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PART I.  FINANCIAL INFORMATION

Item 1.  Financial Statements

Condensed Consolidated Statements of Earnings

  Three Months Ended  Nine Months Ended  

    

($000, except per share data, unaudited)  
October 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  

     
Sales  $ 1,362,045 $ 1,236,892 $ 3,961,773 $ 3,532,691 
Costs and expenses              

Cost of goods sold   1,073,820  979,887  3,086,786  2,764,052 
Selling, general and administrative   217,586  197,740  635,388  558,445 
Interest income, net   (1,775)  (461)  (5,213)  (1,339)
      

Total costs and expenses   1,289,631  1,177,166  3,716,961  3,321,158 
Earnings before taxes   72,414  59,726  244,812  211,533 
Provision for taxes on earnings   28,481  23,401  96,285  82,879 

      
Net earnings  $ 43,933 $ 36,325 $ 148,527 $ 128,654 

      
Earnings per share              

Basic  $ .32 $ .25 $ 1.06 $ .89 
Diluted  $ .31 $ .25 $ 1.04 $ .87 

Weighted average shares outstanding (000)              
Basic   138,570  143,753  140,184  144,954 
Diluted   140,887  145,659  142,672  147,150 

Dividends per share              
Cash dividends declared per share  $ .06 $ .05 $ .12 $ .10 

              
Stores open at end of period   798  735  798  735 

See notes to condensed consolidated financial statements.
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Condensed Consolidated Balance Sheets

($000, unaudited)  
October 28,

2006  
January 28,

2006  
October 29,

2005  

    
  (Note A)  
Assets           
Current assets           

Cash and cash equivalents  $ 122,069 $ 191,767 $ 177,753 
Short-term investments   4,857  12,763  —   
Accounts receivable   36,823  29,122  35,246 
Merchandise inventory   1,065,549  938,091  1,064,972 
Prepaid expenses and other   51,326  37,090  44,705 
Deferred income taxes   20,014  20,014  8,968 

     
Total current assets   1,300,638  1,228,847  1,331,644 

Property and equipment           
Land and buildings   141,098  74,298  71,601 
Fixtures and equipment   810,115  740,540  713,393 
Leasehold improvements   392,699  376,411  365,652 
Construction-in-progress   41,684  21,266  26,431 

     

   1,385,596  1,212,515  1,177,077 
Less accumulated depreciation and amortization   645,211  572,663  547,773 

     
Property and equipment, net   740,385  639,852  629,304 

Other long-term assets   60,267  58,837  53,593 
Long-term investments   30,838  11,202  —   
     
Total assets  $ 2,132,128 $ 1,938,738 $ 2,014,541 

     
Liabilities and stockholders’ equity           
Current liabilities           

Accounts payable  $ 670,578 $ 474,614 $ 653,936 
Accrued expenses and other   224,260  200,723  173,620 
Accrued payroll and benefits   152,688  128,060  117,858 
Income taxes payable   —    25,586  —   
Short-term debt   —    50,000  —   
     

Total current liabilities   1,047,526  878,983  945,414 
Long-term debt   —    —    50,000 
Other long-term liabilities   128,503  122,926  119,955 
Deferred income taxes   97,363  100,657  96,975 
Commitments and contingencies           
Stockholders’ equity           

Common stock   1,406  1,448  1,454 
Additional paid-in capital   520,394  522,566  507,456 
Treasury stock   (21,180)  (18,244)  (17,682)
Deferred compensation   —    (29,375)  (33,424)
Accumulated other comprehensive income   25  20  —   
Retained earnings   358,091  359,757  344,393 

     
Total stockholders’ equity   858,736  836,172  802,197 

     
Total liabilities and stockholders’ equity  $ 2,132,128 $ 1,938,738 $ 2,014,541 

     

See notes to condensed consolidated financial statements.
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Condensed Consolidated Statements of Cash Flows

  Nine Months Ended  

   

($000, unaudited)  
October 28,

2006  
October 29,

2005  

   
Cash Flows from Operating Activities        
Net earnings  $ 148,527 $ 128,654 
Adjustments to reconcile net earnings to net cash provided by operating activities:        

Depreciation and amortization   78,680  69,073 
Stock-based compensation   20,121  12,384 
Deferred income taxes   (496)  4,774 
Tax benefit from equity issuance   11,943  18,102 
Excess tax benefits from stock-based compensation   (4,509)  —   

Change in assets and liabilities:        
Merchandise inventory   (127,458)  (211,860)
Other current assets, net   (21,937)  (2,041)
Accounts payable   204,604  209,410 
Other current liabilities   15,145  31,779 
Other long-term, net   5,629  3,926 

    
Net cash provided by operating activities   330,249  264,201 

    
Cash Flows Used in Investing Activities        
Purchase of assets under lease   (87,329)  —   
Other additions to property and equipment   (93,365)  (139,331)
Sales (purchases) of investments, net   (11,726)  67,400 

    
Net cash used in investing activities   (192,420)  (71,931)
    

Cash Flows Used in Financing Activities        
Repayment of term debt   (50,000)  —   
Issuance of common stock related to stock plans   13,991  31,238 
Excess tax benefits from stock-based compensation   4,509  —   
Treasury stock purchased   (2,935)  (6,065)
Repurchase of common stock   (147,726)  (132,976)
Dividends paid   (25,366)  (22,045)
    

Net cash used in financing activities   (207,527)  (129,848)
    

Net (decrease) increase in cash and cash equivalents   (69,698)  62,422 
Cash and cash equivalents:        

Beginning of period   191,767  115,331 

    
End of period  $ 122,069 $ 177,753 

    
Non-Cash Investing Activities        
Straight-line rent capitalization in build-out period  $ —   $ 3,059 
Change in fair value of investment securities  $ 5 $ —   

See notes to condensed consolidated financial statements.
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Notes to Interim Condensed Consolidated Financial Statements

Three and Nine Months Ended October 28, 2006 and October 29, 2005
(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 except as described below) necessary to present fairly the Company’s financial position as of October 28, 2006 and October 29, 2005; the results
of operations for the three and nine months ended October 28, 2006 and October 29, 2005; and cash flows for the nine months ended October 28, 2006 and
October 29, 2005.  The Condensed Consolidated Balance Sheet as of January 28, 2006, 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 28,
2006.  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 the 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 28, 2006.

The results of operations for the three and nine-month periods herein presented are not necessarily indicative of the results to be expected for the full year.

Stock-based compensation.   Effective in fiscal year 2006, the Company adopted Statement of Financial Accounting Standards (“SFAS”) No. 123(R),
“Share-Based Payment,” and elected to adopt the standard using the modified prospective transition method.  SFAS No. 123(R) replaces SFAS No. 123,
“Accounting for Stock-Based Compensation,” and supersedes Accounting Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to
Employees.”  This new accounting standard requires recognition of compensation expense based upon the grant date fair value of all stock-based awards,
typically over the vesting period.  Prior periods were not revised for comparative purposes.

Reclassifications.  In prior periods, stock-based compensation expense and incentive compensation expense were included in selling, general and
administrative expenses.  In accordance with SEC Staff Accounting Bulletin (“SAB”) No. 107, which provides guidance on implementation of SFAS No.
123(R), all compensation-related expenses should be recorded in a manner similar to other employee payroll costs.  Therefore, for prior periods, the Company
has reclassified the portion of stock-based compensation and incentive compensation that relates to personnel in the merchandising and distribution
organizations from selling, general and administrative expense to cost of goods sold.  Beginning in fiscal year 2006, the portion of stock option and employee
stock purchase plan (“ESPP”) expenses included in stock-based compensation expense for personnel in the merchandising and distribution organizations is
included in cost of goods sold. 

Under the provisions of SFAS No. 123(R), deferred compensation previously reported as a contra-equity amount and representing the amount of unamortized
value of restricted stock issued is no longer reported separately.  Accordingly, deferred compensation in the Condensed Consolidated Balance Sheet as of
October 28, 2006 is included in additional paid-in capital.  In addition, amortization of deferred compensation related to restricted stock is now reported as
stock-based compensation in the Condensed Consolidated Statements of Cash Flows, rather than as depreciation and amortization. 

See Note B for more information on the Company’s stock-based compensation plans and implementation of SFAS No. 123(R).

Lease accounting.  Beginning in the first quarter of 2006, the Company adopted the Financial Accounting Standards Board (“FASB”) Staff Position (“FSP”)
13-1, “Accounting for Rental Costs Incurred During a Construction Period,” which requires that
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rental costs incurred during a construction period be expensed, not capitalized.  Implementation of this new standard did not have a significant impact on the
Company’s financial results for the three and nine-month periods ended October 28, 2006.  When a lease contains “rent holidays” or requires fixed escalations
of the minimum lease payments, the Company records rental expense on a straight-line basis over the term of the lease and the difference between the average
rental amount charged to expense and the amount payable under the lease is recorded as deferred rent.  The Company amortizes deferred rent on a straight-line
basis over the lease term commencing on the possession date.  Tenant improvement allowances are included in other long-term liabilities and are amortized over
the lease term.  Tenant improvement allowances are included as a component of operating cash flows in the Condensed Consolidated Statements of Cash
Flows.

Provision for litigation expense and other legal proceedings.  The Company is a party in various legal proceedings arising in the normal course of
business.  Actions filed against the Company include commercial, customer, and labor and employment-related claims, including lawsuits in which plaintiffs
allege that the Company violated state and/or federal wage and hour and related 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, resolution of these matters is not expected to
have a material adverse effect on the Company’s financial condition or results of operations.

Like many California retailers, the Company has been named in class action lawsuits regarding employee payroll and wage claims.  The Orange County
Superior Court has certified a class in a case involving whether the Company’s assistant store managers in California are correctly classified as exempt
managers under California Wage Orders.  This is a procedural ruling and does not address the merits of the case.  In the opinion of management, resolution of
this matter is not expected to have a material adverse effect on the Company’s financial condition or results of operations.

Note B:  Stock-Based Compensation

Stock options and restricted stock.   The Company has one equity incentive compensation plan, the 2004 Equity Incentive Plan (the “2004 Plan”).  The 2004
Plan provides for various types of incentive awards, which may potentially include the grant of non-qualified and incentive stock options, stock appreciation
rights, restricted stock purchase rights, restricted stock shares, restricted stock units, performance shares, performance units and deferred stock units.  The
2004 Plan also provides for the automatic grant of stock options to each non-employee director at pre-established times and at a predetermined value.  To date,
the Company has granted stock options and restricted stock shares under the 2004 Plan.  Under the 2004 Plan, stock options are granted at exercise prices not
less than the fair market value on the date the option is granted, expire not more than ten years from the date of grant, and normally vest over a period not
exceeding five years from the date of grant.  The Company grants restricted shares to officers and key employees.  The fair value of these shares at the date of
grant is expensed on a straight-line basis over the vesting period of generally two to four years.

Employee Stock Purchase Plan.   Under the ESPP, eligible full-time employees participating in the 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 the lower of 85% of the
market price at the beginning of the offering period, or end of the offering period.

Stock-based compensation.   The Company adopted the provisions of SFAS No. 123(R) on January 29, 2006, the beginning of its 2006 fiscal year, using
the modified prospective method.  Under SFAS No. 123(R), compensation expense is recognized based on the grant date fair value of stock-based
compensation awards granted in fiscal 2006 and later, and based on the unvested portion of awards from prior year grants that were outstanding as of January
28, 2006.  Stock-based awards are valued using the Black-Scholes option pricing model, consistent with the Company’s prior pro forma disclosures under
SFAS No. 123.  Compensation expense for unvested awards outstanding at the date of adoption is recognized over the remaining vesting period using the
compensation cost calculated for purposes of the prior pro forma disclosures.  For awards granted after the adoption date, the Company recognizes expense
based on the fair value of the award on a straight-line basis over the applicable vesting period. 
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For the three and nine-month periods ended October 28, 2006 and October 29, 2005, the Company recognized stock-based compensation expense as follows
(in $000):
  Three Months Ended  Nine Months Ended  

    

  
October 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  
      
Stock options and ESPP  $ 3,232 $ —   $ 10,004 $ —   
Restricted stock   3,268  4,511  10,117  12,384 

      
Total  $ 6,500 $ 4,511 $ 20,121 $ 12,384 

      

Capitalized stock-based compensation cost was not significant.

The determination of the fair value of stock options and ESPP shares, using the Black-Scholes model, is affected by the Company’s stock price as well as
assumptions as to the Company’s expected stock price volatility over the term of the awards, actual and projected employee stock option exercise behavior, the
risk-free interest rate, and expected dividends.

The Company estimates the expected term of options granted taking into account historical and expected future exercise, cancellation and forfeiture behavior. 
The Company estimates the volatility of the common stock by using historical volatility over a period equal to the award’s expected term.  The risk-free
interest rates that are used in the valuation models are based upon yields of U.S. Treasury issues with remaining terms similar to the expected term on the
options.  Dividend yield has been estimated based on the Company’s expectation as to future dividend payouts. 

SFAS No. 123(R) requires companies to estimate future expected forfeitures at the date of grant and revise those estimates in subsequent periods if actual
forfeitures differ from those estimates.  In previous fiscal years, the Company had recognized the impact of forfeitures as they occurred.  Now, the Company
uses historical data to estimate pre-vesting forfeiture rates in determining the amount of stock-based compensation expense to recognize.  All stock-based
compensation awards are amortized on a straight-line basis over the requisite service periods of the awards.

The fair value of stock options and ESPP rights granted during the respective periods were estimated using the Black-Scholes option pricing model and the
following weighted average assumptions: 

  Three Months Ended  Nine Months Ended  

    

Stock Options  
October 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  

     
Expected life from grant date (years)   3.9  4.2  4.2  3.4 
Expected volatility   30.3%  32.9%  32.5%  33.8%
Risk-free interest rate   5.1%  4.4%  4.6%  3.8%
Dividend yield   0.9%  0.8%  0.8%  0.7%

  Three Months Ended  Nine Months Ended  

    

Employee Stock Purchase Plan  
October 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  

     
Expected life from grant date (years)   1.0  1.0  1.0  1.0 
Expected volatility   26.7%  30.9%  26.7%  30.9%
Risk-free interest rate   4.5%  2.9%  4.5%  2.9%
Dividend yield   0.8%  0.7%  0.8%  0.7%
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Total stock-based compensation recognized in the Company’s Condensed Consolidated Statements of Earnings for the periods ended October 28, 2006 and
October 29, 2005 is as follows (in $000):

  Three Months Ended  Nine Months Ended  

    

Statements of Earnings Classification  
October 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  

     
Cost of goods sold  $ 2,591  $ 2,161  $ 8,464  $ 5,932  
Selling, general and administrative   3,909  2,350  11,657  6,452 

      
Total  $ 6,500 $ 4,511 $ 20,121 $ 12,384 

      

Prior to fiscal 2006, the Company had accounted for share-based compensation costs in accordance with APB No. 25, as permitted by SFAS No. 123.  Had
compensation costs for the Company’s equity plans been determined based on the fair value at the grant dates for awards under those plans consistent with the
methods of SFAS No. 123, the Company’s net earnings and earnings per share for the periods ended October 29, 2005 would have been reduced to the pro
forma amounts indicated below:

($000, except per share data)     
Three Months Ended

October 29, 2005  
Nine Months Ended

October 29, 2005  

   
Net earnings   As reported  $ 36,325 $ 128,654 
Add: Stock-based employee compensation expense included in reported net earnings, net of tax   2,744  7,532 
Deduct: Stock-based employee compensation expense determined under the fair value based method for all awards,

net of tax   (5,073)  (15,097)
    
Net earnings   Pro forma  $ 33,996 $ 121,089 

       
Basic earnings per share   As reported  $ .25 $ .89 

   Pro forma  $ .24 $ .84 
Diluted earnings per share   As reported  $ .25 $ .87 

   Pro forma  $ .23 $ .83 

The weighted average fair values per share of stock options granted for the three-month periods ended October 28, 2006 and October 29, 2005, were $7.31
and $7.81, and for the nine-month periods ended October 28, 2006 and October 29, 2005, were $8.52 and $7.82, respectively.  The weighted average fair
values per share of employee stock purchase awards for the three and nine-month periods ended October 28, 2006 and October 29, 2005, were $7.72 and
$7.61, respectively.
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Stock option activity.  The following table summarizes stock option activity for the nine months ended October 28, 2006:

  

Number of
shares

(in thousands)  

Weighted 
average

exercise price  

    
Outstanding at January 28, 2006   8,665 $ 20.51 

Granted   794  27.70 
Exercised   (930)  15.01 
Forfeited   (247)  26.93 

    
Outstanding at October 28, 2006   8,282 $ 21.62 

    

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 28, 2006 (number of shares in thousands):

          Options outstanding  Options exercisable  
            

Exercise price range   
Number of

shares  
Remaining

life  
Exercise

price  
Number of

shares  
Exercise

price  

      
$ 6.47  to  $ 11.03   1,901  2.76 $ 10.08  1,901 $ 10.08 
 11.06  to   20.90   1,698  5.74  18.18  1,479  18.02 
 20.90  to   27.81   2,117  8.24  26.03  838  25.16 
 27.84  to   28.69   1,895  8.25  28.51  498  28.43 
$ 28.71  to  $ 32.85   671  7.92  29.66  311  29.78 
               
 Totals         8,282  6.44 $ 21.62  5,027 $ 17.97 
 

        
 

     

The aggregate intrinsic value (the difference between the market price and the option’s exercise price) of options outstanding and options exercisable as of
October 28, 2006 was $66.6 million and $58.8 million, respectively.

Restricted stock activity.  During the nine-month period ended October 28, 2006, restricted stock awards totaling 379,000 shares were issued and awards
totaling 34,000 shares were forfeited.  The unamortized compensation expense at October 28, 2006 was $26.9 million.  During the period, shares withheld for
tax withholding totaled 107,000 shares, and are considered treasury shares which are available for reissuance.  As of October 28, 2006, shares subject to
repurchase related to unvested restricted stock totaled 2.0 million shares.  A total of 3.5 million shares were available for new restricted stock awards under the
2004 Plan as of October 28, 2006.

Note C:  Earnings Per Share

SFAS No. 128, “Earnings Per Share,” requires both basic and diluted earnings per share (“EPS”) to be computed and reported.  Basic 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.  Dilutive EPS reflects the
potential dilution that could occur if outstanding options to issue common stock were exercised into common stock.

For the three and nine months ended October 28, 2006, there were approximately 4,087,500 and 3,757,800 shares, respectively, that could potentially dilute
basic EPS in the future that were excluded from the calculation of diluted EPS because their effect would have been anti-dilutive in the periods presented.  For
the three and nine months ended October 29, 2005, there were approximately 3,464,400 and 2,767,900 shares, respectively, that could potentially dilute basic
EPS in the future that were excluded from the calculation of diluted EPS because their effect would have been anti-dilutive in the periods presented.
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The following is a reconciliation of the number of shares (denominator) used in the basic and diluted EPS computations (shares in thousands):

  Three Months Ended  Nine Months Ended  

    

  
Basic
EPS  

Effect of Dilutive
Common Stock

Equivalents  
Diluted

EPS  
Basic
EPS  

Effect of Dilutive
Common Stock

Equivalents  
Diluted

EPS  

        
October 28, 2006                    

Shares   138,570  2,317  140,887  140,184  2,488  142,672 
Amount  $ .32 $ (.01) $ .31 $ 1.06 $ (.02) $ 1.04 

October 29, 2005                    
Shares   143,753  1,906  145,659  144,954  2,196  147,150 
Amount  $ .25 $ .00 $ .25 $ .89 $ (.02) $ .87 

Note D: Debt and Revolving Credit

In March 2006, the Company repaid its $50.0 million term debt in full.  The borrowing was made in 2002 to finance the equipment and information systems
for the Perris, California distribution center.

In July 2006, the Company amended its existing $600.0 million revolving credit facility, extending the expiration date to July 2011, and changing the interest
pricing to LIBOR plus 45 basis points.

In October 2006, the Company entered into a Note Purchase Agreement with various institutional investors for $150.0 million of unsecured, senior notes.  The
notes will be issued in two series.  The series A notes will be for an aggregate of $85.0 million, will be due in December 2018, and will bear interest at a rate of
6.38%.  The series B notes will be for an aggregate of $65.0 million, will be due in December 2021, and will bear interest at a rate of 6.53%.  Issuance of the
notes and funding is expected to occur in December 2006.

Note E: Distribution Center Purchase

In May 2006, the Company exercised its option to purchase its Fort Mill, South Carolina distribution center and paid cash in the amount of $87.3 million to
acquire the facility from the lessor.  The Company estimated the fair value of the components of the facility and the related equipment using various valuation
techniques, including appraisals, market prices, and cost data.  Amounts recorded for each component are based on these fair value estimates.

Note F:  Recently Issued Accounting Standards

In June 2006, the FASB ratified Emerging Issues Task Force (“EITF”) Issue 06-2, “Accounting for Sabbatical Leave and Other Similar Benefits Pursuant to
FASB No. 43, Accounting for Compensated Absences” (“EITF No. 06-2”), effective for fiscal years beginning after December 15, 2006.  Under EITF No.
06-2, compensation cost associated with a sabbatical or other similar benefit programs should be accrued over the requisite service period. The Company does
not believe the adoption of EITF No. 06-02 will have a material impact on the Company’s operating results or financial position.

In July 2006, the FASB issued Interpretation Number 48, “Accounting for Uncertainty in Income Taxes” (“FIN No. 48”), effective for fiscal years beginning
after December 15, 2006.  Under FIN No. 48, companies are required to disclose uncertainties in their income tax positions, including information as to tax
benefits included in returns and not recognized for financial statement purposes.  The Company has not yet quantified the effects of adopting FIN No. 48.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (“SFAS No. 157”), effective for fiscal years beginning after November 15,
2007.  SFAS No. 157 defines fair value, establishes a framework for measuring fair value and expands disclosures about fair value measurements.  The
Company does not believe the adoption of SFAS No. 157 will have a material impact on the Company’s operating results or financial position.
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In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans” (“SFAS No.
158”), effective for fiscal years ending after December 15, 2006.  This statement requires recognition of the overfunded or underfunded status of defined
benefit pension and other postretirement benefit plans as an asset or liability in the balance sheet.  SFAS No. 158 does not change the amount of expense that is
recorded related to these plans.  The Company has not yet quantified the effects of adopting SFAS No. 158.
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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 28, 2006
and October 29, 2005, and the related condensed consolidated statements of earnings for the three and nine-month periods ended October 28, 2006 and
October 29, 2005, and of cash flows for the nine-month periods ended October 28, 2006 and October 29, 2005.  These 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 28, 2006, 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 April 4, 2006, 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 28, 2006, 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 5, 2006  
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

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 Form 10-Q and the consolidated financial statements and notes thereto in our 2005 Form 10-K.  All
information is based on our fiscal calendar.

Overview

We are the second largest off-price apparel and home goods retailer in the United States, with 772 Ross Dress for Less ® (“Ross”) stores in 27 states and
Guam, and 26 dd’s DISCOUNTS® stores in California at October 28, 2006.  Ross offers first-quality, in-season, name brand and designer apparel,
accessories, footwear and home fashions at everyday savings of 20% to 60% off department and specialty store regular prices.  dd’s DISCOUNTS features a
more moderately-priced assortment of first-quality, in-season, name brand apparel, accessories, footwear and home fashions at everyday savings of 20% to
70% off moderate department and discount store regular prices. 

Our primary strategy is to pursue and refine our existing off-price business, and steadily expand our store base.  In establishing growth objectives for our
business, we closely monitor market share trends for the off-price industry.  Sales for the off-price sector grew by 11.3% during 2005, which is significantly
faster than total national apparel sales, which grew by 3.6%, according to data from the NPD Group, which provides global sales and marketing information
on the retail industry.  Our strategies are designed to take advantage of these growth trends and continued customer demand for name-brand fashions for the
family and the home at competitive everyday discounts.

Results of Operations

Reclassifications.  In prior periods, stock-based compensation expense related to restricted stock grants and incentive compensation expense were included in
selling, general and administrative expenses.  In accordance with SEC Staff Accounting Bulletin (“SAB”) No. 107, which provides guidance on
implementation of Statement of Financial Accounting Standards (“SFAS”) No. 123(R), “Share-Based Payment,” all compensation-related expenses should be
recorded in a manner similar to other employee payroll costs.  Therefore, for prior periods, we have reclassified the portion of stock-based compensation and
incentive compensation that relates to personnel in the merchandising and distribution organizations from selling, general and administrative expense to cost of
goods sold.  Beginning in fiscal year 2006, the portion of stock option and employee stock purchase plan (“ESPP”) expenses included in stock-based
compensation expense for personnel in the merchandising and distribution organizations is included in cost of goods sold.
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The following table summarizes the results of operations for the three and nine month periods ended October 28, 2006 and October 29, 2005:

  Three Months Ended  Nine Months Ended  

    

  
October 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  

      
Sales              

Sales (millions)  $ 1,362 $ 1,237 $ 3,962 $ 3,533 
Sales growth   10.1%  20.4%  12.1%  16.7%
Comparable store sales growth   4%  9%  5%  6%

Costs and expenses (as a percent of sales)              
Cost of goods sold   78.8%  79.2%  77.9%  78.2%
Selling, general and administrative   16.0%  16.0%  16.0%  15.8%
Interest income, net   (0.1)% 0.0%  (0.1)% 0.0%

Earnings before taxes   5.3%  4.8%  6.2%  6.0%
Net earnings   3.2%  2.9%  3.7%  3.6%

Stores.  Our operating strategy is to open additional stores based on local market penetration, local demographic characteristics including population,
competition, 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 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  
      
Stores at the beginning of the period   770  6 9 5  734  649 
Stores opened in the period   28  40  65  86 
Stores closed in the period   —    —    (1)  —   
      
Stores at the end of the period   798  735  798  735 

      

Sales.  Sales for the three months ended October 28, 2006 increased $125.2 million, or 10.1%, compared to the same period in the prior year, due to the
impact of the 63 net new stores opened between October 29, 2005 and October 28, 2006, and a 4% increase in sales from “comparable” stores (defined as
stores that have been open for more than 14 complete months).  Sales for the nine months ended October 28, 2006 increased $429.1 million, or 12.1%,
compared to the same period in the prior year due to the impact of the 63 net new stores opened between October 29, 2005 and October 28, 2006, and a 5%
increase in sales from comparable stores.
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Our sales mix is shown below for the three and nine-month periods ended October 28, 2006 and October 29, 2005:

  Three Months Ended  Nine Months Ended  

    

  
October 28,

2006  
October 29,

2005  
October 28,

2006  
October 29,

2005  

      
Ladies   34%  35%  35%  35%
Home accents and bed and bath   21%  20%  20%  20%
Men’s   14%  15%  15%  14%
Fine jewelry, accessories, lingerie and fragrances   11%  11%  11%  11%
Children’s   10%  10%  9%  10%
Shoes   10%  9%  10%  10%
      

Total   100%  100%  100%  100%
      

We expect 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, to diversify the merchandise mix, and to more fully develop the organization and systems to strengthen 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 28,
2006, we cannot be sure that they will result in a continuation of revenue or profit growth.

Stock-based compensation.   Effective in fiscal year 2006, we adopted SFAS No. 123(R) and elected to adopt the standard using the modified prospective
transition method.  This new accounting standard requires recognition of compensation expense based on the grant date fair value of all stock-based awards,
typically amortized over the vesting period.  The impact on results for the three-month period ended October 28, 2006 was to decrease earnings before taxes by
approximately $3.2 million, and net income by approximately $2.0 million.  The impact on results for the nine-month period ended October 28, 2006 was to
decrease earnings before taxes by approximately $10.0 million, and net income by approximately $6.1 million.  Prior periods were not revised for comparative
purposes. 

See Notes A and B to the Notes to the Condensed Consolidated Financial Statements for more information on our implementation of SFAS No. 123(R) and
stock-based compensation plans.

Cost of goods sold.  Cost of goods sold for the three months ended October 28, 2006 increased $93.9 million compared to the same period in the prior year
mainly due to increased sales from the opening of 63 net new stores between October 29, 2005 and October 28, 2006, a 4% increase in sales from
“comparable” stores, and additional stock compensation expenses recognized pursuant to SFAS No. 123(R).

Cost of goods sold as a percentage of sales for the three months ended October 28, 2006 decreased approximately 40 basis points compared with the same
period in the prior year.  This decrease was mainly driven by a 170 basis point improvement versus the prior year in shrink and related merchandise accounts
payable reconciliation charges.  This favorable change was partially offset by a 70 basis point increase in logistics costs, driven by a combination of higher
freight and higher distribution expenses, and a 20 basis point decline in merchandise gross margin mainly due to higher markdowns.  In addition, buying
costs, incentive compensation and expenses related to SFAS No. 123(R) increased about 30 basis points and occupancy costs increased by about 10 basis
points.

Cost of goods sold for the nine months ended October 28, 2006 increased $322.7 million compared to the same period in the prior year mainly due to
increased sales from the opening of 63 net new stores between October 29, 2005 and October 28, 2006, a 5% increase in sales from comparable stores, and
additional stock compensation expenses recognized pursuant to SFAS No. 123(R).

Cost of goods sold as a percentage of sales for the nine months ended October 28, 2006 decreased approximately 35 basis points compared with the same
period in the prior year.  This decrease was mainly driven by a 35 basis point improvement in merchandise margin primarily due to lower shrink and
markdowns, and a 15 basis point improvement in logistics costs, reflecting a decline in distribution expenses that more than offset an increase in freight
costs.  This was partially offset by a 10 basis point increase in occupancy costs and a 5 basis point increase in buying expenses, incentive compensation
costs and expenses related to SFAS No. 123(R).
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We cannot be sure that the gross profit margins realized for the three and nine-month periods ended October 28, 2006 will continue in the future.

Selling, general and administrative expenses.  For the three months ended October 28, 2006, selling, general and administrative expenses increased $19.8
million compared to the same period in the prior year, mainly due to increased store operating costs reflecting the opening of 63 net new stores between October
29, 2005 and October 28, 2006.

Selling, general and administrative expenses as a percentage of sales for the three months ended October 28, 2006 were flat compared to the same period in the
prior year.  A 15 basis point increase in expenses related to SFAS No. 123(R) was offset by a similar 15 basis point decline in other general and administrative
costs.  Store-related expenses were relatively flat compared to the prior year.

For the nine months ended October 28, 2006, selling, general and administrative expenses increased $76.9 million compared to the same period in the prior
year, mainly due to increased store operating costs reflecting the opening of 63 net new stores between October 29, 2005 and October 28, 2006.

Selling, general and administrative expenses as a percentage of sales for the nine months ended October 28, 2006 increased approximately 25 basis points
compared to the same period in the prior year.  This increase was mainly driven by a 25 basis point aggregate increase in incentive compensation costs and
expenses related to SFAS No. 123(R).  Store-related expenses and other general and administrative costs were relatively flat compared to the prior year.

Taxes on earnings.  Our effective tax rate for the three and nine-month periods ended October 28, 2006 and October 29, 2005 was approximately 39%,
which represents the applicable combined federal and state statutory rates reduced by the federal benefit of state taxes deductible on federal returns.  The
effective rate is affected by changes in law, location of new stores, level of earnings and the result of tax audits.  We anticipate that our effective tax rate for
fiscal 2006 will be approximately 38% to 40%.

Net earnings.  The increase in net earnings as a percentage of sales for the three months ended October 28, 2006, compared to the same period in the prior
year, is primarily due to lower cost of goods sold and higher interest income, which is partially offset by a slightly higher tax rate as a percentage of sales.  Net
earnings as a percentage of sales for the nine months ended October 28, 2006 is higher than the prior year primarily due to lower cost of goods sold and higher
interest income, which is partially offset by higher selling, general and administrative expenses as a percentage of sales.

Earnings per share.  Diluted earnings per share increased to $.31 for the three months ended October 28, 2006 from $.25 in the prior year period, and to
$1.04 for the nine-month period ended October 28, 2006 from $.87 in the prior year period, as a result of an increase in net earnings and a decrease in
weighted average diluted shares outstanding, which was largely attributable to the repurchase of common stock under the Company’s stock repurchase
program.
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Financial Condition

Liquidity and Capital Resources

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

  Nine Months Ended  

   

($000)  
October 28,

2006  
October 29,

2005  

   
Cash flows from operating activities  $ 330,249 $ 264,201 
Cash flows used in investing activities   (192,420)  (71,931)
Cash flows used in financing activities   (207,527)  (129,848)
    
Net (decrease) increase in cash and cash equivalents  $ (69,698) $ 62,422 

    

Operating Activities

Net cash provided by operating activities was $330.2 million and $264.2 million for the nine months ended October 28, 2006 and October 29, 2005,
respectively.  The primary source of cash from operations for the nine months ended October 28, 2006 and October 29, 2005 was net earnings plus non-cash
expenses for depreciation and amortization and increased trade credit, partially offset by cash used to finance merchandise inventory.  The increase in cash
flows from operations for the nine months ended October 28, 2006 is primarily due to a net increase in trade credit financed merchandise inventory.  Working
capital (defined as current assets less current liabilities) was $253.1 million as of October 28, 2006, compared to $386.2 million as of October 29, 2005. 
Our primary source of liquidity 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.

Investing Activities

During the nine-month periods ended October 28, 2006 and October 29, 2005, we spent approximately $180.7 million and $139.3 million, respectively, for
capital expenditures (excluding leased equipment) for fixtures and leasehold improvements to open new stores, implement information technology systems,
install and implement materials handling equipment and related distribution center systems, and various other expenditures related to stores, buying and
corporate offices.  For the nine-month period ended October 28, 2006, this amount included the purchase of distribution center assets under a lease of $87.3
million.  We opened 65 and 86 new stores during the nine months ended October 28, 2006 and October 29, 2005, respectively.  In addition, for the nine
months ended October 28, 2006 and October 29, 2005, we made net purchases of $11.7 million and received net proceeds from sales of investments of
$67.4 million, respectively.

We are forecasting approximately $235.0 million in capital expenditures for 2006 to fund fixtures and leasehold improvements to open both new Ross and dd’s
DISCOUNTS stores, to fund the relocation, or upgrade of existing stores, and to fund investments in store and merchandising systems, distribution center
land, buildings, equipment and systems, and various buying and corporate office expenditures.  The forecast for full year 2006 capital expenditures was
reduced by $30.0 million from previous estimates due to timing changes for certain distribution center related projects.  This $235.0 million forecast includes
$87.3 million related to our purchase in May 2006 of the leased real estate and other assets at our Fort Mill, South Carolina distribution center.  We expect to
fund remaining 2006 capital expenditures out of cash flows from operations.
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Financing Activities

During the nine-month periods ended October 28, 2006 and October 29, 2005, our liquidity and capital requirements were provided by cash flows from
operations and trade credit.  Substantially all of our store locations, buying offices, our corporate headquarters, and one distribution center are leased and,
except for certain leasehold improvements and equipment, do not represent long-term capital investments.  We own our distribution centers in Carlisle,
Pennsylvania, Moreno Valley, California, and Fort Mill, South Carolina. 

In March 2006, we repaid our $50.0 million term debt outstanding as of January 28, 2006 in full.  In May 2006, we exercised our option to purchase our Fort
Mill, South Carolina distribution center for $87.3 million. 

We repurchased 5.4 million and 4.9 million shares of common stock for an aggregate purchase price of approximately $147.7 million and $133.0 million
during the nine-month periods ended October 28, 2006 and October 29, 2005, respectively.  These repurchases were funded by cash flows from operations.

Short-term trade credit represents a significant source of financing for investments in 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 obligations in 2006.

In October 2006, we entered into a Note Purchase Agreement with various institutional investors for $150.0 million of unsecured, senior notes.  The notes will
be issued in two series.  The series A notes will be for an aggregate of $85.0 million, will be due in December 2018, and will bear interest at a rate of 6.38%. 
The series B notes will be for an aggregate of $65.0 million, will be due in December 2021, and will bear interest at a rate of 6.53%.  Issuance of the notes and
funding is expected to occur in December 2006.

The table below presents our significant contractual payment obligations as of October 28, 2006:

($000)
Contractual Obligations  

Less
than 1

year  
1 – 3
years  

3 – 5
years  

After 5
years  Total  

      
Operating leases  $ 277,181 $ 500,568 $ 392,663 $ 476,533 $ 1,646,945 
Other financings:                 

Synthetic leases   9,717  9,183  8,181  7,159  34,240 
Other synthetic lease obligations   3,001  6,946  —    56,000  65,947 

Purchase obligations   1,486,633  12,473  1,208  —    1,500,314 

       
Total contractual obligations  $ 1,776,532 $ 529,170 $ 402,052 $ 539,692 $ 3,247,446 

       

Off-Balance Sheet Arrangements

Operating leases.  Substantially all of our store sites, one of our distribution centers, and our buying offices and corporate headquarters are leased and,
except for certain leasehold improvements and equipment, 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 two 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 $9.9 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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Other financings.  We lease a 1.3 million square foot distribution center in Perris, California.  The land and building for this distribution center is being
financed under a $70.0 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 $70.0 million.  At the end of the lease term, we have the option to either refinance the $70.0 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 $70.0 million, we have agreed under a residual value guarantee to pay the lessor the shortfall below $70.0 million not to
exceed $56.0 million.  Our contractual obligation of $56.0 million is included in other synthetic lease obligations in the above table.

In accordance with Financial Accounting Standards Board (“FASB”) Interpretation (“FIN”) No. 45, “Guarantor’s Accounting and Disclosure Requirements
for Guarantees, Including Indirect Guarantees of Indebtedness of Others,” we have recognized a liability and corresponding asset for the fair value of the
residual value guarantee in the amount of $8.3 million for the Perris, California distribution center and $1.8 million for the POS lease.  These residual value
guarantees are being 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 other and accrued expenses and other, 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. 

In addition, we lease two separate warehouse facilities for packaway storage in Carlisle, Pennsylvania under operating leases expiring through 2011.  In June
2006, we entered into a two-year lease extension with one one-year option for our warehouse facility in Fort Mill, South Carolina, extending the term to
February 2009.  These three leased facilities are being used primarily to store packaway merchandise.

The synthetic lease facilities described above, as well as our revolving credit facility, have covenant restrictions requiring us to maintain certain interest
coverage and leverage ratios.  In addition, the interest rates under these agreements may vary depending on actual interest coverage ratios achieved.  As of
October 28, 2006, we were in compliance with these covenants. 

Distribution center purchase.  In May 2006, we exercised our option to purchase our Fort Mill, South Carolina distribution center and paid cash in the
amount of $87.3 million to acquire the facility from the lessor.  We estimated the fair value of the components of the facility and the related equipment using
various valuation techniques, including appraisals, market prices, and cost data.  Amounts recorded for each component are based on these fair value
estimates.

Purchase obligations.  As of October 28, 2006 we had purchase obligations of $1.5 billion.  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 $1.4 billion represent purchase obligations of less than one year as of October 28, 2006.

Albertsons real estate transaction.  In October 2006, we announced an agreement with Albertsons LLC to acquire certain leasehold rights to 46 former
Albertsons sites in California, Florida, Texas, Arizona, Colorado and Oklahoma.  We plan to incorporate these properties into our 2007 expansion program. 
This real estate opportunity gives us the ability to acquire a substantial number of store sites in several of our established, top performing markets.  We expect
to realize contributions to earnings and cash flow from these additional locations beginning in fiscal year 2007.  We expect the leases will be finalized over the
next few months.
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Commercial Credit Facilities

The table below presents our significant available commercial credit facilities at October 28, 2006:

  Amount of Commitment Expiration Per Period  
Total 

amount
committed

 

    
($000)
Commercial Credit Commitments  

Less than
1 year  

1 - 3
years  

3 - 5
years  

After 5
years   

      
Revolving credit facility  $ —   $ —   $ 600,000 $ —   $ 600,000 

       
Total commercial commitments  $ —   $ —   $ 600,000 $ —   $ 600,000 

       

Revolving credit facility.  We have available a $600.0 million revolving credit facility with our banks, which contains a $300.0 million sublimit for
issuances of standby letters of credit, of which $236.1 million was available at October 28, 2006.  In July 2006, we amended this facility to change the
expiration date and interest pricing.  Interest is LIBOR-based plus an applicable margin (currently 45 basis points) and is payable upon borrowing maturity
but no less than quarterly.  Our borrowing ability under this credit facility is subject to our maintaining certain interest coverage and leverage ratios.  We have
had no borrowings under this facility, which expires in July 2011.

Standby letters of credit.  We use standby letters of credit to collateralize certain obligations related to our self-insured workers’ compensation and general
liability claims.  We had $63.9 million and $61.7 million in standby letters of credit outstanding at October 28, 2006 and October 29, 2005, respectively.

Trade letters of credit.  We had $16.8 million and $17.9 million in trade letters of credit outstanding at October 28, 2006 and October 29, 2005,
respectively.

Dividends.  In November 2006, our Board of Directors declared a cash dividend payment of $.06 per common share, payable on or about January 2, 2007. 
Our Board of Directors declared quarterly cash dividends of $.06 per common share in August 2006, May 2006, January 2006 and November 2005, and
$.05 per common share in January, May and August 2005.

Stock repurchase programs.  In November 2005, we announced that our Board of Directors authorized a new two-year stock repurchase program of up to
$400.0 million for 2006 and 2007.  We repurchased 5.4 million and 4.9 million shares of common stock for aggregate purchase prices of approximately
$147.7 million and $133.0 million for the nine months ended October 28, 2006 and October 29, 2005, respectively.

We estimate that cash flows from operations, our planned issuance of senior unsecured notes, bank credit lines and trade credit are adequate to meet operating
cash needs, fund our planned capital investments, repurchase common stock and make quarterly dividend payments for at least the next twelve months.

Critical Accounting Policies

The preparation of our consolidated financial statements requires management to make estimates and assumptions that affect the amounts reported in the
financial statements.  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.  We believe the following critical accounting policies describe the more significant judgments and estimates used in
the preparation of our condensed consolidated financial statements.

Merchandise inventory.  Our merchandise inventory is stated at the lower of cost or market, with cost determined on a weighted average cost method.  We
purchase manufacturer overruns and canceled orders both during and at the end of a season which are referred to as “packaway” inventory.  Packaway
inventory is purchased with the intent that it will be stored in our warehouses until a later date, which may even be the beginning of the same selling season in
the following year.  Included in the carrying value of our merchandise inventory is a provision for shortage.  The shortage reserve is based on historical
shortage rates as
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evaluated through our periodic physical merchandise inventory counts and cycle counts.  If actual market conditions, markdowns, or shortage are less
favorable than those projected by us, or if sales of the merchandise inventory are more difficult than anticipated, additional merchandise inventory write-
downs may be required.

Long-lived assets.  We record a long-lived asset impairment charge when events or changes in circumstances indicate that the carrying amount of a long-lived
asset may not be recoverable based on estimated future cash flows.  An impairment loss would be recognized if analysis of the undiscounted cash flow of an
asset group was less than the carrying value of the asset group.  If our actual results differ materially from projected results, an impairment charge may be
required in the future.  In the course of performing this analysis, we determined that no long-lived asset impairment charge was required for the three and nine
months ended October 28, 2006 and October 29, 2005.

Depreciation and amortization expense.   Property and equipment are stated at cost, less accumulated depreciation and amortization.  Depreciation is
calculated using the straight-line method over the estimated useful life of the asset, typically ranging from five to twelve years for equipment and 20 to 40 years
for real property.  The cost of leasehold improvements is amortized over the useful life of the asset or the applicable lease term, whichever is less. 

Lease accounting.  In the first quarter of 2006, we adopted FASB Staff Position (“FSP”) 13-1, “Accounting for Rental Costs Incurred During a Construction
Period,” which requires that rental costs incurred during a construction period be expensed, not capitalized.  When a lease contains “rent holidays” or requires
fixed escalations of the minimum lease payments, we record rental expense on a straight-line basis and the difference between the average rental amount charged
to expense and the amount payable under the lease is recorded as deferred rent.  We amortize deferred rent on a straight-line basis over the lease term
commencing on the possession date.  Tenant improvement allowances are included in other long-term liabilities and are amortized over the lease term.  Changes
in tenant improvement allowances are included as a component of operating activities in the Condensed Consolidated Statements of Cash Flows.

Self-insurance.  We self insure certain of our workers’ compensation and general liability risks as well as certain coverages under our health plans.  Our self-
insurance liability is determined actuarially, based on claims filed and an estimate of claims incurred but not reported.  Should a greater amount of claims
occur compared to what is estimated or the costs of medical care and state statutory requirements increase beyond what was anticipated, our recorded reserves
may not be sufficient and additional charges could be required.

Stock-based compensation.   We now account for stock-based compensation under the provisions of SFAS No. 123(R).  Under SFAS No. 123(R)
compensation expense is recognized for the grant date fair value of new awards granted in fiscal 2006 and later, and for the unvested portion of prior year
awards that were outstanding as of January 28, 2006.  Stock-based awards are valued using the Black-Scholes option pricing model, consistent with our
prior pro forma disclosures under SFAS No. 123.  Compensation expense for awards outstanding at the effective date is recognized over the remaining vesting
period using the compensation cost calculated for purposes of the prior pro forma disclosures.  For awards granted after the adoption date, we recognize
expense for the fair value of the award on a straight-line basis over the applicable vesting term. 

The determination of the fair value of stock options and ESPP shares, using the Black-Scholes model, is affected by our stock price as well as assumptions
as to our expected stock price volatility over the term of the awards, actual and projected employee stock option exercise behavior, the risk-free interest rate and
expected dividends.

SFAS No. 123(R) requires companies to estimate future expected forfeitures at the date of grant and revise those estimates in subsequent periods if actual
forfeitures differ from those estimates.  In previous fiscal years, we had recognized the impact of forfeitures as they occurred.  Now we use historical data to
estimate pre-vesting forfeitures and to recognize stock-based compensation expense.  All stock-based compensation awards are amortized on a straight-line
basis over the requisite service periods of the awards.

These critical accounting policies noted above are not intended to be a comprehensive list of all of our accounting policies.  In many cases, the accounting
treatment of a particular transaction is specifically dictated by Generally Accepted Accounting Principles (“GAAP”), with no need for management’s judgment
in their application.  There are also areas in which management’s judgment in selecting one alternative accounting principle over another would not produce a
materially different result.
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New Accounting Pronouncements

In June 2006, the FASB ratified Emerging Issues Task Force (“EITF”) Issue 06-2, “Accounting for Sabbatical Leave and Other Similar Benefits Pursuant to
FASB No. 43, Accounting for Compensated Absences” (“EITF No. 06-2”), effective for fiscal years beginning after December 15, 2006.  Under EITF No.
06-2 compensation cost associated with a sabbatical or other similar benefit programs should be accrued over the requisite service period. We do not believe the
adoption of EITF No. 06-02 will have a material impact on our operating results or financial position.

In July 2006, the FASB issued Interpretation Number 48, “Accounting for Uncertainty in Income Taxes” (“FIN No. 48”), effective for fiscal years beginning
after December 15, 2006.  Under FIN No. 48, companies are required to disclose uncertainties in their income tax positions, including information as to tax
benefits included in returns and not recognized for financial statement purposes.  We have not yet quantified the effects of adopting FIN No. 48.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (“SFAS No. 157”), effective for fiscal years beginning after November 15,
2007.  SFAS No. 157 defines fair value, establishes a framework for measuring fair value and expands disclosures about fair value measurements.  We do
not believe the adoption of SFAS No. 157 will have a material impact on our operating results or financial position.

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans” (“SFAS No.
158”), effective for fiscal years ending after December 15, 2006.  This statement requires recognition of the overfunded or underfunded status of defined
benefit pension and other postretirement benefit plans as an asset or liability in the balance sheet.  SFAS No. 158 does not change the amount of expense that is
recorded related to these plans.  We have not yet quantified the effects of adopting SFAS No. 158.

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, growth, operations and competitive position.  The words “plan,” “expect,” “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
2005.
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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. We had no outstanding forward contracts at October 28, 2006.

Interest that is payable on our revolving credit facilities is based on variable interest rates and is, therefore, affected by changes in market interest rates.  As of
October 28, 2006, we had no borrowings outstanding under our revolving credit facilities.

A hypothetical 100 basis point increase in prevailing market interest rates would not have materially impacted our consolidated financial position, results of
operations, or cash flows as of and for the three and nine-month periods ended October 28, 2006.  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. 

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.  Based on that evaluation,
our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective 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 2006 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
third fiscal quarter.

PART II – OTHER INFORMATION

Item 1.  Legal Proceedings

The two paragraphs under the caption “Provision for litigation expense and other legal proceedings” in Note A of Notes to Condensed Consolidated Financial
Statements are incorporated herein by reference.
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Item 1A.  Risk Factors

Our quarterly report on Form 10-Q for our third fiscal quarter 2006, and information we provide in our press releases, telephonic reports and other investor
communications, including those on our website, may contain a number of forward-looking statements with respect to anticipated future events and our
projected financial performance, growth, operations and competitive position that are subject to risk factors 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 risks include a number of factors, including:

• An increase in the level of competitive pressures in the retail apparel or home-related merchandise industry.
• Potential changes in the level of consumer spending on or preferences for apparel or home-related merchandise, including the potential impact from

higher gas prices on consumer spending.
• Potential changes in geopolitical and/or general economic conditions that could affect the availability of product and/or the level of consumer spending.
• 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 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, two distribution centers and 28% of our stores are located in California.
• Potential pressure on freight costs from higher-than-expected fuel surcharges.
  
These risks could significantly affect the Company’s operating results and financial condition.

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, and 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 growth or profit
growth.  In executing our off-price retail strategies and working to improve our efficiency, 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 expertise necessary to execute our strategies.
• Our ability to effectively implement and operate our various supply chain, core merchandising and other information systems, including generation of

all necessary data and reports for merchants, allocators and other business users in a timely and cost-effective manner.
• Our ability in 2006 and 2007 to successfully implement new processes and systems enhancements that are expected to improve our micro-

merchandising capabilities with the goal of being able to plan, buy and allocate product at a more local versus regional level.
• Our ability to improve new store sales and profitability, especially in newer regions and markets.
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• Our ability to achieve and maintain targeted levels of productivity and efficiency in our distribution centers.
• Our ability to continue to acquire or lease acceptable new store locations.
• Our ability to identify and to successfully enter new geographic markets.
• Lower than planned gross margin, including higher than planned markdowns, inventory shortage or freight costs.
• Greater than planned operating costs including, among other factors, increases in occupancy costs, advertising costs, and wage and benefit costs,

including the impact of changes in labor laws or as a result of class action or other lawsuits relating to wage and hour claims and other labor-related
matters.

• Our ability to convert certain Albertsons real estate sites to the Ross and dd’s DISCOUNTS formats in a timely and cost effective manner and on
acceptable terms, and the ability to achieve targeted levels of sales, profits and cash flows from these acquired store locations.

Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds

Information regarding shares of common stock we repurchased during the third quarter of 2006 is as follows:

Period  

Total
number of

shares 
purchased1  

Average 
price  paid 
per share  

Total number of
shares  purchased 
as part of publicly 
announced plans or

 programs  

Maximum approximate 
dollar value of shares 

that may yet be 
purchased under the 
plans or programs 

($000)  

     
August  (7/30/2006-8/26/2006)   476,348 $ 23.49  475,615 $ 290,000 
September  (8/27/2006-9/30/2006)   849,341 $ 25.42  833,700 $ 269,000 
October  (10/1/2006-10/28/2006)   556,100 $ 29.97  550,018 $ 252,000 

          
Total   1,881,789 $ 26.27  1,859,333    

          

1 We acquired 22,456 shares during the quarter ended October 28, 2006 related to income tax withholdings for restricted stock.  All remaining shares were repurchased under the two-year $400.0 million stock
repurchase program publicly announced in November 2005.

Item 6.  Exhibits

Incorporated herein by reference to the list of Exhibits contained in the Exhibit Index within this Report.
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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.

 ROSS STORES, INC.
 

 (Registrant)
  
  
Date:  December 6, 2006 By: /s/ J. Call
  

  John G. Call
  Senior Vice President, Chief Financial Officer,
  Principal Accounting Officer and

Corporate Secretary
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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 By-laws, dated August 25, 1994, incorporated by reference to Exhibit 3.2 to the Form 10-Q filed by Ross Stores for its quarter
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Exhibit 10.1

FIRST AMENDMENT TO THE EMPLOYMENT AGREEMENT

THIS FIRST AMENDMENT TO THE EMPLOYMENT AGREEMENT  (the “Amendment”) is made and entered into effective Oct 2 nd, 2006, by and
between Ross Stores, Inc. (the “Company”) and Barry Gluck (the “Executive”). The Executive and the Company previously entered into an Employment
Agreement (the “Agreement,” attached hereto) effective February 7, 2005. The Executive has indicated his desire to retire from his employment with the
Company. In order to provide for an orderly transition of Executive’s responsibilities, it is now the intention of the Executive and the Company to amend the
Agreement as set forth below. Capitalized terms contained in this Amendment shall, unless otherwise defined herein, have the meanings assigned such terms
by the Agreement. Accordingly, the Executive and the Company hereby amend the Agreement as follows:

I. Term.   The Executive shall retire from the Executive’s current position as Executive Vice President of Merchandising, Marketing and Planning and
Allocation, effective March 1, 2007 or such earlier date as determined at the sole discretion of the Company’s Chief Executive Officer (the “Retirement
Date”). The Executive and the Company further agree as follows:

  
 A. The Executive shall remain employed with the Company through the Retirement Date subject to the terms and conditions of the Agreement and

this Amendment. If the Company determines that the Retirement Date will be prior to March 1, 2007, the Company shall provide the Executive
with written notice of the Retirement Date determined by the Chief Executive Officer at least thirty (30) days prior to the Retirement Date. The
Executive agrees to cooperate with the Company’s public announcement of the Executive’s intention to retire from the Company.

   
 B. From the date of this Amendment until the Retirement Date, the Executive agrees to cooperate with and support the successful hiring and

training of any replacements or candidates. The Executive agrees to reasonably assist and cooperate in the transition relating to his departure
from the Company, and the Executive hereby expressly agrees to support and permit changes, as determined at the discretion of the Chief
Executive Officer, to the nature and scope of the authority, power, function, duties and/or reporting  relationships of the Executive’s  position,
including, specifically the diminishment thereof; except that the Executive will at all times retain his title of Executive-Vice President and report
directly to the Chief Executive Officer. The Executive agrees that no such changes, individually or cumulatively,  shall  be  deemed  “Good
Reason”  under  any provision  of the Agreement for the Executive’s resignation from employment with the Company.

   
 C. Provided the Executive remains employed through the Retirement Date and otherwise complies with his obligations herein, following the

Retirement Date the Executive will serve as an independent contractor consultant to the Company for up to two (2) days per week, as
reasonably requested by the Company, for a term commencing on the Retirement Date and ending on February 29, 2008 (the “Consulting
Period”). During the Consulting Period, the Executive shall perform such duties as shall be reasonably requested by the Chief Executive
Officer.  It is



  also understood and agreed that during the Consulting Period, the Executive’s principal place of employment will be New Hope, Pennsylvania,
or such other location as designated by the Executive.

   
II. Compensation and Related Matters.   In consideration of the Executive’s promises in Paragraph I above, and provided the Executive complies with

his obligations herein, the Executive shall be entitled to the following compensation and related benefits:
  
 A. Salary. The Executive will receive not less than his current full salary of $600,000 per annum, through the Retirement Date, paid in

accordance with the terms of the Agreement except as otherwise provided herein.
   
  During the Consulting Period, the Executive will be paid a consulting fee for his services as a consultant at an annualized rate equal to 100% of

Executive’s annual base salary in effect on the Retirement Date (the “Consulting Fee”). The Consulting Fee for the period commencing on the
Retirement Date and ending on August 31, 2007 shall be payable on the first business day following September 1, 2007. The Consulting Fee
for the remainder of the Consulting Period shall be paid on February 29, 2008. The Company shall reimburse the Executive for all reasonable
travel and other approved expenses incurred by the Executive in performing his services hereunder, to the extent provided for under the policies
and procedures established by the Company.

   
 B. Bonus.  The Executive will be eligible to receive a full year’s bonus for the Company’s 2006 fiscal year ending on or about February 3, 2007

(“Fiscal 2006”), calculated and paid under the existing bonus plan for senior executives of the Company (the “Bonus Plan”) and based on the
Company’s full Fiscal 2006 actual results. Payment of the bonus pursuant to this paragraph shall be made at the same time as bonus
payments to other senior executives of the Company under the Bonus Plan.

   
 C. Deferred Compensation.  Executive shall be permitted to make an election, on or before December 31, 2006, as to the time and form of

payment of his benefit under the Second Amended  and Restated Ross  Stores,  Inc.  Nonqualified Deferred Compensation Plan (or any
amended or successor plan) (“Deferred Compensation Plan”) in compliance with the terms of the Deferred Compensation Plan and applicable
law, including Section 409A of the Internal Revenue Code of 1986, as amended  (together with  applicable final  and proposed regulations  and
other administrative guidance thereunder, “Section 409A”), and such election shall supersede all previous elections made by Executive as to
the time and form of payment of Executive’s benefit under such Deferred Compensation Plan.

   
 D. Equity. All stock options granted to the Executive by the Company will continue to vest in accordance with their existing terms until March 1,

2007, at which time the portions of such options then remaining unvested shall terminate. Following March 1, 2007, the vested stock options
shall remain exercisable in accordance with their existing terms; provided, however, that such options shall expire and cease to
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  be exercisable on February 29, 2008. The restricted stock award granted to the Executive on March 20, 2003 will vest in full on March 20,
2007. The Executive’s restricted stock award granted on March 23, 2004 will vest 50% on March 1, 2007, at which time the portion of such
award then remaining unvested shall be forfeited. All other unvested restricted stock will be forfeited as of the Retirement Date.

   
 E. Benefits.  Company will provide to the Executive and any of his eligible dependents participating in the Company’s medical, dental, vision

and prescription plans as of the Retirement Date, continued coverage in such plans for sixty (60) months from the Retirement Date. The
Company will also continue the Executive’s Company-provided life insurance and estate planning  benefits through the Consulting Period.

   
 F. Miscellaneous.
   
  (i)     During the term of the Agreement and the Consulting Period and at all times thereafter, the Executive shall be entitled to the Company’s

“Employee Discount”, provided that during the first six months after the Retirement Date, Executive shall not be eligible for the Employee
Discount

   
  (ii)     The Executive will not accrue vacation following the Retirement Date. However, the Executive will be paid all unused, accrued vacation

as of the Retirement Date; such payment to be made on the Retirement Date.
   
  (iii)     The Company will withhold from all amounts paid or provided hereunder and Executive shall otherwise make adequate provision for

all federal, state and local income and employment taxes required to be withheld in accordance with applicable law. The Executive shall be
entitled to file New York Form IT-2401.1 (or appropriate successor Form) for any tax year in which he receives compensation, and the
Employer shall rely on a properly-filed New York Form IT-2401.1 (or appropriate successor Form), to the extent allowed by applicable law,
when determining the amount of, and allocation of, withholding tax.

   
III. The Employment Restriction provisions of Paragraph 9 of the Agreement, including restrictions on the Executive working for certain companies and

entities, shall remain effective until three (3) years after the later of the Retirement Date or termination of the Consulting Period. However, if the
Executive provides labor, work, services or assistance (whether as an officer, director, employee, partner, agent, owner, independent contractor,
stockholder or otherwise) to an entity or concern that is beyond the scope of the Employment Restriction, which is later acquired by an entity or
concern which falls within the scope of the Employment Restriction, the “Non-Compete” provisions of the Employment Restriction will not apply.

   
IV. Section 409A. If any provision of this Amendment or the Agreement (or of any award of compensation, including equity compensation or benefits)

would cause the Executive to incur any additional tax or interest under Section 409A or any regulations or Treasury guidance promulgated thereunder,
the Company shall, after consulting with and receiving
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 the approval of the Executive (which shall not be unreasonably withheld), reform such provision; provided that the Company agrees to maintain, to
the maximum extent practicable, the original intent and economic benefit to the Executive of the applicable provision without violating the provisions of
Section 409A.

  
V. This Amendment Not a Termination by Executive for Good Reason or Termination by Company. The parties agree and understand that this

Amendment and the parties’ performance or exercise of their rights or obligations under this Amendment do not constitute or give rise to grounds for a
termination under the Agreement by the Executive for Good Reason, or termination by Company for Cause, Without Cause or Non-Renewal, and that
this Amendment, the actions contemplated by this Amendment, or Executive’s separation pursuant to this Amendment, shall not entitle Executive to
any additional benefits under his Agreement (i.e., under Paragraphs 6 or 8 of the Agreement) other than those provided herein.

The provisions of this Amendment shall supersede conflicting provisions in the Agreement, Except for the provisions of this Amendment as set forth above,
the Agreement and all of its terms remain in full force and effect.

ROSS STORES, INC.  EXECUTIVE
  

 

Michael Balmuth Barry Gluck
Vice Chairman, President and CEO   

   
   
Date:     10/4/06  Date:     10/2/06
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ROSS STORES, INC.
4440 ROSEWOOD DRIVE

PLEASANTON, CALIFORNIA 94588-3050

$85,000,000 6.38% SERIES A SENIOR NOTES
DUE DECEMBER 14, 2018

$65,000,000 6.53% SERIES B SENIOR NOTES
DUE DECEMBER 14, 2021

Dated as of
October 17, 2006

TO THE PURCHASERS LISTED IN
           THE ATTACHED SCHEDULE A:

Ladies and Gentlemen:

          ROSS STORES, INC., a Delaware corporation (the “Company”), agrees with the Purchasers listed in the attached Schedule A (the “ Purchasers”)’ to this
Note Purchase Agreement (this “Agreement”) as follows:

SECTION 1.     AUTHORIZATION OF NOTES.

          Section 1.1.      Description of Notes . The Company will authorize the issue and sale in two series of $150,000,000 aggregate principal amount of its
senior notes, of which $85,000,000 aggregate principal amount shall be its 6.38% Series A Senior Notes due December 14, 2018 (the “ Series A Notes”),
$65,000,000 aggregate principal amount shall be its 6.53% Series B Senior Notes due December 14, 2021 (the “ Series B Notes” and, together with the Series
A Notes, the “Notes,” such term to include any such notes issued in substitution therefor pursuant to Section 13 of this Agreement). The Series A Notes and
Series B Notes shall be substantially in the form set out in Exhibits 1 and 2, respectively, with such changes therefrom, if any, as may be approved by each
Purchaser and the Company. Certain capitalized terms used in this Agreement are defined in Schedule B; references to a “Schedule” or an “Exhibit” are,
unless otherwise specified, to a Schedule or an Exhibit attached to this Agreement.

          Section 1.2.      Interest Rate. The Notes shall bear interest (computed on the basis of a 360-day year of twelve 30-day months) on the unpaid principal
thereof from the date of issuance at their respective stated rate of interest payable semi-annually in arrears on the fourteenth day of June and December in each
year and at maturity commencing on June 14, 2007, until such principal sum shall have become due and payable (whether at maturity, upon notice of
prepayment or otherwise) and interest (so computed) on any overdue principal, interest or Make-Whole Amount from the due date thereof (whether by
acceleration or otherwise) at the applicable Default Rate until paid.



SECTION 2.     SALE AND PURCHASE OF NOTES.

          Subject to the terms and conditions of this Agreement, the Company will issue and sell to each Purchaser and each Purchaser will purchase from the
Company, at the Closing provided for in Section 3, Notes of the respective Series and in the principal amount specified opposite such Purchaser’s name in
Schedule A at the purchase price of 100% of the principal amount thereof. The obligations of each Purchaser hereunder are several and not joint obligations,
and each Purchaser shall have no obligation and no liability to any Person for the performance or nonperformance by any other Purchaser hereunder.

SECTION 3.     CLOSING.

          The sale and purchase of the Notes to be purchased by each Purchaser shall occur at the offices of Chapman and Cutler LLP, 111 West Monroe Street,
Chicago, Illinois 60603 at 10:00 a.m. Central time, at a closing (the “ Closing”) on December 14, 2006 or on such other Business Day thereafter on or prior to
December 15, 2006 as may be agreed upon by the Company and the Purchasers. On the Closing Date, the Company will deliver to each Purchaser the Notes
to be purchased by such Purchaser in the form of a single Note (or such greater number of Notes in denominations of at least $1,000,000 as such Purchaser
may request) dated the Closing Date and registered in such Purchaser’s name (or in the name of such Purchaser’s nominee), against delivery by such
Purchaser to the Company or its order of immediately available funds in the amount of the purchase price therefor by wire transfer of immediately available
funds for the account of the Company to Account Number BBK IOC 363, Acct. Name: Trnsfr Funds - Personal Trust FFC: Acct #312018 for Ross Stores,
Inc., at Bank of New York, 1 Wall Street, New York, New York 10286, ABA Number 021000018. If, on the Closing Date, the Company shall fail to tender
such Notes to any Purchaser as provided above in this Section 3, or any of the conditions specified in Section 4 shall not have been fulfilled to any
Purchaser’s satisfaction, such Purchaser shall, at such Purchaser’s election, be relieved of all further obligations under this Agreement, without thereby
waiving any rights such Purchaser may have by reason of such failure or such nonfulfillment.

SECTION 4.     CONDITIONS TO CLOSING.

          Each Purchaser’s obligation to purchase and pay for the Notes to be sold to such Purchaser at the Closing is subject to the fulfillment to such
Purchaser’s satisfaction, prior to or at the Closing, of the following conditions applicable to the Closing Date:

          Section 4.1    Representations and Warranties.

          (a)     Representations and Warranties of the Company. The representations and warranties of the Company in this Agreement shall be correct at the
time of the Closing, except to the extent that such representations and warranties expressly related to an earlier date.

          (b)     Representations and Warranties of the Subsidiary Guarantors.  The representations and warranties of the Subsidiary Guarantors in the
Subsidiary Guaranty shall be correct at the time of the Closing.
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          Section 4.2.     Performance; No Default.  The Company and each Subsidiary Guarantor shall have performed and complied with all agreements and
conditions contained in this Agreement required to be performed or complied with by the Company and each Subsidiary Guarantor prior to or at the Closing,
and after giving effect to the issue and sale of the Notes (and the application of the proceeds thereof as contemplated by Section 5.14), no Default or Event of
Default shall have occurred and be continuing. Neither the Company nor any Subsidiary shall have entered into any transaction since the date of the
Memorandum that would have been prohibited by Section 10 hereof had such Sections applied since such date.

          Section 4.3.     Compliance Certificates.

          (a)     Officer’s Certificate of the Company. The Company shall have delivered to such Purchaser an Officer’s Certificate, dated the Closing Date,
certifying that the conditions specified in Sections 4.1(a), 4.2 and 4.9 have been fulfilled.

          (b)     Secretary’s Certificate of the Company. The Company shall have delivered to such Purchaser an Officer’s Certificate, dated the Closing Date,
certifying as to the resolutions attached thereto and other corporate proceedings relating to the authorization, execution and delivery of the Notes and this
Agreement.

          (c)     Officer’s Certificate of the Subsidiary Guarantors.  Each Subsidiary Guarantor shall have delivered to such Purchaser an Officer’s Certificate,
dated the Closing Date, (i) certifying that the conditions specified in Sections 4.1(b), 4.2 and 4.9 have been fulfilled and (ii) certifying as to the resolutions
attached thereto and other corporate proceedings relating to the authorization, execution and delivery of the Subsidiary Guaranty.

          Section 4.4.    Opinions of Counsel.  Such Purchaser shall have received opinions in form and substance satisfactory to such Purchaser, dated the
Closing Date (a) from Mark Askanas, General Counsel of the Company, covering the matters set forth in Exhibit 4.4(a) and covering such other matters
incident to the transactions contemplated hereby as such Purchaser or its counsel may reasonably request (and the Company hereby instructs its counsel to
deliver such opinion to the Purchasers), (b) from Latham & Watkins LLP, special counsel for the Company and the Subsidiary Guarantors, covering the
matters set forth in Exhibit 4.4(b) (and the Company hereby instructs its counsel to deliver such opinion to the Purchasers), (c) from DLA Piper Rudnick
Gray Cary, special Virginia counsel for Ross Dress for Less, Inc. (“RDFL”), covering the matters set forth in Exhibit 4.4(c) (and RDFL hereby instructs its
counsel to deliver such opinion to the Purchasers), and (d) from Chapman and Cutler LLP, the Purchasers’ special counsel in connection with such
transactions, substantially in the form set forth in Exhibit 4.4(d) and covering such other matters incident to such transactions as such Purchaser may
reasonably request.

          Section 4.5.     Purchase Permitted By Applicable Law, Etc. On the date of the Closing such Purchaser’s purchase of Notes shall (a) be permitted by
the laws and regulations of each jurisdiction to which such Purchaser is subject, without recourse to provisions (such as section 1405(a)(8) of the New York
Insurance Law) permitting limited investments by insurance companies without restriction as to the character of the particular investment, (b) not violate any
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applicable law or regulation (including, without limitation, Regulation T, U or X of the Board of Governors of the Federal Reserve System) and (c) not subject
such Purchaser to any tax, penalty or liability under or pursuant to any applicable law or regulation, which law or regulation was not in effect on the date
hereof. If requested by such Purchaser not less than five (5) Business Days prior to the Closing Date, such Purchaser shall have received an Officer’s
Certificate certifying as to such matters of fact as such Purchaser may reasonably specify to enable such Purchaser to determine whether such purchase is so
permitted.

          Section 4.6.    Sale of Other Notes. Contemporaneously with the Closing the Company shall sell to each other Purchaser and each other Purchaser
shall purchase the Notes to be purchased by it at the Closing as specified in Schedule A.

          Section 4.7.     Payment of Special Counsel Fees.  Without limiting the provisions of Section 15.1, the Company shall have paid on or before the
Closing Date, the reasonable fees, reasonable charges and reasonable disbursements of the Purchasers’ special counsel referred to in Section 4.4 to the extent
reflected in a detailed statement of such counsel rendered to the Company at least one Business Day prior to the Closing Date.

          Section 4.8.    Private Placement Number. A Private Placement Number issued by Standard & Poor’s CUSIP Service Bureau (in cooperation with the
Securities Valuation Office of the National Association of Insurance Commissioners) shall have been obtained for each Series of the Notes.

          Section 4.9.    Changes in Corporate Structure.  Neither the Company nor any Subsidiary Guarantor shall have changed its jurisdiction of
organization or, been a party to any merger or consolidation, or shall have succeeded to all or any substantial part of the liabilities of any other entity, at any
time following the date of this Agreement.

          Section 4.10.    Subsidiary Guaranty.  The Subsidiary Guaranty shall have been duly authorized, executed and delivered by each Subsidiary
Guarantor, shall constitute the legal, valid and binding contract and agreement of each Subsidiary Guarantor and such Purchaser shall have received a true,
correct and complete copy thereof.

          Section 4.11.    Funding Instructions. At least three Business Days prior to the date of the Closing, each Purchaser shall have received written
instructions signed by a Responsible Officer on letterhead of the Company confirming the information specified in Section 3 including (i) the name and
address of the transferee bank, (ii) such transferee bank’s ABA number and (iii) the account name and number into which the purchase price for the Notes is
to be deposited.

          Section 4.12.    Proceedings and Documents.  All corporate and other organizational proceedings in connection with the transactions contemplated by
this Agreement and all documents and instruments incident to such transactions shall be satisfactory to such Purchaser and its special counsel, and such
Purchaser and its special counsel shall have received all such counterpart originals or certified or other copies of such documents as such Purchaser or such
special counsel may reasonably request.
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SECTION 5.     REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

          The Company represents and warrants to each Purchaser that:

          Section 5.1.    Organization; Power and Authority. The Company is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of incorporation, and is duly qualified as a foreign corporation and is in good standing in each jurisdiction in which such qualification
is required by law, other than those jurisdictions as to which the failure to be so qualified or in good standing would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect. The Company has the corporate power and authority to own or hold under lease the properties it
purports to own or hold under lease, to transact the business it transacts and proposes to transact, to execute and deliver this Agreement and the Notes and to
perform the provisions hereof and thereof.

          Section 5.2.    Authorization, Etc. This Agreement and the Notes to be issued on the Closing Date have been duly authorized by all necessary corporate
action on the part of the Company, and this Agreement constitutes, and upon execution and delivery thereof each such Note will constitute, a legal, valid and
binding obligation of the Company enforceable against the Company in accordance with its terms, except as (i) such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law), and (ii) the remedy of specific performance or
of injunctive relief is subject to the discretion of the court before which any proceeding therefore may be brought.

          Section 5.3.    Disclosure. The Company, through its agent, Banc of America Securities LLC, has delivered to you and each Other Purchaser a copy
of a Private Placement Memorandum, dated August ___, 2006 (the “ Memorandum “), relating to the transactions contemplated hereby. The Memorandum
fairly describes, in all material respects, the general nature of the business and principal properties of the Company and its Subsidiaries. This Agreement, the
Memorandum, the documents, certificates or other writings delivered to the Purchasers by or on behalf of the Company in connection with the transactions
contemplated hereby and the financial statements referred to in Section 5.5, in each case, delivered to the Purchasers prior to August 14, 2006 (this Agreement,
the Memorandum and such documents, certificates or other writings and such financial statements being referred to, collectively, as the “ Disclosure
Documents”), taken as a whole, do not contain any untrue statement of a material fact or omit to state any material fact necessary to make the statements
therein not misleading in light of the circumstances under which they were made. Except as disclosed in the Disclosure Documents, since April 29, 2006,
there has been no change in the financial condition, operations, business or properties of the Company or any of its Subsidiaries except changes that
individually or in the aggregate would not reasonably be expected to have a Material Adverse Effect. There is no fact known to the Company that would
reasonably be expected to have a Material Adverse Effect that has not been set forth herein or in the Disclosure Documents.
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          Section 5.4.    Organization and Ownership of Shares of Subsidiaries; Affiliates.  (a) Schedule 5.4 contains (except as noted therein) complete and
correct lists of the Company’s Subsidiaries, showing, as to each Subsidiary, the correct name thereof, the jurisdiction of its organization, and the percentage
of shares of each class of its capital stock or similar equity interests outstanding owned by the Company and each other Subsidiary.

          (b)     Each Subsidiary identified in Schedule 5.4 is a corporation or other legal entity duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization, and is duly qualified as a foreign corporation or other legal entity and is in good standing in each jurisdiction in which
such qualification is required by law, other than those jurisdictions as to which the failure to be so qualified or in good standing would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect. Each such Subsidiary has the corporate or other power and authority to own or hold
under lease the properties it purports to own or hold under lease and to transact the business it transacts and proposes to transact.

          (c)      No Subsidiary Guarantor is a party to, or otherwise subject to, any legal restriction or any agreement (other than this Agreement, the agreements
listed on Schedule 5.4 and customary limitations imposed by law) restricting the ability of such Subsidiary Guarantor to pay dividends out of profits or
make any other similar distributions of profits to the Company or any of its Subsidiaries that owns outstanding shares of capital stock or similar equity
interests of such Subsidiary Guarantor.

          Section 5.5.    Financial Statements; Material Liabilities. The financial statements of the Company and its Subsidiaries included in Form 10-K for
the year ended January 28, 2006, in Form 10-Q for the quarter ended April 29, 2006 and in any Form 10-Q filed after the date hereof and before the Closing
Date (including in each case the related schedules and notes) fairly present in all material respects the consolidated financial position of the Company and its
Subsidiaries as of the respective dates specified in such financial statements and the consolidated results of their operations and cash flows for the respective
periods so specified and have been prepared in accordance with GAAP consistently applied throughout the periods involved except as set forth in the notes
thereto (subject, in the case of any interim financial statements, to normal year-end adjustments). The Company does not have actual knowledge of any
Material liabilities that are not disclosed on such financial statements or otherwise disclosed in the Disclosure Documents.

          Section 5.6.    Compliance with Laws, Other Instruments, Etc. The execution, delivery and performance by the Company of this Agreement and the
Notes will not (a) contravene, result in any breach of, or constitute a default under, or result in the creation of any Lien in respect of any property of the
Company or any Subsidiary under, any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, corporate charter or by-laws, or any
other Material agreement or instrument to which the Company or any Subsidiary is bound or by which the Company or any Subsidiary or any of their
respective properties may be bound or affected, (b) conflict with or result in a breach of any of the terms, conditions or provisions of any order, judgment,
decree, or ruling of any court, arbitrator or Governmental Authority applicable to the Company or any Subsidiary, or (c) violate any provision of any statute
or other rule or regulation of any Governmental Authority applicable to the Company or any Subsidiary, other than, in each case, for those breaches, defaults,
conflicts or violations which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect.
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          Section 5.7.      Governmental Authorizations, Etc.  No consent, approval or authorization of, or registration, filing or declaration with, any
Governmental Authority is required in connection with the execution or delivery by the Company of this Agreement or the issuance and sale of the Notes,
except for filings customarily required for private placement transactions under federal and state securities laws, including Form 8-K filings, and for any such
consent, approval, authorization, registration, filing or declaration, the failure to obtain or make would not reasonably be expected to result in a Material
Adverse Effect.

          Section 5.8.      Litigation; Observance of Agreements, Statutes and Orders. (a) There are no actions, suits, investigations or proceedings pending
or, to the knowledge of the Company, threatened against or affecting the Company or any Subsidiary or any property of the Company or any Subsidiary in
any court or before any arbitrator of any kind or before or by any Governmental Authority that, individually or in the aggregate, would reasonably be expected
to have a Material Adverse Effect.

          (b)      To the actual knowledge of the Company, neither the Company nor any Subsidiary is in default under any term of any agreement or instrument
to which it is a party or by which it is bound, or any order, judgment, decree or ruling of any court, arbitrator or Governmental Authority or is in violation of
any applicable law, ordinance, rule or regulation (including without limitation Environmental Laws or the USA Patriot Act) of any Governmental Authority,
which default or violation, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.

          Section 5.9.      Taxes. The Company and each of its Subsidiaries has filed all material federal, state and other tax returns required to be filed, and all
material taxes, assessments and other governmental charges due from the Company or any Subsidiary have been fully paid or adequate reserves have been
established therefor. Neither the Company nor any Subsidiary has executed any waiver of limitations in respect of tax liabilities except as disclosed in
Schedule 5.9. The Company and each of its Subsidiaries has established on its books reserves adequate for the payment of all material federal, state and
other tax liabilities.

          Section 5.10.    Title to Property; Leases. The Company and its Subsidiaries have good and marketable title to their respective properties which the
Company and its Subsidiaries own or purport to own that individually or in the aggregate are Material, including all such properties reflected in the most
recent audited balance sheet referred to in Section 5.5 or purported to have been acquired by the Company or any Subsidiary after said date (except as sold or
otherwise disposed of in the ordinary course of business). All leases that individually or in the aggregate are Material are valid and subsisting and are in full
force and effect in all material respects.

          Section 5.11.    Licenses, Permits, Etc. The Company and each of its Subsidiaries possess, license or otherwise has rights in or to all franchises,
patents, copyrights, trademarks, tradenames, service marks, licenses and permits material to the conduct of its business as substantially now conducted
without known conflict with any rights of others.
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          Section 5.12.    Compliance with ERISA. (a) The Company and each of its Subsidiaries have fulfilled their obligations under the minimum funding
standards of ERISA and the Code with respect to each Plan and are in compliance in all material respects with the applicable provisions of ERISA and the
Code, and have not incurred any material liability to the PBGC or a Plan under Title IV of ERISA; and no Prohibited Transaction or Reportable Event has
occurred that would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

          (b)      The execution and delivery of this Agreement and the issuance and sale of the Notes hereunder will not involve any transaction that is subject to
the prohibitions of Section 406 of ERISA or in connection with which a tax would be imposed pursuant to Section 4975(c)(1)(A)-D) of the Code. The
representation by the Company in the first sentence of this Section 5.12(b) is made in reliance upon and subject to the accuracy of each Purchaser’s
representation in Section 6.3 as to the sources of the funds to be used to pay the purchase price of the Notes to be purchased by such Purchaser.

          Section 5.13.    Private Offering by the Company.  Neither the Company nor anyone acting on the Company’s behalf has offered the Notes or any
similar securities for sale to, or solicited any offer to buy any of the same from, or otherwise approached or negotiated in respect thereof with, any Person other
than the Purchasers and not more than fifty (50) other Institutional Investors, each of which has been offered the Notes in connection with a private sale for
investment. Neither the Company nor anyone acting on its behalf has taken, or will take, any action that would subject the issuance or sale of the Notes to the
registration requirements of Section 5 of the Securities Act.

          Section 5.14.    Use of Proceeds; Margin Regulations. The Company will use the proceeds of the sale of the Notes for general corporate purposes of
the Company. No part of the proceeds from the sale of the Notes hereunder will be used, directly or indirectly, for the purpose of buying or carrying any
margin stock within the meaning of Regulation U of the Board of Governors of the Federal Reserve System (12 CFR 221), or for the purpose of buying or
carrying or trading in any securities under such circumstances as to involve the Company in a violation of Regulation X of said Board (12 CFR 224) or to
involve any broker or dealer in a violation of Regulation T of said Board (12 CFR 220). Margin stock does not constitute more than 5% of the value of the
consolidated assets of the Company and its Subsidiaries and the Company does not have any present intention that margin stock will constitute more than 5%
of the value of such assets. As used in this Section, the terms “ margin stock” and “purpose of buying or carrying” shall have the meanings assigned to
them in said Regulation U.

          Section 5.15.    Existing Debt. Except as described therein, Schedule 5.15 sets forth a complete and correct list of all outstanding Debt of the Company
and its Subsidiaries as of August 1, 2006, since which date there has been no Material change in the amounts, interest rates, sinking funds, installment
payments or maturities of the Debt of the Company or its Subsidiaries, except for changes in the amounts outstanding under the Bank Credit Agreement.
Neither the Company nor any Subsidiary is in default and no waiver of default is currently in effect, in the payment of any principal or interest on any Debt
of the Company or such Subsidiary.
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          Section 5.16.      Foreign Assets Control Regulations, Etc. (a) Neither the sale of the Notes by the Company hereunder nor its use of the proceeds
thereof will violate the Trading with the Enemy Act, as amended, or any of the foreign assets control regulations of the United States Treasury Department (31
CFR, Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating thereto.

          (b)      Neither the Company nor any Subsidiary is a Person described or designated in the Specially Designated Nationals and Blocked Persons List of
the Office of Foreign Assets Control or in Section 1 of the Anti-Terrorism Order or, to the knowledge of the Company, engages in any dealings or transactions
with any such Person. The Company and its Subsidiaries are in compliance, in all material respects, with the USA Patriot Act.

          (c)      No part of the proceeds from the sale of the Notes hereunder will be used, directly or indirectly, for any payments to any governmental official or
employee, political party, official of a political party, candidate for political office, or anyone else acting in an official capacity, in order to obtain, retain or
direct business or obtain any improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended, assuming in all cases
that such Act applies to the Company.

          Section 5.17.      Status under Certain Statutes. Neither the Company nor any Subsidiary is required to be registered as an “investment company”
under the Investment Company Act of 1940, as amended.

          Section 5.18.      Environmental Matters.  There are no violations by the Company or any of its Subsidiaries of any Environmental Law and no
Environmental Claims that would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

          Section 5.19.      Notes Rank Pari Passu. (a) The obligations of the Company under the Notes rank pari passu in right of payment with all other
senior unsecured Debt (actual or contingent) of the Company existing on the date hereof and on the Closing Date, including, without limitation, all senior
unsecured Debt of the Company described in Schedule 5.15 hereto.

          (b)      The obligations of each Subsidiary Guarantor under the Subsidiary Guaranty rank pari passu in right of payment with all other senior
unsecured Debt (actual or contingent) of such Subsidiary Guarantor existing on the date hereof and on the Closing Date, including, without limitation, all
senior unsecured Debt of such Subsidiary Guarantor described in Schedule 5.15 hereto.

SECTION 6.          REPRESENTATIONS OF THE PURCHASER.

          Section 6.1.      Purchase for Investment. Each Purchaser severally represents that it is purchasing the Notes for its own account or for one or more
separate accounts maintained by it or for the account of one or more pension or trust funds and not with a view to the distribution thereof (other than any Notes
purchased by Banc of America Securities LLC on the Closing Date which are intended to be resold to a “qualified institutional buyer” pursuant to Rule 144A
of the Securities Act), provided that the disposition of such Purchaser’s or such pension or trust funds’
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property shall at all times be within such Purchaser’s or such pension or trust funds’ control. Each Purchaser understands that the Notes have not been
registered under the Securities Act and may be resold only if registered pursuant to the provisions of the Securities Act or if an exemption from registration is
available, except under circumstances where neither such registration nor such an exemption is required by law, and that the Company is not required to
register the Notes.

          Section 6.2.      Accredited Investor. Each Purchaser represents that it is an “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) of
Regulation D under the Securities Act acting for its own account (and not for the account of others) or as a fiduciary or agent for others (which others are also
“accredited investors”). Each Purchaser further represents that such Purchaser has been afforded access to information about the Company and the
Company’s financial condition, business, management and prospects sufficient to enable it to evaluate its investment in the Notes and has had the
opportunity to ask questions of the Company and received answers concerning the terms and conditions of the sale of the Notes.

          Section 6.3.      Source of Funds. Each Purchaser severally represents that at least one of the following statements is an accurate representation as to
each source of funds (a “Source”) to be used by such Purchaser to pay the purchase price of the Notes to be purchased by such Purchaser hereunder:

           (a)      the Source is an “insurance company general account” (as the term is defined in the United States Department of Labor’s Prohibited
Transaction Exemption (“PTE”) 95-60) in respect of which the reserves and liabilities (as defined by the annual statement for life insurance
companies approved by the National Association of Insurance Commissioners (the “ NAIC Annual Statement”)) for the general account contract(s)
held by or on behalf of any employee benefit plan together with the amount of the reserves and liabilities for the general account contract(s) held by or
on behalf of any other employee benefit plans maintained by the same employer (or affiliate thereof as defined in PTE 95-60) or by the same employee
organization in the general account do not exceed 10% of the total reserves and liabilities of the general account (exclusive of separate account liabilities)
plus surplus as set forth in the NAIC Annual Statement filed with such Purchaser’s state of domicile; or

  
           (b)      the Source is a separate account that is maintained solely in connection with such Purchaser’s fixed contractual obligations under which

the amounts payable, or credited, to any employee benefit plan (or its related trust) that has any interest in such separate account (or to any participant
or beneficiary of such plan (including any annuitant)) are not affected in any manner by the investment performance of the separate account; or

  
           (c)      the Source is either (i) an insurance company pooled separate account, within the meaning of PTE 90-1 or (ii) a bank collective

investment fund, within the meaning of the PTE 91-38 and, except as disclosed by such Purchaser to the Company in writing pursuant to this clause
(c), no employee benefit plan or group of plans maintained by the same employer or employee organization beneficially owns more than 10% of all
assets allocated to such pooled separate account or collective investment fund; or
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           (d)      the Source constitutes assets of an “investment fund” (within the meaning of Part V of PTE 84-14 (the “QPAM Exemption”)) managed
by a “qualified professional asset manager” or “QPAM” (within the meaning of Part V of the QPAM Exemption), no employee benefit plan’s assets
that are included in such investment fund, when combined with the assets of all other employee benefit plans established or maintained by the same
employer or by an affiliate (within the meaning of Section V(c)(1) of the QPAM Exemption) of such employer or by the same employee organization
and managed by such QPAM, exceed 20% of the total client assets managed by such QPAM, the conditions of Part I(c) and (g) of the QP AM
Exemption are satisfied, as of the last day of its most recent calendar quarter, the QPAM does not own a 10% or more interest in the Company and no
person controlling or controlled by the QPAM (applying the definition of “control” in Section V(e) of the QPAM Exemption) owns a 20% or more
interest in the Company (or less than 20% but greater than 10%, if such person exercises control over the management or policies of the Company by
reason of its ownership interest) and (i) the identity of such QPAM and (ii) the names of all employee benefit plans whose assets are included in such
investment fund have been disclosed to the Company in writing pursuant to this clause (d); or

  
           (e)      the Source constitutes assets of a “plan(s)” (within the meaning of Section IV of PTE 96-23 (the “ INHAM Exemption”)) managed by an

“in-house asset manager” or “INHAM” (within the meaning of Part IV of the INHAM exemption), the conditions of Part I(a), (g) and (h) of the
INHAM Exemption are satisfied, neither the INHAM nor a person controlling or controlled by the INHAM (applying the definition of “control” in
Section IV(d) of the INHAM Exemption) owns a 5% or more interest in the Company and (i) the identity of such INHAM and (ii) the name(s) of the
employee benefit plan(s) whose assets constitute the Source have been disclosed to the Company in writing pursuant to this clause (e); or

  
           (f)      the Source is a governmental plan; or
  
           (g)      the Source is one or more employee benefit plans, or a separate account or trust fund comprised of one or more employee benefit plans,

each of which has been identified to the Company in writing pursuant to this clause (g); or
  
           (h)      the Source does not include assets of any employee benefit plan, other than a plan exempt from the coverage of ERISA.

As used in this Section 6.3, the terms “employee benefit plan,” “governmental plan,” and “separate account” shall have the respective meanings
assigned to such terms in section 3 of ERISA.
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SECTION 7.          INFORMATION AS TO COMPANY.

          Section 7.1.      Financial and Business Information. The Company shall deliver to each holder of Notes that is an Institutional Investor:

           (a)     Quarterly Statements  — within 60 days after the end of each quarterly fiscal period in each fiscal year of the Company (other than the
last quarterly fiscal period of each such fiscal year),

   
            (i)      a consolidated unaudited balance sheet of the Company and its Subsidiaries as at the end of such quarter, and
   
            (ii)     consolidated unaudited statements of income, changes in shareholders’ equity and cash flows of the Company and its

Subsidiaries, for such quarter and (in the case of the second and third quarters) for the portion of the fiscal year ending with such quarter,
   
 setting forth in each case in comparative form the figures for the corresponding periods in the previous fiscal year, prepared in accordance with GAAP

applicable to quarterly financial statements generally, and certified by a Senior Financial Officer as fairly presenting, in all material respects, the
financial position of the companies being reported on and their results of operations and cash flows, subject to changes resulting from yearend
adjustments, provided that filing with the Securities and Exchange Commission within the time period specified above the Company’s Quarterly
Report on Form 10-Q prepared in compliance with the requirements therefor shall be deemed to satisfy the requirements of this Section 7.1(a);

   
           (b)      Annual Statements — within 105 days after the end of each fiscal year of the Company,
   
            (i)       a consolidated balance sheet of the Company and its Subsidiaries, as at the end of such year, and
   
            (ii)      consolidated statements of income, changes in shareholders’ equity and cash flows of the Company and its Subsidiaries, for

such year,
   
 setting forth in each case in comparative form the figures for the previous fiscal year, prepared in accordance with GAAP, and accompanied by an

opinion thereon of independent certified public accountants of recognized national standing, which opinion shall state that such financial statements
present fairly, in all material respects, the financial position of the companies being reported upon and their results of operations and cash flows and
have been prepared in conformity with GAAP, and that the examination of such accountants in connection with such financial statements has been
made in accordance with generally accepted auditing standards, and that such audit provides a reasonable basis for such opinion in the
circumstances, provided that filing with the Securities and Exchange Commission within the time period specified above of the Company’s Annual
Report on Form 10-K for such fiscal year (together with the Company’s annual report to shareholders, if any, prepared pursuant to Rule 14a-3 under
the Exchange Act) prepared in accordance with the requirements therefor shall be deemed to satisfy the requirements of this Section 7.1(b);
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           (c)      SEC and Other Reports — except for filings referred to in Section 7.1(a) and (b) above, promptly upon their becoming available and, to
the extent applicable, one copy of (i) each financial statement, report, notice or proxy statement sent by the Company or any Subsidiary to public
securities holders generally, and (ii) each regular or periodic report, each registration statement (without exhibits except as expressly requested by such
holder), and each prospectus and all amendments thereto filed by the Company or any Subsidiary with the Securities and Exchange Commission,
provided that the Company shall be deemed to have made such delivery of such information if it shall have made such information available on
“EDGAR”;

   
           (d)      Notice of Default or Event of Default —  promptly, and in any event within fifteen Business Days after a Responsible Officer becomes

aware of the existence of any Default or Event of Default or that any Person has given any notice or taken any action with respect to a claimed default
hereunder or that any Person has given any notice or taken any action with respect to a claimed default of the type referred to in Section 11(g), a written
notice specifying the nature and period of existence thereof and what action the Company is taking or proposes to take with respect thereto;

   
           (e)      ERISA Matters — if at any time the Company is no longer required to file financial statements with the SEC, then promptly, and in any

event within ten Business Days after a Responsible Officer becomes aware of any event, transaction or condition that would result in the incurrence of
any liability by the Company or any ERISA Affiliate pursuant to Title I or IV of ERISA or the imposition of a penalty or excise tax under the
provisions of the Code relating to employee benefit plans, or the imposition of any Lien on any of the rights, properties or assets of the Company or
any ERISA Affiliate pursuant to Title I or IV of ERISA or such penalty or excise tax provisions, if such liability or Lien, taken together with any other
such liabilities or Liens then existing, would reasonably be expected to have a Material Adverse Effect;

   
           (f)      Notices from Governmental Authority — if at any time the Company is no longer required to file financial statements with the SEC,

then promptly, and in any event within 30 days of receipt thereof, copies of any notice to the Company or any Subsidiary from any federal or state
Governmental Authority relating to any order, ruling, statute or other law or regulation that would reasonably be expected to have a Material Adverse
Effect; and

   
           (g)     Requested Information — with reasonable promptness, such other data and information relating to the financial condition of the

Company or any of its Subsidiaries and relating to the ability of the Company to comply with the terms of this Agreement as from time to time may be
reasonably requested by any such holder of Notes or such information regarding the Company required to satisfy the requirements of 17 C.F.R.
§230.144A, as amended from time to time, in connection with any contemplated transfer of the Notes.
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          Section 7.2.      Officer’s Certificate. Each set of financial statements delivered to a holder of Notes pursuant to Section 7.1(a) or Section 7.1(b) hereof
shall be accompanied by a certificate (which in the case of electronic delivery of any such financial statements, shall be by separate concurrent delivery of
such certificate to each holder of Notes) of a Senior Financial Officer setting forth:

           (a)      Covenant Compliance — the information required in order to establish whether the Company was in compliance with the requirements
of Section 10.1 through Section 10.3 and Section 10.5 hereof, inclusive, during the quarterly or annual period covered by the statements then being
furnished, substantially in the form of Exhibit 7.2 hereto; and

  
           (b)      Event of Default — a statement that such officer has reviewed the relevant terms hereof and that such review shall not have disclosed the

existence during the quarterly or annual period covered by the statements then being furnished of any condition or event that constitutes a Default or an
Event of Default or, if any such condition or event existed or exists, specifying the nature and period of existence thereof and what action the Company
shall have taken or proposes to take with respect thereto.

          Section 7.3.      Additional Information.  The Company shall permit the representatives of each holder of Notes that is an Institutional Investor:

           (a)      No Default — if no Default or Event of Default then exists, at the expense of, and upon the request of the Required Holders, to participate
in a conference call with the Company during normal business hours for the purpose of discussing the affairs, finances and accounts of the Company
and its Subsidiaries with the Company’s officers, provided that the Company shall not be obligated to participate in more than one such conference
call in each calendar year; and

  
           (b)      Default — if a Default or Event of Default then exists, at the expense of the Company, upon at least two Business Days prior notice, to

visit the principal executive offices of the Company, to examine all of the books of account, records, reports and other papers of the Company and its
Subsidiaries, to make copies and extracts therefrom, and to discuss their respective affairs, finances and accounts with their respective officers during
normal business hours, all at such times and as often as may be reasonably requested.

SECTION 8.          PAYMENT OF THE NOTES.

          Section 8.1.      Maturity. As provided therein, the entire unpaid principal amount of the Series A Notes and Series B Notes shall be due and payable on
December 14, 2018 and December 14, 2021, respectively.
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          Section 8.2.      Optional Prepayments with Make-Whole Amount. The Company may, at its option, upon notice as provided below, prepay at any
time all, or from time to time any part of, the Notes of any Series, in an amount not less than 10% of the original aggregate principal amount of the Notes of
such Series to be prepaid in the case of a partial prepayment (or such lesser amount as shall be required to effect a partial prepayment resulting from an offer
of prepayment pursuant to Section 10.5(2)), at 100% of the principal amount so prepaid, together with interest accrued thereon to the date of such prepayment,
plus the Make-Whole Amount, if any, determined for the prepayment date with respect to such principal amount of each Note then outstanding of the
applicable Series to be prepaid. The Company will give each holder of Notes of the Series to be prepaid written notice of each optional prepayment under this
Section 8.2 not less than 15 days and not more than 60 days prior to the date fixed for such prepayment. Each such notice shall specify such date, the
aggregate principal amount of the Notes of the applicable Series to be prepaid on such date, the principal amount of each Note held by such holder to be
prepaid (determined in accordance with Section 8.3), and the interest to be paid on the prepayment date with respect to such principal amount being prepaid,
and shall be accompanied by a certificate of a Senior Financial Officer as to the estimated Make-Whole Amount due in connection with such prepayment
(calculated as if the date of such notice were the date of the prepayment), setting forth the details of such computation. Two Business Days prior to such
prepayment, the Company shall deliver to each holder of Notes of the Series to be prepaid a certificate of a Senior Financial Officer specifying the calculation
of each such Make-Whole Amount as of the specified prepayment date.

          Section 8.3.      Allocation of Partial Prepayments.  In the case of each partial prepayment of the Notes of any Series pursuant to the provisions of
Section 8.2, the principal amount of the Notes of the Series to be prepaid shall be allocated among all of the Notes of such Series at the time outstanding in
proportion, as nearly as practicable, to the respective unpaid principal amounts thereof.

          Section 8.4.      Maturity; Surrender, Etc. In the case of each prepayment of Notes pursuant to this Section 8, the principal amount of each Note to be
prepaid shall mature and become due and payable on the date fixed for such prepayment, together with interest on such principal amount accrued to such date
and the applicable Make-Whole Amount, if any. From and after such date, unless the Company shall fail to pay such principal amount when so due and
payable, together with the interest and Make-Whole Amount, if any, as aforesaid, interest on such principal amount shall cease to accrue. Any Note paid or
prepaid in full shall be surrendered to the Company and cancelled and shall not be reissued, and no Note shall be issued in lieu of any prepaid principal
amount of any Note.

          Section 8.5.      Purchase of Notes. The Company will not and will not permit any Affiliate to purchase, redeem, prepay or otherwise acquire, directly
or indirectly, any of the outstanding Notes of any Series except (a) upon the payment or prepayment of the Notes of any Series in accordance with the terms of
this Agreement and the Notes or (b) pursuant to a written offer to purchase any outstanding Notes of any Series made by the Company or an Affiliate pro rata
to the holders of the Notes of such Series upon the same terms and conditions. The Company will promptly cancel all Notes acquired by it or any Affiliate
pursuant to any payment, prepayment or purchase of Notes pursuant to any provision of this Agreement and no Notes may be issued in substitution or
exchange for any such Notes.
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          Section 8.6.      Make-Whole Amount. The term “Make-Whole Amount” means with respect to any Note an amount equal to the excess, if any, of the
Discounted Value of the Remaining Scheduled Payments with respect to the Called Principal of such Note, minus the amount of such Called Principal,
provided that the Make-Whole Amount may in no event be less than zero. For the purposes of determining the Make-Whole Amount, the following terms have
the following meanings with respect to the Called Principal of such Note:

           “Called Principal” means, the principal of any Note that is to be prepaid pursuant to Section 8.2 or has become or is declared to be
immediately due and payable pursuant to Section 12.1, as the context requires.

  
           “Discounted Value” means, the amount obtained by discounting all Remaining Scheduled Payments from their respective scheduled due dates

to the Settlement Date with respect to such Called Principal, in accordance with accepted financial practice and at a discount factor (applied on the
same periodic basis as that on which interest on such Note is payable) equal to the Reinvestment Yield.

  
           “Reinvestment Yield” means, 0.50% plus the yield to maturity calculated by using (i) the yields reported, as of 10:00 A.M. (New York City

time) on the second Business Day preceding the Settlement Date on screen “PX-1” on the Bloomberg Financial Market Service (or such other
information service as may replace Bloomberg) for actively traded U.S. Treasury securities having a maturity equal to the Remaining Average Life of
such Called Principal as of such Settlement Date, or (ii) if such yields are not reported as of such time or the yields reported as of such time are not
ascertainable, the Treasury Constant Maturity Series Yields reported, for the latest day for which such yields have been so reported as of the second
Business Day preceding the Settlement Date, in Federal Reserve Statistical Release H.15 (519) (or any comparable successor publication) for U.S.
Treasury securities having a constant maturity equal to the Remaining Average Life of such Called Principal as of such Settlement Date. In either case,
the yield will be determined, if necessary, by (a) converting U.S. Treasury bill quotations to bond-equivalent yields in accordance with accepted
financial practice and (b) interpolating linearly on a straight line basis between (1) the applicable U.S. Treasury security (or Constant Maturity Series)
with the maturity closest to and greater than the Remaining Average Life and (2) the applicable U.S. Treasury security (or Constant Maturity Series)
with the maturity closest to and less than such Remaining Average Life. The Reinvestment Yield shall be rounded to the number of decimal places as
appears in the interest rate of the applicable Note.

  
           “Remaining Average Life” means, the number of years (calculated to the nearest one-twelfth year) obtained by dividing (i) such Called

Principal into (ii) the sum of the products obtained by multiplying (a) the principal component of each Remaining Scheduled Payment by (b) the
number of years (calculated to the nearest one-twelfth year) that will elapse between the Settlement Date and the scheduled due date of such Remaining
Scheduled Payment.
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           “Remaining Scheduled Payments” means, all payments of such Called Principal and interest thereon that would be due after the Settlement
Date if no payment of such Called Principal were made prior to its scheduled due date, provided that if such Settlement Date is not a date on which
interest payments are due to be made under the terms of such Note, then the amount of the next succeeding scheduled interest payment will be reduced
by the amount of interest accrued to such Settlement Date and required to be paid on such Settlement Date pursuant to Section 8.2 or 12.1.

  
           “Settlement Date” means, the date on which such Called Principal is to be prepaid pursuant to Section 8.2 or has become or is declared to be

immediately due and payable pursuant to Section 12.1, as the context requires.

          Section 8.7.      Change in Control. (a) Notice of Change in Control or Control Event.  The Company will, within 15 Business Days after any
Responsible Officer has knowledge of the occurrence of any Change in Control or Control Event, give written notice of such Change in Control or Control
Event to each holder of Notes unless notice in respect of such Change in Control (or the Change in Control contemplated by such Control Event) shall have
been given pursuant to subparagraph (b) of this Section 8.7. If a Change in Control has occurred, such notice shall contain and constitute an offer to prepay
Notes of each Series as described in subparagraph (c) of this Section 8.7 and shall be accompanied by the certificate described in subparagraph (g) of this
Section 8.7.

          (b)      Condition to Company Action. The Company will not take any action that consummates or finalizes a Change in Control unless (i) at least 15
Business Days prior to such action it shall have given to each holder of Notes written notice containing and constituting an offer to prepay Notes as described
in subparagraph (c) of this Section 8.7, accompanied by the certificate described in subparagraph (g) of this Section 8.7, and (ii) contemporaneously with
such action, it prepays all Notes required to be prepaid in accordance with this Section 8.7.

          (c)      Offer to Prepay Notes. The offer to prepay Notes contemplated by subparagraphs (a) and (b) of this Section 8.7 shall be an offer to prepay, in
accordance with and subject to this Section 8.7, all, but not less than all, the Notes held by each holder (in this case only, “ holder” in respect of any Note
registered in the name of a nominee for a disclosed beneficial owner shall mean such beneficial owner) on a date specified in such offer (the “ Proposed
Prepayment Date “). If such Proposed Prepayment Date is in connection with an offer contemplated by subparagraph (a) of this Section 8.7, such date shall
be not less than 20 days and not more than 30 days after the date of such offer (if the Proposed Prepayment Date shall not be specified in such offer, the
Proposed Prepayment Date shall be the 20th day after the date of such offer).

          (d)      Acceptance. A holder of Notes may accept the offer to prepay made pursuant to this Section 8.7 by causing a notice of such acceptance to be
delivered to the Company at least 5 Business Days prior to the Proposed Prepayment Date. A failure by a holder of Notes to respond to an offer to prepay made
pursuant to this Section 8.7 shall be deemed to constitute a rejection of such offer by such holder.
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          (e)      Prepayment. Prepayment of the Notes to be prepaid pursuant to this Section 8.7 shall be at 100% of the principal amount of such Notes, but
without the payment of the Make-Whole Amount, together with interest on such Notes accrued to the date of prepayment. The prepayment shall be made on the
Proposed Prepayment Date except as provided in subparagraph (f) of this Section 8.7.

          (f)      Deferral Pending Change in Control. The obligation of the Company to prepay Notes pursuant to the offers required by subparagraph (b) and
accepted in accordance with subparagraph (d) of this Section 8.7 is subject to the occurrence of the Change in Control in respect of which such offers and
acceptances shall have been made. In the event that such Change in Control does not occur on the Proposed Prepayment Date in respect thereof, the prepayment
shall be deferred until and shall be made on the date on which such Change in Control occurs. The Company shall keep each holder of Notes reasonably and
timely informed of (i) any such deferral of the date of prepayment, (ii) the date on which such Change in Control and the prepayment are expected to occur,
and (iii) any determination by the Company that efforts to effect such Change in Control have ceased or been abandoned (in which case the offers and
acceptances made pursuant to this Section 8.7 in respect of such Change in Control shall be deemed rescinded).

          (g)      Officer’s Certificate. Each offer to prepay the Notes pursuant to this Section 8.7 shall be accompanied by a certificate, executed by a Senior
Financial Officer of the Company and dated the date of such offer, specifying: (i) the Proposed Prepayment Date; (ii) that such offer is made pursuant to this
Section 8.7; (iii) the principal amount of each Note offered to be prepaid; (iv) the interest that would be due on each Note offered to be prepaid, accrued to the
Proposed Prepayment Date; (v) that the conditions of this Section 8.7 have been fulfilled; and (vi) in reasonable detail, the nature and date or proposed date of
the Change in Control.

          (h)      “Change in Control” Defined. “Change in Control” means the occurrence of any event or circumstance after which any Person or Persons
acting in concert, together with Affiliates thereof, in the aggregate, directly or indirectly, control or own (beneficially or otherwise) more than 50% (by number
of shares) of the issued and outstanding voting stock of the Company. Notwithstanding the foregoing, no Change in Control shall occur if immediately after
the occurrence of the Change in Control, the Notes or other long term unsecured senior notes of the Company are rated “BBB-” or better (or the equivalent) by a
Nationally Recognized Rating Agency. A “Nationally Recognized Rating Agency” shall mean Moody Investors Service, Inc., Standard & Poor’s Ratings
Group, a division of The McGraw-Hill Companies, Inc., Fitch Rating Service Inc., Dominion Bond Rating Service Inc. or another nationally recognized bond
rating service.

          (i)      “Control Event” Defined. “Control Event” means:

           (i)      the execution by the Company or any of its Subsidiaries or Affiliates of any agreement or letter of intent with respect to any proposed
transaction or event or series of transactions or events which, individually or in the aggregate, may reasonably be expected to result in a Change in
Control,
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           (ii)      the execution of any written agreement which, when fully performed by the parties thereto, would result in a Change in Control, or
  
           (iii)      the making of any written offer by any person (as such term is used in section 13(d) and section 14(d)(2) of the Exchange Act as in

effect on the date of the Closing) or related persons constituting a group (as such term is used in Rule 13d-5 under the Exchange Act as in effect on the
date of the Closing) to the holders of the common stock of the Company, which offer, if accepted by the requisite number of holders, would result in a
Change in Control.

SECTION 9.          AFFIRMATIVE COVENANTS.

          The Company covenants that so long as any of the Notes are outstanding:

          Section 9.1.      Compliance with Law. Without limiting Section 10.8, the Company will, and will cause each of its Subsidiaries to, comply with all
laws, ordinances or governmental rules or regulations to which each of them is subject, including, without limitation, ERISA, the USA Patriot Act and
Environmental Laws, and will obtain and maintain in effect all licenses, certificates, permits, franchises and other governmental authorizations necessary to
the ownership of their respective properties or to the conduct of their respective businesses, in each case to the extent necessary to ensure that non-compliance
with such laws, ordinances or governmental rules or regulations or failures to obtain or maintain in effect such licenses, certificates, permits, franchises and
other governmental authorizations would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

          Section 9.2.      Insurance. The Company will, and will cause each of its Subsidiaries to, maintain, with financially sound and reputable insurers,
insurance with respect to their respective properties and businesses against such casualties and contingencies, of such types, on such terms and in such
amounts (including deductibles, co-insurance and self-insurance, if adequate reserves are maintained with respect thereto) in such amounts as the officers of
the Company in the exercise of their reasonable judgment deem to be adequate.

          Section 9.3.      Maintenance of Properties.  The Company will, and will cause each of its Subsidiaries to, maintain and keep, or cause to be
maintained and kept, their respective properties in good repair, working order and condition (other than ordinary wear and tear), so that the business carried
on in connection therewith may be properly conducted at all times, provided that this Section shall not prevent the Company or any Subsidiary from
discontinuing the operation and the maintenance of any of its properties if such discontinuance is desirable in the conduct of its business and the Company
has concluded that such discontinuance would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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          Section 9.4.     Payment of Taxes and Claims. The Company shall, and shall cause each of its Subsidiaries to, pay or cause to be paid all taxes,
assessments or governmental charges on or against it or its properties on or prior to the time when they become due; provided that this covenant shall not apply
to any tax, assessment or charge that is being contested in good faith by appropriate proceedings and with respect to which adequate reserves have been
established and are being maintained in accordance with GAAP if no lien shall have been filed to secure such tax, assessment or charge.

          Section 9.5.     Corporate Existence, Etc . Subject to Sections 10.5 and 10.6, the Company will at all times preserve and keep in full force and effect
its corporate existence, and will at all times preserve and keep in full force and effect the corporate existence of each of its Subsidiaries (unless merged into the
Company or a Subsidiary) and all rights and franchises of the Company and its Subsidiaries unless, the Board of Directors of the Company determines that
the preservation of the corporate existence of any Subsidiary is no longer desirable in the conduct of the business of the Company and its Subsidiaries, taken
as a whole.

          Section 9.6.     Notes to Rank Pari Passu . The Notes are and at all times shall remain direct and unsecured obligations of the Company ranking pari
passu as against the assets of the Company with all other Notes from time to time issued and outstanding hereunder without any preference among themselves
and pari passu with all Debt outstanding under the Bank Credit Agreement and all other present and future unsecured Debt (actual or contingent) of the
Company which is not expressed to be subordinate or junior in rank to any other unsecured Debt of the Company.

          Section 9.7.      Additional Subsidiary Guarantors . The Company will cause each Significant Subsidiary and any other Subsidiary which is required
by the terms of the Bank Credit Agreement to become a party to, or otherwise guarantee, Debt in respect of the Bank Credit Agreement, to enter into the
Subsidiary Guaranty and deliver to each of the holders of the Notes (concurrently with the incurrence of any such obligation pursuant to the Bank Credit
Agreement) the following items:

           (a)     a joinder agreement in respect of the Subsidiary Guaranty;
  
           (b)     a certificate signed by an authorized Responsible Officer of the Company making representations and warranties to the effect of those

contained in Sections 5.4, 5.6 and 5.7, with respect to such Subsidiary and the Subsidiary Guaranty, as applicable; and
  
           (c)     an opinion of counsel (who may be in-house counsel for the Company) addressed to each of the holders of the Notes satisfactory to the

Required Holders, to the effect that the Subsidiary Guaranty by such Person has been duly authorized, executed and delivered and that the Subsidiary
Guaranty constitutes the legal, valid and binding contract and agreement of such Person enforceable in accordance with its terms, except as an
enforcement of such terms may be limited by bankruptcy, insolvency, fraudulent conveyance and similar laws affecting the enforcement of creditors’
rights generally and by general equitable principles and except as the remedy of specific performance or of injunctive relief is subject to the discretion
of the court before which any proceeding therefore may be brought.
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          Notwithstanding the foregoing provisions of this Section 9.7, the holders of the Notes agree that the Subsidiary Guaranty of any Subsidiary Guarantor
shall be automatically released and discharged without any action on the part of the holders of the Notes, provided that (i) such Subsidiary Guarantor has
been released and discharged (or will be released and discharged concurrently with the release of such Subsidiary Guarantor under the Subsidiary Guaranty)
as an obligor and guarantor under and in respect of the Bank Credit Agreement and the Company so certifies to the holders of the Notes in a certificate of a
Responsible Officer, (ii) at the time of such release and discharge, no Default or Event of Default shall exist and the Company shall deliver a certificate of a
Responsible Officer to such effect, and (iii) if any fee or other form of consideration is given to any holder of Debt of the Company expressly for the purpose of
such release, holders of the Notes shall receive equivalent consideration.

          Section 9.8.     Books and Records. The Company will, and will cause each of its Subsidiaries to, maintain proper books of record and account in
conformity with GAAP.

SECTION 10.          NEGATIVE COVENANTS .

          The Company covenants that so long as any of the Notes are outstanding:

          Section 10.1.     Consolidated Adjusted Debt to Consolidated Total Capitalization . The Company will not permit the aggregate principal amount of
Consolidated Adjusted Debt to exceed 75% of Consolidated Total Capitalization as of the last day of each fiscal quarter.

          Section 10.2.     Adjusted Interest Coverage Ratio . The Company will not permit the ratio of EBITDAR to Consolidated Total Interest Expense plus
Consolidated Rent Expense for each period of four consecutive fiscal quarters (calculated as at the last day of each fiscal quarter of the Company for the four
consecutive fiscal quarters then ended) to be less than 2.00 to 1.00.

          Section 10.3.     Investments. The Company will not permit the sum of (i) Restricted Investments, and (ii) the aggregate principal amount of obligations
secured by Liens permitted by Section 10.4 (excluding obligations secured by Liens permitted under paragraphs (a) through (k) of Section 10.4) to exceed 15%
of Consolidated Total Assets.

          Section 10.4.     Limitation on Liens. The Company will not, and will not permit any of its Subsidiaries to, directly or indirectly create, incur, assume
or permit to exist any Lien on or with respect to any property or asset (including, without limitation, any document or instrument in respect of goods or
accounts receivable) of the Company or any such Subsidiary, whether now owned or held or hereafter acquired, or any income or profits therefrom, or assign
or otherwise convey any right to receive income or profits (unless it makes, or causes to be made, effective provision whereby the Notes will be equally and
ratably secured with any and all other obligations thereby secured, such security to be pursuant to an agreement reasonably satisfactory to the Required
Holders and, in any such case, the Notes shall have the benefit, to the fullest extent that, and with such priority as, the holders of the Notes may be entitled
under applicable law, of an equitable Lien on such property), except:
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           (a)     Liens for taxes, fees, assessments and other governmental charges to the extent that payment of the same may be postponed or is not
required, in accordance with the provisions of Section 9.4, and liens in favor of customs and revenue authorities arising as a matter of law to secure
payment of customs duties or in connection with the importation of goods in the ordinary course of business;

  
           (b)     Judgment liens that shall not have been in existence for a period longer than 60 days after the creation thereof or, if a stay of execution

shall have been obtained, for a period longer than 60 days after the expiration of such stay;
  
           (c)     Landlords’ and lessors’ liens in respect of rent not in default; liens in respect of pledges or deposits under worker’s compensation,

unemployment insurance, social security laws, or similar legislation (other than ERISA) or in connection with appeal and similar bonds incidental to
litigation; mechanics’, laborers’, carriers’, warehousemans’, materialmen’s and similar liens, if the obligations secured by such liens are not then
delinquent; liens securing the performance of bids, tenders, contracts (other than for the payment of money); and statutory obligations incidental to the
conduct of its business and that do not in the aggregate materially detract from the value of its property or materially impair the use thereof in the
operation of its business;

  
           (d)     Easements, rights of way, restrictions, encroachments, covenants running with the land and other similar charges or Liens relating to real

property and not interfering in a material way with the ordinary conduct of its business;
  
           (e)     Security interests in favor of the issuer of any documentary letters of credit for the account of the Company covering any documents

presented in connection with a drawing under any such letter of credit; all goods which are described in such documents or any such letter of credit;
and the proceeds thereof;

  
           (f)     Liens securing Debt of a Subsidiary to the Company or to a Subsidiary;
  
           (g)     Liens existing as of the Closing Date and reflected in Schedule 10.4;
  
           (h)     Purchase money liens on real property and liens on real property securing construction or permanent real estate financing where:

           (i)     with respect to liens on real property under Synthetic Leases, any such lien does not exceed an amount equal to 100% of the
lessor’s (or the lessor’s lender’s) contribution to the costs of the real property and improvements under the Synthetic Lease agreements,
including amounts incurred under such Synthetic Leases on account of bank fees, closing expenses, capitalized interest and other similar
obligations; and

  
           (ii)    in all other cases, the lien does not exceed 100% of the cost of the real property and all improvements thereon and does not extend

beyond the property purchased or constructed;
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           (i)     any Lien existing on property of a Person immediately prior to its being consolidated with or merged into the Company or a Subsidiary or
its becoming a Subsidiary, or any Lien existing on any property acquired by the Company or any Subsidiary at the time such property is so acquired
(whether or not the Debt secured thereby shall have been assumed), provided that (i) no such Lien shall have been created or assumed in
contemplation of such consolidation or merger or such Person’s becoming a Subsidiary or such acquisition of property, and (ii) each such Lien shall
extend solely to the item or items of property so acquired and, if required by the terms of the instrument originally creating such Lien, other property
which is an improvement to or is acquired for specific use in connection with such acquired property.

  
           (j)     Liens on accounts receivable and related rights of the Company and its Subsidiaries to the extent such Liens arise solely by reason of the

sale of such accounts receivable for cash to any Person (which may be a Subsidiary or Affiliate of the Company) in connection with securitization
transactions; provided that no such Lien shall extend to or cover any property of the Company or any Subsidiary other than such accounts receivable
and related rights subject to such securitization transaction;

  
           (k)     any extensions, renewals or replacements of any Lien permitted by the preceding subparagraphs (g), (h) and (i) of this Section 10.4,

provided that (i) no additional property shall be encumbered by such Liens, (ii) the original unpaid principal amount of the Debt or other obligations
secured thereby shall not be increased on or after the date of any extension, renewal or replacement, and (iii) at such time and immediately after giving
effect thereto, no Default or Event of Default shall have occurred and be continuing; and

  
           (l)     Liens securing charges or obligations of the Company and its Subsidiaries; provided that the sum of (i) Restricted Investments, and (ii)

the aggregate principal amount of obligations secured by Liens (other than Liens permitted under paragraphs (a) through (k) of this Section 10.4) shall
not exceed 15% of Consolidated Total Assets, provided, however, that with respect to purchase money liens securing the purchase price of capital
assets (including rights of lessors under Capital Leases), (i) each such Lien is given solely to secure the purchase price of, or the lease obligations
relating to, such asset, does not extend to any other property and is given at the time or within 30 days of the acquisition of such asset, and (ii) the
Debt secured thereby does not exceed the lesser of the cost of such asset or its fair market value at the time such Lien attaches.

          Section 10.5.     Sales of Assets . The Company will not, and will not permit any Subsidiary to, sell, lease or otherwise dispose of any substantial part
(as defined below) of the assets of the Company and its Subsidiaries (including capital stock of Subsidiaries); provided,  however, that the Company or any
Subsidiary may sell, lease or otherwise dispose of assets constituting a substantial part of the assets of the Company and its Subsidiaries if such assets are
sold in an arms length transaction and, at such time and after giving effect thereto, no Material Default shall have occurred and be continuing and an amount
equal to the net proceeds received from such sale, lease or other disposition (but only with respect to that portion of such assets that exceeds the definition of
“substantial part” set forth below) shall be used within 365 days of such sale, lease or disposition, in any combination:
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           (1)     to acquire assets used or useful in carrying on the business of the Company and its Subsidiaries; and/or
  
           (2)     to prepay or retire Senior Debt of the Company and/or its Subsidiaries, provided that, to the extent any such proceeds are used to prepay

the outstanding principal amount of the Notes, such prepayment shall be made in accordance with the terms of Section 8.2.

          As used in this Section 10.5, a sale, lease or other disposition of assets shall be deemed to be a “substantial part” of the assets of the Company and its
Subsidiaries if the book value of such assets, when added to the book value of all other assets sold, leased or otherwise disposed of by the Company and its
Subsidiaries during the period of 12 consecutive months ending on the date of such sale, lease or other disposition, exceeds 10% of the book value of
Consolidated Total Assets, determined as of the end of the fiscal quarter immediately preceding such sale, lease or other disposition; provided that there shall
be excluded from any determination of a “substantial part” any (i) sale or disposition of assets (including inventory and accounts receivable) in the ordinary
course of business of the Company and its Subsidiaries, (ii) disposition of scrap, waste and obsolete items in the ordinary course of business of the Company
and its Subsidiaries, (iii) transfer of assets from the Company to any Subsidiary or from any Subsidiary to the Company or a Subsidiary, (iv) sale of capital
stock by a Subsidiary to the Company or another Subsidiary and (v) sale or transfer of property acquired by the Company or any Subsidiary after the date of
this Agreement to any Person within 365 days following the acquisition or construction of such property by the Company or any Subsidiary if the Company
or a Subsidiary shall concurrently with such sale or transfer, lease such property, as lessee.

          Section 10.6.     Merger and Consolidation. The Company will not, and will not permit any of its Subsidiaries to, consolidate with or merge with any
other Person or convey, transfer or lease substantially all of its assets in a single transaction or series of transactions to any Person; provided that:

           (1)     any Subsidiary of the Company may (x) consolidate with or merge with, or convey, transfer or lease substantially all of its assets in a
single transaction or series of transactions to, (i) the Company or a Subsidiary so long as in any merger or consolidation involving the Company, the
Company shall be the surviving or continuing corporation or (ii) any other Person so long as the survivor is a Subsidiary, or (y) convey, transfer or
lease all of its assets in compliance with the provisions of Section 10.5; and

  
           (2)     the foregoing restriction does not apply to the consolidation or merger of the Company with, or the conveyance, transfer or lease of

substantially all of the assets of the Company in a single transaction or series of transactions to, any Person so long as:
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           (a)     (i) either (x) the Company shall be the surviving or continuing corporation, or (y) if the surviving or continuing entity is other
than the Company, the successor formed by such consolidation or the survivor of such merger or the Person that acquires by conveyance,
transfer or lease substantially all of the assets of the Company as an entirety, as the case may be (the “Successor Corporation”), shall be a
solvent entity organized and existing under the laws of the United States of America, any State thereof or the District of Columbia;

  
           (b)     if the Company is not the Successor Corporation, such Successor Corporation shall have executed and delivered to each holder of

Notes its assumption of the due and punctual performance and observance of each covenant and condition of this Agreement and the Notes
(pursuant to such agreements and instruments as shall be reasonably satisfactory to the Required Holders), and the Successor Corporation
shall have caused to be delivered to each holder of Notes (A) an opinion of nationally recognized independent counsel, to the effect that all
agreements or instruments effecting such assumption are enforceable in accordance with their terms and (B) an acknowledgment from each
Subsidiary Guarantor that the Subsidiary Guaranty continues in full force and effect; and

  
           (c)     immediately after giving effect to such transaction no Default or Event of Default would exist (or would have existed on the last

day of the fiscal quarter immediately preceding such consolidation or merger and after giving effect thereto).

          Section 10.7.     Transactions with Affiliates. The Company will not and will not permit any Subsidiary to enter into directly or indirectly any Material
transaction or Material group of related transactions (including without limitation the purchase, lease, sale or exchange of properties of any kind or the
rendering of any service) with any Affiliate (other than the Company or another Subsidiary), except in the ordinary course and upon fair and reasonable terms
that are not materially less favorable to the Company or such Subsidiary, taken as a whole, than would be obtainable in a comparable arm’s-length transaction
with a Person not an Affiiate.

          Section 10.8.     Terrorism Sanctions Regulations. The Company will not and will not permit any Subsidiary to (a) become a Person described or
designated in the Specially Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control or in Section 1 of the Anti-Terrorism Order
or (b) engage in any dealings or transactions with any such Person.

SECTION 11.          EVENTS OF DEFAULT.

          An “Event of Default” shall exist if any of the following conditions or events shall occur and be continuing:

           (a)     the Company defaults in the payment of any principal or Make-Whole Amount, if any, on any Note when the same becomes due and
payable, whether at maturity or at a date fixed for prepayment or by declaration or otherwise; or
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           (b)     the Company defaults in the payment of any interest on any Note for more than ten (10) days after the same becomes due and payable; or
  
           (c)     the Company defaults in the performance of or compliance with any term contained in Sections 10.1, 10.2, 10.3, 10.5 or 10.6; or
  
           (d)     the Company defaults in the performance of or compliance with any term contained herein (other than those referred to in paragraphs (a),

(b) and (c) of this Section 11) and such default is not remedied within thirty (30) days after the earlier of (i) a Responsible Officer obtaining actual
knowledge of such default or (ii) the Company receiving written notice of such default from any holder of a Note (any such written notice to be
identified as a “notice of default” and to refer specifically to this paragraph (d) of Section 11); or

  
           (e)     any Subsidiary Guaranty ceases to be a legally valid, binding and enforceable obligation or contract of a Subsidiary Guarantor (other than

upon a release of any Subsidiary Guarantor from a Subsidiary Guaranty in accordance with the terms of Section 9.7 hereof), or any Subsidiary
Guarantor or any party by, through or on account of any such Person, challenges the validity, binding nature or enforceability of any such Subsidiary
Guaranty; or

  
           (f)     any representation or warranty made in writing by or on behalf of the Company or Subsidiary Guarantor in this Agreement or any

Subsidiary Guaranty or by any officer of the Company or any Subsidiary Guarantor in any writing furnished in connection with the terms of this
Agreement or with the terms of any Subsidiary Guaranty proves to have been false or incorrect in any material respect on the date as of which made;
or

  
           (g)     (i) the Company or any Subsidiary is in default (as principal or as guarantor or other surety) in the payment of any principal of or

premium or make-whole amount or interest (in the payment amount of at least $100,000) on any Debt other than the Notes that is outstanding in an
aggregate principal amount of at least $25,000,000 beyond any period of grace provided with respect thereto, or (ii) the Company or any Subsidiary is
in default in the performance of or compliance with any term of any instrument, mortgage, indenture or other agreement relating to any Debt other than
the Notes in an aggregate principal amount of at least $25,000,000 or any other condition exists, and as a consequence of such default or condition
such Debt has become, or has been declared, due and payable or (iii) the Company or any Subsidiary has become obligated to purchase or repay Debt
other than the Notes before its regular maturity or before its regularly scheduled dates of payment in an aggregate outstanding principal amount of at
least $25,000,000; or

  
           (h)     the Company or any Significant Subsidiary (i) admits in writing its inability to pay, its debts as they become due, (ii) files, or consents

by answer or otherwise to the filing against it of, a petition for relief or reorganization or arrangement or any other petition in bankruptcy, for
liquidation or to take advantage of any
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 bankruptcy, insolvency, reorganization, moratorium or other similar law of any jurisdiction, (iii) makes an assignment for the benefit of its creditors,
(iv) consents to the appointment of a custodian, receiver, trustee or other officer with similar powers with respect to it or with respect to any substantial
part of its property, or (v) is adjudicated as insolvent or to be liquidated; or

  
           (i)     a court or governmental authority of competent jurisdiction enters an order appointing, without consent by the Company or any of its

Significant Subsidiaries, a custodian, receiver, trustee or other officer with similar powers with respect to it or with respect to any substantial part of
its property, or constituting an order for relief or approving a petition for relief or reorganization or any other petition in bankruptcy or for liquidation
or to take advantage of any bankruptcy or insolvency law of any jurisdiction, or ordering the dissolution, winding-up or liquidation of the Company
or any of its Significant Subsidiaries, or any such petition shall be filed against the Company or any of its Significant Subsidiaries and such petition
shall not be dismissed within 60 days; or

  
           (j)     a final judgment or judgments at any one time outstanding for the payment of money aggregating in excess of $25,000,000 (to the extent not

covered by third party insurance as to which the insurer does not dispute coverage) are rendered against one or more of the Company, its Subsidiaries
and which judgments are not, within 60 days after entry thereof, bonded, discharged or stayed pending appeal, or are not discharged within 60 days
after the expiration of such stay; or

  
           (k)     the Company, any Subsidiary or any ERISA Affiliate shall fail to pay when due an aggregate amount in excess of $10,000,000 which it

shall have become liable to pay to the PBGC or to a Plan under Title IV of ERISA; or notice of intent to terminate a Plan or Plans in a distress
termination under Section 4062 of ERISA shall be filed by the Company, any Subsidiary or any ERISA Affiliate; or the PBGC shall institute or have
grounds to institute proceedings under Title IV of ERISA to terminate or to cause a trustee to be appointed to administer any such Plan or Plans or a
proceeding shall be instituted by a fiduciary of any such Plan or Plans against the Company, any Subsidiary or any ERISA Affiliate and such
proceedings shall not have been dismissed within 90 days thereafter.

As used in Section l1(k), the terms “employee benefit plan”  and “employee welfare benefit plan” shall have the respective meanings assigned to such
terms in Section 3 of ERISA.

SECTION 12.          REMEDIES ON DEFAULT, ETC.

          Section 12.1.     Acceleration. (a) If an Event of Default with respect to the Company described in paragraph (h) or (i) of Section 11 (other than an
Event of Default described in clause (i) of paragraph (h)) has occurred, all the Notes of every Series then outstanding shall automatically become immediately
due and payable.

          (b)     If any other Event of Default has occurred and is continuing, any holder or holders of more than 50% in aggregate principal amount of the Notes
at the time outstanding may at any time at its or their option, by notice or notices to the Company, declare all the Notes then outstanding to be immediately due
and payable.
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          (c)     If any Event of Default described in paragraph (a) or (b) of Section 11 has occurred and is continuing with respect to any Notes, any holder or
holders of Notes at the time outstanding affected by such Event of Default may at any time, at its or their option, by notice or notices to the Company, declare
all the Notes held by such holder or holders to be immediately due and payable.

          Upon any Note becoming due and payable under this Section 12.1, whether automatically or by declaration, such Note will forthwith mature and the
entire unpaid principal amount of such Note, plus (i) all accrued and unpaid interest thereon (including, but not limited to, interest accrued thereon at the
Default Rate) and (ii) the Make-Whole Amount, if any, determined in respect of such principal amount (to the full extent permitted by applicable law), shall all
be immediately due and payable, in each and every case without presentment, demand, protest or further notice, all of which are hereby waived. The
Company acknowledges, and the parties hereto agree, that each holder of a Note has the right to maintain its investment in the Notes free from repayment by
the Company (except as herein specifically provided for) and that the provision for payment of a Make-Whole Amount, if any, by the Company in the event
that the Notes are prepaid or are accelerated as a result of an Event of Default, is intended to provide compensation for the deprivation of such right under such
circumstances.

          Section 12.2.     Other Remedies. If any Default or Event of Default has occurred and is continuing, and irrespective of whether any Notes have
become or have been declared immediately due and payable under Section 12.1, the holder of any Note at the time outstanding may proceed to protect and
enforce the rights of such holder by an action at law, suit in equity or other appropriate proceeding, whether for the specific performance of any agreement
contained herein or in any Note, or for an injunction against a violation of any of the terms hereof or thereof, or in aid of the exercise of any power granted
hereby or thereby or by law or otherwise.

          Section 12.3.     Rescission. At any time after the Notes have been declared due and payable pursuant to clause (b) or (c) of Section 12.1, the holders of
not less than 51% in aggregate principal amount of the Notes then outstanding, by written notice to the Company, may rescind and annul any such
declaration and its consequences if (a) the Company has paid all overdue interest on the Notes, all principal of and Make-Whole Amount, if any, on any
Notes that are due and payable and are unpaid other than by reason of such declaration, and all interest on such overdue principal and Make-Whole Amount,
if any, and (to the extent permitted by applicable law) any overdue interest in respect of the Notes, at the Default Rate, (b) neither the Company nor any other
Person shall have paid any amounts which have become due solely by reason of such declaration, (c) all Events of Default and Defaults, other than non-
payment of amounts that have become due solely by reason of such declaration, have been cured or have been waived pursuant to Section 17, and (d) no
judgment or decree has been entered for the payment of any monies due pursuant hereto or to any Notes. No rescission and annulment under this Section 12.3
will extend to or affect any subsequent Event of Default or Default or impair any right consequent thereon.

-28-



          Section 12.4.     No Waivers or Election of Remedies, Expenses, Etc . No course of dealing and no delay on the part of any holder of any Note in
exercising any right, power or remedy shall operate as a waiver thereof or otherwise prejudice such holder’s rights, powers or remedies. No right, power or
remedy conferred by this Agreement or by any Note upon any holder thereof shall be exclusive of any other right, power or remedy referred to herein or therein
or now or hereafter available at law, in equity, by statute or otherwise. Without limiting the obligations of the Company under Section 15, the Company will
pay to the holder of each Note on demand such further amount as shall be sufficient to cover all costs and expenses of such holder incurred in any
enforcement or collection under this Section 12, including, without limitation, reasonable attorneys’ fees, expenses and disbursements.

SECTION 13.          REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.

          Section 13.1.     Registration of Notes. The Company shall keep at its principal executive office a register for the registration and registration of
transfers of Notes. The name and address of each holder of one or more Notes, each transfer thereof and the name and address of each transferee of one or
more Notes shall be registered in such register. Prior to due presentment for registration of transfer, the Person in whose name any Note shall be registered shall
be deemed and treated as the owner and holder thereof for all purposes hereof, and the Company shall not be affected by any notice or knowledge to the
contrary. The Company shall give to any holder of a Note that is an Institutional Investor promptly upon request therefor, a complete and correct copy of the
names and addresses of all registered holders of Notes.

          Section 13.2.     Transfer and Exchange of Notes. Upon surrender of any Note to the Company at the address and to the attention of the designated
officer for registration of transfer or exchange (and in the case of a surrender for registration of transfer accompanied by a written instrument of transfer duly
executed by the registered holder of such Note or such holder’s attorney duly authorized in writing and accompanied by the relevant name, address and other
information for notices of each transferee of such Note or part thereof), within ten Business Days thereafter, the Company shall execute and deliver, at the
Company’s expense (except as provided below), one or more new Notes (as requested by the holder thereof) of the same Series in exchange therefor, in an
aggregate principal amount equal to the unpaid principal amount of the surrendered Note. Each such new Note shall be payable to such Person as such holder
may request and shall be substantially in the form of the Note of such Series originally issued hereunder. Each such new Note shall be dated and bear interest
from the date to which interest shall have been paid on the surrendered Note or dated the date of the surrendered Note if no interest shall have been paid thereon.
The Company may require payment of a sum sufficient to cover any stamp tax or governmental charge imposed in respect of any such transfer of Notes.
Notes shall not be transferred in denominations of less than $1,000,000, provided that if necessary to enable the registration of transfer by a holder of its entire
holding of Notes, one Note may be in a denomination of less than $1,000,000. Any transferee, by its acceptance of a Note registered in its name (or the name of
its nominee), shall be deemed to have made the representation set forth in Section 6.3, provided, that in lieu thereof such holder may (in reliance upon
information provided by the Company, which shall not be unreasonably withheld) make a representation to the effect that the purchase by any holder of any
Note will not constitute a nonexempt prohibited transaction under section 406(a) of ERISA.
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          The Notes have not been registered under the Securities Act or under the securities laws of any state and may not be transferred or resold unless
registered under the Securities Act and all applicable state securities laws or unless an exemption from the requirement for such registration is available.

          Section 13.3.     Replacement of Notes. Upon receipt by the Company at the address and to the attention of the designated officer of evidence
reasonably satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of any Note (which evidence shall be, in the case of an
Institutional Investor, notice from such Institutional Investor of such ownership and such loss, theft, destruction or mutilation), and

           (a)     in the case of loss, theft or destruction, of indemnity reasonably satisfactory to it (provided that if the holder of such Note is, or is a
nominee for, an original Purchaser or another holder of a Note with a minimum net worth of at least $50,000,000 or a Qualified Institutional Buyer,
such Person’s own unsecured agreement of indemnity shall be deemed to be satisfactory), or

  
           (b)     in the case of mutilation, upon surrender and cancellation thereof,

the Company at its own expense shall execute and deliver not more than five Business Days following satisfaction of such conditions, in lieu thereof, a new
Note of the same Series, dated and bearing interest from the date to which interest shall have been paid on such lost, stolen, destroyed or mutilated Note or
dated the date of such lost, stolen, destroyed or mutilated Note if no interest shall have been paid thereon.

SECTION 14.          PAYMENTS ON NOTES.

          Section 14.1.     Place of Payment. Subject to Section 14.2, payments of principal, Make-Whole Amount, if any, and interest becoming due and
payable on the Notes shall be made in New York, New York at the principal office of Banc of America Securities LLC in such jurisdiction. The Company
may at any time, by notice to each holder of a Note, change the place of payment of the Notes so long as such place of payment shall be either the principal
office of the Company in such jurisdiction or the principal office of a bank or trust company in such jurisdiction.

          Section 14.2.     Home Office Payment . So long as any Purchaser or such Purchaser’s nominee shall be the holder of any Note, and notwithstanding
anything contained in Section 14.1 or in such Note to the contrary, the Company will pay all sums becoming due on such Note for principal, Make-Whole
Amount, if any, and interest by the method and at the address specified for such purpose for such Purchaser on Schedule A hereto or by such other method or
at such other address as such Purchaser shall have from time to time specified to the Company in writing for such purpose, without the presentation or
surrender of such Note or the making of any notation thereon, except that upon written request of the Company made concurrently with or reasonably
promptly after payment or prepayment in full of any Note, such Purchaser shall surrender such Note for cancellation, reasonably promptly after any such
request, to the Company at its principal executive office or at the place of payment most recently designated by
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the Company pursuant to Section 14.1. Prior to any sale or other disposition of any Note held by any Purchaser or such Person’s nominee, such Person will,
at its election, either endorse thereon the amount of principal paid thereon and the last date to which interest has been paid thereon or surrender such Note to the
Company in exchange for a new Note or Notes pursuant to Section 13.2. The Company will afford the benefits of this Section 14.2 to any Institutional
Investor that is the direct or indirect transferee of any Note.

SECTION 15.          EXPENSES, ETC.

          Section 15.1.     Transaction Expenses. Whether or not the transactions contemplated hereby are consummated, the Company will pay all costs and
expenses (including reasonable attorneys’ fees of a special counsel for the Purchasers) incurred by each Purchaser and each other holder of a Note in
connection with such transactions and in connection with any amendments, waivers or consents under or in respect of this Agreement or the Notes (whether or
not such amendment, waiver or consent becomes effective), including, without limitation: the costs and expenses incurred in enforcing or defending (or
determining whether or how to enforce or defend) any rights under this Agreement or the Notes or in responding to any subpoena or other legal process or
informal investigative demand issued in connection with this Agreement or the Notes, or by reason of being a holder of any Note. The Company will pay, and
will save each Purchaser and each other holder of a Note harmless from, all claims in respect of any fees, costs or expenses if any, of brokers and finders
(other than those, if any, retained by a Purchaser or other holder in connection with its purchase of the Notes).

          Section 15.2.     Survival. The obligations of the Company under this Section 15 will survive the payment or transfer of any Note, the enforcement,
amendment or waiver of any provision of this Agreement or the Notes, and the termination of this Agreement.

SECTION 16.          SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT.

          All representations and warranties contained herein shall survive the execution and delivery of this Agreement and the Notes, the purchase or transfer by
any Purchaser of any such Note or portion thereof or interest therein and the payment of any Note may be relied upon by any subsequent holder of any such
Note, regardless of any investigation made at any time by or on behalf of any Purchaser or any other holder of any such Note. This Agreement and the Notes
embody the entire agreement and understanding between the Purchasers and the Company and supersede all prior agreements and understandings relating to
the subject matter hereof.

SECTION 17.          AMENDMENT AND  WAIVER.

          Section 17.1.     Requirements. (a) This Agreement and the Notes may be amended, and the observance of any term hereof or of the Notes may be
waived (either retroactively or prospectively), with (and only with) the written consent of the Company and the Required Holders, except that (i) no amendment
or waiver of any of the provisions of Section 1,2,3,4, 5, 6 or 21 hereof, or any defined term (as it is used in any such Section), will be effective as to any
Purchaser in the case of any amendment or waiver executed on or prior to the Closing Date and any holder in the case of any amendment or waiver executed
after the Closing Date unless
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consented to by such Purchaser or such holder of Notes, as the case may be, in writing, and (ii) no such amendment or waiver may, without the written
consent of all of the holders of Notes at the time outstanding affected thereby, (A) subject to the provisions of Section 12 relating to acceleration or rescission,
change the amount or time of any prepayment or payment of principal of, or reduce the rate or change the time of payment or method of computation of interest
(if such change results in a decrease in the interest rate) or of the Make-Whole Amount on, the Notes, (B) change the percentage of the principal amount of the
Notes the holders of which are required to consent to any such amendment or waiver, or (C) amend any of Sections 8, 11(a), 11(b), 12, 17 or 20.

          Section 17.2.     Solicitation of Holders of Notes .

          (a)     Solicitation. The Company will provide each holder of the Notes (irrespective of the amount of Notes then owned by it) with sufficient
information, sufficiently far in advance of the date a decision is required, to enable such holder to make an informed and considered decision with respect to
any proposed amendment, waiver or consent in respect of any of the provisions hereof or of the Notes. The Company will deliver executed or true and correct
copies of each amendment, waiver or consent effected pursuant to the provisions of this Section 17 to each holder of outstanding Notes promptly following the
date on which it is executed and delivered by, or receives the consent or approval of, the requisite holders of Notes.

          (b)     Payment. The Company will not directly or indirectly pay or cause to be paid any remuneration, whether by way of supplemental or additional
interest, fee or otherwise, or grant any security or provide other credit support, to any holder of Notes as consideration for or as an inducement to the entering
into by any holder of Notes of any waiver or amendment of any of the terms and provisions hereof unless such remuneration is concurrently paid, or security
is concurrently granted or other credit support is concurrently provided, on the same terms, ratably to each holder of Notes then outstanding which consents to
such waiver or amendment.

          Section 17.3.     Binding Effect, Etc. Any amendment or waiver consented to as provided in this Section 17 applies equally to all holders of Notes and
is binding upon them and upon each future holder of any Note and upon the Company without regard to whether such Note has been marked to indicate such
amendment or waiver. No such amendment or waiver will extend to or affect any obligation, covenant, agreement, Default or Event of Default not expressly
amended or waived or impair any right consequent thereon. No course of dealing between the Company and the holder of any Note nor any delay in exercising
any rights hereunder or under any Note shall operate as a waiver of any rights of any holder of such Note. As used herein, the term “this Agreement” and
references thereto shall mean this Agreement as it may from time to time be amended or supplemented.

          Section 17.4.     Notes Held by Company, Etc. Solely for the purpose of determining whether the holders of the requisite percentage of the aggregate
principal amount of Notes then outstanding approved or consented to any amendment, waiver or consent to be given under this Agreement or the Notes, or
have directed the taking of any action provided herein or in the Notes to be taken upon the direction of the holders of a specified percentage of the aggregate
principal amount of Notes then outstanding, Notes directly or indirectly owned by the Company or any of its Affiliates shall be deemed not to be outstanding.

-32-



SECTION 18.          NOTICES.

          All notices and communications provided for hereunder shall be in writing and sent (a) by telecopy if the sender on the same day sends a confirming
copy of such notice by a recognized overnight delivery service (charges prepaid), or (b) by a recognized overnight delivery service (with charges prepaid). Any
such notice must be sent:

           (i)     if to a Purchaser or such Purchaser’s nominee, to such Purchaser or such Purchaser’s nominee at the address specified for such
communications in Schedule A to this Agreement, or at such other address as such Purchaser or such Purchaser’s nominee shall have specified to the
Company in writing pursuant to this Section 18;

  
           (ii)    if to any other holder of any Note, to such holder at such address as such other holder shall have specified to the Company in writing

pursuant to this Section 18, or
  
           (iii)   if to the Company, to the Company at its address set forth at the beginning hereof to the attention of Chief Financial Officer, with a copy to

the General Counsel, or at such other address as the Company shall have specified to the holder of each Note in writing.

Notices under this Section 18 will be deemed given only when actually received.

SECTION 19.          REPRODUCTION OF DOCUMENTS.

          This Agreement and all documents relating thereto, including, without limitation, (a) consents, waivers and modifications that may hereafter be
executed, (b) documents received by any Purchaser at the Closing (except the Notes themselves), and (c) financial statements, certificates and other
information previously or hereafter furnished to any Purchaser, may be reproduced by such Purchaser by any photographic, photostatic, electronic, digital, or
other similar process and such Purchaser may destroy any original document so reproduced. The Company agrees and stipulates that, to the extent permitted
by applicable law, any such reproduction shall be admissible in evidence as the original itself in any judicial or administrative proceeding (whether or not the
original is in existence and whether or not such reproduction was made by such Purchaser in the regular course of business) and any enlargement, facsimile or
further reproduction of such reproduction shall likewise be admissible in evidence. This Section 19 shall not prohibit the Company or any other holder of
Notes from contesting any such reproduction to the same extent that it could contest the original, or from introducing evidence to demonstrate the inaccuracy of
any such reproduction.
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SECTION 20.          CONFIDENTIAL INFORMATION.

          For the purposes of this Section 20, “Confidential Information”  means information delivered to any Purchaser by or on behalf of the Company or any
Subsidiary in connection with the transactions contemplated by or otherwise pursuant to this Agreement that is proprietary in nature and that was clearly
marked or labeled or otherwise adequately identified when received by such Purchaser as being confidential information of the Company or such Subsidiary,
provided that such term does not include information that (a) was publicly known or otherwise known to such Purchaser prior to the time of such disclosure,
(b) subsequently becomes publicly known through no act or omission by such Purchaser or any Person acting on such Purchaser’s behalf, (c) otherwise
becomes known to such Purchaser other than through disclosure by the Company or any Subsidiary or (d) constitutes financial statements delivered to such
Purchaser under Section 7.1 that are otherwise publicly available. Each Purchaser will maintain the confidentiality of such Confidential Information in
accordance with procedures adopted by such Purchaser in good faith to protect confidential information of third parties delivered to such Purchaser, provided
that such Purchaser may deliver or disclose Confidential Information to (i) such Purchaser’s directors, trustees, officers, employees, agents, attorneys and
affiliates (to the extent such disclosure reasonably relates to the administration of the investment represented by such Purchaser’s Notes), (ii) such Purchaser’s
financial advisors and other professional advisors who agree to hold confidential the Confidential Information substantially in accordance with the terms of
this Section 20, (iii) any other holder of any Note, (iv) any Institutional Investor to which such Purchaser sells or offers to sell such Note or any part thereof or
any participation therein (if such Person has agreed in writing prior to its receipt of such Confidential Information to be bound by the provisions of this
Section 20), (v) any Person from which such Purchaser offers to purchase any security of the Company (if such Person has agreed in writing prior to its
receipt of such Confidential Information to be bound by the provisions of this Section 20), (vi) any federal or state regulatory authority having jurisdiction
over such Purchaser, (vii) the National Association of Insurance Commissioners or any similar organization, or any nationally recognized rating agency that
requires access to information about such Purchaser’s investment portfolio, or (viii) any other Person to which such delivery or disclosure may be necessary
or appropriate (w) to effect compliance with any law, rule, regulation or order applicable to such Purchaser, (x) in response to any subpoena or other legal
process, or (y) if an Event of Default has occurred and is continuing, to the extent such Purchaser may reasonably determine such delivery and disclosure to
be necessary or appropriate in the enforcement or for the protection of the rights and remedies under such Purchaser’s Notes, the Subsidiary Guaranty and this
Agreement. Each holder of a Note, by its acceptance of a Note, will be deemed to have agreed to be bound by and to be entitled to the benefits of this Section 20
as though it were a party to this Agreement. On reasonable request by the Company in connection with the delivery to any holder of a Note of information
required to be delivered to such holder under this Agreement or requested by such holder (other than a holder that is a party to this Agreement or its nominee),
such holder will enter into an agreement with the Company embodying the provisions of this Section 20.
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SECTION 21.          SUBSTITUTION OF PURCHASER.

          Each Purchaser shall have the right to substitute any one of its Affiliates as the purchaser of the Notes that it has agreed to purchase hereunder, by
written notice to the Company, which notice shall be signed by both such Purchaser and such Affiliate, shall contain such Affiliate’s agreement to be bound
by this Agreement and shall contain a confirmation by such Affiliate of the accuracy with respect to it of the representations set forth in Section 6. Upon
receipt of such notice, any reference to such Purchaser in this Agreement (other than in this Section 21), shall be deemed to refer to such Affiliate in lieu of
such original Purchaser. In the event that such Affiliate is so substituted as a Purchaser hereunder and such Affiliate thereafter transfers to such original
Purchaser all of the Notes then held by such Affiliate, upon receipt by the Company of notice of such transfer, any reference to such Affiliate as a “Purchaser”
in this Agreement (other than in this Section 21), shall no longer be deemed to refer to such Affiliate, but shall refer to such original Purchaser, and such
original Purchaser shall again have all the rights of an original holder of the Notes under this Agreement.

SECTION 22.          MISCELLANEOUS.

          Section 22.1.     Successors and Assigns. All covenants and other agreements contained in this Agreement by or on behalf of any of the parties hereto
bind and inure to the benefit of their respective successors and assigns (including, without limitation, any subsequent holder of a Note) whether so expressed
or not.

          Section 22.2.     Payments Due on Non-Business Days . Anything in this Agreement or the Notes to the contrary notwithstanding (but without limiting
the requirement in Section 8.4 that the notice of any optional prepayment specify a Business Day as the date fixed for such prepayment), any payment of
principal of or Make-Whole Amount or interest on any Note that is due on a date other than a Business Day shall be made on the next succeeding Business
Day without including the additional days elapsed in the computation of the interest payable on such next succeeding Business Day; provided that if the
maturity date of any Note is a date other than a Business Day, the payment otherwise due on such maturity date shall be made on the next succeeding
Business Day and shall include the additional days elapsed in the computation of interest payable on such next succeeding Business Day.

          Section 22.3.     Accounting Terms. All accounting terms used herein which are not expressly defined in this Agreement have the meanings respectively
given to them in accordance with GAAP. Except as otherwise specifically provided herein, (i) all computations made pursuant to this Agreement shall be made
in accordance with GAAP, and (ii) all financial statements shall be prepared in accordance with GAAP.

          Section 22.4.     Severabilty. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall (to the full extent permitted by law) not invalidate or render unenforceable such provision in any other jurisdiction.
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          Section 22.5.     Construction. Each covenant contained herein shall be construed (absent express provision to the contrary) as being independent of
each other covenant contained herein, so that compliance with any one covenant shall not (absent such an express contrary provision) be deemed to excuse
compliance with any other covenant. Where any provision herein refers to action to be taken by any Person, or which such Person is prohibited from taking,
such provision shall be applicable whether such action is taken directly or indirectly by such Person.

          For the avoidance of doubt, all Schedules and Exhibits attached to this Agreement shall be deemed to be a part hereof.

          Section 22.6.     Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original but all of which
together shall constitute one instrument. Each counterpart may consist of a number of copies hereof, each signed by less than all, but together signed by all, of
the parties hereto.

          Section 22.7.     Governing Law. This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed
by, the law of the State of New York excluding choice-of-law principles of the law of such State that would permit the application of the laws of a jurisdiction
other than such State.

          Section 22.8.     Jurisdiction and Process. (a) The Company irrevocably submits to the non-exclusive jurisdiction of any New York State or federal
court sitting in the Borough of Manhattan, The City of New York, over any suit, action or proceeding arising out of or relating to this Agreement or the Notes.
To the fullest extent permitted by applicable law, the Company irrevocably waives and agrees not to assert, by way of motion, as a defense or otherwise, any
claim that it is not subject to the jurisdiction of any such court, any objection that it may now or hereafter have to the laying of the venue of any such suit,
action or proceeding brought in any such court and any claim that any such suit, action or proceeding brought in any such court has been brought in an
inconvenient forum.

          (b)     The Company consents to process being served by or on behalf of any holder of Notes in any suit, action or proceeding of the nature referred to in
Section 22.8(a) by mailing a copy thereof by registered or certified mail (or any substantially similar form of mail), postage prepaid, return receipt requested,
to it at its address specified in Section 18 or at such other address of which such holder shall then have been notified pursuant to said Section. The Company
agrees that such service upon receipt (i) shall be deemed in every respect effective service of process upon it in any such suit, action or proceeding and (ii)
shall, to the fullest extent permitted by applicable law, be taken and held to be valid personal service upon and personal delivery to it. Notices hereunder shall
be conclusively presumed received as evidenced by a delivery receipt furnished by the United States Postal Service or any reputable commercial delivery
service.

          (c)     Nothing in this Section 22.8 shall affect the right of any holder of a Note to serve process in any manner permitted by law, or limit any right that
the holders of any of the Notes may have to bring proceedings against the Company in the courts of any appropriate jurisdiction or to enforce in any lawful
manner a judgment obtained in one jurisdiction in any other jurisdiction.

* * * * *
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Ross Stores, Inc. Note Purchase Agreement

          The execution hereof by the Purchasers shall constitute a contract among the Company and the Purchasers for the uses and purposes hereinabove set
forth. This Agreement may be executed in any number of counterparts, each executed counterpart constituting an original but all together only one agreement.

 Very truly yours,
  
 ROSS STORES, INC.
   
   
 

By:
  

 Name: John G. Call
 Title: Chief Financial Officer
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Ross Stores, Inc. Note Purchase Agreement

Accepted as of the date first written above.

 AMERICAN GENERAL ASSURANCE COMPANY 
MERIT LIFE INSURANCE COMPANY 
THE UNITED STATES LIFE INSURANCE COMPANY 
  IN THE CITY OF NEW YORK 
AMERICAN GENERAL LIFE INSURANCE COMPANY 
AMERICAN INTERNATIONAL LIFE ASSURANCE 
  COMPANY OF NEW YORK

   
   
 By: AIG Global Investment Corp., investment adviser
   
 

By:
  

 Name: Gerald F. Herman
 Title: Vice President
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Ross Stores, Inc. Note Purchase Agreement

Accepted as of the date first written above.

 MIDLAND NATIONAL LIFE INSURANCE COMPANY
   
   
 By: Guggenheim Partners Advisory Company
   
   
 

By:
  

 Name: Michael Damaso
 Title: Managing Director
   
   
 NORTH AMERICAN COMPANY FOR LIFE AND HEALTH

INSURANCE
   
   
 By: Guggenheim Partners Advisory Company
   
   
 

By:
  

 Name: Michael Damaso
 Title: Managing Director
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Ross Stores, Inc. Note Purchase Agreement

Accepted as of the date first written above.

 THE GUARDIAN LIFE INSURANCE COMPANY OF AMERICA
   
   
 

By:
  

 Name: Ellen I. Whittaker
 Title: Director, Fixed Income Investments
   
  
 BERKSHIRE LIFE INSURANCE COMPANY OF AMERICA
   
   
 

By:
  

 Name: Ellen I. Whittaker
 Title: Director, Fixed Income Investments

-40-



Ross Stores, Inc. Note Purchase Agreement

Accepted as of the date first written above.

 THE PRUDENTIAL INSURANCE COMPANY OF AMERICA
   
   
 

By:
  

 Name: IRIS KRAUSE
 Title: VICE PRESIDENT
   
   
 GATEWAY RECOVERY TRUST
   
 By: Prudential Investment Management, Inc., as Asset

Manager
   
 

By:
  

 Name: IRIS KRAUSE
 Title: VP
   
   
 ZURICH AMERICAN INSURANCE COMPANY
   
 By: Prudential Private Placement Investors, L.P. (as

Investment Advisor)
   
 By: Prudential Private Placement Investors, Inc. (as its

General Partner)
   
 

By:
  

 Name: IRIS KRAUSE
 Title: VP
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Ross Stores, Inc. Note Purchase Agreement

Accepted as of the date first written above.

 UNITED OF OMAHA LIFE INSURANCE COMPANY
  
 

By:
  

 Name: Curtis R. Caldwell
 Title: Vice President
   
   
 MUTUAL OF OMAHA INSURANCE COMPANY
  
 

By:
  

 Name: Curtis R. Caldwell
 Title: Vice President
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INFORMATION RELATING TO PURCHASERS

 

NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE 

PURCHASED

  
AMERICAN GENERAL ASSURANCE COMPANY 
c/o AIG Global Investment Corporation
2929 Allen Parkway, A36-04
Houston, Texas 77019-2155
Attention: Private Placement Department - Portfolio Admin.
Fax Number: (713) 831-1072

 A  $5,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 State Street Bank & Trust Company
ABA #011-000-028

 Account Name: American General Assurance Co. - Reinsurance; Fund Number PA 8A
 Account No.: 6938-711-6
 Reference: PPN and Prin.: $_____; Int.: $_____

Notices

Payment notices, audit confirmations and related correspondence to:

 American General Assurance Company - Reinsurance (PA 8A)
 c/o AIG Global Investment Group
 2929 Allen Parkway, A36-04
 Houston, Texas 77019-2155
 Attn: Private Placements - Portfolio Admin.
 Fax: (713) 831-1072

Duplicate payment notices (only) to:

 American General Assurance Company - Reinsurance (PA 8A)
 c/o State Street Bank Corporation, Insurance Services
 Fax: (816) 871-5539

SCHEDULE A
(to Note Purchase Agreement)



*Compliance reporting information to:

 AIG Global Investment Corporation
 2929 Allen Parkway, A36-04
 Houston, Texas 77019-2155
 Attn: Private Placements - Compliance
  

*Note:  Only two (2) complete sets of compliance information are required for all companies for which AIG Global Investment Corp. serves as investment
advisor.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 36-1677770
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE 

PURCHASED
  

MERIT LIFE INSURANCE COMPANY
c/o AIG Global Investment Group
2929 Allen Parkway, A36-04
Houston, Texas 77019-2155
Attention: Private Placement Department 
Fax Number: (713) 831-1072

 A  $5,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other  immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 State Street Bank & Trust Company
 ABA #011-000-028
 Account Name: Merit Life Insurance Company; Fund Number PA 20
 Account No.: 4653-082-0
 Reference: PPN and Prin.: $_______; Int.: $_______

Notices

Payment notices, audit confirmations and related correspondence to:

 Merit Life Insurance Company (PA 20)
 c/o AIG Global Investment Group
 2929 Allen Parkway, A36-04
 Houston, Texas 77019-2155
 Attn: Private Placements - Portfolio Admin.
 Fax Number: (713) 831-1072

Duplicate payment notices (only) to:

 Merit Life Insurance Company (PA 20)
 c/o State Street Bank Corporation, Insurance Services
 Fax Number: (816) 871-5539
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*Compliance reporting information to:

 AIG Global Investment Corporation
 2929 Allen Parkway, A36-04
 Houston, Texas 77019-2155
 Attn: Private Placements - Compliance
  

*Note:  Only two (2) complete sets of compliance information are required for all companies for which AIG Global Investment Corp. serves as investment
advisor.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 35-1005090
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE 

PURCHASED
  

THE UNITED STATES LIFE INSURANCE COMPANY IN THE CITY OF NEW YORK
c/o AIG Global Investment Corporation
Legal Department - Investment Management
2929 Allen Parkway, Suite A36-01
Houston, Texas 77019-2155
Fax Number: (713) 831-2328

 A  $5,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 State Street Bank & Trust Company
 ABA #011-000-028
 Account Name: The United States Life Insurance Company in the City of New York;
  Fund Number PA 77
 Account Number: 6956-534-9
 Reference: PPN and Prin: $____________  Int: $____________

Notices

Payment notices, audit confirmations and related correspondence to:

 The United States Life Insurance Company in the City of New York (PA 77)
 c/o AIG Global Investment Corporation
 2929 Allen Parkway, Suite A36-04
 Houston, Texas 77019-2155
 Attention: Private Placement -Portfolio Admin.
 Fax Number: (713) 831-1072

Duplicate payment notices (only) to:

 The United States Life Insurance Company in the City of New York (PA 77)
 c/o State Street Bank Corporation, Insurance Services
 Fax Number: (816) 871-5539
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*Compliance reporting information to:

 AIG Global Investment Corporation
 2929 Allen Parkway, A36-04
 Houston, Texas 77019-2155
 Attn: Private Placements - Compliance
  

*Note:  Only two (2) complete sets of compliance information are required for all companies for which AIG Global Investment Corp. serves as investment
advisor.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 13-5459480
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

AMERICAN GENERAL LIFE INSURANCE COMPANY
c/o AIG Global Investment Group
Legal Department - Investment Management
2929 Allen Parkway, Suite A36-01
Houston, Texas 77019-2155
Fax Number: (713) 831-2328

 B  $40,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.53% Series B Senior Notes due December 14, 2021, PPN 778296 B# 9, principal, premium or interest”) to:

 State Street Bank & Trust Company
 ABA #011-000-028
 Account Name: American General Life Insurance Company; Fund Number PA 40
 Account Number: 0125-880-5
 Reference: PPN and Prin: $__________Int: $__________

Notices

Payment notices, audit confirmations and related correspondence to:

 American General Life Insurance Company (PA 40)
 c/o AIG Global Investment Corporation
 2929 Allen Parkway, Suite A36-04
 Houston, Texas 77019-2155
 Attention: Private Placement -Portfolio Admin.
 Fax Number: (713) 831-1072

Duplicate payment notices (only) to:

 American General Life Insurance Company (PA 40)
 c/o State Street Bank Corporation, Insurance Services
 Fax: (816) 871-5539

A-7



*Compliance reporting information to:

 AIG Global Investment Corporation
 2929 Allen Parkway, A36-04
 Houston, Texas 77019-2155
 Attn: Private Placements - Compliance
  

*Note:  Only two (2) complete sets of compliance information are required for all companies for which AIG Global Investment Corp. serves as investment
advisor.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 25-0598210
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

AMERICAN INTERNATIONAL LIFE ASSURANCE COMPANY OF NEW YORK
c/o AIG Global Investment Corporation
Legal Department - Investment Management
2929 Allen Parkway, Suite A36-01
Houston, Texas 77019-2155
Fax Number: (713) 831-2328

 B  $10,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.53% Series B Senior Notes due December 14, 2021, PPN 778296 B# 9, principal, premium or interest”) to:

 Mellon Trust of New England
 ABA #011-001-234
 DDA #169064
 For Further Credit to: AI Life Assurance Company PP;

Account Number: AGIFLNY0372
 Reference: PPN and Prin: $______________ Int: $______________

Notices

Payment notices, audit confirmations and related correspondence to:

 American International Life Assurance Company of New York (AGIFLNY0372)
 c/o AIG Global Investment Group
 2929 Allen Parkway, Suite A36-04
 Houston, Texas 77019-2155
 Attention: Private Placement -Portfolio Admin.
 Fax Number: (713) 831-1072

Duplicate payment notices (only) to:

 American International Life Assurance Company of New York (AGIFLNY0372)
 c/o Mellon Trust of New England
 Fax Number: (412) 208-2782
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*Compliance reporting information to:

 AIG Global Investment Corporation
 2929 Allen Parkway, A36-04
 Houston, Texas 77019-2155
 Attn: Private Placements - Compliance
  

*Note:  Only two (2) complete sets of compliance information are required for all companies for which AIG Global Investment Corp. serves as investment
advisor.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 51-0104167
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

MIDLAND NATIONAL LIFE INSURANCE COMPANY
c/o Guggenheim Partners
227 W. Monroe Street, 48th Floor
Chicago, Illinois 60606
Attention: Melissa Carlson
Telephone: 312-827-0192
Fax Number: 312-827-0157

 A  $15,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 C/O The Bank of New York
 ABA #021000018
 BNF: IOC 566
 100 Church Street, 7th Floor
 New York, New York 10286
 Attention: Principal and Interest Dept.
 Reference: CUSIP/Description
  
 For further credit to: Midland Annuity/Account No. 246670

Notices

All notices of scheduled payments and written confirmation of such wire transfer to be sent to:

 C/O The Bank of New York
 F/A/O: _________________
 P.O. Box 19266
 Newark, New Jersey 07195
 Attention: Principal & Interest Department

In addition, it is requested that duplicate correspondence be sent to:

 Midland Advisors Company
 227 W. Monroe Street, 48th Floor
 Chicago, Illinois 60606
 Attention: Melissa Carlson
 Telephone: 312-827-0192
 Fax Number: 312-827-0157
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Settlements and Documentation to be sent to:

 Guggenheim Partners
 Attn: Kaitlin Trinh / John Nelson
 135 East 57th, 19th Floor
 New York, NY 10022
 Telephone: 212-651-0840 / 212-381-7559
 Fax Number: 212-64-8396

Name of Nominee in which Notes are to be issued: Hare & Co.

Taxpayer I.D. Number: 46-0164570
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

MIDLAND NATIONAL LIFE INSURANCE COMPANY
c/o Guggenheim Partners
227 W. Monroe Street, 48th Floor
Chicago, Illinois 60606
Attention: Melissa Carlson
Telephone: 312-827-0192
Fax Number: 312-827-0157

 A  $5,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 C/O The Bank of New York
 ABA #021000018
 BNF: IOC 566
 100 Church Street, 7th Floor
 New York, New York 10286
 Attention: Principal and Interest Dept.
 Reference: CUSIP/Description
  
 For further credit to: Midland Main/Account Number: 246376

Notices

All notices of scheduled payments and written confirmation of such wire transfer to be sent to:

 C/O The Bank of New York
 F/A/O: ________________
 P.O. Box 19266
 Newark, New Jersey 07195
 Attention: Principal & Interest Department

In addition, it is requested that duplicate correspondence be sent to:

 Midland Advisors Company
 227 W. Monroe Street, 48th Floor
 Chicago, Illinois 60606
 Attention: Melissa Carlson
 Telephone: 312-827-0192
 Fax Number: 312-827-0157
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Settlements and Documentation to be sent to:

 Guggenheim Partners
 Attn: Kaitlin Trinh / John Nelson
 135 East 57th, 19th Floor
 New York, NY 10022
 Telephone: 212-651-0840/212-381-7559
 Fax Number: 212-64-8396

Name of Nominee in which Notes are to be issued: Hare & Co.

Taxpayer I.D. Number: 46-0164570
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

MIDLAND NATIONAL LIFE INSURANCE COMPANY
c/o Guggenheim Partners
227 W. Monroe Street, 48th Floor
Chicago, Illinois 60606
Attention: Melissa Carlson
Telephone: 312-827-0192
Fax Number: 312-827-0157

 A  $2,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 C/O The Bank of New York
 ABA #021000018
 MNL-BOLI General Account
 Custody Account Number 0000-246378
 Reference: CUSIP/Description

Notices

All notices of scheduled payments and written confirmation of such wire transfer to be sent to:

 C/O The Bank of New York
 F/A/O: _________________
 P.O. Box 19266
 Newark, New Jersey 07195
 Attention: Principal & Interest Department

In addition, it is requested that duplicate correspondence be sent to:

 Midland Advisors Company
 227 W. Monroe Street, 48th Floor
 Chicago, Illinois 60606
 Attention: Melissa Carlson
 Telephone: 312-827-0192
 Fax Number: 312-827-0157
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Settlements and Documentation to be sent to:

 Guggenheim Partners
 Attn: Kaitlin Trinh / John Nelson
 135 East 57th, 19th Floor
 New York, NY 10022
 Telephone: 212-651-0840 / 212-381-7559
 Fax Number: 212-64-8396

Name of Nominee in which Notes are to be issued: Hare & Co.

Taxpayer I.D. Number: 46-0164570
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

NORTH AMERICAN COMPANY FOR LIFE AND HEALTH INSURANCE
c/o Guggenheim Partners
227 W. Monroe Street, 48th Floor
Chicago, Illinois 60606
Attention: Melissa Carlson
Telephone: 312-827-0192
Fax Number: 312-827-0157

 A  $5,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 C/O The Bank of New York
 ABA #021000018
 BNF: IOC 566
 100 Church Street, 7th Floor
 New York, New York 10286
 Attention: Principal and Interest Dept.
 Reference: CUSIP/Description
  
 For further credit to: NACOLAH Main/#269961

Notices

All notices of scheduled payments and written confirmation of such wire transfer to be sent to:

 C/O The Bank of New York
 F/A/O: _______________
 P.O. Box 19266
 Newark, New Jersey 07195
 Attention: Principal & Interest Department

In addition, it is requested that duplicate correspondence be sent to:

 Midland Advisors Company
 227 W. Monroe Street, 48th Floor
 Chicago, Illinois 60606
 Attention: Melissa Carlson
 Telephone: 312-827-0192
 Fax Number: 312-827-0157
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Settlements and Documentation to be sent to:

 Guggenheim Partners
 Attn: Kaitlin Trinh / John Nelson
 135 East 57th, 19th Floor
 New York, NY 10022
 Telephone: 212-651-0840 / 212-381-7559
 Fax Number: 212-64-8396

Name of Nominee in which Notes are to be issued: Hare & Co.

Taxpayer I.D. Number: 36-2428931
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

NORTH AMERICAN COMPANY FOR LIFE AND HEALTH INSURANCE
c/o Guggenheim Partners
227 W. Monroe Street, 48th Floor
Chicago, Illinois 60606
Attention: Melissa Carlson
Telephone: 312-827-0192
Fax Number: 312-827-0157

 A  $3,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 C/O The Bank of New York
 ABA #021000018
 BNF: IOC 566
 100 Church Street, 7th Floor
 New York, New York 10286
 Attention: Principal and Interest Dept.
 Reference: CUSIP/Description
  
 For further credit to: NACOLAH ANNUITY /#269997

Notices

All notices of scheduled payments and written confirmation of such wire transfer to be sent to:

 C/O The Bank of New York
 F/A/O: ________________
 P.O. Box 19266
 Newark, New Jersey 07195
 Attention: Principal & Interest Department

In addition, it is requested that duplicate correspondence be sent to:

 Midland Advisors Company
 227 W. Monroe Street, 48th Floor
 Chicago, Illinois 60606
 Attention: Melissa Carlson
 Telephone: 312-827-0192
 Fax Number: 312-827-0157
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Settlements and Documentation to be sent to:

 Guggenheim Partners
 Attn: Kaitlin Trinh / John Nelson
 135 East 57th, 19th Floor
 New York, NY 10022
 Telephone: 212-651-0840 / 212-381-7559
 Fax Number: 212-64-8396

Name of Nominee in which Notes are to be issued: Hare & Co.

Taxpayer I.D. Number: 36-2428931
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

THE GUARDIAN LIFE INSURANCE COMPANY OF AMERICA
c/o Berkshire Life Insurance Company of America
700 South Street
Pittsfield, Massachusetts 01201-8285
Attention: Ellen Whittaker
Fax Number: (413) 442-9763

 A  $15,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 JP Morgan Chase
 FED ABA #021000021
 CHASE/NYC/CTR/BNF
 A/C 900-9-000200
 Reference A/C #G05978, Guardian Life, PPN 778296 B@ 1, Ross Stores, Inc.

Notices

All notices and communications, including notices with respect to payments and written confirmation of each such payment, to be addressed as first provided
above.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 13-5123390

A-21



NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

BERKSHIRE LIFE INSURANCE COMPANY OF AMERICA
700 South Street
Pittsfield, Massachusetts 01201-8285
Attention: Ellen Whittaker
Telefacsimile: (413) 442-9763

 A  $5,000,000

Payments

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other immediately available funds (identifying each payment as “Ross
Stores, Inc., 6.38% Series A Senior Notes due December 14, 2018, PPN 778296 B@ 1, principal, premium or interest”) to:

 JPMorgan Chase
 FED ABA #021000021
 CHASE/NY C/CTR/BNF
 A/C #900-9-000200
 Reference A/C #G07064, Berkshire Life Insurance, PPN 778296 B@ 1, Ross Stores, Inc.

Notices

All notices and communications, including notices with respect to payments and written confirmation of each such payment, to be addressed as first provided
above.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 75-1277524
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA  A
A

 $10,000,000
  $3,670,000

c/o Prudential Capital Group
4 Embarcadero Center
Suite 2700
San Francisco, California 94111
Attention: Managing Director

    

Payments

All payments on account of Notes held by such purchaser shall be made by wire transfer of immediately available funds for credit to:

 In the case of payments on account of  the Note originally issued in the principal amount of $10,000,000:
 Account Name: Prudential Managed Portfolio
 Account No.: P86188 (please do not include spaces)
  
 In the case of payments on account of the Note originally issued in the principal amount of $3,670,000:
 Account Name: The Prudential - Privest Portfolio
 Account No.: P86189 (please do not include spaces)
  
 JPMorgan Chase Bank
 New York, New York
 ABA No.: 021-000-021
  
 Each such wire transfer shall set forth the name of the Company, a reference to “6.38% Series A Senior Notes due December 14, 2018, PPN 778296

B@ 1”, and the due date and application (as among principal, interest and Make-Whole Amount) of the payment being made.

Notices

All notices with respect to payments, and written confirmation of each such payment, to be addressed to:

 The Prudential Insurance Company of America
 c/o Investment Operations Group
 Gateway Center Two, 10th Floor
 100 Mulberry Street
 Newark, New Jersey 07102-4077
 Attention: Manager, Billings and Collections
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 Recipient of telephonic prepayment notices:
  
 Manager, Trade Management Group
 Telephone: (973) 367-3141
 Facsimile: (888) 889-3832

All other notices and communications to be addressed as first provided above.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 22-1211670
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

ZURICH AMERICAN INSURANCE COMPANY
c/o Prudential Private Placement Investors L.P.
c/o Prudential Capital Group
4 Embarcadero Center
Suite 2700
San Francisco, California 94111
Attention: Managing Director

 A  $3,315,000

Payments

All payments on account of Notes held by such purchaser shall be made by wire transfer of immediately available funds for credit to:

 Hare & Co.
 c/o The Bank of New York
 ABA No.: 021-000-018
 BNF: IOC566
 Attn: William Cashman
 Ref: ZAIC Private Placements #399141
  
 Each such wire transfer shall set forth the name of the Company, a reference to “6.38% Series A Senior Notes due December 14, 2018, PPN 778296

B@ 1”, and the due date and application (as among principal, interest and Make-Whole Amount) of the payment being made.

Notices

All notices with respect to payments, and written confirmation of each such payment, to be addressed to:

 Zurich North America
 Attn: Treasury T1-19
 1400 American Lane
 Schaumburg, IL 60196-1056
 Contact: Mary Fran Callahan, Vice President-Treasurer
 Telephone: (847) 605-647
 Facsimile: (847) 605-7895
 E-Mail: mary.callahan@zurichna.com

All other notices and communications to be addressed as first provided above.

Name of Nominee in which Notes are to be issued: Hare & Co.

Taxpayer I.D. Number: 13-6062916
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

GATEWAY RECOVERY TRUST
c/o Prudential Capital Group
4 Embarcadero Center
Suite 2700
San Francisco, California 94111
Attention: Managing Director

 A  $3,015,000

Payments

All payments on account of Notes held by such purchaser shall be made by wire transfer of immediately available funds for credit to:

 JPMorgan Chase Bank
 New York, NY
 ABA No.: 021-000-021
 Account No.: 507-835085
  
 Each such wire transfer shall set forth the name of the Company, a reference to “6.38% Series A Senior Notes due December 14, 2018, PPN 778296

B@ 1”, and the due date and application (as among principal, interest and Make-Whole Amount) of the payment being made.

Notices

All notices with respect to payments, and written confirmation of each such payment, to be addressed to:

 Gateway Recovery Trust
 c/o JPMorgan Chase Bank
 450 West 33rd Street, 15th Floor
 New York, NY 10001-2697
 Attention: Trust Officer
  
 With a copy to:
  
 Prudential Investment Management, Inc.
 c/o Investment Operations Group
 Three Gateway Center, 12th Floor
 100 Mulberry Street
 Newark, NJ 07102-4077
 Attention: Manager

All other notices and communications to be addressed as first provided above.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 51-0371876
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

UNITED OF OMAHA LIFE INSURANCE COMPANY
Mutual of Omaha Plaza
Omaha, Nebraska 68175-1011
Attention: 4-Investment Loan Administration

 B  $10,000,000

Payments

All principal and interest payments on or in respect of the Notes shall be made by wire transfer of immediately available funds (identifying each payment as
“Ross Stores, Inc., 6.53% Series B Senior Notes due December 14, 2021, PPN 778296 B# 9, principal, premium or interest”) to:

 JPMorgan Chase Bank
 ABA #021000021
 Private Income Processing
  
 for credit to: United of Omaha Life Insurance Company
 Account Number 900-9000200
 a/c G07097
 PPN: 778296 B# 9
 Interest Amount:
 Principal Amount:

Notices

All notices of payments of principal and interest, on or in respect of the Notes and written confirmation of each such payment, corporate actions and
reorganization notifications to:

 JPMorgan Chase Bank
 14201 Dallas Parkway, 13th Floor
 Dallas, Texas 75254-2917
 Attention: Income Processing - G. Ruiz
 a/c: G07097

All other notices and communications ( i.e., quarterly/annual reports, tax filings, modifications, waivers regarding the indenture) to be addressed as first
provided above.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 47-0322111
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NAME OF PURCHASERS  SERIES  

PRINCIPAL AMOUNT
OF THE NOTES TO BE

PURCHASED
  

MUTUAL OF OMAHA INSURANCE COMPANY
Mutual of Omaha Plaza
Omaha, Nebraska 68175-1011
Attention: 4-Investment Loan Administration

 B  $5,000,000

Payments

All principal and interest payments on or in respect of the Notes shall be made by wire transfer of immediately available funds (identifying each payment as
“Ross Stores, Inc., 6.53% Series B Senior Notes due December 14, 2021, PPN 778296 B# 9, principal, premium or interest”) to:

 JPMorgan Chase Bank
 ABA #021000021
 Private Income Processing
  
 for credit to: Mutual of Omaha Insurance Company
 Account Number 900-9000200
 a/c G07096
 PPN: 778296 B# 9
 Interest Amount:
 Principal Amount:

Notices

All notices of payments of principal and interest, on or in respect of the Notes and written confirmation of each such payment, corporate actions and
reorganization notifications to:

 JPMorgan Chase Bank
 14201 Dallas Parkway, 13th Floor
 Dallas, Texas 75254-2917
 Attention: Income Processing - G. Ruiz
 a/c: G07096

All other notices and communications ( i.e., quarterly/annual reports, tax filings, modifications, waivers regarding the indenture) to be addressed as first
provided above.

Name of Nominee in which Notes are to be issued: None

Taxpayer I.D. Number: 47-0246511
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DEFINED TERMS

          As used herein, the following terms have the respective meanings set forth below or set forth in the Section hereof following such term:

          “Administrative Agent” means Bank of America N.A., a national banking association organized and existing under the laws of the United States of
America, in its capacity as administrative agent under the Bank Credit Agreement, together with its successors and assigns in such capacity.

          “Affiliate” means, at any time, and with respect to any Person, any other Person that at such time directly or indirectly through one or more
intermediaries Controls, or is Controlled by, or is under common Control with, such first Person. As used in this definition, “ Control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise. Unless the context otherwise clearly requires, any reference to an “ Affiliate” is a reference to an Affiliate of the Company.

          “Anti-Terrorism Order” means Executive Order No. 13,224 of September 24, 2001, Blocking Property and Prohibiting Transactions with Persons
Who Commit, Threaten to Commit or Support Terrorism, 66 U.S. Fed. Reg. 49, 079 (2001), as amended.

          “Bank Credit Agreement” means the Amended and Restated Revolving Credit Agreement dated as of March 31, 2004 by and among the Company, and
the Administrative Agent for itself and each other bank party thereto, as amended, restated, joined, supplemented or otherwise modified from time to time, and
any renewals, extensions or replacements thereof, which constitute the primary bank credit facility of the Company and its Subsidiaries.

          “Business Day” means any day other than a Saturday, a Sunday or a day on which commercial banks in New York, New York are required or
authorized to be closed.

          “Capital Lease” means, at any time, a lease of real property by the Company or any of its Subsidiaries as lessee which is shown as a liability on the
Consolidated balance sheet of the Company in accordance with GAAP.

          “Closing” is defined in Section 3.

          “Closing Date” means the date of the Closing.

          “Code” means the Internal Revenue Code of 1986, as amended from time to time, and the rules and regulations promulgated thereunder from time to
time.

          “Company” means Ross Stores, Inc., a Delaware corporation.

          “Confidential Information” is defined in Section 20.

SCHEDULE B
(to Note Purchase Agreement)



          “Consolidated” and “Consolidating” shall have the respective meanings ascribed to such terms under GAAP.

          “Consolidated Adjusted Debt” means as at any date of determination, all Debt of the Company on a Consolidated basis for borrowed money
(including, without limitation but without duplication, (i) Debt arising under Capital Leases, (ii) Debt arising under Synthetic Leases, (iii) liabilities under
Guarantees, and (iv) liabilities under standby letters of credit (but excluding liabilities under documentary letters of credit)), plus an amount equal to six times
Consolidated Rent Expense for the twelve-month period ending on such date of determination.

          “Consolidated Debt” means as of any date of determination the total amount of all Debt of the Company and its Subsidiaries determined on a
Consolidated basis in accordance with GAAP.

          “Consolidated Rent Expense” means, for any period, the aggregate rental expenses payable by the Company on a Consolidated basis for such period
(including percentage rent) under any operating Lease classified as such under GAAP but not including any amount included in the definition of
“Consolidated Total Interest Expense.”

          “Consolidated Total Assets” means, as of any date of determination, the total amount of all assets of the Company and its Subsidiaries, determined on
a Consolidated basis in accordance with GAAP.

          “Consolidated Total Capitalization” means, at any time, the sum of (i) the amount reported as stockholders’ equity on the Consolidated balance sheet
of the Company and determined in accordance with GAAP and (ii) Consolidated Adjusted Debt.

          “Consolidated Total Interest Expense” means, for any period, all interest and all amortization of debt discount and expense (including commitment
fees, letter of credit fees, balance deficiency fees and similar expenses) on all Debt of the Company on a Consolidated basis (including outstanding letters of
credit), all as determined in accordance with GAAP, together with all interest expense of the Company on a Consolidated basis under Synthetic Leases.

          “Debt” means, as applied to any Person (but without duplication), (i) all obligations for borrowed money or other extensions of credit whether secured
or unsecured, absolute or contingent, including, without limitation, unmatured reimbursement obligations with respect to letters of credit or guarantees issued
for the account of or on behalf of such Person (other than documentary letters of credit), and all obligations representing the deferred purchase price of
property, other than accounts payable and other normal recurring accrued expenses in each case arising in the ordinary course of business, (ii) all obligations
evidenced by bonds, notes, debentures or other similar instruments, (iii) all obligations secured by any mortgage, pledge, security interest or other lien on
property owned or acquired by such Person, whether or not the obligations secured thereby shall have been assumed, (iv) all obligations arising under Capital
Leases and Synthetic Leases, (v) all Guarantees, and (vi) all obligations that are immediately due and payable out of the production from property now or
hereafter owned or acquired by such Person.
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          “Default” means an event or condition the occurrence or existence of which would, with the lapse of time or the giving of notice or both, become an
Event of Default.

          “Default Rate” means with respect to the Notes of any Series that rate of interest that is 1% per annum above the rate of interest stated in clause (a) of
the first paragraph of the Notes of such Series.

          “EBITDA” shall mean, in relation to the Company on a Consolidated basis for any period, an amount equal to the net income of the Company on a
Consolidated basis after deduction of all expenses, taxes and other proper charges, determined in accordance with GAAP for such period, but, in determining
such Consolidated net income, any GAAP extraordinary gains shall be excluded from such calculation, plus the following to the extent deducted in computing
such Consolidated net income for such period: (i) Consolidated Total Interest Expense for such period, (ii) Consolidated taxes on income for such period, (iii)
Consolidated depreciation for such period, (iv) Consolidated amortization for such period, and (v) extraordinary non-cash losses to the extent such losses have
not been and will not become cash losses in a later fiscal period.

          “EBITDAR” shall mean, in relation to the Company for any period, an amount equal to EBITDA for such period, plus Consolidated Rent Expense for
such period.

          “Environmental Claims” means all claims, however asserted, alleging potential liability or responsibility for violation of any Environmental Law or for
release of Hazardous Materials or injury to the environment.

          “Environmental Laws” means any and all federal, state, local, and foreign statutes, laws, regulations, ordinances, rules, judgments, orders, decrees,
permits, concessions, grants, franchises, licenses, agreements or governmental restrictions relating to pollution and the protection of the environment or the
release of any materials into the environment, including but not limited to those related to hazardous substances or wastes, air emissions and discharges to
waste or public systems.

          “ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the rules and regulations promulgated
thereunder from time to time in effect.

          “ERISA Affiliate” means any trade or business (whether or not incorporated) that is treated as a single employer together with the Company under
section 414 of the Code.

          “Event of Default” is defined in Section 11.

          “Exchange Act” means the Securities Exchange Act of 1934, as amended.
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          “Fair Market Value” means, at any time and with respect to any property, the sale value of such property that would be realized in an arm’s-length sale
at such time between an informed and willing buyer and an informed and willing seller (neither being under a compulsion to buy or sell), as reasonably
determined in good faith by the Company’s board of directors.

          “GAAP” means those generally accepted accounting principles as in effect from time to time in the United States of America; provided that, if the
Company notifies the holders that the Company wishes to amend any negative covenants (or any definition hereof) to eliminate the effect of any change in
generally accepted accounting principles on the operation of such covenant or definition, then the Company’s compliance with such covenant or the meaning of
such definition shall be determined on the basis of generally accepted accounting principles in effect immediately before the relevant change in generally
accepted accounting principles became effective, until either such notice is withdrawn or such covenant is amended in a manner satisfactory to the Company
and the Required Holders.

          “Governmental Authority” means

           (a)     the government of
           
                     (i)      the United States of America or any state or other political subdivision thereof, or
           
                     (ii)     any jurisdiction in which the Company or any Subsidiary conducts all or any part of its business, or which has jurisdiction over

any properties of the Company or any Subsidiary, or
           
           (b)      any entity exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining to, any such government.

          “Government Obligations” shall mean direct obligations of the United States of America or any agency or instrumentality of the United States of
America, the payment or guarantee of which constitutes a full faith and credit obligation of the United States of America.

          “Guarantees” means, as applied to any Person, without duplication, all guarantees, endorsements or other contingent or surety obligations with respect
to obligations of others whether or not reflected on such Person’s Consolidated balance sheet, including any obligation to furnish funds, directly or indirectly
(whether by virtue of partnership arrangements, by agreement to keep-well or otherwise), through the purchase of goods, supplies or services, or by way of
stock purchase, capital contribution, advance or loan, or to enter into a contract for any of the foregoing, for the purpose of payment of obligations of any
other Person.

          “Hazardous Material” means any and all pollutants, toxic or hazardous wastes or other substances that might pose a hazard to health and safety, the
removal of which may be required or the generation, manufacture, refining, production, processing, treatment, storage, handling, transportation, transfer,
use, disposal, release, discharge, spillage, seepage or filtration of which is or shall be restricted, prohibited or penalized by any applicable law including, but
not limited to, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, petroleum products, lead based paint, radon gas or similar
restricted, prohibited or penalized substances.
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          “holder” means, with respect to any Note, the Person in whose name such Note is registered in the register maintained by the Company pursuant to
Section 13.1.

          “Institutional Investor” means (a) any original purchaser of a Note, (b) any holder of more than $2,000,000 of the aggregate principal amount of the
Notes then outstanding, and (c) any bank, trust company, savings and loan association or other financial institution, any pension plan, any investment
company, any insurance company, any broker or dealer, or any other similar financial institution or entity, regardless of legal form.

          “Investments” shall mean all investments, in cash or by delivery of property made, directly or indirectly in any Person, whether by acquisition of
shares of capital stock, Debt or other obligations or securities or by loan, advance, capital contribution or otherwise

          “Leases” or “Lease” means any agreement granting a Person the right to occupy space in a structure or real estate for any period of time, and any
Capital Lease, Synthetic Lease, or other lease of or agreement to use personal property including, but not limited to, machinery, equipment, furniture and
fixtures, whether evidenced by written or oral lease, contract or other agreement no matter how characterized.

          “Lien” means, with respect to any Person, any mortgage, lien, pledge, charge, security interest or other encumbrance, or any interest or title of any
vendor, lessor, lender or other secured party to or of such Person under any conditional sale or other title retention agreement (other than an operating lease) or
Capital Lease, upon or with respect to any property or asset of such Person (including, in the case of stock, shareholder agreements, voting trust agreements
and all similar arrangements).

          “Make-Whole Amount” shall have the meaning set forth in Section 8.6.

          “Material” means material in relation to the business, operations, affairs, financial condition, assets or properties of the Company and its Subsidiaries
taken as a whole.

          “Material Adverse Effect” means a material adverse effect on (a) the business, operations, affairs, financial condition, assets or properties of the
Company and its Subsidiaries taken as a whole, or (b) the ability of the Company to perform its obligations under this Agreement and the Notes, (c) the
ability of any Subsidiary Guarantor to perform its obligations under the Subsidiary Guaranty, if any, or (d) the validity or enforceability of this Agreement,
the Notes or the Subsidiary Guaranty, if any.

          “Material Default” means any Default or Event of Default pursuant to Sections l1(a), (b), (c) or (i).

          “Memorandum” is defined in Section 5.3.
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          “Multiemployer Plan” means any Plan that is a “multiemployer plan” (as such term is defined in Section 4001(a)(3) of ERISA).

          “Notes” is defined in Section 1.

          “Officer’s Certificate” means a certificate of a Senior Financial Officer or of any other officer of the Company whose responsibilities extend to the
subject matter of such certificate.

          “PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA or any successor thereto.

          “Person” means an individual, partnership, corporation, limited liability company, association, trust, unincorporated organization, or a government or
agency or political subdivision thereof.

          “Plan” means an “employee benefit plan” (as defined in Section 3(3) of ERISA) that is or, within the preceding five years, has been established or
maintained, or to which contributions are or, within the preceding five years, have been made or required to be made, by the Company or any ERISA Affiliate
or with respect to which the Company or any ERISA Affiliate may have any liability.

          “Prohibited Transaction” means a transaction prohibited by Section 4975 of the Code or Section 406 of ERISA, for which no statutory or
administrative exemption applies.

          “property” or “properties” means, unless otherwise specifically limited, real or personal property of any kind, tangible or intangible, choate or
inchoate.

          “Purchasers” means the purchasers of the Notes named in Schedule A hereto.

          “QPAM Exemption” means Prohibited Transaction Class Exemption 84-14 issued by the United States Department of Labor.

          “Qualified Institutional Buyer” means any Person who is a qualified institutional buyer within the meaning of such term as set forth in Rule 144(a)(1)
under the Securities Act.

          “Reportable Event” means with respect to any Plan, a reportable event as described in Section 4043(c) of ERISA for which notice to the PBGC has not
been waived.

          “Required Holders” means, at any time, the holders of not less than 51% in principal amount of the Notes at the time outstanding (exclusive of Notes
then owned by the Company or any of its Affiliates and any Notes held by parties who are contractually required to abstain from voting with respect to
matters affecting the holders of the Notes).

          “Responsible Officer” means any Senior Financial Officer and any other officer of the Company with responsibility for the administration of the
relevant portion of this Agreement.
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          “Restricted Investments” means the sum of (i) Investments in Subsidiaries which are not Subsidiary Guarantors, and (ii) the aggregate amount of
Guaranties by the Company of Debt of Subsidiaries which are not Subsidiary Guarantors.

          “Securities Act” means the Securities Act of 1933, as amended from time to time.

          “Senior Debt” means, as of the date of any determination thereof, all Consolidated Debt, other than Subordinated Debt.

          “Senior Financial Officer” means the chief financial officer, principal accounting officer, treasurer or comptroller of the Company.

          “Series” means any series of Notes issued pursuant to this Agreement.

          “Series A Notes” is defined in Section 1 of this Agreement.

          “Series B Notes” is defined in Section 1 of this Agreement.

          “Significant Subsidiaries” means each “significant” (as defined under Regulation S-X promulgated under the Securities Exchange Act of 1934, as
amended) domestic and foreign Subsidiary of the Company.

          “Subordinated Debt” means all unsecured Debt of the Company which shall contain or have applicable thereto subordination provisions providing for
the subordination thereof to other Debt of the Company.

          “Subsidiary” means, as to any Person, any corporation, association or other business entity in which such Person or one or more of its Subsidiaries or
such Person and one or more of its Subsidiaries owns sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of
contingencies, to elect a majority of the directors (or Persons performing similar functions) of such entity, and any partnership or joint venture if more than a
50% interest in the profits or capital thereof is owned by such Person or one or more of its Subsidiaries or such Person and one or more of its Subsidiaries
(unless such partnership can and does ordinarily take major business actions without the prior approval of such Person or one or more of its Subsidiaries).
Unless the context otherwise clearly requires, any reference to a “Subsidiary” is a reference to a Subsidiary of the Company.

          “Subsidiary Guarantor” means each Subsidiary which is party to the Subsidiary Guaranty.

          “Subsidiary Guaranty” means the Subsidiary Guaranty substantially in the form of Exhibit 2.3 to this Agreement.

          “Synthetic Lease” means any synthetic lease, tax retention operating lease, off-balance sheet loan or similar off-balance sheet financing product where
such transaction is considered borrowed money Debt for tax purposes but is classified as an operating lease under GAAP and including the leases for the
distribution facilities located in Fort Hill, South Carolina, and Perris, California regardless of how such leases may from time to time be classified under
GAAP.
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          “USA Patriot Act” means United States Public Law 107-56, Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept
and Obstruct Terrorism (USA PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and regulations promulgated thereunder from time to
time in effect.
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SUBSIDIARIES OF THE COMPANY, OWNERSHIP OF  SUBSIDIARY
STOCK

SUBSIDIARY  STATE OF INCORPORATION  STOCKHOLDER
  

Ross Dress For Less, Inc.  Virginia  Ross Stores, Inc. 100%
Ross Merchandising, Inc.  Delaware  Ross Stores, Inc. 100%
Ross Procurement, Inc.  Delaware  Ross Stores, Inc. 100%
Retail Assurance Group Limited  Bermuda  Ross Stores, Inc. 100%
Ross Stores Asset II Company (Inactive)  California  Ross Stores, Inc. 100%
Ross Stores Asset Management Company
(Inactive)

 California  Ross Stores, Inc. 100%

Ross Realty, Inc. (Inactive)  California  Ross Stores, Inc. 100%
Ross Support Services LLC (Inactive)  California  Ross Stores, Inc. 100%

Ross Dress For Less, Inc. and Ross Procurement, Inc. are Significant Subsidiaries.

SCHEDULE 5.4
(to Note Purchase Agreement)



TAX LIABILITIES

          The Company has issued waivers of the statute of limitations, extending the time for completion of certain tax audits, in the following jurisdictions:

JURISDICTION  TAX PERIOD  EXTENDED TO
  

Salt River 
Scottsdale, AZ

 2001-2005  February 2007

     
California Income Tax  2002-2004  November 2007

SCHEDULE 5.9
(to Note Purchase Agreement)



EXISTING DEBT; FUTURE LIENS

          1.      $600 million revolving credit facility, expiring July 2011. No borrowings as of August 1, 2006.

          2.      $70 million obligation under ten year synthetic lease agreement, expiring July 2013.

          3.      $19.7 million obligation under ten year synthetic lease obligation, expiring July 2013.

          4.      $2.6 million obligation under four year synthetic lease obligation, expiring December 2007.

          5.      $260 thousand obligation under three year synthetic lease obligation, expiring May 2007.

          6.      $2.1 million obligation under two year synthetic lease obligation, expiring December 2006.

          7.      $1.8 million obligation under two year synthetic lease obligation, expiring June 2007.

          8.      $2.7 million obligation under two year synthetic lease obligation, expiring December 2007.

STANDBY LETERS OF CREDIT OF THE COMPANY AS OF AUGUST 1, 2006

ISSUER (BENEFICIARY)  AMOUNT  EXPIRATION DATE  

     
Bank of Butterfield (Retail Assurance Group)   5,940,002  January 2007  
Fleet Bank (Ace Insurance)   413,309  September 2006  
Fleet (Old Republic Insurance)   52,112,986  May 2007  
Fleet - Kemper   73,000  April 2007  
Excel   7,462,500  January 2007  
Total  $ 66,001,797    

SCHEDULES 5.15
(to Note Purchase Agreement)



EXISTING LIENS

Existing Liens - Schedule 10.4

 1. $70 million obligation under ten year synthetic lease agreement, expiring July 2013.
   
 2. $19.7 million obligation under ten year synthetic lease obligation, expiring July 2013.
   
 3. $2.6 million obligation under four year synthetic lease obligation, expiring December 2007.
   
 4. $260 thousand obligation under three year synthetic lease obligation, expiring May 2007.
   
 5. $2.1 million obligation under two year synthetic lease obligation, expiring December 2006.
   
 6. $1.8 million obligation under two year synthetic lease obligation, expiring June 2007.
   
 7. $2.7 million obligation under two year synthetic lease obligation, expiring December 2007.

SCHEDULE 10.4
(to Note Purchase Agreement)



[FORM OF SERIES A NOTE]

ROSS STORES, INC.

6.38% SERIES A SENIOR NOTE DUE DECEMBER 14, 2018

No.     [ ____________ ]  [Date]
$[ _________________ ]  PPN 778296 B@1

          FOR VALUE RECEIVED, the undersigned, ROSS STORES, INC. (herein called the “Company ”), a corporation organized and existing under the laws of
the State of Delaware, hereby promises to pay to [ ______________________________ ] or registered assigns, the principal sum of [ ______________ ]
DOLLARS (or so much thereof as shall not have been prepaid) on December 14, 2018 with interest (computed on the basis of a 360-day year of twelve 30-day
months) (a) on the unpaid balance hereof at the rate of 6.38% per annum from the date hereof, payable semi-annually, on the 14th day of June and December
in each year and at maturity, commencing on June 14, 2007, until the principal hereof shall have become due and payable, and (b) to the extent permitted by
law, at a rate per annum from time to time equal to 1% above the stated rate, on any overdue payment of interest and, during the continuance of an Event of
Default, on the unpaid balance hereof and on any overdue payment of any Make-Whole Amount, payable semiannually as aforesaid (or, at the option of the
registered holder hereof, on demand).

          Payments of principal of, interest on and any Make-Whole Amount with respect to this Note are to be made in lawful money of the United States of
America at the principal office of Bank of America, N.A. in New York, New York or at such other place as the Company shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

          This Note is one of a series of Senior Notes (herein called the “ Notes”) issued pursuant to the Note Purchase Agreement, dated as of October 17, 2006
(as from time to time amended, supplemented or modified, the “ Note Purchase Agreement”), between the Company and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its acceptance hereof, to have (i) agreed to the confidentiality
provisions set forth in Section 20 of the Note Purchase Agreement and (ii) made the representations set forth in Sections 6.2 and 6.3 of the Note Purchase
Agreement, provided, that in lieu thereof such holder may (in reliance upon information provided by the Company, which shall not be unreasonably
withheld) make a representation to the effect that the purchase by any holder of any Note will not constitute a non-exempt prohibited transaction under section
406(a) of ERISA. Unless otherwise indicated, capitalized terms used in this Note shall have the respective meanings ascribed to such terms in the Note
Purchase Agreement.

          This Note is a registered Note and, as provided in the Note Purchase Agreement, upon surrender of this Note for registration of transfer, duly endorsed,
or accompanied by a written instrument of transfer duly executed, by the registered holder hereof or such holder’s attorney duly authorized in writing, a new
Note for a like principal amount will be issued to, and registered in the name of, the transferee. Prior to due presentment for registration of transfer, the
Company may treat the person in whose name this Note is registered as the owner hereof for the purpose of receiving payment and for all other purposes, and
the Company will not be affected by any notice to the contrary.

EXHIBIT 1
(to Note Purchase Agreement)



          This Note is subject to optional prepayment, in whole or from time to time in part, at the times and on the terms specified in the Note Purchase
Agreement, but not otherwise.

          Pursuant to the Subsidiary Guaranty Agreement dated as of December 14, 2006 (as amended, restated or otherwise modified from time to time, the
“Subsidiary Guaranty”), certain Subsidiaries of the Company have absolutely and unconditionally guaranteed payment in full of the principal of, Make-
Whole Amount, if any, and interest on this Note and the performance by the Company of its obligations contained in the Note Purchase Agreement all as more
fully set forth in said Subsidiary Guaranty.

          If an Event of Default, as defined in the Note Purchase Agreement, occurs and is continuing, the principal of this Note may be declared or otherwise
become due and payable in the manner, at the price (including any applicable Make-Whole Amount) and with the effect provided in the Note Purchase
Agreement.

          This Note shall be construed and enforced in accordance with, and the rights of the issuer and holder hereof shall be governed by, the law of the State of
New York excluding choice-of-law principles of the law of such State that would require the application of the laws of a jurisdiction other than such State.

 ROSS STORES, INC.
   
   
 By  

  

 Name:  

  

 Title:  
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[FORM OF SERIES B NOTE]

ROSS STORES, INC.

6.53% SERIES B SENIOR NOTE DUE DECEMBER 14, 2021

No.     [ _____________ ]  (Date)
$[ __________________ ]  PPN 778296 B# 9

          FOR VALUE RECEIVED, the undersigned, ROSS STORES, INC. (herein called the “Company”), a corporation organized and existing under the laws of
the State of Delaware, hereby promises to pay to [ ______________________________ ] or registered assigns, the principal sum of [ ______________ ]
D OLLARS (or so much thereof as shall not have been prepaid) on December 14, 2021 with interest (computed on the basis of a 360-day year of twelve 30-day
months) (a) on the unpaid balance hereof at the rate of 6.53% per annum from the date hereof, payable semi-annually, on the 14th day of June and December
in each year and at maturity, commencing on June 14, 2007, until the principal hereof shall have become due and payable, and (b) to the extent permitted by
law, at a rate per annum from time to time equal to 1% above the stated rate, on any overdue payment of interest and, during the continuance of an Event of
Default, on the unpaid balance hereof and on any overdue payment of any Make-Whole Amount, payable semiannually as aforesaid (or, at the option of the
registered holder hereof, on demand).

          Payments of principal of, interest on and any Make-Whole Amount with respect to this Note are to be made in lawful money of the United States of
America at the principal office of Bank of America, N.A. in New York, New York or at such other place as the Company shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

          This Note is one of a series of Senior Notes (herein called the “ Notes”) issued pursuant to the Note Purchase Agreement, dated as of October 17, 2006
(as from time to time amended, supplemented or modified, the “ Note Purchase Agreement”), between the Company and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its acceptance hereof, to have (i) agreed to the confidentiality
provisions set forth in Section 20 of the Note Purchase Agreement and (ii) made the representations set forth in Sections 6.2 and 6.3 of the Note Purchase
Agreement, provided, that in lieu thereof such holder may (in reliance upon information provided by the Company, which shall not be unreasonably
withheld) make a representation to the effect that the purchase by any holder of any Note will not constitute a non-exempt prohibited transaction under section
406(a) of ERISA. Unless otherwise indicated, capitalized terms used in this Note shall have the respective meanings ascribed to such terms in the Note
Purchase Agreement.

          This Note is a registered Note and, as provided in the Note Purchase Agreement, upon surrender of this Note for registration of transfer, duly endorsed,
or accompanied by a written instrument of transfer duly executed, by the registered holder hereof or such holder’s attorney duly authorized in writing, a new
Note for a like principal amount will be issued to, and registered in the name of, the transferee. Prior to due presentment for registration of transfer, the
Company may treat the person in whose name this Note is registered as the owner hereof for the purpose of receiving payment and for all other purposes, and
the Company will not be affected by any notice to the contrary.

EXHIBIT 2
(to Note Purchase Agreement)



          This Note is subject to optional prepayment, in whole or from time to time in part, at the times and on the terms specified in the Note Purchase
Agreement, but not otherwise.

          Pursuant to the Subsidiary Guaranty Agreement dated as of December 14, 2006 (as amended, restated or otherwise modified from time to time, the
“Subsidiary Guaranty”), certain Subsidiaries of the Company have absolutely and unconditionally guaranteed payment in full of the principal of, Make-
Whole Amount, if any, and interest on this Note and the performance by the Company of its obligations contained in the Note Purchase Agreement all as more
fully set forth in said Subsidiary Guaranty.

          If an Event of Default, as defined in the Note Purchase Agreement, occurs and is continuing, the principal of this Note may be declared or otherwise
become due and payable in the manner, at the price (including any applicable Make-Whole Amount) and with the effect provided in the Note Purchase
Agreement.

          This Note shall be construed and enforced in accordance with, and the rights of the issuer and holder hereof shall be governed by, the law of the State of
New York excluding choice-of-law principles of the law of such State that would require the application of the laws of a jurisdiction other than such State.

 ROSS STORES, INC.
  
  
 By  

  

 Name:  

  

 Title:  
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  SUBSIDIARY GUARANTY
   
   
   
   
  Dated as of December 14, 2006
   
   
   
   
 Re: $85,000,000 6.38% Series A Senior Notes 

due December 14, 2018 
and 

$65,000,000 6.53% Series B Senior Notes 
due December 14, 2021 

of 
Ross Stores, Inc.

   

   
  EXHIBIT 2.4(b)

(to Note Purchase Agreement)
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  SUBSIDIARY GUARANTY
   
 Re: $85,000,000 6.38% Series A Senior Notes 

due December 14, 2018 
and 

$65,000,000 6.53% Series B Senior Notes 
due December 14, 2021 

of 
Ross Stores, Inc.

          This SUBSIDIARY GUARANTY dated as of December 14, 2006 (the “Guaranty”) is entered into on a joint and several basis by each of the undersigned
(which parties are hereinafter referred to individually as a “ Guarantor” and collectively as the “Guarantors”).

R E C I T A L S

          A.      Each Guarantor is presently a direct or indirect Subsidiary of Ross Stores, Inc., a Delaware corporation (the “ Company”).

          B.      In order to raise funds to refinance existing debt and for general corporate purposes, the Company has entered into the Note Purchase Agreement
dated as of October 17, 2006 (the “Note Purchase Agreement”) between the Company and each of the purchasers named on Schedule A attached to the Note
Purchase Agreement (the “Note Purchasers”) providing for, among other things, the issue and sale by the Company to the Note Purchasers of the Company’s
6.38% Series A Senior Notes due December 14, 2018 in the aggregate principal amount of $85,000,000 (the “ Series A Notes”), and the 6.53% Series B
Senior Notes due December 14, 2021 in the aggregate principal amount of $65,000,000 (the “ Series B Notes” and, together with the Series A Notes, the
“Notes,” such term to include any such notes issued in substitution therefor pursuant to Section 13 of the Note Purchase Agreement). The Note Purchasers,
together with their successors and assigns, are hereinafter collectively referred to as the “ Holders”.

          C.      The Note Purchasers have required as a condition of their purchase of the Notes that the Company cause each of the undersigned to enter into this
Guaranty and to cause each Significant Subsidiary and any other Subsidiary which is required by the terms of the Bank Credit Agreement to become a party
to, or otherwise guarantee, Debt outstanding under the Bank Credit Agreement, to enter into a Guaranty Joinder in substantially the form set forth as Exhibit A
hereto (a “Guaranty Joinder”), in each case as security for the Notes, and the Company has agreed to cause each of the undersigned to execute this Guaranty
and to cause each such Subsidiary to execute a Guaranty Joinder, in each case in order to induce the Note Purchasers to purchase the Notes and thereby benefit
the Company and its Subsidiaries by providing funds to enable the Company to refinance existing debt and to enable the Company and its Subsidiaries to
have funds available for general corporate purposes.



          NOW, THEREFORE, as required by the Note Purchase Agreement and in consideration of the premises and other good and valuable consideration, the
receipt and sufficiency whereof are hereby acknowledged, each Guarantor does hereby covenant and agree, jointly and severally, as follows:

SECTION 1. DEFINITONS.

          Capitalized terms used herein shall have the meanings set forth in the Note Purchase Agreement unless herein defined or the context shall otherwise
require.

SECTION 2. GUARANTY OF NOTES AND NOTE PURCHASE AGREEMENT.

          (a)      Each Guarantor jointly and severally does hereby irrevocably, absolutely and unconditionally guarantee unto the Holders: (1) the full and prompt
payment of the principal of, Make-Whole Amount, if any, and interest on the Notes from time to time outstanding, as and when such payments shall become
due and payable, whether by lapse of time, upon redemption or prepayment, by extension or by acceleration or declaration or otherwise (including (to the extent
legally enforceable) interest due on overdue payments of principal, Make-Whole Amount, if any, and interest) in Federal or other immediately available funds
of the United States of America which at the time of payment or demand therefor shall be legal tender for the payment of public and private debts, (2) the full
and prompt performance and observance by the Company of each and all of the obligations, covenants and agreements required to be performed or owed by
the Company under the terms of the Notes and the Note Purchase Agreement and (3) the full and prompt payment, upon demand by any Holder, of all costs
and expenses, legal or otherwise (including reasonable attorneys’ fees), if any, as shall have been expended or incurred in the protection or enforcement of any
rights, privileges or liabilities in favor of the Holders under or in respect of the Notes, the Note Purchase Agreement or under this Guaranty or in any action in
connection therewith or herewith and in each and every case irrespective of the validity, regularity, or enforcement of any of the Notes or Note Purchase
Agreement or any of the terms thereof or any other like circumstance or circumstances.

          (b)      The liability of each Guarantor under this Guaranty shall not exceed an amount equal to a maximum amount as will, after giving effect to such
maximum amount and all other liabilities of such Guarantor, contingent or otherwise, result in the performance of the obligations of such Guarantor hereunder
not constituting a fraudulent transfer, obligation or conveyance.

SECTION 3. GUARANTY OF PAYMENT AND PERFORMNCE.

          This is a guarantee of payment and performance and each Guarantor hereby waives, to the fullest extent permitted by law, any right to require that any
action on or in respect of any Note or the Note Purchase Agreement be brought against the Company or any other Person or that resort be had to any direct or
indirect security for the Notes or for this Guaranty or any
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other remedy. Any Holder may, at its option, proceed hereunder against any Guarantor in the first instance to collect monies when due, the payment of which
is guaranteed hereby, without first proceeding against the Company or any other Person and without first resorting to any direct or indirect security for the
Notes or for this Guaranty or any other remedy. The liability of each Guarantor hereunder shall in no way be affected or impaired by any acceptance by any
Holder of any direct or indirect security for, or other guaranties of, any Debt, liability or obligation of the Company or any other Person to any Holder or by
any failure, delay, neglect or omission by any Holder to realize upon or protect any such guarantees, Debt, liability or obligation or any notes or other
instruments evidencing the same or any direct or indirect security therefor or by any approval, consent, waiver, or other action taken, or omitted to be taken
by any such Holder.

          The covenants and agreements on the part of the Guarantors herein contained shall be joint and several covenants and agreements, and references to the
Guarantors shall be deemed references to each of them and none of them shall be released from liability hereunder by reason of the Guaranty ceasing to be
binding as a continuing security on any other of them.

SECTION 4. GENERAL PROVISIONS RELATING TO THE GUARANTY.

          (a)   Each Guarantor hereby consents and agrees that any Holder or Holders from time to time, with or without any further notice to or assent from any
other Guarantor may, without in any manner affecting the liability of any Guarantor under this Guaranty, and upon such terms and conditions as any such
Holder or Holders may deem advisable:

           (1)      extend in whole or in part (by renewal or otherwise), modify, increase, change, compromise, release or extend the duration of the time for
the performance or payment of any Debt, liability or obligation of the Company or of any other Person secondarily or otherwise liable for any Debt,
liability or obligations of the Company on the Notes, or waive any Default with respect thereto, or waive, modify, amend or change any provision of
any other agreement or this Guaranty; or

  
           (2)      sell, release, surrender, modify, impair, exchange or substitute any and all property, of any nature and from whomsoever received, held

by, or for the benefit of, any such Holder as direct or indirect security for the payment or performance of any Debt, liability or obligation of the
Company or of any other Person secondarily or otherwise liable for any Debt, liability or obligation of the Company on the Notes; or

  
           (3)      settle, adjust or compromise any claim of the Company against any other Person secondarily or otherwise liable for any Debt, liability or

obligation of the Company on the Notes.

          Each Guarantor hereby ratifies and confirms any such extension, renewal, change, sale, release, waiver, surrender, exchange, modification,
amendment, impairment, substitution, settlement, adjustment or compromise and that the same shall be binding upon it, and hereby waives, to the fullest
extent permitted by law, any and all defenses, counterclaims or offsets which it might or could have by reason thereof, it being understood that such Guarantor
shall at all times be bound by this Guaranty and remain liable hereunder.
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          (b)   Each Guarantor hereby waives, to the fullest extent permitted by law:

           (1)      notice of acceptance of this Guaranty by the Holders or of the creation, renewal or accrual of any liability of the Company, present or
future, or of the reliance of such Holders upon this Guaranty (it being understood that all Debt, liabilities and obligations described in Section 2 hereof
shall conclusively be presumed to have been created, contracted or incurred in reliance upon the execution of this Guaranty); and

  
           (2)      demand of payment by any Holder from the Company or any other Person indebted in any manner on or for any of the Debt, liabilities

or obligations hereby guaranteed; and
  
           (3)      presentment for the payment by any Holder or any other Person of the Notes or any other instrument, protest thereof and notice of its

dishonor to any party thereto and to such Guarantor.

          The obligations of each Guarantor under this Guaranty and the rights of any Holder to enforce such obligations by any proceedings, whether by action
at law, suit in equity or otherwise, shall not be subject to any reduction, limitation, impairment or termination, whether by reason of any claim of any
character whatsoever or otherwise and shall not be subject to any defense, set-off, counterclaim (other than any compulsory counterclaim), recoupment or
termination whatsoever.

          (c)   The obligations of each Guarantor hereunder shall be binding upon such Guarantor and its successors and assigns, and shall remain in full force
and effect irrespective of:

           (1)      the genuineness, validity, regularity or enforceability of the Notes, the Note Purchase Agreement or any other agreement or any of the
terms of any thereof, the continuance of any obligation on the part of the Company, any other Guarantor or any other Person on or in respect of the
Notes or under the Note Purchase Agreement or any other agreement or the power or authority or the lack of power or authority of the Company to issue
the Notes or the Company to execute and deliver the Note Purchase Agreement or any other agreement or of any other Guarantor to execute and deliver
this Guaranty or to perform any of its obligations hereunder or the existence or continuance of the Company, any other Guarantor or any other Person
as a legal entity; or

  
           (2)      any default, failure or delay, willful or otherwise, in the performance by the Company, any other Guarantor or any other Person of any

obligations of any kind or character whatsoever under the Notes, the Note Purchase Agreement, this Guaranty or any other agreement; or
  
           (3)      any creditors’ rights, bankruptcy, receivership or other insolvency proceeding of the Company, any other Guarantor or any other Person

or in respect of the property of the Company, any other Guarantor or any other Person or any merger, consolidation, reorganization, dissolution,
liquidation, the sale of all or substantially all of the assets of or winding up of the Company, any other Guarantor or any other Person; or
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           (4)      impossibility or illegality of performance on the part of the Company, any other Guarantor or any other Person of its obligations under the
Notes, the Note Purchase Agreement, this Guaranty or any other agreements; or

  
           (5)      in respect of the Company, any other Guarantor or any other Person, any change of circumstances, whether or not foreseen or

foreseeable, whether or not imputable to the Company, any other Guarantor or any other Person, or other impossibility of performance through fire,
explosion, accident, labor disturbance, floods, droughts, embargoes, wars (whether or not declared), civil commotion, acts of God or the public
enemy, delays or failure of suppliers or carriers, inability to obtain materials, action of any federal or state regulatory body or agency, change of law or
any other causes affecting performance, or any other force majeure, whether or not beyond the control of the Company, any other Guarantor or any
other Person and whether or not of the kind hereinbefore specified; or

  
           (6)      any attachment, claim, demand, charge, Lien, order, process, encumbrance or any other happening or event or reason, similar or

dissimilar to the foregoing, or any withholding or diminution at the source, by reason of any taxes, assessments, expenses, Debt, obligations or
liabilities of any character, foreseen or unforeseen, and whether or not valid, incurred by or against the Company, any Guarantor or any other Person
or any claims, demands, charges or Liens of any nature, foreseen or unforeseen, incurred by any Person, or against any sums payable in respect of
the Notes or under the Note Purchase Agreement or this Guaranty, so that such sums would be rendered inadequate or would be unavailable to make
the payments herein provided; or

  
           (7)      any order, judgment, decree, ruling or regulation (whether or not valid) of any court of any nation or of any political subdivision thereof

or any body, agency, department, official or administrative or regulatory agency of any thereof or any other action, happening, event or reason
whatsoever which shall delay, interfere with, hinder or prevent, or in any way adversely affect, the performance by the Company, any Guarantor or
any other Person of its respective obligations under or in respect of the Notes, the Note Purchase Agreement, this Guaranty or any other agreement; or

  
           (8)      the failure of any Guarantor to receive any benefit from or as a result of its execution, delivery and performance of this Guaranty; or
  
           (9)      any failure or lack of diligence in collection or protection, failure in presentment or demand for payment, protest, notice of protest, notice

of default and of nonpayment, any failure to give notice to any Guarantor of failure of the Company, any other Guarantor or any other Person to keep
and perform any obligation, covenant or agreement under the terms of the Notes, the Note Purchase Agreement, this Guaranty or any other agreement
or failure to resort for payment to the Company, any other Guarantor or to any other Person or to any other guaranty or to any property, security, Liens
or other rights or remedies; or
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           (10)     the acceptance of any additional security or other guaranty, the advance of additional money to the Company or any other Person, the
renewal or extension of the Notes or amendments, modifications, consents or waivers with respect to the Notes, the Note Purchase Agreement or any
other agreement, or the sale, release, substitution or exchange of any security for the Notes; or

  
           (11)     any change in the ownership of any shares of the Company, any Guarantor or any other Person; or
  
           (12)     any defense whatsoever that: (i) the Company or any other Person might have to the payment of the Notes (principal, Make-Whole

Amount, if any, or interest), other than payment thereof in Federal or other immediately available funds, or (ii) the Company or any other Person
might have to the performance or observance of any of the provisions of the Notes, the Note Purchase Agreement or any other agreement, whether
through the satisfaction or purported satisfaction by the Company, any other Guarantor or any other Person of its debts due to any cause such as
bankruptcy, insolvency, receivership, merger, consolidation, reorganization, dissolution, liquidation, winding-up or otherwise; or

  
           (13)     any act or failure to act with regard to the Notes, the Note Purchase Agreement, this Guaranty or any other agreement or anything which

might vary the risk of any Guarantor or any other Person; or
  
           (14)     any other circumstance which might otherwise constitute a defense available to, or a discharge of, any Guarantor or any other Person in

respect of the obligations of any Guarantor or other Person under this Guaranty or any other agreement other than the final and indefeasible payment in
full of cash of the Notes;

provided that the specific enumeration of the above-mentioned acts, failures or omissions shall not be deemed to exclude any other acts, failures or omissions,
though not specifically mentioned above, it being the purpose and intent of this Guaranty that the obligations of each Guarantor shall be absolute, irrevocable
and unconditional and shall not be discharged, impaired or varied except by the payment of the principal of, premium, if any, and interest on the Notes in
accordance with their respective terms whenever the same shall become due and payable as in the Notes provided and all other sums due and payable under
the Note Purchase Agreement, at the place specified in and all in the manner and with the effect provided in the Notes and the Note Purchase Agreement, as
each may be amended or modified from time to time. Without limiting the foregoing, it is understood that repeated and successive demands may be made and
recoveries may be had hereunder as and when, from time to time, the Company shall default under or in respect of the terms of the Notes or the Note Purchase
Agreement and that notwithstanding recovery hereunder for or in respect of any given default or defaults by the Company under the Notes or the Note
Purchase Agreement, this Guaranty shall remain in full force and effect and shall apply to each and every subsequent default.
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          (d)     All rights of any Holder hereunder may be transferred or assigned at any time and shall be considered to be transferred or assigned at any time or
from time to time upon the transfer of any Note whether with or without the consent of or notice to the Guarantors under this Guaranty or to the Company.

          (e)     To the extent of any payments made under this Guaranty, each Guarantor shall be subrogated to the rights of the Holder upon whose Notes such
payment was made, but such Guarantor covenants and agrees that such right of subrogation shall be subordinate in right of payment to the prior indefeasible
final payment in cash in full of all amounts due and owing by the Company with respect to the Notes and the Note Purchase Agreement and by the Guarantors
under this Guaranty, and the Guarantors shall not take any action to enforce such right of subrogation, and the Guarantors shall not accept any payment in
respect of such right of subrogation, until all amounts due and owing by the Company under or in respect of the Notes and the Note Purchase Agreement and
all amounts due and owing by the Guarantors hereunder have indefeasibly been finally paid in cash in full. If any amount shall be paid to any Guarantor in
violation of the preceding sentence at any time prior to the later of the indefeasible payment in cash in full of the Notes and all other amounts payable under the
Notes, the Note Purchase Agreement and this Guaranty, such amount shall be held in trust for the benefit of the Holders and shall forthwith be paid to the
Holders to be credited and applied to the amounts due or to become due with respect to the Notes and all other amounts payable under the Note Purchase
Agreement and this Guaranty, whether matured or unmatured. Each Guarantor acknowledges that it has received direct and indirect benefits from the
financing arrangements contemplated by the Note Purchase Agreement and that the waiver set forth in this paragraph (e) is knowingly made as a result of the
receipt of such benefits.

          (f)     Each Guarantor agrees that to the extent the Company, any other Guarantor or any other Person makes any payment on any Note, which payment
or any part thereof is subsequently invalidated, voided, declared to be fraudulent or preferential, set aside, recovered, rescinded or is required to be retained by
or repaid to a trustee, receiver, or any other Person under any bankruptcy code, common law, or equitable cause, then and to the extent of such payment, the
obligation or the part thereof intended to be satisfied shall be revived and continued in full force and effect with respect to the Guarantors’ obligations
hereunder, as if said payment had not been made. The liability of the Guarantors hereunder shall not be reduced or discharged, in whole or in part, by any
payment to any Holder from any source that is thereafter paid, returned or refunded in whole or in part by reason of the assertion of a claim of any kind
relating thereto, including, but not limited to, any claim for breach of contract, breach of warranty, preference, ilegality, invalidity, or fraud asserted by any
account debtor or by any other Person.

          (g)     No Holder shall be under any obligation: (1) to marshall any assets in favor of the Guarantors or in payment of any or all of the liabilities of the
Company under or in respect of the Notes or the obligations of the Guarantors hereunder or (2) to pursue any other remedy that the Guarantors mayor may not
be able to pursue themselves and that may lighten the Guarantors’ burden, any right to which each Guarantor hereby expressly waives.
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          (h)     The obligations of each Guarantor under this Guaranty rank pari passu in right of payment with all other Debt of such Guarantor which is not
secured or which is not expressly subordinated in right of payment to any other Debt of such Guarantor.

SECTION 5. REPRESENTATIONS AND WARRANTIES OF THE GUARANTORS.

          Each Guarantor represents and warrants to each Holder that:

          (a)     Such Guarantor is a corporation or other legal entity duly organized, validly existing and in good standing under the laws of its jurisdiction of
organization, and is duly qualified as a foreign corporation or other legal entity and is in good standing in each jurisdiction in which such qualification is
required by law, other than those jurisdictions as to which the failure to be so qualified or in good standing could not, individually or in the aggregate,
reasonably be expected to have a material adverse effect on (1) the ability of such Guarantor to perform its obligations under this Guaranty, or (2) the validity
or enforceability of this Guaranty (herein in this Section 5, a “Material Adverse Effect”). Such Guarantor has the power and authority to own or hold under
lease the properties it purports to own or hold under lease, to transact the business it transacts and proposes to transact, to execute and deliver this Guaranty
and to perform the provisions hereof.

          (b)     This Guaranty has been duly authorized by all necessary corporate action on the part of such Guarantor, and this Guaranty constitutes a legal,
valid and binding obligation of such Guarantor enforceable against such Guarantor in accordance with its terms, except as such enforceability may be limited
by (1) applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or conveyance or other similar laws affecting the enforcement of
creditors’ rights generally and (2) general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

          (c)     The execution, delivery and performance by such Guarantor of this Guaranty will not (1) contravene, result in any breach of, or constitute a
default under, or result in the creation of any Lien in respect of any property of such Guarantor or any of its Subsidiaries under its corporate charter or by-
laws, or other equivalent formation or governing document, or except for contraventions, breaches or defaults which could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, under any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, or
any other agreement or instrument to which such Guarantor or any of its subsidiaries is bound or by which such Guarantor or any of its subsidiaries or any
of their respective properties may be bound or affected, (2) conflict with or result in a breach of any of the terms, conditions or provisions of any order,
judgment, decree, or ruling of any court, arbitrator or Governmental Authority applicable to such Guarantor or any of its subsidiaries or (3) violate any
provision of any statute or other rule or regulation of any Governmental Authority applicable to the such Guarantor or any of its Subsidiaries.

          (d)     No consent, approval or authorization of, or registration, filing or declaration with, any Governmental Authority is required in connection with
the execution, delivery or performance by such Guarantor of this Guaranty.

E-2.4(b)-8



          (e)     Such Guarantor is solvent, has capital not unreasonably small in relation to its business or any contemplated or undertaken transaction and has
assets having a value both at fair valuation and at present fair salable value greater than the amount required to pay its debts as they become due and greater
than the amount that will be required to pay its probable liability on its existing debts as they become absolute and matured. Such Guarantor does not intend to
incur, or believe that it will incur, debts beyond its ability to pay such debts as they become due. Such Guarantor will not be rendered insolvent by the
execution and delivery of, and performance of its obligations under, this Guaranty. Such Guarantor does not intend to hinder, delay or defraud its creditors by
or through the execution and delivery of, or performance of its obligations under, this Guaranty.

SECTION 6. AMENDMENTS,  WAIVERS AND CONSENTS.

          (a)     This Guaranty may be amended, and the observance of any term hereof may be waived (either retroactively or prospectively), with (and only
with) the written consent of each Guarantor and the Required Holders, except that (1) no amendment or waiver of any of the provisions of Section 2, 3 or 4, or
any defined term (as it is used therein), will be effective as to any Holder unless consented to by such Holder in writing, (2) no such amendment or waiver
may, without the written consent of each Holder, (i) change the percentage of the principal amount of the Notes the Holders of which are required to consent to
any such amendment or waiver, or (ii) amend this Section 6, and (3) this Guaranty may be amended by the addition of additional Guarantors pursuant to a
Guaranty Joinder.

          (b)     The Guarantors will provide each Holder (irrespective of the amount of Notes then owned by it) with sufficient information, sufficiently far in
advance of the date a decision is required, to enable such Holder to make an informed decision with respect to any proposed amendment, waiver or consent in
respect of any of the provisions hereof. The Guarantors will deliver executed or true and correct copies of each amendment, waiver or consent effected pursuant
to the provisions of this Section 6 to each Holder promptly following the date on which it is executed and delivered by, or receives the consent or approval of,
the requisite Holders.

          (c)     Each Guarantor agrees it will not directly or indirectly pay or cause to be paid any remuneration, whether by way of fee or otherwise, or grant any
security, to any Holder as consideration for or as an inducement to the entering into by any Holder of any waiver or amendment of any of the terms and
provisions hereof unless such remuneration is concurrently paid, or security is concurrently granted, on the same terms, ratably to each Holder even if such
Holder did not consent to such waiver or amendment.

          (d)     Any amendment or waiver consented to as provided in this Section 6 applies equally to all Holders and is binding upon them and upon each
future holder and upon the Guarantors. No such amendment or waiver will extend to or affect any obligation, covenant or agreement not expressly amended or
waived or impair any right consequent thereon. No course of dealing between the Guarantors and any Holder nor any delay in exercising any rights hereunder
shall operate as a waiver of any rights of any Holder. As used herein, the term “this Guaranty” and references thereto shall mean this Guaranty as it may from
time to time be amended or supplemented.
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SECTION 7. NOTICES.

          All notices and communications provided for hereunder shall be in writing and sent (a) by telefacsimile if the sender on the same day sends a
confirming copy of such notice by a recognized overnight delivery service (charges prepaid), or (b) by a recognized overnight delivery service (with charges
prepaid). Any such notice must be sent:

           (1)     if to a Note Purchaser, to such Note Purchaser at the address specified for such communications on Schedule A to the Note Purchase
Agreement, or at such other address as such Note Purchaser shall have specified to any Guarantor or the Company in writing,

  
           (2)     if to any other Holder, to such Holder at such address as such Holder shall have specified to any Guarantor or the Company in writing,

or
  
           (3)     if to a Guarantor, to such Guarantor c/o the Company at 4440 Rosewood Drive, Mailstop PL4 3E4, Pleasanton CA 94588-3050, to the

attention of the Chief Financial Officer, or at such other address as such Guarantor shall have specified to the Holders in writing.

Notices under this Section 7 will be deemed given only when actually received.

SECTION 8. MISCELLANEOUS.

          (a)     No remedy herein conferred upon or reserved to any Holder is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given under this Guaranty now or hereafter existing at law or in equity.
No delay or omission to exercise any right or power accruing upon any default, omission or failure of performance hereunder shall impair any such right or
power or shall be construed to be a waiver thereof but any such right or power may be exercised from time to time and as often as may be deemed expedient. In
order to entitle any Holder to exercise any remedy reserved to it under the Guaranty, it shall not be necessary for such Holder to physically produce its Note in
any proceedings instituted by it or to give any notice, other than such notice as may be herein expressly required.

          (b)     The Guarantors will pay all sums becoming due under this Guaranty by the method and at the address specified for such purpose in the Note
Purchase Agreement, or by such other reasonable method or at such other address as any Holder shall have from time to time specified to the Guarantors in
writing for such purpose, without the presentation or surrender of this Guaranty or any Note.

          (c)     Any provision of this Guaranty that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction
shall (to the full extent permitted by law) not invalidate or render unenforceable such provision in any other jurisdiction.
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          (d)     If the whole or any part of this Guaranty shall be now or hereafter become unenforceable against anyone or more of the Guarantors for any reason
whatsoever or if it is not executed by anyone or more of the Guarantors, this Guaranty shall nevertheless be and remain fully binding upon and enforceable
against each other Guarantor as if it had been made and delivered only by such other Guarantors.

          (e)     This Guaranty shall be binding upon each Guarantor and its successors and assigns and shall inure to the benefit of each Holder and its
successors and assigns (including, without limitation, any subsequent holder of a Note) whether so expressed or not, so long as its Notes remain outstanding
and unpaid.

          (f)     This Guaranty may be executed in any number of counterparts, each of which shall be an original but all of which together shall constitute one
instrument. Each counterpart may consist of a number of copies hereof, each signed by less than all, but together signed by all, of the parties hereto.

          (g)     This Guaranty shall be construed and enforced in accordance with, and the rights of the parties shall be governed by the law of the State of New
York.
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          IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty to be duly executed by an authorized representative as of date first written
above.

 ROSS DRESS FOR LESS,  INC.
   
   
 By:  
  

 Name:  
 Title:  
   
   
 ROSS PROCUREMENT, INC.
   
   
 By:  
  

 Name:  
 Title:  
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GUARANTY JOINDER

 Re: $85,000,000 6.38% Series A Senior Notes
due December 14, 2018

and
$65,000,000 6.53% Series B Senior Notes

due December 14, 2021 of
Ross Stores, Inc.

 

This GUARANTY JOINDER dated as of  _________, _______ (the or this “Guaranty Joinder”) is entered into [on a joint and several basis by each of the
undersigned _________, a _________ corporation [and _________, a _________ corporation] ([which parties are hereinafter referred to individually as]
an “Additional Guarantor”  [and collectively as the “Additional Guarantors”]). Terms not otherwise defined herein shall have the meaning set forth in the
Note Purchase Agreement hereinafter referred to.

R E C I T A L S

          A.     [Each] Additional Guarantor, is presently a Subsidiary of Ross Stores, Inc., a Delaware corporation (the “Company”).

          B.     In order to raise funds to refinance existing debt and for general corporate purposes, the Company issued its 6.38% Series A Senior Notes due
December 14, 2018 in the aggregate principal amount of $85,000,000 (the “Series A Notes”), and the 6.53% Series B Senior Notes due December 14, 2021
in the aggregate principal amount of $65,000,000 (the “Series B Notes” and, together with the Series A Notes, the “Notes,” such term to include any such
notes issued in substitution therefor pursuant to Section 13 of the Note Purchase Agreement) pursuant to the Note Purchase Agreement dated as of October 17,
2006 (the “Note Purchase Agreement”) among the Company and each of the purchasers named on Schedule A attached to said Note Purchase Agreement
(the “Note Purchasers”). The Note Purchasers, together with their successors and assigns, are hereinafter collectively referred to as the “Holders”.
Capitalized terms not defined herein shall have the meaning ascribed to them in the Note Purchase Agreement.

          C.     As a condition precedent to their purchase of the Notes, the Note Purchasers required that certain Subsidiaries of the Company enter into the
Subsidiary Guaranty dated as of December 14, 2006 (the “Guaranty”) as security for the Notes.

          NOW,  THEREFORE, as required by the Note Purchase Agreement and in consideration of the premises and other good and valuable consideration, the
receipt and sufficiency whereof are hereby acknowledged, [each/the] Additional Guarantor does hereby covenant and agree, [jointly and severally], as follows:

EXHIBIT A
(to Subsidiary Guaranty)



          In accordance with the requirements of the Guaranty, the Additional Guarantor[s] desire to amend the definition of Guarantor (as the same may have
been heretofore amended) set forth in the Guaranty attached hereto so that at all times from and after the date hereof, the Additional Guarantor[s] shall be
[jointly and severally] liable as set forth in the Guaranty for the obligations of the Company under the Note Purchase Agreement and Notes to the extent and in
the manner set forth in the Guaranty.

          The undersigned is the duly elected ______________ of the Additional Guarantor[s] and is duly authorized to execute and deliver this Guaranty
Joinder for the benefit of all Holders of the Notes. The execution by the undersigned of this Guaranty Joinder shall evidence its consent to, and
acknowledgment and approval of, the terms set forth herein and in the Guaranty and by such execution the Additional Guarantor[s] shall be deemed to have
made the representations and warranties set forth in Section 5 of the Guaranty in favor of the Holders as of the date of this Guaranty Joinder].

          Upon execution of this Guaranty Joinder, the Guaranty shall be deemed to be amended as set forth above. Except as amended herein, the terms and
provisions of the Guaranty are hereby ratified, confirmed and approved in all respects.

          Any and all notices, requests, certificates and other instruments (including the Notes) may refer to the Guaranty without making specific reference to
this Guaranty Joinder, but nevertheless all such references shall be deemed to include this Guaranty Joinder unless the context shall otherwise require.

 [NAME OF ADDITONAL GUARANTOR]
   
   
 By  
  
 Its  
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FORM OF OPINION OF GENERAL COUNSEL
TO THE COMPANY

[December 14], 2006

To each of the Purchasers (the “Purchasers”) listed
  in Schedule A to the Note Agreement
  (as defined below)

 Re: Ross Stores, Inc.
$85,000,000 6.38% Series A Senior Notes due 2018
$65,000,000 6.53% Series B Senior Notes due 2021

 

Ladies and Gentlemen:

          I am General Counsel for Ross Stores, Inc., a Delaware corporation (the “Company”), and render this opinion in connection with the sale to you on the
date hereof by the Company of (i) $85,000,000 6.38% Series A Senior Notes due 2018; and (ii) $65,000,000 6.53% Series B Senior Notes due 2021
(collectively, the “Notes”) pursuant to the Note Purchase Agreement dated October 17, 2006 between the Company and each of you (the “Note Agreement”).
This letter is being furnished to you pursuant to Section 4.4(a) of the Note Agreement.

          I have made an inquiry of such officers and attorneys of the Company and its subsidiaries and examined such corporate records, certificates of officers
of the Company, officers of the Company’s subsidiaries and public officials and such other documents and such matters of fact and questions of law as I
have considered appropriate for purposes of this letter, except where a specific fact confirmation procedure is stated to have been performed (in which case I
have with your consent performed the stated procedure), and except where a statement is qualified as to knowledge or awareness (in which case I have with
your consent made no or limited inquiry as specified below.

          I am licensed to practice law in the State of California and am generally familiar with the Delaware General Corporation Law (the “DGCL”). I am
opining herein as to the effect on the subject transaction only of the federal securities laws of the United States with respect to the opinions in paragraph 3
below, the internal laws of the State of California and the DGCL, and I express no opinion with respect to the applicability thereto, or the effect thereon, of the
laws of any other jurisdiction or, in the case of Delaware, any other laws, or as to any matters of municipal law or the laws of any local agencies within any
state.

          Subject to the foregoing and the other matters set forth herein, it is my opinion that, as of the date hereof:

EXHIBIT 4.4(a)
(to Note Purchase Agreement)



           1.     The Company has been duly qualified as a foreign corporation for the transaction of business and is in good standing under the laws of
each jurisdiction in which its ownership or lease of substantial properties or the conduct of its business require such qualification, and in which the
failure to be so qualified and in good standing would have a material adverse effect upon the Company and its subsidiaries considered as a whole.

  
           2.     Based solely on certificates from public officials, each Significant Subsidiary of the Company has been duly incorporated and is validly

existing as a corporation in good standing under the laws of its jurisdiction of incorporation; to the best of my knowledge has been duly qualified as a
foreign corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in which its ownership or lease of
substantial properties or the conduct of its business require such qualification, and in which the failure to be so qualified and in good standing would
have a material adverse effect upon the Company and its subsidiaries considered as a whole; and all of the issued and outstanding capital stock of
each such Significant Subsidiary has been duly authorized and validly issued and is fully paid and nonassessable.

  
           3.     I am not aware of any pending or threatened litigation against the Company that purports to challenge the right of the Company to execute

and deliver the Note Agreement or the Notes or to perform its obligations thereunder.

          This letter is furnished only to you in your capacity as a Purchaser and is solely for your benefit in connection with the transactions covered hereby.
This letter may not be relied upon by you for any other purpose, or furnished to, quoted to or relied upon by any other person, firm or other entity for any
purpose (including any person, firm or other entity that acquires Notes from you) without my prior written consent, which may be granted or withheld in my
sale discretion. At your request, I hereby consent to (i) reliance hereon by any future transferee of the Notes purchased by you that is an Institutional Investor;
provided that (a) such person accepts that this opinion speaks only as of the date hereof and to its addressees, (b) I have no responsibility or obligation to
update this opinion, to consider its applicability or correctness to other than its addressees, or to take into account changes in law, facts or any other
development of which I may later become aware and (c) any such reliance by a future holder must be actual and reasonable under the circumstances existing at
the time it becomes a holder including any changes in law, facts or any other developments known to or reasonably knowable by the holder at such time, (ii)
the furnishing of copies of this opinion to such Institutional Investors and your and their counsel and (iii) review but not reliance hereon by persons with
regulatory authority over you, including, without limitation, the National Association of Insurance Commissioners.

 Very truly yours,
  
  
 General Counsel
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FORM OF OPINION OF SPECIAL COUNSEL
TO THE COMPANY

December 14, 2006

To each of the Purchasers (the
“Purchasers”) listed in Schedule A to the
Note Agreement (as defined below)

 Re: Ross Stores. Inc.  

Ladies and Gentlemen:

          We have acted as special counsel to Ross Stores, Inc., a Delaware corporation (the “Company”), in connection with the sale to you on the date hereof
by the Company of (i) $85,000,000 6.38% Series A Senior Notes due 2018; and (ii) $65,000,000 6.53% Series B Senior Notes due 2021 (collectively, the
“Notes”), pursuant to the Note Purchase Agreement dated October 17, 2006 (the “Note Agreement”), between the Company and each of you. This letter is
being furnished to you pursuant to Section 4.4(b) of the Note Agreement.

          As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter, except
where a specific fact confirmation procedure is stated to have been performed (in which case we have with your consent performed the stated procedure), and
except where a statement is qualified as to knowledge or awareness (in which case we have with your consent made no or limited inquiry as specified below).
We have examined, among other things, the following:

           (a)     The Note Agreement and the Notes (collectively, the “Operative Documents”);
  
           (b)     The Subsidiary Guaranty Agreement (the “Subsidiary Guaranty Agreement”) issued by Ross Dress for Less, Inc., a Virginia

corporation and Ross Procurement, Inc., a Delaware corporation ( “Ross Procurement” and together with Ross Dress for Less, Inc. the “Subsidiary
Guarantors”);

  
           (c)     The Amended and Restated Revolving Credit Agreement dated as of March 31, 2004, as amended by [_] (the “Credit Agreement”);
  
           (d)     The Certificate of Incorporation and Bylaws of the Company and Ross Procurement (the “Governing Documents”); and
  
           (e)     A certificate of an officer of the Company certifying certain resolutions of the Board of Directors of the Company, and a certificate of an

officer of Ross Procurement certifying certain resolutions of the Board of Directors of Ross Procurement.

EXHIBIT 4.4(b)
(to Note Purchase Agreement)



          As to facts material to the opinions, statements and assumptions expressed herein, we have, with your consent, relied upon oral or written statements
and representations of officers and other representatives of the Company and others, including the representations and warranties of the Company in the Note
Agreement. We have not independently verified such factual matters.

          Whenever a statement herein is qualified as to knowledge, awareness, or a similar phrase, it is intended to indicate that those attorneys in the firm who
have rendered legal services in connection with the transaction referenced above do not have current actual knowledge of the inaccuracy of such statement.
However, except as otherwise expressly indicated, we have not undertaken any independent investigation to determine the accuracy of any such statement.

          We are opining herein as to the effect on the subject transaction only of the federal laws of the United States, the internal laws of the State of New York
and in numbered paragraphs 1, 2 and 3 of this letter the Delaware General Corporation Law (the “DGCL”), and we express no opinion with respect to the
applicability thereto, or the effect thereon, of the laws of any other jurisdiction or, in the case of Delaware, any other laws, or as to any matters of municipal
law or the laws of any local agencies within any state.

          Our opinions and confirmations herein are based upon our consideration of only those statutes, rules and regulations which, in our experience, are
normally applicable to private placements of debt securities, provided that no opinion or confirmation is expressed herein with respect to federal or state
securities laws (except to the extent stated in paragraphs 6 and 7 herein), antitrust or trade regulation laws, antifraud laws or other laws excluded by customary
practice. We express no opinion as to any state or federal laws or regulations applicable to the subject transaction because of the nature or extent of the business
of any parties to the Operative Documents or any of their affiliates. Various matters concerning the Company are addressed in the opinion of Mark S.
Askanas, General Counsel of the Company, and various issues concerning the laws of the State of Virginia are addressed in the opinion of DLA Piper
Rudnick Gray Cary, both separately provided to you, and we express no opinion with respect to those matters. Without limitation, we express no view as to
the form, content, accuracy or completeness of the Private Placement Memorandum dated August ___, 2006 or of any other offering or selling material (if
any).

          Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof:

           1.     The Company is a corporation and has been duly incorporated under the DGCL of the State of Delaware. Based on certificates from
public officials, we confirm that the Company is validly existing and in good standing under the laws of the State of Delaware.
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           2.     The Note Agreement has been duly authorized by all necessary corporate action of the Company, and the Note Agreement has been duly
executed and delivered by the Company, and is the legally valid and binding agreement of the Company, enforceable against the Company in
accordance with its terms.

  
           3.     The Notes have been duly authorized by all necessary corporate action of the Company and, when executed and delivered to and paid for

by you in accordance with the terms of the Note Agreement, will be the legally valid and binding obligations of the Company, enforceable against the
Company in accordance with their terms.

  
           4.     The Subsidiary Guaranty Agreement has been duly authorized by all necessary corporate action of Ross Procurement and duly executed

and delivered by Ross Procurement and is the valid and binding obligation of the Subsidiary Guarantors, enforceable against each Subsidiary
Guarantor in accordance with its terms.

  
           5.     The execution and delivery of the Note Agreement and the issuance and sale of the Notes by the Company and the issuance of the

Subsidiary Guaranty Agreement by the Subsidiary Guarantors to each of you pursuant to the Note Agreement and the use of the proceeds of the Notes
in accordance with the terms of the Note Agreement on the date hereof do not:

           (i)     violate the provisions of the Governing Documents,
  
           (ii)    to our knowledge, result in the breach of or a default under the Credit Agreement, or
  
           (iii)   violate any federal or New York statute, rule or regulation applicable to the Company (including, without limitation, Regulations

T, U or X of the Board of Governors of the Federal Reserve System, assuming the Company complies with the provisions of the Note
Agreement relating to the use of proceeds).

           6.     No registration of the Notes or the Subsidiary Guaranty Agreement under the Securities Act of 1933, as amended, and no qualification of
an indenture under the Trust Indenture Act of 1939, as amended, is required for the purchase of the Notes by you, in each case, in the manner
contemplated by the Note Agreement. We express no opinion, however, as to when or under what circumstances any Notes may be reoffered or resold.

  
           7.     The Company is not, and immediately after giving effect to the sale of the Notes in accordance with the Note Agreement and the application

of the proceeds in accordance with the terms of the Note Agreement will not be required to be registered as an “investment company” within the
meaning of the Investment Company Act of 1940, as amended.
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          Our opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium or other similar laws relating to or
affecting the rights and remedies of creditors; (ii) the effect of general principals of equity, whether considered in a proceeding in equity or at law (including the
possible unavailability of specific performance or injunctive relief), concepts of materiality, reasonableness, good faith and fair dealing, and the discretion of
the court before which a proceeding is brought; (iii) the invalidity under certain circumstances under law or court decisions of provisions providing for the
indemnification of or contribution to a party with respect to a liability where such indemnification or contribution is contrary to public policy; (iv) we express
no opinion as to (a) any provision for liquidated damages, default interest, late charges, monetary penalties, make-whole premiums or other economic remedies
to the extent such provisions are deemed to constitute a penalty, (b) consents to, or restrictions upon jurisdiction, venue, arbitration, remedies or judicial relief,
(c) any provision requiring the payment of attorneys’ fees, whether such payment is contrary to law or public policy, (d) any provision to the effect that a
guarantor is liable as a primary obligor and not merely as a surety, (e) waivers of broadly or vaguely stated rights, (f) provisions authorizing or validating
conclusive or discretionary determinations, (g) provisions prohibiting, restricting or requiring consent to assignment or transfer of any right or property and
(h) the severability, if invalid, of provisions to the foregoing effect.

          With your consent, for purposes of the opinion rendered in paragraph 6, we have assumed that the representations and agreements made by each of you
and the Company contained in the Note Agreement are accurate and have been and will be complied with.

          With your consent, we have assumed (a) that the Operative Documents have been duly authorized, executed and delivered by the parties thereto other
than the Company, (b) that the Operative Documents constitute legally valid and binding obligations of the parties thereto other than the Company, enforceable
against each of them in accordance with their respective terms, (c) that the Subsidiary Guaranty Agreement has been duly authorized, executed and delivered
by the parties thereto other than Ross Procurement and constitutes a legally valid and binding obligation of the parties thereto other than the applicable
Subsidiary Guarantor, and (d) that the status of the Operative Documents and the Subsidiary Guaranty Agreement as legally valid and binding obligations of
the parties is not affected by any (i) breaches of, or defaults under, agreements or instruments, (ii) violations of statutes, rules, regulations or court or
governmental orders, or (iii) failures to obtain required consents, approvals or authorizations from, or make required registrations, declarations or filings with,
governmental authorities, provided that we make no such assumptions to the extent we have opined as to such matters with respect to the Company and the
Subsidiary Guarantors herein.

          With your consent, we have also assumed that Ross Dress for Less, Inc., is validly existing and in good standing under the laws of the State of
Virginia, and has the power and authority to execute, deliver and perform its obligations under the Subsidiary Guaranty Agreement.

          In rendering the opinion in clause (ii) of paragraph 5 above insofar as it requires interpretation of the Credit Agreement, with your consent (i) we have
assumed that courts of competent jurisdiction would enforce such agreement in accordance with its plain meaning;
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(ii) to the extent that any questions of legality or legal construction have arisen in connection with our review, we have applied the laws of the State of New
York in resolving such questions; (iii) we express no opinion with respect to the effect of any action or inaction by the Company after the date hereof under the
Credit Agreement that may result in a breach or default thereunder; and (iv) we express no opinion with respect to any matters which would require us to
perform a mathematical calculation or make a financial or accounting determination.

          This letter is furnished only to you in your capacity as a Purchaser and is solely for your benefit in connection with the transaction referenced in the
first paragraph. This letter may not be relied upon by you for any other purpose, or furnished to, assigned to, quoted to, or relied upon by any other person,
firm or other entity for any purpose (including any person, firm or other entity that acquires Notes from you) without our prior written consent, which may be
granted or withheld in our sale discretion. At your request, we hereby consent to (i) reliance hereon by any future transferee of the Notes purchased by you that
is an Institutional Investor; provided that (a) such person accepts that this opinion speaks only as of the date hereof and to its addressees, (b) we have no
responsibility or obligation to update this opinion, to consider its applicability or correctness to other than its addressees, or to take into account changes in
law, facts or any other development of which we may later become aware and (c) any such reliance by a future holder must be actual and reasonable under the
circumstances existing at the time it becomes a holder, including any changes in law, facts or any other developments known to or reasonably knowable by the
holder at such time, (ii) the furnishing of copies of this opinion to such Institutional Investors and your and their counsel and (iii) review but not reliance
hereon by persons with regulatory authority over you, including, without limitation, the National Association of Insurance Commissioners.

 Very truly yours,
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FORM OF OPINION OF SPECIAL VIRGINIA COUNSEL
TO THE SUBSIDIARY GUARANTOR

[LETTERHEAD OF DLA PIPER]

_________, 2006

To each of the Purchasers (the “Purchasers”) listed
in Schedule A to the Note Purchase Agreement (as defined below)

 Re: Subsidiary Guaranty Agreement- Ross Dress For Less, Inc.,
a Virginia corporation

 

Ladies and Gentlemen:

          We have acted as special counsel to Ross Dress for Less, Inc., a Virginia corporation (the “Guarantor”), in connection with that certain Subsidiary
Guaranty Agreement of even date herewith (the “Guaranty”) made by the Guarantor in favor of the Purchasers, pursuant to that certain Note Purchase
Agreement, dated as of October 17, 2006 (the “Note Purchase Agreement”), by and among Ross Stores, Inc. (the “Company”) and the Purchasers.

          This opinion is being delivered pursuant to Section 4.4 of the Note Purchase Agreement. Capitalized terms used in this opinion and not otherwise
defined herein shall have the respective meanings given to those terms in the Note Purchase Agreement.

          In connection with this opinion, we have examined originals, or copies identified to our satisfaction as being true copies, of the following documents:

           (a)     a Certificate of Good Standing of Guarantor, dated _________, 2006, issued by the Corporation Commission of the Commonwealth of
Virginia (the “Virginia Corporation Commission”);

  
           (b)     the Articles of Incorporation of Guarantor, as filed with the Virginia Corporation Commission on January 14, 2004, and as amended

through _________, 2006 and certified by the Virginia Corporation Commission on _________, 2006;
  
           (c)     the Bylaws of Guarantor, as amended through the date hereof and certified by the Secretary of Guarantor;

EXHIBIT 4.4(c)
(to Note Purchase Agreement)



           (d)     the Resolutions of the Board of Directors of Guarantor with respect to the actions contemplated by the Guaranty, as certified by the
Secretary of Guarantor as being complete and in full force and effect as of the date of this opinion; and

  
           (e)     the Guaranty.

          In connection with the opinions set forth below, we have also examined originals, or copies, certified or otherwise identified to our satisfaction, of such
other documents, corporate records, certificates and other instruments as we have deemed necessary or appropriate to enable us to render this opinion.

          In reaching the opinions set forth below, we have assumed, and have made no investigation as to, (i) the legal capacity of each natural person signing
any of the documents, (ii) the genuineness of all signatures, (iii) the due authorization, execution and delivery of all documents by each party thereto other than
Guarantor, (iv) the authenticity and completeness of all documents submitted to us as originals, (v) the conformity to the original documents of all documents
submitted to us as certified, photostatic, reproduced or conformed copies of valid existing agreements or other documents, and (vi) the authenticity of all such
existing agreements or other documents, and that there have been no amendment or waivers of the terms of such agreements and other documents.

          In expressing the opinions set forth herein, we have relied upon, and assumed the accuracy of, the factual contents of certificates of officers of
Guarantor, public officials and others deemed by us to be appropriate.

          Based upon the foregoing, and subject to the assumptions, limitations and qualifications stated herein, we are of the opinion that:

           1.     The Guarantor is a corporation and has been duly incorporated under the laws of the Commonwealth of Virginia. Based on certificates
from the Virginia Corporation Commission, the Guarantor is validly existing and in good standing under the laws of the Commonwealth of Virginia.

  
           2.     The Guaranty has been duly authorized by all necessary corporate action of the Guarantor. The Guaranty has been duly executed and

delivered by the Guarantor.

          The opinions expressed herein are limited to the laws of the Commonwealth of Virginia and the federal laws of the United States of America, and we
disclaim any opinion as to the laws of any other jurisdiction. We further disclaim any opinion as to any rule, regulation, ordinance, order or other
promulgation of any regional, municipal or local governmental body or as to any related judicial or administrative decision.

          This opinion is furnished to you by us as counsel to Guarantor, is solely for your benefit and may not be quoted or relied upon by any other person or
entity without our express prior written consent provided that any Institutional Investor becoming a holder of a Note after the date hereof shall have the right to
rely on this opinion as if it were addressed to such Institutional
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Investor and delivered to such Institutional Investor on the date hereof, and provided further that you and such subsequent holder of a Note may furnish a
copy hereof (but no such person shall be entitled to rely thereon) (i) to your or any subsequent holder’s independent auditors and attorneys, (ii) to any state or
federal authority or independent banking, insurance board or body having regulatory jurisdiction over you or any subsequent holder and (iii) pursuant to any
order or legal process of any court or governmental agency compelling a disclosure of a copy hereof.

          This opinion is given as of the date of this letter, and we disclaim any undertaking to advise you of changes which may subsequently be brought to our
attention.

 Very truly yours,
  
  
 DLA PIPER RUDNICK GRAY CARY US LLP
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FORM OF OPINION OF SPECIAL COUNSEL
TO THE PURCHASERS

          The closing opinion of Chapman and Cutler LLP, special counsel to the Purchasers, called for by Section 4.4 of the Note Purchase Agreement, shall be
dated the date of Closing and addressed to each Purchaser, shall be satisfactory in form and substance to each Purchaser and shall be to the effect that:

          1.     The Company is a corporation, validly existing and in good standing under the laws of its jurisdiction of incorporation and has the corporate
power and the corporate authority to execute and deliver the Note Purchase Agreement and to issue the Notes.

          2.     The Note Purchase Agreement has been duly authorized by all necessary corporate action on the part of the Company, has been duly executed and
delivered by the Company and constitutes the legal, valid and binding contract of the Company enforceable in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent conveyance and similar laws affecting creditors’ rights generally, and general principles of equity (regardless of whether
the application of such principles is considered in a proceeding in equity or at law).

          3.     The Notes have been duly authorized by all necessary corporate action on the part of the Company, and the Notes being delivered on the date hereof
have been duly executed and delivered by the Company and constitute the legal, valid and binding obligations of the Company enforceable in accordance with
their terms, subject to bankruptcy, insolvency, fraudulent conveyance and similar laws affecting creditors’ rights generally, and general principles of equity
(regardless of whether the application of such principles is considered in a proceeding in equity or at law).

          4.     The issuance, sale and delivery of the Notes and the execution and delivery of the Subsidiary Guaranty under the circumstances contemplated by
the Note Purchase Agreement and the Subsidiary Guaranty do not, under existing law, require the registration of the Notes or the Subsidiary Guaranty under
the Securities Act of 1933, as amended, or the qualification of an indenture under the Trust Indenture Act of 1939, as amended.

EXHIBIT 4.4(d)
(to Note Purchase Agreement)



          With respect to matters of fact upon which such opinion is based, Chapman and Cutler LLP may rely on appropriate certificates of public officials and
officers of the Company and upon representations of the Company and the Purchasers delivered in connection with the issuance and sale of the Notes.

          In rendering the opinion set forth in paragraph 1 above, Chapman and Cutler LLP may rely, as to matters referred to in paragraph 1, solely upon an
examination of the Certificate of Incorporation certified by, and a certificate of good standing of the Company from, the Secretary of State of the State of
Delaware, the Bylaws of the Company and the general business corporation law of the State of Delaware. The opinion of Chapman and Cutler LLP is limited
to the laws of the State of New York, the general business corporation law of the State of Delaware and the Federal laws of the United States.

4.4(d)-2



FORM OF OFFICER’S CERTIFICATE

EXHIBIT 7.2
(to Note Purchase Agreement)



ROSS STORES, INC.
PRIVATE PLACEMENT NOTES

FINANCIAL COVENANTS

As of _________, 200___

ADJUSTED INTEREST COVERAGE RATIO (SECTION 10.2)

MINIMUM:      __________
           
ACTUAL:
           
(i)  EBITDAR         

  (a)  EBITDA:       

    (I)  Consolidated net income (in     

      accordance with GAAP)  __________   

    (II)  Consolidated Total Interest Expense  __________   

    (III)  Consolidated Income taxes  __________   

    (IV)  Consolidated Depreciation  __________   

    (V)  Consolidated Amortization  __________   

    (VI)  Extraordinary non-cash losses (that  __________   

      will not become cash losses in a later 
fiscal period)

    

    (VII)  Total EBITDA (sum of lines  __________   

      (I) through (VI)     

           
  (b)  Consolidated Rent Expense  __________   

           
  (c)  EBITDAR (line (a)(VII) plus line (b))    __________
           
(ii)  Consolidated Total Interest Expense plus     

  Consolidated Rent Expense7     

  (a)  Consolidated Total Interest Expense  __________   

  (b)  Consolidated Rent Expense  __________   

  (c)  Line (a) plus line (b)    __________
           
(iii)  Line (i)(c) divided by line (ii)(c)    __________



ADJUSTED DEBT TO TOTAL CAPITALIZATION RATIO (SECTION 10. 1)
           
MAXIMUM:      __________
           
ACTUAL:       

           
(i)  Consolidated Adjusted Debt     

  (a)    Indebtedness of Company  __________   

  (b)    Obligations under Capitalized Leases  __________   

  (c)    Obligations under Synthetic Leases  __________   

  (d)    Obligations under Guarantees  __________   

  (e)    Obligations under Standby Letters of Credit  __________   

  (f)    6 times Consolidated Rent Expense  __________   

  (g)    Lines (a) plus (b) plus (c) plus (d) plus (e) plus (f)    $_________
           
(ii)  Stockholders’ Equity    $_________
       
(iii)  Consolidated Adjusted Debt (line (i)(g)) plus Stockholders’ Equity (line (ii))    $_________
           
(iv)  Line (i)(g) divided by line (iii) (expressed as a percentage)    __________
           
INVESTMENTS (SECTION 10.3)     

           
MAXIMUM:      __________
           
ACTUAL:       

           
(i)  Restricted Investments   __________   

(ii)  Principal Amount of obligations secured by Liens permitted under     

  Section 10.4 (excluding obligations secured by Liens permitted by     

  paragraphs (c) through (k) of Section 10.4)  __________   

(iii)  15% of Consolidated Total Assets  __________   

(iv)  Lines (i) plus (ii) plus (iii)    $_________
       
SALE OF ASSETS (SECTION 10.5)     

           
MAXIMUM:      __________
           
ACTUAL:       

           
(i)  Asset dispositions (determined in accordance with Section 10.5) in  __________   

  excess of 10% of book value of Consolidated Total Assets     

(ii)  Proceeds used to acquire assets used and useful in carrying on the     

  business of the Company and its Subsidiaries     

    __________   

(iii)  Proceeds used to prepay or retire Senior Debt of the Company and  __________   

  its Subsidiaries     

(iv)  Lines (i) minus (ii) minus (iii)    $_________



WITNESS my hand this xxth day of (Month), 200___.

 ROSS STORES, INC.
   
   
 By:  

  

 Title: Vice President of Finance and Treasurer

 



EXHIBIT 15

December 5, 2006

Ross Stores, Inc.
Pleasanton, California

We have reviewed, in accordance with standards of the Public Company Accounting Oversight Board (United States), the unaudited interim financial
information of Ross Stores, Inc. and subsidiaries for the three and nine-month periods ended October 28, 2006 and October 29, 2005, as indicated in our
report dated December 5, 2006; 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 28, 2006, is
incorporated by reference in Registration Statements 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., 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
Statement 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



EXHIBIT 31.1

Ross Stores, Inc.
Certification of Chief Executive Officer 
Pursuant to Sarbanes-Oxley Act Section 302(a)

I, Michael Balmuth, certify that:
  
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 6, 2006 /s/ Michael Balmuth
 

 Michael Balmuth
 Vice Chairman, President 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:
   
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 6, 2006 /s/ J. Call
 

 John G. Call
 Senior Vice President, Chief Financial Officer,
 Principal Accounting Officer and

Corporate Secretary



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 28, 2006 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:

          (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 6, 2006 /s/ Michael Balmuth
 

 Michael Balmuth
 Vice Chairman, President and
 Chief Executive Officer

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.



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 28, 2006 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:

          (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 6, 2006 /s/ J. Call
 

 John G. Call
 Senior Vice President, Chief Financial Officer,
 Principal Accounting Officer and

Corporate Secretary

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.
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