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(609) 387-7800
(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:  None

Securities registered pursuant to Section 12(g) of the Act:  None

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

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

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.     Yes ¨    No  x
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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 registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  x

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

Large accelerated filer  ¨                                                      Accelerated filer  ¨

Non-Accelerated filer   x                                                      Smaller reporting company  ¨
(Do not check if a smaller
reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ¨    No  x

The aggregate market value of the registrants voting and non-voting common equity held by non-affiliates of the
registrant is zero.  The registrant is a privately held corporation.

As of August 29, 2008 the registrant has 1,000 shares of common stock outstanding (all of which are owned by
Burlington Coat Factory Holdings, Inc., registrant’s parent holding company) and are not publicly traded.

Documents Incorporated By Reference

None
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Item 1.  Business

Overview

Burlington Coat Factory Investments Holdings, Inc. (the Company or Holdings) is a nationally recognized retailer of
high-quality, branded apparel at every day low prices. We opened our first store in Burlington, New Jersey in 1972,
selling primarily coats and outerwear. Since then, and as of May 31, 2008, we have expanded our store base to 397
stores in 44 states and diversified our product categories by offering an extensive selection of in-season better and
moderate brands, fashion-focused merchandise, including: ladies sportswear, menswear, coats, family footwear, baby
furniture and accessories, as well as home décor and gifts. We employ a hybrid business model, offering the low
prices of off-price retailers as well as the branded merchandise, product breadth and product diversity traditionally
associated with department stores.  We were acquired on April 13, 2006 by affiliates of Bain Capital in a take-private
transaction. The total transaction value was $2.1 billion.

As used in this annual report, the terms “Company”, “we”, “us”, or “our” refers to Holdings and all its subsidiaries.  The
Company has no operations and its only asset is all of the stock of Burlington Coat Factory Warehouse Corporation
(BCFWC).  All discussions of business operations relate to BCFWC and its subsidiaries, its consolidated subsidiaries
and predecessors. Our fiscal year ends on the Saturday closest to May 31. Fiscal 2008 ended on May 31, 2008 and
was a 52 week year. Fiscal 2007 ended on June 2, 2007 and was a 52 week year.  Fiscal 2006 ended on June 3, 2006
and was a 53 week year.

The Stores

As of May 31, 2008, we operated 397 stores under the names: “Burlington Coat Factory Warehouse” (379 stores), “MJM
Designer Shoes” (fifteen stores), “Cohoes Fashions” (two stores), and “Super Baby Depot” (one store). Our store base is
geographically diversified with stores located in 44 states. We believe that our customers are attracted to our stores
principally by the availability of a large assortment of first-quality current brand-name merchandise at every day low
prices.

Burlington Coat Factory Warehouse stores (BCF) offer customers a complete line of value-priced apparel, including:
ladies sportswear, menswear, coats, family footwear, baby furniture and accessories as well as home décor and gifts.
BCF’s broad selection provides a wide range of apparel, accessories and furnishing for all ages. We purchase both
pre-season and in-season merchandise, allowing us to respond to changing market conditions and consumer fashion
preferences. Furthermore, we believe BCF’s substantial selection of staple, destination products such as coats, Baby
Depot products as well as men’s and boys’ suits attracts customers from beyond our local trade area. These products
drive incremental store-traffic and differentiate us from our competitors.   Over 98% of our net sales are derived from
the Burlington Coat Factory Warehouse stores.

We opened our first MJM Designer Shoes store in 2002. MJM Designer Shoe stores offer an extensive collection of
men’s, women’s and children’s moderate-to higher-priced designer and fashion shoes, sandals, boots and sneakers. MJM
Designer Shoes stores also carry accessories such as handbags, wallets, belts, socks, hosiery and novelty gifts. MJM
Designer Shoes stores provide a superior shoe shopping experience for the value conscious consumer by offering a
broad selection of quality goods at discounted prices in stores with a convenient self-service layout.

Cohoes Fashions offers a broad selection of designer label merchandise for men and women similar to that carried in
BCF stores.  In addition, the stores carry decorative gifts and home furnishings.  Cohoes Fashions, Inc. was acquired
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by us in 1989.

           Baby Depot departments can be found in most BCF stores.  Baby Depot offers customers "one stop shopping"
for infants and toddlers with everyday low prices on current, brand name merchandise. Customers can select from
leading manufacturers of infant and toddler apparel, furniture and accessories. Baby Depot offers customers the
convenience of special orders and a computerized baby gift registry.

Our stores are generally located in malls, strip shopping centers, regional power centers or are free standing and are
usually established near a major highway or thoroughfare, making them easily accessible by automobile.

Some stores contain departments licensed to unaffiliated parties for the sale of items such as lingerie, fragrances, and
jewelry. During Fiscal 2008, our rental income from all of our licensed departments aggregated less than 1% of our
total revenues.

Store Expansion

Since 1972 when our first store was opened in Burlington, New Jersey, we have expanded to 379 BCF stores, two
Cohoes Fashions stores, fifteen MJM Designer Shoes stores, and one stand-alone Super Baby Depot store.

We believe our real estate locations represent a competitive advantage.  Most of our stores are approximately 80,000
square feet, occupying significantly more selling square footage than most off-price or specialty store competitors.
Major landlords frequently seek us as a tenant because the appeal of our apparel merchandise profile attracts a desired

1
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customer base and because we can take on larger facilities than most of our competitors. In addition, we have built
long-standing relationships with major shopping center developers. As of May 31, 2008, we operated stores in 44
states, and we are exploring expansion opportunities both within our current market areas and in other regions.

We believe that our ability to find satisfactory locations for our stores is essential for the continued growth of our
business. The opening of stores generally is contingent upon a number of factors, including, but not limited to, the
availability of desirable locations with suitable structures and the negotiation of acceptable lease terms. There can be
no assurance, however, that we will be able to find suitable locations for new stores or that even if such locations are
found and acceptable lease terms are obtained, we will be able to open the number of new stores presently planned.

Real Estate Strategy

As of May 31, 2008, we owned the land and/or buildings for 41 of our 397 stores. Generally, however, our policy has
been to lease our stores, with average rents per square foot that are below the rents of our off-price competitors. Our
large average store size (generally twice that of our off-price competitors), ability to attract foot traffic and our
disciplined real estate strategy enable us to secure these lower rents. Most of our stores are located in malls, strip
shopping centers, regional power centers or are freestanding.

We have revised our lease model to provide for a ten year initial term with a number of five year options
thereafter.  Typically, our new lease strategy includes landlord allowances for leasehold improvements and tenant
fixtures.  We believe our new lease model makes us more competitive with other retailers for desirable locations.

We have a proven track record of new store expansion. Our store base has grown from thirteen stores in 1980 to 397
stores as of May 31, 2008.   Assuming that appropriate locations are identified, we believe that we will be able to
execute our growth strategy without significantly impacting our current stores.

Fiscal Year 2003 2004 2005 2006 2007 2008
Stores (Beginning of Period) 319 335 349 362 368 379
Stores Opened 22 24 16 12 19 20
Stores Closed (6) (10) (3) (6) (8) (2)

Stores (End of Period) 335 349 362 368* 379 397

* Inclusive of three stores that closed because of hurricane damage, which reopened in 2007.

Distribution

We have four distribution centers that occupy an aggregate of 1,790,000 square feet, each of which includes
processing and storage capacity.  Our distribution centers are currently located in Burlington, New Jersey, Edgewater
Park, New Jersey, Bristol, Pennsylvania, and San Bernardino, California.  Our newest distribution center, in San
Bernardino, opened in May 2006, and is fully operational.  The facility is 440,000 square feet and has allowed us to
increase our percentage of centrally received merchandise.  Prior to Fiscal 2007, we received approximately 50% of
merchandise through our distribution centers while drop-shipping 50% direct to our stores.  During Fiscal 2008, we
were able to transition our mix to approximately 82% of merchandise units through our distribution centers, reducing
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our direct to store drop-shipments to 18%.

Our distribution center network leverages automated sorting units to process and ship product to stores.  We believe
that the use of automated sorting units provides cost efficiencies, improves accuracy, and improves our overall turn of
product within our distribution network.

Location
Calendar Year

Operational
Size (sq.

feet) Leased or Owned
Burlington, NJ 1987 402,000 Owned
Bristol, PA 2001 300,000 Leased
Edgewater Park, NJ 2004 648,000 Owned
San Bernardino, CA 2006 440,000 Leased

2
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Customer Demographic

Our core customer is the 18–49 year-old woman. The core customer is educated, resides in mid- to large-sized
metropolitan areas and has an annual household income of $35,000 to $100,000. This customer shops for herself, her
family and her home. We appeal to value seeking and fashion conscious customers who are price-driven but enjoy the
style and fit of high-quality, branded merchandise. These core customers are drawn to us not only by our value
proposition, but also by our broad selection of styles, our brands and our highly appealing product selection for
families.

Customer Service

We are committed to providing our customers with an enjoyable shopping experience and strive to make continuous
efforts to improve customer service. In training our employees, our goal is to emphasize knowledgeable, friendly
customer service and a sense of professional pride. We train employees designated for specialized departments where
customers can benefit from more hands-on assistance, including men's suits and Baby Depot. Additionally, we offer
our customers special services to enhance the convenience of their shopping experience, such as professional tailors, a
baby gift registry, special orders and layaways.

Employees

As of May 31, 2008, we employed 26,580 people, including part-time and seasonal employees. Our staffing
requirements fluctuate during the year as a result of the seasonality of the apparel industry. We hire additional
employees and increase the hours of part-time employees during seasonal peak selling periods. As of May 31, 2008,
employees at two of our stores are subject to collective bargaining agreements.

Competition

The retail business is highly competitive. Competitors include off-price retailers, department stores, mass merchants
and specialty apparel stores. At various times throughout the year, traditional full-price department store chains and
specialty shops offer brand-name merchandise at substantial markdowns, which can result in prices approximating
those offered by us at our BCF stores.

Merchandise Vendors

We purchase merchandise from many suppliers, none of which accounted for more than 3% of our net purchases
during Fiscal 2008. We have no long-term purchase commitments or arrangements with any of our suppliers, and
believe that we are not dependent on any one supplier. We continue to have good working relationships with our
suppliers.

Seasonality

Our business, like that of most retailers, is subject to seasonal influences, with the major portion of sales and income
typically realized during the back-to-school and holiday seasons (September through January). Weather, however,
continues to be an important contributing factor to the sale of clothing in the Fall, Winter and Spring seasons.
Generally, our sales are higher if the weather is cold during the Fall and warm during the early Spring.
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Tradenames

We have tradename assets such as Burlington Coat Factory, Baby Depot, Luxury Linens and MJM Designs.  We
consider these tradenames and the accompanying name recognition to be valuable to our business. We believe that our
rights to these properties are adequately protected. Our rights in these tradenames endure for as long as they are used.

AVAILABLE INFORMATION

Our website address is www.burlingtoncoatfactory.com.  We will make available our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those reports free of charge
through our Internet website at www.burlingtoncoatfactory.com under the heading “Investor Relations” as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the Securities and Exchange
Commission (SEC).

Item 1A.  Risk Factors

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements that are based on current expectations, estimates, forecasts and
projections about us, the industry in which we operate and other matters, as well as management’s beliefs and
assumptions and other statements regarding matters that are not historical facts. These statements include, in
particular, statements about our plans, strategies and prospects. For example, when we use words such as “projects,”
“expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “should,” “would,” “could,” “will,” “opportunity,” “potential” or
“may,” variations of such words or other words that convey uncertainty of future events or outcomes, we are making
forward-looking statements within the

3
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meaning of Section 27A of the Securities Act of 1933 (Securities Act) and Section 21E of the Securities Exchange Act
of 1934 (Exchange Act). Our forward-looking statements are subject to risks and uncertainties. Actual events or
results may differ materially from the results anticipated in these forward-looking statements as a result of a variety of
factors. While it is impossible to identify all such factors, factors that could cause actual results to differ materially
from those estimated by us include: competition in the retail industry, seasonality of our business, adverse weather
conditions, changes in consumer preferences and consumer spending patterns, import risks, general economic
conditions in the United States and in states where we conduct our business, our ability to implement our strategy, our
substantial level of indebtedness and related debt-service obligations, restrictions imposed by covenants in our debt
agreements, availability of adequate financing, our dependence on vendors for our merchandise, domestic events
affecting the delivery of merchandise to our stores, existence of adverse litigation and risks, and each of the factors
discussed in this Item 1A, Risk Factors as well as risks discussed elsewhere in this report.

 Many of these factors are beyond our ability to predict or control. In addition, as a result of these and other factors,
our past financial performance should not be relied on as an indication of future performance. The cautionary
statements referred to in this section also should be considered in connection with any subsequent written or oral
forward-looking statements that may be issued by us or persons acting on our behalf. We undertake no obligation to
publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law. In light of these risks and uncertainties, the forward-looking events and
circumstances discussed in this report might not occur. Furthermore, we cannot guarantee future results, events, levels
of activity, performance or achievements.

 Set forth below are certain important risks and uncertainties that could adversely affect our results of operations or
financial condition and cause our actual results to differ materially from those expressed in forward-looking
statements made by us. Although we believe that we have identified and discussed below the key risk factors affecting
our business, there may be additional risks and uncertainties that are not presently known or that are not currently
believed to be significant that may adversely affect our performance or financial condition. More detailed information
regarding certain risk factors described below is contained in other sections of this report.

Risks Related to Our Business

Our growth strategy includes the addition of a significant number of new stores each year. We may not be able to
implement this strategy successfully, on a timely basis, or at all.
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