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CALCULATION OF REGISTRATION FEE

Maximum Maximum Amount of
Amount to be Offering Price Aggregate Registration
Title of Each Class of Securities to be Registered Registered(1) Per Share Offering Price(1) Fee
Common Stock, $0.01 par value per share 18,400,000 $20.00 $368,000,000 $42,173

(1) Includes 2,400,000 shares of common stock that may be purchased if the underwriters overallotment option is exercised in full.
(2) This filing fee is calculated in accordance with Rule 457(r) and relates to the Registration Statement on Form S-3 (File No. 333- 178347)
filed by the Registrant on December 6, 2011.
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Filed Pursuant to Rule 424(b)(7)
Registration No. 333-178347

PROSPECT PPLEMENT

(To prospectus dated December 6, 2011)

16,000,000 Shares

Express, Inc.

Common Stock

The selling stockholders identified in this prospectus supplement are offering 16,000,000 shares of our common stock. We will not receive any
proceeds from the sale of shares offered by the selling stockholders.

Our common stock is traded on the New York Stock Exchange under the symbol EXPR. On December 8, 2011, the last reported sale price of
our common stock on the New York Stock Exchange was $20.35 per share.

Investing in the common stock involves risks that are described in the _Risk Factors section beginning on page
S-4 of this prospectus supplement.

Per Share Total
Public offering price $20.00 $320,000,000
Underwriting discount $.90 $14,400,000
Proceeds, before expenses, to the selling stockholders $19.10 $305,600,000

The underwriters have the option to purchase up to 2,400,000 additional shares from certain selling stockholders at the public offering price less
the underwriting discount for 30 days after the date of this prospectus supplement to cover any overallotments, if any. We will not receive any of
the proceeds from the sale of any additional shares by the selling stockholders.

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

The underwriters expect to deliver the shares on or about December 14, 2011.
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BofA Merrill Lynch Barclays Capital

Morgan Stanley Piper Jaffray
UBS Investment Bank

Stephens Inc. Stifel Nicolaus Weisel

The date of this prospectus supplement is December 8, 2011.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second
part is the accompanying prospectus, which contains more general information, some of which may not apply to this offering. You should read
both this prospectus supplement and the accompanying prospectus, together with additional information described in the accompanying
prospectus under the headings Where You Can Find More Information and Incorporation by Reference of Certain Documents.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus or in any document incorporated
by reference that was filed with the Securities and Exchange Commission, or SEC, before the date of this prospectus supplement, you should

rely on the information in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another
document having a later date for example, a document incorporated by reference in the accompanying prospectus the statement in the document
having the later date modifies or supersedes the earlier statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus supplement.

You should rely only on the information contained in this prospectus supplement, any free writing prospectus we have authorized for use in
connection with this offering and the accompanying prospectus and any documents incorporated by reference therein. This prospectus
supplement may be used only for the purpose for which it has been prepared. No one is authorized to give information other than that contained
in this prospectus supplement, the accompanying prospectus and any free writing prospectus we have authorized for use in connection with this
offering and in the documents incorporated by reference in the accompanying prospectus or any such free writing prospectus. We and the selling
stockholders have not and the underwriters have not, authorized any other person to provide you with different or additional information. If
anyone provides you with different or additional information, you should not rely on it.

Neither we, the selling stockholders, nor the underwriters are making an offer to sell our common stock in any jurisdiction where the offer or
sale is not permitted. You should not assume that the information appearing in this prospectus supplement, the accompanying prospectus, any
free writing prospectus we have authorized for use in connection with this offering or any document incorporated by reference therein is
accurate as of any date other than the date of the applicable document. Our business, financial condition, results of operations, and prospects
may have changed since that date. Neither this prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation on
our behalf or on behalf of the underwriters, to subscribe for and purchase any of the securities, and may not be used for or in connection with an
offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful
to make such an offer or solicitation.

S-ii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference into the accompanying prospectus

contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of

1934, as amended (the Exchange Act ), that are based on current expectations, estimates, forecasts and projections about us, our future

performance, our liquidity, the apparel industry, our beliefs and management s assumptions. Words such as anticipate, assume, believe, estimate
expect, intend, plan, seek, project, target, goal and variations of such words and similar expressions are intended to identify such

forward-looking statements. All statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by

reference in the accompanying prospectus regarding our business strategy, future operations, financial position, cost savings, prospects, plans

and objectives, as well as information concerning industry trends and expected actions of third parties, are forward-looking statements. All

forward-looking statements speak only as of the date on which they are made. These statements are not guarantees of future performance and

involve certain risks, uncertainties and assumptions concerning future events that are difficult to predict. Therefore, actual future events or

results may differ materially from these statements. We believe that the factors that could cause our actual results to differ materially include the

factors that we describe under the caption Risk Factors. These factors, risks and uncertainties include, but are not limited to, the following:

changes in consumer spending and general economic conditions;

our ability to identify and respond to new and changing fashion trends, customer preferences and other related factors;

fluctuations in our sales and results of operations on a seasonal basis and due to a variety of other factors;

increased competition from other retailers;

the success of the malls and shopping centers in which our stores are located;

our dependence upon independent third parties to manufacture all of our merchandise;

the availability constraints and price volatility of raw materials used to manufacture our products;

interruptions of the flow of our merchandise from international manufacturers causing disruptions in our supply chain;

shortages of inventory, delayed shipments to our online customers and harm to our reputation due to difficulties or shut-downs at our
distribution facilities;

our reliance upon independent third-party transportation providers for substantially all of our product shipments;

our dependence upon key executive management;

our growth strategy, including our international expansion plan;
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our dependence on a strong brand image;

our leasing substantial amounts of space;

the failure to find store employees who can effectively operate our stores;

our reliance on Limited Brands Inc. ( Limited Brands ) to provide us with certain key services for our business;

our reliance on information systems and any failure, inadequacy, interruption or security failure of those systems;

claims made against us resulting in litigation;

S-iii
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changes in laws and regulations applicable to our business;

our inability to protect our trademarks or other intellectual property rights;

our substantial indebtedness and lease obligations;

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

fluctuations in energy costs;

changes in taxation requirements or the results of tax audits;

impairment charges on long-lived assets;

our failure to maintain adequate internal controls;

potential conflicts of interest with our principal stockholder; and

substantial costs as a result of being a public company.
These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements included in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in the accompanying prospectus. These risks
and uncertainties, as well as other risks of which we are not aware or which we currently do not believe to be material, may cause our actual
future results to be materially different than those expressed in our forward-looking statements. We caution you not to place undue reliance on
these forward-looking statements. We do not undertake any obligation to make any revisions to these forward-looking statements to reflect
events or circumstances after the date made or to reflect the occurrence of unanticipated events, except as required by law, including the
securities laws of the United States and rules and regulations of the SEC.

S-iv
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SUMMARY

This summary highlights material information regarding the offering contained elsewhere in this prospectus supplement, but may not contain all

of the information that may be important to you. You should read this entire prospectus supplement and the accompanying prospectus carefully,

including the matters discussed under the caption Risk Factors in this prospectus supplement and in our Annual Report on Form 10-K for the

year ended January 29, 2011 and the more detailed information and financial statements and related notes appearing in the documents

incorporated by reference in the accompanying prospectus. As used herein, the Company,  we,  Express, us and our referto
Express, Inc.

Company Overview

Express is a nationally recognized specialty apparel and accessory retailer offering both women s and men s merchandise. With over 30 years of
experience offering a distinct combination of style and quality at an attractive value, we believe we are a core shopping destination for our
customers and that we have developed strong brand awareness and credibility with them. We target an attractive and growing demographic of
women and men between 20 and 30 years old. We offer our customers an edited assortment of fashionable apparel and accessories to address
fashion needs across multiple aspects of their lifestyles, including work, casual, jeanswear and going-out occasions. Since we became a
stand-alone company in 2007, we have completed numerous initiatives to strengthen our business, including consolidating separate women s and
men s stores into combined dual-gender stores, re-designing our go-to-market strategy, and launching our e-commerce platform, each of which
we believe has improved our operating profits and positioned us well for future growth and profitability.

As of October 29, 2011, we operated 607 stores. Our stores are located primarily in high-traffic shopping malls, lifestyle centers, and street
locations across the United States, in Canada, and in Puerto Rico and average approximately 8,700 gross square feet. We also sell our products
through our e-commerce website, express.com. Our stores and website are designed to create an exciting shopping environment that reflects the
sexy, sophisticated, and social brand image that we seek to project. Our 2010 net sales were comprised of approximately 65% women s
merchandise and approximately 35% men s merchandise. Our product assortment is a mix of core styles balanced with the latest fashions, a
combination we believe our customers look for and value in our brand.

Summary Risk Factors

We are subject to a number of risks, including risks that may prevent us from achieving our business objectives or may materially and adversely
affect our business, financial condition, results of operations, cash flows and prospects. You should carefully consider these risks, including the
risks discussed in the section entitled Risk Factors, before investing in our common stock. Risks related to our business include, among others:

our business is sensitive to consumer spending and general economic conditions, and a continued or further economic slowdown could
adversely affect our financial performance;

our business is highly dependent upon our ability to identify and respond to new and changing fashion trends, customer preferences and
other related factors;

our sales and results of operations fluctuate on a seasonal basis and are affected by a variety of factors, including fashion trends,
changes in our merchandise mix, the effectiveness of our inventory management, actions of competitors or mall anchor tenants, holiday
or seasonal periods, changes in general economic conditions and consumer spending patterns, the timing of promotional events and
weather conditions; and

S-1
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the clothing retail market in the United States is highly competitive, and we face substantial competition from numerous retailers,
including major specialty retailers, department stores, regional retail chains, web-based retail stores and other direct retailers.
Corporate Information

We are a Delaware corporation. Our corporate headquarters is located at 1 Express Drive, Columbus, Ohio 43230. Our telephone number is
(614) 474-4001. Our website address is express.com. The information on our website is not deemed to be part of this prospectus supplement.

Table of Contents
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The Offering

Common stock offered by the selling stockholders 16,000,000 shares (or 18,400,000 shares if the underwriters overallotment option is
exercised in full)

Selling stockholders The selling stockholders in this transaction are certain investment funds managed by
Golden Gate Private Equity, Inc. ( Golden Gate ), certain members of management and
related trusts. See Selling Stockholders.

Common stock outstanding 88,908,602 shares

Option to purchase additional shares The underwriters have the option to purchase up to 2,400,000 additional shares of
common stock from certain selling stockholders to cover overallotments, if any. The
underwriters can exercise this option at any time within 30 days from the date of this
prospectus supplement.

Use of proceeds We will not receive any proceeds from this offering. See Use of Proceeds.

Dividend policy We have paid special dividends in the past, and we may pay dividends in the future. Any
determination to pay dividends in the future will be at the discretion of our board of
directors. In addition, because we are a holding company, our ability to pay dividends on
our common stock is limited by restrictions on the ability of our subsidiaries to pay
dividends or make distributions to us, including restrictions under the terms of the
agreements governing our indebtedness.

Risk factors Investing in our common stock involves a high degree of risk. See Risk Factors beginning
on page S-4 of this prospectus supplement for a discussion of factors you should carefully
consider before deciding to invest in our common stock.

New York Stock Exchange symbol EXPR
Unless otherwise indicated, all information in this prospectus supplement excludes:

2,742,875 shares of our common stock issuable upon the exercise of currently outstanding options;

743,312 shares of common stock subject to currently outstanding restricted stock units; and

13,055,835 shares of our common stock reserved for future issuance under our 2010 Incentive Compensation Plan.
Unless otherwise indicated, all information in this prospectus supplement assumes no exercise by the underwriters of their option to purchase
additional shares of common stock from certain selling stockholders to cover overallotments, if any.
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RISK FACTORS

This offering and an investment in our common stock involve a high degree of risk. You should carefully consider the risks described below,
together with the financial and other information contained in this prospectus supplement, the accompanying prospectus and documents
incorporated by reference in the accompanying prospectus, before you decide to purchase shares of our common stock. Along with the risks and
uncertainties listed below, you should carefully consider the risks, uncertainties and assumptions discussed under the caption Risk Factors in
our Annual Report on Form 10-K for the year ended January 29, 2011, as updated by our quarterly reports on Form 10-Q, current reports on
Form 8-K and other filings we make with the SEC. If any of the following risks actually occurs, our business, financial condition, results of
operations, cash flows and prospects could be materially and adversely affected. As a result, the trading price of our common stock could
decline and you could lose all or part of your investment in our common stock.

Risks Related to Our Business

Our business is sensitive to consumer spending and general economic conditions, and a continued or further economic slowdown could
adversely affect our financial performance.

Consumer purchases of discretionary retail items, including our products, generally decline during recessionary periods and other periods where
disposable income is adversely affected. Our performance is subject to factors that affect domestic and worldwide economic conditions,
including employment, consumer debt, reductions in net worth, residential real estate and mortgage markets, taxation, fuel and energy prices,
interest rates, consumer confidence, value of the United States dollar versus foreign currencies and other macroeconomic factors. A deterioration
in economic conditions or increasing unemployment levels may reduce the level of consumer spending and inhibit consumers use of credit,
which may adversely affect our revenues and profits. In recessionary periods, we may have to increase the number of promotional sales or
otherwise dispose of inventory for which we have previously paid to manufacture, which could adversely affect our profitability. Our financial
performance is particularly susceptible to economic and other conditions in regions or states where we have a significant number of stores. A
deterioration of economic conditions or slowdown in the economy could adversely affect shopping center traffic and new shopping center
development and could materially adversely affect us.

In addition, recessionary periods may exacerbate some of the risks noted below, including consumer demand, strain on available resources, store
growth, interruption of the flow of merchandise from key vendors and foreign exchange rate fluctuations. The risks could be exacerbated
individually or collectively.

Our business is highly dependent upon our ability to identify and respond to new and changing fashion trends, customer preferences and
other related factors, and our inability to identify and respond to these new trends may lead to inventory markdowns and write-offs, which
could adversely affect us and our brand image.

Our focus on fashion-conscious young women and men means that we have a target market of customers whose preferences cannot be predicted
with certainty and are subject to change. Our success depends in large part upon our ability to effectively identify and respond to changing
fashion trends and consumer demands, and to translate market trends into appropriate, saleable product offerings. Our failure to identify and
react appropriately to new and changing fashion trends or tastes or to accurately forecast demand for certain product offerings could lead to,
among other things, excess inventories, markdowns and write-offs, which could materially adversely affect our business and our brand image.
Because our success depends significantly on our brand image, damage to our brand image as a result of our failure to respond to changing
fashion trends could have a negative impact on us.

We often enter into agreements for the manufacture and purchase of merchandise well ahead of the season in which that merchandise will be
sold. Therefore, we are vulnerable to changes in consumer preference and

S-4
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demand between the time we design and order our merchandise and the season in which this merchandise will be sold. There can be no
assurance that our new product offerings will have the same level of acceptance as our product offerings in the past or that we will be able to
adequately and timely respond to the preferences of our customers. The failure of any new product offerings to appeal to our customers could
have a material adverse effect on our business, results of operations and financial condition.

Our sales and profitability fluctuate on a seasonal basis and are affected by a variety of other factors.

Our sales and results of operations are affected by a variety of factors, including fashion trends, changes in our merchandise mix, the
effectiveness of our inventory management, actions of competitors or mall anchor tenants, holiday or seasonal periods, changes in general
economic conditions and consumer spending patterns, the timing of promotional events and weather conditions. As a result, our results of
operations fluctuate on a quarterly basis and relative to corresponding periods in prior years, and any of these factors could adversely affect our
business and could cause our results of operations to decline. For example, our third and fourth quarter net sales are impacted by early Fall
shopping trends and the holiday season. Likewise, we typically experience lower net sales in the first and second quarter relative to other
quarters. Any significant decrease in net sales during the early Fall selling period or the holiday season would have a material adverse effect on
us. In addition, in order to prepare for these seasons, we must order and keep in stock significantly more merchandise than we carry during other
parts of the year. This inventory build-up may require us to expend cash faster than we generate it by our operations during this period. Any
unanticipated decrease in demand for our products during these peak shopping seasons could require us to sell excess inventory at a substantial
markdown, which could have a material adverse effect on our business, profitability, ability to repay indebtedness and our brand image with
customers.

We could face increased competition from other retailers that could adversely affect our ability to generate higher net sales and our ability to
obtain favorable store locations.

We face substantial competition in the specialty retail apparel and accessory industry. We compete on the basis of a combination of factors,
including, among others, price, breadth, quality and style of merchandise offered, in-store experience, level of customer service, ability to
identify and offer new and emerging fashion trends and brand image. We compete with a wide variety of large and small retailers for customers,
vendors, suitable store locations and personnel. We face competition from major specialty retailers that offer their own private label assortment,
department stores, regional retail chains, web-based retail stores and other direct retailers that engage in the retail sale of apparel, accessories,
footwear and similar merchandise to fashion-conscious young women and men.

Some of our competitors have greater financial, marketing and other resources available. In many cases, our competitors sell their products in
stores that are located in the same shopping malls or lifestyle centers as our stores. In addition to competing for sales, we compete for favorable
site locations and lease terms in shopping malls and lifestyle centers and our competitors may be able to secure more favorable locations than us
as a result of their relationships with, or appeal to, landlords. Our competitors may also sell substantially similar products at reduced prices
through the Internet or through outlet centers or discount stores, increasing the competitive pricing pressure for those products. We cannot assure
you that we will continue to be able to compete successfully against existing or future competitors. Our expansion into markets served by our
competitors and entry of new competitors or expansion of existing competitors into our markets could have a material adverse effect on us.

Our ability to attract customers to our stores that are located in malls or other shopping centers depends heavily on the success of these malls
and shopping centers, and any decrease in customer traffic in these malls or shopping centers could cause our net sales to be less than
expected.

A significant number of our stores are located in malls and other shopping centers. Sales at these stores are dependent, to a significant degree,
upon the volume of traffic in those shopping centers and the surrounding area. Our stores benefit from the ability of a shopping center s other
tenants, particularly anchor stores, such as
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department stores, to generate consumer traffic in the vicinity of our stores and the continuing popularity of the shopping center as a shopping
destination. Our sales volume and traffic generally may be adversely affected by, among other things, a decrease in popularity of malls or other
shopping centers in which our stores are located, the closing of anchor stores important to our business, a decline in popularity of other stores in
the malls or other shopping centers in which our stores are located or a deterioration in the financial condition of shopping center operators or
developers which could, for example, limit their ability to finance tenant improvements for us and other retailers. A reduction in consumer traffic
as a result of these or any other factors, or our inability to obtain or maintain favorable store locations within malls or other shopping centers,
could have a material adverse effect on us.

We do not own or operate any manufacturing facilities and therefore depend upon independent third parties for the manufacture of all of
our merchandise, and any inability of a manufacturer to ship goods to our specifications or to operate in compliance with applicable laws
could negatively impact our business.

We do not own or operate any manufacturing facilities. As a result, we are dependent upon our timely receipt of quality merchandise from
third-party manufacturers. A manufacturer s inability to ship orders to us in a timely manner or meet our quality standards could cause delays in
responding to consumer demands and negatively affect consumer confidence in the quality and value of our brand or negatively impact our
competitive position, all of which could have a material adverse effect on our financial condition or results of operations. Furthermore, we are
susceptible to increases in sourcing costs, which we may not be able to pass on to customers, and changes in payment terms from manufacturers,
which could adversely affect our financial condition or results of operations.

Failure by our manufacturers to comply with our guidelines also exposes us to various risks, including with respect to use of acceptable labor
practices and compliance with applicable laws. We do not independently investigate whether our vendors and manufacturers use acceptable
labor practices and comply with applicable laws, such as child labor and other labor laws, and instead rely on audits performed by several
third-party auditors. Our business may be negatively impacted should any of our manufacturers experience an interruption in operations,
including due to labor disputes and failure to comply with laws, and our business may suffer from negative publicity for using manufacturers
that do not engage in acceptable labor practices and comply with applicable laws. Any of these results could harm our brand image and have a
material adverse effect on our business and growth.

The raw materials used to manufacture our products and our distribution and labor costs are subject to availability constraints and price
volatility, which could result in increased costs.

The raw materials used to manufacture our merchandise are subject to availability constraints and price volatility caused by high demand for
cotton, high demand for petroleum-based synthetic and other fabrics, weather conditions, supply conditions, government regulations, economic
climate and other unpredictable factors.

In addition, our transportation and labor costs are subject to price volatility caused by the price of oil, supply of labor, governmental regulations,
economic climate and other unpredictable factors. Increases in the demand for, or the price of, raw materials used to manufacture our
merchandise and increases in transportation and labor costs could each have a material adverse effect on our cost of sales or our ability to meet
our customers needs. We may not be able to pass all or a material portion of such higher raw material costs on to our customers, which could
negatively impact our profitability. Any material costs that are passed on to customers may result in a reduction in our net sales.

The interruption of the flow of merchandise from international manufacturers could disrupt our supply chain.

We purchase the majority of our merchandise outside of the United States through arrangements with approximately 90 vendors, utilizing
approximately 325 foreign manufacturing facilities located throughout the

S-6
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world, primarily in Asia and Central and South America. Political, social or economic instability in Asia, Central or South America, or in other
regions in which our manufacturers are located, could cause disruptions in trade, including exports to the United States. Other events that could
also cause disruptions to exports to the United States include:

the imposition of additional trade law provisions or regulations;

the imposition of additional duties, tariffs and other charges on imports and exports;

quotas imposed by bilateral textile agreements;

foreign currency fluctuations;

natural disasters;

restrictions on the transfer of funds;

the financial instability or bankruptcy of manufacturers; and

significant labor disputes, such as dock strikes.
We cannot predict whether the countries in which our merchandise is manufactured, or may be manufactured in the future, will be subject to
new or additional trade restrictions imposed by the United States or other foreign governments, including the likelihood, type or effect of any
such restrictions. Trade restrictions, including new or increased tariffs or quotas, embargos, safeguards and customs restrictions against apparel
items, as well as United States or foreign labor strikes and work stoppages or boycotts, could increase the cost or reduce the supply of apparel
available to us and adversely affect our business, financial condition or results of operations.

If we encounter difficulties associated with distribution facilities or if they were to shut down for any reason, we could face shortages of
inventory, delayed shipments to our online customers and harm to our reputation. Any of these issues could have a material adverse effect
on our business operations.

Our distribution facilities are operated by third parties. Our Columbus, Ohio facility operates as our central distribution facility and supports our
entire domestic business, as all of our merchandise is shipped to the central distribution facility from our vendors, and is then packaged and
shipped to our stores or the e-commerce distribution facility in Groveport, Ohio for further distribution to our online customers. The success of

our stores and the satisfaction of our online customers depend on their timely receipt of merchandise. The efficient flow of our merchandise
requires that the third parties who operate the distribution facilities have adequate capacity in both distribution facilities to support our current

level of operations, and any anticipated increased levels that may follow from the growth of our business. If we encounter difficulties with the
distribution facilities or in our relationships with the third parties who operate the facilities or if either facility were to shut down for any reason,
including as a result of fire or other natural disaster, we could face shortages of inventory, resulting in out of stock conditions in our stores, incur
significantly higher costs and longer lead times associated with distributing our products to both our stores and online customers and experience
dissatisfaction from our customers. Any of these issues could have a material adverse effect on our business and harm our reputation.

We rely upon independent third-party transportation providers for substantially all of our product shipments and are subject to increased
shipping costs as well as the potential inability of our third-party transportation providers to deliver on a timely basis.

We currently rely upon independent third-party transportation providers for substantially all of our product shipments, including shipments to
and from all of our stores. Our utilization of these delivery services for shipments is subject to risks, including increases in fuel prices, which
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would increase our shipping costs, and employee strikes and inclement weather, which may impact a shipping company s ability to provide
delivery services that adequately meet our shipping needs. If we change the shipping companies we use, we could face
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logistical difficulties that could adversely affect deliveries and we would incur costs and expend resources in connection with such change.
Moreover, we may not be able to obtain terms as favorable as those received from our current independent third-party transportation providers
which in turn would increase our costs.

We depend on key executive management and may not be able to retain or replace these individuals or recruit additional personnel, which
could harm our business.

We depend on the leadership and experience of our key executive management. The loss of the services of any of our executive management
members could have a material adverse effect on our business and prospects, as we may not be able to find suitable individuals to replace such
personnel on a timely basis or without incurring increased costs, or at all. We believe that our future success will depend greatly on our
continued ability to attract and retain highly skilled and qualified personnel. There is a high level of competition for experienced, successful
personnel in the retail industry. Our inability to meet our staffing requirements in the future could impair our growth and harm our business.

Our growth strategy, including our international expansion plan, is dependent on a number of factors, any of which could strain our
resources or delay or prevent the successful penetration into new markets.

Our growth strategy is partially dependent on opening new stores across North America, remodeling existing stores in a timely manner and
operating them profitably. Additional factors required for the successful implementation of our growth strategy include, but are not limited to,
obtaining desirable store locations, negotiating acceptable leases, completing projects on budget, supplying proper levels of merchandise and
successfully hiring and training store managers and sales associates. In order to optimize profitability for new stores, we must secure desirable
retail lease space when opening stores in new and existing markets. We must choose store sites, execute favorable real estate transactions on
terms that are acceptable to us, hire competent personnel and effectively open and operate these new stores. We historically have received
landlord allowances for store build outs, which offset certain capital expenditures we must make to open a new store. If landlord allowances
cease to be available to us in the future or are decreased, opening new stores would require more capital outlay, which could adversely affect our
ability to continue opening new stores.

To the extent we open new stores in markets where we have existing stores, our existing stores in those markets may experience reduced net
sales. Our planned growth will also require additional infrastructure for the development, maintenance and monitoring of those stores. In
addition, if our current management systems and information systems are insufficient to support this expansion, our ability to open new stores
and to manage our existing stores would be adversely affected. If we fail to continue to improve our infrastructure, we may be unable to
implement our growth strategy or maintain current levels of operating performance in our existing stores.

Additionally, we plan to expand outside of North America through development agreements with third parties and these plans could be
negatively impacted by a variety of factors. We may be unable to find acceptable partners with whom we can enter into joint development
agreements, negotiate acceptable terms for franchise and development agreements and gain acceptance from consumers outside of North
America. Our planned usage of development agreements outside of North America also creates the inherent risk as to whether such third parties
are able to both effectively operate the businesses and appropriately project our brand image in their respective markets. Ineffective or
inappropriate operation of our partners businesses or projection of our brand image could create difficulties in the execution of our international
expansion plan.

Our domestic growth and international expansion plans will place increased demands on our financial, operational, managerial and
administrative resources. These increased demands may cause us to operate our business less efficiently, which in turn could cause deterioration
in the performance of our existing stores. Furthermore, relating to our international expansion, our ability to conduct business in international
markets may be affected by legal, regulatory, political and economic risks, including our unfamiliarity with local business and
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legal environments in other areas of the world. Our international expansion strategy and success could also be adversely impacted by the global
economy, as well as by fluctuations in the value of the dollar against foreign currencies.

Our business depends in part on a strong brand image, and if we are not able to maintain and enhance our brand, particularly in new
markets where we have limited brand recognition, we may be unable to attract sufficient numbers of customers to our stores or sell sufficient
quantities of our products.

Our ability to maintain our reputation is critical to our brand image. Our reputation could be jeopardized if we fail to maintain high standards for
merchandise quality and integrity. Any negative publicity about these types of concerns may reduce demand for our merchandise. Failure to
maintain high ethical, social and environmental standards for all of our operations and activities or adverse publicity regarding our responses to
these concerns could also jeopardize our reputation. Failure to comply with local laws and regulations, to maintain an effective system of
internal controls or to provide accurate and timely financial statement information could also hurt our reputation. Damage to our reputation or
loss of consumer confidence for any of these reasons could have a material adverse effect on our business, financial condition and results of
operations, as well as require additional resources to rebuild our reputation.

We are subject to risks associated with leasing substantial amounts of space, including future increases in occupancy costs.

We lease all of our store locations, our corporate headquarters and our central distribution facility. We typically occupy our stores under
operating leases with terms of ten years, with options to renew for additional multi-year periods thereafter. In the future, we may not be able to
negotiate favorable lease terms. Our inability to do so may cause our occupancy costs to be higher in future years or may force us to close stores
in desirable locations.

Some of our leases have early cancellation clauses, which permit the lease to be terminated by us or the landlord if certain sales levels are not

met in specific periods or if the center does not meet specified occupancy standards. In addition to future minimum lease payments, some of our
store leases provide for additional rental payments based on a percentage of net sales, or percentage rent, if sales at the respective stores exceed
specified levels, as well as the payment of common area maintenance charges, real property insurance and real estate taxes. Many of our lease
agreements have defined escalating rent provisions over the initial term and any extensions. As we expand our store base, our lease expense and
our cash outlays for rent under the lease terms will increase.

We depend on cash flow from operations to pay our lease expenses. If our business does not generate sufficient cash flow from operating
activities to fund these expenses, we may not be able to service our lease expenses, which could materially harm our business.

If an existing or future store is not profitable, and we decide to close it, we may nonetheless be committed to perform our obligations under the
applicable lease including, among other things, paying the base rent for the balance of the lease term. Moreover, even if a lease has an early
cancellation clause, we may not satisfy the contractual requirements for early cancellation under that lease. Our inability to enter into new leases
or renew existing leases on terms acceptable to us or be released from our obligations under leases for stores that we close could materially
adversely affect us.

Our failure to find store employees who can effectively operate our stores could adversely affect our business.

Our success depends in part upon our ability to attract, motivate and retain a sufficient number of store employees, including store managers,
who understand and appreciate our corporate culture and customers, and are able to adequately and effectively represent this culture and
establish credibility with our customers. The
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store employee turnover rate in the retail industry is generally high. Excessive store employee turnover will result in higher employee costs
associated with finding, hiring and training new store employees. If we are unable to hire and retain store personnel capable of consistently
providing a high level of customer service, as demonstrated by their enthusiasm for our culture, understanding of our customers and knowledge
of the merchandise we offer, our ability to open new stores may be impaired, the performance of our existing and new stores could be materially
adversely affected and our brand image may be negatively impacted. Competition for such qualified individuals could require us to pay higher
wages to attract a sufficient number of employees. Additionally, our labor costs are subject to many external factors, including unemployment
levels, prevailing wage rates, minimum wage laws, potential collective bargaining arrangements, health insurance costs and other insurance
costs and changes in employment and labor legislation or other workplace regulation (including changes in entitlement programs such as health
insurance and paid leave programs). Any increase in labor costs may adversely impact our profitability, or, if we fail to pay such higher wages,
we could suffer increased employee turnover.

We are also dependent upon temporary personnel to adequately staff our stores and distribution facilities, with heightened dependence during
busy periods such as the holiday season and when multiple new stores are opening. There can be no assurance that we will receive adequate
assistance from our temporary personnel, or that there will be sufficient sources of suitable temporary personnel to meet our demand. Any such
failure to meet our staffing needs or any material increases in employee turnover rates could have a material adverse effect on our business or
results of operations.

We work with Limited Brands to provide us with certain key services for our business. If Limited Brands fails to perform its obligations to us
or if we do not find appropriate replacement services, we may be unable to provide these services or implement substitute arrangements on a
timely and cost-effective basis on terms favorable to us.

Limited Brands, our former parent, provides certain services to us under various agreements and arrangements. Mast Global Logistics, an
affiliate of Limited Brands ( Mast ), currently provides us with certain support services relating to our product production and sourcing. Under a
logistics services agreement with Limited Brands that was entered into on October 5, 2009 and took effect in February 2010, Mast also provides
certain inbound and outbound transportation and delivery services, distribution services, customs and brokerage services and rental of
warehouse/distribution space. The logistics services agreement ends on April 30, 2016. The agreement will continue thereafter unless it is
terminated by either party on no less than 24 months prior notice. Notwithstanding the foregoing, we have the right to terminate the agreement
on 24 months prior notice. In no event may the termination of the agreement occur between October 1 of any calendar year and the last day of
February of the next calendar year. If Limited Brands or Mast fails to perform its obligations under either the logistics services agreement or
other agreements we may be unable to obtain substitute arrangements in a timely and cost-effective manner. In addition, we may be unable to
obtain replacement services for these arrangements, or may be required to incur additional costs and may experience delays or business
interruptions as a result of our transition to other service providers, which could have a material adverse effect on our business.

We rely significantly on information systems and any failure, inadequacy, interruption or security failure of those systems could harm our
ability to effectively operate our business, harm our net sales, increase our expenses and harm our reputation.

Our ability to effectively manage and maintain our inventory, and to ship products to our stores and our customers on a timely basis, depends
significantly on our information systems. To manage the growth of our operations, personnel and real estate portfolio, we will need to continue
to improve and expand our operational and financial systems, real estate management systems, transaction processing, internal controls and
business processes; in doing so, we could encounter implementation issues and incur substantial additional expenses. The failure of our
information systems to operate effectively, problems with transitioning to upgraded or replacement systems or expanding them into new stores,
or a breach in security of these systems could adversely impact the
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promptness and accuracy of our merchandise distribution, transaction processing, financial accounting and reporting, the efficiency of our
operations and our ability to properly forecast earnings and cash requirements. We could be required to make significant additional expenditures
to remediate any such failure, problem or breach. Such events may have a material adverse effect on us.

We sell merchandise over the Internet through our website, express.com. Our Internet operations may be affected by our reliance on third-party
hardware and software providers, technology changes, risks related to the failure of computer systems that operate the Internet business,
telecommunications failures, electronic break-ins and similar disruptions. Furthermore, our ability to conduct business on the Internet may be
affected by liability for online content, patent infringement and state and federal privacy laws.

In addition, we may now and in the future implement new systems to increase efficiencies and profitability. To manage growth of our operations
and personnel, we will need to continue to improve and expand our operational and financial systems, transaction processing, internal controls
and business processes. When implementing new or changing existing processes, we may encounter transitional issues and incur substantial
additional expenses.

Experienced computer programmers and hackers, or even internal users, may be able to penetrate our network security and misappropriate our
confidential information or that of third parties, including our customers, create system disruptions or cause shutdowns. In addition, employee
error, malfeasance or other errors in the storage, use or transmission of any such information could result in a disclosure to third parties outside
of our network. As a result, we could incur significant expenses addressing problems created by any such inadvertent disclosure or any security
breaches of our network. This risk is heightened because we collect and store customer information, including credit card information, and use
certain customer information for marketing purposes. Any compromise of customer information could subject us to customer or government
litigation and harm our reputation, which could adversely affect our business and growth.

There are claims made against us from time to time that can result in litigation or regulatory proceedings which could distract management
Jfrom our business activities and result in significant liability.

We face the risk of litigation and other claims against us. Litigation and other claims arise in the ordinary course of our business and include
commercial disputes, intellectual property issues, consumer protection and privacy matters, product-oriented allegations and slip and fall
claims. In addition, we could face a wide variety of employee claims against us, including general discrimination, privacy, labor and
employment, ERISA and disability claims. For example, Express, LLC is named as a defendant in purported class action lawsuits alleging
various federal and state labor law violations. Any claims could result in litigation against us and could also result in regulatory proceedings
being brought against us by various federal and state agencies that regulate our business, including the United States Equal Employment
Opportunity Commission. Often these cases raise complex factual and legal issues, which are subject to risks and uncertainties and which could
require significant management time. Litigation and other claims and regulatory proceedings against us could result in unexpected expenses and
liability, and could also materially adversely affect our operations and our reputation.

In addition, we may be subject to liability if we infringe the trademarks, patents or other intellectual property rights of third parties. If we were to
be found liable for any such infringement, we could be required to pay substantial damages and could be subject to injunctions preventing
further infringement. Such infringement claims could subject us to boycotts by our customers and harm to our brand image. In addition, any
payments we are required to make and any injunctions we are required to comply with as a result of such infringement actions could adversely
affect our financial results.
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Changes in laws, including employment laws and laws related to our merchandise, could make conducting our business more expensive or
otherwise change the way we do business.

We are subject to numerous regulations, including labor and employment, customs, truth-in-advertising, consumer protection, privacy and
zoning and occupancy laws and ordinances that regulate retailers generally and/or govern the importation, promotion and sale of merchandise
and the operation of stores and warehouse facilities. If these regulations were to change or were violated by our management, employees,
vendors, buying agents or trading companies, the costs of certain goods could increase, or we could experience delays in shipments of our goods,
be subject to fines or penalties, or suffer reputational harm, which could reduce demand for our merchandise and hurt our business and results of
operations.

In addition to increased regulatory compliance requirements, changes in laws could make ordinary conduct of our business more expensive or
require us to change the way we do business. For example, changes in federal and state minimum wage laws could raise the wage requirements
for certain of our employees. Other laws related to employee benefits and treatment of employees, including laws related to limitations on
employee hours, supervisory status, leaves of absence, mandated health benefits or overtime pay, could also negatively impact us, such as by
increasing compensation and benefits costs for overtime and medical expenses.

Moreover, changes in product safety or other consumer protection laws could lead to increased costs to us for certain merchandise, or additional
costs associated with readying merchandise for sale. It is often difficult for us to plan and prepare for potential changes to applicable laws and
future actions or payments related to such changes could be material to us.

We may be unable to protect our trademarks or other intellectual property rights, which could harm our business.

We rely on certain trademark registrations and common law trademark rights to protect the distinctiveness of our brand. However, there can be
no assurance that the actions we have taken to establish and protect our trademarks will be adequate to prevent imitation of our trademarks by
others or to prevent others from claiming that sales of our products infringe, dilute or otherwise violate third-party trademarks or other
proprietary rights in order to block sales of our products.

The laws of certain foreign countries may not protect the use of unregistered trademarks to the same extent as do the laws of the United States.
As a result, international protection of our brand image may be limited and our right to use our trademarks outside the United States could be
impaired. Other persons or entities may have rights to trademarks that contain portions of our marks or may have registered similar or competing
marks for apparel and/or accessories in foreign countries in which our vendors source our merchandise. There may also be other prior
registrations of trademarks identical or similar to our trademarks in other foreign countries. Accordingly, it may be possible for others to prevent
the manufacture of our branded goods in certain foreign countries, the sale of our branded goods into foreign countries or the exportation of our
branded goods from certain foreign countries to the United States. Our inability to register our trademarks or purchase or license the right to use
the relevant trademarks or logos in these jurisdictions could limit our ability to obtain supplies from such markets or penetrate new markets in
jurisdictions outside the United States.

Litigation may be necessary to protect our trademarks and other intellectual property rights, to enforce these rights or to defend against claims by
third parties alleging that we infringe, dilute or otherwise violate third-party trademark, patent or other intellectual property rights. Any litigation
or claims brought by or against us, whether with or without merit, or whether successful or not, could result in substantial costs and diversion of
our resources, which could have a material adverse effect on our business, financial condition, results of operations or cash flows. Any
intellectual property litigation or claims against us could result in the loss or compromise of our intellectual property rights, could subject us to
significant liabilities, require us to seek licenses on unfavorable terms, if available at all, prevent us from manufacturing or selling certain
products and/or require us to redesign or re-label our products or rename our brand, any of which could have a material adverse effect on our
business, financial condition, results of operations or cash flows.

S-12

Table of Contents 22



Edgar Filing: EXPRESS, INC. - Form 424B7

Table of Conten
Our substantial indebtedness and lease obligations could adversely affect our financial flexibility and our competitive position.

We have, and we will continue to have, a significant amount of indebtedness. As of October 29, 2011, we had $318.2 million of outstanding
indebtedness (net of unamortized original issue discounts of $2.4 million). As of October 29, 2011, we had no borrowings outstanding and
$198.2 million available under our $200.0 million secured asset-based loan credit facility (the Opco revolving credit facility ). Our substantial
level of indebtedness increases the risk that we may be unable to generate cash sufficient to pay amounts due in respect of our indebtedness. We
also have, and will continue to have, significant lease obligations. As of January 29, 2011, our minimum annual rental obligations under
long-term operating leases for 2011 and 2012 were $164.4 million and $139.3 million, respectively. Our substantial indebtedness and lease
obligations could have other important consequences to you and significant effects on our business. For example, they could:
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