class or series of stock of this Corporation required
by law or by these Bylaws, the affirmative vote of the holders of at least 66 2/3 percent of the combined voting power of the
outstanding shares of stock of all classes and series of stock of the Corporation entitled to vote generally in the election of directors,
voting together as a single class, shall be required to adopt, amend or repeal any provisions of the Bylaws of the Corporation. 
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CERTIFICATE OF SECRETARY  

     I hereby certify: 

     That I am the duly elected and acting Corporate Secretary of Ross Stores, Inc., a Delaware Corporation; and 

     That attached hereto is a true and complete copy of the Bylaws of said corporation, comprising 28 pages, as amended and restated 
by the Board of Directors of the corporation on August 17, 2011, and as further amended by the Board of Directors of the corporation
on November 16, 2011; such Bylaws have not been modified or rescinded and remain in full force and effect. 

     IN WITNESS WHEREOF, I hereunder subscribed my name and affixed the seal of said Corporation this 16th day of November, 
2011. 
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/s/M. LeHocky  
Mark LeHocky
Corporate Secretary



 
EXHIBIT 15  
  
December 7, 2011  
  
Ross Stores, Inc. 
Pleasanton, California  
  
We have reviewed, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the unaudited interim financial information of Ross Stores, Inc. and subsidiaries for the periods ended October 29, 2011
and October 30, 2010, as indicated in our report dated December 7, 2011; because we did not perform an audit, we
expressed no opinion on that information. 
  
We are aware that our report referred to above, which is included in your Quarterly Report on Form 10-Q for the quarter 
ended October 29, 2011, is incorporated by reference in Registration Statements No. 333-151116, No. 33-61373, No. 33-
51916, No. 33-51896, No. 33-51898, No. 33-41415, No. 33-41413, No. 33-29600, No. 333-56831, No. 333-06119, No. 
333-34988, No. 333-51478, and No. 333-115836 of Ross Stores, Inc. and subsidiaries, all on Form S-8.  
  
We also are aware that the aforementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not
considered a part of the Registration Statements prepared or certified by an accountant or a report prepared or certified
by an accountant within the meaning of Sections 7 and 11 of that Act. 
  
Yours truly,  
  
/s/Deloitte & Touche LLP 
San Francisco, California  
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EXHIBIT 31.1  
  
Ross Stores, Inc. 
Certification of Chief Executive Officer 
Pursuant to Sarbanes-Oxley Act Section 302(a)  
    
I, Michael Balmuth, certify that: 
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1.      I have reviewed this Quarterly Report on Form 10-Q of Ross Stores, 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.

Date:     December 7, 2011 /s/Michael Balmuth  
 Michael Balmuth
 Vice Chairman and Chief Executive Officer



  
EXHIBIT 31.2 
  
Ross Stores, Inc. 
Certification of Chief Financial Officer 
Pursuant to Sarbanes-Oxley Act Section 302(a) 
    
I, John G. Call, certify that:  
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1.      I have reviewed this Quarterly Report on Form 10-Q of Ross Stores, 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.

Date:     December 7, 2011 /s/J. Call  
 John G. Call
 Senior Vice President, Chief Financial Officer and
 Principal Accounting Officer



 
EXHIBIT 32.1  
  
Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, 
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
  
In connection with the Quarterly Report of Ross Stores, Inc. (the “Company”) on Form 10-Q for the quarter ended October 
29, 2011 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Michael Balmuth, as
Chief Executive Officer of the Company, hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (“Section 906”), that, to the best of my knowledge: 
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      (1)      The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934 (15
U.S.C. 78m); and

  
 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and

results of operations of the Company.

Date:     December 7, 2011 /s/Michael Balmuth  
 Michael Balmuth
 Vice Chairman and Chief Executive Officer



 
EXHIBIT 32.2  
  
Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, 
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002  
  
In connection with the Quarterly Report of Ross Stores, Inc. (the “Company”) on Form 10-Q for the quarter ended October 
29, 2011 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, John G. Call, as
Chief Financial Officer of the Company, hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (“Section 906”), that, to the best of my knowledge:  
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      (1)      The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934 (15
U.S.C. 78m); and

  
 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and

results of operations of the Company.

Date:     December 7, 2011 /s/J. Call  
 John G. Call
 Senior Vice President, Chief Financial Officer
 and Principal Accounting Officer


