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Company Profile

BJs Wholesale Club introduced the warehouse club concept to the northeastern United States in the mid 1980s

Since then the chain has expanded its operations to 15 states from Maine to Florida

BJs is dedicated to providing its members with highquality brandname merchandise at prices
that are

significantly
lower than the

prices
found at supermarkets supercenters department stores drug stores and

specialty retail stores

BJs is traded on the New York Stock Exchange under the symbol BJ
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Financial Highlights

in millions except per share amounts 200f 2008 2007

Net Sales $9954.4 $9802.2 $8791.6

Membership Fees 181.9 177.5 175.8

Other Revenue 50.7 47.6 47.1

Total Revenues 10187.0 10027.4 9014.5

Operating Income 223.8 220.9 195.3

Income from Continuing Operations 132.5 135.8 121.4

Income/boss from Discontinued Operations 0.4 1.2 1.5

Net Income 132.1 134.6 122.9

Diluted Earnings Per Share

Income from Continuing Operations $2.42 $2.30 $1.88

Income/boss from Discontinued Operations $0.02 $0.02

Net Income $2.42 $2.28 $1.90

Total Assets $2166.1 $2021.4 $2046.5

Working Capital 166.5 167.8 198.9

Cash Flow from Operating Activities 298.3 223.9 304.8

Capital Expenditures 176.4 138.0 89.9

Long-term Debt 0.5 1.1 1.7

StockhoHers Equity 1033.4 984.8 980.5

Comparable Club Sales 1% 1.9% 9.4% 3.7%

of Clubs at Year End 187 180 177

of Members at Year End in thousands 141

Inner Circle 8033 7629 7425

Business 1396 1360 1349

Operating Margin 2.2% 2.3% 2.2%

Current Ratio 1.17 1.18 1.21

Debt/Total Capitalization 1% 0.1% 0.2% 0.2%

Ill During 2009 the Company recorded
pout-tax expense of $6.9 million or 5.13

per
diluted share to establish reserve in connection with proposed settlement

of legal claim that resolves wage and hour
job classification claims Also in 2009 the Company recorded

post-tax income of $1.8 million or 5.03
per

diluted

share related to payments the Company received from class action settlement involving the credit card
interchange

fees charged by
MasterCard and Visa

and
post-tax income of $1.7 million or $03 per diluted share from an adluutment to legal reserves established in 2004 that were resolved in 2009

During 2008 the Company recorded
pont-tax expense of $0.5 million or 5.01 per diluted share to increase its reserve for closed clubs Also in 2008 the

Company recorded post-tax income of $3.3 million or $06 per
diluted share as result of favorable state income tax audit settlements

In the first
quarter

of 2007 the
implementation of FASB ASC Topic 740 required the Company to record charge to stockholders

equity
of $6.2 million Results

in 2007 included
pout-tax income of $3.6 million or $05 per diluted share as result of favorable state income tax audit settlements $2.4 million or $04 per

diluted share as result of
settling

the lease far one of the two ProFoads clubs which the Company closed in
january 2007 and $0.6 million or $01 per diluted

share in connection with
completing

the
closing

of Bju pharmacies

Includes ssppemental members

51 Includes short-term and long-term debt

Defined as Operating Income/Net Sales



Letter to Shareholders

Fellow Shareholders

In the fall of 2009 BJs celebrated 25 years
of bringing outstanding

merchandise values to our members Over

the last quarter century we have continually refined and improved our strategy
of providing our members with high

quality food grocery
and general merchandise products at exceptional values Thanks to the efforts of more than

23000 BJs team members our company grew successfully in 2009 We are also well positioned to continue to

grow and invest in our business and to serve our members our shareholders and our communities in 2010 and

the
years

to come

2009 Financial Results

We are proud of our many accomplishments during the
past year For the year ended January 30 2010 BJs

reported net income of $132.1 million or $2.42 per
diluted share Merchandise comparable club sales excluding

gasoline increased by percent after 6.4 percent increase in 2008 member visits increased by percent
for

the second year in row and Inner Circle membership renewal rates improved by 0.3 percent These four metrics

not only reflect our success in the
year just completed they are the most important leading indicators of our ability

to grow in the years
ahead

2009 Performance Highlights

am proud of all that our team members accomplished in 2009 and Id like to highlight eight areas in particular

We continued to deliver
strong

sales increases in perishable
foods as result of our investments in product

innovation quality improvements and in-club presentation
These investments allowed us to provide great

assortment and increased value to our members while driving member frequency and providing us with

opportunities
for merchandise margin expansion throughout

the year particularly in meat dairy fresh bakery

frozen and prepared foods While there was significant price deflation in many high volume perishable

departments especially in the latter part
of the year strong unit sales overcame this deflationary impact and

perishables had comparable club sales increases of 12 percent in the first
quarter percent

in the second quarter

percent in the third quarter percent in the fourth
quarter

and 6% for the full year

In 2009 we successfully expanded our membership base the lifeblood of our business Inner Circle renewal

rates increased for the second year in row and we achieved increases in paid memberships and in spending

by new members Premium Rewards Memberships which provide
for two percent

merchandise rebate on most

purchases increased by 21 percent Rewards Members are our most loyal members with higher renewal rates

and spending levels Growing this segment achieved through collaboration of our Home Office marketing

department and field team members in every club is great investment in our future

We continue to increase our penetration
within our geographic footprint We expanded our chain from 180 to

187 clubs in 2009 initiated major remodels in two of our oldest clubs completed minor remodels in clubs and

upgraded or expanded refrigeration capacity in about 75 clubs

We completed number of projects as part
of our ongoing upgrade of our information technology infrastructure

including the transition of our internal payroll to new system major upgrades to our human resources system

the installation of warehouse management system WMS at our Jacksonville Florida cross-dock facility and

testing
of our new point-of-sales system

As part of our commitment to team member training we launched the BJs Leadership Academy an unprecedented

investment in developing talent in-house At the same time we introduced new program at the club level called

Members First an innovative curriculum that provides our customer-facing team members with the skills and tools they



need to grow their sales Both of these investments are aimed at retaining team members and growing future talent

while creating better experience for our members

We implemented new processes
and procedures in our asset protection area that resulted in savings in inventory

shrinkage Overall merchandise shrink was less than 18 basis
points of sales in 2009 This represents

tremendous success in controlling our inventory
and we believe our shrink rate is among the lowest rates in the

retail industry

We continually sought opportunities to limit our impact on the environment through minimized waste and reduced

energy consumption For example we eliminated Styrofoam trays from our fresh chicken packages decreasing

Styrofoam disposal by the
equivalent of 31 tractor-trailer loads

per year New salvage methods helped us to

recycle more than 35000 tons of cardboard in 2009 freeing up 123600 cubic yards in municipal landfills We
also reduced energy consumption by installing LED lighting in our refrigeration cases and

participating in innovative

solar power partnerships at 16 clubs in six states

Lastly during 2009 we repurchased 4.1 million shares of common stock at an average cost of $31.08 for total

expenditure of approximately $127.5 million We ended the
year

with
nearly $59 million in cash and had virtually

no debt on our balance sheet

Bis Spirit of Caring

BJs continues to be conscientious and involved member of the communities we serve To that end we

established the BJs Charitable Foundation in 2005 to provide financial
support

to organizations that provide

services to those in need in the 15 states where BJs clubs are located Since its first grant the Foundation has

allocated more than $94 million to over 900 community organizations

In the fall of 2009 the Foundation launched chain-wide food donation challenge in recognition of BJs 25th

anniversary
Our generous club members and team members responded with contributions of more than 30 tons

of
grocery products which were distributed to 45 food banks affiliated with Feeding America the nations largest

hunger relief organization In addition the Foundation also donated million meals to the food bank partners

Also in 2009 we introduced new program for our team members that
recognizes

and encourages volunteerism

in our home communities Hundreds of our team members have taken
part in community activities and am proud

to say have made real difference

Our
spirit

of
caring wasnt limited to local communities When the devastating earthquake struck Haiti in

January 2010 members dropped off vital supplies at our clubs and we forwarded these donations to relief

organizations in the affected areas At the same time the BJs Charitable Foundation donated $100000 to

Doctors Without Borders

have always believed that each of us must give back to those who are less fortunate and who need helping

hand am very pleased that Bjs as company and our team members as individuals participate in such worthy

philanthropic efforts and make valuable contributions to our communities

Outlook for 2010

Our plans for 2010 reflect what we believe is unique opportunity to invest in the business and position BJs to

achieve sustainable long-term sales growth and market share gains

Accordingly in 2010 we will cbntinue to train our team members through the Leadership Academy and our

Members First program We are planning for seven to nine new clubs including one club relocation as well

as five or six major club renovations We will also undertake minor renovations in larger number of clubs than

last year primarily to upgrade and expand refrigeration cases to accommodate our growing perishables business



In addition we will refresh of our eCommerce web site and continue to modernize our IT infrastructure through new

point
of sale technology in our clubs and gas stations

We plan to be capital self sufficient again in 2010 We project that we will
generate

cash flow from
operating

activities of about $290 to $310 million which will fund our capital spending of $215 to $235 million and our

planned $100 million of share repurchases

As we look ahead to the annual meeting
of shareholders in May we extend sincere thanks to one of BJs original

board members James Coppersmith who will be retiring in May Jims association with BJs began in 1993

and he has provided valuable counsel and
support throughout BJs growth We wish him all the best in the

years

to come

Finally as we begin our 26th year many uncertainties still exist in the economy While better times may have

come for some unemployment is still high and it is unclear whether the
recovery

will be straight line or take

some other course However no matter what the path of the macro-economic trends BJs almost uniquely in the

retail sector has demonstrated an ability to be nimble enough to invest and grow under wide variety of business

climates while providing great
value to our members

want to thank our team membersboth those in the clubs and those behind the scenesfor all they do every day

to improve our members shopping experience and to deliver the member value that is the hallmark of our business

And of course want to thank you our shareholders for
your

continued confidence in BJs

Laura Sen

President and Chief Executive Officer

April 15 2010



Club Listing by State 187 Locations

Connecticut Sarasota
Plymouth Bronx Terminal Market Ohio

Derby
Sunrise Revere

Brooklyn Akron

Fairfield Tampa South Attleboro Clarence
Avon

Manchester Tampa Waters Ave Stoneham Clay
Middleburg Heights

North Haven West Kendall Stoughton College Point Queens
North Canton

Taunton East Setauket
Warrensville Heights

Stratford

Georgia Westborough East Syracuse
WilloughbyTarrington

Wallingford
Conyers Weymouth Farmingdale

Waterbury
Cumming

Flushing Pennsylvania
East Point New Hampshire

Freeport AllentownWaterford

West Hartford
McDonough Hooksett Geneva

Camp Hill

Newnan Nashua Greece
DowningtownWillimantic

Norcross Portsmouth
Hamburg Lancaster

Delaware Powder
Springs Salem

Henrietta
Langbarne

Millsboro
Woodstock Tilton

Islandia Oaks

Newark Maine
West Lebanon

Levittown
Philadelphia

New Castle Massena
Plymouth MeetingAuburn New Jersey Middle

Village Queens Quakertown
Florida Portland

Deptford Monroe
Reading

East Rutherford
Oneanta

South Philadelphia
Boynton Beach

Maryland Edison
Pelham Manor

Springfield
Cape Coral

Baltimore
Flemington

Riverhead
Stroudsburg

Clermont
Bel Air

Hamilton Township
Rotterdam

Warringtou
Cutler Ridge

Bowie
Jersey Ci

Saratoga Springs York
Fort Lauderdale

Columbia
Linden

TonawandaFort Myers

Hialeah Lexington Park Manahawkin
Utica Rhode Island

Hollwyood
Owings Mills

Maple Shade
Valley

Stream Coventry
Pasadena

Mays Landing
Victor Johnston

Homestead

Waldorf
North Bergen

Wappingers Falls Middletownjacksonville Atlantic Blvd

Westminster Ocean Township
WebsterJacksonville Phillips Hwy

Jensen Beach Massachusetts
Old Bridge

Westbsry Virginia
Paramus

West Nyack
AlexandriaKendall

Auburn
Riverdale

Yorktown
Heights

ChesapeakeKissimmee
Chicopee

Raxbsry FairfaxMelbourne
Danvers

Merritt Island
Toms River North Carolina FredericksburgDedham
Vineland

Cary HamptonMiami Lakes
Eramingham

Voarhees
Charlotte MechanicsvilleOrange Park

Franklin

Watchung Concord NorfolkOrlando Millenia Plaza
Greenheld

Orlando Waterford Lakes
Haverhill New York

Garner Richmond

Mooresville Virginia BeachParkland

Hyannis
Albany

Pineville WoodbridgePembroke Pines
Leominster

Allegany
RaleighRoyal Palm Beach

Medford
Auburn-Sennett

Sanford
North Dartmouth

Batavia
Raleigh Capital Blvd

Average Sales Per BJs Club
1$ in milllionsl

NUMBER OF CLUBS

YEAR OPEN Big Small Total 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009

1999PRIOR 90 14 104 43 45 46 48 51 52 52 54 58 57

2000 10 10 31 32 38 41 44 45 46 49 46

2001 11 12 29 35 41 44 45 47 52 48

2002 12 13 42 45 48 50 53 58 59

2003 10 36 39 40 41 45 45

2004
42 43 46 52 54

2005 43 45 52 52

2006
37 43 42

2007
57 59

2008
44

2009

TOTAL CLUBS 167 20 187

New clubs are not included in their first Ipartiall fiscal year For 2000 and 2006 which were 53 week years the average sales are presented on 52-week

basis 12-531

2002 and later years Sales data includes Pharmacy 2004 and later
years Sales data excludes Profoods



Board of Directors

Herbert Zarkin Chairman of the Board

Laura Sen President and Chief Executive Officer

James Coppersmith Former President WCVBCV Boston

Christine Cournoyer President and Chief Operating Officer Picis Inc

Paul Danos Ph.D Dean Laurence Whittemore Professor of Business Administration

Tuck School of Business at Dartmouth College

Edmond English Chief Executive Officer Bobs Discount Furniture

Helen Frame Peters Ph.D Professor of Finance and Former Dean Carroll School of Management Boston College

Leonard Schlesinger President Babson College

Michael Sheehan Chief Executive Officer Hill Holliday Connors Cosmopulos Inc

Thomas Shields Managing Director Shields Company Inc

Senior Management

Herbert Zarkin Chairman of the Board

Laura Sen President and Chief Executive Officer

Frank Forward Executive Vice President and Chief Financial Officer

Thomas Gallagher Executive Vice President Club Operations

Christina Neppl Executive Vice President Merchandising and Logistics

Lan Povich Executive Vice President General Counsel and Secretary

Peter Amalfi Senior Vice President Chief Information Officer

Michael Atkinson Senior Vice President Director of Marketing and E-Commerce

Camel Catuna Senior Vice President Director of Field Operations

Jeff Desroches Senior Vice President Director of Logistics

Robert Eddy Senior Vice President Director of Finance

Bruce Graham Senior Vice President 0MM Food Merchandise

Kenneth Hayes Senior Vice President Director of Sales Operations

Susan Hoffman Senior Vice President Human Resources Chief People Officer

John Mulleady Senior Vice President Director of Real Estate/Properly Development

Carol Stone Senior Vice President Treasurer

Mark Titlebaum Senior Vice President 0MM General Merchandise



UNITED STATES
SECURITIES AND EXCHANGE COMMISS

Washington D.C 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15d
THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended January 30 2010

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15d OF THE

SECURITIES EXCHANGE ACT OF 1934

Commission File Number 001-13143

BJS WHOLESALE CLUB INC
Exact name of registrant as specified in its charter

Delaware 04-3360747

State or other jurisdiction of I.R.S Employer

incorporation or organization Identification No

One Mercer Road

Natick Massachusetts 01760

Address of principal executive offices Zip Code

Registrants telephone number including area code 508 651-7400

Securities registered pursuant to Section 12b of the Act
Name of each exchange

Title of each class on which registered

Common Stock par value $.01 New York Stock Exchange

Securities registered pursuant to Section 12g of the Act None

Indicate by check mark if the Registrant is well-known seasoned issuer as defined in Rule 405 of the Securities

Act Yes EI No

Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or Section 15d of the

Act Yes No F1

Indicate by check mark whether the Registrant has filed all reports required to be filed by Section 13 or 15d 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 has been subject to such filing requirements for the past 90 days Yes EJ No LI

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-I 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 No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein

and will not be contained to the best of the Registrants 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

Indicate by check mark whether the Registrant is large accelerated filer an accelerated filer non-accelerated filer or

smaller reporting company See the definitions of large accelerated filer accelerated filer and smaller reporting

company in Rule 12b-2 of the Exchange Act Check one

Large accelerated filer Accelerated filer LII Non-accelerated filer Smaller reporting company LI

Indicate by check mark whether the Registrant is shell company as defined in Rule 12b-2 of the Exchange

Act Yes Li No EI

The aggregate market value of the voting stock held by non-affiliates of the Registrant on August 2009 the last day

of our most recent second quarter was approximately $1825737000 based on the closing price of $33.35 on the New York

Stock Exchange as of such date

There were 53671673 shares of the Registrants Common Stock $.01 par value outstanding as of March 12 2010

Documents Incorporated by Reference

Portions of the Proxy Statement for the Registrants 2010 Annual Meeting of Stockholders See Part III of this Form

10-K



In this report references to we our us BJs or the Company refer to BJs Wholesale Club Inc

unless the context indicates otherwise

INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

This report contains number of forward-looking statements including statements regarding planned

capital expenditures planned club openings planned common stock repurchases expected provision for income

taxes BJ reserve for credit and debit card claims BJs reserve for the wage and hour settlement lease

obligations in connection with closed BJs and ProFoods clubs and other information with respect to our plans

and strategies including the section of Managements Discussion and Analysis of Financial Condition and

Results of Operations MDA titled Outlook for 2010 Any statements contained herein that are not

statements of historical fact may be deemed to be forward-looking statements Without limiting the foregoing

the words believes intends anticipates plans estimates expects and similarexpressions are

intended to identify forward-looking statements There are number of important factors that could cause actual

events or our actual results to differ materially from those indicated by such forward-looking statements

including without limitation the factors set forth in Item 1A Risk Factors and other factors noted in MDA
particularly those noted under Critical Accounting Policies and Estimates In addition any forward-looking

statements represent our estimates only as of the day this annual report was first filed with the Securities and

Exchange Commission SEC and should not be relied upon as representing our estimates as of any subsequent

date While we may elect to update forward-looking statements at some point in the future we specifically

disclaim any obligation to do so even if our estimates change



PART

Item Business

General

BJ Wholesale Club introduced the warehouse club concept to New England in 1984 and has since

expanded to become leading warehouse club operator in the eastern United States As of January 30 2010 BJ

operated 187 warehouse clubs in 15 states The table below shows the number of Company locations by state

Number of

State Locations

New York 37

Florida 29

Massachusetts 20

New Jersey
20

Pennsylvania
15

Connecticut 11

Virginia
10

Maryland

Georgia

North Carolina

New Hampshire

Ohio

Delaware

Rhode Island

Maine

TOTAL

On July 28 1997 BJs Wholesale Club Inc Delaware corporation became an independent publicly

owned entity when Waban Inc Waban BJs parent company at the time distributed to its stockholders on

pro rata basis all of the Companys outstanding common stock Before that date BJs business had operated as

division of Waban

The fiscal year
ended January 30 2010 is referred to as 2009 or fiscal 2009 below Other fiscal years

are referred to in similarmanner

Industry Overview

Warehouse clubs offer relatively narrow assortment of food and general merchandise items within wide

range of product categories In order to achieve high sales volumes and rapid inventory turnover merchandise

selections are generally limited to items that are brand name leaders in their categories and an assortment of

private brands Since warehouse clubs sell diversified selection of product categories they attract customers

from wide range of other wholesale and retail distribution channels such as supermarkets supercenters

department stores drug stores discount stores office supply stores consumer electronics stores and automotive

stores BJs believes that it is difficult for these higher cost channels of distribution to match the low prices

offered by warehouse clubs

Warehouse clubs eliminate many of the merchandise handling costs associated with traditional multiple-step

distribution channels by purchasing full truckloads of merchandise directly from manufacturers and by storing

merchandise on the sales floor rather than in central warehouses By operating no-frills self-service warehouse

facilities warehouse clubs have fixturing and operating costs substantially below those of traditional retailers



Because of their higher sales volumes and rapid inventory turnover warehouse clubs generate cash from the sale

of large portion of their inventory before they are required to pay merchandise vendors As result greater

percentage of the inventory is financed through vendor payment terms than by working capital Two broad

groups of customers individual households and small businesses have been attracted to the savings made

possible by the high sales volumes and operating efficiencies achieved by warehouse clubs Customers at

warehouse clubs are generally limited to members who pay an annual fee

Business Model

We have developed an operating model that we believe differentiates us from our warehouse club

competition First we place added focus on the individual consumer our Inner Circle member through

merchandising strategies that emphasize customer-friendly shopping experience Second by clustering our

clubs we achieve the benefit of name recognition and maximize the efficiencies of our management support

distribution and marketing activities Finally we seek to establish and maintain the first or second industry

leading position in each major market where we operate We create an exciting shopping experience for our

members with changing mix of food and general merchandise items and
carry

broader product assortment

than our warehouse club competitors By supplementing the warehouse format with aisle markers express

checkout lanes self-checkout lanes and low-cost video-based sales aids we make shopping easier and more

efficient for our members For the convenience of our members we maintain longer hours of operation than our

warehouse club competitors While all warehouse clubs sell merchandise in bulk BJ also offers some smaller

package sizes that are easier to carry home and store including sizes that are comparable to those offered in

supermarkets Smaller package sizes can be found in number of our fresh food categories including dairy

meat bakery fish and produce We are also the only major warehouse club operator to accept manufacturers

coupons which provide added value for our members and we accept more credit and debit payment options than

our warehouse club competitors

Expansion

Since the beginning of 2004 BJs has grown from 150 clubs to 187 clubs in operation at January 30 2010

We plan to open seven to nine new clubs in 2010 including one relocation all of which will be in existing

markets

Clubs Clubs Clubs Clubs
in Operation Opened Closed in Operation
at Beginning During During at End

Year of Year the Year the Year of Year

2004 150 155

2005 155 163

2006 163 172

2007 172 177

2008 177 180

2009 180 187

In addition to the club openings shown above we relocated one club in 2005 The table above excludes the

opening of two ProFoods Restaurant Supply clubs in 2004 and the closing of those two clubs in 2006

Store Profile

As of January 30 2010 we operated 167 full-sized warehouse clubs that averaged approximately 113000

square
feet and 20 smaller format warehouse clubs that averaged approximately 72000 square feet The smaller

format clubs are designed to serve markets whose population is not sufficient to support full-sized warehouse

club or whose population density does not provide adequate real estate space for full-sized club Included in our

smaller format profile is an 85000 square foot club opened in 2009 in Quakertown PA Including space for

parking typical full-sized BJ club requires 13 to 14 acres of land The smaller version typically requires

approximately acres Our clubs are located in both free-standing locations and shopping centers



Construction and site development costs for full-sized owned BJs club generally range from $6 million to

$10 million Land acquisition costs for club generally range
from $5 million to $10 million but can be

significantly higher in some urban locations We invest $3.5 to $4 million for fixtures and equipment

approximately $2 million for inventory net of accounts payable and incur approximately $1.0 to $1.5 million

for preopening costs in new full-sized club Our large urban clubs generally have higher preopening costs

Merchandising

We service our existing members and attract new members by providing broad range of high quality

brand name and private label merchandise at prices that are consistently lower than the prices of traditional

retailers including discount retailers supermarkets supercenters and specialty retail operations We limit the

items offered in each product line to fast selling styles sizes and colors carrying approximately 7000 active

stockkeeping units SKUs By contrast supermarkets normally carry an average of 45000 SKUs and

supercenters typically stock up to 125000 SKUs We work closely with manufacturers to develop packaging and

sizes which are best suited for selling through the warehouse club format in order to minimize handling costs and

increase value to our members

Food accounted for approximately 65% of our merchandise sales in 2009 The remaining 35% consisted of

wide variety of general merchandise items Food categories at BJs include frozen foods fresh meat and dairy

products beverages dry grocery items fresh produce and flowers canned goods and household paper products

General merchandise includes consumer electronics prerecorded media small appliances tires jewelry health

and beauty aids household needs chemicals computer software books greeting cards apparel furniture toys

and seasonal items We believe that more than 70% of our products are items that can also be found in

supermarkets

BJ consumer-focused private brand products are primarily premium quality and generally are priced

below the top branded competing product During the past two years we consolidated the total number of private

brands and SKUs in our clubs and have focused more on our core private brand products that have the highest

market share and yield high margins With this initiative our private brand products achieved sales penetration

of approximately 10% of food and general merchandise sales in 2009 versus 11% in 2008 while we reduced our

private brand SKUs by 12%

We also offer number of specialty services that are designed to enable members to complete more of their

shopping at BJs and to encourage more frequent trips to the clubs Most of these services are provided by

outside operators in space
leased from BJs Specialty services include full-service optical centers food courts

full-service Verizon Wireless centers home improvement services BJs Vacations garden and storage sheds

patios and sunrooms installation of home security systems propane tank filling service an automobile buying

service car rental service muffler and brake services operated in conjunction with Monro Muffler Brake Inc

television and home theater installation and electronics and jewelry protection plans

As of January 30 2010 we had 104 gasoline stations in operation at our clubs The gas
stations are

generally self-service relying on pay at the pump technology that accepts credit and debit card transactions

Cash is also accepted at some locations Both regular and premium gasoline are available We generally maintain

our gas prices below the average prices in each market as means of illustrating favorable price image to

existing and prospective members

Our electronic commerce business bjs.com provides hundreds of BJs general merchandise products as

well as thousands of additional products generally not found in our clubs We provide delivery of these products

to our members home or office Items sold on our website include electronics computers video games office

equipment products for the home health and beauty aids sporting goods outdoor living baby products toys

and jewelry In addition we offer services such as auto and home insurance home improvement travel services

television and home theater installation and membership services



Membership

Paid membership is an essential part of the warehouse club concept In addition to providing source of

revenue which permits us to offer low prices membership reinforces customer loyalty We have two types of

members Inner Circle members and business members Most of our Inner Circle members are likely to be

homeowners whose incomes are above the average for the Companys trading areas We believe that significant

percentage of our business members also shop BJs for their personal needs

We generally charge $45 per year for primary Inner Circle membership that includes one free

supplemental membership Members in the same household may purchase additional supplemental memberships

for $20 each primary business membership also costs $45 per year and includes one free supplemental

membership Additional supplemental business memberships cost $20 each We had approximately 9.4 million

BJ members including supplemental cardholders at January 30 2010

BJ Rewards Membership program which is geared to high frequency high volume members offers

2% rebate capped at $500 per year on generally all in-club purchases The annual fee for BJs Rewards

Membership was raised from $80 to $90 effective February 2010 At the end of 2009 Rewards Members

accounted for approximately 5.5% of our primary members and approximately 13% of our merchandise sales

during the year

Advertising and Public Relations

We promote customer awareness of our clubs primarily through direct mail public relations efforts

television and radio advertising social media outreach community involvement new club marketing programs

and various publications sent to our members periodically throughout the year We also employ dedicated

marketing personnel who solicit potential business members and who contact other selected organizations to

increase the number of members Typically in the spring and the fall we run free trial membership promotions to

attract new members with the objective of converting them to paid membership status and also use one-day

passes to introduce non-members to our clubs These programs result in very low marketing expenses compared

with typical retailers

Club Operations

Our ability to achieve profitable operations depends upon high sales volumes and the efficient operation of

our warehouse clubs We buy most of our merchandise from manufacturers for shipment either to BJ cross-

dock facility or directly to our clubs This eliminates many of the costs associated with traditional multiple-step

distribution channels including distributors commissions and the costs of storing merchandise in central

distribution facilities

We route the majority of our purchases through cross-dock facilities which break down truckload quantity

shipments from manufacturers and reallocate these goods for shipment to individual clubs generally within 24

hours Our efficient distribution systems result in reduced freight expenses and lower handling costs

We work closely with manufacturers to minimize the amount of handling required once merchandise is

received at club Merchandise for sale is generally displayed on pallets containing large quantities of each item

thereby reducing labor required for handling stocking and restocking Back-up merchandise is generally stored

in steel racks above the sales floor

We have been able to limit inventory shrinkage to levels well below those typical of other retailers by

strictly controlling the exits of our clubs by generally limiting customers to members and by using

state-of-the-art electronic article surveillance technology Our inventory shrinkage was no more than 0.20% of

net sales in each of the last three fiscal years Losses associated with payments by check have been insignificant

as members who issue dishonored checks are restricted to cash-only terms Our policy is to accept returns of

most merchandise within 30 days after purchase



BJs is the only warehouse club operator to accept each of MasterCard VISA Discover American

Express and Revolution Card chainwide Our members may also pay for their purchases by cash check and

debit cards and in 2009 we began accepting government-issued electronic benefit transaction cards in all of our

clubs

BJs has co-branded VISA card which is underwritten by major financial institution on non-recourse

basis Purchases made at BJs with the co-branded VISA card earn 2% rebate All other purchases with the

BJs VISA card earn rebates of 1% Rebates are issued by the financial institution in the form of BJs Bucks

certificates redeemable for merchandise at any BJs club

Information Technology

We strive to use information systems and technology to improve the control and the efficiency of our

business model We have enhanced the efficiency of our checkout process and implemented an on-line refund

system at the clubs to more effectively process sales returns We believe that we are the only operator in the

warehouse club industry to offer self-checkout throughout major portion of its clubs As of January 30 2010

we have expanded this technology to over 97% of our clubs

Sales data is generally analyzed daily for replenishment purposes Detailed purchasing data permits the

buying staff and club managers to track changes in members buying behavior Detailed shrinkage information

by SKU by club allows management to quickly identify inventory shrinkage problems and formulate effective

action plans

During 2009 we implemented new warehouse management system at our Jacksonville Florida cross-dock

facility This new warehouse management system is now in place at all of our cross-dock facilities This system

is vital to our logistics and enables us to successfully manage inventory and replenishment Shortly after year-end

we completed the initial phase of our Human Resources system upgrade and completed the conversion of our

payroll processing to Automatic Data Processing Inc ADP We also completed the design and construction

phase of new point of sales POS system which we expect to test and roll out to our clubs in the future

When fully implemented these new registers will improve the member experience provide incremental

marketing opportunities be more efficient for cashiers and reduce maintenance costs

Our technology upgrades up to now have focused mostly on our merchandising and logistics systems In

2007 we conducted comprehensive review of all our systems and began large scale technology initiative to

enhance upgrade or replace many of our key business operating systems including our sales reporting financial

and membership systems The project is ongoing and expected to take five to six
years to complete and may take

longer We believe this technology investment is
necessary

for us to operate our business efficiently in the future

It will allow us to take advantage of the more forward-thinking aspects of marketing merchandising and

operations as well as provide easier and more comprehensive access to the information we need to be as efficient

and effective as possible

Competition

We compete with wide range of national regional and local retailers and wholesalers selling food and/or

general merchandise in our markets including supermarkets supercenters general merchandise chains specialty

chains gasoline stations and other warehouse clubs some of which have significantly greater financial and

marketing resources than BJs Major competitors that operate warehouse clubs include Costco Wholesale

Corporation and Sams Clubs division of Wal-Mart Stores Inc both of which operate on multi-national

basis

large number of competitive membership warehouse clubs exist in our markets Approximately 85% of

our 167 full-sized warehouse clubs have at least one competitive membership warehouse club in their trading

areas at distance of about ten miles or less Only one of our smaller format clubs has direct competition from

other warehouse clubs within ten miles



We believe price is the major competitive factor in the markets in which we compete Other competitive

factors include store location merchandise selection member services and name recognition We believe our

efficient low-cost form of distribution gives us significant competitive advantage over more traditional

channels of retail distribution

Seasonality

Our business in common with the business of retailers generally is subject to seasonal influences Our sales

and net income have been strongest in the fourth quarter holiday season and lowest in the first quarter of each

fiscal year

Employees

As of January 30 2010 we had approximately 23500 full-time and part-time employees team members

None of our team members is represented by union We consider our relations with our team members to be

excellent

Segments

We operate
warehouse clubs which include the sales of food general merchandise gasoline and other

specialty businesses The Companys club operations which represent substantially all of the Companys

consolidated sales earnings and total assets are its only reportable segment All of the Companys operations are

domestic Revenues profit and losses and total assets are shown in the Companys Consolidated Financial

Statements set forth in Item of this annual report on Form 10-K

Available Information

BJ makes available free of charge on its internet website its annual report on Form 10-K quarterly reports

on Form 10-Q current reports on Form 8-K and amendments to those reports filed or furnished pursuant to

Section 13a or 15d of the Securities Exchange Act of 1934 the Exchange Act as soon as reasonably

practicable after such material is electronically filed with the SEC Internet users can access this information on

BJs website at www.bjs.com

You may read and copy any reports statements or other information that we file with the SEC at the SECs

Public Reference Room at 100 Street N.E Washington D.C 20549 You can request copies of these

documents upon payment of duplicating fee by writing to the SEC Please call the SEC at 1-800SEC-0330 for

further information on the operation of the Public Reference Room The SEC maintains an Internet site that

contains reports proxy and information statements and other information regarding companies that file

electronically with the SEC The address of this Internet site is www.sec.gov

Item 1A Risk Factors

The risk factors which appear
below could materially affect our business financial condition and results of

operations The risks and uncertainties described below are those that we have identified as material but are not

the only risks and uncertainties facing us Our business is also subject to general risks and uncertainties that

affect many other companies including overall economic and industry conditions especially in the Eastern

United States where all of our clubs are located geopolitical events changes in laws or accounting rules

terrorism major health concerns or other disruptions of expected economic or business conditions Additional

risks and uncertainties not currently known to us or that we currently believe are not material also may impair

our business results of operations and financial condition



Competition May Adversely Affect Our Profitability

We compete with wide range of national regional and local retailers and wholesalers selling food and/or

general merchandise in our markets Some of these competitors including two major competitors Sams Clubs

division of Wal-Mart Stores Inc and Costco Wholesale Corporation who operate on multi-national basis

have significantly greater financial and marketing resources than BJs These retailers and wholesalers compete

in variety of ways including price location services offered to customers and merchandise selection We
cannot assure you that we will be able to compete successfully with existing or future competitors Our inability

to respond effectively to competitive factors may have an adverse effect on our profitability as result of lower

sales and increased operating costs

Our Business May be Affected by Issues that Affect Consumer Spending

Our results of operations may be affected by changes in economic factors that impact consumer spending

Certain economic conditions such as contraction in the financial markets inflation deflation unemployment

levels tax rates interest rates energy and transportation costs insurance and health care costs and labor costs

could reduce consumer spending or cause consumers to shift their spending to our competitors Reduced

consumer spending may result in reduced demand for our items and may also require increased selling and

promotional expenses reduction or shift in consumer spending could negatively impact our business results of

operations and financial condition

New Store Openings are Critical to Our Growth

Our long-term sales and income growth is dependent to certain degree on our ability to open new clubs

and gasoline stations in both existing markets and new markets We cannot assure you that we will be able to

achieve our planned expansion on timely and profitable basis Our expansion is dependent on finding suitable

locations which may be affected by local regulations and construction and development costs and competition

from other retailers for particular sites If prospective landlords find it difficult to obtain credit we may need to

own more new clubs rather than leasing them Owned locations require more initial capital and therefore such

situation may constrain our growth In addition we may not be able to hire train and retain suitable work force

to staff these locations or successfully integrate new clubs into our existing infrastructure As result we may be

unable to open new clubs at the rates expected or operate the clubs in profitable manner

Our Comparable Club Sales and Quarterly Operating Results May Fluctuate Significantly

Our comparable club sales may be adversely affected for many reasons including new store openings by

our competitors and the opening of our own new clubs that may cannibalize existing club sales Comparable club

sales may also be affected by cycling against strong sales in the prior year by our own clubs entering into the

comparable club base and by price reductions in response to competition

Our quarterly operating results may be adversely affected by number of factors including losses in new

clubs price changes in response to competitors prices increases in operating costs weather conditions natural

disasters local economic conditions and the timing of new club openings and related start-up costs Our quarterly

operating results may also be affected by volatility in gasoline and energy prices As result our quarterly

operating results are not necessarily indicative of the results to be expected for any other quarter

We Depend on Vendors to Supply us with Quality Merchandise at the Right Time and at the Right Price

We depend heavily on our ability to purchase merchandise in sufficient quantities at competitive prices We
have no assurances of continued supply pricing or access to new products and any vendor could at any time

change the terms upon which it sells to us or may discontinue selling to us In addition sales demands may lead

to insufficient in-stock positions of our merchandise



Currently one distributor consolidates all of our perishables for shipment to our clubs While we believe

that such consolidation is in our best interest overall prolonged disruption in our logistics processes could

materially impact our sales and profitability for the near terim

Implementation of Technology Initiatives Could Disrupt our Operations in the Near Term and Fail to Provide

the Anticipated Benefits

As our business grows we continue to make significant technology investments both in our operations and

in our administrative functions The costs potential problems and interruptions associated with the

implementation of technology initiatives could disrupt or reduce the efficiency of our operations in the near term

They may also require us to divert resources from our core business to ensure that implementation is successful

In addition new or upgraded technology might not provide the anticipated benefits it might take longer than

expected to realize the anticipated benefits the technology might fail or cost more than anticipated

Product Mix Could impact our Results of Operations

Changes in our product mix may negatively affect certain financial indicators For example we continue to

add gas stations to our store base Prices of gasoline are historically volatile and are subject to fluctuations due to

changes in domestic and international supply and demand Significant changes in gasoline prices may affect our

sales and profit margins Since gasoline generates low profit margin rates as compared to the remainder of our

business we could expect to see our overall gross profit margin rates decline as sales of gasoline increase

Union Attempts to Organize Our Team Members Could Disrupt Our Business

In the past unions have attempted to organize our team members at certain of our clubs and facilities Our

management and team members may be required to devote their time to respond to union activities which could

be distracting to our operations Future union activities may negatively impact our business and results of

operations Changes in current labor laws in this area could also adversely impact our business if such changes

promote union activity

Credit May Not Be Available or Affordable

The recent deterioration of the global credit and financial markets may affect our ability to obtain future

financing as well as make it more expensive to obtain such financing While we believe that our current

resources together with anticipated cash flow from operations will be sufficient to finance our operations in the

future we may need to obtain additional resources We cannot assure you that we can obtain such resources or

obtain them at reasonable cost Not obtaining additional credit at reasonable cost may negatively affect our

ability to invest in capital expenditures repurchase stock and limit our ability to use operating cash flow for our

VV U1i\111 .U1LU1h1././I_4O

Certain Legal Proceedings Could Adversely Impact Our Results of Operations

We are involved in number of legal proceedings involving employment issues personal injury product

liability consumer matters credit card fraud intellectual property claims and other litigation Certain of these

lawsuits if decided adversely to us or settled by us may result in material liability See Item Legal

Proceedings and Note in Notes to Consolidated Financial Statements for additional information Further we

are unable to predict whether unknown claims may be brought against us that could become material

Insurance Claims Could Adversely Impact our Results of Operations

We use combination of insurance and self-insurance plans to provide for potential liability for workers

compensation general liability property fiduciary liability and employee health care and life insurance claims

10



Liabilities associated with the risk retained by the Company are estimated based on historical claims experience

and other actuarial assumptions believed to be reasonable under the circumstances Our results of operations

could be adversely impacted if actual future occurrences and claims differ from our assumptions and historical

trends

Product Recalls Could Adversely Affect our Sales and Results of Operations

If our merchandise offerings including food and certain general merchandise products do not meet

applicable safety standards or our members expectations regarding safety we could experience lost sales

increased costs and be exposed to legal and reputational risk All of our vendors must comply with applicable

product safety laws and we are dependent on them to ensure that the products we buy comply with all safety

standards If recall does occur we have procedures in place to notify our clubs and if appropriate the members

who have purchased the goods in question We determine the appropriateness on case-by-case basis based in

part on the size of the recall the severity of the potential impact to the consumer the attention that the product

recall has in the media and our ability to contact the purchasers of the products in question

If We Do Not Maintain the Security of Member-related Information We Could Damage our Reputation with

Members Incur Substantial Additional Costs and Become Subject to Litigation

As do most retailers and wholesale club operators we receive certain personal information about our

members In addition our online operations at www.bjs.com depend upon the secure transmission of confidential

information over public networks Our efficient operation like that of most retailers requires the transmission of

information permitting cashless payments compromise of our security systems or those of some of our

business partners that results in our members personal information being obtained by unauthorized persons

could adversely affect our reputation with our members and others as well as our operations results of

operations financial condition and liquidity and could result in litigation against us or the imposition of

penalties In addition security breach could require that we expend significant additional resources related to

the security of information systems and could result in disruption of our operations particularly our online sales

operations

Non-compliance with Privacy and information Security Laws may Damage Our Business

The use of individually identifiable data by our business is regulated at the federal and state levels Privacy

and information security laws and regulations change and compliance with them may result in cost increases due

to necessary systems changes and the development of new administrative processes
If we fail to comply with

these laws and regulations or experience data security breach our reputation could be damaged possibly

resulting in lost future business and we could be subjected to additional legal or financial risk as result of

non-compliance

Item lB Unresolved Staff Comments

None

Item Properties

We operated 187 warehouse club locations as of January 30 2010 of which 124 are leased under long-term

operating leases and 49 are owned We own the buildings at the remaining 14 locations which are subject to

long-term ground leases listing of the number of Company locations in each state is shown on page

The unexpired terms of our leases range from approximately to 31 years and average approximately 10

years We also have options to renew all but one of our leases for periods that range
from approximately to 65

years and average approximately 21 years These leases require fixed monthly rental payments which are subject
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to various adjustments Certain leases require payment of percentage of the warehouse clubs gross sales in

excess of certain amounts Generally all leases require that we pay all property taxes insurance utilities and

other operating costs

Our home offices in Natick Massachusetts occupy total of 181500 square feet The largest lease for

125000 square feet expires on January 31 2011 lease for 15500 square feet expires on December 31 2013

with an option to extend to 201 and leases of 41000 square feet expire on January 31 2014 with options to

extend to 2024 We have signed fifteen-year lease for 282000 square feet of office space in Westborough MA
Rental payments under the lease will commence on February 2011 We have not yet determined when we will

relocate our home office to this new facility

We own two cross-dock facilities in Uxbridge Massachusetts and Jacksonville Florida which occupy
total of 1098000 square feet and also lease one cross-dock facility in Burlington New Jersey which occupies

total of 634000 square feet under lease which expires in 2021 with options to extend this lease through 2041

See Note of Notes to Consolidated Financial Statements included in Item of this Report for additional

information with respect to our leases

Item Legal Proceedings

See discussion of Legal Proceedings in Note of Notes to Consolidated Financial Statements included in

Item of this Report

Item Reserved
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Item 4A Executive Officers of the Registrant

Name Age Office and Employment During Last Five Years

Laura Sen 53 Chief Executive Officer of the Company since February 2009

President and Director of the Company since January 2008 Chief

Operating Officer of the Company January 2008-January 2009

Executive Vice President Merchandising and Logistics of the

Company January 2007-January 2008 Principal Sen Retail

Consulting September 2003-December 2006

Herbert Zarkin 71 Chairman of the Board of the Company since July 1997 Chief

Executive Officer of the Company February 2007-January 2009

President of the Company February 2007-January 2008 Interim

Chief Executive Officer of the Company November 2006-

February 2007

Frank Forward 55 Executive Vice President Chief Financial Officer since January

2007 Executive Vice President Chief Administrative Officer and

Interim Chief Financial Officer of the Company December 2005-

January 2007 Executive Vice President and Chief Administrative

Officer of the Company May 2005-December 2005 Executive

Vice President and Chief Financial Officer of the Company July

1997-May 2005

Thomas Gallagher 58 Executive Vice President Club Operations of the Company since

February 2007 Senior Vice President Director of Field Operations

September 2002-January 2007

Christina Neppi 49 Executive Vice President Merchandising and Logistics of the

Company since January 2008 Senior Vice President Controller

June 2000-January 2008

Lon Povich 50 Executive Vice President General Counsel and Secretary of the

Company since June 2007 Senior Vice President General Counsel

and Secretary of the Company February 2007-June 2007 Vice

President and General Counsel of The Boston Consulting Group

Inc management consulting firm from February 1996 to

February 2007

All officers serve at the discretion of the Board of Directors and hold office until the first meeting of the

Board of Directors following the next annual meeting of shareholders and until their successors are elected and

qualified
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PART II

Item Market for Registrants Common Equity Related Stockholder Matters and Issuer Purchases of

Equity Securities

BJs common stock is listed on the New York Stock Exchange NYSE under the symbol BJ The

quarterly high and low sales prices for the fiscal years ended January 30 2010 and January 31 2009 were as

follows

Fiscal Year Ended Fiscal Year Ended

January 30 2010 January 31 2009

Quarter High Low High Low

First $34.81 $27.26 $40.07 $29.59

Second 39.59 31.06 43.08 35.48

Third 37.97 29.73 44.29 30.02

Fourth..... ...... 3733 31.85 4177 28.36

The approximate number of stockholders of record at March 12 2010 was 2600 BJs has never declared or

paid any cash dividends on its common stock and has no present plans to do so

In eleven separate
authorizations beginning August 26 1998 with the most recent authorization being

August 19 2008 the Board of Directors authorized total of $1.15 billion of common stock repurchases Under

the program repurchases may be made at managements discretion in the open market or in privately negotiated

transactions No expiration dates were set under any
of the Boards authorizations From the inception of the

program through January 30 2010 we have repurchased approximately 34.5 million shares for total of $1.07

billion leaving remaining authorization of $76.1 million

The following table summarizes our share repurchase activity in the quarter ended January 30 2010

Total Number of Maximum Dollar

Shares Purchased Value of Shares

Total Number Average Price as Part of Publicly that May Yet Be

of Shares Paid per Announced Purchased Under

Period Purchased Share Program the Program

Dollars in Thousands except Per Share Amounts

Nov 1Nov28 138297

Nov 29 Jan 976900 33.03 976900 106029

Jan Jan 30 896500 33.36 896500 76120

Total for the quarter 1873400 $33.19 1873400 76120

Not included in the table above are 1258 shares tendered to us at au average per share price of $34.90 by

employees who vested in restricted stock and used shares to satisfy tax withholding obligations The number

of shares required to be surrendered was determined using the closing price of our common stock on the day

before the vesting date
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Item Selected Financial Data

Fiscal Year Ended

Jan.30 Jan 31 Feb Feb Jan 28

2010 2009 2008 2007 2006

53 weeks

Dollars in Thousands except Per Share Data

Income Statement Data

Net sales 9954384 9802237 $8791618 $8280379 $7725414

Membership fees 181872 177530 175782 161747 149538

Other revenues 50725 47599 47065 54496 57976

Total revenues 10186981 10027366 9014465 8496622 7932928

Cost of sales including buying and

occupancy costs 9080845 9003978 8090581 7601282 7063663

Selling general and administrative

expenses 875238 798725 724077 739702 643236

Provision for reversal of credit card claims

2902 2000 4000

Preopening expenses 10013 3736 4555 9524 7601

Operating income 223787 220927 195252 144114 214428

Interest income net 719 764 3742 2638 2742

Gain on contingent lease obligations
_________

3119 4494

Income from continuing operations before

income taxes 223068 221691 198994 149871 221664

Provision for income taxes 90533 85871 77613 57081 86407

Income from continuing operations 132535 135820 121381 92790 135257

Income loss from discontinued operations

net of income taxes 399 1237 1480 20774 6724

Net income 132136 134583 122861 72016 128533

Income per common share

Basic earnings per share

Income from continuing operations 2.47 2.34 1.91 1.42 1.99

Income loss from discontinued

operations 0.02 0.02 0.32 0.10

Net income 2.47 2.32 1.93 1.10 1.89

Diluted earnings per share

Income from continuing operations .. 2.42 2.30 1.88 1.40 1.97

Income loss from discontinued

operations 0.02 0.02 0.32 0.10

Netincome 2.42 2.28 1.90 1.08 1.87

Balance Sheet Data

Working capital 166548 167776 198905 203000 257503

Total assets 2166087 2021436 2046519 1993014 1989849

Long-term debt 540 1148 1715 2243 2737
Noncurrent closed store lease obligations 8291 9336 10633 14794 8159

Other noncurrent liabilities 117810 117449 107245 83377 75976

Stockholders equity 1033367 984804 980492 1019887 1015979

Clubsopenatendofyear 187 180 177 172 163

See Note of Notes to Consolidated Financial Statements

See Note of Notes to Consolidated Financial Statements
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Item Managements Discussion and Analysis of Financial Condition and Results of Operations

Unless noted otherwise the fiscal year ended January 30 2010 is referred to as 2009 Other fiscal years

are referred to in similar manner

General Overview

BJs is leading warehouse club operator in the Eastern United States As of January 30 2010 we operated

187 BJs warehouse clubs 104 of which operate gasoline stations in 15 states

The success of our business is dependent on our ability to achieve high volumes of sales and rapid inventory

turnover to attract and retain members and to control costs We believe that our pricing and cost structure is

major competitive advantage for us

Our revenues are derived from the sale of wide range of food and general merchandise items the sale of

gasoline and from membership fees

Paid membership is an essential component in our business It not only provides source of revenue but it

also promotes customer loyalty Membership fees permit us to offer lower prices to our members encouraging

them to shop us more frequently Member renewal rates are key performance indicator for us In 2009 our

Inner Circle members renewed at rate of 83%

Comparable club sales performance is an important measure throughout the retail industry In determining

comparable club sales we include all clubs that were open for at least 13 months at the beginning of the period

and were in operation during all of both periods being compared including relocated clubs and expansions If

club is in the process of closing it is excluded from the determination of comparable clubs sales Our comparable

club sales for the last three fiscal years were

2009 2008 2007

Comparable club sales 1.9% 9.4% 3.7%

Impact of gasoline sales 5.9% 3.0% 1.1%

Absence of pharmacy sales

Merchandise comparable club sales 4.0% 6A% 3.0%

Our competitive prices drive the high sales volumes that are so critical in our business and that are essential

to achieving both our top-line and bottom-line objectives We believe that the cost structure built into our

business model puts us among the most efficient in the retail industry We closely monitor our costs as

percentage of sales particularly our payroll costs which comprise the largest portion of our selling general and

administrative SGA expenses

We place great deal of emphasis on control of our inventories Because of our high sales volumes and

inventory turns we are able to generate cash from large portion of our inventory before we are required to pay

our merchandise vendors The majority of our inventory purchases are routed through our three cross-dock

facilities We monitor several inventory-related measures including inventory turns accounts payable as

percentage of inventories averageinventories per club and shrinkage as percentage of sales

Overview of 2009 Operations

Our earnings for 2009 reflected strong sales of merchandise improved merchandise margins strong

customer counts investments in our clubs and our team members successful member acquisition and return to

increasing chain expansion
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We continued to gain market share from other retail channels in 2009 Comparable club sales of food

increased by 6% for the year despite significant price deflation in many high volume departments The increased

deflation was particularly evident in perishables which had comparable club sales of 12% in the first quarter 6%
in the second quarter 4% in the third quarter and 3% in the fourth quarter Strong unit sales overcame the

deflationary impact in perishables

Within perishables the largest unit increases were in dairy fresh bakery frozen prepared foods and

produce Product innovation and improvements in quality on the part of our vendors particularly in frozen and

prepared foods were major factors in our success The higher penetration of perishable foods together with

improved inventory management contributed to gross margin expansion throughout the year

In addition to perishables we had strong sales of non-edible consumer packaged goods including health and

beauty aids household chemicals paper products and pet food In general merchandise departments sales were

strong in computers domestics housewares small appliances and televisions

We made investments to renovate our clubs to expand our assortment of perishable foods and upgraded

refrigeration cases to provide better presentation We implemented new processes and procedures in our asset

protection area to help achieve substantial savings in inventory shrinkage where we continue to be among the

best in the retail industry

As result of these investments sales of perishables foods have increased over the past three years We
believe this trend will continue in the coming years

We made major commitment to team member training in 2009 by launching new leadership curriculum

aimed at growing sales in the clubs creating better experience for our members retaining team members and

growing future talent from within our company

We increased BJ visibility in our trade areas through effective public relations advertising community

involvement charitable giving and social media outreach We believe that these programs contributed to

increased membership renewals and new member sign-ups In 2009 we saw increases in paid memberships as

well as spending by new members We also saw 21% increase in Rewards memberships and we plan to

continue to focus on growing this member segment in 2010

We opened seven new clubs including several in high volume metro areas and initiated major renovations

in two of our oldest clubs We also made
progress

in our technology projects in 2009 We successfully completed
the implementation of our warehouse management system at our Jacksonville Florida cross-dock facility This

system is vital to our logistics and enables us to achieve our inventory management objectives and replenishment

goals Shortly after year-end we completed the initial phase of our payroll and HR systems upgrade and also

completed the design and construction phase to replace our store registers

We continued to buy back BJ common stock repurchasing approximately 3.8 million shares for $117.8

million in 2009

Outlook for 2010

Our priorities in 2010 are to maintain momentum in market share gains expand our chain and invest in our

existing business through renovations club payroll and technology upgrades We believe these investments will

put BJ in position to achieve sustainable long-term sales growth and market share

We are planning for 2.5% to 4.5% increase in merchandise comparable sales in 2010 driven primarily by

food and consumables This increase assumes that the impact of competition and cannibalization will increase to

2.0% to 2.5% from the 1.0% to 1.5% level experienced in 2009 This increased rate is higher than what we have
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experienced in recent years but we believe that this is one year impact due to increased cannibalization

particularly in Metro New York where we opened four clubs in 2009 Cannibalization unfavorably affects our

comparable club sales but our new sales in this market are strong and these openings are consistent with our

market clustering strategy to achieve strong local food market share

Our merchandise comparable sales plan includes an expected increase in perishables sales of 4.5% to 6.5%

We believe that deflationary pressures
will lessen beginning in the second quarter of 2010 and we expect to

continue to see strong unit sales growth

General merchandise sales are planned to increase 2.0% to 3.0% due to expected improvements in sales of

summer seasonal merchandise which were hurt by unseasonably cold and rainy weather in 2009 We also expect

to see stronger sales in computers electronics domestics and housewares in 2010

We are planning for an increase in membership fee income dollars of 4.5% to 5.5% driven by

combination of new club openings increases in renewal rates and further growth in our Rewards membership

program

We are planning cost of sales increase of up to 20 basis points driven by an unfavorable sales impact of

low margin gasoline and increased buying and occupancy costs due to higher depreciation expenses
and

occupancy costs related to technology investments club renovations and new club openings Partially offsetting

these increases we are planning for improved merchandise margins of 15 to 25 basis points driven by the mix

benefit of strong perishables sales efficiencies and cost savings in logistics and supply chain and improved

acquisition and sourcing of merchandise

We expect SGA expense
in dollars to increase 5% to 15% from 2009 driven by payroll and fringe

benefits medical and workers compensation insurance expense and potential expenses related to relocating our

home office The increase in club payroll reflects both new club openings and investments in perishables payroll

in existing clubs Growth in home office payroll is due to increased staffing to support our technology initiatives

Capital expenditures in 2010 are planned at $215 to $235 million We plan to open seven to nine clubs

including one relocation in 2010 Three of the new locations will be approximately 85000 square feet and the

remainder will be approximately 120000 square
feet We are planning on five to six major club renovations as

well as several minor club renovations mainly to upgrade and expand refrigeration cases

We also plan to make considerable progress on our technology initiatives including completing our HR

system upgrade piloting our new store registers launching new e-commerce website replacing portion of our

self-checkout registers and implementing new gasoline sales system We expect these investments in

technology will help generate future revenue growth and improve our operational efficiency We expect these

investments will cost approximately $68 million in 2010

We expect to generate cash flow from operating activities of approximately $290 to $310 million which

will fund our capital spending and our planned $100 million of share repurchases subject to board authorization

Critical Accounting Policies and Estimates

The preparation of our financial statements in conformity with accounting principles generally accepted in

the United States requires management to make estimates and assumptions that affect the reported amounts of

assets and liabilities and the disclosure of contingent liabilities at the date of the financial statements and the

reported amounts of revenues and expenses during the reporting period We review our estimates on an ongoing

basis and make judgments about the carrying value of assets and liabilities based on number of factors These

factors include historical experience and assumptions made by management that are believed to be reasonable

under the circumstances This section summarizes critical accounting policies and the related judgments involved

in their application
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Cash Consideration Received from Vendors

We receive various types of cash consideration from vendors principally in the form of rebates and

allowances that typically do not exceed one-year time period We recognize such vendor rebates and

allowances as reduction of cost of sales based on systematic and rational allocation of the cash consideration

offered to the underlying transaction that results in progress by BJs toward earning the rebates and allowances

provided the amounts to be earned are probable and reasonably estimable Otherwise rebates and allowances are

recognized only when predetermined milestones are met We review the status of all rebates and allowances at

least once per quarter and update our estimates if necessary at that time We believe that our review process has

allowed us to avoid material adjustments in estimates of vendor rebates and allowances

Inventories

Merchandise inventories are stated at the lower of cost determined under the average cost method or

market We recognize the write-down of slow-moving or obsolete inventory in cost of sales when such write-

downs are probable and estimable Records are maintained at the stockkeeping unit SKU level We utilize

various reports that allow our merchandising staff to make timely markdown decisions to ensure rapid inventory

turnover which is essential in our business The carrying value of any SKU whose selling price is marked down

to below cost is immediately reduced to that selling price

We take physical inventories of merchandise on cycle basis at every location each year second physical

inventory is taken at the end of the year at selected locations We estimate reserve for inventory shrinkage for

the period between physical inventories This estimate is based on historical results of previous physical

inventories shrinkage trends or other judgments management believes to be reasonable under the circumstances

Our shrink-age percentage has been less than 0.20% of sales for the last three
years

We have not had material

adjustments between our estimated shrinkage percentages and actual results

Long-Lived Assets

We review the realizability of our long-lived assets at the club level annually and whenever events or

changes in circumstances indicate that their carrying amounts may not be recoverable Current and expected

operating results and cash flows and other factors are considered in connection with our reviews Significant

judgments are made in projecting future cash flows and are based on number of factors including the maturity

level of the club historical experience of clubs with similarcharacteristics recent sales margin and other trends

and general economic assumptions Impairment losses are measured and recorded as the difference between the

carrying amount and the fair value of the impaired assets

Income Tax Reserves

We pay income taxes to federal state and municipal taxing authorities We are subject to audit by these

jurisdictions and maintain reserves for those uncertain tax positions which we believe may be subject to

challenge Our reserves are based on our estimate of the likely outcome of these audits and are revised

periodically based on changes in tax law and court cases involving taxpayers with similar circumstances

We recognize the financial statement impact of tax position when it is more likely than not that the

position will be sustained upon examination If the tax position meets the more-likely-than-not recognition

threshold the tax effect is recognized at the largest amount of the benefit that is greater than fifty percent likely

of being realized upon ultimate settlement See Note in Notes to Consolidated Financial Statements for further

additional information and amounts recorded

19



Reserves for Closed Store and Facility Lease Obligations

We establish reserves for our lease liabilities upon establishment of plan to close club or other facility

under lease The liabilities recorded are based on the present value of rent liabilities under the relevant leases

including estimated real estate taxes and common area maintenance charges reduced by estimated income from

the potential subleasing of the property An annual discount rate of 6% has been used to calculate the present

value of our lease obligations This rate was based on the incremental borrowing rate for the Company during the

weighted average period of time over which our lease obligations are expected to be paid

considerable amount of judgment was involved in determining our net liability related to closed club and

facility leases particularly in estimating potential sublease income Based on our knowledge of real estate

conditions in the local markets and our experience in those markets we assume period of time it would take to

sublease the properties and the amount of potential sublease income for each property We reassess our liability

for closed club and facility leases at least every quarter and adjust our reserves accordingly when our estimates

change

See Note of Notes to Consolidated Financial Statements for additional information on our closed

locations

Stock-Based Compensation

As described in more detail in Note to Consolidated Financial Statements we recognize compensation

cost for employee stock options and restricted stock awards based on the estimated fair value of the awards on

the grant date Compensation cost is recognized over the period during which the employee is required to provide

service in exchange for the awards which is typically the vesting period For awards that contain only service

vesting feature we use straight-line attribution to recognize the cost of the awards For awards with

performance condition feature we recognize compensation cost on straight-line basis over the awards

expected vesting periods when achievement of the performance condition is deemed probable

We estimate the fair value of our stock option awards using the Black-Scholes option pricing model

discussion of the assumptions we used in applying the Black-Scholes model is contained in Note to

Consolidated Financial Statements Certain assumptions and inputs particularly the market price on the grant

date the expected volatility of our stock and the expected option life can have significant effect on the fair

value of options granted

It has been our policy to issue treasury shares upon option exercises and upon issuance of restricted stock

We expect that treasury shares will be issued in connection with stock option exercises and restricted stock

awards for the foreseeable future

Self-Insurance Reserves

We are primarily self-insured for workers compensation and general liability claims Reported reserves for

these claims are derived from estimated ultimate costs based upon individual claim file reserves and estimates for

incurred but not reported claims Estimates are based on historical claims experience and other actuarial

assumptions believed to be reasonable under the circumstances
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Results of Operations

The following table presents income statement data for continuing operations for the last three fiscal years

Fiscal Year Ended

January 30 2010 January 31 2009 February 2008

%of %of %of
Sales Sales Sales

Dollars in Millions except Per Share Amounts

Net sales 9954 100.0% 9802 100.0% $8792 100.0%

Membership fees 182 1.8 177 1.8 176 2.0

Other revenues 51 0.5 48 ftS 47 0.5

Total revenues 10187 102.3 10027 1023 9015 102.5

Cost of sales including buying and occupancy costs 9081 91.2 9004 91.8 8091 92.0

Selling general and administrative expenses 875 8.8 798 8.1 724 8.2

Reversal of provision for credit card claims

Preopening expenses 10 0.1 0.1 0.1

Operating income 224 2.2 221 2.3 195 2.2

Interest income expense net 0.1

Income from continuing operations before income

taxes 223 2.2 222 2.3 199 2.3

Provision for income taxes 90 0.9 86 0.9 78 ft9

Income from continuing operations 133 1.3% 136 1.4% 121 1.4%

Diluted earnings per common share 2.42 2.30 1.88

Number of clubs in operation at year end 187 180 177

Comparison of 2009 to 2008

Net sales increased 1.6% from 2008 to 2009 The increase was driven by sales from new clubs and gasoline

stations partially offset by decrease in comparable club sales of 1.9% Lower retail gasoline prices throughout

the first nine months of the year contributed to gasoline sales that were approximately 35% below last year

Fifty-Two Fifty-Two

Weeks Ended Weeks Ended

January 30 January 31
2010 2009

Comparable club sales 1.9% 9.4%

Impact of gasoline sales 5.9% 3.0%

Merchandise comparable club sales 4.0% 6.4%

Merchandise comparable club sales increased 4.0% from 2008 to 2009 due largely to increases in food and

consumables Food accounted for approximately 65% of merchandise sales in 2009 versus approximately 64% in

2008 On comparable club basis food sales increased by approximately 6% for the year while general

merchandise sales increased by approximately 1% for the year Merchandise comparable club sales were

unfavorably affected by increased price deflation of about 1.0% to 1.5% particularly in our perishables business

Strong unit sales growth of perishables more than offset the impact of deflation We expect price deflation to

continue to impact our merchandise sales in the first quarter of 2010 but will begin to cycle sometime in the

second quarter We have estimated that new competition and cannibalization negatively impacted our

merchandise comparable club sales by approximately 1.0% to 1.5% for the year
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Stronger performing departments compared to last year
included breakfast foods candy cigarettes

computers dairy frozen health and beauty aids household chemicals housewares paper products pet food

produce salty snacks small appliances and televisions Weaker performing departi-nents included automotive

and tools apparel jewelry pre-recorded video sporting goods toys and trash bags

Excluding sales of gasoline customer count on comparable club basis increased by approximately 5%

from last year consistent with our increase from 2007 to 2008 The average transaction amount by the same

measure decreased by approximately 1% in 2009 versus an increase of approximately 2% from 2007 to 2008 We

believe that the increase in customer count is due to our focus on our perishable food business while the decline

in the average transaction amount was due largely to the negative impact of price deflation and soft demand for

discretionary items

Membership fee income was $181.9 million in 2009 versus $177.5 million in 2008 The increase reflected

the benefit from opening seven new clubs in 2009 strong renewal rates in comparable clubs and an increase in

Rewards memberships In 2009 Inner Circle members renewed at rate which was about 0.3% higher than 2008

Our renewal rate for Business members was essentially flat to 2008 Rewards memberships increased by 21% at

the end of 2009 and accounted for approximately 5.5% of our primary members and approximately 13% of

merchandise sales in 2009

Other revenues increased $3.1 million from $47.6 million in 2008 to $50.7 million in 2009 due mainly to

increases in food court revenue tire bay revenue and commissions from our third party optical services provider

Cost of sales including buying and occupancy expenses was 91.22% of net sales in 2009 versus 91.86% of

net sales in 2008 The 64 basis point improvement reflected favorable merchandise margins of approximately 37

basis points and favorable impact from decreased sales of low margin gasoline of approximately 46 basis

points partially offset by de-leveraging of buying and occupancy costs of approximately 19 basis points

Merchandise margins benefited from supply chain improvements favorable comparisons to last years higher

level of general merchandise markdowns operational enhancements which reduced shrinkage and salvage costs

and from favorable sales mix of high margin perishables

To offset some of the volatility in the cost of our retail gasoline sales we have periodically hedged portion

of our anticipated future petroleum product purchases through the use of exchange traded options We have not

designated these contracts as hedges for accounting purposes therefore we adjust the value of these options

contracts to fair value at the end of each reporting period with the corresponding gain or loss reflected in cost of

sales In 2009 we recorded pretax loss of $405000 from our gasoline hedging activities versus pretax gain of

$104000 in 2008 There were no positions open at January 30 2010

SGA expenses were 8.79% of net sales in 2009 versus 8.15% in 2008 The increase of 64 basis points was

attributable mainly to an increase of 50 basis points in payroll and payroll benefits including share-based

compensation 12 basis points related to the third quarters wage and hour settlement and five basis points in

other miscellaneous expenses partially offset by three basis points due to income received from the VISAI

MasterCard class action settlement

Total SGA expenses
increased by $76.5 million or 9.6% from 2008 to 2009 Payroll and payroll benefits

including share-based compensation increased $59.6 million from the prior year
and accounted for 76% of all

SGA expenses in each of 2009 and 2008 The remaining increase in SGA was due largely to $11.7 million of

expense related to the wage and hour settlement

Preopening expenses were $10.0 million in 2009 versus $3.7 million in 2008 The increase reflects the

timing and location of new club openings In 2009 we opened seven new clubs compared to four new clubs in

2008 Our club openings this year
included four new clubs in the Metro New York market and two new clubs in

the Philadelphia market Our larger urban clubs generally have higher preopening costs
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Net interest expense was $0.7 million in 2009 compared to net interest income of $0.8 million in 2008 due

to lower amounts of invested cash compared to last year See Note 12 of Notes to Consolidated Financial

Statements for summary of the components of interest income expense net

Our income tax provision was 40.6% of pretax
income from continuing operations in 2009 versus 8.7% in

2008 Last years rate included the favorable settlements of state income tax audits which decreased our effective

rate by 1.5% See Note of Notes to Consolidated Financial Statements for additional information relating to

income taxes

Income from continuing operations was $132.5 million or $2.42 per diluted share in 2009 versus $135.8

million or $2.30 per diluted share in 2008 This years results included post-tax expense of $6.9 million or

$0.13 per
diluted share for the wage and hour class action settlement post-tax income of $1.8 million or $0.03

per
diluted share related to monies received from VISA/MasterCard class action settlement and post-tax

income of $1.7 million or $0.03 per diluted share for the reversal of provision for credit card claims 2008

included post-tax income of $3.3 million or $.06 per diluted share from favorable state income tax audit

settlements

In 2009 we recorded loss from discontinued operations net of income tax benefit of $0.4 million which

consisted primarily of accretion charges on closed store lease obligations In 2008 we recorded loss from

discontinued operations of $1.2 million or $0.02 per diluted share which consisted of post-tax increase of $0.3

million in the reserve for BJs club which closed in 2002 post-tax expense
of $0.2 million related to club

closing in South Carolina post-tax operating loss for the South Carolina club of $0.2 million and interest

accretion charges on closed store lease obligations

Net income was $132.1 million or $2.42 per diluted share in 2009 versus $134.6 million or $2.28 per

diluted share in 2008

Comparison of 2008 to 2007

Net sales increased by 115% from 2007 to 2008 The increase in net sales in 2008 was due to comparable

club sales increases and the opening of new clubs and gasoline stations The increase in comparable club sales

represented approximately 80% of the total increase in net sales from 2007 to 2008 New clubs and new gasoline

stations accounted for the remainder of the increase Food accounted for approximately 64% of merchandise

sales in 2008 versus approximately 62% in 2007

Comparable club sales increased by 9.4% from 2007 to 2008 including favorable impact from gasoline

sales of 3.0% On comparable club basis food sales increased by approximately 10% and general merchandise

sales increased by approximately 1% in 2008 compared to 2007 Departments with strong sales included

breakfast needs computer equipment dairy fresh meat paper products pet foods produce and salty snacks

Departments with weaker sales included cigarettes DVDs pre-recorded video seasonal and televisions

Excluding sales of gasoline customer count on comparable club basis increased approximately 5% from

2007 to 2008 and was essentially flat from 2006 to 2007 The average
transaction amount by the same measure

increased by approximately 2% from 2007 to 2008 versus an increase of approximately 4% from 2006 to 2007

Membership fee income was $177.5 million in 2008 versus $175.8 million in 2007 The modest increase

reflected both the timing and the small number of new club openings in 2008 We opened four new clubs in

2008 Three of the club openings took place in the fourth quarter Since membership fee income is deferred and

recognized over the life of the membership which is typically twelve months most of the new club membership

fee income was not earned until 2009 We also made decision to lower membership fees in our

underperforming Atlanta market at the beginning of 2008 While this reduced membership fee income it helped

drive double-digit merchandise sales growth in the Atlanta market
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At the end of 2008 Rewards members accounted for approximately 5% of our primary members versus

approximately 4% at the end of the previous year Rewards members accounted for approximately 12% of

merchandise sales in both 2008 and 2007 ifl 2008 inner Circle members renewed at rate of 83% versus 82% in

2007 while our renewal rate for Business members stayed flat at 87%

Other revenues increased slightly from $47.1 million in 2007 to $47.6 million in 2008 The increase was

driven mainly by increases in propane sales and food court sales partially offset by decrease in Pizza Hut sales

as Pizza Hut products were discontinued in all our food courts in 2008

Cost of sales including buying and occupancy expenses was 1.86% of net sales in 2008 versus 92.03% of

net sales in 2007 The 17 basis point improvement reflected 21 basis points of increased leveraging of buying and

occupancy costs from the increase in net sales and decrease of basis points due to favorable merchandise

margins These decreases were partially offset by an unfavorable impact from gasoline margin of 12 basis points

Strong sales of high margin perishables drove the increased merchandise margin rate in 2008 but were

partially offset by an unfavorable mix of sales in general merchandise and higher level of holiday season

markdowns compared to the prior year The falling price of gasoline in the third quarter contributed to

significantly higher than usual gas margin rates and strong increase in gallons sold The strong sales of low

margin gasoline in the first half of the year however more than offset the third quarter gains

In 2008 and 2007 we recognized pretax gain of $104000 from our gasoline hedging activities versus

pretax loss of $381000 in 2006 There were no hedging positions open at January 31 2009 and February

2008

SGA expenses were 8.15% of net sales in 2008 versus 8.24% in 2007 The decrease in the SGA ratio

was due primarily to effective expense control and favorable expense leveraging from our strong sales growth

The largest decrease from 2007 was in club payroll expense of 11 basis points The largest increase from 2007

was bonus expense of basis points due to strong earnings results

Total SGA expenses increased by $74.6 million or 10.3% from 2007 to 2008 Payroll and payroll

benefits including stock compensation increased $57.7 million from the prior year
and accounted for 76% of all

SGA expenses in each of 2008 and 2007 The remaining increase in SGA was due mainly to increases of $8.9

million in credit expenses and $5.4 million in professional services which includes $4.4 million of expenses for

IT projects

Preopening expenses were $3.7 million in 2008 versus $4.6 million in 2007 which reflects opening four

new clubs in 2008 versus five new clubs in 2007

Interest income net was $0.8 million in 2008 compared with $3.7 million in 2007 The decrease was due

primarily to lower interest rates and secondarily to lower amounts of invested cash See Note 12 of Notes to

Consolidated Financial Statements for summary of the components of interest income expense net

Our income tax provision was 38.7% of pretax income from continuing operations in 2008 versus 39.0% in

2007 2008s provision reflected the favorable settlements of state income tax audits which reduced our provision

for income taxes by $3.3 million 2007s provision included the favorable settlement of state income tax audits

which reduced our provision by $3.6 million See Note of Notes to Consolidated Financial Statements for

additional information relating to income taxes

Income from continuing operations was $135.8 million or $2.30 per diluted share in 2008 versus $121.4

million or $1.88 per diluted share in 2007 2008 included post-tax income of $3.3 million or $0.06 per diluted

share from favorable state income tax audit settlements
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In 2007 income from continuing operations included post-tax income of $3.6 million or $0.05 per diluted

share from favorable state income tax audit settlements and $0.6 million or $0.01 per
diluted share from the

sale of pharmacy related assets

In 2008 we recorded loss from discontinued operations of $1.2 million or $0.02 per diluted share which

consisted of post-tax increase of $0.3 million in the reserve for BJs club which closed in 2002 post-tax

expense
of $0.2 million related to club closing in South Carolina post-tax operating loss for the South Carolina

club of $0.2 million and interest accretion charges related to the partially subleased ProFoods club and the

remaining closed BJs club

In 2007 we recorded income from discontinued operations of $1.5 million or $0.02 per diluted share

which consisted of post-tax income of $2.4 million primarily resulting from the favorable settlement of lease

for one of the two ProFoods clubs which closed in January 2007 and the subleasing of the other ProFoods

location for portion of its remaining lease term This income was partially offset by post-tax increase in the

reserve of $0.4 million for BJs club which closed in 2002 and interest accretion charges related to the partially

subleased ProFoods club and the closed BJ club

Net income was $134.6 million or $2.28 per diluted share in 2008 versus $122.9 million or $1.90 per

diluted share in 2007

Seasonality

BJ business in common with the business of retailers generally is subject to seasonal influences Our

sales and operating income have typically been strongest in the fourth quarter holiday season and lowest in the

first quarter of each fiscal year

Recently Issued Accounting Standards

See Note to Consolidated Financial Statements for discussion of recently issued standards

Liquidity and Capital Resources

Our primary source of liquidity is cash flows generated from club operations Cash and cash equivalents

totaled $58.8 million as of January 30 2010 We believe that our current resources together with anticipated

cash flow from operations will be sufficient to finance our operations through the term of our credit agreement

October 30 2012 However we may from time to time seek to obtain additional financing

Net cash provided by operating activities was $298.3 million in 2009 compared to $223.9 million in 2008

and $304.8 million in 2007 The increase in net cash provided by operating activities in 2009 versus 2008 was

driven by lower cash payments for taxes favorable change in merchandise inventories net of accounts payable

and an increase due to changes in certain balance sheet accounts which were affected by the timing of payments

and other factors

Merchandise inventories net of accounts payable decreased $0.6 million in 2009 versus an increase of

$18.3 million in 2008 The ratio of accounts payable to merchandise inventories was 71.6% at the end of 2009

versus 67.9% at the end of 2008 This increase reflected faster inventory turns due to conservative management

of seasonal inventory and better management of replenished inventory Average inventory per
club increased

4.2% versus last year due mainly to an increase of approximately 2% due to the timing of the Super Bowl which

was played week later than in 2008 Super Bowl related inventory sold through in the first week of 2010 rather

than the last week of the fiscal year as it did in 2008
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The decrease in cash provided by operating activities from 2007 to 2008 of $80.9 million was due to

negative impact from the change in merchandise inventories net of accounts payable of $46.7 million higher

cash payments for taxes of $30.0 million partially offset by higher net income of $11.7 million The remaining

balance of the decrease was due to changes in certain balance sheet accounts which were affected by the timing

of payments and other factors

Cash expended for property additions was $176.4 million in 2009 $138.0 million in 2008 and $89.9 million

in 2007 In 2009 we opened seven new clubs one owned and six leased Two of the seven new clubs also have

gasoline stations We also made investments in club renovations and continued our technology upgrades In

2008 we opened four new clubs one owned one leased and two owned buildings that are subject to ground

leases Three of the four new clubs in 2008 also had gasoline stations In 2007 we opened five new clubs each

of which was leased and four new gasoline stations

We expect that capital expenditures will total approximately $215 to $235 million in 2010 based on plans to

open seven to nine new clubs including one relocation and increased capital spending on IT projects and club

renovations The timing of actual openings and the amount of related expenditures could vary from the estimates

above due among other things to the complexity of the real estate development process Spending on IT projects

could also vary due to the complexity of the project and the amount of resources available to complete the

project

In 2009 we repurchased 3.8 million shares of our common stock for $117.8 million or an average price of

$31.38 per share In 2008 we repurchased 5.4 million shares of our common stock for $180.8 million or an

average price of $33.33 per share In 2007 we repurchased 7.2 million shares of our common stock for $228.8

million or an average price of $31.98 per share From the inception of our share repurchase activities in August

1998 we have repurchased approximately 34.5 million shares of our common stock for total of $1.07 billion or

an average price of $31.10 per share As of January 30 2010 the Companys remaining repurchase authorization

from the Board of Directors was $76.1 million We expect to repurchase approximately $100 million of our

common stock in 2010 contingent upon the Companys Board of Directors providing additional authorization

Debt and Credit Facilities

In January 2004 we assumed real estate mortgage with principal balance of $4 million in connection

with the purchase of club that was previously leased This debt carries an interest rate of 7% is payable in

monthly installments maturing on November 2011 and has significant prepayment penalty The principal

balance at January 30 2010 was $1.1 million

On October 30 2009 we entered into new $200 million unsecured credit agreement with group of banks

which expires October 30 2012 The new agreement replaced our previous $225 million unsecured credit

agreement which was scheduled to expire on April 27 2uiu ne agreement inciues million sub-tacility

for letters of credit of which no amount was outstanding at January 30 2010 See Note in Notes to the

Consolidated Financial Statements for further details of the credit agreement

In addition to the credit agreement we maintain $15 million uncommitted credit line for short-term

borrowings We plan to renew this line before its April 30 2010 expiration We also maintain two separate

facilities totaling $72 million for letters of credit primarily to support the purchase of inventories of which $16

million was outstanding at January 30 2010

There were no borrowings outstanding under our bank credit agreement or our uncommitted credit line at

January 30 2010 and January 31 2009
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Lease Obligations

During the third quarter of 2002 we established reserves for our liabilities related to leases for three BJs

clubs which closed on November 2002 In 2004 and 2005 we made lump sum payments to settle the leases for

two of the three closed clubs In 2008 we recorded pretax expense of $0.5 million to increase our reserve for the

remaining BJs closed club Our reserve of $7.0 million as of January 30 2010 is based on the present value of

our rent liability under the lease for the remaining club including real estate taxes and common area maintenance

charges reduced by estimated future income from subleasing the property An annual discount rate of 6% was

used to calculate the present value of the obligation

In 2006 we established reserves for our liabilities related to leases for the two ProFoods clubs which closed

in the fourth quarter Our reserve of $3.0 million as of January 30 2010 is based on the present value of rent

liabilities under the remaining lease including estimated real estate taxes and common area maintenance charges

reduced by estimated future income from the potential subleasing of these properties An annual discount rate of

6% was used to calculate the present value of the obligations

We believe that the liabilities recorded in the financial statements adequately provide for these lease

obligations However there can be no assurance that our actual liability for closed store obligations will not

differ materially from amounts recorded in the financial statements due to number of factors including future

economic factors which may affect the ability to successfully sublease assign or otherwise settle liabilities

related to these properties We consider our maximum reasonably possible undiscounted pretax exposure
for our

closed store lease obligations to be approximately $15.7 million at January 30 2010

Legal Matters

Early in 2004 we were notified by credit card issuers that credit and debit card accounts used legitimately at

BJs were subsequently used in fraudulent transactions at non-BJs locations See Note in Notes to

Consolidated Financial Statements for additional information We recorded total charges of $13.0 million to

establish reserve for claimants seeking reimbursement for fraudulent credit and debit card charges and the cost

of replacing cards monitoring expenses and related fees and expenses As of January 30 2010 all filed legal

claims arising from the alleged data breaches had been resolved We recorded pretax income of $2.9 million to

reverse the majority of our reserve for these claims As of January 30 2010 the balance in the reserve was $0.4

million which represented our best estimate of the remaining cost and expenses related to this matter

In November 2008 BJs was sued in the United States District Court for the District of Massachusetts the

court in purported class action brought on behalf of current and former department and other assistant

managers in which plaintiffs principally alleged that they had not been compensated for overtime work as

required under federal and Massachusetts law In this years third quarter we recorded pretax charge of $11.7

million in connection with proposal to settle this claim and related payments Under the settlement which still

must be finally approved by the court certain current and former mid-level managers will be eligible to receive

payments to compensate them for particular hours worked in prior years The settlement of the lawsuit is not an

admission by us of any wrongdoing We expect to pay the settlement in the next twelve months and have

recorded the liability within accrued expenses and other current liabilities on our balance sheet

The number of employees who will receive compensation and the amount of each settlement will not be

known until the court proceeds with the final approval of the settlements terms and all employee claims are

submitted We will work with the court and settlement administrator as the parties establish the process through

which the settlement amount will be allocated and the amount each eligible employee will receive is determined

While the ultimate outcome of the claims paid could differ from what we have recorded the difference is not

expected to have material impact on our consolidated financial position or liquidity

Subsequent to January 30 2010 we paid $9.2 million into settlement fund and we are awaiting final

approval from the court before all claims and related payments are made
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Contractual Obligations

BJs had no significant off-balance sheet arrangements at any
time during any of the periods presented in

this Form 10-K

The following summarizes our contractual cash obligations as of January 30 2010 and the effect these

obligations are expected to have on our liquidity and cash flows in future periods

Payments Due by Period

2011 to 2013 to 2015 and

Contractual Obligations 2010 2012 2014 thereafter Total

Dollars in Thousands

Long-term debt 669 558 1227

Operating leases 178019 379231 360222 1941846 2859318

Purchase obligations 407941 407941

Closed store lease obligations 1687 3424 2644 2223 9978

Other long-term liabilities 60 15360 16338 40490 72248

$588376 $398573 $379204 $1984559 $3350712

In the table above long-term debt consists of real estate mortgage which matures on November 2011

Amounts for long-term debt include interest as well as principal We have no obligations under capital leases at

January 30 2010

Amounts for operating leases reflect future minimum lease payments excluding insurance taxes or

maintenance costs as disclosed in Note of Notes to Consolidated Financial Statements We have options to

renew all but one of our leases The table above does not reflect any lease payments we would make pursuant to

such renewal options except for ground leases that include reasonably assured renewal options

Approximately 88% of purchase obligations represent future payments for merchandise purchases The

remainder consists primarily of capital commitments and purchased services

Amounts for closed store lease obligations comprise our liabilities on the balance sheet at January 30 2010

for closed ProFoods club and closed BJ club Timing of payments was based on our estimates of when these

liabilities would likely be satisfied through lease payments net of estimated potential sublease income

Amounts for other long-term liabilities consist mainly of payments for self-insured workers compensation

and general liability claims and for asset retirement obligations both of which are included on our balance sheet

at January 30 2010 The estimated timing of payments for insurance claims was based primarily on recent

payment experience The timing of asset retirement obligation payments corresponds to the end of the estimated

useful life assigned to the assets Not included in Other long-term liabilities in the table above were payments of

$39.2 million for our rent escalation liabilities because they are already included in the operating leases line

and deferred revenue of $1.7 million which is not cash obligation

As of January 30 2010 we had accrued $4.6 million of unrecognized tax benefits for uncertain tax positions

and related interest in other noncurrent liabilities We are not able to provide reasonably reliable estimate of the

timing of future payments relating to these obligations as the timing of examinations and ultimate resolution of

those examinations are uncertain

Item 7A Quantitative and Qualitative Disclosures About Market Risk

We believe that our potential exposure to market risk as of January 30 2010 is not material because of the

short contractual maturities of our cash and cash equivalents on that date There were no borrowings outstanding

under our bank credit agreement or our uncommitted credit line at January 30 2010 We held no derivatives at

January 30 2010 See Summary of Accounting PoliciesDisclosures about Fair Value of Financial Instruments

in Note in Notes to Consolidated Financial Statements
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BJS WHOLESALE CLUB INC

CONSOLIDATED STATEMENTS OF INCOME

Fiscal Year Ended

January 30 January 31 February
2010 2009 2008

Dollars in Thousands except Per Share Amounts

Net sales 9954384 9802237 8791618

Membership fees 181872 177530 175782

Other revenues 50725 47599 47065

Total revenues 10186981 10027366 9014465

Cost of sales including buying and occupancy costs 9080845 9003978 8090581

Selling general and administrative expenses 875238 798725 724077

Reversal of provision for credit card claims 2902

Preopening expenses
10013 3736 4555

Operating income 223787 220927 195252

Interest income expense net 719 764 3742

Income from continuing operations before income taxes 223068 221691 198994

Provision for income taxes 90533 85871 77613

Income from continuing operations 132535 135820 121381

Income loss from discontinued operations net of income tax

benefit of $274 and $849 and provision of $1019

respectively 399 1237 1480

Net income 132136 134583 122861

Basic earnings per share

Income from continuing operations 2.47 2.34 1.91

Income loss from discontinued operations 0.02 0.02

Net income 2.47 2.32 1.93

Diluted earnings per share

Income from continuing operations 2.42 2.30 1.88

Income loss from discontinued operations 0.02 0.02

Net income 2.42 2.28 1.90

Number of common shares for earnings per share computations

Basic 53543461 58058061 63669088

Diluted 54658211 58948955 64557393

The accompanying notes are an integral part of the financial statements
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BJS WHOLESALE CLUB INC

CONSOLIDATED BALANCE SHEETS

January 30 January 31
2010 2009

Dollars in Thousands

ASSETS

Current assets

Cash and cash equivalents 58752 51157
Accounts receivable net 128137 124498

Merchandise inventories 930289 859520

Current deferred income taxes 18252 13936

Prepaid expenses 37197 27364

Total current assets 1172627 1076475

Property at cost

Land and buildings 694136 684807

Leasehold costs and improvements 229915 220073

Furniture fixtures and equipment 599949 544744

1524000 1449624
Less accumulated depreciation and amortization 562159 535046

961841 914578

Deferred income taxes 5553 8033

Other assets 26066 22350

Total assets $2166087 $2021436

LIABILITIES

Current liabilities

Current installments of long-term debt 608 567

Accounts payable 665907 583367

Accrued expenses and other current liabilities 318897 309271

Accrued federal and state income taxes 18980 13488

Closed store lease obligations due within one year 1687 2006

Total current liabilities 1006079 908699

Long-term debt less portion due within one year 540 1148

Noncurrent closed store lease obligations 8291 9336
Other noncurrent liabilities 117810 117449

STOCKHOLDERS EQUITY
Preferred stock par value $01 authorized 20000000 shares no shares issued

Common stock par value $.01 authorized 180000000 shares issued 74410190

shares 744 744

Additional paid-in capital 224206 200973

Retained earnings 1463146 1351217
Accumulated other comprehensive loss 773 270
Treasury stock at cost 20616431 and 17872220 shares 653956 567860

Total stockholders equity 1033367 984804

Total liabilities and stockholders equity $2166087 $2021436

The accompanying notes are an integral part of the financial statements
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BJS WHOLESALE CLUB INC

CONSOLIDATED STATEMENTS OF CASH FLOWS

Fiscal Year Ended

January 30 January 31 February

2010 2009 2008

Dollars in Thousands

CASH FLOWS FROM OPERATING ACTIVITIES

Net income $132136 $134583 $122861

Adjustments to reconcile net income to net cash provided by operating activities

Reversal of provision for credit card claims 2902
Provision for reversal of closing and impairment costs 861 1371 2847

Depreciation and amortization of property 112777 107609 106403

Loss on property disposals
296 475 2052

Other noncash items net 903 1261 1051

Share-based compensation expense 22011 19398 19018

Deferred income taxes 1490 8507 1213

Excess tax benefit from exercise of stock options 1047 3338 3001
Tax benefit from share-based compensation 1222 4441 4096

Increase decrease in cash due to changes in

Accounts receivable 3639 9270 13733
Merchandise inventories 70769 17946 26564

Prepaid expenses 9833 1627 2117
Other assets 3716 23 600

Accounts payable 71402 36218 54986

Changes in book overdrafts 11138 3380 7573

Accrued expenses 29253 4945 13881

Accrued income taxes 5492 30721 132

Closed store lease obligations 1605 2269 3309
Other noncurrent liabilities 5765 6997 22516

Net cash provided by operating activities 298255 223941 304811

CASH FLOWS FROM INVESTING ACTIVITIES

Property additions 176396 138039 89857
Proceeds from property disposals 8722 118

Purchase of marketable securities 436 245 1510
Sale of marketable securities 31 349 1614

Net cash used in investing activities 176801 129213 89635

CASH FLOWS FROM FINANCING ACTIVITIES
Excess tax benefit from exercise of stock options 1047 3338 3001

Repayment of long-term debt 567 529 492
Dividends paid 25 25 25
Proceeds from issuance of common stock 13235 26494 49405

Purchase of treasury stock 127549 170163 225628

Net cash used in financing activities 113859 140885 173739

Net increase decrease in cash and cash equivalents 7595 46157 41437

Cash and cash equivalents at beginning of year 51157 97314 55877

Cash and cash equivalents at end of period 58752 51157 97314

Supplemental cash flow information

Treasury stock issued for compensation plans 19337 17723 26852

Treasury shares surrendered upon vesting of restricted stock 1709 96

Interest paid net of capitalized interest 450 284 552

Income taxes paid 86257 107236 77287

Noncash financing and investing activities

Addition of asset retirement costs 195 2452 474

Property additions included in accrued expenses 25511 34200 17565

The accompanying notes are an integral part of the financial statements
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BJS WHOLESALE CLUB INC

CONSOLIDATED STATEMENTS OF STOCKHOLDERS EQUITY

The accompanying notes are an integral part of the financial statements

Accumulated

Additional Other TotalCommon Stock
Paid-in Retained Comprehensive

Treasury Stock
Stockholders

Shares Amount Capital Earnings Income Loss Shares Amount Equity

In Thousands

Balance February 2007 74410 $744 $154020 $1158137 $723 9630$292291 $1019887

Comprehensive Income

Net income 122861 122861

Postretirement medical plan

adjustment net of tax of

$125 183 183

Comprehensive Income 123044

Issuanceofcommonstock 4096 35182 2757 84587 53501

Dividends paid 25 25
Cumulative effect of adoption of new

income tax guidance 6152 6152
Repurchase of common stock 7155 228781 228781
Stock compensation expense 19018 19018

Balance February 2008 74410 $744 $177134 $1239639 $540 14028$436485 980492

Comprehensive Income

Net income 134583 134583
Postretirement medical plan

adjustment net of tax of

$185 270 270

Comprehensive Income
134853

Issuanceofcommonstock 4441 22980 1581 49474 30935
Dividends paid 25 25
Repurchase of common stock 5425 180849 180849
Stock compensation expense 19398 19398

Balance January 31 2009 74410 $744 $200973 $1351217 $270 17872$567860 984804

Comprehensive Income

Net income 132136 132136

Postretirement medical plan

adjustment net of tax of

$346 503 503

Comprehensive Income 131633

Issuanceofcommonstock 1222 20182 1057 33417 14457
Dividends paid 25 25
Purchase of treasury stock 3801 119513 119513
Stock compensation expense 22011 22011

Balance January 30 2010 74410 $744 $224206 $1463146 $773 206l6$653956 $1033367
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BJS WHOLESALE CLUB INC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Summary of Accounting Policies

Basis of Presentation

The consolidated financial statements of BJs Wholesale Club Inc BJs or the Company or we
include the financial statements of all of the Companys subsidiaries all of whose common stock is wholly

owned by the Company

Fiscal Year

Our fiscal year ends on the Saturday closest to January 31 The fiscal years ended January 30

2010 January 31 2009 and February 2008 each included 52 weeks

Estimates included in Financial Statements

The preparation of financial statements in conformity with accounting principles generally accepted in the

United States requires management to make estimates and assumptions that affect the reported amounts of assets

and liabilities and the disclosure of contingent liabilities at the date of the financial statements and the reported

amounts of revenues and expenses during the reporting period Actual results could differ from those estimates

Cash Equivalents and Marketable Securities

We consider highly liquid investments with maturity of three months or less at the time of purchase to be

cash equivalents Investments with maturities exceeding three months are classified as marketable securities We

had no marketable securities at January 30 2010 and January 31 2009

Accounts Receivable

Accounts receivable consist primarily of credit card receivables and vendor rebates and allowances and are

stated net of allowances for doubtful accounts of $1.0 million at January 30 2010 and $1.1 million at January 31

2009 The determination of the allowance for doubtful accounts is based on BJ historical experience applied to

an aging of accounts and review of individual accounts with known potential for write-off

Merchandise Inventories

Inventories are stated at the lower of cost determined under the average cost method or market We

recognize the write-down of slow-moving or obsolete inventory in cost of sales when such write-downs are

probable and estimable We recognize reserve for inventory shrinkage for the period between physical

inventories based on historical results of previous physical inventories shrinkage trends or other judgments

management believes to be reasonable under the circumstances

Property and Equipment

Property and equipment are stated at cost Property is depreciated by use of the straight-line method for

financial reporting purposes Buildings are depreciated over 33 i/3 years Leasehold costs and improvements are

amortized over the required lease term which includes renewal periods that are reasonably assured or their

estimated useful life whichever is shorter Leasehold costs and improvements that are placed in service

significantly after and not contemplated at or near the beginning of the lease term are amortized over the term

that includes the required lease term and renewal periods that are reasonably assured or their estimated useful

life whichever is shorter Furniture fixtures and equipment are depreciated over three to ten years Interest

related to the development of buildings is capitalized to the extent that debt is incurred during the construction

period
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We capitalize certain computer software costs incurred in connection with developing or obtaining

computer software for internal use Capitalized software costs are included in furniture fixtures and equipment

and are amortized on straight-line basis over the estimated useful lives of the software generally three to seven

years

Normal repairs and maintenance are expensed as incurred

Impairment of Long-lived Assets

We review the realizability of our long-lived assets annually and whenever events or changes in

circumstances indicate that their carrying amounts may not be recoverable Current and expected operating

results and cash flows and other factors are considered in connection with our reviews For purposes of

evaluating the recoverability of long-lived assets the recoverability test is performed using undiscounted net cash

flows of individual clubs and consolidated net cash flows for long-lived assets not identifiable to individual

clubs Impairment losses are measured as the difference between the carrying amount and the fair value of the

impaired assets

We recorded pretax asset impairment charges of $494000 in 2009 $131000 in 2008 and $357000 in 2007

to write down leasehold improvements and certain fixtures and equipment to fair value at underperforming clubs

that were projected to have cash flow losses The fair value of the assets was based primarily on past experience

in disposing of similarassets Asset impairment charges are included in selling general and administrative

expenses

Self Jnsurance Reserves

We are primarily self-insured for workers compensation and general liability claims Reported reserves for

these claims are derived from estimated ultimate costs based upon individual claim file reserves and estimates for

incurred but not reported claims

Revenue Recognition

We recognize revenue from the sale of merchandise net of estimated returns at the time of purchase by the

customer in the club In the limited instances when the customer is not able to take delivery at the point of sale

revenue from the sale of merchandise is not recognized until title and risk of loss pass to the customer For sales

of merchandise on our website revenue is also recognized when title and risk of loss pass to the customer which

is normally at the time the merchandise is received by the customer Membership fee revenue is recognized on

straight-line basis over the life of the membership which is typically twelve months

The Companys Rewards members qualify for 2% reward which can only be redeemed at BJs clubs up

to maximum of $500 per year on all qualified purchases made at BJs The Company accounts for this 2%
reward as reduction in sales with the related liability being classified within other current liabilities The

reduction in sales for the fiscal years ended January 30 2010 January 31 2009 and February 2008 and the

related liability as of those dates were as follows

2009 2008 2007

Dollars in Thousands

Rewards earned $21483 $18337 $17100

Liability for unredeemed rewards 7922 6431 5898

Gift cards are available for purchase at all of our clubs We do not charge administrative fees on unused gift

cards and gift cards do not have an expiration date Revenue from gift card sales is recognized upon redemption

of the gift card We record revenue from gift card breakage when the likelihood of the gift card being redeemed

is remote and we do not have legal obligation to escheat the value of unredeemed gift cards to the relevant

jurisdictions
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Warranty Programs

We
pass on any manufacturers warranties to our customers In addition we offer an extended warranty Ofl

tires sold at our clubs under which BJs customers receive tire repair services or tire replacement in certain

circumstances We have insured this liability through third party and therefore retain no liability in connection

with the tire warranty program other than for the premiums paid to the third-party carrier As we are the primary

obligor in these arrangements associated revenue is deferred and amortized over the warranty period We also

offer extended warranties on certain types of products such as electronics and jewelry These warranties are

provided by third party at fixed prices to BJs We retain no liability to satisfy warranty claims under these

arrangements We are not the primary obligor under these warranties and as such record revenue on these

arrangements at the time of sale Revenue from all warranty sales is included in Other revenues on the income

statement

Presentation of Sales Tax Collected from Customers and Remitted to Governmental Authorities

In the ordinary course of business we collect sales tax on items purchased by our members that are taxable

in the jurisdictions when the purchases take place These taxes are then remitted to the appropriate taxing

authority We exclude these taxes collected from revenues in our financial statements

Vendor Rebates and Allowances

We receive various types of cash consideration from vendors principally in the form of rebates based on

purchasing or selling certain volumes of product time-based rebates or allowances which may include product

placement allowances or exclusivity arrangements covering predetermined period of time price protection

rebates and allowances for retail price reductions on certain merchandise and salvage allowances for product that

is damaged defective or becomes out-of-date We recognize such vendor rebates and allowances based on

systematic and rational allocation of the cash consideration offered to the underlying transaction that results in

progress by BJs toward earning the rebates and allowances provided the amounts to be earned are probable and

reasonably estimable Otherwise rebates and allowances are recognized only when predetermined milestones are

met We recognize product placement allowances as reduction of cost of sales in the period in which we

complete the arranged placement of the product Time-based rebates or allowances are recognized as reduction

of cost of sales over the performance period on straight-line basis All other vendor rebates and allowances are

recognized as reduction of cost of sales when the merchandise is sold or otherwise disposed

We also receive cash consideration from vendors for demonstrating their products in the clubs and for

advertising their products particularly in the BJs Journal publication sent to subset of BJ members

periodically throughout the year In both cases such cash consideration is recognized as reduction of selling

general and administrative SGA expenses to the extent it represents reimbursement of specific

incremental and identifiable SGA costs incurred by BJs to sell the vendors products If the cash consideration

exceeds the costs being reimbursed the excess is characterized as reduction of cost of sales Cash consideration

for product demonstrations is recognized in the period during which the demonstrations are performed Cash

consideration for advertising vendors products is recognized in the period in which the advertising takes place

Manufacturers Incentives Tendered by Consumers

We record consideration from manufacturers incentives such as rebates or coupons in net sales when the

incentive is generic and can be tendered by consumer at any reseller and we receive direct reimbursement from

the manufacturer or clearinghouse authorized by the manufacturer based on the face value of the incentive If

these conditions are not met we record such consideration as decrease in cost of sales
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Rent Expenses

Rent expense for operating leases is recognized on straight-line basis over the term of the leases We begin

recognizing rent expense in the preopening period when we take possession of the property Our owned

buildings including those located on leased land are depreciated on straight-line basis over 33 years We
calculate rent for ground leases over periods that equal or exceed the time periods for depreciation of the

buildings which would include reasonably assured lease renewal periods

Preopening Costs

Preopening costs consist of direct incremental costs of opening or relocating facility and are charged to

operations as incurred

Advertising Costs

Advertising costs generally consist of promoting new memberships and new store openings and also

typically include television and radio advertising some of which is vendor-funded BJs expenses advertising

costs as incurred Advertising expenses were less than 0.35% of net sales in each of the last three years

Legal Costs

Legal costs expected to be incurred in connection with loss contingency are recognized at the same time

that the loss contingency meets the criteria to be recorded

Stock-Based Compensation

As of January 30 2010 we had one stock-based employee compensation plan which is described more

fully in Note We recognize compensation cost on straight-line basis measured at fair value of an award on

the date of grant over the period that an employee provides service in exchange for the award The fair value of

an option award is estimated on the date of grant using the Black-Scholes option pricing model The fair value of

restricted stock award is the closing price of our common stock on the date of grant Compensation cost is

recognized net of estimated forfeitures We evaluate the need to change our forfeiture estimates at the end of

each quarter

Most of BJs stock option awards specify that eligible participants whose employment terminates on or after

their normal retirement date as defined may exercise options within the period of one year following their

termination Shares continue to become exercisable during this period in accordance with the stock option

agreement Notwithstanding the foregoing options are not exercisable after the end of the contractual term of the

option For awards issued after January 29 2006 with these retirement eligibility provisions we recognize

compensation cost over the employees nominal vesting period but consider the award vested when the

employees retention of the award is no longer contingent on providing subsequent service which results in an

acceleration of one years compensation cost Awards issued prior to January 29 2006 are expensed over the

nominal vesting period and do not accelerate upon the employee meeting the retirement eligible provisions If we
applied our current accounting methodology to awards issued prior to January 29 2006 post-tax share-based

compensation expense would have decreased by $0.6 million in 2008 and $0.7 million in 2007

We elected the Short Cut method under current stock compensation accounting guidance ASC 718 to

calculate our historical pool of windfall tax benefits The gross amount of windfall tax benefits resulting from the

exercise of stock options is reported in the financing activities section of the cash flow statement If applicable

gross tax shortfalls are classified in the operating activities section of the cash flow statement
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Disclosures about Fair Value of Financial Instruments

The carrying amount of long-term debt including current installments was $1148000 and $1715000 as of

January 30 2010 and January 31 2009 respectively The fair value of this debt was $1194000 and $1817000

as of January 30 2010 and January 31 2009 respectively Fair value was based on our estimate of current rates

on debt with similar remaining maturities for companies with credit ratings similar to BJ

New Accounting Pronouncements

In September 2006 the Financial Accounting Standards Board FASB issued new guidance on fair

value measurements The guidance defines fair value provides framework for measuring fair value

and expands disclosures about fair value measurements The FASB deferred the effective date of this

guidance for one year for all nonfinancial assets and liabilities except those that are recognized or

disclosed in the financial statements at fair value at least annually As such we partially adopted the

guidance effective February 2008 The partial adoption of this guidance did not have material

impact on our financial statements We adopted the remaining provisions effective February 2009

The guidance affects the way that we calculate fair value when conditions exist that require us to

impair long-lived assets however this adoption did not have material impact on our financial

statements

In June 2009 the FASB issued the FASB Accounting Standards Codification and the Hierarchy of

Generally Accepted Accounting Principles the Codification which authorized the Codification as

the sole source for authoritative U.S GAAP Any accounting literature that is not in the Codification

will be considered nonauthoritative We commenced utilizing the Codification as our sole source of

authoritative U.S GAAP in this years third quarter

Discontinued Operations

The following tables summarize the activity for the years ended January 30 2010 and January 31 2009

associated with our discontinued operations which consist of the closing of both our ProFoods clubs in January

2007 three BJs clubs in 2002 and one BJs club in 2008 dollars in thousands

Discontinued Operations

Liabilities
Liabilities Cumulative

January 31 January 30 Charges

2009 Increases Reductions 2010 To Date Net

ProFoods clubs 3153 $171 372 $2952 $22369

BJs clubs2002 7825 408 l207 7026 26898

BJs club2008 50 50
_____

372

Total $11028 $579 $l629 $9978 $49639

Current portion
1692 $1687

Long-term portion 9336 8291

Total $11028 $9978

Discontinued Operations

Liabilities Increases Liabilities

February To January 31

2008 Reserves Reductions 2009

ProFoods clubs 3439 178 464 3153

BJs clubs2002 8128 944 1247 7825

BJs club2008 404 354 50

Total $11567 $1526 $2065 $11028

Current portion 1560 1692

Long-term portion 10007 9336

Total $11567 $11028
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Closure of ProFoods

In fiscal 2005 we began testing concept that was new to BJs by opening two new clubs in the Metro New
York market exclusively for food service businesses under the name ProFoods Restaurant Supply ProFoods

Both ProFoods clubs were closed in the fourth quarter ended February 2007 The operating results of

these clubs are included in discontinued operations for all periods presented We recorded charge of $25.7

million to close these clubs in the fourth
quarter of 2006 Included in this charge were lease obligation costs of

$8.8 million In 2007 we settled the lease for one of the two closed ProFoods locations and subleased the other

ProFoods location for portion of its remaining lease term which reduced the reserve by approximately $4.0

million In 2008 and 2009 increases in the reserve consisted of interest accretion charges and reductions to the

reserve consisted of lease obligation payments

2002 Closure of Three BJs Locations

On November 2002 we closed both of our clubs in the Columbus Ohio market and club in North

Dade Florida We have settled two of the three leases The reserve for BJs closed clubs at January 30 2010 was

related to the lease obligations for the remaining club In 2008 based on our evaluation of the status of the

remaining closed club we recorded pretax charge of $0.5 million All other increases in 2008 and 2009

consisted of interest accretion charges and reductions consisted of lease obligation payments

The charges for both ProFoods and BJs lease obligations were based on the present value of rent liabilities

under the relevant leases including estimated real estate taxes and common area maintenance charges reduced

by estimated income from the potential subleasing of these properties An annual discount rate of 6% was used to

calculate the present value of the obligations The liabilities for the closed club leases are included in current and

noncurrent closed store obligations on our balance sheet

2008 Closure of One BJs Location

On October 2008 we sold our owned club in Greenville South Carolina for $8.5 million and

subsequently ceased operations on October 14 2008 The operating results of the club are presented in

discontinued operations in the statement of income for all periods presented For 2008 and 2007 the club had

total revenues of $17.7 million and $23.6 million respectively The club had pretax operating loss of $0.4

million in 2008 and pretax operating income of $39000 in 2007 We recorded pretax loss of $0.4 million in

2008 to close the club which consisted mainly of $0.3 million loss on inventory liquidation $0.2 million for

employee termination benefits $0.2 million for membership refunds $0.2 million in other exit costs offset by
$0.5 million gain on the sale of fixed assets As of January 30 2010 we have recorded and paid all liabilities for

this club and do not expect any future
expense related to its closing

Debt

As of January 30 2010 long-term debt less the portion due within one year consisted entirely of real estate

debt bearing interest at 7% maturing through November 2011 Real estate debt was collateralized by land and

buildings with net book value of $9.9 million

On October 30 2009 we entered into new $200 million unsecured credit agreement with group of banks

which expires October 30 2012 The new agreement replaced our previous $225 million unsecured credit

agreement which was scheduled to expire on April 27 2010 The agreement includes $50 million sub-facility

for letters of credit We are required to pay an annual commitment fee which is currently 0.375% of the amount

by which the total commitment exceeds the total outstanding balance Interest on borrowings is payable at BJs
option either at the LIBOR rate plus margin which is currently 2.75% or floating rate equal to margin
which is currently 1.75% plus the highest of the sum of the Federal Funds Effective Rate plus 0.50% ii the

agent banks prime rate or iiithe one-month LIBOR rate plus 1.0% The commitment fee the LIBOR margin
and the floating rate margin are subject to change based upon our adjusted leverage ratio as defined in the

agreement
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The agreement contains financial covenants which require minimum fixed charge coverage ratio and

maximum adjusted leverage ratio We are required to comply with these covenants on quarterly basis Under

the credit agreement we may pay dividends or repurchase our own stock in any amount so long as we remain in

compliance with all requirements under the agreement We have no credit rating triggers that would accelerate

the maturity date if borrowings were outstanding under our credit agreement We were in compliance with the

covenants and other requirements set forth in our credit agreement at January 30 2010

In addition to the credit agreement we maintain $15 million uncommitted credit line for short-term

borrowings We plan to renew this line before its April 30 2010 expiration We also maintain two separate

facilities totaling $72 million for letters of credit primarily to support the purchase of inventories of which $16

million was outstanding at January 30 2010

There were no borrowings outstanding under our bank credit agreement or our uncommitted credit line at

January 30 2010 or January 31 2009

Leases

We are obligated under long-term leases for the rental of real estate In addition we are generally required

to pay insurance real estate taxes and other operating expenses and in some cases additional rentals based on

percentage of sales in excess of certain amounts or other factors Many of our leases require escalating payments

during the lease term Rent expense for such leases is recognized on straight-line basis over the lease term The

initial primary term of our real estate leases excluding ground leases ranges from to 25 years Most of these

leases have an initial term of 20 years The initial primary term of our ground leases ranges from 15 to 44 years

and averages approximately 24 years As of January 30 2010 we have options to renew all but one of our leases

for periods that range from to 65 years and average approximately 21 years Future minimum lease payments

as of January 30 2010 were

Dollars in

Fiscal Years Ending
Thousands

January 29 2011 178019

January 28 2012 191884

February 2013 187347

February 2014 182496

January3l2015
177726

Later years
1941846

Total
$2859318

The payments above do not include future payments due under the leases for one remaining ProFoods club

which closed in 2006 and one BJ club which closed in November 2002 Rent liabilities for the closed

locations are included in current and noncurrent closed store lease obligations in the balance sheets

Rental expense under operating leases including contingent rentals which were not material amounted to

$161874000 $148788000 and $142213000 in 2009 2008 and 2007 respectively

Contingencies

We are involved in various legal proceedings that are typical of retail business Although it is not possible

to predict the outcome of these proceedings or any
related claims we believe that such proceedings or claims

will not individually or in the aggregate have material adverse effect on our financial condition or results of

operations
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Provision for Credit Card Claims

Early in 2004 we were notified by credit card issuers that credit and debit card accounts used legitimately at

BJs were subsequently used in fraudulent transactions at non-BJs locations On August 2008 the U.S

Attorneys Office in Boston charged 11 individuals with allegedly breaching the credit card security systems of

number of retailers including BJ in 2004 and these individuals have pleaded guilty to various charges

In prior years we recorded total pretax charges of $13.0 million to establish reserve for claimants seeking

reimbursement for fraudulent credit and debit card charges and the cost of replacing cards monitoring expenses

and related fees and expenses As of January 30 2010 all filed legal claims arising from the alleged data

breaches were resolved We recorded
pretax income of $2.9 million to reverse the majority of our remaining

reserve for these claims As of January 30 2010 the balance in the reserve was $0.4 million which represents

our best estimate of the remaining costs and expenses related to this matter

Wage and Hour Settlement

In November 2008 BJs was sued in the United States District Court for the District of Massachusetts the
court in purported class action brought on behalf of current and former department and other assistant

managers in which plaintiffs principally alleged that they had not been compensated for overtime work as

required under federal and Massachusetts law Caissie BJs Wholesale Club Case No 308cv30220

In the third quarter of 2009 we recorded pretax charge in selling general and administrative SGA
expenses of $11.7 million in connection with proposed settlement of this claim and related payments Under the

settlement which still must be finally approved by the court certain current and former mid-level managers will

be eligible to receive payments to compensate them for particular hours worked in prior years The settlement of

the lawsuit is not an admission by us of any wrongdoing We expect to pay the settlement in the next twelve

months and have recorded the liability within accrued expenses and other current liabilities on our balance sheet

The number of employees who will receive compensation and the amount of each settlement will not be

known until the court proceeds with the final approval of the settlement terms and all employee claims are

submitted We will work with the court and settlement administrator as the parties establish the process through

which the settlement amount will be allocated and the amount each eligible employee will receive is determined

While the ultimate outcome of the claims paid could differ from what we have recorded the difference is not

expected to have material impact on our consolidated financial position or liquidity

Subsequent to January 30 2010 we paid $9.2 million into settlement fund and we are awaiting final

approval from the court before all claims and related payments are made

As permitted by Delaware law BJs has entered into agreements whereby it indemnifies its directors and

officers for certain events or occurrences while the director or officer is or was serving at the Companys
request in such capacity The maximum potential amount of future payments that BJs could be required to make

under these agreements is not limited However BJs carries insurance for current and former directors and

officers that covers its exposure up to certain limits As result of our insurance coverage we believe that the

estimated fair value of our indemnification
agreements with directors and officers is minimal No liabilities have

been recorded for these agreements as of January 30 2010 nor have any claims been made
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Capital Stock

The following table summarizes our common stock repurchases for each of the last three fiscal years

Fiscal Year Ended

January 30 January 31 February

2010 2009 2008

Shares of common stock repurchased 3754000 5422650 7154898

Average price per
share repurchased

31.38 33.33 31.98

Totalcost000s 117804 180754 228781

These amounts differ from the stock repurchase amounts reported in the consolidated statements of cash

flows by $9.7 million in 2009 $10.6 million in 2008 and $3.2 million in 2007 due to transactions that had not

settled at the end of each fiscal year As of January 30 2010 our remaining repurchase authorization from the

Board of Directors was $76.1 million

In addition to the above repurchases upon the vesting of certain restricted stock awards 47384 shares in

2009 and 2707 shares in 2008 were reacquired to satisfy employees tax withholding obligations In 2009 these

reacquired shares were recorded as an additional $1.7 million of treasury stock and accordingly reduced the

number of common shares outstanding by 47384 In 2008 the reacquired shares were recorded as an additional

$0.1 million of treasury stock and accordingly reduced the number of common shares outstanding by 2707

In December 1997 one of BJ subsidiaries issued 126 shares of non-voting preferred stock to individual

stockholders at $2200 per share These shares are entitled to receive ongoing annual dividends of $200 per

share The minority interest in this subsidiary is equal to the preferred shares preference in an involuntary

liquidation of $277200 and is included in other noncurrent liabilities in our consolidated balance sheets at

January 30 2010 and January 31 2009

Stock Incentive Plans

On May 24 2007 at the 2007 Annual Meeting of Stockholders of the Company BJs stockholders

approved the adoption of our 2007 Stock Incentive Plan the 2007 Plan As of May 24 2007 the 2007 Plan

replaced BJ 1997 Stock Incentive Plan the 1997 Plan and no further grants would be made under the 1997

Plan On May 21 2009 at the Annual Meeting of Stockholders of the Company the 2007 Plan was amended to

allow for additional adjustments to performance goals when calculating award payments

Awards may be made under the 2007 Plan for up to 4000000 shares of BJs common stock subject to

adjustment for changes in capitalization including stock splits and other similar events

The 2007 Plan provides that all full value awards which generally means awards other than stock options

and stock appreciation rights will count against the 4000000 maximum shares issuable under the 2007 Plan at

ratio of two-to-one Stock options and stock appreciation rights will count against shares issuable at ratio of

one-to-one

If an award expires terminates is cancelled or otherwise results in shares not being issued the unused

shares covered by such award will generally become available for future grant under the 2007 Plan

Under the 2007 Plan stock options must be granted at an exercise price equal to or greater than the closing

price of BJs common stock on the date of grant Options may not be granted for term in excess of ten years

The 2007 Plan provides for the automatic grant of options to members of the Board of Directors who are not

BJ employees On the commencement of service on the Board each non-employee director will receive

non-qualified stock option to purchase 10000 shares In addition on the date of each Annual Meeting of

Shareholders each non-employee director who is serving as director immediately before and after such meeting
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will receive non-qualified option grant to purchase 5000 shares Director options vest on cumulative basis in

three equal annual installments beginning on the first day of the month which includes the first anniversary of the

grant The Board may issue other stock-based awards in lieu of some or all of the options otherwise issuable

The 2007 Plan generally requires that all stock options have minimum one-year vesting period In general

restricted stock awards that vest solely on the passage of time may not vest sooner than ratably over three years

and such awards that do not vest solely on the passage of time may not vest prior to the first anniversary of the

grant

These minimum vesting requirements can be waived in extraordinary circumstances including death

disability or retirement estate planning needs or the occurrence of business combination recapitalization or

change of control In addition restricted stock and restricted stock unit awards and other stock-based awards for

up to an aggregate of 100000 shares of common stock may be granted without satisfying the minimum vesting

requirements The 100000 number already reflects application of the two-to-one fungible share ratio described

above

As of January 30 2010 and January 31 2009 respectively 983150 and 2051530 shares were reserved for

all future stock awards under the 2007 Plan

Total share-based compensation recognized in the financial statements was $22.0 million $13.1 million

post-tax in the fiscal year ended January 30 2010 $19.4 million $11.5 million post-tax in the fiscal year ended

January 31 2009 and $19.0 million $11.3 million post-tax in the fiscal year ended February 2008

As of January 30 2010 there was $26.7 million of total share-based compensation cost not yet recognized

related to nonvested awards That cost is expected to be recognized over weighted-average period of 1.7 years

The fair value of BJs stock options was estimated on the date of grant using the Black-Scholes option

pricing model with the following weighted-average assumptions no dividends were expected

Fiscal Year Ended

January 30 January 31 February
2010 2009 2008

Risk-free interest rate 2.4 1% 2.08% 4.55%

Expected volatility factor 41.0% 38.8% 36.5%

Expected option life yrs 5.5 5.5 5.5

Weighted-average grant-date fair value $15.06 $13.35 $13.48

Expected volatility for the years ended January 30 2010 January 31 2009 and February 2008 was based

on combination of implied volatility from traded options on our stock and historical volatility of our stock 75%
of our overall volatility assumption was based on review of BJ daily stock price volatility over the last five

years 25% was based on the implied volatility of near at-the-money exchange-traded options We use historical

data to estimate option exercise and employee termination behavior within the valuation model The expected

option life represents an estimate of the period of time options are expected to remain outstanding based upon
historical option exercise trends The risk-free rate is for periods within the expected life of the option and is

based on the U.S Treasury yield curve in effect at the time of the grant
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Presented below is summary of the status of stock option activity and weighted-average exercise prices for

the last three fiscal years number of options in thousands

Fiscal Year Ended

January 302010 January 31 2009 February 22008

Exercise Exercise Exercise

Options Price Options Price Options Price

Outstanding beginning of
year 2300 $29.55 3466 $27.55 5394 $26.71

Granted 10 36.40 20 34.41 426 32.24

Exercised 529 25.02 1133 23.39 1933 25.55

Forfeited 30 34.60 53 32.33 421 30.60

Outstanding end of year 1751 30.88 2300 29.55 3466 27.55

Exercisable end of year 1490 30.68 1709 28.98 2346 26.19

Presented below is summary of stock option exercises dollars in millions

Fiscal Year Ended

January 30 January 31 February
2010 2009 2008

Intrinsic value of stock options exercised 5.8 $16.8 $19.4

Related income tax benefit 2.4 6.8 7.9

Cash received from option exercises 13.2 26.5 49.4

Presented below is information regarding stock options outstanding that are expected to vest and stock

options outstanding that are exercisable at January 30 2010 Options outstanding expected to vest represent

0.3 million nonvested options less anticipated forfeitures amounts of options and aggregate intrinsic value are in

thousands

Weighted-

Average Weighted-

Aggregate Remaining Average

Intrinsic Contract Exercise

Options Value Life Price

Nonvested options outstanding expected to vest 260 511 7.1 years $31.97

Options exercisable vested 1490 6070 4.1 years 30.68

Total 1750 $6581 4.5 years 30.87

Presented below is summary of our nonvested restricted shares and weighted-average grant-date fair

values for the periods ended January 30 2010 January 31 2009 and February 2008 restricted shares in

thousands

Fiscal Year Ended

January 30 2010 January31 2009 February 2008

Fair Fair Fair

Shares Value Shares Value Shares Value

Nonvested at beginning of period 1404 $35.77 1089 $33.81 384 $28.10

Granted 612 35.96 568 38.85 879 34.82

Vested 149 30.86 133 32.22 118 23.08

Forfeited 84 37.32 120 36.49 56 33.19

Nonvested at end of period 1783 $36.17 1404 $35.77 1089 $33.81
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The total fair value of restricted shares vested was $5.3 million in the year ended January 30 2010 $4.4

million in the year ended January 31 2009 and $2.7 million in the year ended February 2008

Income from continuing operations

Less Preferred stock dividends

Income available to common stockholders

Weighted-average number of common shares

outstanding used for basic computation

Plus Incremental shares from conversion of stock

options and vesting of restricted stock

Weighted-average number of common and dilutive

potential common shares outstanding

Basic earnings per share

Diluted earnings per share

Fiscal Year Ended

January 30 January 31 February
2010 2009 2008

Dollars in Thousands except Per Share Amounts

132535 135820 121381

25 25 25

132510 135795 121356

53543461 58058061 63669088

1114750 890894 888305

54658211 58948955 64557393

2.47 2.34 1.91

2.42 2.30 1.88

The following stock options and restricted share amounts were not included in the computation of diluted

earnings per share for the periods indicated because their effect would have been antidilutive

Fiscal Year Ended

January 31

2009

846975

19766

Restricted stock awards are issued at no cost to the recipients and have service restrictions that generally

lapse over three to four years from the date of grant Grant-date fair value of the award is charged to income

ratably over the period during which the restrictions lapse Approximately 90500 shares of the restricted stock

issued in 2009 79000 of the restricted shares issued in 2008 and 143000 of the restricted shares issued in 2007
also have performance condition vesting features When achievement of the performance condition is deemed

probable we recognize compensation cost on straight-line basis over the awards expected vesting periods
Performance shares are included in the computation of diluted earnings per share if their effect is dilutive in the

period in which the performance conditions have been attained

Earnings Per Share

The following details the calculation of earnings per share from continuing operations for the last three

fiscal years

January30
2010

Stock options 597599
Restricted stock 12653

February
2008

1509026

16679
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Income Taxes

The provision for income taxes includes the following

Fiscal Year Ended

January30 January 31 February

2010 2009 2008

Dollars in Thousands

Federal

Current $70005 $62589 $67835

Deferred 973 10047 2404

State

Current 21745 13926 8391

Deferred 2464 1540 4810

Total income tax provision
$90259 $85022 $78632

Components of income tax provision

Continuing operations $90533 $85871 $77613

Discontinued operations 274 849 1019

$90259 $85022 $78632

During the year ended January 30 2010 we recorded an increase in our income tax provision totaling $0.2

million as result of unfavorable state income tax audit settlements Of this total $0.1 million reflected an

increase in income tax reserves and $0.1 million reflected an increase in interest reserves During the year ended

January 31 2009 we recorded reduction in our income tax provision totaling $3.3 million as result of

favorable state income tax audit settlements Of this total $2.1 million reflected reduction in income tax

reserves and $1.2 million reflected reduction in interest reserves During the year ended February 2008 we

recorded reduction in our income tax provision totaling $3.6 million also as result of favorable state income

tax audit settlements

Fiscal Year Ended

January 30 January31 February

2010 2009 2008

Dollars in Thousands

Statutory federal income tax rates 35.0% 35.0% 35.0%

State income taxes net of federal tax benefit 5.6 3.7 4.0

Other

Effective income tax rates 40.6% 38.7% 39.0%
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Significant components of the Companys deferred tax assets and liabilities as of January 30 2010 and

January 31 2009 were as follows

January30 January 31

2010 2009

Dollars in Thousands
Deferred tax assets

Closed store lease obligations 4013 4431
Self-insurance reserves 22605 19427
Rental step liabilities

13033 10469
Compensation and benefits 37617 28418
Other

21981 28334

Total deferred tax assets 99249 91079

Deferred tax liabilities

Accelerated depreciationproperty 64515 55796
Property taxes 6006 5621
Other 4923 7693

Total deferred tax liabilities 75444 69110

Net deferred tax assets $23805 $21969

We have not established valuation allowance because our deferred tax assets can be utilized by offsetting

deferred tax liabilities and future taxable income which we believe will more likely than not be earned based on
our historical earnings record and projected future earnings

reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows

January30 January 31

2010 2009

Dollars in Thousands

Beginning balance
6271 20654

Additions for tax positions taken during prior years 1447 1067
Reductions for tax positions taken during prior years 324 4497
Additions for tax positions taken during the current year 554 576
Settlements 3571 10783
Lapses in statutes of limitations 810 746
Ending balance 3567 6271

The total amount of unrecognized tax benefits reflective of federal tax benefits that if recognized would
decrease the effective tax rate at January 30 2010 was $2.5 million and at January 31 2009 was $4.3 million

We classify interest expense and
any penalties related to income tax uncertainties as component of income

tax expense which is consistent with the recognition of these items in prior reporting periods For the years
ended January 30 2010 and January 31 2009 we recognized $0.4 million $0.2 million net of federal and state

tax benefit and $2.0 million $1.1 million net of federal and state tax benefit respectively in interest expense
As of January 31 2009 we had $2.9 million of accrued interest $1.7 million net of federal and state tax benefit
related to income tax uncertainties Accrued interest decreased by $1.9 million $1.1 million net of federal and
state benefit for the

year ended January 30 2010 to $1.0 million $0.6 million net of federal and state benefit
This decrease was primarily attributable to state income tax audit settlements
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10 Retirement Plans

Under BJs 40 1k savings plans participating employees may make pretax contributions up to 50% of

covered compensation subject to federal limits BJs matches employee contributions at 100% of the first one

percent of covered compensation and 50% of the next four percent The Companys expense under these plans

was $8051000 $6941000 and $5813000 in 2009 2008 and 2007 respectively

We have non-contributory defined contribution retirement plan for certain key employees Under this plan

BJs funds annual retirement contributions for the designated participants on an after-tax basis For the last three

years the Companys contributions equaled 5% of the participants base salary Participants become fully vested in

their contribution accounts at the end of the fiscal year in which they complete four full fiscal years
of service Our

pretax expense under this plan was $1756000 $1633000 and $1416000 in 2009 2008 and 2007 respectively

11 Postretirement Medical Benefits

We have defined benefit postretirement medical plan which covers employees who retire after age 55 with

at least 10 years
of service who are not eligible for Medicare and who participated in Company-sponsored

medical plan Spouses and eligible dependents are also covered under the plan Amounts contributed by retired

employees under this plan are based on years of service prior to retirement The plan is not funded The discount

rates presented
in the tables below were selected by referencing yields on high quality corporate bonds using the

Citigroup Pension Yield Curve

We recognize the funded status of the postretirement
medical plan on our balance sheet The funded status

represents the difference between the projected benefit liability obligation of the plan and the market value of the

plans assets Previously unrecognized deferred amounts such as actuarial gains and losses and the impact of

historical plan changes are included in accumulated other comprehensive income loss Changes in these

amounts in future years are adjusted as they occur through accumulated other comprehensive income loss

Obligation and Funded Status

The change in obligation and funded status of the plan at January 30 2010 and January 31 2009 were as

follows

Fiscal Year Ended

January 30 January 31

2010 2009

Dollars in Thousands

Change in Obligation

Projected
benefit obligation at beginning of year

7490 6916

Company service cost
688 702

Interest cost
483 405

Plan participants contributions
91 73

Net actuarial loss gain
849 431

Benefit payments made directly by the Company 145 103

Other adjustments
63 72

Projected benefit obligation at end of year
9393 $7490

Change in Plan Assets

Fair value of plan assets at beginning of year

Company contributions
54 30

Plan participants
contributions

91 73

Benefit payments made directly by the Company 145 103

Fair value of plan assets at end of year

Funded status at end of year
$9393 $7490
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The funded status of the plan as of January 30 2010 and January 31 2009 has been recognized as net

liability in other noncurrent liabilities on the balance sheet We expect to contribute approximately $59000 to the

postretirement plan next year

Components of Net Periodic Benefit Cost and Amounts Recognized in Other Comprehensive Income

Net periodic postretirement benefit cost for the last three fiscal years consisted of the following

Fiscal Year Ended

January 30 January 31 February
2010 2009 2008

Dollars in Thousands

Company service cost 688 702 610

Interest cost 483 405 328

1171 1107 938

Amortization of unrecognized loss 23 19

Net periodic postretirement benefit cost $1171 $1130 $957

Discount rate used to determine cost 6.54% 5.92% 5.72%

Health care cost trend rates 9.0% 9.0% 10.0%

Amounts recognized in accumulated other comprehensive income AOCI gross of tax consisted of the

following

Fiscal Year Ended

January 30 January 31

2010 2009

Dollars in Thousands

AOCI at the beginning of year 458 913

Amortization of net actuarial losses 23
Net actuarial loss gain for the year 849 432

AOCI at the end of the
year $1307 458

We expect to amortize $41000 from AOCI into net periodic postretirement benefit cost in 2010

Assumptions

The following weighted-average assumptions were used to determine our postretirement benefit obligations

at year end

January 30 January 31

2010 2009

Dollars in Thousands

Discount rate 5.22% 6.54%

Health care cost trend rate assumed for next year 8.50% 9.00%

Ultimate trend rate 5.00% 5.00%

Year that the rate reaches the ultimate trend rate 2017 2017
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Assumed health care cost trend rates have significant effect on the amounts reported for the post-

retirement health care plans one-percentage point change in assumed health care cost trend rates would have

the following effects as of January 30 2010

Effect of 1% Increase in Medical Trend Rates in Thousands

Postretirement benefit obligation increases by $848

Total of service and interest cost increases by $118

Effect of 1% Decrease in Medical Trend Rates in Thousands

Postretirement benefit obligation decreases by $766

Total of service and interest cost decreases by $105

Cash Flows

The estimated future benefit payments for our postretirement health care plan at January 30 2010 were

Dollars in Thousands

Expected benefit payments for the year ending

Fiscal year ending 2011 59

Fiscal year ending 2012 64

Fiscal year ending 2013 69

Fiscal year ending 2014 74

Fiscal year ending 2015 78

Fiscal year ending 2016 through 2021 461

12 Interest

The following details the components of interest income expense net for the last three fiscal years

Fiscal Year Ended

January30 January31 February
2010 2009 2008

Dollars in Thousands

Interest income 52 $1117 $4377

Capitalized interest 180 250 75

Interest
expense on debt 951 603 710

Interest income expense net $719 764 $3742

13 VISA/1\IasterCard Settlement

In April 2003 settlement was reached in the VlSAlMasterCard antitrust class action litigation The terms

of the settlement require VISA and MasterCard to pay $3.05 billion into settlement fund that will be distributed

to class members We are member of the class and are entitled to portion of the fund In 2005 we received

settlement offer related to the distribution of the fund Based upon information contained in the settlement offer

we recorded $3.1 million pretax estimated recovery as reduction to SGA expenses in 2005 On post-tax

basis this recovery was $1.9 million In 2006 we received cash recoveries totaling $3.3 million As result we

recorded pretax gain of $0.2 million as reduction of SGA in 2006 There were no cash recoveries in 2007

In 2008 and 2009 we received additional pretax recoveries of $0.9 million and $3.0 million respectively which

were also recorded as reduction of SGA We do not expect to receive further material recoveries from this

settlement
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14 Accounts Payable

Our banking arrangements provide for the daily replenishment of vendor payable bank accounts as checks

are presented The balances of checks outstanding in these bank accounts which represent book overdrafts

totaled $97737000 at January 30 2010 $86599000 at January 31 2009 and $89979000 at February 2008

These balances are included in accounts payable on the balance sheets and the changes in these balances are

reflected in operating activities in the statements of cash flows

15 Asset Retirement Obligations

The following is summary of activity relating to our liability for asset retirement obligations which we

will incur primarily in connection with the future removal of gasoline tanks from our gasoline stations and are

included in other noncurrent liabilities on our balance sheet

Fiscal Year Ended

January 30 January31 February
2010 2009 2008

Dollars in Thousands

$22816 $19154 $17493

624 1404 1187

195 2452 474

7072

Balance end of
year $16563

_______ _______

16 Accrued Expenses and Other Current Liabilities

The major components of accrued expenses and other current liabilities are as follows

Deferred membership fee income

Employee compensation

Fixed asset accruals sales and use taxes self-insurance reserves rent

utilities advertising and other

The following table summarizes membership fee activity for each of the last three fiscal
years

Fiscal Year Ended

Deferred membership fee income beginning of year 81813

Cash received from members 185575

Revenue recognized in earnings 181872
_________

Deferred membership fee income end of year 85516

Balance beginning of year

Accretion expense

Liabilities incurred during the
year

Change in estimated useful life

Reversal of liability for closed club 194

$22816
_______

$19154

Fiscal Year Ended

January30 January 31

2010 2009

Dollars in Thousands

85516 81813

78889 66694

154492

$318897

160764

$309271

January 30 January 31 February
2010 2009 2008

Dollars in Thousands

80950

178663

_________
177800

_________

________
81813

________

80356

176853

176259

80950
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17 Selected Quarterly Financial Data Unaudited

First Second Third Fourth

Quarter Quarter Quarter Quarter

Dollars in Thousands except Per Share Amounts

Fiscal year ended January 30 2010

Net sales $2258598 $2507010 $2450435 $2738341

Total revenues 2313971 2566134 2509058 2797818

Gross earnings 247954 278746 263990 315446

Net income 24336 35065 17670 55065

Per common share diluted 0.45 0.64 0.32 1.01

Fiscal year ended January 31 2009

Net sales $2253128 $2644380 $2402644 $2502085

Total revenues 2307756 2702680 2458941 2557989

Gross earnings 217583 259462 256501 289842

Net income 17189 36491 28244 52659

Per common share diluted 0.29 0.61 0.48 0.91

In the third quarter of fiscal year ended January 30 2010 net income included post-tax expense of $6.9

million or $0.13 per diluted share for the wage and hour litigation settlement see Note In the fourth

quarter net income included post-tax gain of $1.8 million or $0.03 per diluted share from the VISA

Mastercard class action settlement see Note 13 and post-tax gain of $1.7 million or $0.03 per diluted

share on the reversal of provision for credit card claims see Note

Gross earnings equals total revenues less cost of sales including buying and occupancy costs

In the second quarter of the fiscal year ended January 31 2009 net income included gain of $2.0 million

or $0.03 per diluted share from favorable state income tax audit settlements In the third quarter net income

included charge of $0.5 million or $0.01 per diluted share related to club closing and post-tax income of

$0.4 million or $0.01 per
diluted share from favorable state income tax audit settlement In the fourth

quarter net income included gain of $1.3 million or $0.02 per diluted share from favorable state income

tax audit settlements
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of BJ Wholesale Club Inc

In our opinion the consolidated financial statements listed in the index appearing under Item present

fairly in all material respects the financial position of BJs Wholesale Club Inc and its subsidiaries at

January 30 2010 and January 31 2009 and the results of their operations and their cash flows for each of the

three years in the period ended January 30 2010 in conformity with accounting principles generally accepted in

the United States of America Also in our opinion the Company maintained in all material respects effective

internal control over financial reporting as of January 30 2010 based on criteria established in Internal

ControlIntegrated Framework issued by the Committee of Sponsoring Organizations of the Treadway

Commission COSO The Companys management is responsible for these financial statements for maintaining

effective internal control over financial reporting and for its assessment of the effectiveness of internal control

over financial reporting included in the accompanying Managements Report on Internal Control over Financial

Reporting Our responsibility is to express opinions on these financial statements and on the Companys internal

control over financial reporting based on our integrated audits We conducted our audits in accordance with the

standards of the Public Company Accounting Oversight Board United States Those standards require that we

plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of

material misstatement and whether effective internal control over financial reporting was maintained in all

material respects Our audits of the financial statements included examining on test basis evidence supporting

the amounts and disclosures in the financial statements assessing the accounting principles used and significant

estimates made by management and evaluating the overall financial statement presentation Our audit of internal

control over financial reporting included obtaining an understanding of internal control over financial reporting

assessing the risk that material weakness exists and testing and evaluating the design and operating

effectiveness of internal control based on the assessed risk Our audits also included performing such other

procedures as we considered necessary in the circumstances We believe that our audits provide reasonable

basis for our opinions

As discussed in Note to the consolidated financial statements the Company changed the manner in which

it accounts for uncertain tax positions in the period ended February 2008

companys internal control over financial reporting is process designed to provide reasonable assurance

regarding the reliability of financial reporting and the preparation of financial statements for external purposes in

accordance with generally accepted accounting principles companys internal control over financial reporting

includes those policies and procedures that pertain to the maintenance of records that in reasonable detail

accurately and fairly reflect the transactions and dispositions of the assets of the company ii provide reasonable

assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance

with generally accepted accounting principles and that receipts and expenditures of the company are being made

only in accordance with authorizations of management and directors of the company and iiiprovide reasonable

assurance regarding prevention or timely detection of unauthorized acquisition use or disposition of the

companys assets that could have material effect on the financial statements

Because of its inherent limitations internal control over financial reporting may not prevent or detect

misstatements Also projections of any evaluation of effectiveness to future periods are subject to the risk that

controls may become inadequate because of changes in conditions or that the degree of compliance with the

policies or procedures may deteriorate

Is PricewaterhouseCoopers LLP

Boston Massachusetts

March 25 2010
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MANAGEMENTS REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of the Company is responsible for establishing and maintaining adequate internal control

over financial reporting as defined in Rules 13a-15f and 15d-15f promulgated under the Securities Exchange

Act of 1934

Because of its inherent limitations internal control over financial reporting may not prevent or detect

misstatements Also projections of any evaluation of effectiveness to future periods are subject to the risk that

controls may become inadequate because of changes in conditions or that the degree of compliance with the

policies or procedures may deteriorate

BJs management assessed the effectiveness of the Companys internal control over financial reporting as of

January 30 2010 In making this assessment management used the criteria set forth by the Committee of

Sponsoring Organizations of the Treadway Commission COSO in Internal ControlIntegrated Framework

Based on its assessment management concluded that as of January 30 2010 the Companys internal control

over financial reporting was effective based on those criteria

The effectiveness of the Companys internal control over financial reporting as of January 30 2010 has been

audited by PricewaterhouseCoopers LLP an independent registered public accounting firm as stated in their

report which appears
herein

March 25 2010

Item Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Not applicable

Item 9A Controls and Procedures

The Companys management with the participation of the Companys chief executive officer and chief

financial officer evaluated the effectiveness of the Companys disclosure controls and procedures as of

January 30 2010 The term disclosure controls and procedures as defined in Rules 13a-15e and 15d-15e

under the Exchange Act means controls and other procedures of company that are designed to ensure that

information required to be disclosed by company in the reports that it files or submits under the Exchange Act

is recorded processed summarized and reported within the time periods specified in the SECs rules and forms

Disclosure controls and procedures include without limitation controls and procedures designed to ensure that

information required to be disclosed by company in the reports that it files or submits under the Exchange Act

is accumulated and communicated to the Companys management including its principal executive and principal

financial officers as appropriate to allow timely decisions regarding required disclosure Management recognizes

that any controls and procedures no matter how well designed and operated can provide only reasonable

assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-

benefit relationship of possible controls and procedures Based on the evaluation of the Companys disclosure

controls and procedures as of January 30 2010 the Companys chief executive officer and chief financial officer

concluded that as of such date the Companys disclosure controls and procedures were effective at the

reasonable assurance level

Managements report on the Companys internal control over financial reporting as defined in Rules

3a- 15f and 5d- 15f under the Exchange Act and the independent registered public accounting firms audit

report are included in Item of this Form 0-K and are incorporated herein by reference

No change in the Companys internal control over financial reporting occurred during the quarter ended

January 30 2010 that has materially affected or is reasonably likely to materially affect the Companys internal

control over financial reporting

Item 9B Other Information

Not applicable
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PART III

Item 10 Directors Executive Officers and Corporate Governance

The Company will file with the SEC definitive Proxy Statement no later than 120 days after the close of

its fiscal year ended January 30 2010 the Proxy Statement The information required by this Item and not

given in Item 4A Executive Officers of the Registrant is incorporated by reference from the Proxy Statement

under Election of Directors Section 16a Beneficial Ownership Reporting Compliance Policies on

Business Ethics and Conduct Audit Committee and Director Candidates

Webs ite Availability of Corporate and Other Documents

The following documents are available on the Corporate Governance section of the Companys website

www.bjs.com corporate governance principles charters of the Audit Corporate Governance and Executive

Compensation Committees and the Statement on Commercial Bribery Conflict of Interest and Business Ethics

Stockholders can also request copy of any of these documents by writing to the Corporate Secretary BJs

Wholesale Club Inc One Mercer Road Natick MA 01760 The Company intends to post on its website all

disclosures that are required by law or NYSE listing standards concerning any amendments to or waivers from

any provision of the Statement on Commercial Bribery Conflict of Interest and Business Ethics

Item 11 Executive Compensation

The information required by this Item is incorporated by reference from the Proxy Statement under

Executive Compensation Compensation of Directors and Director Compensation Table

Item 12 Security Ownership of Certain Beneficial Owners and Management and Related Stockholder

Matters

The information required by this Item is incorporated by reference from the Proxy Statement under

Beneficial Ownership of Common Stock and Equity Compensation Plan Information

Item 13 Certain Relationships and Related Transactions and Director Independence

The information required by this Item is incorporated by reference from the Proxy Statement under

Policies and Procedures for Related Person Transactions Certain Transactions and Board Determination of

Independence

Item 14 Principal Accounting Fees and Services

The information required by this Item is incorporated by reference from the Proxy Statement under

Independent Registered Public Accounting FirmFees and Other Matters
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PART IV

Item 15 Exhibits and Financial Statement Schedules

The Financial Statements filed as part of this report are listed and indexed on page 29 Schedules have been

omitted because they are not applicable or the required information has been included elsewhere in this

report

Listed below are all Exhibits filed as part of this report

Exhibit

No Exhibit

3.1 Amended and Restated Certificate of Incorporation

3.2 By-Laws as amended 13

Snecinien Certificite of Common Stock 11 nr v11e ner share

10.1 2008 Amended and Restated Management Incentive Plan as amended

10.2 2008 Amended and Restated Growth Incentive Plan as amended

10.3 BJs Wholesale Club inc Executive Retirement Plan

10.4 BJs Wholesale Club Inc 1997 Stock Incentive Plan

l0.4a Form of Nonstatutory Stock Option Agreement granted under 1997 Stock Incentive Plan

10

10.4b Form of Restricted Stock Agreement under 1997 Stock Incentive Plan 10

10.5 BJs Wholesale Club Inc 2007 Stock Incentive Plan as amended 12

0.5a Form of Nonstatutory Stock Option Agreement under BJs Wholesale Club Inc 2007 Stock

Incentive Plan 12

l0.5b Form of Restricted Stock Agreement under BJs Wholesale Club Inc 2007 Stock Incentive

Plan 12

10.6 BJs Wholesale Club Inc General Deferred Compensation Plan

10.7 Employment Agreement dated as of April 2007 with Herbert Zarkin 11

10.7a Change of Control Severance Agreement dated as of April 2007 between Herbert Zarkin

and the Company 11

10.7b Nonstatutory Stock Option Agreement granted under 1997 Stock Incentive Plan to Herbert

Zarkin on August 2004 10

10.8 Employment Agreement dated as of August 2008 with Frank Forward 17

10.8a Change of Control Severance Agreement dated as of April 2007 between Frank Forward

and the Company 11

10.8b Addendum to Employment Agreement dated as of December 14 2009 between Frank

Forward and the Company 19

10.9 Employment Agreement dated as of April 2007 with Thomas Gallagher 15

10.9a Change of Control Severance Agreement dated as of April 2007 between Thomas

Gallagher and the Company 15

10.10 Amended and Restated Form of Change of Control Severance Agreement

between the Company and certain officers of the Company
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Exhibit

No Exhibit

10.11 Form of Indemnification Agreement between the Company and officers of the

Company

10.12 BJs Wholesale Club Inc Change of Control Severance Benefit Plan for Key

Employees

10 12a Amendment dated as of February 2004 to BJs Wholesale Club Inc Change of Control

Severance Benefit Plan for Key Employees

10.13 Credit Agreement dated October 30 2009 among the Company Bank of America N.A as

administrative agent and lender and group of other agents and lenders 14

10.14 Indemnification Agreement dated as of April 18 1997 between the Company and The TJX

Companies Inc

10.15 Summary of Companys Non-Employee Director Compensation 18

10.16 Employment Agreement dated as of February 2009 with Laura Sen 18

10 16a Change of Control Severance Agreement dated as of February 2009 with Laura Sen

18

10.17 Employment Agreement dated as of June 2007 with Lon Povich 16

10 17a Change of Control Severance Agreement dated as of June 2007 with Lon Povich 16

10.17b Addendum to Employment Agreement dated as of December 14 2009 between Lon Povich

and the Company 19

10.18 Employment Agreement dated as of January 15 2008 with Christina NepplTotino

10.1 8a Change of Control Severance Agreement dated as of January 15 2008 with Christina

NepplTotino

21.1 Subsidiaries of the Company

23.1 Consent of Independent Registered Public Accounting Firm

31.1 Principal Executive Officer-Certification pursuant to Rule 3a- 14a or Rule 5d- 14a of the

Securities Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley

Act of 2002

31.2 Principal Financial Officer-Certification pursuant to Rule 3a- 14a or Rule Sd- 14a of the

Securities Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley

Act of 2002

32.1 Principal Executive Officer-Certification pursuant to Rule 3a- 14b or Rule Sd- 14b of the

Securities Exchange Act of 1934 and 18 U.S.C Section 1350 as adopted pursuant to Section

906 of the Sarbanes-Oxley Act of 2002

32.2 Principal Financial Officer-Certification pursuant to Rule 3a- 14b or Rule 5d- 14b of the

Securities Exchange Act of 1934 and 18 U.S.C Section 1350 as adopted pursuant to Section

906 of the Sarbanes-Oxley Act of 2002

Management contract or other compensatory plan or arrangement

Incorporated herein by reference to the Companys Registration Statement on Form S-8 CommissionFile

No 333-31015

Incorporated herein by reference to the Companys Quarterly Report on Form 10-Q for the fiscal quarter

ended July 26 1997 CommissionFile No 001-13143

Incorporated herein by reference to the Companys Registration Statement on Form S-i CommissionFile

No 333-25511
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Incorporated herein by reference to the Companys Quarterly Report on Form 10-Q for the fiscal quarter

ended October 30 1999 CommissionFile No 001-13143

Incorporated herein by reference to the Companys Annual Report on Form 10-K for the fiscal year ended

January 29 2000 CommissionFile No 001-13143

Incorporated herein by reference to Appendix of the Companys Definitive Proxy Statement as filed on

April 15 2009 CommissionFile No 001-13143

Incorporated herein by reference to Appendix of the Companys Definitive Proxy Statement as filed on

April 15 2009 CommissionFile No 001-13 143

Incorporated herein by reference to the Companys Annual Report on Form 10-K for the fiscal year ended

January 31 2004 CommissionFile No 001-13 143

Incorporated herein by reference to the Companys Quarterly Report on Form 10-Q for the fiscal quarter

ended May 2004 Commission File No 001-13 143

10 Incorporated herein by reference to the Companys Quarterly Report on Form 10-Q for the fiscal quarter

ended July 31 2004 CommissionFile No 001-13143
TT1A .1.1 A.. 1lIl

111eU1pU1ltLU lICICI ty ICICICIII.C LU 1110 L.UlIIpltlly ..lIlICIIL 1\CpUIL 011101111 O1JJ1 IIICU 011 tlpIlI ..U Z.0JI

CommissionFile No 001-13 143

12 Incorporated herein by reference to Appendix of the Companys Definitive Proxy Statement as filed on

April 15 2009 CommissionFile No 001-13 143

13 Incorporated herein by reference to the Companys Quarterly Report on Form 10-Q for the fiscal quarter

ended May 2009 Commission File No 001-13 143

14 Incorporated herein by reference to the Companys Current Report on Form 8-K filed on November 2009

CommissionFile No 001-13143

15 Incorporated herein by reference to the Companys Quarterly Report on Form 10-Q for the fiscal quarter

ended May 2007 Commission File No 001-13 143

16 Incorporated herein by reference to the Companys Annual Report on Form 10-K for the fiscal year ended

February 2008 CommissionFile No 001-13 143

17 Incorporated herein by reference to the Companys Quarterly Report on Form 10-Q for the fiscal quarter

ended August 2008 CommissionFile No 001-13 143

18 Incorporated herein by reference to the Companys Annual Report on Form 10-K for the fiscal year ended

January 31 2009 CommissionFile No 001-13143

19 Incorporated herein by reference to the Companys Current Report on Form 8-K filed on December 15

2009 CommissionFile No 001-13 143
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SIGNATURES

Pursuant to the requirements of Section 13 or 15d of the Securities Exchange Act of 1934 the Registrant

has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized

BJS WHOLESALE CLUB INC

Dated March 25 2010
Is LAURA SEN

Laura Sen

President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934 this report has been signed below by

the following persons on behalf of the Registrant and in the capacities and on the date indicated

Is LAURA SEN Is FRANK FORWARD

Laura Sen Frank Forward Executive Vice President

President and Chief Executive Officer and Chief Financial Officer

Principal Executive Officer Principal Financial Officer

Is HERBERT ZARKIN Is JAMES COPPERSMITH

Herbert Zarkin James Coppersmith Director

Chairman of the Board and Director

Is PAUL DANOS Is EDMOND J.ENGLISH

Paul Danos Director Edmond English Director

Is HELEN FRAME PETERS Is THOMAS SHIELDS

Helen Frame Peters Director Thomas Shields Director

Is MICHAEL SHEEHAN Is CHRISTINE COURNOYER

Michael Sheehan Director Christine Cournoyer Director

Is LEONARD SCHLESINGER

Leonard Schlesinger Director

Dated March 25 2010
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BJs Wholesale Club Inc

One Mercer Road

Natick Massachusetts 01760

April 15 2010

Dear Shareholder

We invite you to attend our 2010 Annual Meeting of Shareholders on Tuesday May 25 2010 at 1100 a.m

Eastern Time at the Crowne Plaza Hotel 1360 Worcester Street Route Natick Massachusetts At this

meeting you will be asked to elect three directors to approve an amendment to the 2007 Stock Incentive Plan to

ratify the Audit Committees selection of our independent registered public accounting firm and to consider and

vote upon shareholder proposal in the accompanying Proxy Statement

Please take your opportunity to vote Your vote is important

Sincerely

Laura Sen

President and Chief Executive Officer

Herbert Zarkin

Chairman of the Board



BJs Wholesale Club Inc

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

May 25 2010

The 2010 Annual Meeting of Shareholders of BJ Wholesale Club Inc will be held at the Crowne Plaza

Hotel 1360 Worcester Street Route Natick Massachusetts on Tuesday May 25 2010 at 1100 a.m
Eastern Time At the meeting shareholders will consider and vote on the following matters

Election of three directors to serve until the 2013 Annual Meeting of Shareholders

Approval of an amendment to the Companys 2007 Stock Incentive Plan the 2007 Stock Incentive

Plan to increase the number of shares authorized for issuance thereunder and to make the other

changes described therein

Ratification of the Audit Committees selection of PricewaterhouseCoopers LLP as the Companys

independent registered public accounting firm for the fiscal year ending January 29 2011 and

Consideration of shareholder proposal if presented at the Annual Meeting as described on pages
56

to 57 of the Proxy Statement

The shareholders will also act on any other business that may properly come before the meeting

Shareholders of record at the close of business on April 2010 may vote at the meeting

By Order of the Board of Directors

Lon Povich

Secretary

Natick Massachusetts

April 15 2010

PLEASE COMPLETE SIGN DATE AND PROMPTLY RETURN THE ENCLOSED PROXY CARD
OR SUBMIT YOUR VOTE AND PROXY BY TELEPHONE OR BY INTERNET IN ACCORDANCE
WITH THE INSTRUCTIONS ON YOUR PROXY CARD IF YOU ARE PRESENT AT THE MEETING
YOU MAY WITHDRAW YOUR PROXY AND VOTE IN PERSON



BJs WHOLESALE CLUB INC

ANNUAL MEETING OF SHAREHOLDERS

May 25 2010

PROXY STATEMENT

We are sending you this proxy statement and the enclosed proxy card because the Board of Directors of

BJs Wholesale Club Inc we our BJs or the Company is soliciting your proxy to vote your shares at

the annual meeting of shareholders to be held at the Crowne Plaza Hotel 1360 Worcester Street Route

Natick Massachusetts 1100 am Eastern Time on May 25 2010 and at any adjournment or adjournments of

that meeting You may obtain directions to the location of the annual meeting by contacting our Investor

Relations Department BJs Wholesale Club Inc One Mercer Road Natick Massachusetts 01760 telephone

508 651-6610

Unless you give different instructions shares represented by properly executed proxies will be voted FOR

the election of the three director nominees set forth below FOR the approval of an amendment to the 2007 Stock

Incentive Plan FOR the ratification of the selection of our independent registered public accounting firm and

AGAINST the shareholder proposal described on pages 56 to 57 of this Proxy Statement if presented at the

Annual Meeting You may revoke your proxy at any time before it is exercised by delivering written revocation

to the Secretary of BJs at the address below by delivering another proxy with later date or by requesting at the

meeting that your proxy be revoked

Shareholders of record at the close of business on April 2010 are entitled to vote at the meeting Each

share of BJs common stock par value $.0 common stock outstanding on the record date is entitled to one

vote other than shares owned directly or indirectly by BJs As of the close of business on April 2010 there

were outstanding and entitled to vote 53691377 shares of common stock

This proxy statement the enclosed proxy card and the Annual Report of the Company for the fiscal year

ended January 30 2010 were first mailed to shareholders on or about April 15 2010

Important Notice Regarding the Availability of Proxy Materials for the

Annual Meeting of Shareholders to be held on May 25 2010

This proxy statement and the Annual Report of the Company for the fiscal year ended January 30
2010 are available at http/Ibnymellon.mobular.netlbnymellon/bj

To request printed copy of the proxy statement annual report and form of proxy relating to our future

shareholder meetings visit www.bjsinvestor.com telephone 866-991-1237 or send an email to

investor@ bjs corn

copy of the Companys Annual Report on Form 10-K for the fiscal year ended January 30 2010 as

filed with the Securities and Exchange Commission the SECexcept for exhibits will be furnished

without charge to any shareholder upon written or oral request to the Corporate Secretary at the

Companys address which is BJs Wholesale Club Inc One Mercer Road Natick Massachusetts 01760

Exhibits will be provided upon written request and payment of an appropriate processing fee

Fiscal year references apply to the Companys fiscal year that ends on the Saturday closest to January 31 of

the following year For example the fiscal year ended January 30 2010 is referred to as 2009 or fiscal 2009



Vote Required

The representation in person or by proxy of at least majority of the shares of common stock issued

outstanding and entitled to vote at the annual meeting is necessary to establish quorum for the transaction of

business If quorum is not present the meeting will be adjourned until quorum is obtained For
purposes

of

determining the presence or absence of quorum abstentions and broker non-votes where broker or nominee

does not exercise discretionary authority to vote on proposal will be counted as present

If quorum is present at the annual meeting the vote required to adopt each of the four scheduled proposals

will be as follows

Election of Directors Under the Companys by-laws other than in contested election meeting as

defined in the by-laws nominee for director will be elected if the votes cast for such nominee exceed the votes

cast against such nominee Abstentions and broker non-votes will not be counted as vote for or against

nominee and therefore will have no effect on the outcome of the election For additional information regarding

an incumbent director failing to obtain the required vote for reelection in an uncontested election see Policy

Regarding Holdover Directors below

Approval of an amendment to the 2007 Stock Incentive Plan Under the Companys by-laws the

affirmative vote of the holders of majority of the votes cast will be required for approval of this proposal In

addition in order for this proposal to be approved the New York Stock Exchange NYSE listing standards

require that majority of the common stock issued outstanding and entitled to vote at the annual meeting

must actually vote on the proposal with abstentions counting as votes and broker non-votes not counting as

votes and votes in favor must constitute at least majority of the votes cast with abstentions counting as

votes cast and broker non-votes not counting as votes cast Shares which abstain from voting on this proposal

and broker non-votes will not be counted as votes in favor of the proposal and will also not be counted as votes

cast under the Companys by-laws However because the NYSE rules treat abstentions as votes cast for

purposes of the required NYSE vote abstentions will have the same effect as vote against the proposal Failure

to give your broker instructions for how to vote on this proposal could depending on the number of votes cast as

defined by the NYSE result in the proposal not being adopted

Ratification of Registered Public Accounting Firm and Shareholder Proposal Under the Companys

by-laws the affirmative vote of the holders of majority of the votes cast will be required for approval of these

proposals Shares which abstain from voting on these proposals and broker non-votes will not be counted as

votes in favor of such proposals arid will also not be counted as votes cast Accordingly abstentions and broker

non-votes will have no effect on the outcome of these proposals

Under NYSE rules brokers do not have discretionary authority to vote on election of directors approval of

the amendment to the 2007 Stock incentive Plan and the stockholder proposal

Electronic Voting

Any shareholder who owns shares of common stock of record may authorize the voting of its shares over

the Internet at www.eproxy.com/bj or by telephone by calling 1-866-580-9477 24 hours day days week

and by following the instructions on the enclosed proxy card Authorizations submitted over the Internet or by

telephone must be received by 500 p.m Eastern Time on May 24 2010

If shareholder owns shares held in street name by bank or brokerage firm the shareholders bank or

brokerage firm will provide voting instruction form to the shareholder with this proxy statement that may be

used to direct how the shares will be voted Many banks and brokerage firms also offer the option of voting over

the Internet or by telephone instructions for which would be provided by the shareholders bank or brokerage

firm on the voting instruction form



Participants in BJs Wholesale Club Inc 401k Savings Plans

If you participate in either the BJs Wholesale Club Inc 40 1k Savings Plan for Salaried Employees or the

BJ Wholesale Club Inc 401k Savings Plan for Hourly Employees and hold Company stock in your account

you may vote an amount of shares of common stock equivalent to the interest in the Companys common stock

credited to your account as of the record date Fidelity Management Trust Company Fidelity will have

proxy card sent to you that you may use to direct Fidelity to vote your
shares on your

behalf The proxy card

should be signed and returned in the provided envelope to The Bank of New York the Companys transfer agent

and registrar or you may authorize the voting of these shares over the Internet or by telephone by following the

instructions on the provided proxy card The Bank of New York will notify only Fidelity of the manner in which

you have voted your shares Fidelity will vote the shares in the manner directed on the proxy card or as

authorized over the Internet or by telephone If The Bank of New York does not receive signed proxy card or

the authorization of the voting of your shares over the Internet or by telephone from you by 500 p.m Eastern

Time on May 20 2010 there can be no assurance that Fidelity will be able to follow your
instructions If you

fail to timely submit your instructions to The Bank of New York Fidelity will vote your shares of common stock

held in the BJ Common Stock Fund as of the record date in the same manner proportionally as it votes the

other shares of common stock for which proper and timely voting instructions of other plan participants have

been received by Fidelity



PROPOSAL ONE

ELECTION OF DIRECTORS

BJs Amended and Restated Certificate of Incorporation and by-laws provide for the classification of the

Board of Directors into three classes as nearly equal in number as possible with the term of office of one class

expiring each year Currently the number of directors is fixed at ten Effective as of the date of this years annual

meeting the number of directors will be fixed at nine Your proxy will be voted to elect the three nominees

named below unless otherwise instructed as directors for term of three years expiring at the 2013 Annual

Meeting of Shareholders and until their respective successors are duly elected and qualified James

Coppersmith whose term expires at this years annual meeting is retiring from the Board of Directors in

accordance with our retirement policy and will not stand for re-election

The three nominees each of whom currently serves as director of the Company have indicated their

willingness to serve if elected If nominee becomes unavailable your proxy will be voted either for another

nominee proposed by the Board of Directors or lesser number of directors as proposed by the Board of

Directors As required by our corporate governance guidelines as described under Policy Regarding Holdover

Directors on pages
12 to 13 each nominee for director has tendered an irrevocable resignation that will become

effective if he fails to receive the required vote in an uncontested election at the annual meeting and the Board

accepts the tendered resignation

No director or executive officer is related by blood marriage or adoption to any other director or executive

officer No arrangements or understandings exist between any director or person nominated for election as

director and any other person pursuant to which such person is to be selected as director or nominee for election

as director

THE COMPANYS BOARD OF DIRECTORS RECOMMENDS VOTE FOR THE ELECTION OF

THE THREE NOMINEES FOR ELECTION AS DIRECTORS

Set forth below is the principal occupation and other information about each of our directors including the

nominees for election at this years annual meeting The information presented includes each directors and

nominees principal occupation and business experience for the past five years and the names of other publicly-

held companies of which he or she currently serves as director or has served as director during the past five

years The information presented below regarding the specific experience qualifications attributes and skills of

each director and nominee led our Corporate Governance Committee and our Board to conclude that he or she

should serve as director The Corporate Governance Committee does not have formal policy with respect to

diversity however the Board and the Corporate Governance Committee believe that it is essential that Board

members represent diverse viewpoints In seeking diverse group of business leaders to serve on the Board the

Board considered the following knowledge and understanding of the retail industry finance and accounting

experience leadership ability commitment to the Company and previous Board service

Nominees for ElectionTerms Expiring in 2013

Leonard Schlesinger 57 has been director of BJ since September 2009 Mr Schlesinger is President

of Babson College position he has held since 2008 Prior to assuming the presidency at Babson from 1999 to

2007 Mr Schlesinger was Vice Chairman and Chief Operating Officer of Limited Brands Inc where he was

responsible for overseeing operations for Express Limited Stores Victorias Secret Bath and Body Works C.O

Bigelow Henri Bendel and the White Barn Candle Company He held number of other executive positions at

the Limited and prior to that was an executive at Au Bon Pain Co Mr Schlesingers academic career includes

20 years at Harvard Business School in variety of positions and as faculty member and administrator at

Brown University Mr Schlesinger is the author coauthor or coeditor of nine books Mr Schlesinger served on

the Board of Directors of Beth Israel Deaconess Medical Center from October 2008 to September 2009



Borders Group Inc from 1995 to 2009 Pegasystems Inc from 1997 to 1999 General Cinema Corporation

from 1997 to 1999 and Limited Brands from 1995 to 2007 Mr Schlesinger is member of BJs Executive

Compensation and Information Technology Committees The Board concluded that Mr Schlesinger is well

suited to serve as director of the Company because of his knowledge and experience in the retail industry as

well as the business leadership and industry skills he acquired during his 20 year career at leading universities

Thomas Shields 63 has been director of BJ since July 1997 and presiding director since 2005 He

was director of Waban Inc BJs former parent company from June 1992 to July 1997 He has served as

Managing Director of Shields Company Inc Boston-based investment banking firm since 1991

Mr Shields is also director of Clean Harbors Inc leading provider of environmental energy and industrial

services in North America and New York Stock Exchange listed company Mr Shields is Chair of BJ Audit

Committee and member of BJ Executive Finance and Corporate Governance Committees The Board

concluded that Mr Shields is well suited to serve as director of the Company because of his knowledge and

experience in the finance and investment banking industries as well as the knowledge and experience he has

acquired during his 13
years as director of the Company

Herbert Zarkin 71 has been director of BJ since November 1996 Chairman of the Board of

Directors of the Company since July 1997 and served as BJs Chief Executive Officer from February 2007 to

December 2008 From February 2007 to January 2008 Mr Zarkin also served as President of BJ and from

November 2006 to February 2007 Mr Zarkin was Interim Chief Executive Officer From July 1997 to June

2002 Mr Zarkin was Chairman of House2Home Inc the surviving company of merger in September 2001

with HomeBase Inc formerly known as Waban Inc and was President and Chief Executive Officer of

House2Home from March 2000 to September 2001 House2Home filed for bankruptcy under Chapter 11 of the

United States Bankruptcy Code on November 2001 Mr Zarkin was director President and Chief Executive

Officer of Waban from May 1993 to July 1997 Mr Zarkin is Chair of BJs Executive Committee and member

of the Finance Committee The retirement policy in our corporate governance guidelines provides that directors

will not be nominated for election to the Board after their 70th birthday unless the full Board upon the

recommendation of the Corporate Governance Committee decides otherwise under special circumstances In

Mr Zarkin case the Board concluded upon the recommendation of the Corporate Governance Committee that

Mr Zarkin is well suited to continue to serve as director of the Company because of the extensive

understanding and knowledge of BJ business he has acquired during his long association with the Company
Mr Zarkin has demonstrated his leadership ability and his commitment to our Company since he was elected

director in 1996

As of the Annual Meeting date Mr Zarkin will retire as an employee and executive officer of the Company

and if re-elected will serve as the non-executive Chairman of the Board In that role he will be paid an annual

cash retainer of $250000 per year
and will be eligible for up to $150000 in air transportation expenses for travel

to and from Board meetings and related Company business and will receive the same equity awards as all other

non-employee directors He will not be eligible for committee membership or meeting fees In addition he will

serve as consultant to the CEO and senior management In that role Mr Zarkin will provide advice as to the

on-going transition of the CEO offer input to the CEO on setting the strategic direction of the business and

establishing current and long-range objectives for the senior leadership team and serve as resource for the CEO

on among other topics executive compensation succession planning real estate acquisition strategy and

communication with shareholders His compensation for these services as consultant will be $575000 per year

for the three-year term of the agreement

Incumbent DirectorsTerms Expiring in 2012

Christine Cournoyer 58 has been director of BJs since December 2008 Ms Cournoyer has been

President and Chief Operating Officer of Picis Inc provider of information systems that enables delivery of

results in the acute care areas of hospitals since April 2006 From February 2005 to April 2006 Ms Cournoyer

was Managing Director of Harte Hanks Inc marketing company Prior to joining Harte Hanks from 2004 to



2005 Ms Cournoyer served as consultant to the information technology industry and from April 2002 to July

2003 Ms Cournoyer was President and Chief Operating Officer of Lightbridge Inc Ms Cournoyer served on

the Board of Directors of Stride Rite Corporation from 2001 to 2007 and on the Board of Directors of OTECH

Corporation from 2003-2006 Ms Cournoyer is member of BJs Executive Compensation and Information

Technology Committees The Board concluded that Ms Cournoyer is well suited to serve as director of the

Company because of her knowledge and experience in the information technology industry experience which is

relevant to the Companys IT initiatives to upgrade the Companys computer systems as well as her experience

serving as director on the Board of other publicly traded companies

Edmond English 56 has been director of BJ since September 2006 Mr English has been Chief

Executive Officer of Bobs Discount Furniture retail furniture chain focused on markets in New England since

December 2006 Prior to joining Bobs Mr English was Chief Executive Officer from 2000 and President from

1999 of The TJX Companies Inc an off-price apparel and home furnishings retailer until September 2005 He

had been employed by TJX in variety of executive positions since 1983 Mr English served on the Board of

Directors of TJX from 1999 to 2005 Mr English is director of Citizens Financial Group Mr English is

member of BJs Audit Executive Compensation and Information Technology Committees The Board concluded

that Mr English is well suited to serve as director of the Company because of his twenty-five years of

experience in the retail industry

Helen Frame Peters Ph.D 62 has been director of BJ since May 2004 Dr Peters currently is

professor of finance at Boston College From August 2000 to May 2003 she served as Dean of the Carroll

School of Management at Boston College Prior to joining Boston College from 1998 to 1999 Dr Peters was

Chief Investment Officer of the Global Bond Group of Scudder Kemper Investments in Boston Massachusetts

Dr Peters was Trustee of StreetTracks Funds for State Street Global Advisors from 2000 to 2009 Dr Peters is

Chair of BJs Finance Committee and member of the Audit Committee The Board concluded that Dr Peters is

well suited to serve as director of the Company because of her finance experience as well as the business

leadership and industry skills she acquired during her career at leading university and financial institution

Incumbent DirectorsTerms Expiring in 2011

Paul Danos Ph.D 67 has been director of BJs since May 2004 Dr Danos is the Dean of the Tuck

School of Business at Dartmouth College position he has held since 1995 CPA since 1974 Dr Danos

specializes in financial accounting as part of his position as the Laurence Whittemore Professor of Business

Administration at the Tuck School of Business Dr Danos is also director of General Mills Inc and is on its

Audit Committee Dr Danos is member of BJs Audit Committee and Chair of BJs Corporate Governance

Committee The Board concluded that Dr Danos is well suited to serve as director of the Company because of

his finance and accounting experience as well as the business leadership skills he acquired during his career at

leading university and his service on the Board of General Mills

Laura Sen 53 has been director of BJs since January 2008 and served as BJs President and Chief

Operating Officer from January 2008 to February 2009 and President and Chief Executive Officer since

February 2009 Ms Sen served as BJ Executive Vice President of Merchandising and Logistics from January

2007 to her promotion in January 2008 and held the same position from 1997 to March 2003 From March 2003

to December 2006 Ms Sen was the Principal of Sen Retail Consulting advising companies in the retail sector in

the areas of merchandising and logistics In total Ms Sen has 30
years experience in mass retailing Ms Sen is

member of BJs Executive Finance and Information Technology Committees The Board concluded that Ms Sen

is well suited to serve as director of the Company because of her knowledge of BJ business as well as the

experience she has acquired during her 30 years in the mass retailing industry

Michael Sheehan 49 has been director of BJs since March 2008 Mr Sheehan has been Chief

Executive Officer of Hill Holliday Connors Cosmopulos Inc marketing communications agency since April

2003 and served as President of Hill Holliday from July 2000 to January 2007 He was employed by Hill



Holliday from 1994 through 1999 in various creative director positions Mr Sheehan is member of BJs

Corporate Governance and Executive Compensation Committees The Board concluded that Mr Sheehan is well

suited to serve as director of the Company because of his demonstrated business leadership skills as President

and CEO of Hill Holliday and because of his insight into consumer marketing Understanding consumer behavior

is driving force behind the ongoing success of BJs in member acquisition and retention

Incumbent DirectorTerm Expiring in 2010

James Coppersmith 77 has been director of BJs since July 1997 He was director of Waban Inc

from December 1993 to July 1997 Mr Coppersmith is the retired president of ABC affiliate WCVB-TV

Channel in Boston and is director and Vice Chairman of the Board of Directors of Rasky Baerlein Group

public relations firm Mr Coppersmith will continue to serve as Chair of BJs Executive Compensation

Committee and member of the Audit Corporate Governance and Executive Committees until his retirement at

the Annual Meeting

CORPORATE GOVERNANCE

Our Board of Directors believes that good corporate governance practices are important to ensure that BJ

is managed for the long-term benefit of its shareholders The Board of Directors recognizes that maintaining and

ensuring good corporate governance is continuous
process

and that the long-term interests of shareholders are

advanced by responsibly considering the concerns of other stakeholders and interested parties including

employees/team members members/customers suppliers the communities in which BJs does business and the

public at large This section describes key corporate governance principles and practices adopted by BJ

Complete copies of the corporate governance principles charters of the Audit Corporate Governance and

Executive Compensation Committees and the Statement on Commercial Bribery Conflict of Interest and

Business Ethics described below are available on the Investor Relations section of our website

www.bjsinvestor.com The Company may also make disclosure of the following on our website

www bjsinvestor corn

the identity of the presiding director at meetings of non-management or independent directors

the method for interested parties to communicate directly with the presiding director or with

non-management or independent directors as group

the identity of any member of the issuers audit committee who also serves on the audit committees of

more than three public companies and determination by the Board that such simultaneous service will

not impair the ability of such member to effectively serve on the issuers audit committee and

contributions by an issuer to tax exempt organization in which any non-management or independent

director serves as an executive officer if within the preceding three years contributions in any single

fiscal year exceeded the greater of $1 million or 2% of such tax exempt organizations consolidated

gross revenues

Corporate Governance Principles

The Board has adopted corporate governance principles to assist the Board in the exercise of its duties and

responsibilities and to serve the best interests of BJs and its shareholders These principles which along with

the charters and key practices of the Boards committees provide framework for the governance of BJ

include that

the role of the Board is to oversee the management and governance
of the Company

majority of the members of the Board shall be independent directors

the non-management directors meet at least twice annually in executive session



directors have complete access to management and may at any time hire independent advisors

new directors participate in an orientation program and all directors are expected to participate in

continuing director education on an ongoing basis and

at least annually the Board and its committees conduct self-evaluation to determine whether they are

functioning effectively

Board Determination of Independence

Under applicable NYSE rules director of BJs will only qualify as independent if the Board of Directors

affirmatively determines that he or she has no material relationship with BJs either directly or as partner

shareholder or officer of an organization that has relationship with BJs The Board of Directors has

established guidelines to assist it in determining whether director has material relationship with BJ Under

these guidelines director will be considered to have material relationship with BJs if he or she is not
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is an executive officer of another company which is indebted to BJ or to which BJs is indebted

unless the total amount of either companys indebtedness to the other is less than 1% of the total

consolidated assets of the company for which he or she serves as an executive officer or

serves as an officer director or trustee of tax exempt organization and BJs discretionary charitable

contributions to such organization are more than the greater of $1 million or 2% of that organizations

consolidated gross revenues

Ownership of significant amount of BJs stock by itself does not constitute material relationship

For relationships not covered by the guidelines set forth above the determination of whether material

relationship exists is made by the other members of the Board of Directors who are independent

The Board of Directors has determined that none of Messrs Coppersmith English Schlesinger Sheehan or

Shields Ms Cournoyer or Drs Danos or Peters has material relationship with BJs and that each of these

directors is independent as determined under Section 303A.02 of the NYSE Listed Company Manual No

transactions relationships or arrangements other than those disclosed in the Certain Transactions section of

this proxy statement see page 17 were considered by the Board in making its determination of director

independence

The Board of Directors has determined that all of the members of each of the Boards Audit Corporate

Governance and Executive Compensation Committees are independent as defined under the rules of the NYSE
including in the case of all members of the Audit Committee the independence requirements contemplated by

Rule 1OA-3 under the Securities Exchange Act of 1934 as amended the Exchange Act

Board Leadership Structure and Boards Role in Risk Oversight

The positions of Chairman of the Board and Chief Executive Officer have historically been separated at

BJ except for brief period of time when Mr Zarkin held the positions of Chairman of the Board and Chief

Executive Officer from February 2007 to December 2008 and Interim Chief Executive Officer from November

2006 to February 2007 Ms Sen has held the position of Chief Executive Officer since February 2009

Separating these positions allows our Chief Executive Officer to focus on our day-to-day business while

allowing the Chairman of the Board to lead the Board in its fundamental role of providing advice to and

independent oversight of management The Board recognizes the time effort and energy that the Chief

Executive Officer is required to devote to her position in the current business environment as well as the

commitment required to serve as our chairman particularly as the Boards oversight responsibilities continue to

grow While our bylaws and corporate governance guidelines do not require that our Chairman and Chief



Executive Officer positions be separate the Board believes that having separate positions is the appropriate

leadership structure for the company at this time Our corporate governance principles require that the

independent directors elect from among the independent directors person to serve as presiding director if the

Chairman of the Board is not an independent director As Mr Zarkin is not an independent director Mr Shields

has been appointed the presiding director The presiding director chairs meetings of the independent directors and

undertakes such other responsibilities as the independent directors designate from time to time

Our Board oversees our risk management processes directly and through its committees Our management is

responsible for risk management on day-to-day basis The role of our Board and its committees is to oversee

the risk management activities of management The Audit Committee assists the Board in fulfilling its oversight

responsibilities with respect to risk management in the areas of financial reporting internal controls and

compliance with legal and regulatory requirements and in accordance with New York Stock Exchange

requirements discusses policies with respect to risk assessment and risk management Risk assessment reports

are regularly provided by management to the Audit Committee The Executive Compensation Committee assists

the Board in fulfilling its oversight responsibilities with respect to the management of risks arising from our

compensation policies and programs The Corporate Governance Committee assists the Board in fulfilling its

oversight responsibilities with respect to the management of risks associated with Board organization

membership and structure succession planning for our directors and executive officers and corporate

governance The Information Technology Committee assists the Board in fulfilling its oversight responsibilities

with respect to the management of risks associated with overall information technology security risk internal

controls business continuity and disaster recovery

The Board of Directors and its Committees

The Board of Directors has established six standing committees of the BoardAudit Corporate

Governance Executive Executive Compensation Finance and Information Technologyeach of which operates

under charter that has been approved by the Board

Audit Committee The Audit Committees responsibilities include

appointing approving the compensation of and assessing the qualifications and independence of the

Companys independent registered public accounting firm

overseeing the work of the Companys independent registered public accounting firm including through

the receipt and consideration of reports from the independent registered public accounting firm

reviewing and discussing with management and the independent registered public accounting firm the

Companys annual and quarterly financial statements and related disclosures

monitoring the Companys internal control over financial reporting disclosure controls and procedures

and code of business conduct and ethics

overseeing the Companys internal audit function

discussing the Companys fraud risk assessment and risk management policies

establishing policies regarding hiring employees from the independent registered public accounting firm

and procedures for the receipt and retention of accounting related complaints and concerns

meeting independently with the Companys internal auditing staff independent registered public

accounting firm and management

reviewing and approving or ratifying any related
person transactions and

preparing the Audit Committee report required by SEC rules which is included on page 57 of this
proxy

statement



The current members of the Audit Committee are Thomas Shields Chair James Coppersmith Paul

Danos Edmond English and Helen Frame Peters The Audit Committee held 10 meetings during 2009

The Board of Directors has determined that each of James Coppersmith Paul Danos Edmond English

Helen Frame Peters and Thomas Shields is an audit committee financial expert as defined in Item 407d5
of Regulation S-K For information regarding relevant experience see the biographical information above

Corporate Governance Committee The Corporate Governance Committees responsibilities include

identifying individuals qualified to become Board members

recommending to the Board the persons to be nominated for election as directors

reviewing the new director orientation program

reviewing and recommending changes to director compensation
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developing and recommending to the Board corporate governance principles and monitoring compliance

with such principles and

overseeing an annual evaluation of the Board including review of committee structure and committee

charters

The current members of the Corporate Governance Committee are Paul Danos Chair James

Coppersmith Thomas Shields and Michael Sheehan The Corporate Governance Committee held four

meetings during 2009

The processes and procedures followed by the Corporate Governance Committee in identifying and

evaluating director candidates are described below see pages
11 to 12 under the heading Director Candidates

Executive Compensation Committee The Executive Compensation Committees responsibilities

include

annually reviewing and approving corporate goals and objectives relevant to the CEOs compensation

overseeing an evaluation of the Companys CEO

determining the CEOs compensation

establishing and overseeing the process for the evaluation of the Companys other executive officers and

certain other executives

reviewing and approving the compensation of the Companys other executive officers and certain other

executives

reviewing and making recommendations to the Board with respect to compensation and benefits policies

and changes in those policies

reviewing and making recommendations to the Board with respect to management succession planning

overseeing and administering the Companys cash and equity incentive plans

reviewing and discussing annually with management our Compensation Discussion and Analysis

which is included beginning on page 20 of this proxy statement and

preparing the executive compensation committee report required by SEC rules which is included on

page 35 of this proxy statement

The processes and procedures followed by our Executive Compensation Committee in considering and

determining executive compensation including the use of consultants and other outside advisors are described in

Compensation Discussion and Analysis beginning on page 20 below

10



The current members of the Executive Compensation Committee are James Coppersmith Chair
Christine Cournoyer Edmond English Leonard Schlesinger and Michael Sheehan The Executive

Compensation Committee held seven meetings in 2009 and took action by written consent once

Other Committees

The Board of Directors also has an Executive Committee which has authority to act for the Board on most

matters during intervals between meetings of the Board The current members of the Executive Committee are

Herbert Zarkin Chair James Coppersmith Laura Sen and Thomas Shields The Executive Committee

did not meet during 2009

The Board of Directors has Finance Committee which reviews with management and advises the Board

with respect to the Companys finances including exploring methods of meeting the Companys financing

requirements and planning the Companys capital structure The current members of the Finance Committee are

Helen Frame Peters Chair Laura Sen Thomas Shields and Herbert Zarkin The Finance Committee held

three meetings during 2009

The Board of Directors has an Information Technology Committee which reviews with management and

advises the Board with
respect to the Companys comprehensive information technology IT strategic plan

related projects and technology architecture decisions reviews the Companys IT investments and assesses

whether the Companys IT programs effectively support the Companys business objectives and strategies The

current members of the Information Technology Committee are Christine Cournoyer Chair Edmund

English Leonard Schlesinger and Laura Sen The Information Technology Committee held one meeting

during 2009

Board and Shareholder Meetings and Attendance

The Board of Directors held six meetings during 2009 and took action by written consent once Each

director attended at least 75% of the aggregate of the number of Board meetings and the number of meetings held

by all committees on which he or she then served

Our Corporate Governance Principles provide that directors are expected to attend the annual meeting of

shareholders All directors at the time attended the 2009 Annual Meeting of Shareholders

Director Candidates

The process followed by the Corporate Governance Committee to identify and evaluate director candidates

includes making requests to Board members and others for recommendations retaining executive search firms to

identify qualified candidates meeting as needed to evaluate biographical information and background material

relating to potential candidates and interviewing selected candidates

In considering whether to recommend any particular candidate for inclusion in the Boards slate of

recommended director nominees the Corporate Governance Committee applies the criteria set forth in BJs

corporate governance principles Under these criteria candidate should have substantial relevant experience

willingness to devote sufficient time to carrying out his or her duties and responsibilities effectively and high

personal and professional ethics integrity and values The Committee does not assign specific weights to

particular criteria and no particular criterion is prerequisite for each prospective nominee We believe that the

backgrounds and qualifications of its directors considered as group should provide composite mix of

experience knowledge and abilities that will allow the Board to fulfill its responsibilities

Mr Schlesinger who was elected to the Board effective September 21 2009 was recommended to the

Corporate Governance Committee for nomination to the Board by Ms Sen
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Shareholders may recommend individuals to the Corporate Governance Committee for consideration as

potential director candidates by submitting their names together with appropriate biographical information and

background materials and statement as to whether the shareholder or group
of shareholders making the

recommendation has beneficially owned more than 5% of the Companys common stock for at least year as of

the date such recommendation is made to the Corporate Governance Committee do General Counsel BJs

Wholesale Club Inc One Mercer Road Natick Massachusetts 01760 Assuming that appropriate biographical

and background material has been provided on timely basis the Committee will evaluate shareholder-

recommended candidates by following substantially the same process and applying substantially the same

criteria as it follows for candidates submitted by others If the Board determines to nominate shareholder-

recommended candidate and recommends his or her election then his or her name will be included in the proxy

for the next annual meeting of shareholders

Shareholders also have the right under our by-laws to directly nominate director candidates without any

action or recommendation on the part of the Corporate Governance Committee or the Board by following the

procedures set forth under Shareholder Proposals on page 59 Candidates nominated by shareholders in

accordance with the procedures set forth in the Companys by-laws will not be included in the proxy solicited by

the Board for the next annual meeting of shareholders

Policy Regarding Holdover Directors

As condition to being nominated by the Board for re-election as director the Companys Corporate

Governance Principles require each incumbent nominee to deliver to the Company an irrevocable resignation that

will become effective if in the case of an uncontested election as defined in the Principles such nominee

does not receive greater number of votes for his or her election than votes against with abstentions broker

non-votes and withheld votes not counted as vote for or against such nominees election and the

Board in accordance with the procedures summarized below determines to accept such resignation

In the case of an uncontested election if nominee who is an incumbent director does not receive the

required vote the Corporate Governance Committee or in specified situations another committee consisting of

independent directors will evaluate the best interests of BJ and its shareholders and recommend to the Board

the action to be taken with respect to such resignation In reaching its recommendation the committee will

consider all factors it deems relevant which may include

any stated reasons why shareholders voted against such director

any
alternatives for curing the underlying cause of the votes against such director

the total number of shares voting and the number of broker non-votes

the directors tenure

the directors qualifications

the directors past and expected future contributions to BJs and

the overall composition of the Board including whether accepting the resignation would cause the

Company to fail to meet any applicable SEC or NYSE requirements

The Board will act on the committees recommendation and in doing so will consider all of the factors

considered by the committee and such additional factors as it deems relevant The committee and Board actions

will be completed within 90 days following certification of the shareholder vote

An incumbent director who fails to receive the required vote in an uncontested election and who has

tendered his or her resignation pursuant to this provision shall remain active and engaged in Board activities

while the committee and the Board decide whether to accept or reject his or her resignation However it is

expected that such incumbent director will not participate in any proceedings by the committee or the Board

regarding whether to accept or reject his or her resignation
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Following the Boards determination the Company will promptly publicly disclose the Boards decision of

whether or not to accept the resignation and an explanation of how the decision was reached including if

applicable the reasons for rejecting the resignation

If the Board accepts nominees resignation then the Board may fill the resulting vacancy or decrease the

size of the Board

Communicating with the Independent Directors

The Board will give appropriate attention to written communications that are submitted by shareholders and

other interested parties and will respond if and as appropriate All communications from shareholders and other

interested parties will be reviewed by the Companys General Counsel and if they are relevant to the Companys
operations policies and philosophies they will be forwarded to the Chair of the Corporate Governance

Committee The Chair of the Corporate Govemance Committee with the assistance of our General Counsel is

primarily responsible for monitoring communications from shareholders and other interested parties and for

providing copies or summaries to the other directors as he considers appropriate Mr Shields serves as the

presiding director at all executive sessions of our non-management directors

Under procedures approved by majority of the independent directors communications are forwarded to all

directors if they relate to important substantive matters and include suggestions or comments that the Chair of the

Corporate Governance Committee considers to be important for the directors to know In general

communications relating to corporate governance and long-term corporate strategy are more likely to be

forwarded than communications relating to ordinary business affairs personal grievances and matters which are

the subject of repetitive communications

Shareholders who wish to send communications on any topic to the Board should address such

communications to the Board of Directors do General Counsel BJs Wholesale Club Inc One Mercer Road
Natick Massachusetts 01760

Compensation of Directors

Directors who are employees of BJ receive no additional compensation for their services as directors

Non-employee directors are paid an annual retainer of $40000 and fees of $2500 for each Board meeting

attended $1000 for each Committee meeting attended and $1000 for telephone meetings In addition the Chair

of the Audit Committee the Chair of the Executive Compensation Committee and the Chair of the Information

Technology Committee each are paid $10000 per annum for their services The Chair of the Corporate

Governance Committee the Chair of the Finance Committee and the presiding director are each paid $5000 per

annum for their services Other members of the Audit Committee the Corporate Governance Committee the

Executive Compensation Committee the Finance Committee and Information Technology are paid $2500 per

annum for their services on each committee All directors are reimbursed for their expenses related to attendance

at meetings BJs management and the Corporate Governance Committee periodically review the compensation

of directors and recommend changes to the full Board of Directors

BJs 2007 Stock Incentive Plan provides for the automatic grant of options to members of the Board of

Directors who are not BJs employees On the commencement of service on the Board each non-employee
director receives non-statutory stock option to purchase 10000 shares subject to adjustment for changes in

capitalization In addition on the date of each annual meeting of shareholders each non-employee director who
is both serving as director immediately before and immediately after such meeting receives non-statutory

stock option to purchase 5000 shares of common stock subject to adjustment for changes in capitalization The

options granted to directors have an exercise price equal to the closing price of our common stock on the date of

grant However non-employee director will not receive an annual option grant unless he or she has served on

the Board for at least six months Options automatically granted to non-employee directors vest on cumulative
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basis as to one-third of the shares on the first day of the month of each of the first three anniversaries of the date

of grant provided the person is still serving on the Board and expire on the earlier of 10 years from the date of the

grant or one year following cessation of service on the Board However no additional vesting will take place

after the non-employee director ceases to serve as director The Board may provide for accelerated vesting in

the case of death disability attainment of mandatory retirement age or retirement following at least 10 years of

service on the Board The Board can increase or decrease the number of shares subject to options granted to

non-employee directors and can issue stock appreciation rights restricted stock restricted stock units or other

stock-based awards in lieu of some or all of the options otherwise issuable in each case subject to the overall

limit on the number of shares issuable to non-employee directors that is contained in the 2007 Stock Incentive

Plan

In lieu of an annual stock option grant for 2007 2008 and 2009 on May 24 2007 the date of the 2007

Annual Meeting of Shareholders each then serving non-employee director received grant of 6600 shares of

restricted stock The grant date value of each share was $37.16 which was equal to the closing price of our

common stock on the date of the grant One third of such shares will vest on each of the first three anniversaries

of the date of grant or if earlier in any year on the date of the Companys annual meeting of shareholders for

such year provided the person is still serving on the Board Directors who joined the Board after May 24 2007

have received pro-rated grants Specifically Mr Sheehan received grant of 4400 shares on May 22 2008 The

grant date value of each share was $38.79 the closing price of our stock on that date One half of such shares will

vest on the first two anniversaries of the date of grant or if earlier in any year on the date of the Companys

annual meeting of shareholders for such year provided that Mr Sheehan is still serving on the Board

Ms Cournoyer received grant of 3117 shares on May 21 2009 The grant date value of each share was

36.50 the closing price of our stock on that date All of such shares will vest on May 24 2010 subject to

continued service as director of the Company through the date of vesting Mr Schlesinger received grant of

1467 shares on September 17 2009 The grant date value of each share was 36.40 the closing price of our

stock on that date All of such shares will vest on May 24 2010 The restricted stock will become fully vested

upon change of control as defined in the 2007 Stock Incentive Plan
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DIRECTOR COMPENSATION TABLE

The table below summarizes the compensation paid by BJ to non-employee directors in fiscal 2009

Mr Zarkin serves as director and executive officer of BJs but does not receive any additional compensation

for services provided as director Mr Zarkin is not named executive officer See page for discussion of

Mr Zarkin compensation in his role as non-executive chairman and consultant effective May 25 2010

Fees Earned Stock Option
or Paid in Awards Awards

Name Cash $1 $2 Total $3
James Coppersmith 88500 88500

Christine Cournoyer 74716 113771 188487

Paul Danos 74000 74000
Edmond English 78934 78934
Helen Frame Peters 64364 64364
Leonard Schlesinger 22243 53399 150600 226242
Michael Sheehan 71728 71728
Thomas Shields 91000 91000

The value reflected in this column is the aggregate grant date fair value of restricted stock awards granted

during the fiscal year computed in accordance with FASB ASC Topic 718 formerly FAS 23R These

amounts do not reflect
any estimate of forfeitures related to service-based vesting Instead it assumes that

the director will perform requisite service to vest in the restricted stock awards As of January 30 2010
Mr Coppersmith Mr English Dr Peters Mr Sheehan and Mr Shields each had 2200 restricted shares

outstanding and Dr Danos had 6600 shares outstanding Ms Cournoyer had 3117 restricted shares

outstanding Mr Schlesinger had 1467 restricted shares outstanding

On the commencement of his service on the Board Mr Schlesinger received grant of 10000 non-statutory

stock options in 2009 No other stock options were granted to non-employee directors during fiscal 2009

The value reflected in this column is the aggregate grant date fair value of option awards granted during the

fiscal year computed in accordance with FASB ASC Topic 718 formerly FAS 123R These amounts do

not reflect any estimate of forfeitures related to service-based vesting Instead it assumes that the director

will perform requisite service to vest in the stock options The assumptions used in valuing the stock options

we granted during 2006-2009 are described under the caption Stock Incentive Plans in Note to our

consolidated financial statements that are contained in our Annual Report on Form 10-K for the fiscal year

ended January 30 2010 As of January 30 2010 each non-employee director had the following aggregate

number of stock options outstanding James Coppersmith 15000 Christine Cournoyer 10000 Paul

Danos 20000 Edmond English 10000 Helen Frame Peters 20000 Leonard Schlesinger 10000
Michael Sheehan 10000 and Thomas Shields 30000
Dr Danos and Mr Sheehan deferred the receipt of all of the fees they earned as directors in fiscal 2009

under our General Deferred Compensation Plan Dr Danos has also deferred his restricted stock award See

page 39 for description of this plan Mr Shields has deferred 2200 of his restricted shares

Policies on Business Ethics and Conduct

All of BJs employees including its Chief Executive Officer and Chief Financial Officer as well as the

directors are required to abide by the Companys Statement on Commercial Bribery Conflict of Interest and

Business Ethics Code of Conduct which is intended to help ensure that BJs business is conducted in

consistently legal and ethical manner The Companys policies and procedures cover areas of professional

conduct including relations with vendors conflicts of interest financial integrity and the protection of corporate

assets as well as adherence to all laws and regulations applicable to the conduct of the Companys business

Employees and directors are required to report any conduct that they believe in good faith to be an actual or

apparent violation of the Code of Conduct In addition as contemplated by the Sarbanes-Oxley Act of 2002 the
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Companys Audit Committee has established procedures to receive retain and treat complaints received

regarding accounting internal accounting controls or auditing matters and to allow for the confidential and

anonymous submission by employees of concerns regarding questionable accounting or auditing matters

The full text of the Companys Code of Conduct is posted on the Investor Relations section of our website

at www.bjsinvestor.com The Company will post on its website all disclosures that are required by law or NYSE

listing standards concerning any
amendments to or waivers from any provision of the Code of Conduct

Policies and Procedures for Related Person Transactions

Our Board has adopted written policies and procedures for the review of any transaction arrangement or

relationship in which the Company is participant and one of our executive officers directors director nominees

or 5% shareholders or their immediate family members each of whom we refer to as related person has

direct or indirect material interest

If related person proposes to enter into such transaction arrangement or relationship which we refer to

as related person transaction the related person must report the proposed related person
transaction to our

General Counsel The policy provides that irrespective of the amount involved any relationship between the

Company and any of its suppliers in which related
person

has direct or indirect material interest shall be

reviewed by the Audit Committee at its inception or such later time as the Company first becomes aware of the

related persons interest and thereafter annually Transactions above certain amount must be approved by the

Audit Committee Whenever practicable the reporting review and approval will occur prior to entry into the

transaction If advance review and approval is not practicable the Audit Committee will review and in its

discretion may ratify the related person transaction The policy also permits the Chair of the Audit Committee to

review and if deemed appropriate approve proposed related person
transactions that arise between Audit

Committee meetings subject to ratification by the Audit Committee at its next meeting

related person transaction reviewed under the policy will be considered approved or ratified if it is

authorized by the Audit Committee after full disclosure of the related persons interest in the transaction As

appropriate for the circumstances the Audit Committee will review and consider

the related persons interest in the related person transaction

the approximate dollar value of the amount involved in the related person transaction

the approximate dollar value of the amount of the related persons interest in the transaction without

regard to the amount of
any profit or loss

whether the transaction was undertaken in the ordinary course of business

whether the terms of the transaction are no less favorable than terms that could have been reached with

an unrelated third party

the purpose of and the potential benefits to BJs of the transaction and

any other information regarding the related person transaction or the related person
in the context of the

proposed transaction that would be material to investors in light of the circumstances of the particular

transaction

The Audit Committee may approve or ratify the transaction only if it determines that under all of the

circumstances the transaction is in BJs best interests The Audit Committee may impose any conditions on the

related person
transaction that it deems appropriate

In addition to the transactions that are excluded by the instructions to the SEC related person transaction

disclosure rule the Board has determined that the following transactions do not create material direct or

indirect interest on behalf of related persons and therefore are not related person
transactions for purposes of
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this policy interests arising solely from the related persons position as an executive officer of another entity

whether or not the person is also director of such entity that is participant in the transaction where the

related person and all other related persons own in the aggregate less than 10% equity interest in such entity

the related person and his or her immediate family members are not involved in the negotiation of the terms

of the transaction and do not receive any special benefits as result of the transaction the amount involved in

the transaction equals less than the greater of $1 million or 2% of the annual consolidated gross revenues of the

other entity that is party to the transaction and the amount involved in the transaction equals less than 2%
of the Companys annual consolidated gross revenues

The policy provides that transactions involving compensation of executive officers shall be reviewed and

approved by the Executive Compensation Committee in the manner specified in its charter

Certain Transactions

During fiscal 2009 Gerald and Norman Zarkin brothers of Herbert Zarkin BJs Chairman of the Board

had an interest in the following business transactions involving BJs

BJs purchases merchandise from Tees Plus Corporation Tees Plus division of Edh Inc where

Gerald Zarkin is an employee and manages BJs business with Tees Plus Such purchases totaled approximately

$283000 during fiscal 2009 In addition BJs has an arrangement with Tees Plus for the sale of embroidered

apparel and BJ receives percentage of the sales made by Tees Plus to BJs members The total amount of

sales by Tees Plus to BJ members was approximately $104000 in fiscal 2009 of which BJ received

approximately $10500 pursuant to this arrangement Gerald Zarkin earned approximately $75000 in fiscal 2009

in salary and commissions from Tees Plus with respect to these purchases by BJs including salary of $60000
in fiscal 2009 as Vice President Sales of Tees Plus In addition BJs has consignment arrangement with

Universal Supply MC LLC Universal which operates as division of Edh Inc for the sale of specialty

caps college sweatshirts towels and blankets and also purchases certain merchandise from Universal BJs

provides space in its clubs for the display of Universals inventory and BJs receives percentage of the sales

made by Universal to BJs members During fiscal 2009 the total amount of such purchases was approximately

$880000 and the total amount of consignment sales was approximately $3.2 million of which BJs received

approximately $742000 from Universal Gerald Zarkin received approximately $98500 in fiscal 2009 in

commissions related to the Universal transactions

Norman Zarkin is the sole shareholder of The Zarkin Group Inc In fiscal 2009 The Zarkin Group Inc

received approximately $99100 in commissions for service as broker in connection with sales made to BJs by

Alimed Arlee Home Fashions Audio Technology Cutie Pie Baby Inc Design Factory Flaghouse Handi

Foil Inc Harve Benard Ltd and EB Brands each of which is vendor of BJs In the aggregate BJs purchased

approximately $4636764 of merchandise from these vendors

During fiscal 2009 BJs had an agreement with Fidelity Management Trust Company FMTC to provide

401k plan administration FMTC also serves as trustee with respect to the assets of the Companys 40 1k
plans BJs paid fees for these services totaling approximately $307180 in fiscal 2009 Additionally fees are

paid by plan participants in the form of investment management services fees generated on various transactions

including loan setup and related fees FMTC is subsidiary of FMR LLC which holds more than 5% of our

stock

BJs believes that each of the transactions described above was carried out on terms that were no less

favorable to the Company than those that would have been obtained from unaffiliated third parties Each of the

above transactions was reviewed and as necessary approved under our related
person transaction policy
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth information regarding the beneficial ownership of our common stock as of

April 2010 unless otherwise indicated by each person known to the Company to beneficially own more

than 5% of the outstanding shares of our common stock ii each director of the Company iii each executive

officer of the Company named in the Summary Compensation Table on page 36 and iv all of the Companys

current directors and executive officers as group Unless otherwise indicated the address of each person
listed

in the table is do BJs Wholesale Club Inc One Mercer Road Natick Massachusetts 01760

Amount and

Nature of

Beneficial Percent of

Name and Address of Beneficial Owner Ownership1 Class1

FMRLLC 75876102 13.9

82 Devonshire Street

Boston Massachusetts 02109

BlackRock Inc 42869293 7.9

40 East 52nd Street

New York New York 10022

Shapiro Capital Management LLC 31733154 5.8

3060 Peachtree Road

Suite 1555 N.W
Atlanta Georgia 30305

LSV Asset Management 28400305 5.2

Wacker Drive Suite 4000

Chicago Illinois 60606

James Coppersmith 8200

Christine Cournoyer 6451

Paul Danos 26600

Edmond English
16600

Helen Frame Peters 26600

Leonard Schlesinger 1467

Michael Sheehan 11067

Thomas Shields 37500

Herbert Zarkin 500000

LauraJ Sen 240121

Frank Forward 365700

Thomas Gallagher
114254

Christina Neppi 107504

Lon Povich 85004

All directors and executive officers as group 14 persons 1547068 2.8

Lessthanl%

Includes for the persons indicated the following shares of common stock that may be acquired upon

exercise of outstanding stock options which were exercisable on April 2010 or within 60 days thereafter

Mr Coppersmith 5000 shares Ms Cournoyer 3334 Dr Danos 20000 shares Mr English 10000

shares Dr Peters 20000 shares Mr Sheehan 6667 shares Mr Shields 30000 shares Mr Zarkin

250000 shares Ms Sen 75000 shares Mr Forward 270000 shares Mr Gallagher 59250 shares

Ms Neppl 55500 shares Mr Povich 37500 shares all current directors and executive officers as group

842251 shares

Information is as of February 12 2010 and is based on Schedule 13G Amendment No filed with the

SEC on February 16 2010 by FMR LLC FMR holding company FMR reported that it directly or

indirectly has sole dispositive power over all these shares it has sole voting power over 929700 of
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these shares and no shared voting power 6459730 of these shares are held by Fidelity Management

Research Company Fidelity wholly owned subsidiary of FMR and an investment company registered

under the Investment Company Act of 1940 and Edward Johnson 3d and FMR through its control of

Fidelity each has sole power to dispose of all of such 6459730 shares certain of these shares are held

by investment companies and institutional accounts managed by subsidiaries of FMR and the family of

Edward Johnson 3d may be deemed to form controlling group with respect to FMR
Information is as of January 20 2010 and is based on Schedule 13G filed with the SEC on January 29
2010 by BlackRock Inc BlackRock BlackRock reported that it has sole voting and sole dispositive

power over all of these reported shares These shares are held by various investment advisor subsidiaries of

BlackRock

Information is as of December 31 2009 and is based on Schedule 13G filed with the SEC on February 10
2010 by Shapiro Capital Management LLC Shapiro Shapiro reported that it has sole voting power over

2605145 of these shares shared voting power over 568170 of these shares and sole dispositive power over

3173315 of these shares

Information is as of February 10 2010 and is based on Schedule 13G filed with the SEC on February 11
2010 LSV has reported that it has sole voting and sole dispositive power over all such shares
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

In this section we provide an overview and analysis of BJs executive compensation program Our

discussion is divided into four sections an Executive Summary description of BJ Compensation Program an

analysis of the Compensation Actions Related to 2009 and Closing Comments

Executive Summary

BJs priority for 2009 was to continue our growth after disappointing financial performance in 2006 and

prior years In particular we sought to continue to increase our membership and sales in macro-economic

environment that while generally difficult was well suited for our value proposition key strategic imperative

for our Board of Directors and the Executive Compensation Committee the ECC was incenting and retaining

the management team hired during the last several years and experienced in the wholesale club business model

Employing our longstanding mix of compensation elements our compensation program for 2009 was designed to

continue this strategic imperative

In 2009 we continued with the same mix of compensation elements as in the prior year BJs executive

compensation program is based on pay for performance philosophy As such our primary objectives are to

align compensation with the annual and long-term performance of BJs and with the creation of shareholder

value while providing compensation packages targeting the 50th to 75th percentile of peer group In 2009 we

created target compensation packages at or below the lower end of this range and our leadership team delivered

strong performance in very challenging retail and macroeconomic environment earning bonuses above target

In addition and explained in more detail at page 33 we paid four of our five Named Executive Officers or

NEOs one-time bonuses to recognize changes to the calculations under our long-term and short-term bonus

plans approved by the shareholders in 2009 but not retroactively applicable to the plans payable in this year

Management through the CEO provides the ECC annually with recommendations as to the appropriate

compensation for our executive officers Those recommendations are the result of process involving the CEO
BJ Chief People Officer the CPO and managements compensation consultant Watson Wyatt and are

designed to create market-based packages The ECC reviews the recommendations put forth by the CEO and

CPO with the assistance of its independent compensation consultant at the time Towers Perrin The CPO and

the Chairman without input from the CEO makes recommendations as to the CEO compensation

On January 2010 after they had completed the work referenced in this report Towers Perrin and Watson

Wyatt combined their businesses Towers Perrin did not perform any
work for the Company on behalf of

management prior to the combination on January 2010 and the ECC terminated its relationship with Towers

Perrin prior to January 20l0 The ECC selected Mercer Consulting to be its independent compensation

consultant in late 2009

As in the past our 2009 compensation program consisted of the following three guaranteed elements and

two incentive elements from which the ECC has structured the NEOs compensation

Guaranteed Elements

Base Salary

Retirement Benefits 401k plan and an Executive Retirement Plan and

Additional Benefits and Perquisites auto allowance tax preparation financial consulting estate

planning deferred compensation insurance and payments and benefits in the case of an occurrence of

change of control
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Incentive Elements

Annual Cash Incentives paid under our Management Incentive Plan which we refer to as the MIP
and which establishes cash payout on the basis of the achievement of annual performance goals and

Long-term Incentives paid under our Growth Incentive Plan which we refer to as the GIP and

which establishes cash payout on the basis of the achievement of three-year cumulative financial

performance goals and ii our Stock Incentive Plan which provides for grants of equity awards

including options and restricted shares As explained below we may vary the mix of these long-term

incentives from year to year selecting the vehicles and amounts which we believe will fairly

compensate and appropriately motivate and measure the success of our NEOs

Cash payments under the MIP and the GIP are tied directly to the performance of BJ While the size of the

potential awards under those programs differs among the NEOs reflecting both the scope of responsibility of the

position and market-based compensation there are no individual performance criteria under these plans This

structure emphasizes team approach for our senior executives and eliminates any individual incentive for one

NEO to strive to meet an individual incentive target that is not in the overall best interest of BJ With respect to

equity awards while the number of options or restricted shares granted may differ among the NEOs based on

their position and market norms the ultimate value of those awards is tied directly to the performance of BJ

stock We believe that this mix of elements closely tied to the annual and long-term performance of BJ

provides management with incentives similar to those of the shareholders and as such is another manner in which

we can limit to an appropriate level the risk which the executives will take as they manage the company

The ECC believes that by using the available compensation elements and the process and benchmarks

outlined above and explained in more detail below the Board has put in place an appropriately compensated

executive team well-positioned to continue to manage BJs into the future

II BJs Compensation Program

This section reviews

The Parties involved in the design of our Compensation Program

The Elements of that Program

The Relationship among the Program Elements

The Competitive Frames of Reference benchmarks that we have reviewed in designing our

Compensation Program and

The Tax and Accounting Considerations affecting our Compensation Program

The Parties

During fiscal 2009 three sets of participants the ECC BJ management and the outside consultants

contributed to the design of our executive compensation program The role of each of these parties is discussed in

this section

BJs Executive Compensation Committee

The ECC meets regularly to address compensation matters throughout the year BJ CEO and CPO

regularly attend ECC meetings to present compensation proposals and to provide input to the ECC The ECC

meets in executive session without management present when reaching final decisions on the individual

elements of executive compensation more detailed description of the responsibilities of the ECC is set forth

under the caption The Board of Directors and its CommitteesExecutive Compensation Committee on

pages lOto 11
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BJs Management

On an annual or semi-annual basis BJs CPO commissions competitive analysis by managements

compensation consultant at the time Watson Wyatt as described in more detail on pages 27 to 28 The CPO

makes recommendations to BJs CEO based on the report findings and other factors such as performance tenure

and fairness among the NEOs The CEO in turn makes recommendations to the ECC on specific salary levels for

the NEOs other than for the CEO

From time to time the CEO recommends to the ECC modifications to BJs short-term and long-term

incentive compensation programs including recommendations relating to equity-based compensation programs

for the NEOs to achieve better alignment with BJs business goals or with BJs peer group

Outside Compensation ConsultantsWatson Wyatt and Towers Perrin

Watson Wyatt serves as the consultant to management In this capacity they

Provide management with comparable market data to assess the competitiveness of BJ compensation

program

Apprise management of regulatory changes that may have an impact on design and/or administration of

plans and

Review managements recommendations regarding program design in the context of market practice

and regulatory compliance

The ECC retained the services of Towers Perrin as the compensation consultant to the ECC In this capacity

they

Assist in the compilation and interpretation of marketplace CEO and director compensation information

Provide input to the ECC on peer group selection for compensation benchmarking purposes

Counsel the ECC on competitive market practices with respect to senior management plan design and

market trends and

Perform analyses and provide compensation consulting advice on an as needed basis at the request of

the ECC including for example in 2009 review of Chief Executive Officer equity awards Chairman of

the Board compensation practices and CDA disclosure review

Compensation Elements

Our NEOs are eligible to receive base salary annual cash incentives under the MIP long-term cash

incentives under the GIP long-term equity incentives including both options and restricted shares under our

2007 Stock Incentive Plan retirement benefits additional benefits and perquisites and payments and benefits in

the case of an occurrence of change of control

We discuss each of these components in this section and then outline how the ECC views the

interrelationship among the elements For discussion and analysis of how these elements of compensation were

awarded to our NEOs with respect to 2009 see the section below entitled Compensation Actions Relating to

Fiscal 2009 beginning on page 29

Base Salary

Each NEO receives base salary to attract and retain management talent to BJ with the experience and

skills
necessary to succeed in our business model The ECC makes the final decision as to an individuals initial

salary within the competitive range
based upon variety of factors most notably the executives skills and

experience level
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Thereafter changes to base salary levels are driven primarily by individual performance and/or changes to

the scope of the position while remaining consistent with market peers

Named Executive Officers Other than the CEO The CEO discusses the performance of each NEO
with the ECC and after consultation with the CPO makes annual salary increase recommendations

These recommendations are at the discretion and are based on her overall subjective evaluation

of the individuals performance as well as the NEOs base pay and total compensation relative to

competitive market information as provided by Watson Wyatt The ECC considers the input from the

CEO may review relevant data from Towers Perrin on an as needed basis and has final approval for all

NEO salary increases

Chief Executive Officer In conjunction with the Chairman and the CPO and with input from Towers

Perrin as needed the ECC sets the annual compensation for the CEO

Annual Incentivethe Management Incentive Plan

Under the MIP NEOs and other members of management are eligible to receive annual cash awards based

upon the achievement of annual financial performance goals

At the beginning of each year the ECC establishes the MIP performance goals and corresponding target

awards In recent years including 2009 the ECC has established the target for NEOs based on year-over-year
increases in sales and net income adjusted for

greater than historic levels of investment in the business We
believe these metrics most closely tie the compensation of our NEOs to the performance of our business on an

annual basis

There is additional flexibility to set targets under the MIP plan document The goals may be based on one or

more objective criteria operating income pre-tax income net income gross profit dollars costs any of the

preceding measures as percent of sales earnings per share sales net assets return on assets or net assets return

on equity return on investment return on invested capital cash flow total shareholder return gross margin

earnings before interest taxes depreciation and/or amortization and market share Targets may include or

exclude income or loss from or other effects of sales of gasoline Such goals criteria and target awards may
be absolute or relative in their terms or measured against or in relationship to other companies or market

index ii vary among participants and iiibe particular to participant or the department branch line of

business subsidiary or other unit in which the participant works The MIP allows the ECC to determine in its

sole discretion any adjustments deemed appropriate to increase or decrease the value of payout in response to

unusual and nonrecurring events However the ECC cannot make any adjustments for the sole
purpose of

increasing the incentive award payout to the CEO and other NEOs at the end of an award period other than in

the case of certain identified events As discussed below at page 33 the shareholders amended this list of

identified events in 2009 No executive officer may receive MIP award payout in calendar
year in excess

of $1500000

There is no individual performance component of the MIP In establishing the performance targets the ECC
holds discussions with the CEO to gain her perspective on achievable goals and reviews the previous years

performance and the reasonableness of the performance standard set for the coming year or cycle

We seek to set the level of target award in the context of the market for our executives services and to be

competitive generally targeted at the 50th to 75th percentile with BJs peer group In the recent past the annual

target award for the CEO is 75% of base salary with maximum payment of 100% of salary Other NEOs
annual targets awards are 30% of base salary with maximum of 60% of base salary The targets for the CEO
exceeds that of the other NEOs to recognize both her leadership role at BJs and market norms

MIP awards at target reward the executive team for BJs annual achievement of key strategic objectives

The ECC reviews the payout calculations after the years financial results have been audited Incentive award

23



payments above target reward the executive team for delivering results above plan MIP payments are scaled

from target down to zero when financial results are below plan

The history of payments under the MIP for the last five years
is set out in the table below

MIP PAYMENT
AS PERCENT OF

YEAR TARGET

2005 63.5%

2006 5.3%

2007 140.6%

2008 150.1%

2009 132.7%/i 10.7%

The 132.7% is Mr Forwards MIP Payment as percent of target and the 110.7% is the MIP

Payment as percent of target for our other NEOs For further explanation of the difference in

these percentages see pages 30 to 33

Long-term IncentivesGeneral Comments

BJ long-term incentive program includes both equity and cash components Long-term incentives are

designed to enhance the ability of BJs to hire and retain individuals of exceptional managerial talent

necessary to manage optimally BJ warehouse club retail format ii to align rewards with shareholder gains

and iiito be competitive with the market benchmarks that we target The awards to the NEOs are generally

based on the level of responsibility the contribution towards BJs performance and survey of competitive

compensation data provided by managements consultant Watson Wyatt

While our 2007 Stock Incentive Plan authorizes the grant of range of equity awards the ECC has made

only grants of options and/or restricted shares in recent years
and granted only restricted shares in 2009 In

determining the size of an equity grant normally made in May of each year except in the case of mid-year

promotion the ECC considers the performance of BJs during the previous year which by May is supported by

audited financials the plan for the cunent year and the competitive equity awards being granted in the

marketplace The grant price is normally the closing price on the date of grant The ECC generally has not made

equity grants during black-out periods under BJ insider trading policy

Stock Options

Stock options are primarily awarded to align executive interests with those of BJs shareholders The vesting

of awards over time provides significant retention value particularly when the value of the stock has increased

relative to the price of the option when initially granted Options are granted with strike price equal to the

closing price of BJs shares as of the grant date generally vest pro-rata over three or four-year period and have

ten-year term This design is common among our peer companies as well as the broader market

Restricted Stock

The ECC believes restricted stock provides direct link to shareholder value creation financial and

operational performance provides an appropriate balance of risk and reward and is consistent with market best

practices Under our 2007 Stock Incentive Plan restricted shares that vest solely based on the passage
of time

must vest over period of 36 months unless they are part of designated and limited pool of shares Restricted

stock may contain performance hurdle to become vested
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BJs Growth Incentive Plan

The GIP is intended to provide executives of BJ with cash awards based upon BJ growth and

performance and to encourage retention of executives However as set out in more detail below we did not make

GIP grant award in 2009 and do not anticipate making such awards in 2010

As with the MIP GIP awards may be based on one or more objective measures of performance The

applicable measure is selected by the ECC at the beginning of each three-year award period The GIP allows the

ECC to determine in its sole discretion any adjustments deemed appropriate to increase or decrease the value of

payout in response to specified events However the ECC cannot make any adjustments for the sole purpose of

increasing the incentive award payout to the CEO and other NEOs at the end of an award period other than in

the case of certain identified events As discussed below at page 33 the shareholders amended this list of

identified events in 2009 No individual award payment under the GIP can exceed $2500000 in any calendar

year

All NEOs are eligible to participate in the GIP and in years when awards were made we have awarded

specific number of performance units based on the historical awards provided to our NEOs

In each of 2006 and prior years the ECC established new three-year GIP grants The awards had

performance targets that generally required compound annual growth in net income of 8-10% Each award was

expressed in units with the target value of one unit ranging from .020% to .025% of the cumulative

incremental income improvement for the performance period over the base year with the base year defined as

the year immediately preceding the three-year performance period For the 2007-2009 cycle of the GIP the ECC
authorized the use of slightly different formula to set high but achievable bar Specifically the target was

set as sum of net income in 2007 2008 and 2009 where the net income for 2007 was that years plan income

and the net income for 2008 and 2009 were 8% compound increases year over year If the target was met the

target incentive was to be paid Payments scaled up for performance above target and down for performance
below target reaching zero at 93.75% of target Payments based on awards granted in 2007 under the GIP 2007-

2009 cycle were paid in cash in March 2010 The target payment for each GIP point in the 2007-2009 cycle was

$20000 The calculated value of each GIP point under the 2007-2009 cycle was $33832 for Mr Forward and as

discussed in more detail below at pages 31 to 32 was $31789 for our other NEOs

The ECC did not grant GIP awards for the 2008-2010 or the 2009-2011 cycle and we do not anticipate

granting GIP awards for 20 10-2012 cycle

Retirement Benefits available to NEOs and other BJs employees

401k Plan BJs offers 40 1k plan to all of its eligible employees through which they can defer

portion of their cash compensation The CEO and all other NEOs who are participants in the 40 1k plan are

considered highly compensated employees and are limited to deferring up to 7% of their cash compensation on

pre-tax basis up to the annual maximum allowed under law BJs matches the first 5% of the participants

contributions as follows 100% on the first 1% of contributions and 50% on the next 4% of contributions BJ
contributions vest in equal annual installments over the first four

years of employment The plan provides the

participants with diversified investments into which they may direct their contributions

Executive Retirement Plan ERP The ERP is designed to enhance our ability to hire and retain the

required executive talent by providing program through which BJs contributes amounts toward retirement over

and above the matching contributions of the 401k plan The ECC authorizes an annual contribution on an

after-tax basis on behalf of all executives at the level of Assistant Vice President and above and has sole

discretion to determine the amount of the contribution provided that the contribution is at least 3% of the

participants eligible salary earned in the prior fiscal year The contribution is deposited into an investment

account that is part of Group Variable Universal Life Insurance certificate Since the ERPs inception the ECC
has voted contribution amount equal to 5% of the base salary earned through fiscal year end Contributions are
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accumulated and held in an account and vest in full at the end of the fourth full fiscal year
of employment After

the vesting criterion is met the executive can invest the account balance among diversified investment

portfolio Withdrawal from the executives account during the course of an executives employment would cause

future contributions to be forfeited

Additional Benefits and Perquisites

BJs provides the NEOs with mix of benefits and perquisites as follows

Perquisites BJs provides its NEOs with auto allowance annual tax preparation and financial

counseling and periodic estate planning As set out on the table on page 37 the value of these perquisites is

relatively modest

Deferred Compensation BJ allows NEOs to defer the receipt of compensation to later date on

tax-deferred basis This plan is described on page 39

Group Insurance Plans BJs provides all eligible employees with comprehensive mix of insurance

benefits which include medical dental basic life to maximum of $100000 supplemental life to maximum

of $500000 disability for NEOs business travel accident and accidental death and dismemberment NEOs also

receive executive life 2x the executives base salary up to $2.5 million

Change of Control and Other Termination Benefits

The ECC recognizes that the possibility of change of control or potential change of control of BJs may

result in the departure or distraction of management to the detriment of BJs and its shareholders and wishes to

assure the executive fair compensation arrangement when the executives employment is continued or

involuntarily terminated following change of control or potential change of control

It is BJs intention to provide severance and change of control benefits that are consistent with market

practice Management with the assistance of Watson Wyatt reviews severance and change of control program

provisions against market trends from time to time to ensure continued alignment with peer companies and

makes recommendations to the ECC as necessary to maintain BJ competitive position

In January 2006 managements compensation consultant Watson Wyatt conducted competitive review

and assessment of BJ Change of Control Severance Benefit Plan for Key Employees and Change of Control

Severance Agreement based on then-current market practices No additional review has been conducted since

2006 The 2006 review benchmarked our severance and change of control benefits against those of the following

discount retail and large grocery companies that are similar in scope and size to BJ AutoZone Circuit City

Costco Wholesale Dillards Dollar General Family Dollar Stores Kohls PetSmart Publix Super Markets

Safeway Staples and Target

As result of that review Watson Wyatt found the key program elements of our plan including eligibility

for participation severance benefit levels and benefit continuation timeframes to be within competitive market

practice of the companies listed above In addition BJ provision to cap
certain change of control benefits to

eliminate the potential for triggering excise tax is consistent with trend away from 280G tax gross-ups

The specific Employment and Severance Agreements and Change of Control Severance Benefits for our

NEOs are discussed on pages 41 to 45
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Relationship among the Compensation Program Elements

There are three key objectives for our executive compensation program and each component of the

compensation program addresses one or more of those objectives and attributes as follows

Retirement

Perquisites and

Long-term Termination
Annual Incentive Incentives GIP Change of

Objective Base Salary MIP and Equity Control Benefits

Hire and retain key talent

Integrate compensation with the achievement of

BJ annual and long-term goals

Link managements interests with shareholders

over the long-term

While there is no set allocation between or among the various elements the elements of the compensation

plan are interwoven and these inter-relationships are taken into account in establishing the target compensation
for our NEOs

Base salary is the primary vehicle for providing NEOs source of fixed income As discussed above
the ECC evaluates market data along with the CEOs input on individual performance to provide market

competitive base salary levels along with benefits and perquisites which are critical in attracting

retaining and motivating talented executives

MIP awards are set as percentage of base pay and as such salary decisions impact annual incentive

opportunities Taking these annual payments together BJs seeks to provide meaningful levels of annual

incentive
opportunities that would be sufficient to drive performance Total cash compensation levels

base target MIP are evaluated against market benchmarks to ensure the compensation is at an

appropriate level to retain talented executive team and at our target compensation of the 50th to 75th

percentile of our peer companies

While BJ financial performance in any given year is used to calculate the MIP for that year each

years performance is also used to calculate multiple awards under the GIP program As result there is

relationship between MIP and GIP payment levels versus their targets over time In addition given

the three-year structure of the GIP program one weak year makes it difficult to achieve the targets set

for the cycle Similarly one strong year increases the likelihood of an eventual payout

Long-term incentives are not directly tied to the other elements of the compensation program but are an

important component when evaluating our compensation packages against competitive benchmarks and

our desired competitive range and most directly link NEO compensation and long-term gains for our

shareholders

Competitive Frames of Reference

We consider variety of internal and external criteria and data in arriving at pay decisions Competitive
frames of reference are utilized as tool to make the following decisions

Competitive pay opportunities for the services of our NEOs

Alignment of incentive
targets with performance

Appropriateness of our long-term incentives both from structure and competitiveness standpoint and

Appropriateness of mix of pay in terms of fixed versus variable and short-term versus long-term

incentives
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Watson Wyatt

In 2009 management engaged Watson Wyatt to provide competitive market data from the group of peer

organizations set out in the following table that was used in evaluating and setting NEO compensation Watson

Wyatts market assessment for the NEOs included base salary total cash compensation base annual

incentives and total direct compensation total cash compensation long-term incentives The group of peer

organizations was initially established in 2006 and reevaluated for continued alignment with BJ in 2009 based

on industry and financial criteria In addition during 2009 Watson Wyatt provided peer data related to long-term

incentive practices at the peer organizations

The peer group summary financial statistics are set out in the following table

Financial Statistics for 2008

Revenue

$M

S1L19

6545

5351

4631

7054

$16641

8267

4330

$22235

$44131

7963

$10360

7084

5299

Net Income

$M
7S
642

136

158

233

$1084

-$1658

237

996

593

115

605

235

130

Market Cap
$M

1ftS

7640

896

1094

320

3885

$11186

418

1433

$11410

3718

1439

4824

2272

1044

In 2009 Towers Perrin performed analyses and provided compensation consulting advice on an as needed

basis at the request of the ECC including for example in 2009 review of Chief Executive Officer compensation

Chairman of the Board compensation practices and CDA disclosure review for the 2008 Proxy

Tax and Accounting Considerations

Internal Revenue Code Section 162m Section 162m Section 162m of the Internal Revenue Code of

1986 as amended the Code places limit of $1000000 on the amount of compensation that BJs may

deduct in any one year with respect to certain of the NEOs Certain compensation including qualified

performance-based compensation will not be subject to the deduction limit if certain requirements are met The

ECC reviews the potential effect of Section 162m periodically and in general structures and administers the

7114 54

Peer Company

Advance Auto Parts Inc

Autozone Inc

Barnes Noble Inc

Big Lots Inc

Circuit City Stores Inc

Dillards Inc

Dollar General Corp

Family Dollar Stores Inc

Kohls Corporation

Longs Drug Stores Corp
OfficeMax Inc

RadioShack Corp

Staples Inc

Supervalu Inc

Whole Foods Market Inc

75th Percentile

50th Percentile

25th Percentile

BJs Wholesale Club 9949 123 1685

Percent Rank 75% 22% 47%

Circuit City declared bankruptcy in November 2008 Dollar General was taken private by Kohlberg Kravis

Roberts in July 2007 and Longs Drug Stores was acquired by CVS Caremark in October 2008

Towers Perrin
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compensation for our NEOs in manner intended to comply with the performance-based compensation

exception to Section 162m Nevertheless there can be no assurance that compensation attributable to awards

granted under BJs incentive plans will be treated as qualified performance-based compensation under

Section 162m The ECC reserves the right to use its judgment to authorize compensation payments that may be

subject to the limit when the ECC believes such payments are appropriate and in the best interests of BJs and its

shareholders after taking into consideration changing business conditions extraordinary events and the

performance of its executives For example time-based restricted stock awards granted under the 2007 Stock

Incentive Plan do not qualify as performance-based compensation

FASCASC Topic 718 formerly FAS 123R On January 29 2006 we began accounting for share-based

payments including stock options and restricted shares pursuant to FASC ASC Topic 718 formerly FAS 23R

Internal Revenue Code Section 409A Section 409A All awards issued under the 2007 Stock Incentive

Plan are intended to comply with Section 409A of the Code

III Compensation Actions Relating to Fiscal 2009

In 2009 the following served as BJs NEOs

Laura Sen 16 year veteran of BJs with more than 30 years experience in mass retailing reassumed

the position of Executive Vice President Merchandising and Logistics on January 2007 after four-

year absence from BJs She had previously served in that same role from 1997 to 2003 and prior to that

time served in number of roles in our merchandising and logistics operations On January 15 2008
the Board elected Ms Sen President and Chief Operating Officer of BJs and effective February

2009 she was promoted to President and CEO

Frank Forward was member of the team that formed BJs Wholesale Club as development stage

business in 1984 and has been with BJs continuously since that time He served as Executive Vice

President and Chief Financial Officer of BJs from 1997 until May 2005 when he was named Chief

Administrative Officer As of December 2005 Mr Forward was appointed BJs Interim Chief Financial

Officer Effective January 2007 Mr Forward reassumed the CFO position

Thomas Gallagher has more than 30 years of experience in retail operations He began his career with

BJs in 1991 as regional manager advancing through positions of increasing responsibility in

operations both at BJs and HomeBase another warehouse
merchandising business operated by Waban

Inc BJs parent until 1997 Prior to his promotion to Executive Vice President Operations on

January 29 2007 he served as BJs Senior Vice President of Operations

Lon Povich joined BJs on February 26 2007 as Senior Vice President General Counsel and

Secretary For the 11 years prior to his appointment he served as General Counsel at The Boston

Consulting Group an international strategy consulting firm Mr Povich was promoted to Executive

Vice President on June 2007

Christina Neppl is BJs Executive Vice President Merchandising and Logistics She has 20 years of

experience in the wholesale club industry and has served BJs Wholesale Club in variety of roles most

recently as BJs Senior Vice President and Controller The Board elected her to her current role on

January 12 2008
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The following five sections outline the compensation that the ECC established for our NEOs in 2009

Base Salaries in 2009

Salary at Salary at Salary as

Start of End of of

Executive and Position Fiscal Year Fiscal Year April 2010 Comments

Laura Sen $900000 $900000 $1000000 Ms Sens salary was increased to

President and Chief Executive $900000 upon her promotion to

Officer
CEO on February 2009 and

increased in April 2010 after her

first year as our CEO

Frank Forward $470000 $495000 515000 Mr Forward received increases

Executive Vice President and in May 2009 and April 2010 to

Chief Financial Officer bring his salary closer to the

median of our peer group

Thomas Gallagher $460000 $490000 514500 Mr Gallagher received an

Executive Vice President Club increase in May 2009 and in

Operations April 2010 to bring his salary in

line with the median of our peer

group

Lon Povich $395000 $425000 442000 Mr Povich received an increase

Executive Vice President
in May 2009 and in April 2010

General Counsel and Secretary
to bring his salary in line with the

median of our peer group

Christina Neppl $390000 $430000 475000 Ms Neppl received an increase in

Executive Vice President May 2009 and April 2010 to

Merchandising and Logistics bring her salary in line with the

median of our peer group

In the past BJs increased base salaries effective on June This year we moved our review and pay

increase cycles closer to the end of the prior fiscal year

2009 Management Incentive Plan

For 2009 the MIP for the NEOs was based 80% on the achievement of BJs 2009 net income goal of

$126000000 and 20% on achievement of the 2009 merchandise sales goal of $9146106000 for all of our club

locations other than locations opened during the current fiscal year The formulation of the 2009 MIP is

consistent with the structure of past plans and is aligned with our long-term growth model of 10-15%

improvement annually in earnings per share adjusted for higher than historic investments in the business

Performance against the sales and net income goals are each subject to slope whereby executives are

rewarded for outperforming the target and penalized for missing the target With regard to the sales target each

percent positive variance from the target drives 26.3 percent increase in performance versus that target For

each percent negative variance from the sales target 13 percent decrease in performance
results With regard

to the net income target each percent positive variance from the target drives percent
increase in

performance versus that target For each percent negative variance from the target an percent decrease in

performance results There is floor of zero percent performance versus each target and ceiling of 200 percent

The ECC may adjust the performance against the targets
for certain events as defined in the plan including

items such as unusual or extraordinary items club closures changes in accounting principles or settlements and

judgments In 2009 the ECC approved adjustments to the net income performance for all participants in the plan
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including all of the NEOs for two settlements of state tax audits for which FASB ASC Topic 740 formerly FIN

48 reserves had been provided upon adoption of that accounting standard and for the reversal of reserve

related to an alleged breach of our IT systems in 2004 In addition with respect to Mr Forward and all other

BJs employees who participate in the MIP other than the four other NEOs the ECC approved an adjustment for

the charge recorded to resolve pending class action lawsuit and related wage and hour matters No adjustments

were made to the sales performance target The difference between the calculation of Mr Forwards percentage

and that of the other NEOs is explained below in the discussion of One-time Bonus Awards at page 33

In 2009 the Company underperformed the sales target by 1.11 percent and after taking into account the

adjustments described above outperformed the net income target by 8.89 percent for Mr Forward The

following equation results in the 132.7 percent of target achieved for Mr Forward

100% 1.1113% 100% 8.895% 17.1% 115.6 132.7% of target

Relative Performance Relative Performance Simplification Sum
of Sales Goal of Net Income Goal of Each Term

For our other NEOs the Company underperformed the sales target by 1.11 percent and after taking into

account the adjustments described above outperformed the net income target by 3.38 percent The following

equation results in the 110.6 percent of target achieved for our other NEOs

100% 1.1113% 100% 3.385% 17.1%93.5% 110.6% of target

Relative Performance Relative Performance Simplification Sum

of Sales Goal of Net Income Goal of Each Term

The table below indicates each NEOs 2009 target award and the actual award paid under the MIP

Actual Incentive

Target Award Award Paid Paid Actual Award As
Executive and Position of Salary Target Award in March 2010 of Target Award

LauraJ Sen 75% $675000 $746698 110.7%

President and Chief Executive Officer

Frank Forward 30% $145904 $193588 132.7%

Executive Vice President and Chief

Financial Officer

Thomas Gallagher 30% $143885 $159168 110.7%

Executive Vice President Club Operations

LonF.Povich 30% $124385 $137597 110.7%

Executive Vice President General Counsel

and Secretary

ChristinaM.Neppl 30% $124846 $138107 110.7%

Executive Vice President Merchandising

and Logistics

Growth Incentive Plan

The net income profit improvement target for the GIP 2007-2009 performance cycle was $340000000 The

actual net profit improvement for the period was $387030000 for Mr Forward and $380081000 for the other

NEOs Performance against the target is subject to slope whereby executives are rewarded for outperforming

the target and penalized for missing the target With regard to the net income target each percent positive
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variance from the target drives percent increase in performance versus that target For each percent shortfall

below the target an percent decrease in performance results There is floor of zero percent performance

versus each target and $2.5 million ceiling

In 2009 the ECC made the same adjustments to the performance against targets as described above with

respect to the MIP related to the two settlements of state tax audits the reversal of reserve related to an alleged

breach of our systems in 2004 and with respect to Mr Forward but not the other NEOs an adjustment for the

charge recorded to resolve pending class action lawsuit and related wage and hour matters

With regard to the 2007 2009 performance cycle after taking into account the adjustments discussed

above the Company outperformed the target by 13.8 percent for Mr Forward and by 11.8 percent for our other

NEOs Therefore using the percent up slope Mr Forwards performance versus target was 169.2 percent and

our other NEO performance versus target was 158.9%

The GIP award is calculated at value per point The table below indicates the payout for each NEOs GIP

awards for the 2007-2009 performance cycle The target value per point was $20000 The actual value of the

award is the product of the number of GIP points awarded under the plan times the calculated value of each

point

Actual Incentive Actual Award

Number of Award Paid Paid as of Target

Executive and Position Points Target Award in March 2010 Award

Laura Sen 15.0961 $301923 $479885 158.9%

President and Chief Executive Officer

Frank Forward 10 $200000 $338324 169.2%

Executive Vice President and Chief Financial

Officer

Thomas Gallagher 10 $200000 $317885 158.9%

Executive Vice President Club Operations

Lon Povich 9.5382 $190769 $303214 158.9%

Executive Vice President General Counsel and

Secretary

Christina Neppi 9.0583 $181154 $287931 158.9%

Executive Vice President Merchandising and

Logistics

Ms Sen was awarded 10 GIP points for 49 weeks when she served as an Executive Vice President and 15

points for the 55 weeks she served as President and Chief Operating Officer Upon her promotion to CEO in

2009 the ECC awarded her 20 points for 52 weeks When prorated this calculates to 15.096 points

Mr Povich was hired in the fourth week of the 2007 2009 plan period and was promoted from Senior

Vice President to Executive Vice President in the eighteenth week of the 2007 2009 plan period

Consistent with these events Mr Povich was entitled to no points for the first three weeks seven points for

the next fourteen weeks as Senior Vice President and ten points as an Executive Vice President for the

remainder of the plan period When prorated this calculates to 9.538 points

Ms Neppl was promoted from Senior Vice President to Executive Vice President in the fiftieth week of the

2007-2009 plan period Consistent with this event Ms Neppl was entitled to seven points as Senior Vice

President and ten points as an Executive Vice President When prorated this calculates to 9.058 points
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One-time Bonus Awards

On March 25 2010 the Executive Compensation Committee of the Companys Board of Directors ECC
approved grants of discretionary cash bonuses to the following persons who are named executive officers of

the Company for the year ended January 30 2010 These one-time bonuses were granted in recognition of the

levels of net income achieved by the company for the year and three-year periods ended January 30 2010 as

adjusted to exclude the impact of an accounting reserve established to pay for the settlement of wage and hour

class action lawsuit brought by several of the Companys team members on behalf of class of mid-managers

As result of the reserve under the Companys Management Incentive Plan MIP and Growth Incentive Plan

GIP the amounts paid to the NEOs other than Mr Forward but not to the other participants in the plan were

reduced by an aggregate amount equal to the one-time bonuses

In May 2009 the Companys shareholders amended the list of items for which the ECC could adjust future

awards in calculating payments under the MIP and GIP to allow adjustments for events resulting in gains or

losses as result of claims litigation lawsuit settlement or settlement of potential claims The ECC determined

that given the change approved by the shareholders it was appropriate to pay the discretionary one-time bonuses

These awards are

Total Amount Amount

One-Time Attributable Attributable

Executive and Position Bonus Award to MIP to GIP

Laura Sen $179783 $148929 $30854

President and Chief Executive Officer

Thomas Gallagher 52184 31746 $20438

Executive Vice President Club Operations

Lon Povich 46939 27444 $19495

Executive Vice President General Counsel and Secretary

Christina Neppl 46057 27545 $18512

Executive Vice President Merchandising and Logistics

2009 Equily-based Compensation

In designing the equity compensation program for 2009 the ECC was cognizant of several factors within

our recent history and overall strategy of providing market-based compensation to our management team

long-term incentives are the best way to align management performance and shareholder value

in 2007 we had made both one-time grants and annual grants of size necessary to attract and/or retain

the management team necessary to lead the turnaround at BJs

the GIP plan had paid out long-term incentive for our executive team only once in the last five years

and thus served as very weak incentive

grant of restricted stock will always have some value and thus grants of restricted shares need not

replace full GIP payment at target and

in 2008 we had settled on market-based dollar value for grants of time based and performance based

restricted shares which had served as our long-term compensation vehicle replacing the prior GIP and

restricted stock grants

On May 21 2009 we granted Ms Sen 32876 restricted shares subject to three years of continued service

with value on the date of grant of $1200000 We believe that this award which represented 20% increase

over the award we granted in 2008 when she served as President but not CEO was appropriate given her new

role as President and CEO For our other four NEOs the ECC approved share grants with the same dollar value

on the date of grant as the restricted shares granted to those individuals in May 2008 which continued to place
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their total direct compensation appropriately close to the 50th percentile of the peer group as explained on

page 35 Accordingly each NEO was granted 18034 restricted shares vesting after three years of continued

service with value on the grant date of $658241

While restricted shares may increase or decrease in value as result of market performance of our stock the

ECC believed that it was important to add as we had in 2008 an additional performance hurdle of cumulative

three-year net income or cumulative earnings per
share improvement as to one-half of the May 2009 restricted

share grants to our NEOs There is down slope on the vesting such that if BJs fails to meet the total dollar

amount of the three-year net income improvement or earnings per share improvement fewer shares will vest No

performance shares will vest if BJ falls short of the total three-year net income improvement by approximately

3.85% or short of the earnings per share improvement by approximately 9.0% Given BJs performance in the

first year of the three-year cycle we believe that it is probable that the target three-year net income improvement

will be met

Earlier in the year at the time of Ms Sens promotion after an analysis by Towers Perrin we awarded

Ms Sen 42962 restricted shares with market value of $1300000 The grant wiii vest after three years of

service The grant is an appropriate market-based recognition of Ms Sens promotion to Chief Executive Officer

and as set out on page 35 still brings her total direct compensation well below our range of target compensation

Displayed in tabular form in 2009 BJs NEOs received the following restricted stock awards

Grant Grant

Subject to Subject to

Performance Continued
Executive and Position Hurdle Service Total Grant

LauraJ Sen 16438 59400 75838
President and Chief Executive Officer

Frank Forward 9017 9017 18034

Executive Vice President and Chief Financial Officer

Thomas Gallagher 9017 9017 18034

Executive Vice President Club Operations

Lon Povich 9017 9017 18034
Executive Vice President General Counsel and Secretary

Christine Neppl 9017 9017 18034
Executive Vice President Merchandising and Logistics

Executive Retirement Plan

On February 2010 the ECC approved retirement contributions for fiscal 2009 of five percent net of

taxes of base salary for executive officers of the Company under the ERP

2010 Target Compensation

The following table outlines each NEOs position versus market median The relationship to market outlined

below was estimated based on competitive assessment conducted as of April 2009 for NEOs other than the

CEO The CEO position versus market median is based on market data provided by Watson Wyatt as of

November 2008 Market data for the assessments reflect compensation data obtained from proxy filings for the

peer group disclosed on page 28 For BJs incumbents the table below includes information for base salary

representing actual base salary for 2009 total target cash compensation 2009 base target MIP opportunity

and total direct compensation base target MIP actual 2009 annual equity awards and special equity awards

granted in 2009 for NEOs other than the President and CEO Ms Sen was promoted to President and CEO
effective February 2009 Compensation for Ms Sen reflects her compensation package as President and CEO
and is comprised of base salary $900000 annual incentive opportunity 75% of base salary 32876 restricted

shares and 42962 additional restricted shares granted in conjunction with her promotion
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Position vs Peer Group Median 50th Percentile i.e 100% is equal to Peer Group Median

Base Total Cash Total Direct

Executive and Position Salary Compensation Compensation

Laura Sen 97% 85%

President and Chief Executive Officer

Frank Forward 94% 72% 86%

Executive Vice President and Chief Financial Officer

Thomas Gallagher
100% 88% 92%

Executive Vice President Club Operations

Lon Povich 104% 85% 95%

Executive Vice President General Counsel and Secretary

Christina Neppl 77% 61% 88%

Executive Vice President Merchandising and Logistics

In general BJs base salaries align with market median for all NEOs and are consistent with BJs

compensation philosophy targeting compensation between the 50th and 75th percentile of the peer group

Only Ms Neppls salary is significantly below peer market median which reflects her relatively recent

promotion to her position

BJs target total cash compensation is 12% to 39% below market median Target opportunity is below

median but payout range
allows for increased payout for superior performance to support the

pay-for-performance intent of the MIP plan

BJs total direct compensation is generally competitive with median market practice for all NEOs

Ms Sens below median positioning reflects the fact that she was promoted into the role of President

and CEO during 2009

IV Closing Comments

Taken as whole BJ believes that it has put in place management team to continue to lead BJ for the

future Using our traditional compensation elements the ECC has created an incentive package for BJs NEOs

that the ECC believes is in the best interest of our shareholders and consistent with market practices of peer

companies

Executive Compensation Committee Report

The Executive Compensation Committee has reviewed and discussed the foregoing Compensation

Discussion and Analysis with BJs management Based on this review and discussion the Executive

Compensation Committee recommended to the Board of Directors that the Compensation Discussion and

Analysis be included in this proxy statement

By the Executive Compensation Committee of the Board of Directors of BJ Wholesale Club Inc

James Coppersmith Chair

Christine Cournoyer

Edmond English

Michael Sheehan

Leonard Schlesinger
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Compensation of Executives

The following table shows the compensation paid during the last three fiscal years to our Chief Executive

Officer our Chief Financial Officer and our three other most highly compensated executive officers as of

January 30 2010 These five people are referred to in this proxy statement as our named executive officers or

NEOs

SUMMARY COMPENSATION TABLE

Non-Equity
Incentive

Plan All Other
Stock Option Compen- Compen

Name and Principal Position Year Salary $1 Bonus $2 Awards $3 Awards $4 sation $5 sation $6 Total

LauraJ Sen 2009 900000 179783 2500004 1226582 107258 4913627
President and Chief 2008 675000 1895861 506493 87833 3165187
Executive Officer 2007 462981 1709200 1347000 206237 61572 3786990

Frank Forward 2009 486347 658241 531912 66449 1742949
Executive Vice President 2008 463462 658266 208659 66297 1396684
and Chief Financial Officer 2007 450000 1709200 1347000 189811 65871 3761882

Thomas Gallagher 2009 479616 52184 658241 477054 66087 1733182
Executive Vice President 2008 448558 658266 201947 65287 1374058
Club Operations 2007 408654 1548200 1010250 172371 60504 3199.979

Lon Povich 2009 414616 46939 658241 440811 59756 1620363
Executive Vice President 2008 388462 658266 174892 56812 1278432

General Counsel and 2007 346635 1140700 673500 139587 44819 2345241

Secretary

Christina Neppl7 2009 416154 46057 658241 426038 57646 1604136

Executive Vice President

Merchandising and

Logistics

Includes amounts deferred at the direction of the executive officer pursuant to our General Deferred Compensation Plan see page 39
For discussion of this one-time bonus see page 33

The amount in this column is the aggregate grant date fair value computed in accordance with FASC ASC Topic 718 formerly FAS

123R for grants made in the applicable year The assumptions used in valuing restricted stock awards are described under the caption

Stock Incentive Plans in note to our consolidated financial statements contained in our Annual Report on Form 10-K for the fiscal

year ended January 30 2010 For awards with performance conditions the amount in the table is the grant date fair value based upon the

probable Outcome of such conditions For 16438 and 9017 shares granted in 2009 to Ms Sen and to each executive officer respectively

the value of the award at the grant date assuming the highest level of performance conditions would be achieved was $599987 and

$329120 For 11937 and 8485 shares granted in 2008 to Ms Sen and to each executive officer respectively the value of the award at

grant date assuming the highest level of performance conditions would be achieved was $463036 and $329133 For 20000 20000
20000 and 12500 shares granted in 2007 to Ms Sen Mr Forward Mr Gallagher and Mr Povich respectively the value of the award

at grant date assuming the highest level of performance conditions would be achieved was $743200 $743200 $743200 and $464500
The amount in this column is the aggregate grant date fair value computed in accordance with FASC ASC Topic 718 formerly FAS

123R for grants made in the applicable year This amount does not reflect any estimate of forfeitures The assumptions used in valuing

the stock options we granted during 2007-2009 are described under the caption Stock Incentive Plans in Note to our consolidated

financial statements contained in our Annual Report on Form 10-K for the fiscal year ended January 30 2010

The amounts in the Non-Equity Incentive Plan Compensation column represent amounts paid under the MIP in April of 2008 2009

and 2010 based on the performance of the Company in fiscal 2007 2008 and 2009 respectively and the amounts paid under the GIP in

April 2010
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The amounts in the All Other Compensation column for fiscal 2009 consist of the following

Perquisites All Other Compensation

Tax

401k Gross-Ups

Auto Financial Plan Life ERP for ERP

Allowance Counseling Match Insurance Contribution Contribution

$a
LauraJ Sen 20565 7310 4508 45000 29875

FrankD Forward 15374 1000 6328 3286 24317 16144

Thomas Gallagher 15374 300 6313 4198 23981 15921

Lon Povich 15374 2000 6070 1818 20731 13763

Christina Neppl 15374 5955 1695 20808 13814

See pages 25 to 26 for description of the ERP

Ms Neppl became an executive officer effective January 15 2008 but has not previously been an NEO

GRANTS OF PLAN-BASED AWARDS DURING FISCAL 2009

All

Other
Stock All Grant

Awards Other Date

Number Option Exercise Fair

of Awards or Value

Estimated Future Payouts Estimated Future Payouts
Shares Number Bse of

Under Non-Equity Incentive Under Equity Incentive
Stock Securities Pe tok

Name
Plan Awards Plan Awards

or Underlying Option Option

of Grant Threshold Target Maximum Threshold Target Maximum Units Options Awards Awards

Name Plan Date $/Sh $2
LauraJ Sen .2007 SIP 2/4/09 429623 1300030

2007 SIP 5/21/09 164384 599987

2007 SIP 5/21/09 164385 164385 599987

MW 675000 1350000

FrankD 2007 SIP 5/21/09 90174 329120

Forward

2007 SIP 5/21/09 90175 90175 329120

MW 145904 291808

Thomas

Gallagher 2007 SIP 5/21/09 90174 329120

2007 SIP 5/21/09 90175 910175 329120

MW 143885 287770

LonF.Povich .2007 SIP 5/21/09 90174 329120

2007 SIP 5/21/09 90175 90175 329120

MW 124385 248770

ChristinaM 2007SlP5/21/09 90174 329120

Neppl

2007 SIP 5/21/09 90175 90175 329120

MW 124846 249692

See pages 23 to 24 for description of the MIP See the Non-Equity Incentive Plan Compensation column in the Summary

Compensation Table above for the amounts earned in fiscal 2009 under the MIP

The amounts shown in this column represent the grant date fair value of each equity award based upon the probable outcome of the

performance conditions as of the grant date in the case of performance-based awards as determined in accordance with FASC ASC

Topic 718 formerly FAS 123R

Represents grant of restricted stock which vests in full two business days after the release of the Companys fiscal 2011 earnings subject

to continued employment through the date of vesting

Represents grant of restricted stock which vests in full two business days after the later of the release of the Companys first quarter fiscal

2012 earnings or May 21 2012 subject to continued employment through the date of vesting

Represents grant of restricted stock which vests in full two business days after the later of the release of the Companys first quarter fiscal

2012 earnings or May 21 2012 subject to the achievement of certain net income or EPS targets
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OUTSTANDING EQUITY AWARDS AT FISCAL 2009 YEAR-END

Option Awards Stock Awards

Equity

Incentive

Equity Plan

Incentive Awards
Plan Market

Awards or

Number Number Payout
of of Value of

Shares Market Unearned Unearned

or Value Shares Shares
Units of of Shares Units or Units or

Number of Number of Stock or Other Other

Securities Securities that Units of Rights Rights

Underlying Underlying Option Have Stock That That That

Unexercised Unexercised Exercise Option Not Have Not Have Not Have Not

Options Options Price Expiration Vested Vested Vested Vested

Name Exercisable Unexercisable Date $1 II $1
Laura Sen 500003 500003 32.20 3/9/17 300004 1013700 200005 675800

369387 1248135 119376 403351

4296210 1451686 1643812 555440

1643811 555440

Frank Forward 40000 31.00 5/25/10 300002 1013700 200005 675800

25000 37.06 9/14/10 84857 286708 84856 286708

25000 45.30 9/25/11 901711 304684 901712 304684

30000 23.03 9/12/12

50000 23.62 5/28/14

666678 333338 32.20 3/9/17

Thomas

Gallagher 30009 29.68 5/24/16 250004 844750 200005 675800

375003 375003 32.20 3/9/17 84857 286708 84856 286708

901711 304684 901712 304684

Lon Povich 250003 250003 32.20 3/9/17 110004 371690 125005 422375

84857 286708 84856 286708

901711 304684 901712 304684

Christina Neppl 3500 25.25 12/2/13 159857 540133 75005 253425

12000 27.32 9/29/14 901711 304684 84856 286708

20000 30.11 5/26/15 901712 304684

150009 50009 29.68 5/24/16

The value was calculated by multiplying the number of shares by $33.79 the closing market price of our

Common Stock on January 29 2010 the last trading day of our fiscal year

Vests in full as of the date of the Companys 2010 Annual Meeting of Shareholders

Original grant has vested as to 50% of the underlying shares Remaining shares vest in two equal annual

installments beginning March 2010

Vests in full as of one week after the release of the Companys fiscal 2009 earnings

Vests in full two days after the later of the release of the Companys first quarter fiscal 2010 earnings or

May 24 2010 subject to the achievement of certain net income or EPS targets

Vests in full two business days after the later of the release of the Companys first quarter of fiscal 2011

earnings or May 22 2011 subject to the achievement of certain net income or EPS targets

Vests in full two days after the later of the release of the Companys first quarter fiscal 2011 earnings or

May 22 2011 subject to continued employment through the date of vesting

Original grant has vested as to 66 2/3% of the underlying shares Remaining shares vest in full on March

2010

Vests in full on May 24 2010
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10 Vests in full two business days after the release of the Companys fiscal 2011 earnings subject to

continued employment through the date of vesting

11 Vests in full two business days after the later of the release of the Companys first quarter
fiscal 2012

earnings or May 21 2012 subject to continued employment through the date of vesting

12 Vests in full two business days after the later of the release of the Companys first quarter fiscal 2012

earnings or May 21 2012 subject to the achievement of certain net income or EPS targets

OPTION EXERCISES AND STOCK VESTED DURING FISCAL 2009

Option Awards Stock Awards

Value Received

Number of Shares Upon Exercise Number of Shares Value Realized on

Name Acquired on Exercise Acquired on Vesting Vesting$

LauraJ Sen

Frank Forward

Thomas Gallagher 12750 82171

Lon Povich 5000 143050

Christina Neppl

Represents the difference between the exercise price and the fair market value of our common stock on the

date of exercise

NONQUALIFIED DEFERRED COMPENSATION DURING FISCAL 2009

Aggregate Aggregate Aggregate

Executive Registrant Earnings Withdrawals Balance

Contributions Contributions in Last Distributions at Last

Name in Last FY in Last FY FY FYE

Laura Sen

Frank Forward 6374 184066

Thomas Gallagher

Lon Povich

Christina Neppl

General Deferred Compensation Plan

BJs maintains the General Deferred Compensation Plan to provide our non-employee directors and selected

employees the opportunity to defer receipt of certain compensation in order to build savings Under this plan

eligible employees may elect to defer all or any part of base salary payments under the MIP or the GIP

in the case of non-employee directors any annual retainer meeting fees or equity awards and subject to

exceptions as the ECC may provide other compensation payable to participant

Under the plan eligible participants make deferral elections which will include the amount or percentage

of the eligible compensation to be deferred the date on which or the event following which payment of such

deferred compensation is to commence the payment period and schedule and any designated

beneficiaries Deferred amounts earn interest compounded monthly at rate equal to the yield quoted in the Wall

Street Journal for twelve months prior to the start of the fiscal year on United States Treasury Notes with periods

of remaining maturity of not less than but closest to ten years The rate in 2009 was 3.54% In the case of

hardship or unusual circumstance the ECC may upon request modify any deferral election previously made

under the plan Among the NEOs and directors only Dr Danos and Mr Sheehan deferred amounts under this

plan in 2009 Mr Forwards Aggregate Earnings reflect interest on his aggregate balance at market rates He

made no additional deferrals in 2009
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Management Incentive Plan

Officers and other key employees as designated by the ECC are eligible to receive incentive cash awards

under the Management Incentive Plan MIP based upon the level of achievement of performance goals for the

Companys fiscal year All executive officers other than Mr Zarkin our Chairman as well as approximately

3000 other employees of the Company currently participate in the MIP

During the time period prescribed by Section 162m of the Code with respect to each annual performance

period the ECC establishes the MIP performance goals and corresponding target awards based on one or more of

the following objective performance criteria and measurements operating income pre-tax income net income

gross profit dollars costs any of the preceding measures as percent of sales earnings per share sales net

assets return on assets or net assets return on equity return on investment return on invested capital cash flow

total shareholder return gross margin earnings before interest taxes depreciation and/or amortization and

market share Such goals criteria and target awards may be absolute or relative in their terms or measured

against or in relationship to other companies or market index ii vary among participants and iii be

particular to participant or the department branch line of business subsidiary or other unit in which the

participant works Such performance criteria may include or exclude in whole or in part income or loss from or

other effects of sales of gasoline

Awards are based upon the level of achievement of the established performance goals The ECC reviews the

payout calculations after the years financial results have been audited and certifies the amount of any awards to

be paid Awards are paid in cash as soon as practicable after the performance period but no later than the last day

of the calendar
year

in which occurs the end of the performance period except to the extent deferred under the

Companys General Deferred Compensation Plan Achievement of all of the performance goals results in the

payment of participants target award Failure to achieve the performance goals results in decrease or

elimination of the participants award Exceeding the performance goals results in an award greater than the

target award up to the maximum award The ECC may exercise its discretion to reduce an award and may
provide for automatic modifications in the minimum target and maximum award opportunities in the event of

change in the participants position

No participant may receive MIP award in excess of $1500000 in
any calendar year Under the MIP the

ECC may not make any adjustments to the performance criteria to increase the incentive payment to executive

officers subject to Section 162m of the Code except to make appropriate adjustments in the event of certain

specified types of transactions provided that in no case shall
any

such adjustment be made if it would cause an

award to no longer qualify as performance-based compensation under Section 162m of the Code

The ECC has full power to administer and interpret the MIP and to establish rules for its administration The

ECC or the Companys Board of Directors may amend suspend or terminate the MIP at any time

Growth Incentive Plan

Employees in management positions in the Company as selected by the ECC are eligible to receive cash

awards under the Growth Incentive Plan GIP All executive officers except Mr Zarkin as well as

approximately 50 other employees of the Company participated in the FYEO7-09 cycle of the GIP

Each participant in the GIP is eligible to receive cash award for each award period which consists of

certain number of fiscal years Each participants cash award corresponds to the Companys level of performance

or growth of the change metric during such award period Such growth is determined using the same objective

measures set forth above for the MIP

Awards are based upon the level of achievement of the established performance goals The ECC reviews the

payout calculations after the financial results for the award period have been audited and certifies the amount of

any awards to be paid Awards are paid in cash as soon as practicable after the award period but no later than the
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last day of the calendar year in which the end of the award period occurs except to the extent deferred under the

Companys General Deferred Compensation Plan The ECC may exercise its discretion to reduce an award and

may provide for automatic modifications of the incentive units granted to participant in the event of change in

the participants position

No participant may receive GIP award in excess of $2500000 in
any

calendar year Under the GIP the

ECC may not make any adjustments to the performance criteria to increase the incentive payment to executive

officers subject to Section 162m of the Code except to make appropriate adjustments in the event of certain

specified types of transactions provided that in no case shall
any

such adjustment be made if it would cause an

award to no longer qualify as performance-based compensation under Section 162m of the Code

In the event of change of control GIP participants are entitled to cash award based on the Companys

performance for that portion of the award period immediately preceding the change of control

The ECC has full power to administer and interpret the GIP and to establish rules for its administration The

ECC or the Companys Board of Directors may amend suspend or terminate the GIP at any time

2007 Stock Incentive Plan

Please see Proposal Two page 47 for summary description of the Amended and Restated 2007 Stock

Incentive Plan

Severance Benefits under Employment Agreements

The Company recognizes that from time-to-time circumstances may result in the involuntary termination of

key executives employment with BJs If this occurs the Company wishes to assure the executive that he or

she will receive fair severance pay and benefit arrangement Such assurance is required to hire the executive

talent required by the organization and to maintain executive management continuity

We have entered into employment agreements with each of our NEOs with the following dates

Executive and Position Date of Agreement

Laura Sen January 15 2008

President and Chief Executive Officer

Frank Forward April 2007

Executive Vice President and Chief Financial Officer

Thomas Gallagher April 2007

Executive Vice President Club Operations

Lon Povich June 2007

Executive Vice President General Counsel and Secretary

Christina Neppl January 15 2008

Executive Vice President Merchandising and Logistics

On December 18 2009 each of these agreements except Mr Gallaghers was amended to remove the

termination date Mr Gallaghers agreement never contained termination date
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Pursuant to these employment agreements our NEOs are entitled to receive the following severance pay and

benefit arrangements subject to the executive entering into binding and irrevocable release of claims and

separation agreement prepared by the Company

Two years of salary auto allowance and medical dental and life insurance in effect immediately prior

to the termination of employment for reasons other than voluntary for cause or disability for all NEOs

MIP payments Termination of employment for any reason other than cause prior to the last day of the

performance period will entitle participant to pro-rata payments for the term of service

Under the plans and plan documents governing our compensation plans upon termination of employment

our NEOs are also entitled to receive

GIP payments Termination of employment for any reasons other than death disability or retirement

prior to the end of the award period will not entitle the participant to any rights under the GIP and the

participant will not be entitled to receive payment with respect to any incentive unit

Restricted Shares

As part of his grants issued in conjunction with the entering into of their employment agreements

in April 2007 the ECC agreed with Mr Forward that all outstanding shares of restricted stock

granted prior to June 2008 would vest in full at the time of his termination unless he was

terminated for cause

As to the other NEOs and as to all other grants to Mr Forward all outstanding shares of restricted

stock are forfeited upon termination of employment

Stock Options All vested and unexercised stock options are exercisable up to 90 days

after termination of employment and all unvested shares of stock option grant will continue to vest for

period of one year after the date of termination of employment due to death disability or normal

retirement but in no event may the stock options be exercised after the expiration date

ERP All eligible participants are entitled to receive an annual contribution if employed through the last

day of the plan year or if termination of employment occurred during the plan year due to retirement on

or after the attainment of
age

55 or disability or other than for cause

Benefits under Change of Control Severance Agreements

As part of comprehensive package to attract and retain talented executive team and consistent with

market practices we have also entered into change of control severance agreements with each of our NEOs that

provide benefits upon change of control or potential change of control including severance benefits if the

executive officer is terminated following such event change of control means in summary the acquisition

by party or group of 20% or more of the outstanding stock of the Company ii change without Board of

Directors approval of majority of the Board of Directors iiithe acquisition of the Company by means of

reorganization merger consolidation or asset sale unless the holders of our common securities continue to own

at least 60% of the surviving entity no party or group owns 20% or more of the surviving entity and majority

of the Board of the surviving entity are BJs directors or iv the approval of liquidation or dissolution of the

Company potential change of control means in summary the Company enters into an agreement that

would result in change of control or ii the Board of Directors adopts resolution that potential change of

control has occurred The change of control severance agreements with our NEOs generally provide as follows

Within 30 days after the earlier of change of control or potential change of control all NEOs who are

participating in the GIP or MIP will receive payment of the MIP prorated at target for the performance

period and payment of the GIP prorated based on actual results for the performance period to the date of

the change of control or potential change of control whichever is earlier

Within 30 days following qualified termination of employment which is generally defined as

termination by the Company other than for cause by the executive for good reason as described in
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further detail below or by reason of death incapacity or disability after change of control and only if

there is such qualified termination of employment all NEOs are entitled to receive to the extent not

already received as severance benefits under their employment agreements three times the following

salary auto allowance and MIP payments

Salary the highest of the executives base salary in effect immediately prior to the date of termination

immediately prior to the change of control or in effect within 180 days before the change of control

offset by any payments made under any long-term disability plan for the three years following the

termination of employment

Auto Allowance the highest of the executives auto allowance in effect immediately prior to the date of

termination immediately prior to the change of control or in effect within 180 days before the change

of control

MIP the executives target payment under the MIP

Following qualified termination of employment all NEOs are entitled to receive three years of

medical and life insurance at the highest level provided to the executive either immediately prior to the

change of control or within 180 days before the change of control In addition all NEOs will continue to

receive insurance at the same level that they received prior to termination of employment

In addition in the case of change of control

Stock options can be substituted with shares of the acquiring company or become fully exercisable and

all outstanding shares of restricted stock become free of all restrictions In addition upon change of

control all stock options become immediately exercisable and at the discretion of the BJ Board of

Directors all restrictions are waived on outstanding restricted shares

The ERP account balance will become fully vested without regard to years of service The fiscal base

earnings will be annualized for the year in which the change of control occurs and the contribution

percent will be based on the lesser of the average contribution percent for the preceding three years or

the NEOs years of service

Termination for good reason means in summary the voluntary termination by the executive officer of his or

her employment within 120 days after diminution in the executives position authority or responsibilities

reduction in his or her compensation or benefits any purported termination for cause in which the

Company does not follow the procedure set forth in the change of control severance agreement relocation

of the executive and any breach by the Company of the change of control severance agreement

Notwithstanding any of the provisions described above BJ is not obligated to provide to any executive

any portion of any payments that the executive would otherwise be entitled to receive to the extent necessary to

eliminate any excess parachute payments as defined in Section 280Gb1 of the Code for the executive
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Potential Payments Upon Termination or Change of Control

The following table describes the potential payments and benefits upon termination without cause by BJs

for each of the NEOs as if their employment was terminated as of January 30 2010

Potential Payments and Benefits Upon Termination Without Cause

Estimated

Total Value of Total

Salary Auto Benefits Equity Termination

Name Continuation Allowance Continuation Acceleration1 Benefits

Laura Sen $1800000 $41130 $36357 $5983052 $7860539
Frank Forward 990000 $30748 $33245 $2925285 $3979278
Thomas Gallagher 980000 $30748 $17893 $2775290 $3803931
Lon Povich 850000 $30748 $30240 $2016600 $2927588
Christina Neppi 860000 $30748 $30046 $1710185 $2630979

Includes options and shares of restricted stock The value of unvested options was calculated by multiplying

the number of shares underlying unvested options by $33.79 the closing market price of BJs common
stock on January 29 2010 the last trading day prior to January 30 2010 and then deducting the aggregate

exercise price for the options The value of unvested shares of restricted stock was calculated by multiplying

the number of shares of unvested restricted stock by $33.79

The following table describes the potential payments and benefits upon termination by reason of death or

disability for each of the NEOs as if their employment was terminated as of January 30 2010

Potential Payments and Benefits Upon Termination by Reason of Death or Disability

Estimated

Total Value of Total

Equity Termination
Name Acceleration1 Benefits

LauraJ Sen

FrankD Forward $2315916 $2315916
Thomas Gallagher

Lon Povich

Christina Neppl

Includes options and shares of restricted stock The value of unvested options was calculated by multiplying

the number of shares underlying unvested options by $33.79 the closing market price of BJs common
stock on January 29 2010 the last trading day prior to January 30 2010 and then deducting the aggregate

exercise price for the options The value of unvested shares of restricted stock was calculated by multiplying

the number of shares of unvested restricted stock by $33.79
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The following table describes the potential payments and benefits to each of the NEOs upon change of

control or potential change of control as if the change of control had occurred on January 30 2010

Potential Payments and Benefits Upon Change of Control

Estimated Total

MIP Total Value of Change

Target Equity of Control

Name Award Acceleration1 Benefits

Laura Sen $675000 $5983052 $6658052

Frank Forward $145904 $2925285 $3071189

Thomas Gallagher $143885 $2775290 $2919175

Lon Povich $124385 $2016600 $2140985

ChristinaM.Neppl $124846 $1710185 $1835031

Includes options and shares of restricted stock The value of unvested options was calculated by multiplying

the number of shares underlying unvested options by $33.79 the closing market price of BJs common

stock on January 29 2010 the last trading day prior to January 30 2010 and then deducting the aggregate

exercise price for the options The value of unvested shares of restricted stock was calculated by multiplying

the number of shares of unvested restricted stock by $33.79

The following table describes the potential additional payments and benefits upon an involuntary

termination for each of the NEOs as if their employment was terminated following change of control or

potential change of control as of January 31 2010

Potential Additional Payments and Benefits Upon Termination Following Change of Control

Total

Additional

Salary Auto Benefits Termination

Name Continuation Allowance Continuation Benefits

Laura Sen $2700000 $61695 $54536 $2816231

Frank Forward $1485000 $46121 $49868 $1580989

Thomas Gallagher $1470000 $46121 $26839 $1542960

Lon Povich $1275000 $46121 $45359 $1366480

Christina Neppl $1290000 $46121 $45069 $1381190

Compensation Committee Interlocks and Insider Participation

During 2009 the members of the Executive Compensation Committee included James Coppersmith

Edmond English Michael Sheehan Christine Cournoyer and Leonard Schlesinger None of the

members of the ECC was at any time during 2009 or formerly an officer or employee of the Company None of

the Companys executive officers has served as director or member of the compensation committee or other

committee serving an equivalent function of any other entity whose executive officers served as one of our

directors or member of the ECC
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Equity Compensation Plan Information

The following table provides information about the securities authorized for issuance under the Companys

equity compensation plans as of January 30 20i0

Number of securities

remaining available

Number of securities for future issuance

to be issued upon Weighted-average under equity

exercise of outstanding exercise price of compensation plans

options warrants and outstanding options excluding securities

rights warrants and rights reflected in column

Plan category

Equity compensation plans approved by

security holders 1751000 $30.88 98315012
Equity compensation plans not approved by

security holders

Total 1751000 $30.88 983150

As of January 30 2010 the number of securities remaining for future issuance consists of 983150 shares

issuable under the Companys 2007 Stock Incentive Plan which was approved by the Companys

shareholders Awards under the 2007 Stock Incentive Plan may include restricted stock unrestricted stock

stock appreciation rights performance shares or other equity-based awards as the Board of Directors may
determine

The Company has no equity compensation plans not approved by security holders

Indemnification Agreements

The Company has entered into agreements with each of its directors and executive officers indemnifying

them against expenses settlements judgments and fines incurred in connection with any threatened pending or

completed action suit arbitration or proceeding where the individuals involvement is by reason of the fact that

he or she is or was director or officer of the Company or served at the Companys request as director of

another organization except that indemnification is not provided against judgments and fines in derivative suit

unless permitted by Delaware law An individual may not be indemnified if he or she is found not to have acted

in good faith and in manner he or she reasonably believed to be in or not opposed to the best interests of the

Company except to the extent Delaware law permits broader contractual indemnification The indemnification

agreements provide procedures presumptions and remedies designed to substantially strengthen the indemnity

rights beyond those provided by the Companys Amended and Restated Certificate of Incorporation and by

Delaware law
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PROPOSAL TWO

AMENDMENT AND RESTATEMENT OF THE 2007 STOCK INCENTIVE PLAN

Shareholders are being asked to approve amendments to and restatement of the 2007 Stock Incentive

Plan which we refer to as the 2007 Plan The 2007 Plan is intended to advance the interests of BJs by

enhancing BJs ability to attract retain and motivate persons who make or are expected to make important

contributions to BJ The 2007 Plan was first approved by shareholders in May 2007 and an amendment

relating to the definition of performance goals was approved by shareholders in May 2009 4000000 shares of

common stock were originally reserved for issuance under the 2007 Plan As of April 2010 an aggregate of

996590 shares of BJs Common Stock remained available for future grants under the 2007 Plan The Board

believes it is important to the continued success of the Company that we have available an adequate reserve of

shares under the 2007 Plan for use in attracting retaining and rewarding the high caliber employees and directors

essential to our success and in motivating these individuals to strive to enhance our growth and profitability

At the Annual Meeting our shareholders will be asked to approve an amendment and restatement of the

2007 Plan in order to increase by 3500000 shares the number of shares that may be issued under the 2007 Plan

and to make the other changes described below If the shareholders do not approve the amendment and

restatement of the 2007 Plan the 2007 Plan will not be amended and restated but will instead continue in effect

in accordance with its existing terms

Summary of Principal Proposed Changes

Increasing by 3500000 the number of shares available under the 2007 Plan from 4000000 to

7500000

Revising the existing provisions regarding payment of dividends on restricted stock to explicitly confirm

that unless otherwise provided in specific grant of restricted stock any
dividends on restricted stock

will only be paid when the underlying restricted stock vests Please note that the Company has never

declared or paid any cash dividends on its common stock and has no present plans to do so

Revising various plan provisions to better reflect the Companys practices for compliance with

Section 409 of the Internal Revenue Code

Explicitly confirming that the objective performance measures underlying performance awards may be

determined on either GAAP or non-GAAP basis as determined by the ECC

Adding the write down of assets to the list of items for which adjustments to performance goals may be

made for awards intended to qualify as performancebased compensation under Section 162m

Description of the 2007 Plan as Proposed to be Amended

The following is summary of the material terms of the 2007 Plan as proposed to be amended copy of

the 2007 Plan which is marked to show the changes implemented by the amendment is attached as Appendix

to this Proxy Statement

Shares Issuable under the 2007 Plan

Awards may be made under the 2007 Plan for up to 7500000 shares of common stock subject to

adjustment for changes in capitalization including stock splits and other similarevents

The 2007 Plan provides that all full value awards which generally means awards other than stock options

and stock appreciation rights SARs will count against the 7500000 maximum shares issuable under the

2007 Plan at ratio of two to one Accordingly if all awards were granted as full value awards the maximum
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number of shares of common stock that could be granted would be 3750000 If all or portion of the shares

subject to full value award are returned to the pooi of shares available for future grant in accordance with the

share counting rules described in the next paragraph the returned shares would be credited back using the same

two-to-one ratio

If an award expires terminates is cancelled or otherwise results in shares not being issued the unused

shares covered by such award will generally become available for future grant under the 2007 Plan However

any shares tendered to pay the exercise price of an award or to satisfy tax withholding obligation and any shares

repurchased on the open market using the proceeds from the exercise of an award shall not become available for

future grant under the 2007 Plan In addition the full number of shares subject to any stock-settled SARs will

count against the shares available for issuance under the 2007 Plan regardless of the number of shares actually

issued to settle such SAR upon exercise

Types of Awards

The 2007 Plan provides for the grant of incentive stock options intended to qualify under Section 422 of the

Code non-statutory stock options SARs restricted stock restricted stock units RSUs other stock-based

awards and performance awards as described below and collectively referred to as awards

Incentive Stock Options and Non-statutory Stock Options Optionees receive the right to purchase

specified number of shares of common stock at specified option price and subject to such other terms and

conditions as are specified in connection with the option grant Options must be granted at an exercise price

equal to or greater than the closing price of BJs common stock on the date of
grant Options may not be granted

for term in excess of ten years The 2007 Plan permits the following forms of payment of the exercise price of

options payment by cash check or in connection with cashless exercise through broker subject to certain

conditions and if permitted by the Board surrender of shares of BJs common stock delivery of promissory

note or any other lawful means or any combination of these forms of payment No option may provide for the

payment of dividend equivalents or for the automatic grant of reload option

Director Options The 2007 Plan provides for the automatic grant of options to members of the Board of

Directors who are not BJs employees On the commencement of service on the Board each non-employee

director will automatically receive non-statutory stock option to purchase 10000 shares subject to adjustment

for changes in capitalization In addition on the date of each annual meeting of stockholders each non-employee

director who is both serving as director immediately before and immediately after such meeting will

automatically receive
non-statutory stock option to purchase 5000 shares of common stock subject to

adjustment for changes in capitalization However non-employee director will not receive an annual option

grant unless he or she has served on the Board for at least six months Options automatically granted to

non-employee directors will vest on cumulative basis as to one-third of the shares on the first day of the month

of each of the first three anniversaries of the date of grant provided the
person is still serving on the Board and

expire on the earlier of 10 years from the date of grant or one year following cessation of service on the Board

However no additional vesting will take place after the non-employee director ceases to serve as director The

Board may provide for accelerated vesting in the case of the death disability attainment of mandatory retirement

age or retirement following at least 10 years of service The Board can increase or decrease the number of shares

subject to options granted to non-employee directors and can issue SARs restricted stock or RSU awards or

other stock-based awards in lieu of some or all of the options otherwise issuable in each case subject to the

limitation that the maximum number of shares issued to directors cannot exceed 1125000 shares in the

aggregate Any full value awards will count against this sublimit using the two-to-one fungible share ratio

described above

Stock Appreciation Rights Stock Appreciation Right SAR is an award entitling the holder upon

exercise to receive an amount in common stock or cash or combination thereof determined by reference to

appreciation from and after the date of grant in the fair market value of share of common stock SARs may be
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granted independently or in tandem with an option No SAR will be granted with term in excess of 10 years No

SAR may provide for the payment of dividend equivalents

Restricted Stock Awards Restricted stock awards entitle recipients to acquire shares of common stock

subject to BJ right to repurchase all or part of such shares if the conditions specified in the award are not

satisfied prior to the end of the applicable restriction period established for the award The Board of Directors

will determine the terms and conditions of the applicable Award including the conditions for vesting subject to

the minimum vesting requirements described below and repurchase and the issue price if any

Restricted Stock Unit Awards Instead of granting restricted stock awards the Board may grant RSUs which

entitle the recipient to receive shares of common stock or cash to be delivered at the time the award vests

Other Stock-Based Awards Under the 2007 Plan the Board of Directors has the right to grant other awards

based upon the common stock having such terms and conditions as the Board of Directors may determine

including the grant of shares based upon certain conditions the grant of awards that are valued in whole or in part

by reference to or otherwise based on shares of Common Stock and the grant of awards entitling recipients to

receive shares of Common Stock to be delivered in the future

Performance Awards Restricted stock and RSU awards and other stock-based awards that are intended to

qualify as performance-based compensation under Section 162m will be made subject to the achievement of

performance goals We refer to these awards as performance awards Performance awards will vest solely upon

the achievement of specified performance criteria designed to qualify for deduction under Section 162m The

performance criteria for each performance award will be based on one or more of the following measures

operating income pre-tax income net income gross profit dollars costs any
of the preceding measures as

percent of sales earnings per share sales return on equity and return on investment These performance

measures may be absolute in their terms or measured against or in relationship to other companies comparably

similarly or otherwise situated The performance measure may be determined pursuant to GAAP or on

non-GAAP basis The performance goals may exclude the impact of charges for restructurings discontinued

operations the write down of any asset extraordinary items other unusual or non-recurring items and the

cumulative effect of accounting changes The performance goals may also include or exclude in whole or in

part income or loss from or other effects of sales of gasoline These performance goals

may vary by participant and may be different for different awards

may be particular to participant or the department branch line of business subsidiary or other unit in

which the participant works and may cover such period as may be specified by committee of the

Board of Directors and

will be set by the committee within the time period prescribed by and will otherwise comply with the

requirements of Section 162m

The maximum cash payment that can be made in connection with performance award is $1000000 per

fiscal
year per participant Under the 2007 Plan the committee may not make any adjustments to the

performance criteria to increase the incentive payment to executive officers subject to Section 162m except to

make appropriate adjustments in the event of certain specified types of transactions provided that in no case

shall
any

such adjustment be made if it would cause an award to no longer qualify as performance-based

compensation under Section 162m

Minimum Vesting Periods

The 2007 Plan generally requires that all options have minimum one year vesting period unless the option

is granted in lieu of salary bonus or other earned compensation
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In general any restricted stock and RSU awards and other stock-based awards will be subject to the

following minimum vesting provisions

awards that vest solely based on the passage of time may not vest sooner than ratably over three years

and

awards that do not vest based solely on the passage of time may not vest prior to the first anniversary of

their grant

The Board may waive these minimum vesting requirements in extraordinary circumstances including death

disability or retirement estate planning needs or the occurrence of business combination recapitalization or

change of control In addition restricted stock and RSU awards and other stock-based awards for up to an aggregate

of 187500 shares of Common Stock may be granted without satisfying the minimum vesting requirements The

187500 number already reflects application of the two-to-one fungible share ratio described above

Restrictions on Repricings

Unless approved by BJs stockholders

no outstanding option or SAR granted under the 2007 Plan may be amended to provide an exercise price

that is lower than its then-current exercise price other than adjustments for changes in capitalization

and

the Board may not cancel any outstanding option or SAR and grant in substitution new awards under the

2007 Plan covering the same or different number of shares of Common Stock and having an exercise

price lower than the then-current exercise price of the cancelled option or SAR

Eligibility to Receive Awards

Employees officers and directors of BJ are eligible to be granted awards under the 2007 Plan Under

present law however incentive stock options may only be granted to employees of BJs and its subsidiaries

The maximum number of shares with respect to which awards may be granted to any participant under the

2007 Plan is 1000000 shares per fiscal year This sublimit is included in the 2007 Plan in order to comply with

Section 162m The two-to-one fungible share ratio described above does not apply to this sublimit

Plan Benefits

As of April 2010 approximately 780
persons were eligible to receive awards under the 2007 Plan

including BJs six executive officers and eight non-employee directors Other than the automatic grants of

options to non-employee directors the granting of awards under the 2007 Plan is discretionary and other than the

grant of annual options to purchase 35000 shares of Common Stock to be made to the non-employee director

group BJs cannot now determine the number or type of awards to be granted in the future to any particular

person or group

Since the 2007 Plan was adopted through April 2010 BJs has granted the following number of options

and shares of restricted stock to the individuals and groups listed below Laura Sen 144713 shares of

restricted stock Frank Forward 55004 shares of restricted stock Thomas Gallagher 55004 shares of

restricted stock Christina Neppl 50004 shares of restricted stock Lon Povich 47504 shares of restricted

stock all current executive officers as group 352229 shares of restricted stock all current directors who are not

executive officers as group 30000 options and 41984 shares of restricted stock each nominee for election as

director at the 2010 Annual Meeting as follows Leonard Schlesinger 10000 options and 1467 shares of

restricted stock and Thomas Shields 6600 shares of restricted stock and all employees including all current

officers who are not executive officers as group 42000 options and 1294559 shares of restricted stock

On April 2010 the last reported sale price of BJ Common Stock on the New York Stock Exchange was

$37.72
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Transferability of Awards

Awards may not be sold assigned transferred pledged or otherwise encumbered by the person to whom

they are granted either voluntarily or by operation of law except by will or the laws of descent and distribution

or other than in the case of an incentive stock option pursuant to qualified domestic relations order During the

life of the participant awards are exercisable only by the participant The Board may permit the gratuitous

transfer of an award by the participant to or for the benefit of any immediate family member family trust or other

entity established for the benefit of the participant or an immediate family member if with respect to such

transferee BJs would be eligible to use Form S-8 for the registration of the sale of the Common Stock subject

to such award

Administration

The 2007 Plan is administered by the Board of Directors The Board has the authority to adopt amend and

repeal the administrative rules guidelines and practices relating to the 2007 Plan and to interpret the provisions

of the 2007 Plan Pursuant to the terms of the 2007 Plan the Board may delegate authority under the 2007 Plan to

one or more committees or subcommittees of the Board The Board has delegated authority under the 2007 Plan

to the ECC

Subject to any applicable limitations contained in the 2007 Plan the Board or any committee to whom the

Board delegates authority selects the recipients of awards and determines the terms of awards Discretionary

awards to non-employee directors must be granted and administered by committee of independent directors

The Board is required to make equitable adjustments in connection with the 2007 Plan and any outstanding

awards to reflect stock splits reverse stock splits stock dividends recapitalizations combination of shares

reclassification of shares spin-offs other similar changes in capitalization and
any

other dividend or distribution

other than an ordinary cash dividend The 2007 Plan also contains provisions addressing the consequences of any

reorganization event which is defined as

any merger or consolidation of BJs with or into another entity as result of which all of BJ Common

Stock is converted into or exchanged for the right to receive cash securities or other property or is

cancelled

any transfer or disposition of all of BJs Common Stock for cash securities or other property pursuant to

share exchange or other transaction or

any liquidation or dissolution of BJs

In connection with reorganization event except as otherwise provided in specific award agreement the

Board of Directors will take any one or more of the following actions as to all or any outstanding awards other

than restricted stock on such terms as the Board determines

provide that awards will be assumed or substantially equivalent awards will be substituted by the

acquiring or succeeding corporation

upon written notice provide that all unexercised awards will terminate immediately prior to the

consummation of the reorganization event unless exercised to the extent then exercisable within

specified period following the date of such notice

provide that outstanding awards will become exercisable realizable or deliverable or restrictions

applicable to an award will lapse in whole or in part prior to or upon the reorganization event

in the event of reorganization event under the terms of which holders of Common Stock will receive

upon consummation thereof cash payment referred to as the acquisition price for each share

surrendered in the reorganization event make or provide for cash payment to an award holder with

respect to each award held equal to the number of shares of Common Stock subject to the vested
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portion of the award multiplied by the excess if any of the acquisition price over the exercise or

purchase price of the award and any applicable tax withholdings in exchange for the termination of the

award

provide that in connection with liquidation or dissolution awards will convert into the right to receive

liquidation proceeds and

any combination of the foregoing

With respect to restricted stock the 2007 Plan generally provides that BJs repurchase and other rights

under such awards will inure to the benefit of BJ successor and will apply to the cash securities or other

property into which BJs Common Stock is converted

The 2007 Plan also contains provisions addressing the consequences of any change of control as defined in

the 2007 Plan Except to the extent otherwise provided in the instrument evidencing an award or in any other

agreement upon the occurrence of change in control event

all options and SARs then outstanding shall automatically become immediately exercisable in full and

the restrictions and conditions on all other awards then outstanding will be deemed waived only if and to

the extent specified by the Board of Directors

Substitute Awards

In connection with merger or consolidation of an entity with BJ or the acquisition by BJ of property or

stock of an entity the Board may grant awards in substitution for any options or other stock or stock-based

awards granted by such entity or an affiliate thereof Substitute awards may be granted on such terms as the

Board deems appropriate in the circumstances notwithstanding any limitations on awards contained in the 2007

Plan Substitute awards will not count against the 2007 Plans overall share limit except as may be required by

the Code

Term Amendment or Termination

No new awards may be made under the 2007 Plan after May 24 2017 but awards previously granted may

extend beyond that date The Board of Directors may at any
time amend suspend or terminate the 2007 Plan

provided that stockholder approval will be required to the extent required by Section 162m the New York

Stock Exchange or tax laws relating to incentive stock options In addition if the New York Stock Exchange

amends its corporate governance rules so that they no longer require stockholder approval of material revisions

of equity-compensation plans stockholder approval would nevertheless be required for any
amendment that

materially increases benefits to participants materially increases the number of securities issuable under the plan

other than to reflect changes in capitalization or materially expands the eligible participants

Federal Income Tax Consequences

The following is summary of the United States federal income tax consequences that generally will arise

with respect to awards granted under the 2007 Plan This summary is based on the federal tax laws in effect as of

the date of this proxy statement In addition this summary assumes that all awards are exempt from or comply

with the rules under Section 409A regarding nonqualified deferred compensation Changes to these laws could

alter the tax consequences described below

Incentive Stock Options

participant will not have income upon the grant of an incentive stock option Also except as described

below participant will not have income upon exercise of an incentive stock option if the participant has been

employed by BJs or its corporate parent or 50% or more-owned corporate subsidiary at all times beginning with
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the option grant date and ending three months before the date the participant exercises the option If the

participant has not been so employed during that time then the participant will be taxed as described below

under Non-statutory Stock Options The exercise of an incentive stock option may subject the participant to the

alternative minimum tax

participant will have income upon the sale of the stock acquired under an incentive stock option at profit

if sales proceeds exceed the exercise price The type of income will depend on when the participant sells the

stock If participant sells the stock more than two years after the option was granted and more than one year

after the option was exercised then all of the profit will be long-term capital gain If participant sells the stock

prior to satisfying these waiting periods then the participant will have engaged in disqualifying disposition and

portion of the profit will be ordinary income and portion may be capital gain This capital gain will be long

term if the participant has held the stock for more than one year and otherwise will be short term If participant

sells the stock at loss sales proceeds are less than the exercise price then the loss will be capital loss This

capital loss will be long term if the participant held the stock for more than one year and otherwise will be short

term

Non-statutory Stock Options

participant will not have income upon the grant of non-statutory stock option participant will have

compensation income upon the exercise of non-statutory stock option equal to the value of the stock on the day

the participant exercised the option less the exercise price Upon sale of the stock the participant will have

capital gain or loss equal to the difference between the sales proceeds and the value of the stock on the day the

option was exercised This capital gain or loss will be long term if the participant has held the stock for more than

one year and otherwise will be short term

Stock Appreciation Rights

participant will not have income upon the grant of an SAR participant generally will recognize

compensation income upon the exercise of an SAR equal to the amount of the cash and the fair market value of

any stock received Upon the sale of the stock the participant will have capital gain or loss equal to the

difference between the sales proceeds and the value of the stock on the day the SAR was exercised This capital

gain or loss will be long term if the participant held the stock for more than one year
and otherwise will be short

term

Restricted Stock Awards

participant will not have income upon the grant of restricted stock unless an election under Section 83b
of the Code is made within 30 days of the date of grant If timely 83b election is made then participant will

have compensation income equal to the value of the stock less the purchase price When the stock is sold the

participant will have capital gain or loss equal to the difference between the sales proceeds and the value of the

stock on the date of grant If the participant does not make an 83b election then when the stock vests the

participant will have compensation income equal to the value of the stock on the vesting date less the purchase

price When the stock is sold the participant will have capital gain or loss equal to the sales proceeds less the

value of the stock on the vesting date Any capital gain or loss will be long term if the participant held the stock

for more than one year and otherwise will be short term

Restricted Stock Units

participant will not have income upon the grant of an RSU participant is not permitted to make

Section 83b election with respect to an RSU When the RSU vests or when the shares are delivered if
proper

deferral is effected the participant will have income in an amount equal to the fair market value of the stock on

the vesting date or delivery date as applicable less the purchase price if any When the stock is sold the
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participant will have capital gain or loss equal to the sales proceeds less the value of the stock on the vesting date

or delivery date as applicable Any capital gain or loss will be long term if the participant held the stock for more

than one year and otherwise will be short term

Other Stock-Based Awards

The tax consequences associated with any other stock-based award granted under the 2007 Plan will vary

depending on the specific terms of such award Among the relevant factors are whether or not the award has

readily ascertainable fair market value whether or not the award is subject to forfeiture provisions or restrictions

on transfer the nature of the property to be received by the participant under the award and the participants

holding period and tax basis for the award or underlying Common Stock

Tax Consequences to BJs

There will be no tax consequences to BJ except that BJs will be entitled to deduction when

participant has compensation income Any such deduction will be subject to the limitations of Section 162m of

the Code

Equity Grants in the Last Three Years

The following table sets forth information regarding awards granted and earned for each of the last three

fiscal years

Equity Grants 2009 2008 2007

Stock options granted 10000 20000 426000

Service-based restricted stock granted 521000 489000 736000

Performance-based restricted stock earned 93000

Represents performance-based shares originally granted during 2007 which have been earned based upon

the achievement of performance goals for the period 2007-2009 These shares vest on the later of the release

of the Companys first quarter fiscal 2010 earnings or May 24 2010 subject to continued employment

Performance based shares granted during 2008 and 2009 are each subject to three-year performance period

which has not yet ended

Recommendation of the Board of Directors

The Board of Directors believes that the Companys future success depends in large part upon its ability to

maintain competitive position in attracting retaining and motivating employees officers and directors and

consequently believes the approval of an amendment and restatement of the 2007 Plan is in the Companys best

interests and the best interests of its shareholders

ACCORDINGLY THE COMPANYS BOARD OF DIRECTORS RECOMMENDS
VOTE FOR THE APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE 2007 PLAN
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PROPOSAL THREE

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected PricewaterhouseCoopers LLP as the Companys independent registered

public accounting firm for fiscal 2010 Although shareholder approval of the selection of

PricewaterhouseCoopers LLP is not required by law the Companys Board of Directors believes that it is

advisable to give shareholders an opportunity to ratify this selection If this proposal is not approved by the

Companys shareholders at the annual meeting the Audit Committee will reconsider its selection of

PricewaterhouseCoopers LLP Even if the selection of PricewaterhouseCoopers LLP is ratified the Audit

Committee in its discretion may select different registered public accounting firm at any time during the year

if it determines that such change would be in the best interests of the Company and its shareholders

Representatives of PricewaterhouseCoopers LLP are expected to be present at the annual meeting They will

have the opportunity to make statement if they desire to do so and will also be available to respond to

appropriate questions from shareholders

THE COMPANYS BOARD OF DIRECTORS RECOMMENDS VOTE FOR THE RATIFICATION

OF THE SELECTION OF PRICEWATERHOUSECOOPERS LLP AS THE COMPANYS
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2010
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PROPOSAL FOUR

SHAREHOLDER PROPOSAL REGARDING BIRD WELFARE

People for the Ethical Treatment of Animals PETA 501 Front Street Norfolk Virginia 23510 beneficial

owner of 100 shares of common stock has notified us that they intend to present resolution at the annual

meeting Your Board of Directors recommends vote AGAINST this shareholder proposal As required by

federal regulations the resolution is included below exactly as submitted

RESOLVED that to advance the companys financial interests and the welfare of chickens and turkeys

killed for its stores shareholders
encourage

the Board to purchase 100 percent of turkey from suppliers that use

controlled-atmosphere killing CAK less cruel method of slaughter by the end of 2010 and to require the

companys chicken suppliers to switch to CAK within five
years

Supporting Statement

T4 W.Jlnnlnccilp Club CIlnnllnrC niirrnnt clancrlntnr mntlnnel IC r.rulnl CIncl Cnnc-lc.r tl- VVm
BJ Wholesale Clubs poultry suppliers use electric immobilization in their slaughterhouses This

involves shackling live birds shocking them with electrified water in stun bath cutting their throats

and removing their feathers in tanks of scalding hot water

Birds often suffer broken bones bruising and hemorrhaging during the shackling process which lowers

product quality and yield They also peck and scratch at each other which increases carcass contamination

Because the electric current in the stun bath is kept too low to effectively render birds unconscious

many have their throats cut while they are still able to feel pain

Birds are often scalded to death in defeathering tanks When this happens they often defecate further

decreasing yield and increasing the likelihood of contamination

Frenzied birds flap their wings kick workers and vomit and defecate on them leading to increased

worker injuries and illness and poor overall ergonomics

CAK is better for the birds welfare and more efficient Consider the following benefits

With CAK birds who are still in their transport crates are placed in chambers where their oxygen is

replaced with nonpoisonous gasses putting them to sleep

Every published report on CAK and numerous meat-industry scientific advisorsincluding

Drs Temple Grandin Mohan Raj and Ian Duncanhave concluded that it is superior to electric

immobilization with regard to animal welfare

Because there is no live shackling or live scalding product quality and yield are greatly improved and

contamination is drastically decreased The manager of CAK turkey plant in Ohio told Poultry USA

that since switching to CAK his company is starting to quantify the improvements in yield and labor

see the benefits in wings wing meat and breast meat

Because workers never handle live birds ergonomics improve injury and illness rates decrease and the

opportunities for workers to abuse live birds are eliminated The turnover rate at Nebraska poultry

plant dropped by 75 percent after it installed CAK system

The following BJs Wholesale Clubs competitors are moving toward CAK

Burger King Popeye Wendys Hardee and Carls Jr give purchasing preference or consideration to

chicken suppliers that use CAK

KFCs in Canada Ruby Tuesday Quiznos Kroger AP Harris Teeter and Winn-Dixie are already

sourcing chickens or turkeys killed by CAK

We urge shareholders to support this socially and ethically responsible resolution
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Managements Statement in Opposition to the Proposal

The safety and quality of the products we sell in our warehouse clubs is and has always been top priority

for us BJ does not own raise transport or process poultry We sell poultry that we purchase from our

suppliers which are primarily two of the three largest poultry processors in the United States specifically

Perdue Incorporated the third largest poultry processor in the United States and Tyson Foods Inc the worlds

largest processor of chicken beef and pork As purchaser but not processor of poultry we require that the

livestock used to produce products sold in our BJs clubs be raised handled transported and processed using

procedures that are consistent with industry best practices and that comply with all applicable laws and all animal

handling/animal welfare guidelines as established by applicable industry associations

Different humane methods exist for harvesting poultry including the method of controlled-atmosphere

killing referenced in the proposal However the research remains inconclusive as to whether controlled

atmosphere killing is truly better alternative to conventional stunning methods The National Chicken Council

released statement on February 16 2009 that said According to scientists there is no advantage in terms of

animal welfare for gas killing systems for poultry compared to the conventional stunning systems used by the

United States chicken industry The industry feels that while gas systems are worthy of further study there is no

proven reason yet to move away from conventional stunning systems The American Humane Society released

statement on April 2008 that said Based on input from animal-science veterinary and ethics professionals

American Humane Certified says that research is not conclusive or complete at this time to support Controlled

Atmosphere Stunning CAS as the preferred method of poultry slaughter

In light of the current state of the research in this area we do not believe at this time that it is appropriate to

give preference to suppliers that use controlled atmosphere killing as opposed to conventional stunning methods

Accordingly our Board recommends vote AGAINST this proposal

AUDIT COMMITTEE REPORT

The Audit Committee consists of five directors each of whom is independent as defined by the applicable

standards of the NYSE description of the responsibilities of the Audit Committee is set forth above under the

caption The Board of Directors and its CommitteesAudit Committee on pages to 10

The Audit Conmiittee has reviewed and discussed the Companys audited financial statements for fiscal 2009

with the management of the Company The Audit Committee has discussed with PricewaterhouseCoopers LLP the

Companys independent registered public accounting firmthe matters required to be discussed by Statement on

Auditing Standards 61 Communication with Audit Committees as amended as adopted by the PCAOB The

Audit Committee also has received the written disclosures and the letter from PricewaterhouseCoopers LLP

required by applicable requirements of the PCAOB regarding PricewaterhouseCoopers LLPs communications with

the Audit Committee concerning independence and has discussed with PricewaterhouseCoopers LLP its

independence from the Company The Audit Committee also considered whether the independent registered public

accounting firms provision of the other non-audit related services to the Company which are referred to in All

Other Fees on page 58 is compatible with maintaining such firms independence

Based on the review and the discussions referred to above the Audit Committee recommended to the Board

of Directors that the Companys audited financial statements be included in the Companys Annual Report on

Form 10-K for the fiscal year ended January 30 2010 for filing with the SEC

By the Audit Committee of the Board of Directors of the Company

Thomas Shields Chair

James Coppersmith

Helen Frame Peters

Paul Danos

Edmond English
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND OTHER MATTERS

Fees to Independent Registered Public Accounting Firm

The following table presents the fees and expenses of PricewaterhouseCoopers LLP the Companys

independent registered public accounting firm for each of the last two fiscal years

Fiscal Year Ended

January 30 January 31
2010 2009

Audit Fees1 $1545894 $1643011

Audit-Related Fees2 60306 66600

Tax Fees3 81106 83517

All Other Fees4 201607 3000

Total $1888913 $1796128

Audit fees include the annual audit of the financial statements and Sarbanes-Oxley 404 attestations and

reviews of the financial statements included in each of the Companys quarterly reports on Form 10-Q

Audit-related fees consisted principally of consultations concerning financial accounting and reporting

standards as well as assurance and related services that are reasonably related to the performance of the

audit and review of the Companys financial statements and which are not reported under Audit Fees

These services in 2009 and 2008 included audits of the Company benefit plans

Tax fees consist of fees for tax compliance and tax advice and planning services Tax compliance services

which relate to preparation of original and amended tax returns claims for refunds and tax payment-

planning services accounted for $29200 of the total tax fees billed in fiscal 2009 and $35243 of the total

tax fees billed in fiscal 2008 Tax advice and planning services relate to assistance with tax audits and

appeals and employee benefit plans and requests for rulings or technical advice from taxing authorities

All other fees consist of $198607 of advisory services related to the Companys information technology

projects in 2009 and licensing fees of $3000 for PricewaterhouseCoopers LLP technology products in 2009

and 2008

Pre-approval Policies and Procedures

The Audit Committee has adopted policies and procedures relating to the approval of all audit and non-audit

services that are to be performed by the Companys independent registered public accounting firm This policy

generally provides that the Company will not engage its independent registered public accounting firm to render

audit or non-audit services unless the service is specifically approved in advance by the Audit Committee or the

engagement is entered into pursuant to one of the pre-approval procedures described below

From time to time the Audit Committee may pre-approve specified types of services that are expected to be

provided to the Company by its independent registered public accounting firm during the next 12 months Any

such pre-approval is detailed as to the particular service or type of services to be provided and is also generally

subject to maximum dollar amount

The Audit Committee has also delegated to the Chair of the Audit Committee the authority to approve any

audit or non-audit services to be provided to the Company by its independent registered public accounting firm

Any approval of services by the Chair of the Audit Committee pursuant to this delegated authority is reported at

the next meeting of the Audit Committee
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SECTION 16a BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16a of the Exchange Act requires the Companys directors and executive officers and persons who

own more than ten percent of registered class of the Companys equity securities to file with the SEC and the

NYSE initial reports of ownership and reports of changes in ownership of common stock and other equity

securities of the Company Executive officers directors and greater-than-ten-percent beneficial owners are

required by SEC regulation to furnish the Company with copies of all Section 16a forms they file

To the Companys knowledge based solely on review of the copies of such reports furnished to the

Company and written representations regarding the filing of required reports all Section 16a filing

requirements applicable to its directors executive officers and greater-than-ten-percent beneficial owners with

respect to fiscal 2009 were met other than late filing for Christine Cournoyer to report grant of restricted

shares that was fixed by Form filed on May 29 2009

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presented at the 2011 Annual Meeting of Shareholders pursuant to

Rule 14a-8 under the Exchange Act must be received by the Company no later than 500 p.m Eastern Time on

December 16 2010 in order to be considered for inclusion in the Companys proxy materials for that meeting

The Company suggests that proponents submit their proposals via registered or certified mail Proposals should

be addressed to Lon Povich Secretary BJs Wholesale Club Inc One Mercer Road Natick Massachusetts

01760

The Companys by-laws require that the Company be given advance written notice of shareholder

nominations for election to the Companys Board of Directors and of other matters which shareholders wish to

present for action at an annual meeting of shareholders other than matters included in the Companys proxy

materials in accordance with Rule 14a-8 under the Exchange Act The Secretary must receive such notice at the

address noted above not less than 70 days nor more than 90 days prior to the first anniversary of the preceding

years annual meeting provided however that in the event that the date of the annual meeting is advanced by

more than 20 days or delayed by more than 70 days from such anniversary date the Secretary must receive such

notice not earlier than the 90th day prior to such annual meeting and not later than the close of business on the

later of the 70th day prior to such annual meeting or the 10th day following the day on which public

announcement of the date of such annual meeting is first made Assuming that the 2011 Annual Meeting of

Shareholders is held during the period from May 2011 to August 2011 as it is expected to be in order to

comply with the time periods set forth in the Companys by-laws appropriate notice would need to be provided

to the Secretary of the Company at the address noted above no earlier than February 24 2011 and no later than

March 16 2011 If shareholder fails to provide timely notice of proposal to be presented at the 2011 Annual

Meeting of Shareholders the proxies designated by the Board of Directors of the Company will have

discretionary authority to vote on any such proposal which may come before the meeting

The Companys by-laws also specify requirements relating to the content of the notice which shareholders

must provide to the Secretary of the Company for any matter including shareholder nomination for director to

be properly presented at shareholder meeting

OTHER MATTERS

The Board of Directors has no knowledge of any other matter which may come before the meeting and does

not intend to present any such other matter Pursuant to the Companys by-laws the deadline for shareholders to

notify the Company of any proposals or director nominations to be presented for action at the annual meeting has

passed However if any other matters shall properly come before the meeting or any adjournment thereof the

persons named as proxies will have discretionary authority to vote the shares represented by the accompanying

proxy in accordance with their own judgment
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OTHER INFORMATION

The Executive Compensation Committee Report on page 35 the Audit Committee Report on page 57 and

the information regarding the Audit Committees charter and the independence of Audit Committee members on

pages to 10 shall not be deemed incorporated by reference by any general statement incorporating this proxy

statement into
any filing under the Securities Act of 1933 as amended or under the Exchange Act except to the

extent that the Company specifically incorporates such information by reference and shall not otherwise be

deemed filed under such Acts

The cost of solicitation of proxies will be borne by the Company The Company has retained Georgeson

Shareholder Communications Inc to assist in soliciting proxies by mail e-mail telephone and personal interview

for fee of $8500 plus expenses Officers and employees of the Company may without additional

remuneration also assist in soliciting proxies in the same manner Brokers custodians and fiduciaries will be

requested to forward proxy soliciting materials to the owners of stock held in their names and the Company will

reimburse them for their reasonable out-of-pocket expenses incurred in connection with the distribution of proxy

materials

Some banks brokers and other nominee record holders may be participating in the practice of

householding proxy statements and annual reports This means that only one copy of this proxy statement or

the Companys Annual Report for the fiscal year ended January 30 2010 may have been sent to multiple

shareholders in each household The Company will promptly deliver separate copy of either document to any

shareholder upon written or oral request to the Investor Relations Department of the Company BJs Wholesale

Club Inc One Mercer Road Natick Massachusetts 01760 telephone 508 651-6650 Any shareholder who

wants to receive separate copies of future proxy statements or annual reports or any shareholder who is receiving

multiple copies and would like to receive only one copy per household should contact the shareholders bank

broker or other nominee record holder or the shareholder may contact the Company at the above address and

phone number

By Order of the Board of Directors

Lon Povich

Secretary

April 15 2010
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APPENDIX

BJs WHOLESALE CLUB INC

2007 STOCK INCENTIVE PLAN

BJs WHOLESALE CLUB INC

AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN

Purpose

The purpose of this 2007 Stock Incentive Plan the Plan of BJs Wholesale Club Inc Delaware

corporation the Company is to advance the interests of the Companys stockholders by enhancing the

Companys ability to attract retain and motivate persons who make or are expected to make important

contributions to the Company by providing such persons with equity ownership opportunities and performance-

based incentives and thereby better aligning the interests of such persons with those of the Companys
stockholders Except where the context otherwise requires the term Company shall include any present or

future subsidiary corporations of BJs Wholesale Club Inc as defined in Section 424t of the Internal Revenue

Code of 1986 as amended and any regulations promulgated thereunder the Code

Eligibility

All of the Companys employees officers and directors are eligible to be granted options stock appreciation

rights SARs restricted stock resthcted stock units other stock-based awards and performance awards each

an Award under the Plan Any person
who has been granted an Award under the Plan shall be deemed

Participant

Administration Delegation

Administration by Board of Directors The Plan will be administered by the Board of Directors of the

Company the Board The Board shall have authority to grant Awards and to adopt amend and repeal such

administrative rules guidelines and practices relating to the Plan as it shall deem advisable The Board may
construe and interpret the terms of the Plan and any Award agreements entered into under the Plan The Board

may correct any defect supply any
omission or reconcile any inconsistency in the Plan or any Award in the

manner and to the extent it shall deem expedient to carry the Plan into effect and it shall be the sole and final

judge of such expediency All decisions by the Board shall be made in the Boards sole discretion and shall be

final and binding on all persons having or claiming any interest in the Plan or in any Award No director or

person acting pursuant to the authority delegated by the Board shall be liable for any action or determination

relating to or under the Plan made in good faith

Appointment of Committees To the extent permitted by applicable law the Board may delegate any or

all of its powers under the Plan to one or more committees or subcommittees of the Board Committee The

Board shall appoint one such Committee of not less than two members each member of which shall be an

independent director within the meaning of Section 303A of The New York Stock Exchange Listed Company

Manual ii an outside director within the meaning of Section 162m of the Code and iii non-employee

director as defined in Rule 16b-3 promulgated under the Securities Exchange Act of 1934 the Exchange Act
All references in the Plan to the Board shall mean the Board or Committee of the Board to the extent that the

Boards powers or authority under the Plan have been delegated to such Committee

Awards to Non-Employee Directors Discretionary Awards to non-employee directors will only be

granted and administered by Committee each member of which is an independent director within the

meaning of Section 303A of The New York Stock Exchange Listed Company Manual
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Stock Available for Awards

Number of Shares Share Counting

Authorized Number of Shares Subject to adjustment under Section 4c Awards may be made

under the Plan for up to 4000000 7500000 shares of common stock $0.01 par value per share of the

Company the Common Stock Shares issued under the Plan may consist in whole or in part of

authorized but unissued shares or treasury shares as determined from time to time by the Board

Fungible Share Counting Subject to adjustment under Section 4c an Option or SAR shall be

counted against the share limits specified in Sections 4a1 and 4b2 as one share for each share of

common stock subject to the Option or SAR and any Restricted Stock Awards or Other Stock-Based

Awards with per share or per unit purchase price lower than 100% of Fair Market Value as defined

below on the date of grant Full Value Award shall be counted against the share limits specified in

Sections 4a1 4b2 8b and 9b as two shares for each one share of Common Stock subject to such

Full Value Award To the extent that share that was subject to an Award that counted as one share is

returned to the Plan pursuant to Section 4a3 each applicable share reserve will be credited with one

share To the extent that share that was subject to an Award that counted as two shares is returned to the

Plan pursuant to Section 4a3 each applicable share reserve will be credited with two shares

Other Share Counting Rules For purposes of counting the number of shares available for the grant

of Awards under the Plan and under the sublimits contained in Sections 4b2 8b and 9b all shares

of Common Stock covered by independent SARs as defined in Section 7b shall be counted against the

number of shares available for the grant of Awards under the Plan provided however that independent

SARs that may be settled in cash only shall not be so counted ii if any Award expires or is terminated

surrendered or canceled without having been fully exercised or is forfeited in whole or in part including as

the result of shares of Common Stock subject to such Award being repurchased by the Company at the

original issuance price pursuant to contractual repurchase right or results in any Common Stock not

being issued including as result of an independent SAR that was settleable either in cash or in stock

actually being settled in cash the unused Common Stock covered by such Award shall again be available

for the grant of Awards provided however in the case of Incentive Stock Options as hereinafter defined

the foregoing shall be subject to any limitations under the Code and provided further in the case of

independent SARs that the full number of shares subject to any stock-settled SAR shall be counted against

the shares available under the Plan regardless of the number of shares actually used to settle such SAR upon

exercise iii shares of Common Stock tendered to the Company by Participant to purchase shares of

Common Stock upon the exercise of an Award or satisfy tax withholding obligations including shares

retained from the Award creating the tax obligation shall not be added back to the number of shares

available for the future grant of Awards and iv shares of Common Stock repurchased by the Company on

the open market using the proceeds from the exercise of an Award shall not increase the number of shares

available for future grant of Awards

Sub-limits Subject to adjustment under Section 4c the following sub-limits on the number of shares

subject to Awards shall apply

Section 162m Per-Participant Limit The maximum number of shares with respect to which

Awards may be granted to any Participant under the Plan shall be 1000000 per fiscal year For purposes of

the foregoing limit the combination of an Option in tandem with an SAR as each is hereafter defined shall

be treated as single Award The per-Participant limit described in this Section 4b shall be construed

and applied consistently with Section 162m of the Code or any successor provision thereto and the

regulations thereunder Section 162m

Limit on Awards to Directors The maximum number of shares with respect to which Awards may

be granted to directors who are not employees of the Company at the time of grant shall be 15% of the

maximum number of authorized shares set forth in Section 4al
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Adjustment to Common Stock In the event of
any

stock split reverse stock split stock dividend

recapitalization combination of shares reclassification of shares spin-off or other similar change in

capitalization or event or any dividend or distribution to holders of Common Stock other than an ordinary cash

dividend the number and class of securities available under this Plan ii the sub-limits and share counting

rules set forth in Sections 4a 4b 8b and 9b iiithe number and class of securities and exercise price per

share of each outstanding Option and each Option issuable under Section iv the share- and per-share

provisions and the exercise price of each SAR the number of shares subject to and the repurchase price per

share subject to each outstanding Restricted Stock Award and vi the share- and per-share provisions and the

purchase price if any of each outstanding Other Stock-Based Award shall be equitably adjusted by the Board

or substituted Awards may be made if applicable

Substitute Awards In connection with merger or consolidation of an entity with the Company or the

acquisition by the Company of property or stock of an entity the Board may grant Awards in substitution for any

options or other stock or stock-based awards granted by such entity or an affiliate thereof Substitute Awards may
be granted on such terms as the Board deems appropriate in the circumstances notwithstanding any limitations

on Awards contained in the Plan Substitute Awards shall not count against the overall share limit set forth in

Section 4al except as may be required by reason of Section 422 and related provisions of the Code

Stock Options

General The Board may grant options to purchase Common Stock each an Option and determine

the number of shares of Common Stock to be covered by each Option the exercise price of each Option and the

conditions and limitations applicable to the exercise of each Option including conditions relating to applicable

federal or state securities laws as it considers necessary or advisable An Option that is not intended to be an

Incentive Stock Option as hereinafter defined shall be designated Nonstatutory Stock Option

Incentive Stock Options An Option that the Board intends to be an incentive stock option as defined in

Section 422 of the Code an Incentive Stock Option shall only be granted to employees of the Company and

shall be subject to and shall be construed consistently with the requirements of Section 422 of the Code The

Company shall have no liability to Participant or any other party if an Option or any part thereof that is

intended to be an Incentive Stock Option is not an Incentive Stock Option or for any action taken by the Board

including without limitation the conversion of an Incentive Stock Option to Nonstatutory Stock Option

Exercise Price The Board shall establish the exercise price of each Option and specify it in the

applicable option agreement Each Option shall have an exercise price of not less than the closing sale price for

the primary trading session of the Common Stock on The New York Stock Exchange or on the other national

securities exchange on which the Common Stock is then traded on its date of grant and if the Common Stock is

not then traded on national securities exchange the fair market value of the Common Stock on such date as

determined by the Board

Duration of Options Each Option shall be exercisable at such times and subject to such terms and

conditions as the Board may specify in the applicable option agreement provided however that no Option will

be granted with term in excess of 10 years

Exercise of Option Options may be exercised by delivery to the Company of written notice of exercise

signed by the proper person or by any other form of notice including electronic notice approved by the Board

together with payment in full as specified in Section 5f for the number of shares for which the Option is

exercised Shares of Common Stock subject to the Option will be delivered by the Company as soon as

practicable following exercise
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Payment Upon Exercise Common Stock purchased upon the exercise of an Option granted under the

Plan shall be paid for as follows

in cash or by check payable to the order of the Company

except as may otherwise be provided in the applicable option agreement by delivery of an

irrevocable and unconditional undertaking by creditworthy broker to deliver promptly to the Company

sufficient funds to pay the exercise price and any required tax withholding or ii delivery by the Participant

to the Company of copy of irrevocable and unconditional instructions to creditworthy broker to deliver

promptly to the Company cash or check sufficient to pay the exercise price and any required tax

withholding

to the extent provided for in the applicable option agreement or approved by the Board in its sole

discretion by delivery either by actual delivery or attestation of shares of Common Stock owned by the

Participant valued at their fair market value as determined by or in manner approved by the Board Fair

Market Value provided such method of payment is then permitted under applicable law ii such

Common Stock if acquired directly from the Company was owned by the Participant for such minimum

period of time if any as may be established by the Board in its discretion and iiisuch Common Stock is

not subject to any repurchase forfeiture unfulfilled vesting or other similar requirements

to the extent permitted by applicable law and provided for in the applicable option agreement or

approved by the Board in its sole discretion by delivery of promissory note of the Participant to the

Company on terms determined by the Board or ii payment of such other lawful consideration as the Board

may determine or

by any combination of the above permitted forms of payment

Minimum Vesting Other than as provided in Section with respect to Options granted to non-employee

directors no Option shall vest earlier than the first anniversary of its date of grant unless the Option is issued in

lieu of salary bonus or other compensation otherwise earned by or payable to the Participant Notwithstanding

the foregoing the Board may allow an Option to accelerate and become vested in whole or in part prior to the

first anniversary of its date of grant provided that the Board may only exercise such right in extraordinary

circumstances which shall include without limitation death or disability of the Participant estate planning needs

of the Participant merger consolidation sale reorganization recapitalization or Change of Control of the

Company or any
other nonrecurring significant event affecting the Company Participant or the Plan

Limitation on Repricing Unless such action is approved by the Companys stockholders no

outstanding Option granted under the Plan may be amended to provide an exercise price per share that is lower

than the then-current exercise price per share of such outstanding Option other than adjustments pursuant to

Section 4c and the Board may not cancel any outstanding option whether or not granted under the Plan

and grant in substitution therefor new Awards under the Plan covering the same or different number of shares

of Common Stock and having an exercise price per share lower than the then-current exercise price per
share of

the cancelled option

No Reload Options No Option granted under the Plan shall contain any provision entitling the

Participant to the automatic grant of additional Options in connection with any exercise of the original Option

No Dividend Equivalents No Option shall provide for the payment or accrual of dividend equivalents

Director Options

Initial Grant Upon the commencement of service on the Board by any individual who is not then an

employee of the Company or any subsidiary of the Company the Company shall grant to such person
shall

automatically be granted Nonstatutory Stock Option to purchase 10000 shares of Common Stock subject to

adjustment under Section 4c
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Annual Grant On the date of each annual meeting of stockholders of the Company the Company shall

grant to each member of the Board of Directors of the Company who is both serving as director of the

Company immediately prior to and immediately following such annual meeting and who is not then an employee

of the Company or any of its subsidiaries shall automatically be granted Nonstatutory Stock Option to

purchase 5000 shares of Common Stock subject to adjustment under Section 4c provided however that

director shall not be eligible to receive an option grant under this Section 6b until such director has served on

the Board for at least six months

Terms of Director Options Options granted under this Section shall have an exercise price equal to

the closing sale price for the primary trading session of the Common Stock on The New York Stock Exchange

or on the other national securities exchange on which the Common Stock is then traded on the date of grant and

if the Common Stock is not then traded on national securities exchange the fair market value of the Common
Stock on such date as determined by the Board ii vest on cumulative basis as to one-third of the shares

subject to the Option on the first day of the month of each of the first three anniversaries of the date of grant of

such Option provided that no additional vesting shall take place after the Participant ceases to serve as director

and further provided that the Board may provide for accelerated vesting in the case of death disability

attainment of mandatory retirement age or retirement following at least 10 years of service iiiexpire on the

earlier of 10 years from the date of grant or one year following cessation of service on the Board and iv contain

such other terms and conditions as the Board shall determine

Board Discretion The Board retains the specific authority to from time to time increase or decrease the

number of shares subject to Options granted under this Section subject to the limitation of the aggregate

number of shares issuable to non-employee directors contained in Section 4b2 The Board also retains the

specific authority to issue SARs Restricted Stock Awards or Other Stock-Based Awards in lieu of some or all of

the Options otherwise issuable under this Section subject to the limitation of the aggregate number of shares

issuable to non-employee directors contained in Section 4b2

Stock Appreciation Rights

General The Board may grant Awards consisting of SAR entitling the holder upon exercise to

receive an amount in cash or Common Stock or combination thereof such form to be determined by the Board
determined in whole or in part by reference to appreciation from and after the date of grant in the fair market

value of share of Common Stock over the exercise price established pursuant to Section 7c SARs may be

based solely on appreciation in the fair market value of Common Stock or on comparison of such appreciation

with some other measure of market growth such as but not limited to appreciation in recognized market

index The date as of which such appreciation or other measure is determined shall be the exercise date unless

another date is specified by the Board in the SAR Award

Grants SARs may be granted in tandem with or independently of Options granted under the Plan

Tandem Awards When SARs are expressly granted in tandem with Options the SAR will be

exercisable only at such time or times and to the extent that the related Option is exercisable except to the

extent designated by the Board in connection with Reorganization Event or Change of Control and will be

exercisable in accordance with the procedure required for exercise of the related Option ii the SAR will

terminate and no longer be exercisable upon the termination or exercise of the related Option except to the

extent designated by the Board in connection with Reorganization Event or Change of Control and except

that SAR granted with respect to less than the full number of shares covered by an Option will not be reduced

until the number of shares as to which the related Option has been exercised or has terminated exceeds the

number of shares not covered by the SAR iiithe Option will terminate and no longer be exercisable upon the

exercise of the related SAR and iv the SAR will be transferable only with the related Option

Independent SARs SAR not expressly granted in tandem with an Option will become exercisable

at such time or times and on such conditions as the Board subject to the other terms of the Plan may

specify in the SAR Award
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Exercise Price The Board shall establish the exercise price of each SAR and specify it in the applicable

SAR agreement Each SAR shall have exercise price of not less than the closing sale price for the primary

trading session of the Common Stock on The New York Stock Exchange or on the other national securities

exchange on which the Common Stock is then traded on its date of grant and if the Common Stock is not then

traded on national securities exchange the fair market value of the Common Stock on such date as determined

by the Board

Duration of SARs Each SAR shall be exercisable at such times and subject to such terms and conditions

as the Board may specify in the applicable SAR agreement provided however that no SAR will be granted with

term in excess of 10 years

Exercise of SARs SARs may be exercised by delivery to the Company of written notice of exercise

signed by the proper person or by any other form of notice including electronic notice approved by the Board

together with any other documents required by the Board

Limitation on Repricing Unless such action is approved by the Companys stockholders no

outstanding SAR granted under the Plan may be amended to provide exercise price per share that is lower than

the then-current exercise price per
share of such outstanding SAR other than adjustments pursuant to

Section 4c and the Board may not cancel any outstanding SAR whether or not granted under the Plan and

grant in substitution therefor new Awards under the Plan covering the same or different number of shares of

Common Stock and having exercise price per share lower than the then-current exercise price per share of the

cancelled SAR

No Dividend Equivalents No SAR shall provide for the payment or accrual of dividend equivalents

Restricted Stock Restricted Stock Units

General The Board may grant Awards entitling recipients to acquire shares of Common Stock

Restricted Stock subject to the right of the Company to repurchase all or part of such shares at their issue

price or other stated or formula price or to require forfeiture of such shares if issued at no cost from the

recipient in the event that conditions specified by the Board in the applicable Award are not satisfied prior to the

end of the applicable restriction period or periods established by the Board for such Award Instead of granting

Awards for Restricted Stock the Board may grant Awards entitling the recipient to receive shares of Common

Stock or cash to be delivered at the time such Award vests Restricted Stock Units Restricted Stock and

Restricted Stock Units are each referred to herein as Restricted Stock Award

Terms and Conditions for all Restricted Stock Awards The Board shall determine the terms and

conditions of Restricted Stock Award including the conditions for vesting and repurchase or forfeiture and

the issue price if any Restricted Stock Awards that vest solely based on the passage of time shall be zero percent

vested prior to the first anniversary of the date of grant or in the case of Awards to non-employee directors if

earlier the date of the first annual meeting held after the date of grant no more than one-third vested prior to the

second anniversary of the date of grant or in the case of Awards to non-employee directors if earlier the date

of the second annual meeting held after the date of grant and no more than two-thirds vested prior to the third

anniversary of the date of grant or in the case of Awards to non-employee directors if earlier the date of the

third annual meeting held after the date of grant Restricted Stock Awards that do not vest solely based on the

passage of time shall not vest prior to the first anniversary of the date of grant or in the case of Awards to

non-employee directors if earlier the date of the first annual meeting held after the date of grant The two

foregoing sentences shall not apply to Restricted Stock Awards and Other Stock-Based Awards granted in the

aggregate for up to 5% of the maximum number of authorized shares set forth in Section 4a1
Notwithstanding any other provision of this Plan other than Section 10i if applicable the Board may in its

discretion either at the time Restricted Stock Award is made or at any time thereafter waive its right to

repurchase shares of Common Stock or waive the forfeiture thereof or remove or modify any part or all of the
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restrictions applicable to the Restricted Stock Award provided that the Board may only exercise such rights in

extraordinary circumstances which shall include without limitation death or disability of the Participant estate

planning needs of the Participant merger consolidation sale reorganization recapitalization or Change of

Control of the Company or retirement of the Participant

Additional Provisions Relating to Restricted Stock

Dividends Participants holding shares of Restricted Stock will be entitled to all ordinary cash

dividends paid with respect to such shares unless otherwise provided by the Board Unless otherwise

provided by the Board if any dividends or distributions are paid in shares or consist of dividend or

distribution to holders of Common Stock other than an ordinary cash dividend the shares cash or other

propcrty will be subject to the samein the applicable Award agreement any dividends whether paid in cash

stock or property declared and paid by the Company with
respect to shares of Restricted Stock Accrued

Dividends shall be paid to the Participant only if and when such shares become free from the restrictions

on transferability and forfeitability as the shares of Restricted Stock with respect to which they were

paiØthat apply to such shares Each payment of Accrued Dividends will be made no later than the end of the

calendar year in which the dividends are paid to stockholders of that class of stock or if later the 15th day

of the third month following the lapsing of the restrictions on transferability and the forfeitability provisions

applicable to the underlying shares of Restricted Stock

Stock CertifIcates The Company may require that any stock certificates issued in respect of shares

of Restricted Stock as well as dividends or distributions paid on such Restricted Stock shall be deposited in

escrow by the Participant together with stock power endorsed in blank with the Company or its

designee At the expiration of the applicable restriction periods the Company or such designee shall

deliver the certificates no longer subject to such restrictions to the Participant or if the Participant has died

to the beneficiary designated in manner determined by the Board by Participant to receive amounts due

or exercise rights of the Participant in the event of the Participants death the Designated Beneficiary In

the absence of an effective designation by Participant Designated Beneficiary shall mean the

Participants estate

Additional Provisions Relating to Restricted Stock Units

Settlement Upon the vesting of and/or lapsing of any other restrictions i.e settlement with

respect to each Restricted Stock Unit the Participant shall be entitled to receive from the Company one

share of Common Stock or an amount of cash equal to the Fair Market Value of one share of Common
Stock as provided in the applicable Award agreement The Board may in its discretion provide that

settlement of Restricted Stock Units shall be deferred on mandatory basis or at the election of the

Participant in manner that complies with Section 409A of the Code

Voting Rights Participant shall have no voting rights with respect to any Restricted Stock Units

Dividend Equivalents To the extent provided by the Board in its sole discretion grant of

Restricted Stock Units may provide Participants with the right to receive an amount equal to any dividends

or other distributions declared and paid on an equal number of outstanding shares of Common Stock

Dividend Equivalents Dividend Equivalents may be paid currently or credited to an account for the

Participants may be settled in cash and/or shares of Common Stock and may be subject to the same

restrictions on transfer and forfeitability as the Restricted Stock Units with respect to which paid as

determined by the Board in its sole discretion subject in each case to such terms and conditions as the

Board shall establish in each case to be set forth in the applicable Award agreement

Other Stock-Based Awards

General Other Awards of shares of Common Stock and other Awards that are valued in whole or in

part by reference to or are otherwise based on shares of Common Stock or other property may be granted
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hereunder to Participants Other Stock-Based Awards including without limitation Awards entitling

recipients to receive shares of Common Stock to be delivered in the future Such Other Stock-Based Awards

shall also be available as form of payment in the settlement of other Awards granted under the Plan or as

payment in lieu of compensation to which Participant is otherwise entitled Other Stock-Based Awards may be

paid in shares of Common Stock or cash as the Board shall determine

Terms and Conditions Subject to the provisions of the Plan the Board shall detennine the terms and

conditions of each Other Stock-Based Award including any purchase price applicable thereto Other Stock-

Based Awards that vest solely based on the passage of time shall be zero percent vested prior to the first

anniversary of the date of grant or in the case of Awards to non-employee directors if earlier the date of the

first annual meeting held after the date of grant no more than one-third vested prior to the second anniversary of

the date of grant or in the case of Awards to non-employee directors if earlier the date of the second annual

meeting held after the date of grant and no more than two-thirds vested prior to the third anniversary of the date

of grant or in the case of Awards to non-employee directors if earlier the date of the third annual meeting held

after the date of grant Other Stock-Based Awards that do not vest solely based on the passage of time shall not

vest prior to the first anniversary of the date of grant or in the case of Awards to non-employee directors if

earlier the date of the first annual meeting held after the date of grant The two foregoing sentences shall not

apply to Restricted Stock Awards and Other Stock-Based Awards granted in the aggregate for up to 5% of the

maximum number of authorized shares set forth in Section 4al Notwithstanding any other provision of this

Plan other than Section 10i if applicable the Board may in its discretion either at the time Other Stock-

Based Award is made or at any time thereafter waive its right to repurchase shares of Common Stock or waive

the forfeiture thereof or remove or modify any part or all of the restrictions applicable to the Other Stock-Based

Award provided that the Board may only exercise such rights in extraordinary circumstances which shall

include without limitation death or disability of the Participant estate planning needs of the Participant

merger consolidation sale reorganization recapitalization or Change of Control of the Company or retirement

of the Participant

10 General Provisions Applicable to Awards

Transferability of Awards Awards shall not be sold assigned transferred pledged or otherwise

encumbered by the person to whom they are granted either voluntarily or by operation of law except by will or

the laws of descent and distribution or other than in the case of an Incentive Stock Option pursuant to

qualified domestic relations order and during the life of the Participant shall be exercisable only by the

Participant provided however that the Board may permit or provide in an Award for the gratuitous transfer of

the Award by the Participant to or for the benefit of any immediate family member family trust or other entity

established for the benefit of the Participant and/or an immediate family member thereof if with respect to such

proposed transferee the Company would be eligible to use Form S-8 for the registration of the sale of the

Common Stock subject to such Award under the Securities Act of 1933 as amended provided further that the

Company shall not be required to recognize any
such transfer until such time as the Participant and such

permitted transferee shall as condition to such transfer deliver to the Company written instrument in form

and substance satisfactory to the Company confirming that such transferee shall be bound by all of the terms and

conditions of the Award References to Participant to the extent relevant in the context shall include references

to authorized transferees

Documentation Each Award shall be evidenced in such form written electronic or otherwise as the

Board shall determine Each Award may contain terms and conditions in addition to those set forth in the Plan

Board Discretion Except as otherwise provided by the Plan each Award may be made alone or in

addition or in relation to any other Award The terms of each Award need not be identical and the Board need

not treat Participants uniformly

Termination of Status The Board shall determine the effect on an Award of the disability death

termination of employment retirement authorized leave of absence or other change in the employment or other
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status of Participant and the extent to which and the period during which the Participant or the Participants

legal representative conservator guardian or Designated Beneficiary may exercise rights under the Award

Reorganization Events Change of Control

Definitions Reorganization Event shall mean any merger or consolidation of the Company
with or into another entity as result of which all of the Common Stock of the Company is converted into or

exchanged for the right to receive cash securities or other property or is cancelled any cxchangctransfer

or disposition of all of the Common Stock of the Company for cash securities or other property pursuant to

share exchange or other transaction or any liquidation or dissolution of the Company Change of

Control shall have the meaning set forth on Annex hereto

Consequences of Reorganization Event on Awards Other than Restricted Stock Awards

Subject to Section 1Oe4 in connection with Reorganization Event the Board shal4may

take any one or more of the following actions as to all or any or any portion of outstanding Awards

other than Restricted Stock Awards on such terms as the Board determines except to the extent

specifically provided otherwise in an applicable Award agreement or another agreement between the

Company and the Participant provide that Awards shall be assumed or substantially equivalent

Awards shall be substituted by the acquiring or succeeding corporation or an affiliate thereof

ii upon written notice to Participant provide that all ofthe Participants unexercised Options or

othcr uncxcrciscd Awards will terminate immediately prior to the consummation of such

Reorganization Event unless exercised by the Participant to the extent then exercisable within

specified period following the date of such notice iiiprovide that outstanding Awards shall become

exercisable realizable or deliverable or restrictions applicable to an Award shall lapse in whole or in

part prior to or upon such Reorganization Event iv in the event of Reorganization Event under the

terms of which holders of Common Stock will receive upon consummation thereof cash payment for

each share surrendered in the Reorganization Event the Acquisition Price make or provide for

cash payment to Participants with respect to each Award held by Participant equal to the excess if

any of the Acquisition Price timcsA the number of shares of Common Stock subject to the

Partieipants Options or other Awards to the extent the exereise priee does not exeeed the Aeguisition

Price over the aggregatevested portion of the Award after giving effect to any acceleration of

vesting that occurs upon or immediately prior to such Reorganization Event multiplied by the

excess if any of the Acquisition Price over II the exercise or purchase price of allsuch

outstanding Options or other AwardsAward and any applicable tax withholdingwithholdings in

exchange for the termination of such Options or other AwardsAward provide that in connection

with liquidation or dissolution of the Company Awards shall convert into the right to receive

liquidation proceeds if applicable net of the exercise or purchase price thereof and any applicable tax

withholdings and vi any combination of the foregoing In taking any of the actions permitted under

this Section 1Oe2A the Board shall not be obligated by the Plan to treat all Awards all Awards

held by Participant or all Awards of the same type identically

Notwithstanding the terms of Section lOe2A in the ease of outstanding Restricted Stock

Units that are subject to Section 409A of the Code if the applicable Restricted Stock Unit

agreement provides that the Restricted Stock Units shall be settled upon change in control event

within the meaning of Treasury Regulation Section .409A-3i5i and the Reorganization Event

constitutes such change in control event then no assumption or substitution shall be permitted

pursuant to Section 1Oe2Ai and the Restricted Stock Units shall instead be settled in accordance

with the terms of the applicable Restricted Stock Unit agreement and ii the Board may only

undertake the actions set forth in clauses iiiiv or of Section lOe2A if the Reorganization

Event constitutes change in control event as defined under Treasury Regulation Section .409A-

3i5i and such action is permitted or required by Section 409A of the Code if the Reorganization

Event is not change in control event as so defined or such action is not permitted or required by
Section 409A of the Code and the acquiring or succeeding corporation does not assume or substitute
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the Restricted Stock Units pursuant to clause of Section 1Oe2A then the unvested Restricted

Stock Units shall terminate immediately prior to the consummation of the Reorganization Event

without any payment in exchange therefor

For purposes
of clause aboveSection lOe2Ai an OptienAward other than Restricted

Stock shall be considered assumed if following consummation of the Reorganization Event the

Option such Award confers the right to purchase or receive pursuant to the terms of such Award for

each share of Common Stock subject to the OptienAward immediately prior to the consummation of

the Reorganization Event the consideration whether cash securities or other property
received as

result of the Reorganization Event by holders of Common Stock for each share of Common Stock held

immediately prior to the consummation of the Reorganization Event and if holders were offered

choice of consideration the type of consideration chosen by the holders of majority of the

outstanding shares of Common Stock provided however that if the consideration received as result

of the Reorganization Event is not solely common stock of the acquiring or succeeding corporation or

an affiliate thereof the Company may with the consent of the acquiring or succeeding corporation

provide for the consideration to be received upon the exercise ef-Optiensor_settlement
of the Award to

consist solely of such number of shares of common stock of the acquiring or succeeding corporation

or an affiliate thereof equivalent in value as determined by the Board and as of the date of such

determination or another date specified by the Board to the per share consideration received by holders

of outstanding shares of Common Stock as result of the Reorganization Event

Consequences of Reorganization Event on Restricted Stock Awards Subject to Section lOe4

upon the occurrence of Reorganization Event other than liquidation or dissolution of the Company the

repurchase and other rights of the Company under eachwith respect to outstanding Restricted Stock-AwaM

shall inure to the benefit of the Companys successor and shall unless the Board determines otherwise

apply to the cash securities or other property which the Common Stock was converted into or exchanged

for pursuant to such Reorganization Event in the same manner and to the same extent as they applied to the

Common Stock subject to such Restricted Stock Award.such Restricted Stock provided however that to

the extent permitted by Section 8b the Board may provide for termination or deemed satisfaction of such

repurchase or other rights under the instrument evidencing any Restricted Stock or any other agreement

between Participant and the Company either initially or by amendment Upon the occurrence of

Reorganization Event involving the liquidation or dissolution of the Company except to the extent

specifically provided to the contrary in the instrument evidencing any Restricted Stock Award or any other

agreement between Participant and the Company all restrictions and conditions on all Restricted Stock

AwaMa then outstanding shall automatically be deemed terminated or satisfied

Consequences of Change of Control Except to the extent otherwise provided in the instrument

evidencing an Award or in any other agreement between Participant and the Company upon the

occurrence of Change of Control all Options and SARs then outstanding shall automatically become

immediately exercisable in full and ii the restrictions and conditions on all other Awards then outstanding

shall be deemed waived only if and to the extent specified whether at the time of grant or otherwise by the

Board provided however that for any
Restricted Stock Units or other Awards that are subject to

Section 409A of the Code collectively Section 409A Awards if the Change of Control does not also

constitute change in control event within the meaning of Treasury Regulation Section .409A-3i5i

or any successor provision and the acquiring or succeeding corporation does not agree to assume to

substitute the Section 409A Awards then such Awards shall terminate upon the Change of Control without

any payment in exchange therefor

Withholding Each Participant shall pay to the

aw4o-btrr payment of any taxes requireu ny witiìhelri in connection witn jwarus granted to such Participant

The Board may allow Participants to The Participant must satisfy all applicable federal state and local or other

income and employment tax withholding obligations before the Company will deliver stock certificates or

otherwise recognize ownership of Common Stock under an Award The Company may decide to satisfy the
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withholding obligations through additional withholding on salary or wages If the Company elects not to or

cannot withhold from other compensation the Participant must pay the Company the full amount if any
required for withholding or have broker tender to the Company cash equal to the withholding obligations

Payment of withholding obligations is due before the Company will issue any shares on exercise vesting or

release from forfeiture of an Award or at the same time as payment of the exercise or purchase price unless the

Company determines otherwise If provided for in an Award or approved by the Board in its sole discretion

Participant may satisfy such tax obligations in whole or in part by delivery either by actual delivery or

attestation of shares of Common Stock including shares retained from the Award creating the tax obligation

valued at their Fair Market Value provided however that-except as otherwise provided by the Board that the

total tax withholding where stock is being used to satisfy such tax obligations cannot exceed the Companys
minimum statutory withholding obligations based on minimum statutory withholding rates for federal and state

tax purposes including payroll taxes that are applicable to such supplemental taxable income Shares

surrcndcrcdused to satisfy tax withholding requirements cannot be subject to any repurchase forfeiture

unfulfilled vesting or other similar requirements The Company may to the extent permitted by law deduct any
such tax obligations from any payment of any kind otherwise due to Participant

Amendment of Award Except as otherwise provided in Section 5g with respect to vesting of Options
Section 5h with respect to option repricing Section 7f with respect to SAR repricing Sections 8b or 9b
with respect to the vesting of Restricted Stock Awards and Other Stock-Based Awards Section 10i with respect
to Performance Awards or Section 11d with respect to actions requiring shareholder approval the Board may
amend modify or terminate any outstanding Award including but not limited to substituting therefor another

Award of the same or different type changing the date of exercise or realization and converting an Incentive

Stock Option to Nonstatutory Stock Option The Participants consent to such action shall be required unless

the Board determines that the action taking into account any related action would not materially and

adversely affect the Participant ii the change is permitted under Section 4c or 10e hereof or iii the Board

determines that the change is necessary to make the Award comply with Section 409A of the Code provided that

this clause iii shall not be deemed to create duty on the Board to make such changes

Conditions on Delivery of Stock The Company will not be obligated to deliver any shares of Common
Stock pursuant to the Plan or to remove restrictions from shares previously issued or delivered under the Plan

until all conditions of the Award have been met or removed to the satisfaction of the Company ii in the

opinion of the Companys counsel all other legal matters in connection with the issuance and delivery of such

shares have been satisfied including any applicable securities laws and any applicable stock exchange or stock

market rules and regulations and iii the Participant has executed and delivered to the Company such

representations or agreements as the Company may consider appropriate to satisfy the requirements of any
applicable laws rules or regulations

Performance Awards

Grants Restricted Stock Awards and Other Stock-Based Awards under the Plan may be made
subject to the achievement of performance goals pursuant to this Section 10i Performance Awards
subject to the limits in Section 4b1 on shares covered by such grants Subject to Section 10i4 no

Performance Awards shall vest prior to the first anniversary of the date of grant Performance Awards can

also provide for cash payments of up to $1000000 per fiscal
year per individual

Committee Grants of Performance Awards to any Covered Employee intended to qualify as

performance-based compensation under Section 162m Performance-Based Compensation shall be

made only by Committee or subcommittee of Committee comprised solely of two or more directors

eligible to serve on Committee making Awards qualifying as performance-based compensation under

Section 162m In the case of such Awards granted to Covered Employees references to the Board or to

Committee shall be deemed to be references to such Committee or subcommittee Covered Employee
shall mean any person who is or who the Committee in its discretion determines may be covered

employee under Section 162m3 of the Code
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Performance Measures For any Award that is intended to qualify as Performance-Based

Compensation the Committee shall specify that the degree of granting vesting and/or payout shall be

subject to the achievement of one or more objective performance measures established by the Committee

which shall be based on the relative or absolute attainment of specified levels of one or any combination of

the following which may be determined pursuant to generally accepted accounting principles GAAP or

on non-GAAP basis as determined by the Committee operating income pre-tax income net income

gross profit dollars costs any of the preceding measures as percent of sales earnings per share sales

return on equity and return on investment The Committee may specify that such performance measures

shall be applied by excluding the impact of charges for restructurings discontinued operations the write

down of any asset extraordinary items and other unusual or non-recurring items and the cumulative effects

of accounting changes each as defined by generally accepted accounting principles subject to paragraph

below Such performance measures may include or exclude in whole or in part income or loss from or

other effects of sales of gasoline Such performance measures may vary by Participant and may be

different for different Awards ii may be particular to Participant or the department branch line of

business subsidiary or other unit in which the Participant works and may cover such period as may be

specified by the Committee and iii shall be set by the Committee within the time period prescribed by

and shall otherwise comply with the requirements of Section 162m

Adjustments Notwithstanding any provision of the Plan with respect to any Performance Award

that is intended to qualify as Performance-Based Compensation the Committee may adjust downwards but

not upwards the cash or number of Shares payable pursuant to such Award and the Committee may not

waive the achievement of the applicable performance measures except in the case of the death or disability

of the Participant or Change of Control

Other Restrictions The Committee shall have the power to impose such other restrictions on

Performance Awards as it may deem necessary or appropriate to ensure that such Awards satisfy all

requirements for Performance-Based Compensation

Limitations on Adjustments The Committee shall make no adjustments to the performance

measures included in an outstanding Performance Award the effect of which is to increase the incentive

payment to Covered Employee except for the following

Events classified as extraordinary items unusual or infrequently occurring items or

discontinued operations or presented as special nonrecurring charges or income in accordance with

generally accepted accounting principles

Disposal of business segment or group of one or more warehouse stores major

administrative unit or major assets or impairment of assets whether tangible or intangible if

quantified and disclosed in the Companys Annual Report on Form 10-K

Conversion of convertible bonds or preferred stock convertible into Common Stock

repurchase by the Company of outstanding shares of stock if such repurchase has material impact

on the performance that is being measured or an increase in the number of shares of Common Stock

for earnings per share calculation purposes due to new equity or convertible debenture offering but

not by exercise of Awards under this Plan or any similarplan

Balance sheet recapitalization or restructuring that materially alters the allocation between

debt and equity for the Company

Changes in accounting practice to comply with new legislation or with rules promulgated by

the Securities and Exchange Commission the Financial Accounting Standards Board or the Public

Company Accounting Oversight Board and changes in tax laws that affect tax rates credits or the

definition of taxable income if material

Unusual and material losses beyond the Companys control such as acts of God e.g

earthquake or widespread hurricane damage
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Reserves for future period events which will not occur until after the performance

measurement period

Adjustments attributable to prior periods in the case of newly acquired business

Adjustments of goals made immediately after completion by the Companys independent

public accountants of the audit of the Companys financial statements for the fiscal
year immediately

preceding the performance period made solely to true-up goals that were based on estimated results

for said preceding year

Gains and losses from sales of minority interest in subsidiary

Net incremental expense incurred by the Company as result of opening new warehouse

stores in excess of the number incorporated in the performance goals The amount of the adjustment

shall be equal to the average operating loss incurred by new warehouse stores opened by the Company
in the same fiscal year

Any expense gain or loss including but not limited to judgments interest on judgments
settlement amounts tax settlements attorneys fees and costs filing fees experts fees and damages
sustained as result of the imposition of injunctive relief as result of claims litigation lawsuit

settlement including collective actions or class action lawsuits or settlement of potential claims

In no event however shall the Committee make any adjustment which would cause Performance Award
to not qualify as Performance-Based Compensation

11 Miscellaneous

No Right To Employment or Other Status No person shall have
any claim or right to be granted an

Award and the grant of an Award shall not be construed as giving Participant the right to continued

employment or any other relationship with the Company The Company expressly reserves the right at any time

to dismiss or otherwise terminate its relationship with Participant free from any liability or claim under the

Plan except as expressly provided in the applicable Award

No Rights As Stockholder Subject to the provisions of the applicable Award no Participant or

Designated Beneficiary shall have any rights as stockholder with respect to any shares of Common Stock to be

distributed with respect to an Award until becoming the record holder of such shares Notwithstanding the

foregoing and Section 5j in the event the Company effects split of the Common Stock by means of stock

dividend and the exercise price of and the number of shares subject to an Option are adjusted as of the date of the

distribution of the dividend rather than as of the record date for such dividend then an optionee who exercises

an Option between the record date and the distribution date for such stock dividend shall be entitled to receive

on the distribution date the stock dividend with respect to the shares of Common Stock acquired upon such

Option exercise notwithstanding the fact that such shares were not outstanding as of the close of business on the

record date for such stock dividend

Effective Date and Term of Plan Effect on 1997 Plan The Plan shall become effective on the date the

Plan is approved by the Companys stockholders the Effective Date No Awards shall be granted under the

Plan after the completion of 10 years from the Effective Date but Awards previously granted may extend beyond
that date From and after the Effective Date no new awards shall be granted under the Companys 1997 Stock

Incentive Plan

Amendment of Plan The Board may amend suspend or terminate the Plan or any portion thereof at any
time provided that to the extent required by Section 162m no Award granted to Participant that is

intended to comply with Section 162m after the date of such amendment shall become exercisable realizable or

vested as applicable to such Award unless and until such amendment shall have been approved by the

Companys stockholders if required by Section 162m including the vote required under Section 162m
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no amendment that would require stockholder approval under the rules of the New York Stock Exchange

NYSE may be made effective unless and until such stockholder approval is obtained and if the NYSE

amends its corporate governance
rules so that such rules no longer require stockholder approval of material

revisions of equity-compensation plans then from and after the effective date of such amendment to the NYSE

rules no amendment of the Plan which materially increases the benefits accruing to Participants under the

Plan iimaterially increases the number of securities which may be issued under the Plan other than pursuant

to Section 4c 4d or 10e or iii materially expands the requirements as to eligibility for participation in the

Plan shall become effective unless stockholder approval is obtained In addition if at any time the approval of the

Companys stockholders is required as to any
other modification or amendment under Section 422 of the Code or

any successor provision with respect to Incentive Stock Options the Board may not effect such modification or

amendment without such approval Unless otherwise specified in the amendment any amendment to the Plan

adopted in accordance with this Section 11d shall apply to and be binding on the holders of all Awards

outstanding under the Plan at the time the amendment is adopted provided the Board determines that such

amendment taking into account any related action does not materially and adversely affect the rights of

1-.- D1
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Compliance With Code Section 409A No Award shall provide for deferral of eompensation that does not

eemply-with Except as provided in individual Award agreements initially or by amendment if and to the extent

any portion of any payment compensation or other benefit provided to Participant pursuant to the Plan in

connection with his or her employment termination constitutes nonqualified deferred compensation within

the meaning of Section 409A of the Code unless the Board at the time of grant specifically provides that the

Award is not intended to comply with Section 409A of the Cede The Company shall have no liability to

Participant or any other party if an Award that is intended to be exempt from or compliant with Seetion 409A

is-net- so exempt or compliant or for any action taken by the Board and ii the Participant is specified employee

as defined in Section 409Aa2Bi of the Code in each case as determined by the Company in accordance

with its procedures by which determinations the Participant through accepting the Award agrees that he or she

is bound such portion of the payment compensation or other benefit shall not be paid before the day that is six

months plus one day after the date of separation from service as determined under Section 409A of the Code

the New Payment Date except as Section 409A of the Code may then permit The aggregate of any payments

that otherwise would have been paid to the Participant during the period between the date of separation from

service and the New Payment Date shall be paid to the Participant in lump sum on such New Payment Date

and any remaining payments will be paid on their original schedule

The Company makes no representations or warranty and shall have no liability to the Participant or any

other person if any provisions of or payments compensation or other benefits under the Plan are determined to

constitute nonqualified deferred compensation subject to Section 409A of the Code but do not to satisfy the

conditions of that section

Governing Law The provisions of the Plan and all Awards made hereunder shall be governed by and

interpreted in accordance with the laws of the State of Delaware excluding choice-of-law principles of the law of

such state that would require the application of the laws of jurisdiction other than such state
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ANNEX

DEFINITION OF CHANGE OF CONTROL

For the purpose of this Plan Change of Control shall mean

The acquisition by an individual entity or group within the meaning of Section 3d3 or 14d2 of

the Securities Exchange Act of 1934 as amended the Exchange Acta Person of beneficial ownership

within the meaning of Rule 3d-3 promulgated under the Exchange Act of 20% or more of either the then-

outstanding shares of common stock of the Company the Outstanding Company Common Stock or ii the

combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the

election of directors the Outstanding Company Voting Securities provided however that for purposes of

this subsection the following acquisitions shall not constitute Change of Control any acquisition directly

from the Company ii any acquisition by the Company iiiany acquisition by any employee benefit plan or
related trust sponsored or maintained by the Company or any corporation controlled by the Company or

iv any acquisition by any corporation pursuant to transaction which satisfies the criteria set forth in clauses

ii and iiiof subsection of this definition or

Individuals who as of the date hereof constitute the Board the Incumbent Board cease for any

reason to constitute at least majority of the Board provided however that any individual becoming director

subsequently to the date hereof whose election or nomination for election by the Companys stockholders was

approved by vote of at least majority of the directors then comprising the Incumbent Board shall be

considered as though such individual were member of the Incumbent Board except that this proviso shall not

apply to any individual whose initial assumption of office as director occurs as result of an actual or

threatened election contest with respect to the election or removal of directors or other actual or threatened

solicitation of proxies or consents by or on behalf of Person other than the Board or

Consummation of reorganization merger or consolidation involving the Company or sale or other

disposition of all or substantially all of the assets of the Company Business Combination in each case

unless immediately following such Business Combination all or substantially all of the individuals and

entities who were the beneficial owners respectively of the Outstanding Company Common Stock and

Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own
directly or indirectly more than 60% of respectively the then-outstanding shares of common stock and the

combined voting power of the then-outstanding voting securities entitled to vote generally in the election of

directors of the corporation resulting from such Business Combination which as used in section of this

definition shall include without limitation corporation which as result of such transaction owns the Company
or all or substantially all of the Companys assets either directly or through one or more subsidiaries in

substantially the same proportions as their ownership immediately prior to such Business Combination of the

Outstanding Company Common Stock and Outstanding Company Voting Securities as the case may be ii no

Person excluding any corporation resulting from such Business Combination or any employee benefit plan or
related trust of the Company or such corporation resulting from such Business Combination beneficially owns
directly or indirectly 20% or more of respectively the then outstanding shares of common stock of the

corporation resulting from such Business Combination or the combined voting power of the then-outstanding

voting securities of such corporation and iiiat least half of the members of the board of directors of the

corporation resulting from such Business Combination were members of the Incumbent Board at the time of the

execution of the initial agreement or of the action of the Board providing for such Business Combination or

Approval by the stockholders of the Company of complete liquidation or dissolution of the Company
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Shareholder Information

Corporate Office

One Mercer Road

Natick MA 01760

508-651-7400

Transfer Agent and Registrar

BNY Mellon She reowner Services

P.O Box 358015

Pittsburgh PA 15252-8015

Web Site www.bnymehon.com/sbareownerservices

Annual Meeting

The 2010 Annual Meeting of Shareholders will be held at 1100 am Eastern Time on May 25 2010 at the Crowne Plaza

Hotel in Natick Massachusetts

Financial and Other Information

BJs Annual Report on Form 10-K for the fiscal
year

ended January 30 2010 is available via the Internet at www.bjs.com In

addition financial reports recent filings
with the Securities and Exchange Commission the SEC news releases and other

Company information are available at www.bjs.com

Inquiries

BJs Wholesale Club Investor Relations Department

Telephone 1508 651-6610

E-mail investorbjs.com

Forward Looking Statements

This Annual Report includes statements about managements future
expectations

and the Companys plans and prospects that are

forward-looking statements under the SECs Safe Harbor rules Statements including the words believes anticipates plans
and expects and similar expressions are intended to indicate forward-looking statements Actual results could differ materially

from these statements as result of arious factors discussed in BJs annual and quarterly filings with the SEC discussion of these

factors can be found in Item 1A Risk Factors of the Farm 10-K included in this Annual Report

Performance Graph

Set forth below is line graph comparing
the cumulative total stockholder return on the Companys common stock based on the

market
price

of the common stock with the cumulative total return of companies in the Standard Poors 500 Stack Index and the

Dow Jones Industry Group Index RTB-Retail Broadline from January 29 2005 lthe last trading day of fiscal 2004 to January 30

2010 the last trading day of fiscal 2009 The Dow Jones Industry Group Index RTB-Retail Broadline is comprised currently of 25

specialty retail companies including the Company The graph assumes that the value of the investment at January 29 2005 was

$100 and that all dividends were reinvested The values of investments in the companies in the Standard Poors 500 Stock Index

and the Dow Jones Industry Group Index RTB-Retail Broadline were measured as of the date nearest to the end of the indicated

period for which index data is readily available
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