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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

• failure to successfully implement our growth strategy;

• disruptions in our ability to select, obtain, distribute and market merchandise profitably;

• reliance on merchandise manufactured outside of the United States;

• dependence on a volume of traffic to our stores;

• inability to attract and retain qualified employees;

• inability to successfully build, operate or expand our distribution centers or network capacity;

• disruptions to our distribution network or the timely receipt of inventory;

• extreme weather conditions in the areas in which our stores are located could negatively affect our business and results of operations;

• failure to secure customers’ confidential or credit card information, or other private data relating to our employees or our company;

• increased operating costs or exposure to fraud or theft due to customer payment-related risks;

• inability to increase sales and improve the efficiencies, costs and effectiveness of our operations;

• dependence on our executive officers, senior management and other key personnel or inability to hire additional qualified personnel;

• inability to successfully manage our inventory balances and inventory shrinkage;

• inability to meet our lease obligations;

• changes in our competitive environment, including increased competition from other retailers and the presence of online retailers;

• increasing costs due to inflation, increased operating costs, wage rate increases or energy prices;

• the seasonality of our business;

• inability to successfully implement our expansion into online retail;

• disruptions to our information technology systems in the ordinary course or as a result of system upgrades;

• the impact of damage or interruptions to our technology systems;

• failure to maintain adequate internal controls;

• complications with the design or implementation of the new enterprise resource system; 

• natural disasters, adverse weather conditions, pandemic outbreaks, global political events, war and terrorism;

• the impact of changes in tax legislation;

• current economic conditions and other economic factors;

• the impact of governmental laws and regulations;

• the impact of changes in accounting standards;

• the impact to our financial performance related to insurance programs;

• the costs and consequences of legal proceedings;

• inability to protect our brand name, trademarks and other intellectual property rights; 

• the impact of product and food safety claims and effects of legislation;

• inability to obtain additional financing, if needed;

• restrictions imposed by our indebtedness on our current and future operations; and

• regulations related to conflict minerals.
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PART I

ITEM 1. BUSINESS

General

Our Company

Style Room Sports Tech
Create Party, Candy Now



Our Competitive Strengths

Unique Focus on the Teen and Pre-Teen Customer.    

Broad Assortment of Trend-Right, High-Quality Merchandise with Universal Appeal.    

Exceptional Value Proposition for Customers.    

• Differentiated Shopping Experience.    



Powerful and Consistent Store Economics.    

Highly Experienced and Passionate Senior Management Team with Proven Track Record.    

Growth Strategy

Grow Our Store Base.    

Drive Comparable Sales.    

Increase Brand Awareness.    

Enhance Operating Margins.    

Our History



Our Market Opportunity

Our Merchandise

Strategy

Style Room Sports Tech Create Party, Candy Now

Product Mix



Percentage of Net Sales
2017 2016 2015

Leisure
Fashion and home

Party and snack

Our Stores



Store Design and Layout

Expansion Opportunities and Site Selection

Period

Stores at
Start of
Period

Stores
Opened

Stores
Closed

Net
Store

Increase

Stores at
End of
Period



Store Management, Culture and Training

Merchandising, Sourcing and Distribution

Merchandising

Sourcing

Distribution



Marketing and Advertising

Competition

Trademarks and Other Intellectual Property



Management Information Systems

Government Regulation

Insurance

Employees

Seasonality

Available Information

ITEM 1A. RISK FACTORS

You should consider carefully the following risks and uncertainties when reading this Annual Report.  If any of the 
following risks actually occurs, our business, financial condition and results of operations could be materially and adversely 
affected. In that event, the trading price of our common stock could decline. Although we believe that we have identified and 
discussed below the key risk factors affecting our business, there may be additional risks and uncertainties that are not 
presently known or that are not currently believed to be significant that may adversely affect our performance or financial 
condition.



Risks Relating to Our Business and Industry

We may not be able to successfully implement our growth strategy on a timely basis or at all, which could harm our growth 
and results of operations.

Any disruption in our ability to select, obtain, distribute and market merchandise attractive to customers at prices that allow 
us to profitably sell such merchandise could impact our business negatively.



Our reliance on merchandise manufactured outside of the United States subjects us to legal, regulatory, political and 
economic risks.

Our sales depend on a volume of traffic to our stores, and a reduction in traffic to, or the closing of, anchor tenants and 
other destination retailers in the shopping centers in which our stores are located could significantly reduce our sales and 
leave us with excess inventory.



An inability to attract and retain qualified employees and to control labor costs, as well as other labor issues, could adversely 
affect our business.

Our new store growth is dependent upon our ability to successfully expand our distribution network capacity, and failure to 
achieve or sustain these plans could affect our performance adversely.

A significant disruption to our distribution network or to the timely receipt of inventory could adversely impact sales or 
increase our transportation costs, which would decrease our profits.



Extreme weather conditions in the areas in which our stores are located could negatively affect our business and results of 
operations.

If we are unable to secure our customers’ confidential or credit card information, or other private data relating to our 
employees or our Company, we could be subject to negative publicity, costly government enforcement actions or private 
litigation, which could damage our business reputation and adversely affect our financial results.

We are subject to customer payment-related risks that could increase operating costs or exposure to fraud or theft, subject us 
to potential liability and potentially disrupt our business.

Our growth from existing stores is dependent upon our ability to increase sales and improve the efficiencies, costs and 
effectiveness of our operations, and failure to achieve or sustain these plans could affect our performance adversely.



Our success depends on our executive officers, senior management, district, store, and distribution center managers, and 
other key personnel. If we lose our executive officers, senior management, district, store, and distribution center managers, 
or any other key personnel, or are unable to hire additional qualified personnel, our business could be harmed.

Our profitability and cash flows from operations may be negatively affected if we are not successful in managing our 
inventory balances and inventory shrinkage.

Our business requires that we lease substantial amounts of space and there can be no assurance that we will be able to 
continue to lease space on terms as favorable as the leases negotiated in the past. 



Operational difficulties, including those associated with our ability to either lease or build and operate our distribution 
centers, could adversely impact our business.

We operate in a competitive environment and, as a result, we may not be able to compete effectively or maintain or increase 
our sales, market shares or margins.

Our profitability is vulnerable to inflation, cost increases, wage rate increases and energy prices.

Our business is seasonal, and adverse events during the holiday season could impact our operating results negatively.



We may not be successful in implementing our expansion into online retail and if we are successful, we will face new risks 
and challenges, which could adversely affect our results of operations. 

Material damage to, or interruptions to, or the inability to upgrade or expand, our technology systems as a result of external 
factors, staffing shortages or difficulties in updating our existing technology or developing or implementing new technology 
could have a material adverse effect on our business or results of operations.



Failure to maintain adequate financial and management processes and controls could lead to errors in our financial 
reporting, which could harm our business and cause a decline in our stock price.

We are in the process of implementing a new enterprise resource planning system. Complications with the design or 
implementation of this system could adversely impact our business and operations and the implementation of this system 
could cause a financial statement error not to be detected.

We are exposed to the risk of natural disasters, adverse weather conditions, pandemic outbreaks, global political events, war 
and terrorism that could disrupt business and result in lower sales, increased operating costs and capital expenditures.



Changes to federal, state or provincial income tax legislation could have a material adverse effect on our business and 
results of operations

Current economic conditions and other economic factors could adversely impact our financial performance and other 
aspects of our business in various respects.

Changes in state or federal legislation or regulations, or becoming subject to new regulations as our operations expand, 
could increase our cost of doing business.

Transparency in Supply Chains Act of 2010 in California



Changes in accounting standards could significantly affect our results of operations and the presentation of those results.

Our current insurance programs may expose us to unexpected costs and negatively affect our financial performance.

Litigation may adversely affect our business, financial condition, results of operations or liquidity.

If we fail to protect our brand name, competitors may adopt trade names that dilute the value of our brand name.

Product and food safety claims and the effects of legislation and regulations on product safety and quality and food safety 
and quality could affect our sales and results of operations adversely.



Our ability to obtain additional financing on favorable terms, if needed, could be adversely affected by volatility in the 
capital markets.

The terms of our revolving credit facility may restrict our current and future operations, which could adversely affect our 
ability to respond to changes in our business and to manage our operations.

Regulations related to conflict minerals could adversely impact our business.



Risks Related to Ownership of Our Common Stock 

Our stock price may be volatile or may decline regardless of our operating performance. 

Your percentage ownership in us may be diluted by future equity issuances, which could reduce your influence over matters 
on which shareholders vote. 



We do not expect to pay any cash dividends for the foreseeable future. 

If securities or industry analysts do not publish research or continue to publish or publish inaccurate or unfavorable 
research about our business, our stock price and trading volume could decline. 

Anti-takeover provisions could delay and discourage takeover attempts that shareholders may consider to be favorable. 

ITEM 1B. UNRESOLVED STAFF COMMENTS



ITEM 2. PROPERTIES

ITEM 3. LEGAL PROCEEDINGS

ITEM 4. MINE SAFETY DISCLOSURES



PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND 
ISSUER PURCHASES OF EQUITY SECURITIES

Fiscal 2017 High Low

Fiscal 2016 High Low

Performance Graph



FIVE BELOW, INC.
NASDAQ GLOBAL MARKET
COMPOSITE INDEX
NASDAQ US BENCHMARK RETAIL
INDEX

Dividends

Issuer Purchases of Equity Securities



ITEM 6. SELECTED FINANCIAL DATA

Fiscal Year
2017 2016 2015 2014 2013

(in millions, except share and per share data)
Consolidated Statements of Operations Data (1):

Per Share Data:



Fiscal Year
2017 2016 2015 2014 2013

(in millions, except total stores data)
Consolidated Statements of Cash Flows Data (1):

Other Operating and Financial Data (1):

Consolidated Balance Sheet Data (1):



ITEM 7.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS

You should read the following discussion together with “Selected Financial Data,” and the consolidated financial 
statements and related notes included elsewhere in this Annual Report. The statements in this discussion regarding expectations 
of our future performance, liquidity and capital resources and other non-historical statements are forward-looking statements. 
These forward-looking statements are subject to numerous risks and uncertainties, including, but not limited to, the risks and 
uncertainties described in Part I, Item 1A “Risk Factors” and “Special Note Regarding Forward-Looking Statements.” Our 
actual results may differ materially from those contained in or implied by any forward-looking statements.

We operate on a fiscal calendar widely used by the retail industry that results in a given fiscal year consisting of a 52- or 
53-week period ending on the Saturday closest to January 31 of the following year. References to "fiscal year 2018" or "fiscal 
2018" refer to the period from February 4, 2018 to February 2, 2019, which consists of a 52-week fiscal year. References to 
"fiscal year 2017" or "fiscal 2017" refer to the period from January 29, 2017 to February 3, 2018, which consists of a 53-week 
fiscal year. References to "fiscal year 2016" or "fiscal 2016" refer to the period from January 31, 2016 to January 28, 2017, 
which consists of a 52-week fiscal year. References to “fiscal year 2015” or “fiscal 2015” refer to the period from February 1, 
2015 to January 30, 2016, which consists of a 52-week fiscal year. References to “fiscal year 2014” or “fiscal 2014” refer to 
the period from February 2, 2014 to January 31, 2015, which consists of a 52-week fiscal year. References to “fiscal year 
2013” or “fiscal 2013” refer to the period from February 3, 2013 to February 1, 2014, which consists of a 52-week fiscal year. 
Historical results are not necessarily indicative of the results to be expected for any future period and results for any interim 
period may not necessarily be indicative of the results that may be expected for a full year.

Overview



How We Assess the Performance of Our Business

Net Sales



Comparable Sales



Cost of Goods Sold and Gross Profit

Selling, General and Administrative Expenses

Operating Income



Results of Consolidated Operations

Fiscal Year
2017 2016 2015

(in millions, except total stores)

Consolidated Statements of Operations Data (1):

Percentage of Net Sales (1):

Operational Data:



Fiscal Year 2017 Compared to Fiscal Year 2016

Net Sales

Cost of Goods Sold and Gross Profit

Selling, General and Administrative Expenses

Income Tax Expense



Net Income

Fiscal Year 2016 Compared to Fiscal Year 2015

Net Sales 

Cost of Goods Sold and Gross Profit 

Selling, General and Administrative Expenses 

Income Tax Expense

Net Income 



Seasonality

Liquidity and Capital Resources

Overview



Cash Flows

Fiscal Year
2017 2016 2015

Cash Provided by Operating Activities

Cash Used in Investing Activities

Cash Provided by Financing Activities

Line of Credit



 Critical Accounting Policies and Estimates

Inventories

Impairment of Long-Lived Assets



Income Taxes

.

Share-Based Compensation



Recently Issued Accounting Pronouncements

Contractual Obligations

(In millions)

Payments Due By Period

Total (1)
Less than

1 year 1-3 years 3-5 years
More than

5 years



Off Balance Sheet Arrangements

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Risk

Impact of Inflation



45

ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

FIVE BELOW, INC.

Index to Consolidated Financial Statements

  Page

Report of KPMG LLP, Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of February 3, 2018 and January 28, 2017 

Consolidated Statements of Operations for Fiscal Years 2017, 2016 and 2015

Consolidated Statements of Changes in Shareholders’ Equity for Fiscal Years 2017, 2016 and 2015

Consolidated Statements of Cash Flows for Fiscal Years 2017, 2016 and 2015

Notes to Consolidated Financial Statements

46

47
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50

51



Report of Independent Registered Public Accounting Firm

Internal Control - Integrated Framework (2013) 

 



FIVE BELOW, INC.

February 3, 2018 January 28, 2017

Assets

Liabilities and Shareholders’ Equity



FIVE BELOW, INC.

Fiscal Year
2017 2016 2015
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FIVE BELOW, INC.

Fiscal Year
2017 2016 2015



FIVE BELOW, INC.

(1)  Summary of Significant Accounting Policies

Description of Business

Fiscal Year

Cash and Cash Equivalents

Fair Value of Financial Instruments



As of February 3, 2018

Amortized Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair Market

Value

As of January 28, 2017

Amortized Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair Market

Value

Inventories



Prepaid Expenses and Other Current Assets

Property and Equipment

February 3,
2018

January 28,
2017

Impairment of Long-Lived Assets

Deferred Financing Costs

Leases



Deferred Rent and Other 

February 3, 2018 January 28, 2017

Share-Based Compensation



Revenue Recognition

Shipping and Handling Revenues and Costs

Cost of Goods Sold

Selling, General and Administrative Expenses

Vendor Allowances

Store Pre-Opening Costs

Advertising Costs

Income Taxes



Commitments and Contingencies

Use of Estimates

Recently Issued Accounting Standards



(2)  Income Per Common Share

Fiscal Year
2017 2016 2015



(3) Line of Credit



(4) Commitments and Contingencies

Commitments

Leases

Fiscal Year Retail stores

Corporate office,
distribution centers

and other Total

Other contractual commitments



Contingencies

Legal Matters

(5) Shareholders’ Equity 

Common Stock 

(6) Share-Based Compensation

Equity Incentive Plan

Common Stock Options



Options
outstanding

Weighted
average
exercise

price

Weighted
average

remaining
contractual

term

Fiscal Year
2016 2015

Restricted Stock Units and Performance-Based Restricted Stock Units



Restricted Stock Units
Performance-Based

Restricted Stock Units

Number

Weighted-
Average

Grant Date
Fair Value Number

Weighted-
Average

Grant Date
Fair Value

(7) Income Taxes



Fiscal Year
2017 2016 2015

Fiscal Year
2017 2016 2015

February 3,
2018

January 28,
2017



(8)  Employee Benefit Plan                                                                                                                                                                                  

(9)  Segment Reporting

Percentage of Net Sales

Fiscal Year
2017 2016 2015

Leisure
Fashion and home

Party and snack

(10) Quarterly Results of Operations and Seasonality (Unaudited)

Fiscal Year 2017 (1) (2) Fiscal Year 2016 (1)

Fourth
Quarter

Third
Quarter

Second
Quarter

First
Quarter

Fourth
Quarter

Third
Quarter

Second
Quarter

First
Quarter



ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 
DISCLOSURE

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Changes in Internal Control over Financial Reporting

Management's Annual Report on Internal Control Over Financial Reporting

Internal Control - Integrated Framework (2013)”



Report of Independent Registered Public Accounting Firm

Opinion on Internal Control Over Financial Reporting 

 Internal Control - Integrated Framework (2013)

Internal Control - Integrated Framework (2013)

Basis for Opinion 

Definition and Limitations of Internal Control Over Financial Reporting 



ITEM 9B. OTHER INFORMATION

PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

ITEM 11. EXECUTIVE COMPENSATION

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED 
SHAREHOLDER MATTERS

ITEM 13.  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES



PART IV

ITEM 15. EXHIBITS AND CONSOLIDATED FINANCIAL STATEMENTS SCHEDULES







ITEM 16. FORM 10-K SUMMARY



Signature Title Date
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Exhibit Index

No.   Description

10.28†  Compensation Policy for Non-Employee Directors

23.1 Consent of KPMG LLP

31.1 Certification of Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act 
of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act 
of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002.

32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002.

101* The following financial information from this Annual Report on Form 10-K, formatted in XBRL (Extensible Business 
Reporting Language) and furnished electronically herewith: (i) the Consolidated Balance Sheets as of February 3, 
2018 and January 28, 2017; (ii) the Consolidated Statements of Operations for Fiscal Years 2017, 2016, and 2015; (iii) 
the Consolidated Statements of Changes in Shareholders’ Equity For Fiscal Years 2017, 2016, and 2015; (iv) the 
Consolidated Statements of Cash Flows for Fiscal Years 2017, 2016, and 2015 and (v) the Notes to Consolidated 
Financial Statements, in each case, tagged in detail. 

† Management contract or compensatory plan or arrangement

* Pursuant to applicable securities laws and regulations, this interactive data file is deemed not filed or part of a registration 
statement or prospectus for purposes of sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not filed for 
purposes of section 18 of the Securities Exchange Act of 1934, as amended, and otherwise is not subject to liability under those 
sections. 



ev
ery

thing

EXECUTIVE OFFICERS  

Thomas G. Vellios
Executive Chairman and Co-Founder

Joel D. Anderson
President and Chief Executive Officer 

Kenneth R. Bull
Chief Financial Officer and Treasurer

Eric M. Specter
Chief Administrative Officer

Michael F. Romanko
Executive Vice President, Merchandising

David N. Makuen
Executive Vice President, Marketing & Strategy

George S. Hill
Executive Vice President, Retail Operations

BOARD OF DIRECTORS 

Joel D. Anderson
President and Chief Executive Officer, Five Below, Inc. 

Kathleen S. Barclay
Former Senior Vice President, The Kroger Co. 

Catherine E. Buggeln
Retail and Brand Consultant, Irving Capital Management, L.P.

Michael F. Devine, III  
Former Executive Vice President and Chief Financial Officer,
Coach, Inc.

Daniel J. Kaufman 
Executive Vice President, Chief Legal and Administrative Officer and 
Corporate Secretary, GameStop Corp. 

Dinesh S. Lathi
Non-Executive Chairman, Tailored Brands, Inc.

Richard L. Markee
Former Chairman and Chief Executive Officer,  
Vitamin Shoppe, Inc.

Thomas M. Ryan
Former Chairman, President and Chief Executive Officer, 
CVS Health 

Ronald L. Sargent
Former Chairman and Chief Executive Officer, Staples, Inc.

Thomas G. Vellios
Executive Chairman and Co-Founder, Five Below, Inc.

Corporate Headquarters
Five Below, Inc.
701 Market Street
Suite 300
Philadelphia, PA 19106

www.fivebelow.com

Independent Registered Public 
Accounting Firm
KPMG LLP
1601 Market Street
Philadelphia, PA 19103

Transfer Agent
Computershare
250 Royall Street
Canton, MA 02021
800-368-5948

Stock Exchange Listing
The NASDAQ Global Select Market

Ticker
FIVE

Annual Meeting
The 2018 Annual Meeting of Shareholders  
of Five Below, Inc. will be held on  
June 19, 2018 at 9:00am 
Eastern Daylight Time
at the offices of:
Pepper Hamilton LLP
3000 Two Logan Square
18th and Arch Streets
Philadelphia, PA 19103

Investor Relations
Five Below, Inc.
Christiane Pelz
Vice President, Investor Relations
215-207-2658
Christiane.Pelz@fivebelow.com



follow us!
@fivebelow




