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         Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes o    No ý

         Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes o    No ý

         Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes ý    No o

         Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months
(or for such shorter period that the registrant was required to submit and post such files). Yes ý    No o

         Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in
Part III of this Form 10-K or any amendment to this Form 10-K. ý

         Indicate by check mark whether registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange
Act.

Large accelerated filer ý Accelerated filer o
Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company o
         Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o    No ý

         As of the close of business on July 31, 2010, the last business day of the registrant's most recently completed second fiscal quarter, the
aggregate market value of the voting and non-voting common equity stock held by non-affiliates of the registrant was $2,256,023,551 based
upon the closing price of $35.70 on the New York Stock Exchange composite tape on such date. For this computation, the registrant has
excluded the market value of all shares of its common stock reported as beneficially owned by executive officers and directors of the registrant.
Such exclusion shall not be deemed to constitute an admission that any such person is an "affiliate" of the registrant.

         As of the close of business on March 21, 2011, the registrant had 92,310,752 shares of common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

         Portions of the proxy statement for the registrant's 2011 Annual Meeting of Stockholders are incorporated by reference into Part III herein.

Edgar Filing: GUESS INC - Form 10-K

2



Table of Contents

 TABLE OF CONTENTS

Item Description Page
PART I

1 Business 1
1A Risk Factors 13
1B Unresolved Staff Comments 23

2 Properties 23
3 Legal Proceedings 25
4 Reserved 25

PART II
5 Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 26
6 Selected Financial Data 29
7 Management's Discussion and Analysis of Financial Condition and Results of Operations 30

7A Quantitative and Qualitative Disclosures About Market Risk 50
8 Financial Statements and Supplementary Data 52
9 Changes in and Disagreements With Accountants on Accounting and Financial Disclosure 52

9A Controls and Procedures 53
9B Other Information 55

PART III
10 Directors, Executive Officers and Corporate Governance 55
11 Executive Compensation 55
12 Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 55
13 Certain Relationships and Related Transactions, and Director Independence 55
14 Principal Accountant Fees and Services 55

PART IV
15 Exhibits, Financial Statement Schedules 56

i

Edgar Filing: GUESS INC - Form 10-K

3



Table of Contents

 IMPORTANT FACTORS REGARDING FORWARD-LOOKING STATEMENTS

        Throughout this Annual Report on Form 10-K, including documents incorporated by reference herein, we make "forward-looking"
statements, which are not historical facts, but are forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. Forward-looking statements may also be in our other reports filed under the Securities Exchange Act of 1934, as amended, in our press
releases and in other documents. In addition, from time to time, we, through our management, may make oral forward-looking statements. These
statements relate to analyses and other information based on forecasts of future results and estimates of amounts not yet determinable. These
statements also relate to our future prospects and proposed new products, services, developments or business strategies. These forward-looking
statements are identified by their use of terms and phrases such as "anticipate," "believe," "could," "estimate," "expect," "intend," "may," "plan,"
"predict," "project," "will," "continue," and other similar terms and phrases, including references to assumptions.

        Although we believe that the expectations reflected in any of our forward-looking statements are reasonable, actual results could differ
materially from those projected or assumed. These forward-looking statements may include, among other things, statements relating to our
expected results of operations, the accuracy of data relating to, and anticipated levels of, future inventory and gross margins, anticipated cash
requirements and sources, cost containment efforts, estimated charges, plans regarding store openings and closings, plans regarding business
growth and international expansion, e-commerce, business seasonality, results of litigation, industry trends, consumer demands and preferences,
competition, currency fluctuations, raw material cost pressures, consumer confidence and general economic conditions. We do not intend, and
undertake no obligation, to update our forward-looking statements to reflect future events or circumstances. Such statements involve risks and
uncertainties, which may cause actual results to differ materially from those set forth in these statements. Important factors that could cause or
contribute to such difference include those discussed under "ITEM 1A. Risk Factors" contained herein.

ii
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PART I

ITEM 1.    Business.

General

        Unless the context indicates otherwise, the terms "we," "us," "our" or the "Company" in this Form 10-K refer to Guess?, Inc. ("GUESS?")
and its subsidiaries on a consolidated basis.

        We design, market, distribute and license one of the world's leading lifestyle collections of contemporary apparel and accessories for men,
women and children that reflect the American lifestyle and European fashion sensibilities. Our apparel is marketed under numerous trademarks
including GUESS, GUESS?, GUESS U.S.A., GUESS Jeans, GUESS? and Triangle Design, MARCIANO, Question Mark and Triangle Design,
a stylized G and a stylized M, GUESS Kids, Baby GUESS, YES, G by GUESS, GUESS by MARCIANO and Gc. The lines include full
collections of clothing, including jeans, pants, overalls, skirts, dresses, shorts, blouses, shirts, jackets, knitwear and intimate apparel. We also
selectively grant licenses to manufacture and distribute a broad range of products that complement our apparel lines, including eyewear,
watches, handbags, footwear, kids' and infants' apparel, leather apparel, swimwear, fragrance, jewelry and other fashion accessories.

        Our products are sold through retail, wholesale, e-commerce and licensing distribution channels. Our core customer is a style-conscious
consumer primarily between the ages of 18 and 32. These consumers are part of a highly desirable demographic group that we believe,
historically, has had significant disposable income. We also appeal to customers outside this group through specialty product lines that include
GUESS by MARCIANO, a more sophisticated fashion line targeted to women and men, and GUESS Kids, targeted to boys and girls ages 6 to
12.

        We were founded in 1981 and currently operate as a Delaware corporation.

        The Company operates on a 52/53-week fiscal year calendar, which ends on the Saturday nearest to January 31 of each year. All references
herein to "fiscal 2011," "fiscal 2010" and "fiscal 2009" represent the results of the 52-week fiscal years ended January 29, 2011, January 30,
2010 and January 31, 2009, respectively. References to "fiscal 2012" represent management's expectations for the 52-week fiscal year ending
January 28, 2012.

Business Strengths

        We believe we have several business strengths that set us apart from our competition and enable us to continue to grow our business and
enhance our profitability. These business strengths include:

        Brand Equity.    The GUESS? brand is an integral part of our business, a significant strategic asset and a primary source of sustainable
competitive advantage. The GUESS? brand communicates a distinctive image that is fun, fashionable and sexy. We have developed and
maintained this image worldwide through our consistent emphasis on innovative and distinctive product designs and through our award-winning
advertising, under the creative leadership and vision of Paul Marciano, our Chief Executive Officer. Brand loyalty, name awareness, perceived
quality, strong brand images, public relations, publicity, promotional events and trademarks all contribute to the reputation and integrity of the
GUESS? brand.

        Global Diversification.    The global success of the GUESS? brand has reduced our reliance on any particular geographic region. This
geographic diversification allows the Company to continue to grow, even during regional economic slowdowns. The percentage of our revenues
generated from outside of the U.S. and Canada has grown from one-fifth of our total revenues for the year ended December 31, 2005 to roughly
half of our revenues for the year ended January 29, 2011, with stores located in 85 countries outside the U.S. and Canada. In fiscal 2011 alone,
we, along with our distributors and licensees, opened 178 stores in all concepts combined outside of the U.S. and Canada, comprised of 125
stores in Europe and the Middle East, 43 stores in Asia and 10 stores in the combined area of Central and South America,
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bringing the total number of such stores to 892 at year end. This compares with 481 directly operated stores in the U.S. and Canada as of
January 29, 2011.

        We believe there are significant opportunities to continue our international growth, particularly in Europe and Asia, where the GUESS?
brand is well recognized but under-penetrated. In Europe, we have focused on growing outside of our core base in Italy, targeting France, the
UK, Germany, Spain and other Northern European countries as key markets and achieving positive results. In Asia, our business has continued
to grow, fueled by the strength of our brand in South Korea and our direct operations in China as we increase our penetration in the region and
continue building our infrastructure.

        Multiple Distribution Channels.    We use retail, wholesale, e-commerce and licensing distribution channels to sell our products. This
allows us to maintain a critical balance as our operating results do not depend solely on the performance of any single channel. The use of
multiple channels also allows us to adapt quickly to changes in the distribution environment in any particular region.

        Retail Distribution.    Our retail network, made up of both directly operated and licensee operated stores, creates an upscale and
inviting shopping environment that helps to enhance our brand image.

Directly operated stores.    At January 29, 2011, we directly operated a total of 481 stores in the U.S. and Canada and
188 stores outside of the U.S. and Canada, plus an additional 184 smaller-sized concessions in Europe and Asia. Distribution
through our directly operated retail stores allows us to influence the merchandising and presentation of our products, build
brand equity and test new product design concepts.

Licensee stores.    At January 29, 2011, our international licensees and distributors operated 704 stores located outside
the U.S. and Canada, plus 83 smaller-sized licensee operated jean and accessory concessions located in Asia. Using this
licensed retail store approach allows us to expand our international operations with a lower level of capital investment while
still closely monitoring store designs and merchandise programs in order to protect the reputation of the GUESS? brand.

        Wholesale Distribution.    We sell through both domestic and international wholesale distribution channels. U.S. wholesale
customers consist primarily of better department stores, including Macy's and Dillard's, and select specialty retailers and upscale
boutiques, which have the image and merchandising expertise that we require for the effective presentation of our products. In Europe,
our products are sold in stores ranging from large, well known department stores like Galeries Lafayette, Printemps and El Corte
Inglès to small upscale multi-brand boutiques. Because our European wholesale business is more fragmented, we generally rely on a
large number of smaller regional distributors and agents to distribute our products. Through our foreign subsidiaries and our network
of international distributors, our products are also available in major cities throughout Canada, Africa, Asia, Australia, the Middle East
and Central and South America.

        e-Commerce.    At January 29, 2011, we operated retail websites in the U.S., Canada, Europe and South Korea. Our websites act
as virtual storefronts that both sell our products and promote our brands. Designed as customer shopping centers, these sites showcase
our products in an easy-to-navigate format, allowing customers to see and purchase our collections of casual apparel and accessories.
Not only have these virtual stores become an additional retail distribution channel, but they have also improved customer relations and
are fun and entertaining alternative-shopping environments. During fiscal 2011, we launched our new Global World of Guess branding
site and also launched a mobile shopping experience which enables the customer to browse and shop from their mobile device. We
have e-commerce available to 23 countries, and in 6 languages around the world.

        Licensing Operations.    The desirability of the GUESS? brand name among consumers has allowed us to selectively expand our
product offerings and global markets through trademark licensing
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arrangements, with minimal capital investment or on-going operating expenses. Our international licenses and distribution agreements
allow for the sale of GUESS? branded products in better department stores and upscale specialty retail stores. We currently have 18
domestic and international licenses that include eyewear, watches, handbags, footwear, kids' and infants' apparel, leather outerwear,
fragrance, jewelry and other fashion accessories; and include licenses for the manufacture of GUESS? branded products in markets
which include Africa, Asia, Australia, Europe, the Middle East, Central America, North America and South America.

        Multiple Store Concepts.    We and our network of licensee partners sell our products around the world primarily through six different
store concepts, namely our flagship GUESS? full-price retail stores, our GUESS? factory outlet stores, our GUESS by MARCIANO stores, our
G by GUESS stores, our GUESS? Accessories stores and our GUESS? Kids stores. We also have a small number of footwear, Gc watch and
underwear concept stores. This allows us to target the various demographics in each region through dedicated store concepts that market each
brand or concept specifically to the desired customer population. Having multiple store concepts also allows us to target our newer brands and
concepts in different markets than our flagship GUESS? store concept. For instance, we can target mall locations for G by GUESS stores where
we would not ordinarily operate any of our full-price GUESS? stores.

Business Segments

        In fiscal 2011, the Company revised its segment reporting whereby the North American wholesale and Asia segments are now separate
segments for reporting purposes. The Company's businesses are now grouped into five reportable segments for management and internal
financial reporting purposes: North American retail, Europe, Asia, North American wholesale and licensing. Management evaluates segment
performance based primarily on revenues and earnings from operations. The Company believes this segment reporting better reflects how its
five business segments are managed and each segment's performance is evaluated. The North American retail segment includes the Company's
retail operations in North America. The Europe segment includes the Company's wholesale and retail operations in Europe and the Middle East.
The Asia segment includes the Company's wholesale and retail operations in Asia. The North American wholesale segment includes the
Company's wholesale operations in North America. The licensing segment includes the worldwide licensing operations of the Company. The
business segment operating results exclude corporate overhead costs which consist of shared costs of the organization. These costs are presented
separately and generally include, among other things, the following unallocated corporate costs: information technology, human resources,
global advertising and marketing, accounting and finance, executive compensation, facilities and legal.
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        The following table presents our net revenue and earnings from operations by segment for the last three fiscal years. All amounts for the
years ended January 30, 2010 and January 31, 2009 have been revised to conform to the new segment reporting described above:

Year Ended
Jan. 29, 2011

Year Ended
Jan. 30, 2010

Year Ended
Jan. 31, 2009

(dollars in thousands)
Net revenue:

North American retail $ 1,069,893 43.0% $ 983,903 46.2% $ 977,980 46.7%
Europe 920,327 37.0 747,242 35.1 718,964 34.3
Asia 200,891 8.1 147,287 6.9 119,878 5.8
North American wholesale 180,961 7.3 152,682 7.2 176,303 8.4

Net revenue from product
sales 2,372,072 95.4 2,031,114 95.4 1,993,125 95.2

Licensing 115,222 4.6 97,352 4.6 100,265 4.8

Total net revenue $ 2,487,294 100.0% $ 2,128,466 100.0% $ 2,093,390 100.0%

Earnings (loss) from
operations:

North American retail $ 122,583 30.3% $ 132,287 36.9% $ 93,156 28.3%
Europe 193,309 47.8 173,235 48.3 168,630 51.3
Asia 28,631 7.1 15,825 4.4 5,715 1.7
North American wholesale 46,153 11.4 35,166 9.8 39,786 12.1
Licensing 104,165 25.7 86,640 24.1 86,422 26.3
Corporate overhead (90,208) (22.3) (84,337) (23.5) (64,922) (19.7)

Total earnings from
operations $ 404,633 100.0% $ 358,816 100.0% $ 328,787 100.0%

        Additional segment information, together with certain geographical information, is included in Note 15 to the Consolidated Financial
Statements contained herein.

North American Retail Segment

        In our North American retail segment, we sell our products through a network of directly operated retail and factory outlet stores in North
America and through our on-line stores. In fiscal 2011, our North American retail segment accounted for approximately 43% of our revenue and
30% of our earnings from operations. Our North American retail stores build brand awareness and contribute to market penetration and the
growth of our brand. We attribute our historical growth in this segment to the strength of our brand, the quality of our product assortment, the
introduction of new product categories, the development of a motivated team of sales professionals to service our customers and provide a
favorable shopping experience, quality real estate in high-traffic shopping centers and a diversified mix of store concepts.
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        Below is a summary of store statistics, followed by details regarding each of our store concepts.

Jan. 29,
2011

Jan. 30,
2010

Jan. 31,
2009

GUESS? Retail
Stores:

U.S. 141 142 145
Canada 51 49 47

192 191 192
GUESS? Factory
Outlet Stores:

U.S. 99 89 87
Canada 19 18 17

118 107 104
GUESS by
MARCIANO Stores:

U.S. 37 35 35
Canada 20 17 17

57 52 52
G by GUESS Stores:

U.S. 54 44 43

54 44 43
GUESS?
Accessories Stores:

U.S. 43 31 27
Canada 17 7 7

60 38 34

Total 481 432 425

Square footage at
fiscal year end 2,166,000 1,992,000 1,953,600
        In addition to the stores listed above, at January 29, 2011, we also directly operated 19 stores in Mexico through a majority-owned joint
venture.

        GUESS? Retail Stores.    Our full-price U.S. and Canada GUESS? retail stores carry a full assortment of men's and women's
GUESS? merchandise, including most of our licensed product categories. At January 29, 2011, these stores occupied approximately
973,000 square feet and ranged in size from approximately 2,500 to 13,500 square feet, with most stores between 4,000 and 6,000
square feet. In fiscal 2011, we opened six new retail stores and we closed five stores.

        GUESS? Factory Outlet Stores.    Our U.S. and Canada factory outlet stores are primarily located in outlet malls generally
operating outside the shopping radius of our wholesale customers and our full-price retail stores. These stores sell selected styles of
men's and women's GUESS? apparel and licensed products at lower price points. At January 29, 2011, our U.S. and Canada factory
outlet stores occupied approximately 643,000 square feet and ranged in size from approximately 2,000 to 11,000 square feet, with
most stores between 4,000 and 7,000 square feet. In fiscal 2011, we opened 12 new factory stores and we closed one store.

        GUESS by MARCIANO Stores.    Our GUESS by MARCIANO stores in the U.S. and Canada offer a fashion-forward women's
collection designed for the stylish, trend-setting woman. This newer concept, with higher price points than our traditional GUESS
stores, extends the appeal of our brand to a slightly older, more sophisticated customer. During fiscal 2010, we changed the name of
this store concept from "MARCIANO" to "GUESS by MARCIANO" to further leverage the name recognition of the GUESS? brand
and our reputation for sexy, contemporary styling. At January 29, 2011, our GUESS by MARCIANO stores occupied approximately
161,000 square feet and ranged in size from
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approximately 2,000 to 6,500 square feet, with most stores between 2,000 and 3,000 square feet. In fiscal 2011, we opened seven new
GUESS by MARCIANO stores and we closed two stores.

        G by GUESS Stores.    Our G by GUESS store concept, launched in fiscal 2008, targets a market demographic that shops price
points below our GUESS? retail stores and carries apparel for both men and women and a full line of accessories and footwear that is
aspirational, timeless and fun. G by GUESS stores have a fresh feel, directed toward a full customer experience, with fashion-forward,
but not cutting edge fashion. At January 29, 2011, our G by GUESS stores occupied approximately 271,000 square feet and ranged in
size from approximately 4,000 to 10,000 square feet, with most stores between 4,500 and 5,500 square feet. In fiscal 2011, we opened
11 new G by GUESS stores and we closed one store.

        GUESS? Accessories Stores.    Our GUESS? Accessories store concept sells GUESS? and GUESS by MARCIANO labeled
accessory products. This concept enables us to build a more meaningful presence and variety within our retail segment. At January 29,
2011, our GUESS? Accessories concept stores occupied approximately 118,000 square feet and ranged in size from approximately
500 to 4,000 square feet, with most stores between 1,000 and 2,500 square feet. In fiscal 2011, we opened 23 new GUESS?
Accessories stores and we closed one store.

        e-Commerce.    Our North American retail segment also includes our U.S. and Canada retail websites, including
www.guess.com, www.gbyguess.com, www.guessbymarciano.com, www.guesskids.com, www.guess.ca and
www.guessbymarciano.ca. These websites operate as virtual storefronts that both sell our products and promote our brands. They also
provide fashion information and a mechanism for customer feedback while promoting customer loyalty and enhancing our brand
identity through interactive content.

Europe Segment

        In our Europe segment, we sell our products in 63 countries throughout Europe and the Middle East through wholesale, retail and
e-commerce channels. In fiscal 2011, our Europe segment accounted for approximately 37% of our revenues and 48% of our earnings from
operations.

        European Wholesale Distribution.    Our European wholesale business generally relies on a large number of smaller regional
distributors and agents to distribute our products primarily to smaller independent multi-brand boutiques. Our products are also sold
directly to large, well known department stores like Galeries Lafayette, Printemps and El Corte Inglès. Overall, we have thousands of
customers with no single customer representing more than 1% of our consolidated net revenue. The type of customer varies from
region to region depending on both the prominence of the GUESS? brand in each region and the dominance of a particular type of
retail channel in each region. In countries where the brand is well known, we operate through showrooms where agents and
distributors can view our line and place orders. We currently have showrooms in Barcelona, Dusseldorf, Munich, London, Paris,
Florence and Lugano. In countries where the brand is less prominent, we may use one large distributor for the entire region. Revenues
from sales to our licensee operated stores (see European Retail Network below) are recognized as a wholesale sale within our
European wholesale operations. We sell both our apparel and certain accessories products under our GUESS? and GUESS by
MARCIANO brand concepts through our wholesale channel, operating primarily through two seasons, Spring/Summer and
Fall/Winter. Generally our Spring/Summer sales campaign is from May to September with the related shipments occurring primarily
from November to March. The Fall/Winter sales campaign is from January to April with the related shipments occurring primarily
from May to September. The remaining months of the year are relatively smaller wholesale shipping months in Europe. However,
customers retain the ability to request early shipment of backlog orders or delay shipment of orders depending on their needs.
Accordingly, a certain amount of orders in the backlog may be shipped outside of the traditional shipping months. The
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Company's goal is to take advantage of early-season demand and potential reorders by offering a pre-collection assortment for apparel.

        European Retail Network.    Our European retail network is comprised of a mix of directly operated and licensee operated
GUESS? and GUESS by MARCIANO retail and outlet stores, GUESS? Accessories stores, GUESS? Footwear stores and GUESS?
Kids stores. At January 29, 2011, we had 141 directly operated stores and 333 licensee stores, excluding 12 smaller-sized jean and
accessory concessions in Europe. During fiscal 2011, we opened 56 new directly operated stores, 69 licensee stores and 7 concessions.
Our store locations vary country by country depending on the type of locations available. Our typical GUESS? Accessories stores
average approximately 800 square feet, GUESS by MARCIANO stores average approximately 1,400 square feet and full-price
GUESS? stores generally average 2,400 square feet. Our European stores generally require initial investments in the form of key
money to secure prime store locations. These amounts are paid to landlords or existing lessees in certain circumstances.

Asia Segment

        In our Asia segment, we sell our products through wholesale, retail and e-commerce channels throughout Asia. In fiscal 2011, our Asia
segment accounted for approximately 8% of our revenue and 7% of our earnings from operations. Our growth in Asia has been fueled by our
business in South Korea, where we began operating directly in January 2007, and China, where we began operating directly in April 2007. Our
Asia retail business includes both licensee and Company operated stores, including GUESS?, GUESS by MARCIANO, Gc, GUESS?
Accessories, GUESS? Kids and GUESS? Underwear stores. For the year ended January 29, 2011, we and our partners opened 43 new stores in
Asia, ending the year with 357 stores, 28 of which we operated directly and 329 of which were operated by licensees or distributors. This store
count does not include 255 smaller-sized jean and accessory concessions. Our Asia wholesale customer base is comprised primarily of a small
number of selected distributors with which we have contractual distribution arrangements. We have opened flagship stores in key cities such as
Seoul, Shanghai, Hong Kong, Macau, Beijing and Taipei and have partnered with licensees to develop our business in the second tier cities in
this region.

North American Wholesale Segment

        In our North American wholesale segment, we sell our products through wholesale channels in North America. In fiscal 2011, our North
American wholesale segment accounted for approximately 7% of our revenue and 11% of our earnings from operations. Our North American
wholesale customers consist primarily of better department stores, select specialty retailers and upscale boutiques. As of January 29, 2011, our
products were sold to consumers through 1,081 major doors in the U.S. and Canada compared to 1,073 major doors at January 30, 2010. These
locations include 351 shop-in-shops, an exclusive selling area within a department store that offers a wide array of our products and incorporates
GUESS? signage and fixture designs. These shop-in-shops allow us to reinforce the GUESS? brand image with our customers. Many department
stores have more than one shop-in-shop, with each one featuring women's or men's apparel.

        Our North American wholesale merchandising strategy is to focus on trend-right products supported by key fashion basics. We have sales
representatives in New York, Los Angeles, Toronto, Montreal and Vancouver who coordinate with customers to determine the inventory level
and product mix that should be carried in each store. Additionally, we use merchandise coordinators who work with the stores to ensure that our
products are displayed appropriately. During fiscal 2011, Macy's, Inc. was our largest domestic wholesale customer, accounting for
approximately 3.1% of our consolidated net revenue.
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Licensing Segment

        Our licensing segment includes the worldwide licensing operations of the Company. In fiscal 2011, our licensing segment royalties
accounted for approximately 5% of our revenue and 26% of our earnings from operations.

        The desirability of the GUESS? brand name among consumers has allowed us to selectively expand our product offerings and global
markets through trademark licensing arrangements, with minimal capital investment or on-going operating expenses. We currently have 18
domestic and international licenses that include eyewear, watches, handbags, footwear, kids' and infants' apparel, leather outerwear, fragrance,
jewelry and other fashion accessories; and include licenses for the manufacture of GUESS? branded products in markets which include Africa,
Asia, Australia, Europe, the Middle East, Central America, North America and South America.

        Our trademark license agreements customarily provide for a three- to five-year initial term with a possible option to renew prior to
expiration for an additional multi-year period. The typical license agreement requires that the licensee pay us the greater of a royalty based on a
percentage of the licensee's net sales of licensed products or a guaranteed annual minimum royalty that typically increases over the term of the
license agreement. In addition, several of our key license agreements provide for specified, fixed cash rights payments over and above our
normal, ongoing royalty payments. Generally, licensees are required to spend a percentage of the net sales of licensed products for advertising
and promotion of the licensed products and in many cases we place the ads on behalf of the licensee and are reimbursed. In addition, to protect
and increase the value of our trademarks, our license agreements include strict quality control and manufacturing standards. Our licensing
personnel in the U.S., Europe and Asia meet regularly with licensees to ensure consistency with our overall merchandising and design strategies,
to monitor quality control and to protect the GUESS? trademarks and brand. As part of this process, our licensing department approves in
advance all GUESS? licensed products, advertising, promotional materials and packaging materials.

        We constantly examine opportunities to broaden our licensee portfolio by developing new license arrangements that can expand our brand
penetration and complement the GUESS? image. We also strategically reposition our existing licensing portfolio by monitoring and evaluating
the performance of our licensees worldwide. Through this process, we decided to begin direct operations of our previously licensed international
jewelry business, effective January 1, 2010. Also effective January 1, 2010, we were able to successfully extend the term of our existing eyewear
license on very favorable terms. Similarly, in prior years, we successfully renegotiated license agreements with our existing licensees for
watches, handbags and eyewear on terms that were significantly improved over our prior arrangements. In addition, we signed a footwear
license to develop, manufacture and distribute athletic and fashion footwear under the GUESS? trademark in the U.S. and several countries
worldwide. We believe these were important steps in expanding our presence both domestically and globally.

Acquisitions and Alliances

        We evaluate strategic acquisitions and alliances and pursue those that we believe will support and contribute to our overall growth
initiatives. In 2008, the Company finalized the acquisition of our former European licensee of children's apparel, BARN S.r.l. ("BARN"). In
2006, we acquired 75% of the outstanding shares of Focus Europe, S.r.l. ("Focus"), as well as the leases and assets of four retail stores in Italy.
Focus, based in Italy, had served as the licensee, manufacturer, distributor and retailer of GUESS by MARCIANO contemporary apparel for
men and women in Europe for the 10 years before the acquisition. In 2005, we completed the acquisition of the remaining 90% of Maco
Apparel, S.p.A. ("Maco"), the Italian licensee of GUESS jeanswear for men and women in Europe, that the Company did not already own from
Fingen S.p.A. and Fingen Apparel N.V., as well as the assets and leases of ten retail stores in
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Europe. The stores were located in Rome, Milan, Paris, Amsterdam, London, and certain other European cities.

        With the BARN, Focus and Maco acquisitions, we now directly manage our adult and children's apparel businesses in Europe. We believe
the combination of the manufacture and distribution of all our European apparel lines under the GUESS? umbrella allows us to take advantage
of economies of scale and provides an opportunity to further expand our wholesale and retail operations in this region.

        In addition to the above acquisitions, in 2006, we entered into a majority-owned joint venture with GRUPO AXO, S.A.I.P de. C.V. to
oversee the revitalization and expansion of the GUESS? brand in Mexico. The joint venture currently distributes primarily through three major
department store chains, Liverpool, El Palacio de Hierro and Chapur, with 231 shop-in-shop locations and 19 free-standing GUESS? stores.

        In fiscal 2010, we also entered into majority-owned joint ventures in France and the Canary Islands with licensee partners to open new free
standing retail stores in these regions. We currently operate 9 stores in France and 5 stores in the Canary Islands through these joint ventures.

Design

        GUESS?, G by GUESS and GUESS by MARCIANO apparel products are designed by their own separate in-house design teams located in
Los Angeles, California, Florence or Bologna, Italy. The U.S. and Italy teams work closely to share ideas for products that can sell in both
markets and in other international markets. Our design teams seek to identify global fashion trends and interpret them for the style-conscious
consumer while retaining the distinctive GUESS? image. They travel throughout the world in order to monitor fashion trends and discover new
fabrics. These fabrics, together with the trends observed by our designers, serve as the primary source of inspiration for our lines and collections.
We also maintain a fashion library consisting of antique and contemporary garments as another source of creative concepts. In addition, our
design teams work closely with members of our sales, merchandising and retail operations teams to further refine our products to meet the
particular needs of our markets.

Advertising and Marketing

        Our advertising, public relations and marketing strategy is designed to promote a consistent high impact image which endures regardless of
changing consumer trends. While our advertising promotes products, the primary emphasis is on brand image.

        Since our inception, Paul Marciano has had principal responsibility for the GUESS? brand image and creative vision. Under the direction of
Mr. Marciano, our Los Angeles-based advertising department is responsible for overseeing all worldwide advertising. Throughout our history,
we have maintained a high degree of consistency in our advertisements by using similar themes and images, including our signature black and
white print advertisements and iconic logos. We use a variety of media with an emphasis on print and outdoor advertising, and online with our
print advertising focused on national and international contemporary fashion/beauty, lifestyle and celebrity magazines.

        We also require our licensees and distributors to invest a percentage of their net sales of licensed products and net purchases of GUESS?
products in Company-approved advertising, promotion and marketing. By retaining control over our advertising programs, we are able to
maintain the integrity of our brands while realizing substantial cost savings compared to outside agencies.

        We further strengthen communications with customers through our websites, loyalty programs and other social media outlets, which enable
us to provide timely information in an entertaining fashion to consumers about our history, products, special events, promotions and store
locations, and allow us to receive and respond directly to customer feedback. We currently have loyalty programs in North America with over
three million active members covering three of our brands. These programs reward our members
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who earn points for purchases that can be redeemed on future purchases. We also use these programs to promote new products to our customers
which in turn increases traffic in the stores and online. We believe that the loyalty programs generate substantial repeat business that might
otherwise go to competing brands. We continue to enhance our loyalty program offerings and strategically market to this large and growing
customer base.

Global Sourcing and Supply Chain

        We source products through numerous suppliers, many of whom have established long-term relationships with us. We seek to achieve the
most efficient means for timely delivery of our products, combining global and local sourcing. Almost all of our products are acquired as
package purchases where we select the design and fabric and the vendor delivers the finished product. Although we maintain long-term
relationships with many of our vendors, we do not have long-term written agreements with them.

        In fiscal 2011, we continued to execute on our strategy to deploy a global sourcing and product development plan to support our worldwide
retail and wholesale channels. Our actions have helped to support our global revenue growth. Key activities in global sourcing included a
reduction in our vendor base, while maintaining a global balance, expansion of our denim supply chain into Asia and the roll-out of a web-based
quality assurance platform for improved transparency in the field. We believe that our balanced global supply chain, with deep vendor
partnerships, provides us with a powerful competitive advantage where we have the flexibility to respond to increased demand throughout the
world. Our global sourcing strategy provides us with the opportunity to leverage lower costs and shorter lead times.

        Additionally, the implementation of our master calendar has been a key development for our global operations, enabling us to continue
integrating our North America, Europe and Asia supply chains. Our vision of offering a global core product assortment continues to be an area
of focus. As a global brand we maintain skilled sourcing teams in North America, Europe and Asia.

        We are committed to sourcing our products in a responsible manner, respecting both the countries in which we conduct business and the
business partners that produce our products. As a part of this commitment, we have implemented a global social compliance program that
applies to our business partners. Although local customs and laws vary in different regions of the world, we believe that the issues of business
ethics, human rights, health, safety and environmental stewardship transcend geographical boundaries.

        To support and ensure our social compliance, we communicate our expectations to our partners throughout our global supply chain and
conduct compliance audits. If deficiencies are discovered, personnel in each region are empowered to work with the respective business partner
to take a corrective course of action. Additionally, the goal of this process is to educate individuals, build strategic relationships and improve
business practices over the long-term.

Quality Control

        Our quality control program is designed to ensure that products meet our high quality standards. We test the quality of our raw materials
prior to production and inspect prototypes of each product before production runs commence. We also perform random in-line quality control
checks during and after production before the garments leave the contractor. Final random inspections occur when the garments are received in
our distribution centers. We believe that our policy of inspecting our products at our distribution centers and at the vendors' facilities is important
to maintain the quality, consistency and reputation of our products.
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Logistics

        We utilize distribution centers at strategically located sites. The Company's primary U.S. distribution center is based in Louisville,
Kentucky. At this 506,000 square-foot facility, we use fully integrated and automated distribution systems. The bar code scanning of
merchandise, picking tickets and distribution cartons, together with radio frequency communications, provide timely, controlled, accurate and
instantaneous updates to the distribution information systems. As of January 29, 2011, this facility was approximately 70% utilized. Distribution
of our products in Canada is handled primarily from a Company operated distribution center in Montreal, Quebec. Distribution of our products
in Europe is now handled primarily by a single distribution center in Piacenza, Italy, operated by a third party distributor. Additionally, we
utilize several third party distributor operated warehouses in Hong Kong, South Korea and China that service the Pacific Rim.

Competition

        The apparel industry is highly competitive and fragmented and is subject to rapidly changing consumer demands and preferences. We
believe that our success depends in large part upon our ability to anticipate, gauge and respond to changing consumer demands and fashion
trends in a timely manner and upon the continued appeal to consumers of the GUESS? brand. We compete with numerous apparel manufacturers
and distributors, both domestically and internationally, as well as several well-known designers. Our retail and factory outlet stores face
competition from other retailers. Our licensed apparel and accessories also compete with a substantial number of well-known brands. Many of
our competitors may have greater financial resources than we do. Although the level and nature of competition differ among our product
categories and geographic regions, we believe that we compete on the basis of our brand image, quality of design, workmanship and product
assortment. We also believe that our geographic diversification, multiple distribution channels and multiple store concepts help to set us apart
from our competition.

Information Systems

        We believe that high levels of automation and technology are essential to maintain our competitive position and support our strategic
objectives and we continue to invest in computer hardware, system applications and networks. Our computer information systems consist of a
full range of financial, distribution, merchandising, in-store, supply chain and other systems. During fiscal 2011, we continued to enhance our
financial and operational systems globally to align with our global IT standards, accommodate future growth and provide operating efficiencies.
Key initiatives included the implementation of an assortment planning system as a tool to tailor assortments to store clusters and optimize buy
quantities, the implementation of a new point of sale ("POS") system in our North American stores to provide enhanced customer service and
efficiencies, upgraded enterprise resource planning ("ERP") systems in Europe and Korea, as well as new functionality in the product lifecycle
management ("PLM") system to increase the efficiency of the supply chain.

Trademarks

        We own numerous trademarks, including GUESS, GUESS?, GUESS U.S.A., GUESS Jeans, GUESS? and Triangle Design, MARCIANO,
Question Mark and Triangle Design, a stylized G and a stylized M, GUESS Kids, Baby GUESS, YES, G by GUESS, GUESS by MARCIANO
and Gc. As of January 29, 2011, we had approximately 2,850 U.S. and internationally registered trademarks or trademark applications pending
with the trademark offices in approximately 175 countries around the world, including the U.S. From time to time, we adopt new trademarks in
connection with the marketing of our product lines. We consider our trademarks to have significant value in the marketing of our products and
act aggressively to register and protect our trademarks worldwide.
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        Like many well-known brands, our trademarks are subject to infringement. We have staff devoted to the monitoring and aggressive
protection of our trademarks worldwide.

Wholesale Backlog

        The backlog of wholesale orders at any given time is affected by various factors, including seasonality, cancellations, the scheduling of
market weeks, the timing of the receipt of orders and the timing of the shipment of orders. Accordingly, a comparison of backlogs of wholesale
orders from period to period is not necessarily meaningful and may not be indicative of eventual actual shipments.

        U.S. and Canada Backlog.    Our U.S. and Canadian wholesale businesses maintain a model stock program in basic denim products which
generally allows replenishment of a customer's inventory within 72 hours. We generally receive orders for fashion apparel 90 to 160 days prior
to the time the products are delivered to our customers' stores. Regarding our U.S. and Canadian wholesale backlog, the scheduling of market
weeks can affect the amount of orders booked in the backlog compared to the same date in the prior year. We estimate that if we were to
normalize the orders for last year's backlog to make the comparison consistent with the current year, then the current backlog would be flat
compared to the prior year. Not taking into account the impact of this change, our U.S. and Canadian wholesale backlog as of March 19, 2011,
consisting primarily of orders for fashion apparel, was $68.6 million, compared to $67.4 million in constant dollars at March 20, 2010, an
increase of 1.7%.

        Europe Backlog.    As of March 22, 2011, the European wholesale backlog was €272.7 million, compared to €250.7 million at March 22,
2010, an increase of 8.8%. The backlog as of March 22, 2011 is comprised of sales orders for the Spring/Summer and Fall/Winter 2011 seasons.

Employees

        As of February 2011, we had approximately 15,000 associates, both full and part-time, consisting of approximately 9,700 in the U.S. and
5,300 in foreign countries. The number of our employees fluctuates during the year based on seasonal needs. In some international markets,
local laws provide for employee representation by organizations similar to unions and some of our international employees are covered by
trade-sponsored or governmental bargaining arrangements. We consider our relationship with our associates to be good.

Environmental Matters

        We and our licensing partners and suppliers are subject to federal, state, local and foreign laws, regulations and ordinances that govern
activities or operations that may have adverse environmental effects (such as emissions to air, discharges to water, and the generation, handling,
storage and disposal of solid and hazardous wastes). We are also subject to laws, regulations and ordinances that impose liability for the costs of
clean up or other remediation of contaminated property, including damages from spills, disposals or other releases of hazardous substances or
wastes, in certain circumstances without regard to fault. Certain of our operations and those of our licensing partners and suppliers, routinely
involve the handling of chemicals and wastes, some of which are or may become regulated as hazardous substances. We have not incurred, and
do not expect to incur, any significant expenditures or liabilities for environmental matters. As a result, we believe that our environmental
obligations will not have a material adverse effect on our consolidated financial condition or results of operations.
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Website Access to Our Periodic SEC Reports

        Our investor website can be found at http://investors.guess.com. Our annual reports on Form 10-K, quarterly reports on Form 10-Q,
interactive data files of the Form 10-K and Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished to the
Securities and Exchange Commission ("SEC") pursuant to Section 13(a) or 15(d) of the Exchange Act, are available at out investor website, free
of charge, as soon as reasonably practicable after we electronically file them with, or furnish them to, the SEC. In addition, the charters of our
Board of Directors' Audit, Compensation and Nominating and Governance Committees, as well as the Board of Directors' Governance
Guidelines and our Code of Conduct are posted on our investor website. We may from time to time provide important disclosures to our
investors, including amendments or waivers to our Code of Conduct, by posting them on our investor website, as permitted by SEC rules.
Printed copies of these documents may also be obtained by writing or telephoning us at: Guess?, Inc., 1444 South Alameda Street, Los Angeles,
California 90021, Attention: Investor Relations, (213) 765-5578.

ITEM 1A.    Risk Factors.

You should carefully consider the following factors and other information in this Annual Report on Form 10-K. Additional risks which we
do not presently consider material, or of which we are not currently aware, may also have an adverse impact on us. Please also see "Important
Factors Regarding Forward-Looking Statements" on page (ii).

Demand for our merchandise may decrease and the appeal of our brand image may diminish if we fail to identify and rapidly respond to
consumers' fashion tastes.

        The apparel industry is subject to rapidly evolving fashion trends and shifting consumer demands. Accordingly, our brand image and our
profitability are heavily dependent upon both the priority our target customers place on fashion and on our ability to anticipate, identify and
capitalize upon emerging fashion trends. Current fashion tastes place significant emphasis on a fashionable look. In the past, this emphasis has
increased and decreased through fashion cycles. If we fail to anticipate, identify or react appropriately, or in a timely manner, to fashion trends,
we could experience reduced consumer acceptance of our products, a diminished brand image and higher markdowns. These factors could result
in lower selling prices and sales volumes for our products and could have a material adverse effect on our results of operations and financial
condition.

The apparel industry is highly competitive, and we may face difficulties competing successfully in the future.

        We operate in a highly competitive and fragmented industry with low barriers to entry. We compete with many apparel manufacturers and
distributors, both domestically and internationally, as well as many well-known designers, some of whom have substantially greater resources
than we do and some of whose products are priced lower than ours. Our retail and factory outlet stores compete with many other retailers,
including department stores, some of whom are our major wholesale customers. Our licensed apparel and accessories compete with many
well-known brands. Within each of our geographic markets, we also face significant competition from global and regional branded apparel
companies, as well as retailers that market apparel under their own labels. These and other competitors pose significant challenges to our market
share in our existing major domestic and foreign markets and to our ability to successfully develop new markets. In addition, our larger
competitors may be better equipped than us to adapt to changing conditions that affect the competitive market. Also, the industry's low barriers
to entry allow the introduction of new products or new competitors at a fast pace. Any of these factors could result in reductions in sales or
prices of our products and could have a material adverse effect on our results of operations and financial condition.
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Poor or uncertain economic conditions, and the resulting negative impact on consumer confidence and spending, have had and could
continue to have an adverse effect on the apparel industry and on our operating results.

        The apparel industry is cyclical in nature and is particularly affected by adverse trends in the general economy. Purchases of apparel and
related merchandise are generally discretionary and therefore tend to decline during recessionary periods and also may decline at other times.
The global economic environment began to deteriorate significantly in 2008, with declining values in real estate, reduced credit lending by
banks, solvency concerns of major financial institutions, sovereign debt issues, increases in unemployment levels and significant declines and
volatility in the global financial markets. Economic conditions remain uncertain in many markets around the world and consumer behavior
remains cautious. In North America, we have continued to see relatively weaker levels of consumer confidence and a highly promotional retail
environment. While we have clearly seen some signs of stabilization in both North America and internationally, there are no assurances that the
global economy will continue to recover. In addition, sovereign debt issues are affecting various European countries. If the global economy
continues to be weak or deteriorates further, there will likely be a negative effect on our revenues, operating margins and earnings across all of
our segments.

        In addition to the factors contributing to the current economic environment, there are a number of other factors that could contribute to
reduced levels of consumer spending, such as increases in interest rates, inflationary pressures, taxation rates or energy prices. Similarly, natural
disasters, actual or potential terrorist acts and other conflicts can also create significant instability and uncertainty in the world, causing
consumers to defer purchases or preventing our suppliers and service providers from providing required services or materials to us. These or
other factors could materially and adversely affect our operating results.

The continuing difficulties in the credit markets could have a negative impact on our customers, suppliers and business partners, which, in
turn could materially and adversely affect our results of operations and liquidity.

        The credit crisis that began in 2008 has had a significant negative impact on businesses around the world. We believe that our cash
provided by operations and existing cash and investment balances, supplemented by borrowings, if necessary, under our credit facilities, will
provide us with sufficient liquidity for the foreseeable future. However, the impact of this crisis on our customers, business partners, suppliers,
insurance providers and financial institutions with which we do business cannot be predicted and may be quite severe. The inability of our
manufacturers to ship our products could impair our ability to meet delivery date requirements. A disruption in the ability of our significant
customers, distributors or licensees to access liquidity could cause serious disruptions or an overall deterioration of their businesses which could
lead to a significant reduction in their future orders of our products and the inability or failure on their part to meet their payment obligations to
us, any of which could have a material adverse effect on our results of operations and liquidity.

        Similarly a failure on the part of our insurance providers to meet their obligations for claims made by us could have a material adverse
effect on our results of operations and liquidity. Continued market difficulties or additional deterioration could jeopardize our ability to rely on
those financial institutions that are parties to our various bank facilities and foreign exchange contracts. We could be exposed to a loss if the
counterparty fails to meet its obligations upon our exercise of foreign exchange contracts. In addition, continued distress in the financial markets
could impair the ability of one or more of the banks participating in our credit agreements from honoring its commitments. This could have an
adverse effect on our business if we were not able to replace those commitments or to locate other sources of liquidity on acceptable terms.
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Domestic and foreign currency fluctuations could adversely impact our financial condition, results of operations and earnings.

        Our international sales and some of our licensing revenue are generally derived from sales in foreign currencies, including the Canadian
dollar, the euro, the Korean won and the Swiss franc. These revenues, when translated into U.S. dollars for consolidated reporting purposes,
could be materially affected by the strengthening of the U.S. dollar, negatively impacting our results of operations, earnings and our ability to
generate revenue growth. Furthermore, we also source products in U.S. dollars outside of the U.S. As a result, the cost of these products may be
affected by changes in the value of the applicable local currencies. Changes in currency exchange rates may also affect the U.S. dollar value of
the foreign currency denominated prices at which our international businesses sell products.

        Although we hedge certain exposures to changes in foreign currency exchange rates, we cannot assure that foreign currency fluctuations
will not have a material adverse effect on our financial condition or results of operations. Furthermore, since some of our hedging activities are
designed to reduce volatility of fluctuating exchange rates, they not only reduce the negative impact of a stronger U.S. dollar, but they also
reduce the positive impact of a weaker U.S. dollar. Our future financial results could be significantly affected by the value of the U.S. dollar in
relation to the foreign currencies in which we conduct business. In addition, while the hedges are designed to reduce volatility over the forward
contract period, these contracts can create volatility during the period. The degree to which our financial results are affected for any given time
period will depend in part upon our hedging activities.

We could find that we are carrying excess inventories if we fail to anticipate consumer demand, if our international vendors do not supply
quality products on a timely basis, if our merchandising strategies fail or if we do not open new and remodel existing stores on schedule.

        Because we must place orders with our vendors for most of our products a season or more in advance, we could end up carrying excess
inventories if we fail to correctly anticipate fashion trends or consumer demand. Even if we correctly anticipate consumer fashion trends and
demand, our vendors could fail to supply the quality products and materials we require at the time we need them. Moreover, we could fail to
effectively market or merchandise these products once we receive them. In addition, we could fail to open new or remodeled stores on schedule,
and inventory purchases made in anticipation of such store openings could remain unsold. Any of the above factors could cause us to experience
excess inventories, which may result in inventory write-downs and higher markdowns, which in turn could have a material adverse effect on our
results of operations and financial condition.

Our success depends on the quality of our relationships with our suppliers and manufacturers.

        We do not own or operate any production facilities, and we depend on independent factories to supply our fabrics and to manufacture our
products to our specifications. We do not have long-term contracts with any suppliers or manufacturers, and our business is dependent on our
partnerships with our vendors. If manufacturing costs were to rise significantly, our product margins and results of operations could be
negatively affected. In addition, very few of our vendors manufacture our products exclusively. As a result, we compete with other companies
for the production capacity of independent contractors. If our vendors fail to ship our fabrics or products on time or to meet our quality standards
or are unable to fill our orders, we might not be able to deliver products to our retail stores and wholesale customers on time or at all.

        Moreover, our suppliers have at times been unable to deliver finished products in a timely fashion. This has led, from time to time, to an
increase in our inventory, creating potential markdowns and a resulting decrease in our profitability. As there are a finite number of skilled
manufacturers that meet our requirements, it could take significant time to identify and qualify suitable alternatives, which could result in our
missing retailing seasons or our wholesale customers canceling orders, refusing to accept deliveries or requiring that we lower selling prices.
Since we prefer not to return merchandise to our manufacturers,
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we could also have a considerable amount of unsold merchandise. Any of these problems could harm our financial condition and results of
operations.

Our North American wholesale business is highly concentrated. If any of our large customers decrease their purchases of our products or
experience financial difficulties, our results of operations and financial condition could be adversely affected.

        In fiscal 2011, 3.1% of our consolidated net revenue came from Macy's, Inc. No other single customer or group of related customers in any
of our segments accounted for more than 1.0% of our consolidated net revenue in fiscal 2011. Continued consolidation in the retail industry
could further decrease the number of, or concentrate the ownership of, stores that carry our and our licensees' products. Also, as we expand the
number of our retail stores, we run the risk that our wholesale customers will perceive that we are increasingly competing directly with them,
which may lead them to reduce or terminate purchases of our products. In addition, in recent years there has been a significant increase in the
number of designer brands seeking placement in department stores, which makes any one brand potentially less attractive to department stores.
If any one of our major wholesale customers decides to decrease purchases from us, to stop carrying GUESS? products or to carry our products
only on terms less favorable to us, our sales and profitability could significantly decrease. Similarly, some retailers have recently experienced
significant financial difficulties, which in some cases have resulted in bankruptcy, liquidation and store closures. Financial difficulties of one of
our major customers could result in reduced business and higher credit risk with respect to that customer. Any of these circumstances could
ultimately have a material adverse effect on our results of operations and financial condition.

Since we do not control our licensees' actions and we depend on our licensees for a substantial portion of our earnings from operations,
their conduct could harm our business.

        We license to others the rights to produce and market certain products that are sold with our trademarks. While we retain significant control
over our licensees' products and advertising, we rely on our licensees for, among other things, operational and financial control over their
businesses. If the quality, focus, image or distribution of our licensed products diminish, consumer acceptance of and demand for the GUESS?
brand and products could decline. This could materially and adversely affect our business and results of operations. In fiscal 2011,
approximately 80% of our net royalties were derived from our top five licensed product lines. A decrease in customer demand for any of these
product lines could have a material adverse effect on our results of operations and financial condition. Although we believe that in most
circumstances we could replace existing licensees if necessary, our inability to do so for any period of time could adversely affect our revenues
and results of operations.

We depend on our intellectual property, and our methods of protecting it may not be adequate.

        Our success and competitive position depend significantly upon our trademarks and other proprietary rights. We take steps to establish and
protect our trademarks worldwide. Despite any precautions we may take to protect our intellectual property, policing unauthorized use of our
intellectual property is difficult, expensive and time consuming, and we may be unable to adequately protect our intellectual property or to
determine the extent of any unauthorized use, particularly in those foreign countries where the laws do not protect proprietary rights as fully as
in the United States. We also place significant value on our trade dress and the overall appearance and image of our products. However, we
cannot assure you that we can prevent imitation of our products by others or prevent others from seeking to block sales of GUESS? products for
violating their trademarks and proprietary rights. We also cannot assure you that others will not assert rights in, or ownership of, trademarks and
other proprietary rights of GUESS?, that our proprietary rights would be upheld if challenged or that we would, in that event, not be prevented
from using our trademarks, any of which could have a material adverse effect on our financial condition and results of operations. Further, we
could incur substantial costs in legal actions relating to our use of intellectual property or the
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use of our intellectual property by others. Even if we are successful in such actions, the costs we incur could have a material adverse effect on
us.

We are subject to periodic litigation and other regulatory proceedings, including tax proceedings, which could result in unexpected
obligations, as well as the diversion of time and resources.

        We are a defendant from time to time in lawsuits and regulatory actions relating to our business. These include various U.S. and foreign
income tax matters, including customs and Value Added Tax ("VAT") matters. Due to the inherent uncertainties of litigation and regulatory
proceedings, we cannot accurately predict the ultimate outcome of any such proceedings. An unfavorable outcome could have an adverse impact
on our business, financial condition and results of operations. In addition, any significant litigation or regulatory matters, regardless of the
merits, could divert management's attention from our operations and result in substantial legal fees. See also "ITEM 3. Legal Proceedings" for
further discussion of our legal matters.

If we fail to successfully execute our growth initiatives, including through acquisitions, our business and results of operations could be
harmed.

        As part of our business growth initiatives, we regularly open new stores in North America. We have also continued our international
expansion by opening new stores outside the U.S., both in the form of stores owned by our international licensees and distributors and through
our owned stores and concessions. In addition to the store growth, we also regularly evaluate strategic acquisitions and alliances and pursue
those that we believe will support and contribute to our overall growth initiatives. We completed the acquisition of our former European
jeanswear licensee in 2005, the acquisition of 75% of the outstanding shares of our European licensee of GUESS by MARCIANO apparel in
2006 and the acquisition of our former European licensee of children's apparel in 2008. In addition, we have entered into joint venture
relationships with partners in Mexico, France and the Canary Islands and have been directly operating our South Korea and China businesses
since 2007, and our international jewelry business since 2010.

        This expansion effort places increased demands on our managerial, operational and administrative resources that could prevent or delay the
successful opening of new stores, adversely impact the performance of our existing stores and adversely impact our overall results of operations.
In addition, acquired businesses and additional store openings may not provide us with increased business opportunities, or result in the growth
that we anticipate, particularly during economic downturns. Furthermore, integrating acquired operations is a complex, time-consuming and
expensive process. Failing to acquire and successfully integrate complementary businesses, or failing to achieve the business synergies or other
anticipated benefits of acquisitions, could materially adversely affect our business and results of operations.

We may be unsuccessful in implementing our planned U.S. and international retail expansion, which could harm our business and
negatively affect our results of operations.

        To open and operate new stores successfully, we must:

�
identify desirable locations, the availability of which is out of our control;

�
negotiate acceptable lease terms, including desired tenant improvement allowances;

�
efficiently build and equip the new stores;

�
source sufficient levels of inventory to meet the needs of the new stores;

�
hire, train and retain competent store personnel;

�
successfully integrate the new stores into our existing operations; and
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�
satisfy the fashion preferences of customers in the new geographic areas.

        Any of these challenges could delay our store openings, prevent us from completing our store opening plans or hinder the operations of
stores we do open. We cannot be sure that we can successfully complete our planned expansion or that our new stores will be profitable. Such
things as unfavorable economic and business conditions and changing consumer preferences could also interfere with our plans to expand.

Failure to successfully develop and manage our newer store concepts could adversely affect our results of operations.

        In addition to our core GUESS? retail and factory stores, we continue to develop and refine the GUESS by MARCIANO, GUESS?
Accessories and G by GUESS store concepts. The introduction and growth of several new store concepts as part of our overall growth strategy
could strain our financial and management resources. Additionally, successfully developing new brands is subject to a number of risks, including
customer acceptance, product differentiation, competition and obtaining desirable locations. These risks may be compounded during the current
or any future economic downturn. There can be no assurance that these concepts will achieve or maintain sales and profitability levels that
justify the required investments. If we are unable to successfully develop and manage these multiple store concepts, or if consumers are not
receptive to the products or store concepts, our results of operations and financial results could be adversely affected.

Our business is global in scope and can be impacted by factors beyond our control.

        During fiscal 2011, we sourced most of our finished products with partners and suppliers outside the U.S. and we continued to design and
purchase fabrics globally.

        In addition, we have been increasing our international sales of product outside of the United States. In fiscal 2011, over half of our
consolidated net revenue was generated by sales from outside of the United States. We anticipate that these international revenues will continue
to grow as a percentage of our total business. Further, as a global company, our effective tax rate is highly dependent upon the geographic
composition of worldwide earnings and tax regulations governing each region.

        As a result of our increasing international operations, we face the possibility of greater losses from a number of risks inherent in doing
business in international markets and from a number of factors which are beyond our control. Such factors that could harm our results of
operations and financial condition include, among other things:

�
political instability or acts of terrorism, which disrupt trade with the countries where we operate or in which our contractors,
suppliers or customers are located;

�
recessions in foreign economies;

�
inflationary pressures and volatility in foreign economies;

�
reduced global demand resulting in the closing of manufacturing facilities;

�
challenges in managing broadly dispersed foreign operations;

�
local business practices that do not conform to legal or ethical guidelines;

�
adoption of additional or revised quotas, restrictions or regulations relating to imports or exports;

�
additional or increased customs duties, tariffs, taxes and other charges on imports or exports;
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�
delays in receipts due to our distribution centers as a result of increasing security requirements at U.S. or other ports;

�
significant fluctuations in the value of the dollar against foreign currencies;

�
increased difficulty in protecting our intellectual property rights in foreign jurisdictions;
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�
social, labor, legal or economic instability in the foreign markets in which we do business, which could influence our ability
to sell our products in these international markets;

�
restrictions on the transfer of funds between the United States and foreign jurisdictions; and

�
our ability and the ability of our international licensees and distributors to locate and continue to open desirable new retail
locations;

�
natural disasters in areas in which our contractors, suppliers, or customers are located.

        In addition to these factors, the United States and the countries in which our products are produced or sold may also, from time to time,
impose new quotas, duties, tariffs or other restrictions, or adversely adjust prevailing quota, duty or tariff levels. If we are unable to obtain our
raw materials and finished apparel from the countries where we wish to purchase them, either because of capacity constraints or visa availability
under the required quota category or for any other reason, or if the cost of doing so should increase, it could have a material adverse effect on
our results of operations and financial condition.

Fluctuations in the price or availability of quality raw materials and commodities could increase costs and negatively impact profitability.

        The raw materials used to manufacture our merchandise are subject to availability constraints and price volatility caused by high demand
for fabrics, currency fluctuations, crop yields, weather patterns, supply conditions, government regulations, labor conditions, transportation or
freight costs, economic climate, market speculation and other unpredictable factors. Increases in the demand for, or in the price of, raw
materials, labor, freight or other commodities including oil, could begin to negatively impact the cost of product purchases primarily in the
second half of fiscal 2012. The Company has plans to mitigate some of these effects through price increases on select items, supply chain
initiatives, reduced markdowns and mix. However, there can be no assurances that these actions will be successful. In addition, increased prices
could lead to reduced customer demand. These developments could have a material adverse effect on our results of operations and financial
condition.

Changes in tax laws and unanticipated tax liabilities could adversely affect our effective income tax rate and profitability.

        We are subject to income taxes in the U.S. and numerous foreign jurisdictions. We record tax expense based on our estimate of future
payments, which include reserves for uncertain tax positions in multiple tax jurisdictions. Our effective income tax rate in the future could be
adversely affected by a number of other factors, including: changes in the mix of earnings in countries with differing statutory tax rates, changes
in tax laws, the outcome of income tax audits in various jurisdictions around the world, the resolution of uncertain tax positions, and any
repatriation of non-U.S. earnings for which we have not previously provided for U.S. taxes. We regularly assess all of these matters to determine
the adequacy of our tax provision, which is subject to significant discretion.

        We are subject to routine compliance reviews on various tax matters around the world in the ordinary course of business. Currently, several
income tax audits are underway for various periods in multiple tax jurisdictions. The Company has substantially concluded all U.S. federal,
foreign, state and foreign local income tax matters for years through fiscal 2005. While it is often difficult to predict the final outcome or timing
of the resolution of any particular tax matter, we do not expect the results of these audits to have a material impact on our financial position or
results of operations. However, should our estimates be incorrect, our effective income tax rate in the future could be adversely affected by the
results of these and other such tax audits and negotiations.

        From time to time, we make various Value Added Tax ("VAT") and other tax related refund claims with various foreign tax authorities that
are audited by those authorities for compliance. Failure by these
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foreign governments to approve these claims could have a material adverse effect on our results of operations and liquidity.

Violation of labor and other laws and practices by our licensees or suppliers could harm our business.

        We require our licensing partners and suppliers to operate in compliance with applicable laws and regulations. While our internal and
vendor operating guidelines and monitoring programs promote ethical business practices, we do not control our licensees or suppliers or their
labor or other business practices. The violation of labor or other laws by any of our licensees or suppliers, or divergence of a licensee's or
supplier's business practices or social responsibility standards from those generally accepted as ethical in the United States, could interrupt or
otherwise disrupt the shipment of our products, harm the value of our trademarks, damage our reputation or expose us to potential liability for
their wrongdoings.

Our business could suffer if our computer systems and websites are disrupted or cease to operate effectively.

        The efficient operation of our business is very dependent on our computer and information systems. In particular, we rely heavily on our
merchandise management and ERP systems used to track sales and inventory and manage our supply chain. In addition, we have e-commerce
and other Internet websites in the U.S. and a number of other countries. Given the complexity of our business and the significant number of
transactions that we engage in on an annual basis, it is imperative that we maintain constant operation of our computer hardware and software
systems. Despite our preventative efforts, our systems are vulnerable from time to time to damage or interruption from, among other things,
ineffective upgrades or support from third party vendors, difficulties in replacing or integrating new systems, security breaches, computer
viruses and power outages. Any such problems or interruptions could result in incorrect information being supplied to management, inefficient
ordering and replenishment of products, loss of orders, the incurrence of significant expenditures, disruption of our operations and other adverse
impacts to our business.

A privacy breach could damage our reputation and customer relationships, expose us to litigation risk and adversely affect our business.

        As part of our normal operations, we collect, process and retain certain sensitive and confidential customer information. Despite the
security measures we have in place, our facilities and systems, and those of our third party service providers, may be vulnerable to security
breaches, acts of vandalism, computer viruses, misplaced or lost data, programming and/or human errors, or other similar events. Any security
breach involving the misappropriation, loss or other unauthorized disclosure of confidential information, whether by us or our vendors, could
severely damage our reputation and our customer relationships, expose us to risks of litigation and liability and adversely affect our business.

A significant disruption at any of our distribution facilities could have a material adverse impact on our sales and operating results.

        Our U.S. business relies primarily on a single distribution center located in Louisville, Kentucky to receive, store and distribute
merchandise to all of our U.S. stores and wholesale customers. Distribution of our products in Canada is handled primarily from a single
distribution center in Montreal, Quebec. Distribution of our products in Europe is now handled primarily by a single distribution center in
Piacenza, Italy, operated by a third party distributor. Additionally, we utilize several third party distributor operated warehouses in Hong Kong,
South Korea and China that service the Pacific Rim. Any significant interruption in the operation of any of our distribution centers due to natural
disasters, weather conditions, accidents, system failures, labor issues, relationships with our third party warehouse operators or other unforeseen
causes could have a material adverse effect on our ability to replace inventory and fill orders, negatively impacting our sales and operating
results.
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Our reliance on third parties to deliver merchandise to our stores and wholesale customers could lead to disruptions to our business.

        The efficient operation of our global retail and wholesale businesses depends on the timely receipt of merchandise from our regional
distribution centers. We deliver merchandise to our stores and wholesale customers using independent third parties. The independent third
parties have employees which may be represented by labor unions. Disruptions in the delivery of merchandise or work stoppages by employees
or contractors of any of these third parties could delay the timely receipt of merchandise. There can be no assurance that such stoppages or
disruptions will not occur in the future. Any failure by a third party to respond adequately to our distribution needs could disrupt our operations
and negatively impact our financial condition or results of operations.

Our two most senior executive officers own a significant percentage of our common stock. Their interests may differ from the interests of our
other stockholders.

        Maurice Marciano and Paul Marciano, our Chairman of the Board and Chief Executive Officer, respectively, collectively beneficially own
approximately 30% of our outstanding shares of common stock. The sale or prospect of the sale of a substantial number of these shares could
have an adverse impact on the market price of our common stock. Moreover, these individuals may have different interests than our other
stockholders and, accordingly, they may direct the operations of our business in a manner contrary to the interests of our other stockholders. As
long as these individuals own a significant percentage of our common stock, they may effectively be able to:

�
elect our directors;

�
amend or prevent amendment of our Restated Certificate of Incorporation or Bylaws;

�
effect or prevent a merger, sale of assets or other corporate transaction; and

�
control the outcome of any other matter submitted to our stockholders for vote.

        Their stock ownership, together with the anti-takeover effects of certain provisions of applicable Delaware law and our Restated Certificate
of Incorporation and Bylaws, may discourage acquisition bids or allow the Marcianos to delay or prevent a change in control that may be
favored by our other stockholders, which in turn could reduce our stock price or prevent our stockholders from realizing a premium over our
common stock price.

Our failure to retain our existing senior management team or to retain or attract other key personnel could adversely affect our business.

        Our business requires disciplined execution at all levels of our organization in order to ensure the timely delivery of desirable merchandise
in appropriate quantities to our stores and other customers. This execution requires experienced and talented management in design, production,
operations, merchandising and advertising. Our success depends upon the personal efforts and abilities of our senior management, particularly
Maurice Marciano and Paul Marciano, and other key personnel. Although we believe we have a strong management team with relevant industry
expertise, the extended loss of the services of one or both of the Marcianos or other key personnel could materially harm our business. We are
the beneficiary of a $10 million "key man" insurance policy on the life of Paul Marciano, but we do not have any other "key man" insurance
with respect to either of the Marcianos or other key employees, and any of them may leave us at any time, which could severely disrupt our
business and future operating results.
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Fluctuations in quarterly performance including comparable store sales, sales per square foot, timing of wholesale orders, royalty net
revenue or other factors could have a material adverse effect on our earnings and our stock price.

        Our quarterly results of operations for each of our business segments have fluctuated in the past and can be expected to fluctuate in the
future. Further, if our retail store expansion plans, both domestically and internationally, fail to meet our expected results, our overhead and
other related expansion costs would increase without an offsetting increase in sales and net revenue. This could have a material adverse effect on
our results of operations and financial condition.

        Our net revenue and operating results have historically been lower in the first half of our fiscal year due to general seasonal trends in the
apparel and retail industries. Our comparable store sales, quarterly results of operations and other income are also affected by a variety of other
factors, including:

�
shifts in consumer tastes and fashion trends;

�
the timing of new store openings and the relative proportion of new stores to mature stores;

�
calendar shifts of holiday or seasonal periods;

�
the timing of seasonal wholesale shipments;

�
the effectiveness of our inventory management;

�
changes in our merchandise mix;

�
changes in our mix of revenues by segment;

�
the timing of promotional events;

�
actions by competitors;

�
weather conditions;

�
changes in the business environment;

�
inflationary changes in prices and costs;

�
changes in currency exchange rates;

�
population trends;
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�
changes in patterns of commerce such as the expansion of electronic commerce;

�
the level of pre-operating expenses associated with new stores; and

�
volatility in securities' markets which could impact the value of our investments in non-operating assets.

        An unfavorable change in any of the above factors could have a material adverse effect on our results of operations and our stock price.
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ITEM 1B.    Unresolved Staff Comments.

        None.

ITEM 2.    Properties.

        Certain information concerning our principal facilities, all of which are leased at January 29, 2011, is set forth below:

Location Use

Approximate
Area in

Square Feet
Los Angeles, California Principal executive and administrative offices, design facilities, sales offices, distribution

and warehouse facilities, and sourcing used by our North American wholesale, North
American retail and Licensing segments, and our Corporate groups

355,000

Louisville, Kentucky Distribution and warehousing facility used by our North American wholesale and North
American retail segments

506,000

New York, New York Administrative offices, public relations, and showrooms used by our North American
wholesale segment

15,000

Montreal/Toronto/Vancouver,
Canada

Administrative offices, showrooms and warehouse facilities used by our North American
wholesale and North American retail segments

111,000

Florence/Crevalcore, Italy Administrative offices, showrooms and warehouse used by our Europe segment 179,200

Lugano, Switzerland Administrative, sales and marketing offices, and showrooms used by our Europe segment 103,600

Barcelona, Spain Administrative, sales and marketing offices, and showrooms used by our Europe segment 8,500

Dusseldorf/Munich, Germany Showrooms used by our Europe segment 14,800

London, U.K. Showrooms used by our Europe segment 7,800

Paris, France Administrative office and showrooms used by our Europe segment 9,800

Kowloon, Hong Kong Administrative offices, showrooms, and licensing coordination facilities primarily used
by our Asia segment and sourcing offices used by all trading segments

33,900

Seoul, South Korea Administrative offices and showrooms used by our Asia segment 32,200

Shanghai/Beijing, China Administrative offices, showrooms and warehouse facility used by our Asia segment 24,800

Taipei, Taiwan Administrative office used by our Asia segment 2,700
        Our corporate, wholesale and retail headquarters and certain warehouse facilities are located in Los Angeles, California, consisting of four
buildings totaling approximately 355,000 square feet. All of these
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properties are leased by us from limited partnerships in which the sole partners are trusts controlled by and for the benefit of Maurice Marciano
and Paul Marciano (the "Principal Stockholders"), Armand Marciano, their brother and former executive of the Company, and their families
pursuant to a lease that expires in July 2020. The lease was amended in August 2010 to extend the term for an additional two years, to 2020. All
other terms of the existing corporate headquarters lease remain in full force and effect. The total lease payments to these limited partnerships are
approximately $0.3 million per month with aggregate minimum lease commitments to these partnerships at January 29, 2011, totaling
approximately $33.0 million.

        In addition, the Company, through a wholly-owned Canadian subsidiary, leases warehouse and administrative facilities in Montreal,
Quebec from a partnership affiliated with the Principal Stockholders. The lease expires in December 2015. The monthly lease payment is
$45,400 Canadian (US$42,800) with aggregate minimum lease commitments through the term of the lease totaling approximately $2.7 million
Canadian (US$2.7 million) at January 29, 2011.

        In September 2010, the Company, through a French subsidiary, entered into a lease for a new showroom and office space located in Paris,
France with an entity that is owned in part by an affiliate of the Principal Stockholders. The new lease will allow the Company, which currently
occupies two separate corporate locations in Paris, to consolidate its locations into a single improved and larger space. The Company expects to
take possession of the new Paris facility during the first half of fiscal 2012, at which time lease payments and a nine year lease term will
commence. The Paris lease provides for annual rent in the amount of $0.9 million for the first year (with subsequent annual rent adjustments
based on a specified price index) and includes a Company option for early termination at the end of the sixth year. The aggregate minimum lease
commitments through the term of the lease totals approximately $8.1 million at January 29, 2011.

        See Note 11 to the Consolidated Financial Statements for further information regarding related party transactions.

        Our primary U.S. distribution center is a fully automated leased facility based in Louisville, Kentucky. Distribution of our products in
Canada is handled primarily from a Company operated distribution center in Montreal, Quebec. Distribution of our products in Europe is now
handled primarily by a single distribution center in Piacenza, Italy, operated by a third party distributor. Additionally, we utilize several third
party distributor operated warehouses in Hong Kong, South Korea and China that service the Pacific Rim.

        We lease our showrooms, advertising, licensing, sales and merchandising offices, remote distribution and warehousing facilities and retail
and factory outlet store locations under non-cancelable operating lease agreements expiring on various dates through September 2027. These
facilities are located principally in North America with aggregate minimum lease commitments, at January 29, 2011, totaling approximately
$1,087.1 million excluding related party commitments. In addition, in 2005 we started leasing a building in Florence, Italy for our Italian
operations under a capital lease agreement. The capital lease obligation, including build-outs, amounted to $13.9 million as of January 29, 2011.
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        The terms of our store and concession leases, excluding renewal options, as of January 29, 2011, expire as follows:

Number of Stores and Concessions

Years Lease Terms Expire
U.S. and
Canada Asia Europe Mexico

Fiscal 2012-2014 114 199 35 15
Fiscal 2015-2017 117 1 46 4
Fiscal 2018-2020 174 � 38 �
Fiscal 2021-2023 74 � 28 �
Thereafter 2 � 6 �

481 200 153 19

        We believe our existing facilities are well maintained, in good operating condition and are adequate to support our present level of
operations. See Note 12 to the Consolidated Financial Statements for further information regarding current lease obligations.

ITEM 3.    Legal Proceedings.

        On May 6, 2009, Gucci America, Inc. filed a complaint in the U.S. District Court for the Southern District of New York against
Guess?, Inc. and Guess Italia, S.r.l. asserting, among other things, trademark and trade dress law violations and unfair competition. The
complaint seeks injunctive relief, unspecified compensatory damages, including treble damages, and certain other relief. A similar complaint has
also been filed in the Court of Milan, Italy. The Company plans to defend the allegations vigorously. The Company believes that it is too early to
predict the outcome of this action or whether the outcome will have a material impact on the Company's financial position or results of
operations.

        The Company is also involved in various other claims and other matters incidental to the Company's business, the resolution of which is not
expected to have a material adverse effect on the Company's financial position or results of operations. No material amounts were accrued as of
January 29, 2011 or January 30, 2010 related to any of the Company's legal proceedings.

ITEM 4.    Reserved.
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PART II

ITEM 5.    Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

        Since August 8, 1996, the Company's common stock has been listed on the New York Stock Exchange under the symbol 'GES.' The
following table sets forth, for the periods indicated, the high and low sales prices per common share of the Company's common stock, and the
dividends paid with respect thereto:
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