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FORWARD-LOOKING STATEMENTS
Certain statements contained in Items 1, 2 and 3 of Part I and elsewhere in this report may constitute “forward-looking statements” within the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Pier 1 Imports, Inc. and its consolidated subsidiaries (the “Company”)
may also make forward-looking statements in other reports filed with the United States Securities and Exchange Commission (“SEC”), in press releases, in
presentations and in material delivered to the Company’s shareholders. Forward-looking statements provide current expectations of future events based on
management’s assumptions and assessments in light of past experience and trends, current economic and industry conditions, expected future developments,
and other relevant factors. These statements encompass information that does not directly relate to any historical or current fact and often may be identified with
words such as “believe,” “expect,” “estimate,” “anticipate,” “plan,” “may,” “will,” “intend” and other similar expressions.
Management’s expectations and assumptions regarding: actions intended to return the Company to profitable growth; fiscal 2020 action plans and expense
reduction initiatives intended to reset the Company’s gross margin and cost structure, including the potential closure of up to 450 stores;the Company’s ability to
increase cash flows to support its operating activities and to fund its obligations and working capital needs through the next 12 months; the results of the
evaluation of strategic alternatives and the terms, value and timing of any transaction resulting from that process, or the failure of any such transaction to occur;
the Company’s ability to finalize or fully execute actions that would be probable of mitigating the existence of “substantial doubt” regarding the Company’s ability
to continue as a going concern within the next year; the Company’s ability to obtain necessary consents, waivers and amendments and to avoid defaults under
its senior secured credit facilities, including defaults that would result from the Company’s auditors qualifying their opinion on the Company’s fiscal 2020 financial
statements expected to be filed with the SEC; the effectiveness of the Company’s marketing campaigns, merchandising and promotional strategies and
customer databases; consumer spending patterns; inventory levels and values; the effectiveness of the Company’s relationships with, and operations of, its key
suppliers; risks related to changes in U.S. policy related to imported merchandise, particularly with regard to the impact of tariffs on goods imported from China
and strategies undertaken to mitigate such impact; changes in foreign currency values relative to the U.S. dollar; the Company’s ability to retain its senior
management team; continued volatility in the price of the Company’s common stock; the Company’s ability to execute its business plan to return to compliance
with the continued listing criteria of the New York Stock Exchange (“NYSE”), as accepted by the NYSE, its ability to continue to comply with applicable listing
standards within the available cure period and risks arising from the potential suspension of trading of the Company’s common stock on the NYSE; and other
future results are subject to risks, uncertainties and other factors that could cause actual results to differ materially from the anticipated results or other
expectations expressed in the forward-looking statements.
Additional risks and uncertainties that may affect Company operations and performance include, among others: the failure by the Company to identify, develop
and successfully implement immediate action plans and longer-term strategic initiatives; the inability of the Company to anticipate, identify and respond to
changing customer trends and preferences for home décor and furniture and to identify, source, ship and deliver items of acceptable quality to its U.S.
distribution and fulfillment centers, stores and customers at reasonable prices and rates in a timely fashion; risks related to outsourcing certain business
processes to third-party vendors, including disruptions in business, cyber security threats and increased costs; an overall decline in the health of the U.S.
economy and its impact on consumer confidence and spending; disruptions in the Company’s domestic supply chain or e‑Commerce website; failure to
successfully manage and execute the Company’s marketing initiatives; negative impacts from a failure to control merchandise returns and recalls; potential
impairment charges on certain long-lived assets; the risk that insufficient cash flows from operations could result in the substantial utilization of the Company’s
secured revolving credit facility or similar financing which, in turn, may limit the Company’s ability to conduct certain activities; the Company’s access to
adequate operating cash flow, trade credit, borrowed funds and capital to fund its operations and pay its obligations as they become due, including the impact of
continued deterioration of the Company’s financial performance or adverse trends or disruption in the global credit and equity markets; the highly competitive
retail environment with companies offering similar specialty home merchandise; factors affecting consumer spending, including employment levels and
disposable income, interest rates, consumer debt levels, fuel and transportation costs and other factors; an inability to operate in desirable locations at
reasonable rental rates and to close underperforming stores at or before the completion of their lease terms; failure to attract, motivate and retain an effective
management team or changes in the cost or availability of a suitable workforce; failure to successfully manage omni-channel operations; seasonal variations;
increases in costs that are outside the Company’s control; adverse weather conditions and natural disasters; risks related to the Company’s dependence on
technology in the operation of its business; failure to protect consumer data; failure to successfully implement new information technology systems and enhance
existing systems; risks related to cybersecurity and e-Commerce related fraud; failure to maintain positive brand perception and recognition; risks related to
imported merchandise including the health of global, national, regional, and local economies and their impact on vendors, manufacturers and merchandise;
factors beyond the Company’s control, including general economic and market conditions, fluctuations in the Company’s financial condition or other factors that
could affect the common stock price; risks related to actions by activist shareholders; regulatory and legal risks; and litigation risks.
The foregoing risks and uncertainties are in addition to others discussed elsewhere in this report which may also affect Company operations and performance.
The Company assumes no obligation to update or otherwise revise its forward-looking statements even if experience or future changes make it clear that any
projected results expressed or implied will not be realized. Additional information concerning these risks and uncertainties is contained in the Company's Annual
Report on Form 10‑K for the fiscal year ended March 2, 2019, as filed with the SEC, in the Company’s other filings with the SEC, and in Item 1A of Part II in this
report – “Risk Factors”.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements.
Pier 1 Imports, Inc.
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands except per share amounts)
(unaudited)
13 Weeks Ended
November 30,
December 1,
2019
2018
Net sales
Cost of sales

$

358,416
248,146

$

413,232
282,740

39 Weeks Ended
November 30,
December 1,
2019
2018
$

977,330
737,402

Gross profit
Selling, general and administrative expenses
Depreciation

110,270
151,405
12,176

130,492
147,012
12,423

Operating loss
Nonoperating (income) and expenses:
Interest, investment income and other
Interest expense

(53,311 )

(28,943 )

5,395

3,622

15,334

Loss before income taxes
Income tax provision (benefit)

(58,706 )
250

(32,565 )
17,876

(238,265)
2,955

(191 )
5,586

96
3,526

$

1,140,432
796,295

239,928
426,259
36,600

344,137
428,741
38,146

(222,931)

(122,750)

(549 )
15,883

(1,067)
10,670
9,603
(132,353)
(2,321)

Net loss

$

(58,956 )

$

(50,441 )

$

(241,220)

$

(130,032)

Loss per share:
Basic

$

(14.15)

$

(12.49)

$

(58.36)

$

(32.31)

Diluted

$

(14.15)

$

(12.49)

$

(58.36)

$

(32.31)

Average shares outstanding during period:
Basic
Diluted

The accompanying notes are an integral part of these financial statements.
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4,168

4,039

4,133

4,025

4,168

4,039

4,133

4,025

Pier 1 Imports, Inc.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands)
(unaudited)
13 Weeks Ended
November 30,
December 1,
2019
2018
$ (58,956)
$ (50,441)

Net loss
Other comprehensive income (loss)
Foreign currency translation adjustments
Pension adjustments
Other comprehensive income (loss)
Comprehensive loss, net of tax

$

The accompanying notes are an integral part of these financial statements.
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(36 )
3
(33 )
(58,989)

$

(825)
6
(819)
(51,260)

39 Weeks Ended
November 30,
December 1,
2019
2018
$ (241,220)
$ (130,032)

$

43
6
49
(241,171)

(1,086)
344
(742)
$ (130,774)

Pier 1 Imports, Inc.
CONSOLIDATED BALANCE SHEETS
(in thousands except share amounts)
(unaudited)
November 30,
2019
ASSETS
Current assets:
Cash and cash equivalents, including temporary investments of
$2,727, $49,532 and $63,330, respectively
Accounts receivable, net
Inventories
Prepaid expenses and other current assets
Total current assets
Properties and equipment, net of accumulated depreciation of
$586,592, $556,426 and $551,065, respectively
Operating lease right-of-use assets
Other noncurrent assets

$

$

11,077
36,489
328,916
50,103
426,585
106,260
588,573
28,821
1,150,239

March 2,
2019

$

$

54,878
21,189
347,584
49,876
473,527
149,356
—
33,407
656,290

December 1,
2018

$

$

71,109
36,283
388,275
56,656
552,323
159,705
—
33,264
745,292

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current liabilities:
Accounts payable
Gift cards and other deferred revenue
Borrowings under revolving line of credit
Accrued income taxes payable
Current portion of long-term debt
Current portion of operating lease liabilities
Other accrued liabilities
Total current liabilities
Long-term debt
Long-term operating lease liabilities
Other noncurrent liabilities
Commitments and contingencies
Shareholders' equity (deficit):
Common stock, $0.001 par, 25,000,000 shares authorized, 6,262,000 issued
Paid-in capital
Retained earnings
Cumulative other comprehensive loss
Less -- 1,986,000, 1,981,000 and 2,019,000 common shares in treasury, at cost, respectively
Total shareholders' equity (deficit)

$

$
The accompanying notes are an integral part of these financial statements.
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144,972
36,709
96,000
24
2,875
146,931
106,268
533,779
258,254
487,872
18,032

6
141,875
294,742
(7,812)
(576,509)
(147,698)
1,150,239

$

121,969
37,655
—
302
2,000
—
107,539
269,465
245,624
—
51,672

6
138,469
534,419
(7,861)
(575,504)
89,529
$ 656,290

$

$

172,744
44,028
—
—
2,000
—
118,236
337,008
197,011
—
54,087

6
149,044
603,220
(8,219)
(586,865)
157,186
745,292

Pier 1 Imports, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(unaudited)
39 Weeks Ended
November 30,
December 1,
2019
2018
Cash flows from operating activities:
Net loss
Adjustments to reconcile to net cash used in operating activities:
Depreciation
Non-cash operating lease expense
Right-of-use asset impairment
Fixed asset impairment
Stock-based compensation expense
Deferred compensation, net
Deferred income taxes
Other
Changes in cash from:
Inventories
Prepaid expenses and other assets
Accounts payable and other liabilities
Accrued income taxes payable, net of payments
Net cash used in operating activities
Cash flows from investing activities:
Capital expenditures
Proceeds from disposition of properties
Proceeds from sale of restricted investments
Purchase of restricted investments
Net cash used in investing activities
Cash flows from financing activities:
Stock purchase plan and other, net
Repayments of long-term debt
Borrowings under revolving line of credit
Repayments of borrowings under revolving line of credit
Borrowings under company owned life insurance
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash
Change in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$ (241,220)

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

(130,032)

42,097
2,665
10,629
8,103
1,847
380
2,337
5,192

44,121
—
—
—
2,266
2,065
(1,361)
1,486

18,681
(15,342)
19,051
(277)
(145,857)

(41,257)
(18,210)
104,888
(2,313)
(38,347)

(10,060)
627
2,985
(804)
(7,252)

(31,466)
1,732
11,236
(6,605)
(25,103)

554
(1,500)
251,000
(155,000)
14,246
109,300
8
(43,801)
54,878
$
11,077

1,104
(1,500)
—
—
—
(396)
(424)
(64,270)
135,379
71,109

$

Pier 1 Imports, Inc.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’
EQUITY (DEFICIT)
(in thousands)
(unaudited)
For the 39 Weeks Ended November 30, 2019

Balance March 2, 2019
Net loss
Cumulative effect of accounting change
Other comprehensive income
Stock-based compensation expense
Stock purchase plan and other
Balance November 30, 2019

Common Stock
Outstanding
Shares
Amount
4,281
$
6
—
—
—
—
—
—
(57 )
—
52
—
4,276
$
6

Cumulative
Other
Total
Paid-in
Retained
Comprehensive
Treasury
Shareholders'
Capital
Earnings
Income (Loss)
Stock
Equity (Deficit)
$ 138,469 $
534,419 $
(7,861) $ (575,504) $
89,529
—
(241,220)
—
—
(241,220)
—
1,543
—
—
1,543
—
—
49
—
49
18,986
—
—
(17,139)
1,847
(15,580)
—
—
16,134
554
$ 141,875 $
294,742 $
(7,812) $ (576,509) $
(147,698)

For the 39 Weeks Ended December 1, 2018

Balance March 3, 2018
Net loss
Cumulative effect of accounting change
Other comprehensive loss
Stock-based compensation expense
Stock purchase plan and other
Balance December 1, 2018

Common Stock
Outstanding
Shares
Amount
4,163
$
6
—
—
—
—
—
—
52
—
28
—
4,243
$
6

Paid-in
Capital
$ 168,543
—
—
—
(11,509)
(7,990)
$ 149,044

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

8

Retained
Earnings
$ 726,232
(130,032)
7,020
—
—
—
$ 603,220

Cumulative
Other
Comprehensive
Loss
$
(7,477)
—
—
(742)
—
—
$
(8,219)

Treasury
Stock
$ (609,734)
—
—
—
13,775
9,094
$ (586,865)

Total
Shareholders'
Equity
$
277,570
(130,032)
7,020
(742)
2,266
1,104
$
157,186

Pier 1 Imports, Inc.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’
EQUITY (DEFICIT)
(in thousands)
(unaudited)
For the 13 Weeks Ended November 30, 2019

Balance August 31, 2019
Net loss
Other comprehensive loss
Stock-based compensation expense
Stock purchase plan and other
Balance November 30, 2019

Common Stock
Outstanding
Shares
Amount
4,272
$
6
—
—
—
—
4
—
—
—
4,276
$
6

Paid-in
Capital
$ 141,943
—
—
(83 )
15
$ 141,875

Retained
Earnings
$ 353,698
(58,956)
—
—
—
$ 294,742

Cumulative
Other
Comprehensive
Loss
$
(7,779)
—
(33 )
—
—
$
(7,812)

Treasury
Stock
$ (577,544)
—
—
1,012
23
$ (576,509)

Total
Shareholders'
Equity (Deficit)
$
(89,676)
(58,956)
(33 )
929
38
$
(147,698)

Retained
Earnings
$ 653,661
(50,441)
—
—
—
$ 603,220

Cumulative
Other
Comprehensive
Loss
$
(7,400)
—
(819)
—
—
$
(8,219)

Treasury
Stock
$ (576,609)
—
—
(13,396)
3,140
$ (586,865)

Total
Shareholders'
Equity
$
207,168
(50,441)
(819)
886
392
$
157,186

For the 13 Weeks Ended December 1, 2018

Balance September 1, 2018
Net loss
Other comprehensive loss
Stock-based compensation expense
Stock purchase plan and other
Balance December 1, 2018

Common Stock
Outstanding
Shares
Amount
4,278
$
6
—
—
—
—
(46 )
—
11
—
4,243
$
6

Paid-in
Capital
$ 137,510
—
—
14,282
(2,748)
$ 149,044

The accompanying notes are an integral part of these financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Throughout this report, references to the “Company” include Pier 1 Imports, Inc. and its consolidated subsidiaries. The accompanying unaudited financial
statements should be read in conjunction with the Company’s Form 10‑K for the fiscal year ended March 2, 2019. All adjustments that are, in the opinion of
management, necessary for a fair presentation of the Consolidated Financial Statements contained in this report have been made and consist only of normal
recurring adjustments, except as otherwise described herein. Certain items in these Consolidated Financial Statements have been reclassified to conform to the
current period presentation. Fiscal 2020 consists of a 52‑week year ending on February 29, 2020. Fiscal 2019 consisted of a 52‑week year which ended on
March 2, 2019. The results of operations for the 13 and 39 weeks ended November 30, 2019 and December 1, 2018, are not indicative of results to be expected
for the fiscal year because of, among other things, seasonality factors in the retail business. Historically, the strongest sales of the Company’s products have
occurred during the holiday season beginning in November and continuing through December. The Company conducts business as one operating segment
under the name Pier 1 Imports. As of November 30, 2019, the Company had no financial instruments with fair market values that were materially different from
their carrying values, unless otherwise disclosed.
The Company meets the SEC’s definition of a “Smaller Reporting Company,” and therefore qualifies for the SEC’s reduced disclosure requirements for smaller
reporting companies.

NOTE 1 – LOSS PER SHARE
Basic loss per share amounts were determined by dividing net loss by the weighted average number of common shares outstanding for the period. Stock-based
awards totaling 597,900 and 516,500 were excluded from the computation for the 13 and 39 weeks ended November 30, 2019, respectively, as the effect would
be antidilutive. Stock-based awards totaling 122,200 and 106,400 were excluded from the computation for the 13 and 39 weeks ended December 1, 2018,
respectively, as the effect would be antidilutive. Loss per share amounts were calculated as follows (in thousands except per share amounts):

Net loss
Weighted average shares outstanding:
Basic
Effect of dilutive stock options
Effect of dilutive restricted stock
Diluted
Loss per share:
Basic
Diluted

13 Weeks Ended
November 30,
December 1,
2019
2018
$ (58,956)
$ (50,441)
4,168
—
—
4,168
$
$

(14.15)
(14.15)

39 Weeks Ended
November 30,
December 1,
2019
2018
$ (241,220)
$ (130,032)

4,039
—
—
4,039
$
$

(12.49)
(12.49)

4,133
—
—
4,133
$
$

(58.36)
(58.36)

4,025
—
—
4,025
$
$

(32.31)
(32.31)

Per share figures for all periods presented reflect the Company’s 1‑for‑20 reverse stock split effected on June 20, 2019. SeeNote 5 of the Notes to Consolidated
Financial Statements for additional information.

NOTE 2 – LEASES
In the first quarter of fiscal 2020, the Company adopted Accounting Standards Update (“ASU”) 2016-02, L
“ eases (Topic 842),” and related amendments. See
Note 9 of the Notes to Consolidated Financial Statements for additional information.
The Company leases certain property consisting principally of its corporate headquarters, its retail stores, the majority of its distribution and fulfillment centers,
and certain equipment under operating leases. Many of the Company’s leases include options to renew at the Company’s discretion. The renewal options are
not included in the measurement of right-of-use (“ROU”) assets and lease liabilities as the Company is not reasonably certain to exercise available options. Rent
escalations occurring during the term of the leases are included in the calculation of the future minimum lease payments and the rent expense related to these
leases is recognized on a straight-line basis over the lease term.
The Company determines whether an agreement contains a lease at inception based on the Company’s right to obtain substantially all of the economic benefits
from the use of the identified asset and its right to direct the use of the identified asset. Lease liabilities
10

represent the present value of future lease payments and the ROU assets represent the Company’s right to use the underlying assets for the respective lease
terms. ROU assets and lease liabilities are recognized at the lease commencement date based on the present value ofthe lease payments over the lease term.
The ROU asset is further adjusted to account for previously recorded lease-related expenses such as deferred rent andother lease liabilities. As the Company’s
leases do not provide an implicit rate, the Company uses its incremental borrowing rate as the discount rate to calculate the present value of future lease
payments. The incremental borrowing rate represents an estimate of the interest rate that would be required to borrow on a collateralized basis over a similar
term an amount equal to the lease payments in a similar economic environment.
The Company elected not to recognize a ROU asset and a lease liability for leases with an initial term of twelve months or less and not to separate lease and
non-lease components. In addition to minimum lease payments, certain leases require payment of a proportionate share of real estate taxes and certain building
operating expenses or payments based on a percentage of sales in excess of a specified base. These variable lease costs are not included in the measurement
of the ROU asset or lease liability due to unpredictability of the payment amount and are recorded as a lease expense in the period incurred. The Company’s
lease agreements do not contain residual value guarantees or significant restrictions or covenants other than those customary in such arrangements. As of
November 30, 2019, the Company did not have material leases that had been signed but not yet commenced.
The Company entered into finance leases for certain equipment during the third quarter of fiscal 2020. As of November 30, 2019, finance lease right-of-use
assets totaling $266,000 are included in other noncurrent assets and current finance lease liabilities of $84,000 and long-term finance lease liabilities of
$183,000 are included in other accrued liabilities and other noncurrent liabilities, respectively.
The components of lease cost are as follows (in thousands):

Operating lease cost
Short-term lease cost
Finance lease cost:
Amortization of ROU assets
Interest on lease liabilities
Variable lease cost
Less: Sublease income
Total lease cost

13 Weeks Ended
November 30,
2019
$ 52,717
829

39 Weeks Ended
November 30,
2019
$ 162,320
2,911

8
2
14,522
463
$ 67,615

8
2
42,898
1,319
$ 206,820

The following table discloses the weighted-average remaining lease term and weighted-average discount rate for the Company’s leases as of November 30,
2019:
Operating Leases
4.82
10.02%

Weighted-average remaining lease term (years)
Weighted-average discount rate

Finance Leases
3.00
9.27%

At November 30, 2019, the Company had the following future minimum lease payments (in thousands):
Fiscal Year
2020 (remaining)
2021
2022
2023
2024
Thereafter
Total lease payments
Less: Interest
Total lease obligations

Operating Leases
$ 53,752
197,094
168,630
133,807
97,484
157,612
808,379
173,576
$ 634,803

Finance Leases
$

$

26
104
104
70
—
—
304
37
267

Total
$

53,778
197,198
168,734
133,877
97,484
157,612
808,683
173,613
$ 635,070

The following table discloses supplemental cash flow information related to the Company’s leases (in thousands):
13 Weeks Ended
November 30,
2019
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases

$
$
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39 Weeks Ended
November 30,
2019
55,017
—

$ 169,146
$
—

NOTE 3 – IMPAIRMENT OF LONG-LIVED ASSETS
Long-lived assets are reviewed for impairment at least quarterly or whenever an event or change in circumstances indicates that their carrying values may not
be recoverable. If the impairment analysis indicates that the carrying value of the assets exceeds the sum of the expected undiscounted cash flows, the assets
may be considered impaired. For store level long-lived assets, expected cash flows are determined based on management’s estimate of future sales,
merchandise margin rates and expenses over the remaining expected terms of the leases. The Company determines the fair value of operating lease ROU
assets by comparing the contractual rent payments to estimated market rental rates. Long-lived store ROU and fixed assets are valued at fair value using inputs
classified as Level 3 in the fair value hierarchy, which are unobservable inputs based on the Company’s assumptions. Impairment, if any, is recorded in the
period in which the impairment occurred. The Company recorded impairment charges for the third quarter and year-to-date period of fiscal 2020 of $4,897,000
and $8,103,000, respectively, related to fixed assets. The Company also recorded impairment charges for the third quarter and year-to-date period of fiscal
2020 of $9,190,000 and $10,629,000, respectively, related to lease ROU assets. Impairment charges were included in selling, general and administrative
expenses. The Company recorded no impairment charges in the third quarter and year-to-date period of fiscal 2019. The projection of future cash flows and the
determination of market rental rates requires the use of judgment and estimates. If actual results differ from the Company’s estimates, additional charges for
asset impairments may be recorded in the future.

NOTE 4 – LONG-TERM DEBT AND AVAILABLE CREDIT
Revolving Credit Facility — The Company has a $350,000,000 secured revolving credit facility, with a $150,000,000 accordion feature (subject to the terms
and conditions set forth therein), that matures on June 2, 2022 (“Revolving Credit Facility”). Credit extensions under the Revolving Credit Facility are limited to
the lesser of $350,000,000 or the amount of the calculated borrowing base, as defined in the Revolving Credit Facility, which was $301,045,000 as of November
30, 2019. The Company had $96,000,000 in cash borrowings and $46,531,000 in letters of credit outstanding under the Revolving Credit Facility, with
$158,514,000 remaining available for cash borrowings, all as of November 30, 2019. At the Company’s option, borrowings will bear interest, payable quarterly
or, if earlier, at the end of each interest period, at either the adjusted LIBOR rate as defined in the Revolving Credit Facility plus a spread varying from 125 to 150
basis points per annum, depending on the amount then borrowed under the Revolving Credit Facility, or the prime rate as defined in the Revolving Credit Facility
plus a spread varying from 25 to 50 basis points per annum, depending on the amount then borrowed under the Revolving Credit Facility.
The Revolving Credit Facility includes a $50,000,000 first-in, last-out tranche (“FILO Tranche”). The FILO Tranche expands the Revolving Credit Facility to
$400,000,000 and modifies the borrowing base. The FILO Tranche includes a $15,000,000 first-in, last-out loan (“FILO Loan”), subject to a borrowing base,
which bears interest at either the adjusted LIBOR rate plus 300 basis points per annum or the prime rate plus a spread varying from 25 to 50 basis points per
annum, depending on the amount then borrowed under the Revolving Credit Facility. The FILO Tranche also includes a $35,000,000 term loan (“ABL Term
Loan”), subject to a borrowing base, which bears interest at the adjusted LIBOR rate plus 800 basis points per annum, and which will amortize in equal quarterly
installments of 1.25% of the original principal amount thereof commencing on June 30, 2020. The FILO Tranche is a term loan and does not revolve. The
maturity date of each of the FILO Loan and the ABL Term Loan is June 2, 2022. As of November 30, 2019, the Company had $50,000,000 in cash borrowings
under the FILO Loan and ABL Term Loan with a carrying value of $49,072,000, net of debt issuance costs.
Term Loan Facility — The Company has a senior secured term loan facility that matures on April 30, 2021 (“Term Loan Facility”). As of November 30, 2019,
March 2, 2019 and December 1, 2018, the Company had $189,500,000, $191,000,000 and $191,500,000, respectively, outstanding under the Term Loan
Facility with carrying values of $188,381,000, $189,290,000 and $189,592,000, respectively, net of unamortized discounts and debt issuance costs.
The fair value of the amount outstanding under the Term Loan Facility was approximately $55,903,000 as of November 30, 2019, which was measured at fair
value using the quoted market price. The fair value measurement is classified as Level 2 in the fair value hierarchy based on the frequency and volume of
trading for which the price was readily available. Level 2 inputs include quoted prices in active markets for similar assets or liabilities; quoted prices for identical
or similar assets or liabilities in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the asset or liability.
Company Owned Life Insurance Loans — During the second quarter of fiscal 2020, the Company entered into loans secured by Company owned life
insurance (“COLI”) policies on former key executives. As of November 30, 2019, the Company had $14,246,000 in cash borrowings outstanding under the COLI
loans. The cash surrender value of the related policies was $14,516,000 and is included in other noncurrent assets. Borrowings bear interest, payable annually,
at the higher of the published monthly average as defined in the COLI policies or 5.0%. When a policy becomes payable in accordance with provisions of the
policy, the related loan will mature and any outstanding loan amount will be deducted from the proceeds.
As of November 30, 2019, the Company is in compliance with the requirements of its Revolving Credit Facility and Term Loan Facility. The facilities do not
require the Company to comply with any financial maintenance covenants, but contain certain customary representations and warranties, affirmative covenants
and provisions relating to events of default . As a result of being in compliance with the requirements, the classification of debt in the consolidated financial
statements as of November 30, 2019, is based on the contractual maturity as set forth in the respective loan agreements.
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A future event of default under the Revolving Credit Facility that is not cured by the Company or waived by the lenders wouldpermit, among other remedies,
acceleration of the Company’s indebtedness under the Revolving Credit Facility and the exercise by the lenders of the other remedies provided under the
agreements governing the Revolving Credit Facility. An event of default under the Revolving Credit Facility would also constitute an event of default under the
Term Loan Facility, subject to customary grace periods and conditions,allowing its lenders to accelerate the Company’s obligations and exercise their remedies.
If the Company’s independent registered public accounting firm includes a qualification or exception regarding the Company’s ability to continue as a going
concern in its annual audit opinion regarding the Company’s annual consolidated financial statements, without an amendment from its lenders, an event of
default under existing debt agreements would be triggered.
In the event of default under these agreements, the long-term portion of the debt would be reclassified to current.

NOTE 5 – MATTERS CONCERNING SHAREHOLDERS’ EQUITY (DEFICIT)
On June 19, 2019, the Company’s Board of Directors authorized a 1-for-20 reverse stock split of the Company’s common stock (“Reverse Stock Split”) and the
Company filed a Certificate of Amendment (“Amendment”) to its Restated Articles of Incorporation with the Secretary of State of the State of Delaware to effect
the Reverse Stock Split with respect to the Company’s issued and outstanding shares of common stock, as well as its shares held in treasury. Pursuant to the
Amendment, effective as of 12:01 a.m., Eastern Time, on June 20, 2019, each twenty shares of common stock issued and outstanding or held in treasury was,
automatically and without any action on the part of the respective holders thereof, combined and converted into one validly issued, fully paid and non-assessable
share of common stock. In connection with the Reverse Stock Split, the number of authorized shares of common stock was reduced proportionately from
500,000,000 to 25,000,000 shares. No fractional shares were issued as a result of the Reverse Stock Split. In lieu thereof, shareholders who would have been
entitled to a fractional share as a result of the Reverse Stock Split received a cash payment from the Company’s transfer agent in an amount equal to their
respective pro rata share of the proceeds of the transfer agent’s aggregate sale of all fractional shares at the then-prevailing prices on the open market, net of
any brokerage costs incurred by the transfer agent to sell such fractional shares. Proportionate adjustments were made to the Pier 1 Imports, Inc. 2006 Stock
Incentive Plan, the Pier 1 Imports, Inc. 2015 Stock Incentive Plan and all outstanding awards thereunder. The Company's common stock began trading on a
split-adjusted basis on the NYSE at the market open on June 20, 2019. Accordingly, all share and per‑share figures reflect the Reverse Stock Split. See Note 1
of the Notes to Consolidated Financial Statements for additional information.

NOTE 6 – REVENUE RECOGNITION
Revenue is recognized upon customer receipt or delivery for retail sales. The Company’s revenues are reported net of discounts, returns and sales tax, and
include wholesale sales and royalties. Amounts charged to customers for shipping and handling are included in net sales. A reserve has been established for
estimated merchandise returns based upon historical experience and other known factors. The gross reserve for estimated merchandise returns at November
30, 2019 and December 1, 2018, was $5,686,000 and $7,809,000, respectively. For the 13 and 39 weeks ended November 30, 2019, the Company recognized
revenue of $2,521,000 and $9,780,000, respectively, for gift card redemptions. For the 13 and 39 weeks ended December 1, 2018, the Company recognized
revenue of $3,049,000 and $11,659,000, respectively, for gift card redemptions. Prior to recognition as revenue, these amounts were previously included in gift
cards and other deferred revenue on the Company’s consolidated balance sheets as of March 2, 2019 and March 3, 2018, respectively.
Disaggregated Revenues — Net sales consisted almost entirely of sales to retail customers, net of discounts, returns and sales tax, but also included delivery
revenues, wholesale sales and royalties, and gift card breakage. Net sales were as follows (in thousands):
13 Weeks Ended
November 30,
December 1,
Retail sales
Other (1)
Net sales
(1)

39 Weeks Ended
November 30,
December 1,

2019
$ 356,160

2018
$ 410,377

2019
$ 970,112

2018
$ 1,132,170

2,256
$ 358,416

2,855
$ 413,232

7,218
$ 977,330

8,262
$ 1,140,432

The Company supplies merchandise and licenses the Pier 1 Imports name to Grupo Sanborns, which sells Pier 1 Imports merchandise primarily in a "store within a store"
format in Mexico and El Salvador and online in Mexico. Other sales consisted primarily of these wholesale sales and royalties received from Grupo Sanborns, as well as
gift card breakage.

NOTE 7 – INCOME TAX
The income tax provision for the third quarter of fiscal 2020 was $250,000, compared to $17,876,000 during the same period in the prior fiscal year. The
effective tax rate for the third quarter of fiscal 2020 was (0.4%), compared to (54.9%) for the same period during fiscal 2019. The income tax provision for the
year-to-date period of fiscal 2020 was $2,955,000, compared to an income tax benefit of $2,321,000 during the same period in the prior fiscal year. The effective
tax rate for the year-to-date period of fiscal 2020 was (1.2%), compared to 1.8% in the same period during fiscal 2019. The change in the income tax provision
for the third quarter of fiscal 2020
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compared to third quarter of fiscal 2019 primarily relates to the valuation allowances established in fiscal year 2019.During the second quarter of fiscal 2020, the
Company recorded an additional valuation allowance of $2,609,000 related to certain state jurisdictions based upon the determination that it was not more likely
than not that such assets would be realized
As of November 30, 2019, the Company had total unrecognized tax benefits of approximately $4,100,000, the majority of which, if recognized, would affect the
Company’s effective tax rate. It is reasonably possible a significant portion of the Company’s gross unrecognized tax benefits could decrease within the next
twelve months primarily due to settlements with certain taxing jurisdictions.

NOTE 8 – COMMITMENTS AND CONTINGENCIES
The Company announced in January 2016 a voluntary recall of its Swingasan Chair and Stand in cooperation with the Consumer Product Safety Commission
(“CPSC”). In September 2016, the Company received a staff investigatory letter from the CPSC indicating that the CPSC would investigate whether the
Company complied with certain reporting requirements of the Consumer Product Safety Act with respect to the recall. The Company responded to the inquiry
and cooperated with the CPSC. On September 20, 2017, the Company received a letter from the CPSC proposing to resolve certain alleged violations of the
Consumer Product Safety Act relating to the Swingasan recall on terms which would require, among other things, the payment of a civil money penalty. On
October 27, 2017, the Company submitted its response to the CPSC letter. The Company disagrees with a number of the allegations and legal conclusions
asserted by the CPSC and believes the requested civil money penalty is excessive in view of the circumstances. The CPSC has responded to the Company’s
letter and generally declined to accept the Company’s position. The Company entered into settlement discussions with the CPSC during the third quarter of
fiscal 2019 that are ongoing. Given the nature of this matter and the uncertainty as to how and when it will be resolved, the Company believes that a reasonable
estimate of the potential range of loss in connection with this matter is $2,000,000 to $6,200,000. While the Company anticipates that the final settlement will fall
within the estimated range of outcomes, the final terms of the resolution of this matter cannot be predicted with certainty and no assurances can be given as to
the specific amount that the Company may be required to pay.
There are various other claims, lawsuits, inquiries, investigations and pending actions against the Company incident to the operation of its business. The
Company considers these other matters to be ordinary and routine in nature. The Company maintains insurance against most of these matters. It is the opinion
of management, after consultation with counsel, that the ultimate resolution of such matters will not have a material adverse effect, either individually or in the
aggregate, on the Company’s financial condition, results of operations or liquidity.

NOTE 9 – NEW ACCOUNTING STANDARDS
Accounting Standards — Recently Adopted:
ASU 2016-02 — Leases (Topic 842)
The Company adopted ASU 2016-02, “Leases (Topic 842),” and related amendments in the first quarter of fiscal 2020 on a modified retrospective basis. The
new standard required lessees to recognize a ROU asset and lease liability for most leases on the balance sheet. The Company elected certain practical
expedients permitted under the transition guidance, including the package of practical expedients, which allows the Company to not reassess whether existing
contracts contain leases, the lease classification of existing leases, or initial direct costs for existing leases. The Company also elected the transition option that
allows entities to only apply the ASU at the adoption date and not apply the provisions to comparative periods; therefore, comparative financial information has
not been restated. This transition option allows the recognition of a cumulative-effect adjustment to the opening balance of retained earnings in the period of
adoption rather than the earliest period presented. The Company elected not to separate lease and non-lease components and not to recognize a ROU asset
and a lease liability for leases with an initial term of twelve months or less. The Company did not elect the hindsight practical expedient.
The Company recognized a cumulative-effect adjustment to increase the opening balance of retained earnings by $1,543,000 as of March 3, 2019, as a result of
previous sale leaseback transactions and previous store impairments. The adoption of ASU 2016-02 did not have a material impact on the Company’s
consolidated statements of operations or consolidated statements of cash flows for the periods ended November 30, 2019. See Note 2 of the Notes to
Consolidated Financial Statements for additional information.
ASU 2018-02 — Income Statement — Reporting Comprehensive Income (Topic 220): Reclassification of Certain Tax Effects from Accumulated Other
Comprehensive Income
In February 2018, the Financial Accounting Standards Board (“FASB”) issued ASU 2018-02, “Income Statement — Reporting Comprehensive Income (Topic
220): Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income.” ASU 2018‑02 gives entities the option to reclassify to retained
earnings tax effects related to items in accumulated other comprehensive income (“OCI”) that have been stranded in accumulated OCI as a result of the
remeasurement of deferred taxes to reflect the lower federal income tax rate enacted as part of the Tax Cuts and Jobs Act of 2017 (“Tax Act”). ASU 2018-02
requires entities to make new disclosures, regardless of whether they elect to reclassify tax effects. The Company adopted the provisions of this guidance in the
first quarter of fiscal 2020. The adoption of this guidance did not have a material impact on the Company’s financial statements. An election was made not to
reclassify the tax effects of the Tax Act related to items in accumulated OCI. The Company’s policy is to release tax effects related to items in accumulated OCI
when an entire portfolio of the type of item is liquidated, sold, or extinguished.
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Accounting Standards — Pending Adoption:
ASU 2016-13 — Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments
In June 2016, the FASB issued ASU 2016-13, “Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments.”
ASU 2016-13 and related amendments change how entities account for and measure credit losses for most financial assets and certain other instruments. In
November 2019, the FASB issued ASU 2019-10, “Financial Instruments—Credit Losses (Topic 326), Derivatives and Hedging (Topic 815), and Leases (Topic
842): Effective Dates.” ASU 2019-10 defers the effective date of credit loss standard ASU 2016-13 by two years for smaller reporting companies and permits
early adoption. ASU 2016-13 is effective for the Company beginning in fiscal 2024. The Company is evaluating the impact of the adoption of ASU 2016-13 on its
financial statements, but does not expect such adoption to have a material impact.
ASU 2018-15 — Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Customer’s Accounting for Implementation Costs
Incurred in a Cloud Computing Arrangement That Is a Service Contract
In August 2018, the FASB issued ASU 2018-15, “Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Customer’s Accounting for
Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract,” requiring a customer in a cloud computing arrangement that is a
service contract to follow the internal-use software guidance in Accounting Standards Codification 350-40 to determine which implementation costs to capitalize
as assets. Capitalized implementation costs related to a hosting arrangement that is a service contract will be amortized over the term of the hosting
arrangement, beginning when the module or component of the hosting arrangement is ready for its intended use. ASU 2018-15 is effective for the Company
beginning in fiscal 2021. The Company is evaluating the impact of the adoption of ASU 2018-15 on its financial statements, but does not expect such adoption to
have a material impact.
ASU 2019-12 — Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes
In December 2019, the FASB issued ASU 2019-12, “Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes,”which is intended to simplify
various aspects related to accounting for income taxes. ASU 2019-12 removes certain exceptions to the general principles in Topic 740 and also clarifies and
amends existing guidance to improve consistent application. ASU 2019-12 is effective for the Company beginning in fiscal 2022. The Company is evaluating the
impact of the adoption of ASU 2019-12 on its financial statements, but does not expect such adoption to have a material impact.

NOTE 10 – GOING CONCERN UNCERTAINTY
Operating loss for the 13 and 39 weeks ended November 30, 2019, were $53,311,000 and $222,931,000, respectively. The Company’s net cash used in
operating activities was $145,857,000 during the 39 weeks ended November 30, 2019. Cash and cash equivalents were $11,077,000 as of November 30, 2019.
The Company had $96,000,000 in cash borrowings and $46,531,000 in letters of credit outstanding under the Revolving Credit Facility, with $158,514,000
remaining available for cash borrowings, all as of November 30, 2019. For information regarding the Company’s borrowings, see Note 4 of the Notes to
Consolidated Financial Statements.
Cash and cash equivalents and forecasted cash flows from operations are not expected to be sufficient to meet the Company’s obligations that will mature over
the next 12 months. In addition, future borrowings may not be available or may not be sufficient to enable the Company to fund its obligations and working
capital needs through the next 12 months.
However, the Company is taking a number of actions to support its ongoing transformation including cost cutting, lowering capital expenditures, seeking
additional capital and reducing its store footprint including related distribution centers and corporate headquarters support. The Company will continue to seek
reductions in rental obligations with landlords in its determination of the appropriate footprint.
The consolidated financial statements for the 13 and 39 weeks ended November 30, 2019, have been prepared assuming that the Company will continue as a
going concern. The consolidated financial statements do not include any adjustments that may result from the outcome of this going concern uncertainty as the
Company believes that completion or substantial completion of the actions discussed above would alleviate or eliminate the substantial doubt as defined in ASC
205-40, “Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going Concern.” However, as the actions above have not been finalized or fully
executed as of the date of this report, they cannot be deemed probable of mitigating substantial doubt. Accordingly, substantial doubt is deemed to exist about
the Company’s ability to continue as a going concern.
If the Company’s independent registered public accounting firm includes a qualification or exception regarding the Company’s ability to continue as a going
concern in its audit report and opinion regarding the Company’s annual consolidated financial statements, without an amendment from its lenders, an event of
default under existing debt agreements would be triggered.
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NOTE 11 – SUBSEQUENT EVENTS
In order to better align its business with the current operating environment, the Company intends to reduce its store footprint by up to 450 locations. To reflect
the revised store footprint, the Company also plans to close certain distribution centers and reduce its corporate expenses, including headcount. The Company
is currently unable in good faith to make a determination of an estimate of the amount or range of amounts expected to be incurred in connection with these
events. See Part II, Item 5. Other Information of this Quarterly Report on Form 10-Q for additional information regarding these actions.
On January 6, 2020, the Company received consent from its lenders under the Revolving Credit Facility to permit the reduction to the store footprint and related
actions.
As previously announced, the Company is currently in the process of evaluating a full range of strategic alternatives. That work is ongoing, with no formal
conclusion at this time.
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Item 2. Management's Discussion and Analysis of Financial
Condition and Results of Operations.
The following discussion and analysis of financial condition, results of operations, and liquidity and capital resources for the 13 and 39 weeks ended November
30, 2019, as compared to the 13 and 39 weeks ended December 1, 2018, should be read in conjunction with the Company’s unaudited Consolidated Financial
Statements and related Notes to Consolidated Financial Statements, which are included in this Quarterly Report on Form 10-Q in Item 1 Financial Statements.
In addition, the following discussion and analysis of financial condition, results of operations, and liquidity and capital resources should be read in conjunction
with the Company’s Consolidated Financial Statements as of March 2, 2019, and for the fiscal year then ended, the related Notes to Consolidated Financial
Statements and Management’s Discussion and Analysis of Financial Condition and Results of Operations, all contained in the Annual Report on Form 10‑K of
Pier 1 Imports, Inc. for the fiscal year ended March 2, 2019.

MANAGEMENT OVERVIEW
Pier 1 Imports, Inc. (together with its consolidated subsidiaries, the “Company”) directly imports merchandise from many countries, and sells a wide variety of
decorative accessories, furniture, candles, housewares, gifts and seasonal products in retail stores throughout the U.S. and Canada and online at pier1.com.
The Company conducts business as one operating segment. As of November 30, 2019, the Company operated 942 stores in the U.S. and Canada. The results
of operations for the 13 and 39 weeks ended November 30, 2019 and December 1, 2018, are not indicative of results to be expected for the fiscal year because
of, among other things, seasonality factors in the retail business. Historically, the strongest sales of the Company’s products have occurred during the holiday
season beginning in November and continuing through December.
During the third quarter of fiscal 2020, net sales decreased 13.3% from the prior year third quarter and company comparable sales decreased 11.4% compared
to the third quarter of fiscal 2019; the Company estimates that the shift of certain holiday selling days, which were included in last year’s fiscal third quarter,
negatively impacted the third quarter of fiscal 2020 company comparable sales by approximately 650 basis points. The impact of this timing shift is expected to
reverse in the fourth quarter of fiscal 2020. The decline in company comparable sales was primarily a result of lower traffic. Gross profit for the third quarter of
fiscal 2020 was $110.3 million, or 30.8% of sales, compared to $130.5 million, or 31.6% of sales, in the same period last year, a decrease of 80 basis points.
The decrease in gross profit as a percentage of sales primarily reflected increased promotional and clearance activity compared to the same period last year, as
well as 190 basis points of deleverage in store occupancy costs due to lower sales. The Company remains on track to realize approximately $90 million of
selling, general and administrative (“SG&A”) cost cutting initiatives for fiscal 2020, but continues to incur substantial transformation and advisory costs, which
reduced the bottom-line benefit of the progress made in cost cutting during the third quarter of fiscal 2020.
Operating loss for the third quarter of fiscal 2020 was $53.3 million, or (14.8%) of sales, compared to $28.9 million, or (7.0%) of sales, for the same period last
year. For the third quarter of fiscal 2020, the Company reported a net loss of $59.0 million, or $(14.15) per share, which includes transformation costs of
approximately $10 million primarily related to professional fees, and a non-cash charge of $14.1 million related to impairment of long-lived store assets,
compared to a net loss of $50.4 million, or $(12.49) per share, for the third quarter of fiscal 2019. Per share figures reflect the Company’s 1-for-20 reverse stock
split effected on June 20, 2019. EBITDA (earnings before interest, taxes, depreciation and amortization) for the third quarter of fiscal 2020 was $(41.0) million
and includes the transformation costs and impairment charge referred to above. This compares to EBITDA of $(16.9) million in the same period last year. See
“Reconciliation of Non-GAAP Financial Measures” below.
As of November 30, 2019, the Company had $11.1 million of cash and cash equivalents, $189.5 million outstanding under its senior secured term loan facility,
$96.0 million of cash borrowings under its $350 million secured revolving credit facility (“Revolving Credit Facility”), $50.0 million of borrowings under its first-in,
last-out tranche (“FILO Tranche”) and $14.2 million in cash borrowings outstanding under loans secured by Company owned life insurance (“COLI”). See Note 4
of the Notes to Consolidated Financial Statements for additional information.
On November 4, 2019, the Board of Directors of the Company appointed Robert J. Riesbeck to the position of Chief Executive Officer and Mr. Riesbeck was
elected as a member of the Board of Directors, effective immediately. Mr. Riesbeck will also continue to serve as the Chief Financial Officer of the Company.
Cheryl A. Bachelder, the Company’s former Interim Chief Executive Officer, stepped down from the Company and will continue to serve as a member of the
Board of Directors. On November 4, 2019, the Board of Directors appointed Donna N. Colaco to serve as President of the Company, effective immediately.
As previously announced, the Company is currently in the process of evaluating a full range of strategic alternatives. That work is ongoing, with no formal
conclusion at this time.
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In order to better align its business with the current operating environment, the Company intends to reduce its store footprint by up to 450 locations. To reflect
the revised store footprint, the Company also plans to close certain distribution centers andreduce its corporate expenses, including headcount. See Part II, Item
5. Other Information of this Quarterly Report on Form 10-Q for additional information regarding these actions.

Results of Operations
Management reviews a number of key performance indicators to evaluate the Company’s financial performance. The following table summarizes those key
performance indicators:

Key Performance Indicators
Total sales decline
Company comparable sales decline
Gross profit as a % of sales
SG&A expenses as a % of sales
Operating loss as a % of sales
Net loss (in millions)
Net loss as a % of sales
EBITDA (in millions) (1)
EBITDA as a % of sales (1)
Total retail square footage (in thousands)

13 Weeks Ended
November 30,
December 1,
2019
2018
(13.3%)
(11.9%)
(11.4%)
(10.5%)
30.8%
31.6%
42.2%
35.6%
(14.8%)
(7.0 %)
$
(59.0)
$
(50.4)
(16.4%)
(12.2%)
$
(41.0)
$
(16.9)
(11.4%)
(4.1 %)
7,447
7,809

39 Weeks Ended
November 30,
December 1,
2019
2018
(14.3%)
(11.3%)
(12.5%)
(10.1%)
24.5%
30.2%
43.6%
37.6%
(22.8%)
(10.8%)
$ (241.2)
$ (130.0)
(24.7%)
(11.4%)
$ (186.1)
$
(84.8)
(19.0%)
(7.4 %)
7,447
7,809

(1) See "Reconciliation of Non-GAAP Financial Measures."

Company Comparable Sales Calculation — The company comparable sales calculation includes all in-store sales, including orders placed online inside the
store, provided that the store was open prior to the beginning of the preceding fiscal year and was still open at period end. In addition, company comparable
sales include all orders placed online outside of a store. Remodeled or relocated stores are included if they meet specific criteria. Those criteria include the
following: the new store is within a specified distance serving the same market, no significant change in store size, and no significant overlap or gap between
the store closing and reopening. Such stores are included in the company comparable sales calculation in the first full month after the reopening. If a relocated
or remodeled store does not meet the above criteria, it is excluded from the calculation until it meets the Company’s established definition as described above.
Net Sales – Net sales consisted almost entirely of sales to retail customers, net of discounts, returns and sales tax, but also included delivery revenues,
wholesale sales and royalties, and gift card breakage. Net sales for the third quarter of fiscal 2020 were $358.4 million, a decrease of 13.3%, compared to
$413.2 million for the third quarter of fiscal 2019. At the end of the third quarter of fiscal 2020, the Company operated 45 fewer stores than at the end of the third
quarter of fiscal 2019. Company comparable sales for the third quarter of fiscal 2020 decreased 11.4%, compared to the third quarter of fiscal 2019. The decline
in company comparable sales was primarily a result of lower traffic. Net sales for the year-to-date period of fiscal 2020 were $977.3 million, a decrease of
14.3%, compared to $1.140 billion for the same period in fiscal 2019. Company comparable sales for the year-to-date period of fiscal 2020 decreased 12.5%,
compared to the same period last year. The decline in company comparable sales was a result of lower average customer spend primarily attributable to
changes in the Company’s merchandise mix, as well as decreased store traffic. See Note 6 of the Notes to Consolidated Financial Statements for additional
information.
Sales at the Company’s Canadian stores are subject to fluctuations in currency conversion rates. For the third quarter of fiscal 2020, the year-over-year change
in the value of the Canadian Dollar, relative to the U.S. Dollar, negatively impacted net sales and company comparable sales by approximately 10 basis points.
For the year-to-date period of fiscal 2020, the year-over-year change in the value of the Canadian Dollar, relative to the U.S. Dollar, negatively impacted net
sales by approximately 10 basis points and company comparable sales by approximately 20 basis points. Sales on the Pier 1 credit card comprised 30.1% of
U.S. sales for the trailing twelve months ended November 30, 2019, compared to 33.2% for the comparable period in fiscal 2019. The Company’s proprietary
credit card program provides both economic and strategic benefits to the Company.
The decrease in net sales for the period was comprised of the following components (in thousands):

Net sales for the 39 weeks ended December 1, 2018
Incremental sales decline from:
Company comparable sales
New stores opened during fiscal 2020
Closed stores and other
Net sales for the 39 weeks ended November 30, 2019
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Net Sales
$ 1,140,432

$

(137,883)
—
(25,219)
977,330

A summary reconciliation of the Company’s stores open at the beginning of fiscal 2020 to the number open at the end of the third quarter of fiscal 2020 is as
follows:
United States
906
—
(30 )
876

Open at March 2, 2019
Openings
Closings
Open at November 30, 2019

Canada

Total
67
—
(1 )
66

973
—
(31 )
942

Gross Profit — For the third quarter of fiscal 2020, gross profit was$110.3 million, or 30.8% of sales, compared to $130.5 million, or 31.6% of sales, for the
same period last year, a decrease of 80 basis points. The decrease in gross profit as percentage of sales primarily reflected increased promotional and
clearance activity compared to the same period last year, as well as 190 basis points of deleverage in store occupancy costs due to lower sales. For the year-todate period of fiscal 2020, gross profit was $239.9 million, or 24.5% of sales, compared to $344.1 million, or 30.2% of sales, for the same period last year, a
decrease of 570 basis points.
SG&A Expenses, Depreciation and Operating Loss — For the third quarter of fiscal 2020, SG&A expenses were $151.4 million, or 42.2% of sales, compared
to $147.0 million, or 35.6% of sales, for the same period in fiscal 2019. SG&A expenses for the year-to-date period of fiscal 2020 were $426.3 million, or 43.6%
of sales, compared to $428.7 million, or 37.6% of sales, for the same period in fiscal 2019. For the third quarter and year-to-date period of fiscal 2020,
reductions in marketing expenses, compensation for operations and operational expenses were offset by increases in other SG&A and impairment expenses.
SG&A expenses for the third quarter and year-to-date period of fiscal 2020 include transformation costs of approximately $10 million and $36 million,
respectively, primarily related to professional fees. SG&A expenses are summarized in the table below (in millions):

Compensation for operations
Operational expenses
Marketing
Other selling, general and administrative
Impairment
Total selling, general and administrative

13 Weeks Ended
39 Weeks Ended
November 30, 2019
December 1, 2018
November 30, 2019
December 1, 2018
Expense % of Sales
Expense
% of Sales
Expense % of Sales
Expense % of Sales
$ 54.7
15.3%
$ 61.0
14.8% $ 167.1
17.1% $ 176.6
15.5%
14.7
4.1%
19.8
4.8%
51.4
5.3%
60.2
5.3%
25.2
7.0%
35.4
8.6%
64.1
6.6%
95.5
8.4%
42.7
11.9%
30.8
7.5%
125.0
12.8%
96.4
8.5%
14.1
3.9%
0.0%
18.7
1.9%
0.0%
$ 151.4
42.2%
$ 147.0
35.6% $ 426.3
43.6% $ 428.7
37.6%

The Company remains on track to realize approximately $90 million of SG&A cost cutting initiatives for fiscal 2020, but continues to incur substantial
transformation and advisory costs, which reduced the bottom-line benefit of the progress made in cost cutting during the third quarter of fiscal 2020.
Depreciation expense for the third quarter of fiscal 2020 was $12.2 million, compared to $12.4 million for the same period last year. Depreciation expense for the
year-to-date period of fiscal 2020 was $36.6 million, compared to $38.1 million for the same period last year. The decrease was primarily due to certain assets
becoming fully depreciated and asset retirements, partially offset by additions.
Operating loss for the third quarter of fiscal 2020 was $53.3 million, or (14.8%) of sales, compared to $28.9 million, or (7.0%) of sales, for the same period last
year. Operating loss for the year-to-date period of fiscal 2020 was $222.9 million, or (22.8%) of sales, compared to operating loss of $122.8 million, or (10.8%)
of sales, for the same period last year.
Income Taxes — The income tax provision for the third quarter of fiscal 2020 was $0.3 million, compared to $17.9 million during the same period in the prior
fiscal year. The effective tax rate for the third quarter of fiscal 2020 was (0.4%), compared to (54.9%) in the same period during fiscal 2019. The income tax
provision for the first 39 weeks of fiscal 2020 was $3.0 million, compared to an income tax benefit of $2.3 million during the same period in the prior fiscal year.
The effective tax rate for the first 39 weeks of fiscal 2020 was (1.2%), compared to 1.8% for the same period during fiscal 2019. The change in income tax
provision for the third quarter of fiscal 2020 compared to the third quarter of fiscal 2019 primarily relates to valuation allowances established in fiscal year 2019.
During the second quarter of fiscal 2020, the Company recorded an additional valuation allowance of $2.6 million related to certain state jurisdictions based
upon the determination that it was not more likely than not that such assets would be realized. See Note 7 of the Notes to Consolidated Financial Statements for
additional information.
Net Loss and EBITDA — For the third quarter of fiscal 2020, the Company reported a net loss of $59.0 million, or $(14.15) per share, which includes
transformation costs of approximately $10 million primarily related to professional fees and a non-cash charge of $14.1 million related to impairment of long-lived
store assets. This compares to a net loss of $50.4 million, or $(12.49) per share, for the same period in fiscal 2019. For the first 39 weeks of fiscal 2020, the
Company reported a net loss of $241.2 million, or $(58.36) per share, which includes transformation costs of approximately $36 million primarily related to
professional fees and a non-cash charge of $18.7 million related to impairment of long-lived store assets. This compares to a net loss of $130.0 million, or
$(32.31) per share, for the same period in fiscal 2019. Per share figures reflect the Company’s 1-for-20 reverse stock split effected on June 20, 2019. EBITDA
for the third quarter of fiscal 2020 was $(41.0) million, compared to $(16.9) million for the same period in fiscal 2019. For the first 39 weeks of fiscal 2020,
EBITDA was $(186.1) million, compared to $(84.8) million, for the same period last year. EBITDA for the third quarter and first 39 weeks of fiscal 2020 includes
the transformation costs and impairment charges referred to above. See “Reconciliation of Non-GAAP Financial Measures” below.
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RECONCILIATION OF NON-GAAP FINANCIAL MEASURES
The Company reports its financial results in accordance with U.S. generally accepted accounting principles (“GAAP”). This Quarterly Report on Form 10-Q
references EBITDA, a non-GAAP financial measure.
The Company believes that EBITDA allows management and investors to understand and compare results in a more consistent manner for the 13-week and 39week periods ended November 30, 2019 and December 1, 2018. Non-GAAP financial measures should be considered supplemental and not a substitute for the
Company’s results reported in accordance with GAAP for the periods presented.
EBITDA represents earnings before interest, taxes, depreciation and amortization. Management believes EBITDA is a meaningful indicator of the Company’s
performance which provides useful information to investors regarding its financial condition and results of operations. Management uses EBITDA, together with
financial measures prepared in accordance with GAAP, to assess the Company’s operating performance, to enhance its understanding of core operating
performance and to compare the Company’s operating performance to other retailers. EBITDA should not be considered in isolation or used as an alternative to
GAAP financial measures and does not purport to be an alternative to net income (loss) as a measure of operating performance. A reconciliation of net loss to
EBITDA is shown below (in millions).

Net loss (GAAP)
Add back: Income tax provision (benefit)
Interest expense, net
Depreciation
EBITDA (non-GAAP)

13 Weeks Ended
November 30, 2019
December 1, 2018
$ Amount
% of Sales
$ Amount
% of Sales
$ (59.0)
(16.4%)
$ (50.4)
(12.2%)
0.3
0.1%
17.9
4.3%
5.5
1.5%
3.3
0.8%
12.2
3.4%
12.4
3.0%
$ (41.0)
(11.4%)
$ (16.9)
(4.1 %)

39 Weeks Ended
November 30, 2019
December 1, 2018
$ Amount
% of Sales
$ Amount
% of Sales
$ (241.2)
(24.7%)
$ (130.0)
(11.4%)
3.0
0.3%
(2.3 )
(0.2 %)
15.6
1.6%
9.5
0.8%
36.6
3.7%
38.1
3.4%
$ (186.1)
(19.0%)
$
(84.8)
(7.4 %)

LIQUIDITY AND CAPITAL RESOURCES
The Company ended the third quarter of fiscal 2020 with $11.1 million in cash and cash equivalents, compared to $54.9 million at the end of fiscal 2019 and
$71.1 million at the end of the third quarter of fiscal 2019. The decrease from the end of fiscal 2019 was primarily the result of cash used in operating activities of
$145.9 million and the utilization of cash to fund the Company’s capital expenditures of $10.1 million, partially offset by net cash borrowings of $96.0 million
under the Revolving Credit Facility and $14.2 million under COLI loans.

Cash Flows from Operating Activities
During the first 39 weeks of fiscal 2020, operating activities used $145.9 million of cash, primarily as a result of a net loss of $241.2 million, partially offset by
adjustments for non-cash items.

Cash Flows from Investing Activities
During the first 39 weeks of fiscal 2020, investing activities used $7.3 million of cash, which were primarily related to capital expenditures of $10.1 million
deployed toward technology and infrastructure initiatives and existing stores, partially offset by net restricted investment activity. Of those capital expenditures,
$1.8 million related to timing differences between receipt of fixed asset purchases and cash payment of invoices. Capital spend in fiscal 2020 is expected to be
approximately $15 million.

Cash Flows from Financing Activities
During the first 39 weeks of fiscal 2020, financing activities provided $109.3 million of cash, primarily resulting from net cash borrowings of $96.0 million under
the Revolving Credit Facility and $14.2 million under COLI loans.

Revolving Credit Facility
The Company has a $350 million secured revolving credit facility that matures on June 2, 2022. Credit extensions under the Revolving Credit Facility are limited
to the lesser of $350.0 million or the amount of the calculated borrowing base, as defined in the Revolving Credit Facility, which was $301.0 million as of
November 30, 2019. The Company had $96.0 million in cash borrowings and $46.5 million in letters of credit outstanding under the Revolving Credit Facility,
with $158.5 million remaining available for cash borrowings, all as of November 30, 2019.
The Revolving Credit Facility includes a $50 million FILO Tranche. The FILO Tranche expands the Revolving Credit Facility to $400 million and modifies the
borrowing base. As of November 30, 2019, the Company had $50.0 million outstanding under the FILO Tranche with a carrying value of $49.1 million, net of
debt issuance costs. See Note 4 of the Notes to Consolidated Financial Statements for additional information.
20

On January 6, 2020, the Company received consent from its lenders under the Revolving Credit Facility to permit the reduction to the store footprint and related
actions.

Term Loan Facility
The Company has a senior secured term loan facility that matures on April 30, 2021 (“Term Loan Facility”). As of November 30, 2019, the Company had $189.5
million outstanding under the Term Loan Facility with a carrying value of $188.4 million, net of unamortized discounts and debt issuance costs. See Note 4 of the
Notes to Consolidated Financial Statements for additional information.

Company Owned Life Insurance Loans
During the second quarter of fiscal 2020, the Company entered into loans secured by COLI policies on former key executives. As of November 30, 2019, the
Company had $14.2 million in cash borrowings outstanding under the COLI loans. The loans will mature when the related policies become payable in
accordance with the provisions of the policy. See Note 4 of the Notes to Consolidated Financial Statements for additional information.

Sources of Working Capital
The Company’s sources of working capital include cash from operations, available cash balances, the COLI policies and, as needed, borrowings against the
Company’s Revolving Credit Facility. The Company’s key drivers of cash flows are sales, management of inventory levels, vendor payment terms, management
of expenses and capital expenditures.
Given the Company’s current cash position, expected operating cash flows and borrowings available under the Revolving Credit Facility, the Company has
substantial doubt regarding its ability to have sufficient liquidity to fund its obligations and working capital needs through the next 12 months.
However, the Company is taking a number of actions to support its ongoing transformation including cost cutting, lowering capital expenditures, seeking
additional capital and reducing its store footprint including related distribution centers and corporate headquarter support. The Company will continue to seek
reductions in rental obligations with landlords in its determination of the appropriate footprint.
The consolidated financial statements for the 13 and 39 weeks ended November 30, 2019, have been prepared assuming that the Company will continue as a
going concern. The consolidated financial statements do not include any adjustments that may result from the outcome of this going concern uncertainty as the
Company believes that completion or substantial completion of the actions discussed above would alleviate or eliminate the substantial doubt. However, as the
actions above have not been finalized or fully executed as of the date of this report, they cannot be deemed probable of mitigating substantial doubt.
Accordingly, substantial doubt is deemed to exist about the Company’s ability to continue as a going concern.
If the Company’s independent registered public accounting firm includes a qualification or exception regarding the Company’s ability to continue as a going
concern in its audit report and opinion regarding the Company’s annual consolidated financial statements, without an amendment from its lenders, an event of
default under existing debt agreements would be triggered.

IMPACT OF INFLATION
Inflation has not had a significant impact on the operations of the Company. However, the Company’s management cannot be certain of the effect inflation may
have on the Company’s operations in the future.
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Item 3. Quantitative and Qualitative Disclosures about Market
Risk.
The Company is a smaller reporting company and is not required to provide the information under this item.

Item 4. Controls and Procedures.
The Company maintains disclosure controls and procedures, as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), that are designed to ensure that information required to be disclosed by Pier 1 Imports, Inc. in its reports filed or furnished under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission's rules and forms, and that
such information is accumulated and communicated to the management, of Pier 1 Imports, Inc. including the Chief Executive Officer and Chief Financial Officer,
as appropriate to allow timely decisions regarding required disclosure.
As required by Rules 13a-15 and 15d-15 under the Exchange Act, an evaluation was conducted under the supervision and with the participation of the
Company's management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company's
disclosure controls and procedures as of November 30, 2019. Based on this evaluation, the Chief Executive Officer and Chief Financial Officer have concluded,
with reasonable assurance, that the Company's disclosure controls and procedures were effective as of such date.
There has not been any change in the Company’s internal control over financial reporting during the period covered by this report that has materially affected, or
is reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings.
See the discussion of pending legal proceedings inNote 8 of the Notes to Consolidated Financial Statements.

Item 1A. Risk Factors.
In addition to the other information in this report, carefully consider the discussion under “Risk Factors” in Item 1A of the Company’s Annual Report on Form
10‑K for the fiscal year ended March 2, 2019 (“FY2019 10‑K”) and in subsequent Quarterly Reports on Form 10-Q (“FY2020 10-Qs”). The Company
has described, in the FY2019 10‑K, the primary risks related to its business and securities, and periodically updates those risks for material developments.
Provided below are material changes to the Company’s risk factors as previously disclosed in the FY2019 10‑K and in FY2020 10-Qs.
Uncertainties regarding the Company’s ability to successfully address its financial challenges result in the existence of “substantial doubt”
regarding the Company’s ability to continue as a going concern within one year after the date of this Quarterly Report on Form 10-Q.
The Company has experienced significant net losses and negative cash flows from operating activities and cannot offer assurance that such losses and
negative cash flows will not continue for the foreseeable future. Cash and cash equivalents, forecasted cash flows from operations and currently committed
sources of financing are not expected to be sufficient to meet the Company’s obligations and working capital needs projected to exist over the 12 months
following the date of this Quarterly Report on Form 10-Q without additional borrowings above what would be available under the Company’s existing credit
agreements, assuming no intervening defaults in those obligations.
The Company is addressing its current and anticipated financial requirements and evaluating its strategic alternatives. In addition, while management analyzes
these strategic alternatives, the Company is also seeking additional capital and undertaking operational measures that are expected to enhance its cash
position and improve profitability.
The Company can provide no assurance regarding the outcome of its evaluation of strategic alternatives, that additional capital will be available on acceptable
terms or that the operational measures being undertaken by the Company are probable of success in materially improving the Company’s financial
performance.
As a result of these uncertainties, and in the absence of assurance that the Company’s actions to address them are probable of success, there is substantial
doubt regarding the Company’s ability to continue as a going concern within one year after the date of this Current Report on Form 10-Q. For additional
information, see Note 10 of the Notes to Consolidated Financial Statements.
The occurrence of a default under any of the Company’s credit facilities, including any default resulting from its auditors’ qualification of their
opinion on the fiscal year 2020 financial statements, will allow its lenders to exercise remedies under their credit agreements.
The Company is currently in compliance with requirements of its Revolving Credit Facility and Term Loan Facility.An event of default under the Revolving Credit
Facility or Term Loan Facility that is not cured by the Company or waived by the lenders would permit, among other remedies, acceleration of the Company’s
indebtedness and the exercise by the lenders of the other remedies under the agreements governing the indebtedness. An event of default under one of the
credit facilities will also constitute an event of default under the other credit facility, subject to customary grace periods and conditions, allowing its lenders to
accelerate the Company’s obligations and exercise their remedies.
If the Company’s independent registered public accounting firm includes a qualification or exception regarding the Company’s ability to continue as a going
concern in its audit report and opinion regarding the Company’s annual consolidated financial statements, without an amendment from its lenders, an event of
default under the Revolving Credit Facility and the Term Loan Facility will be triggered.
There can be no assurance that the lenders of the Company’s Revolving Credit Facility and Term Loan Facility will provide consent to waive any defaults that
may occur thereunder on any future occasion that the Company may be in default under the terms of those obligations or refrain from exercising the full extent
of the remedies available under the terms of their agreements, which include taking possession of the Company’s assets that constitute their collateral, including
its cash and inventory and forcing the sale of such collateral, among others.
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Actions taken to improve the Company’s financial performance, including the closure of significant numbers of stores are not without substantial
risk and may not deliver the intended benefits.
The Company is evaluating a number of strategies to improve its financial performance, including the potential closing of up to 450 stores based on a
comprehensive evaluation of the Company’s store portfolio, including historical and recent store performance, the timing of lease expirations, landlord responses
to requests to negotiate more favorable lease terms and other factors. While these actions are expected to benefit the Company in the future, these actions are
not without substantial risk to the Company and may not deliver the full benefits anticipated at the time such actions are taken.
The Company must regain compliance with New York Stock Exchange requirements for the continued listing of its common stock.
On August 5, 2019, the Company received notice (“Notice”) from the New York Stock Exchange (“NYSE”) that it was no longer in compliance with NYSE
continued listing standards set forth in Section 802.01B of the NYSE’s Listed Company Manual due to the fact that the Company’s average global market
capitalization over a consecutive 30 trading-day period was less than $50 million and, at the same time, its shareholders’ equity was less than $50 million.
The Company submitted a plan to the NYSE setting forth the actions intended to be taken by the Company to return to conformity with Section 802.01B within
18 months of the date of the Notice. The NYSE accepted the Company’s plan, allowing the Company’s common stock to continue to be listed and traded on the
NYSE during a cure period of 18 months from the date of the Notice, subject to the Company’s compliance with the plan and other continued listing
standards. The Company is subject to quarterly monitoring by the NYSE for compliance with the plan. If the Company fails to comply with the plan or does not
meet continued listing standards at the end of the allowed cure period, it will be subject to the prompt initiation of NYSE suspension and delisting procedures.
The Company’s common stock will continue to be listed and traded on the NYSE under the common stock trading symbol “PIR”, subject to the Company’s
continued compliance with the plan and other listing requirements of the NYSE. However, until the NYSE determines that the Company has regained
compliance, the common stock trading symbol will have an added designation of “.BC” to indicate that the status of the common stock is “below compliance” with
the NYSE continued listing standards.
The Notice and compliance with the plan do not affect the Company’s business operations or its reporting obligations with the Securities and Exchange
Commission, and it do not conflict with or cause an event of default under any of the Company’s material debt or other agreements. Failure to maintain the
Company’s NYSE listing could negatively impact the Company and its shareholders by reducing the willingness of investors to hold the Company’s common
stock because of the resulting decreased price, liquidity and trading of the Company’s common stock, limited availability of price quotations, and reduced news
and analyst coverage. These developments may also require brokers trading in the Company’s common stock to adhere to more stringent rules and may limit
the Company’s ability to raise capital by issuing additional shares in the future. Delisting may adversely impact the perception of the Company’s financial
condition, and cause reputational harm with investors and parties conducting business with the Company. In addition, the perceived decreased value of
employee equity incentive awards may reduce their effectiveness in encouraging performance and retention.

Item 2. Unregistered Sales of Equity Securities and Use of
Proceeds.
The following table provides information with respect to purchases of common stock of Pier 1 Imports, Inc. made during the 13 weeks ended November 30,
2019, by Pier 1 Imports, Inc. or any “affiliated purchaser” as defined in Rule 10b-18(a)(3) under the Exchange Act:

Period
Sep 1, 2019 through Oct 5, 2019
Oct 6, 2019 through Nov 2, 2019
Nov 3, 2019 through Nov 30, 2019

Total Number
of Shares
Purchased
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Average
Price Paid
per Share
(including
fees)

Total Number
of Shares
Purchased as
Part of
Publicly
Announced
Plans or
Programs

Approximate
Dollar Value
of Shares that
May Yet Be
Purchased
Under the
Plans or
Programs

—
—
—

$

—
—
—

—
—
—

$26,610,135
26,610,135
26,610,135

—

$

—

—

$26,610,135

The Company discontinued share repurchases in April 2018. No share repurchases were made during fiscal 2020.As of November 30, 2019, $26.6 million
remained available for further share repurchases of common stock under the $200 million board-approved share repurchase program announced on April 10,
2014. There is no expiration date on the current authorization.

Item 3. Defaults upon Senior Securities.
None.

Item 4. Mine Safety Disclosures.
Not applicable.

Item 5. Other Information.
Entry into a Material Definitive Agreement.
On January 6, 2020, the Company, through its subsidiary Pier 1 Imports (U.S.), Inc., entered into a Consent to the Second Amended and Restated Credit
Agreement with Bank of America, N.A., as administrative agent and collateral agent, Pathlight Capital Fund I LP, as ABL term loan agent and the lenders party
thereto (the “Consent”), which evidences the consent of the lenders to permit the reduction of the Company’s store footprint and related actions.
Costs Associated with Exit or Disposal Activities.
On January 6, 2020. the Board of Directors of the Company approved a plan that contemplates the closure of up to 450 stores in order to better align its
business with the current operating environment. To reflect the revised store footprint, the Company also plans to close certain distribution centers and reduce
its corporate expenses, including headcount. The Company is currently unable in good faith to make a determination of an estimate of the amount or range of
amounts of charges expected to be incurred in connection with these actions.
Material Impairments.
As disclosed above, the Board of Directors of the Company has approved a plan that contemplates the closure of up to 450 stores and certain distribution
centers and other actions to reduce corporate expenses. These actions may result in material non-cash charges for impairment of the Company's long-lived
assets associated with these stores and distribution centers. The Company is currently unable in good faith to make a determination of an estimate of the
amount or range of amounts of charges that may be incurred in connection with these actions or an estimate of the amount or range of amounts of the
impairment charges that may result in future cash expenditures.
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Item 6. Exhibits.
Exhibit No. Description
3.1

Restated Certificate of Incorporation of Pier 1 Imports, Inc. as filed with the Delaware Secretary of State on October 12, 2009, incorporated herein
by reference to Exhibit 3(i) to the Company’s Form 10-Q for the quarter ended November 28, 2009 (File No. 001-07832).

3.2

Certificate of Amendment to the Company’s Restated Articles of Incorporation filed with the Delaware Secretary of State on June 19, 2019 to be
effective June 20, 2019, incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on June 19, 2019 (File
No. 001-07832).

3.3

Amended and Restated Bylaws of Pier 1 Imports, Inc. (as amended through June 20, 2014), incorporated herein by reference to Exhibit 3.1 to the
Company’s Form 8-K filed on June 24, 2014 (File No. 001-07832).

10.1+

Form of Promotion Bonus Repayment Agreement incorporated herein by reference to Exhibit 99.1 to the Company’s Form 8-K filed on November
4, 2019 (File No. 001-07832)

10.2+

CEO Employment Term Sheet summarizing compensation to be received by Robert J. Riesbeck in the capacity as the Chief Executive Officer and
Chief Financial Officer of Pier 1 Imports, Inc. incorporated herein by reference to Exhibit 99.2 to the Company’s Form 8-K filed on November 4,
2019 (File No. 001-07832)

10.3+

President Employment Term Sheet summarizing compensation to be received by Donna N. Colaco in the capacity as the President of Pier 1
Imports, Inc. incorporated herein by reference to Exhibit 99.3 to the Company’s Form 8-K filed on November 4, 2019 (File No. 001-07832).

31.1*

Certification of the Chief Executive Officer Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a).

31.2*

Certification of the Chief Financial Officer Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a).

32.1**

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

101.INS*

XBRL Instance Document

101.SCH*

XBRL Taxonomy Extension Schema Document

101.CAL*

XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF*

XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*

XBRL Taxonomy Extension Label Linkbase Document

101.PRE*

XBRL Taxonomy Extension Presentation Linkbase Document

*
**
+

Filed herewith
Furnished herewith
Management Contracts and Compensatory Plans
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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.
PIER 1 IMPORTS, INC.

Date:

January 6, 2020

By:

/s/ Robert J. Riesbeck
Robert J. Riesbeck,
Chief Executive Officer and Chief Financial Officer
(Principal Executive Officer and Principal Financial Officer)

Date:

January 6, 2020

By:

/s/ Darla D. Ramirez
Darla D. Ramirez,
Principal Accounting Officer
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Exhibit 31.1
Certification of the Chief Executive Officer Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a)
I, Robert J. Riesbeck, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Pier 1 Imports, 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:

5.

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

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: January 6, 2020

By:

/s/ Robert J. Riesbeck
Robert J. Riesbeck, Chief Executive Officer and Chief Financial
Officer

Exhibit 31.2
Certification of the Chief Financial Officer Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a)
I, Robert J. Riesbeck, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Pier 1 Imports, 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:

5.

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

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: January 6, 2020

By:

/s/ Robert J. Riesbeck
Robert J. Riesbeck, Chief Executive Officer and Chief Financial
Officer

Exhibit 32.1
Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002
Each of the undersigned officers of Pier 1 Imports, Inc., hereby certifies that:
1.

The Quarterly Report on Form 10-Q of Pier 1 Imports, Inc. for the period ended November 30, 2019, fully complies with the requirements of Sections
13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

The information contained in the above-mentioned report fairly presents, in all material respects, the financial condition and results of operations of
Pier 1 Imports, Inc. for the period covered by the report.

Date: January 6, 2020

By:

/s/ Robert J. Riesbeck
Robert J. Riesbeck, Chief Executive Officer
and Chief Financial Officer

