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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)
Annual report pursuant to section 13 or 15(d) of tle Securities Exchange Act of 193
For the fiscal year ended January 31, 2014

-OR-
O Transition report pursuant to section 13 or 15(d) 6the Securities Exchange Act of 193
For the transition period from to to

Commission File Number: 001-09769

Lands’ End, Inc.

(Exact name of registrant as specified in its chaefr)

Delaware 36-2512786
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation of Organization) Identification No.)
1 Land< End Lane
Dodgeville, Wisconsin 53595
(Address of Principal Executive Offices’ (Zip Code)

Issuer’s Telephone Number, Including Area Code: (68) 935-9341
Securities registered under Section 12(b) of the Ekange Act:
Title of each class Name of each exchange on which registere

Common stock, par value $0.01 per share The NASDAQ Capital Market

Securities registered under Section 12(g) of the EkRange Act:

None
(Title of Class)

Indicate by check mark if the Registrant is a vkelbwn seasoned issuer, as defined in Rule 405c06éturities Act.  YESO NO

Indicate by check mark if the Registrant is notuieed to file reports pursuant to Section 13 ord)®f the Exchange Act. YE$] NO

Indicate by check mark whether the Registrant éF)filed all reports required to be filed by Seweti or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the Registrant was requirddesuch reports), and (2) has been sutk
to such filing requirements for the past 90 day¥ES [ NO

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRule 405 of Regulation S-T (8§ 232.405 of thispthg) during the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files) YHS NO O

Indicate by check mark if disclosure of delinqulers pursuant to Item 405 of Regulation S-K i¢ contained herein and will not be
contained, to the best of the Registrant’s knowdediy definitive proxy or information statementsanporated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10-KI

Indicate by check mark whether the Registrantlisge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer” and “large accelerated filem"Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated file O Accelerated filel O

Non-accelerated file Smaller Reporting Compatr O
Indicate by check mark whether the Registrantskell company. YESO NO

On the last business day of the Registrant’s nexsintly completed second fiscal quarter the registvas a wholly owned subsidiary of Sears
Holdings Corporation (“Sears Holdings”), and onttthate none of the Registrant’'s common stock wiss thenon-affiliates.

As of March 25, 2014, the registrant had 31,956 &2dres of common stock, $0.01 par value, outstgndi
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

Certain statements made in this Annual Report omF®-K contain forward-looking statements. Forwhrdking statements are subject
to risks and uncertainties that may cause our biggalts, performance or achievements to be naledifferent from any future results,
performance or achievements expressed or impligtidse forward-looking statements. Forward-lookstegements include without limitation
information concerning our future financial perf@nte, business strategy, plans, goals and objsctive

Statements preceded or followed by, or that otheriviclude, the words “believes,” “expects,” “amgates,” “intends,” “project,”
“estimates,” “plans,” “forecast,” “is likely to” ahsimilar expressions or future or conditional \eshich as “will,” “may,” “would,” “should”
and “could” are generally forward-looking in natured not historical facts. Such statements aredbagen the current beliefs and expectation:
of our management and are subject to significaiisrand uncertainties. Actual results may diffetamally from those set forth in the forward-
looking statements.

The following factors, among others, could causeamtual results, performance, and achievemendgfer from those described in the
forward-looking statements: our ability to offer mieandise and services that customers want to psegtthanges in customer preference for
our branded merchandise; customers’ use of outatligiatform, including our e-commerce websites] eesponse to direct mail catalogs and
digital marketing; the success of our overall méngestrategies, including our maintenance of aisplzustomer list; our dependence on
information technology and a failure of informatitathnology systems, including with respect to@@sommerce operations, or an inability to
upgrade or adapt our systems; fluctuations ane@ses in the costs of raw materials; impairmeuofelationships with our vendors; our
failure to maintain the security of customer, enypl® or company information; our failure to compeffectively in the apparel industry; the
performance of our “store within a store” businegsdel; if Sears, Roebuck and Co. (“Sears Roebwsst3 or disposes of its retail stores or if
its retail business does not attract customer®es tot adequately promote the Lands’ End ShoPeants; legal, regulatory, economic and
political risks associated with international trad®l those markets in which we conduct businessancte our merchandise; our failure to
protect or preserve the image of our brands andndeitectual property rights; increases in posta@per and printing costs; failure by third
parties who provide us with services in connectidth certain aspects of our business to perfornr thtdigations; our failure to timely and
effectively obtain shipments of products from oendors and deliver merchandise to our customdianoge on promotions and markdowns to
encourage consumer purchases; our failure to efffili manage inventory levels; unseasonal or seveegher conditions; the seasonal nature
of our business; the adverse effect on our refutatiour independent vendors do not use ethicsinass practices or comply with applicable
laws and regulations; assessments for additiontd shxes; our exposure to periodic litigation atiter regulatory proceedings, including with
respect to product liability claims; incurrencecbfirges due to impairment of goodwill, other infafegassets and long-lived assets; our failure
to retain our executive management team and tacatjualified new personnel; the impact on ourhess of adverse worldwide economic anc
market conditions, including economic factors thegatively impact consumer spending on discretipitams; the inability of our past
performance generally, as reflected on our histbfinancial statements, to be indicative of ouufa performance; the impact of increased
costs due to a decrease in our purchasing powleniolg the separation and other losses of benafiseciated with being a subsidiary of Sear:
Holdings; the failure of Sears Holdings or its dlasies to perform under various transaction agrests that will be executed in connection
with the spin-off or our failure to have necesssygtems and services in place when certain ofrémsaction agreements expire; our
agreements related to the spin-off and our compuélationship with Sears Holdings were negotiatbde we were a subsidiary of Sears
Holdings and we may have received better terms finranaffiliated third party; potential indemnifin liabilities to Sears Holdings pursuant
to the separation and distribution agreement; madoility to engage in certain corporate transactiafter the spimff; the ability of our principz
shareholders to exert substantial influence oveowsdifficulty in operating as a separate enfityjowing the spin-off; our failure to achieve
some or all of the expected benefits of the spfpnaofd adverse effects of the spin-off on our bese potential liabilities under fraudulent
conveyance and transfer laws and legal capitaliremqents; uncertainty relating to the developmenat @ontinuation of an active trading
market
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for our common stock; declines in our stock price tb the eligibility of a number of our sharesommon stock for future sale; our inability
to pay dividends; and increases in our expensesdméhistrative burden in relation to becoming aljgucompany, in particular to bring us
into compliance with certain provisions of the Sarbés-Oxley Act of 2002.

The foregoing factors should not be understoodkhaestive and should be read in conjunction withdther cautionary statements,
including the “Risk Factors,” that are includedins Annual Report on Form 10-K and in our othéndjs with the SEC and our other public
announcements. While we believe that our forecsisassumptions are reasonable, we caution thetlaesults may differ materially. If one
or more of these or other risks or uncertaintietenigize, or if our underlying assumptions prowebdt incorrect, actual results may vary
materially from what we projected. Consequentlyuakevents and results may vary significantly friivose included in or contemplated or
implied by our forward-looking statements. The fardrlooking statements included in this Annual Répa Form 10-K are made only as of
the date of this Annual Report on Form 10-K, anduwdertake no obligation to publicly update or esviany forward-looking statement made
by us or on our behalf, whether as a result of id@rmation, future developments, subsequent eventgrcumstances or otherwise.

4
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PART |

ITEM 1. BUSINESS

Except as otherwise indicated or unless the cowtifverwise requires, references in this Annual Remo Form 10-K to “Lands’ End,”
“we,” “us,” “our,” “our company” and “the Companyefer to Lands’ End, Inc., a Delaware corporatamy its consolidated subsidiaries and
predecessors, and references in this Annual Repdform 10-K to “Sears Holdings” and “Sears Holdi@prporationtefer to Sears Holding
Corporation, a Delaware corporation, and its cadatéd subsidiaries (other than, for all periodkfeing the spin-off, Lands’ End).
References in this Annual Report on Form 10-K tadsd End’s historical assets, liabilities, produdissinesses or activities are generally
intended to refer to the historical assets, litib#i products, businesses or activities of thedsaBnd business as conducted by Sears Holding
and its subsidiaries prior to the spin-off. Refee=nin this Annual Report on Form 10-K to “ESL"eefo ESL Investments, Inc. and its
affiliated persons. References in this Annual ReporForm 10-K to the “separation” refer to theapion of the Lands’ End business from
the rest of the Sears Holdings businesses; refesdincahe “distribution” refer to the distributiof Lands’End common stock to Sears Holdil
stockholders; and references to the “spin-oéfer to the separation and the distribution. Usitke context otherwise requires, references &
Annual Report on Form 10-K to years refer to fisgedrs rather than calendar years. Lands’ Endislfigear consists of 52-53 weeks, ending
on the Friday preceding the Saturday closest taalgr81. Unless otherwise specified, operatingltesumd executive compensation data are
reported on a fiscal basis.

On March 14, 2014, the Sears Holdings board otthre approved the distribution of the issued amdtanding shares of Lands’ End
common stock on the basis of 0.300795 shares ald’dnd common stock for each share of Sears Hpédiommon stock held on March 24,
2014, the record date for the distribution (thectnel date”).

Following the spin-off, we will operate as a separaublicly traded company. The spin-off is subjeca number of conditions as
described in our previously filed Registration 8taént on Form 10, as amended. We expect to conthketpineff on April 4, 2014; howeve
we cannot assure you that the spin-off will be cletgal on the anticipated timeline, or at all, attthe terms of the spin-off will not change.

Lands’ End is a leading multi-channel retailer afgal clothing, accessories and footwear, as wdibane products. We offer products
through catalogs, online atww.landsend.conand affiliated specialty and international welsi@nd through retail locations, primarily at
Lands’ End Shops at Sears and standalone Landsirigtdstores. We are a classic American lifesbriend with a passion for quality,
legendary service and real value, and we seeklivedéimeless style for men, women, kids and thenk. Lands’ End was founded over 50
years ago in Chicago by Gary Comer and his partoessll sailboat hardware and equipment by cataMigjle our product focus has shift
significantly over the years, we have continueddbere to our founder’s motto as one of our guigirnigciples: “Take care of the customer,
take care of the employee and the rest will take oditself.”

In 2013, we generated revenue of approximately Billi6n. Our revenues are generated worldwide ufoan international, multi-
channel network in the United States, Canada, dikiagdom, Germany, France, Austria and Japan. figi@ork reinforces and supports s
across the multiple channels in which we do busines2013, sales outside the United States totgdpdoximately $273.5 million, or 17.5%
revenue.

We operate in two reportable segments, Direct (8ololigh e-commerce websites and direct-mail cgsalavhich in 2013 comprised
approximately 83% of our revenue, or $1.3 billiamd Retail (sold through stores, which in 2013 casel approximately 17% of our reven
or $258.9 million), and we offer merchandise tmaiudes men’s, women’s and kids' apparel, outenaearswimwear; specialty apparel;
accessories; footwear; and home products. Histbyicatalogs have been our primary source of s@eer time, we have expanded our Direc
sales through the Internet and created a Retaiergto bring the Lands’ End catalog to life. Oalsales represented approximately 80% of
our U.S. consumer revenue in 2013, up from appratetg 20% in 2002. In addition, Lands’ End Busin@s#fitters offers business casual
apparel and an extensive variety of
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promotional products that can be embroidered t@ecd a partner company’s image. Lastly, the LaBddg' School Uniform business provides
high-quality school uniforms and school-appropritehing designed to meet dress-code requirements.

Lands’ End was founded in Chicago by Gary Comer963. Lands’ End, Inc. was incorporated in Delawar£986 and in June 2002
was acquired by Sears Roebuck, a company thatisansholly owned subsidiary of Sears Holdings. Lsiriehd currently anticipates that
Sears Holdings will distribute all of the outstamglishares of Lands’ End common stock graratabasis to Sears Holdings stockholders ¢
March 24, 2014, with the distribution expected ¢owr on or about April 4, 2014. Following the spiffi; Lands’ End will be a publicly traded
company independent from Sears Holdings, and $tadings will not retain any Lands’ End common $&tothe address of our principal
executive offices is 1 Lands’ End Lane, Dodgevilésconsin 53595. Our telephone number is (608} ®®41 .

We believe that Lands’ End has a deeply rootedtioadof offering excellent quality, value and sieevalong with the Lands’ End
guarantee, and we seek to reflect that traditicalliof our merchandise. Any item associated with mame falls under our unconditional return
policy of Guaranteed. Perio8l. The Lands’ End guarantee reads: “If you're nois§iad with any item, simply return it to us at aye for an
exchange or refund of its purchase price.”

Our Strengths

Gary Comer founded Lands’ End on certain principiedoing business that are embodied in our proteiskeliver great quality,
exceptional value and uncompromising service tocostomers. These core principles of quality, valne service are the foundation of the
competitive advantages that we believe distingusfrom our competitors, including:

Large, loyal customer baséWe believe that a principal factor in our sucdesdate has been the development of our list aitierg and
prospective households, many of whom were identifig their responses to our advertising. We rolitinpdate and refine our customer list
prior to individual catalog and email mailings andnitor customer interest in our offerings as i&#d by criteria such as the timing and
frequency of purchases and the dollar amount oftgmes of products purchased. We believe our cusstdist has desirable demographic
characteristics for current performance and fugosvth and is welkuited to the range of products offered by us. \&lete our customer ba
consists primarily of affluent, college-educatedhfpssional and style-conscious women and men013 2the average annual household
income of our customers was approximately $103di@Dapproximately 44% of our customers were withen36-55 age group, according to
an analysis of our customer file prepared by oindtparty consumer information provider using itsgrietary demographic, behavioral,
lifestyle, financial and home attribute databases.

Innovative yet timeless productsWe seek to develop new, innovative products feramstomers by utilizing modern fabrics and quality
construction to create timeless, affordable stwligs consistently excellent fits. We also seek tesent our products in an engaging and
inspiring way. We believe that our typical customealue quality, seek good value for their money are looking to add classics to their
wardrobe while also placing an emphasis on beiggid@able. From a design and merchandising peligpeate seek to balance our product
offerings to provide the right combination of classtyles alongside modern touches that are camistith current trends. We believe that we
have had success adding relevant, timeless iteim®im product assortment, many of which have becoanstomer favorites. We devote
significant time and resources to quality assuramzeproduct compliance. Our in-house team manafpsoduct specifications and seeks to
ensure brand integrity by providing our customeith the consistent, high-quality merchandise foroH.ands’ End is known. We are a
vertically integrated retailer that manages allea$p of our design, marketing and distribution aude, which provides us with maximum
control over the promotion and sale of our products

Excellent customer serviceWe are firmly committed to building on Lands’ Eedégacy of strong customer service. We believewaa
have a strong track record of improving the custoseevice experience through innovation. We belitneg we were the first apparel retailer to
offer shoppers a toll-free number and the
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first apparel retailer to have an e-commesoabled website, which we launched in 1995. Wesbelthat we have been at the forefront of v
online innovations in our industry, such as onkihat and personalization features. Today, Landd’'iEfiocused on making the shopping
experience as easy and personalized as possipedtess of whether our customers shop online hoye or in one of our Land&nd Shops i
Sears. Our operations, including prompt order lfaiént, responsiveness to our customers’ request®ar unconditional return policy of
Guaranteed. Perio8., have contributed to our awawdnning customer service, which we believe is oheuw core strengths and a key poin
differentiation from our competitors. Lands’ Encbisen recognized in the industry for outstandingtomer service; for example, beginning in
2006, the National Retail Federation recognizeddsa&nd as one of the top retailers for customerice for the six consecutive years in
which the ranking was published.

Digital transformation. As one of the first apparel retailers to estabdintonline e-commerce presence, we believe thdiawve a strong
track record as a leader of digital innovationha apparel industry. One of our strategic goals ptimize the digital shopping experience for
our customers and develop new ways to engage carsuhrough our e-commerce platforms. To this eredhave launched our Paper to
Digital initiative, which is dedicated to delivegrihe catalog experience through digital channdilghlights of our Paper to Digital initiative
include:

* Responsive desi(, a cross-platform experience that allows our austs to shopvww.landsend.conacross a variety of devices,
including laptops and tablets. Responsive desigsrfart phones is currently scheduled to laun&oit4.

* An enhanced site merchandising and search capiasilibol, which seeks to provide a more thoughtful and petisle shopping
experience viavww.landsend.comallowing us to better engage with our customgrproviding seamless navigation to find
merchandise by product attributes, as well as fipesizes. We continue to improve this tool aneéid to enhance our “fit
solution?” to deliver the optimal shopping experien

« Ouftfitting, the expansion of outfitting options for our custrs. Select merchandise categories are accompan@dompilation o
“favorite looks” or “one item three ways” to showracustomers how different pieces can be incorpdratto a wardrobe. These
looks are featured on our website and in our emAdslitionally, customers receive product recomnatiwhs on our website and
via email based on past purchase and browsingrii:

» Digital catalogs, which allow prospective and existing customergiéov and download digital versions of our printatags via
desktop and tablet. Our catalogs can be viewadhat.landsend.comAdditionally, our catalogs are featured on varithied-party
digital catalog sites through our affiliate progre

e Social media the opportunity to engage with our customersamia$ sharing platforms. With over one million Fhoek “fans,” the
Lands’ End Facebook page is a place for our famedeive exclusive fan-only offers, behind-the-sseimformation and a first look
at our newest styles. Lands’ End customers areeglgaged via Shop Your Way, a social shopping andarking platform that
allows members to receive personalized couponficimate in sweepstakes, build custom catalogsstiage with friends

» Apostrophe, Lands’ End’s digital customer publication, wasrahed in fall 2013. Published quarterly amww.landsend.com
Apostrophefeatures fashion and lifestyle articles and hiditéghe people behind our brand via employee m®fiDur goal is to
use Apostropheto promote our products and attract new custonoeosit brand

Worldwide distribution infrastructure and opportutty for continued geographic penetration and expaosi We have been operating
our business internationally since the mid-1980s.d0rently conduct business in seven countriesshiglour products to approximately 157
countries around the world. We believe
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that we have established extensive direct salssijliition and customer service capabilities witln im-country offices in the United Kingdom
(established 1993), Japan (established 1994) anud®y (established 1996). In addition to our operatin the United Kingdom, Japan and
Germany, we also have catalog and e-commerce clsann&ustria, France and Canada.

In September 2013, Lands’ End launched a globa&nsidn of our core e-commerce platform, allowintgiinational customers to view
pricing and place orders in 60 local currenciesvatw.landsend.com

We believe that continued penetration in our exgstharkets and our intended international expansitrdrive growth in our business
worldwide. We are focused on creating a digitabpree for Lands’ End in new markets while alsoraging third-party retailer relationships
worldwide.

Retail partnership with Sears HoldingsBeginning in fall 2002, Sears Roebuck rolled oahds’ End apparel and footwear in its stores.
In 2005, Lands’ End developed and opened thelfastls’ End Shop at Sears. Today, there are Lanu$'Shops at Sears located in select
Sears full-line stores (“Sears stores”) acrosdthiged States. Each Lands’ End Shop at Sears fsatur assortment of products optimized for
its location, with most stores offering a variefyneen’s, women'’s and kids’ apparel and accessop@sonalized service, enhanced visual
displays and a shopping lounge where customerseaanth all of our Lands’ End offerings via the int and our catalog. Our customers
receive free shipping on any orders placed froradtstores. Through this integration of our retad digital presences, we seek to deliver a
world-class, multi-channel shopping experience0@3, the Lands’ End Shops at Sears accountedbfordf our total revenues.

Partnership with Shop Your WayAs a Shop Your Way business partner, we are alleverage Shop Your Way, an innovative social
shopping and networking platform, to strengthenrelationships with our customers that are Shopr¥gay members. Currently,
approximately 80% of all retail purchases at Lariet®i Shops at Sears are made by Shop Your Way meniMembers can earn reward po
when they purchase program-eligible merchandismutiir both our Direct and Retail segments. Membansatso redeem points as a form of
payment for merchandise sold through both our Daed Retail segments. Members can engage witi tiseoShop Your Way social
shopping platform atvww.shopyourway.conor via the Shop Your Way mobile app. Through giatform, members gain access to
personalized coupons, participate in sweepstakgis, dustom catalogs and share with friends.

Experienced management teanWe believe our current management team will cargtito manage Lands’ End following the spin-off.
Our executive management team, which is compos#tedhdividuals named under “Executive Officellssls an average of nearly 25 years of
experience in the retail, direct-to-consumer amsomer product industries in the United Statesadmdad. Our management team is well
positioned to pursue our objective of increasingfifability and stimulating growth. See “Executi@dficers.”

Sustainable practicesWe have made sustainability a key initiative in business. We have worked towards conserving resstor
over 50 years and are committed to finding suskdéénapproaches to doing business. We establiskedparate-wide GoGreen Committee in
2009 that focuses on sustainable initiatives. SeEfivironmental Matters” below.

* Lands’ End utilizes paper from sustainably ngethforests. Our catalog covers contain 10% possumer waste. The remainde
our catalog paper contains 100% chain-of-custodiffiesl fiber. This paper is third-party certifiedrough programs such as the
Programme for the Endorsement of Forest Certificatine Sustainable Forestry Initiative and theeBbStewardship Counc

* In 2013, we reused or recycled approximately 90%axdte generated at our corporate headqua

» Lands’ End has formed a strategic partnerstiip thie National Forest Foundation and funded thatmng of trees in the national
forests in northern Wisconsin and Michi’'s Upper Peninsul:

8
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Our Strategies
We continue to develop Lands’ End into a more dltifestyle brand through five avenues of growth:

Continue our digital transformation.Our continued digital transformation is intende@bow us to accelerate our acquisition of new
customers by improving our ability to communicaigitdlly with prospective customers while reducimgerating expenses related to paper,
printing and postage. Approximately 80% of our LD8ect business is already conducted online amdjoal is to continue this transition by
emphasizing the benefits of our online experience.

Increase our product offeringsWe plan to improve and expand several product lihaswe believe are currently under-represented in
our product mix. We intend to expand these categaf our business by developing a larger and mlioe¥se selection of footwear, handbags,
small leather goods and fashion accessories sthibse product lines represent a larger percemtager total consumer business.

Expand our international businessOutside the United States, we currently operatédasimess in Canada, Northern and Central Euro
and Japan. We plan to increase our sales in ostimxiinternational markets and develop a presenother areas of Europe (such as
Switzerland, Russia and Scandinavia) and Asiai(péarly China).

Optimize and develop our retail busines#/e intend to focus on increasing sales produgtivitour existing Lands’ End Shops at Sears
in the United States and to explore additionalirefgortunities.

Grow Lands’ End Business Oultfitters and School Uoifns. Over the last 20 years, Lands’ End Business Qertfithas grown to
become a trusted brand partner for companies sfzib by offering quality apparel, uniforms anldted business gift and promotional
products. With an expansive, state-of-the-art eidlery operation, we service tens of thousandsiehntd, including major airlines, financial
institutions and the hospitality industry, offeringanded tailored and business casual apparefffoe avear, trade shows, company events anc
more.

In addition to apparel, Lands’ End Business Ougtfittoffers an extensive variety of business gift gromotional products to enhance a
partner company’s image and message. The LandsBHaihess Outfitters model enables us to introdjadity Lands’ End products to new
audiences and acquire new customers through bgsthesnels ranging from single entrepreneurs tolmeesrof the Fortune 500.

As part of Lands’ End Business Outfitters, our Ssthdniform business provides high-quality schooifarms and school-appropriate
clothing designed to meet dress-code requiremastmore schools adopt uniform and dress-code peslieve seek to grow the Lands’ End
School Uniform business by developing new relatigps with schools in the United States and Candubewvalso seeking additional
international opportunities.

Reportable Segments

Information regarding segment performance is inetuth “Item 7. Management’s Discussion and Analg$iBinancial Condition and
Results of Operations,” in this Annual Report omrd.0-K. Additionally, selected financial data four segments is presented in Note 12—
Segment Reporting, to our combined financial statesh

Lands’ End Direct

Our Direct business sells our products throughtb@:. and international e-commerce websites andivéet mail catalogs. While we
market our products through catalogs and email conications, our customers can choose from sevedatring methods—Internet, phone,
mail, or in-store computer kiosks. We are rated as
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one of the top seven digital apparel retailershgyNPD Group, a market research and advisory fitm.Lands’ End Facebook page has
garnered more than one million likes from our costos. We strive to create a one-on-one relationsftlpeach customer; in many instances,
we tailor our interactions with our customers bgdiag them catalogs or emails that we think arevaht to them based on their past order
history or other information. We also offer custamspecialty services such as monogramming, emdmp&hd hemming pants to length.
Moreover, with the exception of orders requiringaplty services, we promptly fill each customen'der, usually shipping it out the next
business day. We also operate three call centéisf @odgeville, Reedsburg and Stevens Point, Wisto Our customer care representatives
are available 24 hours a day, seven days a weeR@hdays a year. We believe that our well-traine&,.-based call center representatives ar
a significant competitive advantage because theyals to provide real-time individualized attemtito our customers across more than six
million telephonic interactions each year.

Apparel and home sales constituted substantidllyf #he net sales of our Direct business duriny®2@ur apparel sales include men’s,
women’s and kids’ apparel, footwear and accessoriesoffer a diverse portfolio of styles and fitsvad at making our products accessible to
all potential customers. For example, we offerlaringe of fits—from Petites to Plus for womeninsto Husky for kids and Big and Tall for
men—on many of our products, all of which are desejto offer fit and fabric options consistent wiltle quality and value of the Lands’ End
brand. Similarly, while our classic styles remairthee core of our brand, we have also launched éimels’ End Canvas collection, which
focuses on updating the Lands’ End heritage piegtstailored fits, innovative designs and premitabrics throughout the line. Through our
Lands’ End Business Oultfitters and School Unifoumsibesses, we offer tailored and business caspalealpor office wear, trade shows and
company events and uniforms and school-appropelateing designed to meet dress-code requirements.

Lands’ End Retail

Our Retail business sells products and servicesijir standalone Lands’ End Inlet stores and deztidsands’End Shops at Sears acr:
the United States. Each Lands’ End Shop at Seatsrés Lands’ End products, personalized servitearced visuals and a shopping lounge
where customers can search all of our offeringghaanternet and our catalog. Our Lands’ End Slaif&ears offer a selection of products for
men, women and kids and select stores offer foatamd products for the home.

Suppliers
Product Vendors

Our apparel and non-apparel products are produobalty by independent manufacturers who are seteehonitored and coordinated
by the Lands’ End Global Sourcing team based indewdle, Wisconsin and by Sears Holdings’ Globali®ing office in Asia. Our products
are manufactured in approximately 35 countriessaribtantially all are imported from Asia, South&Aand South America. Our top 10
vendors account for a significant portion of ouramandise purchases. In 2013, we worked with apprately 100 vendors that manufactured
substantially all of our product receipts. We gefigrdo not enter into long-term merchandise sumglgtracts. We continue to take advantage
of opportunities to more efficiently source our guots worldwide consistent with our high standarftiguality and value.

Non-Product Suppliers

Lands’ End’s procurement staff develops multi-ystaategies, leads negotiations, and then assiflisiwplementation of strategic
supplier alliances with a focus on best practicesianovative supply chain solutions. We contraithwhird parties for various services,
including product shipping, package delivery, aagadlelivery, ocean freight, paper, printing, retadlistics and support services, operations
employee services and benefits. It is anticipdtedl ¢ertain services following the spin-off will peovided by Sears Holdings on a transitional
basis as described herein.
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Sales, Marketing and Distribution Capabilities
Customers

Large, loyal customer bas&Ve believe that a principal factor in our sucdesdate has been the development of our list cftieng and
prospective households, many of whom were identifig their responses to our advertising. We rolitinpdate and refine our customer list
prior to individual catalog and email mailings andnitor customer interest in our offerings as m&#é by criteria such as the timing and
frequency of purchases and the dollar amount oftgmes of products purchased. We believe our cusstdist has desirable demographic
characteristics for current performance and fugosvth and is welkuited to the range of products offered by us. \&lete our customer ba
consists primarily of affluent, college-educatedfpssional and style-conscious women and men013 2the average annual household
income of our customers was approximately $103d@iDapproximately 44% of our customers were withe36—55 age group, according to
an analysis of our customer file prepared by oindtparty consumer information provider using itsgrietary demographic, behavioral,
lifestyle, financial and home attribute databases.

Customer Acquisition and Retention

We acquire customers through a number of diffesentces: catalog mailings to outside list rentalssb exchanges, paid search and
other forms of traditional and digital advertisirgmail marketing, viavww.landsend.comand through the Shop Your Way program and our
retail stores. Once identified, we communicate \pithspective customers via printed catalogs, indamd outbound phone calls, and via
digital communications, including atww.landsend.comby email, via search engine marketing, throudttiate partnerships, comparison
shopping engines and marketplaces, digital catakmysal media and display advertising.

Distribution

We own and operate three distribution centers inddfisin to support our U.S. Direct and Retail besses and a portion of our
international business. Our Dodgeville facilityajsproximately 1.15 million square feet and is &$ekvice distribution center, including
hemming and monogramming departments. Our Reedéteatjon is approximately 500,000 square feet@ifets all order fulfillment
services except hemming. Our Stevens Point digtobuwenter is approximately 215,000 square fedt@imarily focuses on supporting
Lands’ End Business Outfitters with embroidery ggs. Customer orders are shipped via UPS or tBe Rbstal Service.

We own and operate a distribution center in thadéghKingdom based in Oakham, a rural communitytedtapproximately two hours
north of London by road. Order fulfillment and sjadty services for our European businesses ar@peaed at this facility, which originally
opened in 1998 and totals approximately 175,00@usgieet. We also lease a 60,000 square footlulisivn center in Fujieda, Japan.

Information Technology

Our information technology systems provide compnshe support for the design, merchandising, impgrtmarketing, distribution,
sales, order processing and fulfillment of our Lsiri€hd products. We believe our merchandising amahtial systems, coupled with our e-
commerce platforms and point-of-sale systems, altoveffective merchandise planning and sales attiog.

We have a dedicated information technology teamptavides strategic direction, application devetgmt, infrastructure services and
systems support for the functions and processesrdbusiness. The information technology team eat$rwith third-party consulting firms to
provide costeffective staff augmentation services and partnélts leading hardware and software technology fitmprovide the infrastructu
necessary to run and operate our systems. Ousoftireare applications are comprised of a
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combination of internally developed and packagédltparty systems. The e-commerce solutions powewmvw.landsend.comthe Lands’
End Business Outfitters websites, and our inteonatiLands’ End websites are operated out of our iokernal data centers as well as througt
hosting relationships with third parties.

We are in the process of implementing new infororatechnology systems as part of a multi-year pdaaxpand and upgrade our
information technology platforms and infrastructure2012 and 2013, we introduced new order capguand fulfillment systems for Lands’
End Business Outfitters, new human resources aymblpaolutions, and new digital capabilities indlng search, navigation and mobile device
optimization. In 2014, we are continuing these ffdy implementing a new e-commerce platform fandls’ End Business Oulffitters, an
integrated global platform to support business d@ginownd additional digital capabilities includingre personalized e-mail, online, mobile and
social interactions for our customers.

Sources and Availability of Raw Materials

We purchase, in the ordinary course of businessnraterials and supplies essential to our operstimm numerous suppliers around
world, including in the United States. There hagerbno recent significant availability problemsopply shortages.

Orders

Orders are generally filled on a current basis, @dér backlog is not material to our business.

Facilities and Store Locations

We own or lease domestic properties and internatiofiices, customer sales/service centers, digioh centers and retail stores. Mos
our stores are located inside of existing Seargstdn such cases, we expect to enter into a masgblease with Sears Roebuck for the po
of the space in which our store will operate angl qgat directly to Sears Roebuck or one of itsiatis on the terms negotiated in connection
with the spineff. We believe that our existing facilities arellvaaintained and are sufficient to meet our curregeds. We review all leases
to expire in the short term to determine the appad action to take with respect to them, inclgdmoving or closing stores, entering into new
leases or purchasing property.

Domestic Headquarters, Customer Service and Disttibn Properties

The headquarters for our business is located @pproximately 200 acre campus in Dodgeville, WistionThe Dodgeville campus
includes approximately 1.7 million square feet oilding space between eight different buildings #r@ all owned by Lands’ End. The
primary functions of these buildings are custonaées'service, distribution center and corporatelearters. We also own customer
sales/service and distribution centers in ReedsandgStevens Point, Wisconsin.

International Office, Customer Service and Distrition Properties

We own offices and a distribution center in Oakh&mgland that supports our European business. @estsales and services for
northern Europe are supported out of the Oakhaititfaand we lease two buildings in Mettlach, Germy for customer sales/service center
supporting our central European business. We abssel office space in Shinyokohama, Japan for ameastsales/service center as well as
general administrative offices, and a distributb@mter in Fujieda, Japan.

Lands’ End Retail Properties

As of January 31, 2014, our retail properties cstesli of 274 Land€end Shops at Sears, which averaged approximatedp square fee
and 16 Lands’ End Inlet stores, which averaged@apprately 7,800 square
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feet. With respect to our Lands’ End Shops at Séaltswing the spin-off, we expect to lease therpises of such stores from Sears Roebuck
With respect to our Land€&€nd Inlet stores, as of January 31, 2014, 15 vesredd and one was owned, with 13 located in theetSitates, tw

in the United Kingdom and one in Germany. For adpton of the master lease and sublease agreesma&néxpect to enter into with Sears
Roebuck, see “Item 13. Certain Relationships ardtBe& Transactions, and Director Independence—Xgezements.”

Environmental Matters

Environment.We have implemented a multi-year initiative toueel paper consumption by sending smaller catatobstter-defined
customer segments based on those customers’ preésteThese efforts have significantly reducedowerall U.S. catalog paper consumption
and we continue to seek to improve our use of telclyy to achieve even greater gains in this area.

In 2009, we collaborated with Sears Holdings toaipand release a revised Sustainable Paper Proentr@olicy. The Sustainable Pa
Procurement Policy is a commitment to phase oefr filom unwanted sources, and procure paper softaedcredibly certified forest sources
with verified chain-of-custody and/or recycled sms with a preference for post-consumer recyclad. jolicy also outlines supplier
requirements and a preferred sustainable suppligram.

Additionally, we believe that we also demonstraterkatplace leadership by participating in indugttycational workshops and
initiatives. We select recycled paper for use in@atalog materials based on ecological valuedjtguavailability and cost. Our catalog covt
contain 10% post-consumer waste. The remaindenofatalog paper contains 100% chain-of-custodtifimet fiber. This paper is third-party
certified through programs such as the Programm#h&Endorsement of Forest Certification, the &unsible Forestry Initiative and the Forest
Stewardship Council. In 2013, we reused or recyalggioximately 90% of waste generated at our catpdreadquarters. Moreover, we are
improving how products are shipped to customersyBen 2003 and 2013, use of corrugated cardboaicgang was reduced by 25% year
over year. In addition, the corrugated cardboardigeenow contains 60% recycled fiber.

Reduction, Recycling and Waste Managemgvi. have a focus on raising awareness and educstgiates on reducing our internal
use of consumables and natural resources. In adgitie have a broad range of recycling and wasteagement initiatives at our corporate
office to address our use of paper products, aluminans, glass and plastic as well as maintengre@iions, disposal of non-recyclables and
water management. We consistently monitor our &ffioreach of these areas and constantly looknfprovements.

Purchasing recycled products is a significant comep of the larger recycling picture. We continoertaintain an assertive program to
buy non-catalog paper products made from recyclegrnals. Other materials purchased with recyctadent include recharged laser printer
cartridges, file folders, paper towels, toilet pgpeash cans, pencils, letter holder trays an@vbrmanila envelopes. Lands’ End has formed a
strategic partnership with the National Forest Ffation and funded the planting of trees in theamati forests in northern Wisconsin and
Michigan’s Upper Peninsula.

Vendors. We prioritize the selection of partners who fallethical employment practices, comply with alldegequirements, agree to «
global compliance requirements and who we beliegetrour product quality standards. Our businesn@ar are required to provide full acc
to their facilities and to relevant records relgtto their employment practices, such as but nutéid to child labor, wages and benefits, forcec
labor, discrimination, freedom of association, wild inducements, safe and healthy working condiiand other business practices so the
may monitor their compliance with ethical and leggjuirements relating to the conduct of their bess.

Competition

We operate primarily in the apparel industry. Tppaxel industry is highly competitive. We compeithva diverse group of direct-to-
consumer companies and retailers, including natidepartment store chains, men’s
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and women'’s specialty apparel chains, outdoor afigatores, apparel catalog businesses, sportswadeters and online apparel businesses
that sell similar lines of merchandise. We competecipally on the basis of merchandise value (itypaind price), our established customel
and customer service, including reliable orderilfaient, our unconditional guarantee and serviagesiaformation provided at our usgfendly
websites.

Seasonality

We experience seasonal fluctuations in our nessald operating results and historically have zedlia significant portion of our net
sales and earnings for the year during our fousttef quarter. We generated 33.9%, 34.4% and 38f38ar net sales in the fourth fiscal
quarter of 2013, 2012 and 2011, respectively. Tlowger than expected fourth quarter net sales cbale an adverse impact on our annual
operating results.

Working capital requirements typically increaseidgrthe second and third quarters of the fiscat ysanventory builds to support peak
shipping/selling periods and, accordingly, typigalecrease during the fourth quarter of the figealr as inventory is shipped/sold. Cash
provided by operating activities is typically highe the fourth quarter of the fiscal year dueaduced working capital requirements during
period.

Intellectual Property

Lands’ End owns or has rights to use certain tradks) service marks and trade names that are @egfisbr exist under common law in
the United States and other jurisdictions. The Isafhd® trade name and trademark is used both in the t&tates and internationally, and
is material to our business. Trademarks that apitant in identifying and distinguishing our pretkiand services are Lands’ End Carfvas
Guaranteed. Perio@., Square Rigge?, Squall®, Super-T™ | Drifter TM and Beach Livin@, all of which are owned by us, as well as the
licensed marks Polart& and Supim& . Other recognized trademarks owned by Lands’ Bollide SwimMate$M , Starfish™ |, [ron Knees
®  Willis & Geiger® and ThermaCheck. Lands’ End’s rights to some of these trademarig be limited to select markets.

Employees

We employ approximately 6,400 employees througboubperations: approximately 5,300 employeesénthited States and
approximately 1,100 employees outside the UnitedieSt With the seasonal nature of the retail inglusver 3,000 flexible part-time
employees join us each year to support our vargagak seasons, including the fourth quarter holgteypping season. The non-peak workforc:
is comprised of approximately 14% salaried exemmpleyees, 36% regular hourly employees and 50%-saard flexible part-time
employees.

Pledged Assets

As of the date of this Annual Report on Form 108¢€ars Holdings’ domestic credit facility and serdecured notes are (1) secured, in
part, by a first lien on certain of Lands’ Esdissets consisting primarily of the inventory aratlit card receivables directly or indirectly ow
by Lands’ End and one of its subsidiaries; andy(ranteed by Lands’ End and such subsidiary. $ketdalances were $298.3 million and
$297.5 million as of January 31, 2014 and FebrdaB013, respectively. We expect that this lien trede guarantee obligations will be
released prior to the completion of the spin-off.

History and Relationship with Sears Holdings

We were founded in 1963, incorporated in Delawargd86 and our common stock was listed on the Nevk Btock Exchange from
1986 to 2002. On June 17, 2002, we became a wbwthed subsidiary of Sears Roebuck. Prior to the-effi we operated as a business unit
of Sears Holdings. Following the spin-off, (1) we
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will be a publicly traded company independent fri8ears Holdings, (2) Sears Holdings will not retairy ownership interest in us and (3) we
expect that ESL, which beneficially owns approxietatt8.4% of Sears Holdings common stock as ofitite hereof, will beneficially own
approximately 48.4% of our outstanding common stock

In connection with the spin-off, we have enteretd ior will enter into various agreements with Sedotdings or its subsidiaries which,
among other things, govern the principal transasti@lating to the spin-off and certain aspectsusfrelationship with Sears Holdings
following the spin-off and establish terms undeichtsubsidiaries of Sears Holdings will providewith services following the spioff. These
agreements were made or will be made in the confextparent-subsidiary relationship and were dirlvéi negotiated in the overall context of
our spin-off from Sears Holdings. Accordingly, tieems of these agreements may be more or lessafaleathan those we could have
negotiated with unaffiliated third parties. Seesfit 13. Certain Relationships and Related Transastend Director Independence—Our
Relationship with Sears Holdings Following the SQiff.”

Corporate Information

Our principal executive offices are located at hdsi End Lane, Dodgeville, Wisconsin 53595. Ouepblone number is (608) 935-9341.

Available Information, Internet Address and Internet Access to Current and Periodic Reports

Our website address is www.landsend.cdnformation contained on our website is not ipmyated by reference unless specifically
stated herein. We file our Annual Report on ForrKl@uarterly Reports on Form 10-Q, and Currentd®espon Form 8-K, and all
amendments to those reports electronically withSBEE, and they are available on the SEC’s wel(\sitav.sec.gov). In addition, all reports
filed by Lands’ End with the SEC may be read angiet at the SEC’s Public Reference Room locatd®@tF Street, N.E., Room 1580,
Washington, D.C. 20549. Information on the operatibthe Public Reference Room may be obtainedaliing the SEC at 1-800-SEC-0330.

Executive Officers

The following table sets forth information regamglindividuals who are expected to serve as ourwgirerofficers, including their
positions after the spin-off. All of the individigabelow are currently officers and employees ofdsaknd.

Name Age Positior

Edgar O. Huber 52  President and Chief Executive Offic

Michael P. Roser 50 Executive Vice President, Chief Operating Officdnig Financial Officer and Treasur
Michele Donnan Martii 50 Executive Vice President, Chief Merchandising amipn Officer

Karl A. Dahlen 52  Senior Vice President, General Counsel and Corp@atretar

Kelly Ritchie 50 Senior Vice President, Employee and Customer Ses

Edgar O. Huberwas named President and Chief Executive Officdranfds’ End in August 2011, when he also joinedimard of
directors. From February 2011 to July 2011, heestas Executive Vice President, International afClaiborne, Inc., a designer and markete
of apparel and accessories. From September 2008 amtiary 2011, he served as President and ClRifuive Officer of Juicy Couture, a
subsidiary of Liz Claiborne, Inc. that offers wormremd children’s apparel and accessories. Prioefae®nber 2008, Mr. Huber served for 15
years in a number of increasingly senior roles’ Oreal S.A., a manufacturer of cosmetics, perfunmesralated products. Mr. Huber started
career as Brand Manager at Mars, Inc. and bringmeive knowledge of international brands, merclhaudi retail leadership and familiarity
with all aspects of our business.

Michael P. Roseravas named Executive Vice President, Chief Opagdiifficer/Chief Financial Officer and Treasurer.@nds’ End in
July 2012. From April 2010 to July 2012, he serasdExecutive Vice President,
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International Franchising for Claire’s, Inc., a sipdty retailer of jewelry and accessories for ygenwomen. From July 2009 to April 2010, he
served as Executive Vice President—Phat FashioKglbkood Company, a designer and marketer of agp&rom March 2006 to September
2008, Mr. Rosera served as Senior Vice Presidentariee and Operations of Abercrombie & Fitch Cepecialty retailer of apparel and
accessories.

Michele Donnan Martinwas named Executive Vice President, Chief Merclsamgl and Design Officer of Lands’ End in September
2013. From 2012 to 2013, she served as SeniorRfiesident and General Merchandise Manager of CadavZaeek Inc., a designer and
marketer of women’s apparel. From 2008 to 2011 seineed as Brand President, Retail & Direct of &slinc., a multiehannel retail compar
primarily marketing to teenage girls. From 2002887, Ms. Donnan Martin served as Chief Designd@ffiwomen’s, Martin & OSA for
American Eagle Ouftfitters, a clothing and accessametailer.

Karl A. Dahlen joined Lands’ End in 1998 as Assistant GeneralrSeliand has served as our General Counsel andi@tefsecretary
since 2002. He was promoted to Senior Vice Presitlem Vice President in January 2014. He serve8arsor Legal Officer and Assistant
Secretary from 1999 to 2002.

Kelly Ritchie joined Lands’ End in 1985 and has served as S&fidar President, Employee and Customer Serviceg 9003. She has
served as Senior Vice President, Employee Sergioes 1999 and assumed responsibility for ouritigion centers in 2005. She served as
Vice President of Employee Services from 1995 t9918nd in various other Customer Service and Engg@&ervices roles from 1985 to 19

ITEM 1A. RISK FACTORS

You should carefully consider the following riskelather information in this Annual Report on Fot@K in evaluating our company
and our common stock. Any of the following risksld@enaterially and adversely affect our businessuits of operations or financial conditir
The risk factors generally have been separatedfimio groups: risks related to our business, risiisited to our indebtedness, risks related to
the spin-off and risks related to our common stock.

Risks Related to Our Business

If we fail to offer merchandise and services thaistomers want to purchase, our business and resafteperations could be adversely
affected.

Our products and services must satisfy the desfreastomers, whose preferences change over timgrder to be successful, we must
identify, obtain supplies of, and offer to customattractive, innovative and high-quality merchaedin a continuous and timely basis. Failure
to effectively gauge the direction of customer prefces, or convey a compelling brand image oefwéue equation to customers may result
in lower sales and resultant lower gross profitgiva. This could have an adverse effect on oummssi and results of operations.

Customer preference for our branded merchandise ltbchange, which may adversely affect our profitétyi.

Sales of branded merchandise account for subdtaraibof our total revenues and the Lands’ Endrat, in particular, is a critical
differentiating factor for our business. Our inépito develop products that resonate with our taxiscustomers and attract new customers, ot
inability to maintain our strict quality standaristo develop, produce and deliver products imely manner, or any unfavorable publicity
with respect to the foregoing or otherwise couldatively impact the image of our brand with ourtousers and could result in diminished
loyalty to our brand. As customer tastes changefailure to anticipate, identify and react in mély manner to emerging fashion trends and
appropriately supply our stores, catalogs and viebsiith attractive high-quality products that ntain or enhance the appeal of our brand
could have an adverse effect on our sales, opgratargins and results of operations.
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The success of our Direct segment depends on custshuse of our digital platform, including our e@mmercewebsites, and respon
to direct mail catalogs and digital marketing; ifus overall marketing strategies, including our mai@nance of a robust customer list, is not
successful, our business and results of operatioonsid be adversely affecte

The success of our Direct segment, which accouoteaipproximately 83% of our revenues in 2013, delseon customers’ use of our e-
commerce websites and their response to our diraitcatalogs and direct marketing.

The level of customer traffic and volume of custoqgrchases on our e-commerce websites is sulatpmtependent on our ability to
provide attractive and accessible websites, a bighlity customer experience and reliable delivdrgur merchandise. If we are unable to
maintain and increase customers’ use of our e-caweneebsites and the volume of goods they purcliasieding through our failure to
successfully promote and maintain our e-commerdssites and their associated services, our busaressesults of operations could be
adversely affected.

Customer response to our catalogs and digital niagkes substantially dependent on merchandiserameat, merchandise availability
and creative presentation, as well as the seleoficnstomers to whom our catalogs are sent amdhtom our digital marketing is directed,
changes in mailing strategies and the size of ailimys. Our maintenance of a robust customerwikich we believe includes desirable
demographic characteristics for the products werpffas also been a key component of our overatiegty. If the performance of our catalogs,
emails and e-commerce websites decline, or if arall marketing strategy is not successful, owifess and results of operations could be
adversely affected.

We depend on information technology and a failuréinformation technology systems, including withgpect to our e-commerce
operations, or an inability to upgrade or adapt ogystems could adversely affect our business.

We rely on sophisticated information technologyteyss to operate our business, including the e-caweneebsites that drive our direct-
to-consumer, Lands’ End Business Oultfitters aneridtional sales channels and in-store/point-a-sgstems, inventory management and
human resources. Our e-commerce websites are stibj@emerous risks associated with selling merdisanthat could have an adverse effect
on our results of operations, including unantiapiadperating problems, reliance on third-party cotephardware and software providers,
system failures and the need to invest in additiand updated computer platforms.

Our information technology systems are potentiallinerable to malicious intrusion, random attackgakdown. Although we have
invested in the protection of our data and infoioratechnology and also monitor our systems onragoimg basis, there can be no assurance
that these efforts will prevent breakdowns or bneagdn our information technology systems that d@aversely affect our business.

We also currently depend on Sears Holdings’ infaiomatechnology systems for certain key servicesuggport our core Lands’ End
business channels, including tax processing aimgjfitredit and gift card processing, expense tempand reimbursement and several key
jointly shared commercial constructs. In additiorgny Sears Holdings information technology systamedeveraged in support of our La’
End Shops at Sears. There can be no assurancetinatHoldings will maintain and protect thesenmiation technology systems in such a
way that would prevent breakdowns or breacheséh systems, which could adversely affect our bissine

Additionally, our success will depend, in part,aur ability to identify, develop, acquire or liceneading technologies useful in our
business, enhance our existing services, develsaevices and technologies that address the isioiglg sophisticated and varied needs of
our existing and prospective customers, and resfmtethnological advances and emerging industnydstrds and practices on a ceffective
and timely basis. The
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development and operation of oucemmerce websites and other proprietary technododgils significant technical and business risks. a&lr
provide no assurance that we will be able to eiffett use new technologies or adapt our e-commertesites, proprietary technologies and
transactiorprocessing systems to meet customer requiremeetsierging industry standards. If we are unabletui@tely project the need-
such system expansion or upgrade or adapt oumsystea cost-effective and timely manner in respdnschanging market conditions or
customer requirements, whether for technical, |€gadncial or other reasons, our business andtsesfioperations could be adversely
affected.

Fluctuations and increases in the costs of raw nddds could adversely affect our business and rasuf operations.

Our products are manufactured using several keynmaterials, including wool, cotton and down, whagle subject to fluctuations in pri
and availability and many of which are produceenmerging markets in Asia, South Asia and CentrakAca. The prices of these raw
materials can be volatile due to the demand foridapweather conditions, supply conditions, goweent regulations, general economic
conditions, crop yields and other unpredictablediec Such factors may be exacerbated by legislatial regulations associated with global
climate change. The prices of these raw materialg atso fluctuate based on a number of other fadteyond our control, including
commodity prices such as prices for oil, changesupply and demand, labor costs, competition, itnghaties, tariffs, anti-dumping duties,
currency exchange rates and government reguldafluese fluctuations may result in an increase inti@nsportation costs for freight and
distribution, utility costs for our retail storesdaoverall costs to purchase products from our gend-luctuations in the cost, availability and
quality of the raw materials used to manufactureroerchandise could have an adverse effect onasirat goods, or our ability to meet
customer demand.

If our relationships with our vendors are impairedhis could have an adverse effect on our compeétposition and our business and
results of operations.

Most of our arrangements with the vendors that supignificant portion of our merchandise are looig-term agreements, and,
therefore, our success depends on maintaining gdations with them. Our growth strategy depends stgnificant extent on the willingness
and ability of our vendors to efficiently supply rakandise that is consistent with our standardsjfiatity and value. If we cannot obtain a
sufficient amount and variety of quality productateptable prices, it could have a negative impaaiur competitive position. This could
result in lower revenues and decreased custonexesttin our product offerings, which, in turn, wbadversely affect our business and results
of operations.

Our arrangements with our vendors are generallerousive. As a result, our vendors might be édbleell similar or identical products
to certain of our competitors, some of which pusghproducts in significantly greater volume. Oumpetitors may enter into arrangements
with suppliers that could impair our ability to lsédose suppliers’ products, including by requirsyppliers to enter into exclusive
arrangements, which could limit our access to suchngements or products.

If we do not maintain the security of customer, elopee or company information, we could experiena@nthge to our reputation,
incur substantial additional costs and become sudijio litigation.

Any significant compromise or breach of customerpkyee or company data security, whether heldnaaititained by us or by our
third-party providers, could significantly damag# oeputation and result in additional costs, kades, fines and lawsuits. The regulatory
environment related to information security andi@cy is increasingly rigorous, with new and conyachanging requirements applicable to
our business, and compliance with those requiresnamild result in additional costs. There is norgntee that the procedures that we have
implemented to protect against unauthorized adoesscured data are adequate to safeguard aghidataasecurity breaches. We could be
held liable to our customers or other parties osdgect to regulatory or other actions for breaghprivacy rules, and our business and
reputation could be adversely affected by any tigplitigation, civil or criminal penalties or advse publicity.
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If we cannot compete effectively in the apparel ugdry, our business and results of operations mayadzversely affected.

The apparel industry is highly competitive. We ceatepwith a diverse group of direct-to-consumer canigs and retailers, including
national department store chains, men’s and wonsgesialty apparel chains, outdoor specialty st@pparel catalog businesses, sportswear
marketers and online apparel businesses thatisélhslines of merchandise. Our competitors mayabk to adopt more aggressive pricing
policies, adapt to changes in customer tastesqouir@ments more quickly, devote greater resour@diset design, sourcing, distribution,
marketing and sale of their products, or generegatgr national brand recognition than us. An ilitgltio overcome these potential competitive
disadvantages or effectively market our produdttise to our competitors could have an adversecefdn our business and results of
operations.

The success of our Retail segment depends on thiBpaance of our “store within a store” business rdel; if Sears Roebuck sells or
disposes of its retail stores or if its retail basiss does not attract customers or does not adegjygromote the Lands’ End Shops at Sears,
our business and results of operations could be edbely affected.

The success of our Retail segment, which accountespproximately 17% of our revenues in 2013, deiseon the success of the “store
within a store” business model. We operated 274lkaBnd Shops at Sears as of the end of 2013. Tteses had revenues of approximately
$231.8 million in 2013, representing 90% of ourddetales and 15% of our overall sales for 2013 apgregate leased space of Lands’ End
Shops at Sears is expected to decrease by apptekirbé&o on or prior to the distribution date agault of real estate reallocation within Sears
Holdings. The Lands’ End Shops at Sears may alsmedse or be eliminated entirely if Sears Roebedk,disposes of or transfers ownership
or control of any or all of its retail stores. Tégccess and appeal of Sears stores and foot waffim Sears stores, therefore, have a major
impact on the sales of our Retail segment.

In addition, we depend on subsidiaries of Searslidgk for various retail services and employeesufiport the Lands’ End Shops at
Sears, including providing a dedicated, well-trdis¢aff to directly engage with customers at thedsa End Shops at Sears, maintaining
dedicated sales areas for Lands’ End branded pt®dand shopping lounges where customers can seardaifferings via the Internet and
catalog, and providing signage and other marketiaterials promoting the Land&nd brand. If Sears Holdings does not provide tlseseice:
with the standard of care and quality provided @ik were a part of Sears Holdings and in accomlaith our commercial agreements with
Sears Holdings (or its subsidiaries) going forwand does not deliver a rewarding shopping expegi¢mour customers, our reputation could
suffer and our business and results of operationkide adversely affected.

We conduct business in and rely on sources for nenedise located in foreign markets, and our busisanay therefore be adversely
affected by legal, regulatory, economic and pol#ticisks associated with international trade anddabke markets.

Substantially all of our merchandise is importezhfrvendors in China and other emerging marketssia,ASouth Asia and Central
America, either directly by us or indirectly by glisutors who, in turn, sell products to us. Weoasll our products in Canada, Northern and
Central Europe and Japan, and we plan to devesaea presence in other areas of Europe (suchitgeBand, Russia and Scandinavia) and
Asia (particularly China). Our reliance on vendiorsind marketing of products to customers in faraitprkets create risks inherent in doing
business in foreign jurisdictions, including:

» the burdens of complying with a variety of forelgws and regulations, including trade and labatric®ns;

e economic and political instability in the countrigesd regions where our customers or vendors aatddy
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» compliance with U.S. and other country lawsitieg to foreign operations, including the Fore@prrupt Practices Act, which
prohibits U.S. companies from making improper paytaeo foreign officials for the purpose of obtaigior retaining business, and
the U.K. Bribery Act, which prohibits U.K. and régal companies from any form of bribe

» changesin U.S. and non-U.S. laws (or changésa enforcement of those laws) affecting the irtgimn and taxation of goods,
including duties, tariffs and quotas, enhanced sigomeasures at U.S. ports, or imposition of negidlation relating to import
quotas;

* increases in shipping, labor, fuel, travel and otrensportation cost:

» the imposition of anti-dumping or countervailiduty proceedings resulting in the potential assest of special anti-dumping or
countervailing duties

» transportation delays and interruptions, includiog to the failure of vendors or distributors tonpdy with import regulations
« adverse fluctuations in currency exchange rates$

» political instability and acts of terrorisr

Any increase in the cost of merchandise purchased these vendors or restriction on the merchanmdesge available by these vendors
could have an adverse effect on our business andts®f operations.

Similarly, our inability to market and sell our phacts in foreign jurisdictions could have an adeerffect on our business and results of
operations. Manufacturers in China have experiem@éased costs in recent years due to shortddalar and the fluctuation of the Chinese
Yuan in relation to the U.S. dollar. If we are uleato successfully mitigate a significant portidnsach product costs, our results of operations
could be adversely affected.

New initiatives may be proposed in the United Stdlbmt may have an impact on the trading statagehin countries and may include
retaliatory duties or other trade sanctions tHanacted, would increase the cost of productshased from suppliers in countries that we do
business with. Any inability on our part to rely our foreign sources of production due to any effdctors listed above could have an advers
effect on our business, results of operations arah€ial condition.

If we are unable to protect or preserve the imadear brands and our intellectual property rightgur business may be adversely
affected.

We regard our copyrights, service marks, trademar&de dress, trade secrets and similar intelé@operty as critical to our success.
As such, we rely on trademark and copyright laadérsecret protection and confidentiality agreemefith our associates, consultants, ven
and others to protect our proprietary rights. Nehadess, the steps we take to protect our propyieights may be inadequate and we may
experience difficulty in effectively limiting unaubrized use of our trademarks and other intellégit@perty worldwide. Unauthorized use of
our trademarks, copyrights, trade secrets or gitmgrietary rights may cause significant damageutobrands and our ability to effectively
represent ourselves to agents, suppliers, venliteasees and/or customers. While we intend toreafour trademark and other proprietary
rights, there can be no assurance that we are atiygprotected in all countries or that we wilepail when defending our trademark and
proprietary rights. If we are unable to protecpreserve the value of our trademarks or other ptgyy rights for any reason, or if we fail to
maintain the image of our brands due to mercharatiseservice quality issues, actual or perceivédeise publicity, governmental
investigations or litigation, or other reasons, brands and reputation could be damaged and oindassmay be adversely affected.

Third parties may sue us for alleged infringemdrtheir proprietary rights. The party claiming iimgement might have greater resource:
than we do to pursue its claims, and we could beefibto incur substantial costs and devote sigaifiecnanagement resources to defend agair
such litigation. If the party
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claiming infringement were to prevail, we couldfbeced to discontinue the use of the related traadkrar design and/or pay significant
damages, or to enter into expensive royalty onkagg arrangements with the prevailing party, assgrthese royalty or licensing arrangem:
are available at all on an economically feasibkidyavhich they may not be.

Increases in postage, paper and printing costs ecbativersely affect the costs of producing and disiting our catalog and
promotional mailings, which could have an adversieget on our business and results of operatiol

Catalog mailings are a key aspect of our businedsrecreases in costs relating to postage, papepanting would increase the cost of
our catalog mailings and could reduce our profiighio the extent that we are unable to offsethsimcreases by raising prices, by
implementing more efficient printing, mailing, dedry and order fulfillment systems or by using ladtgive direct-mail formats.

We currently use the U.S. Postal Service for distion of substantially all of our catalogs and twerefore vulnerable to postal rate
increases. The current economic and legislativeir@mwments may lead to further rate increases as@odtinuation of the discounts for bulk
mailings and sorting by zip code and carrier routbeh Lands’ End currently leverages for cost sgsi

Paper for catalogs and promotional mailings istal vesource in the success of our business. Thketnarice for paper has fluctuated
significantly in the past and may continue to fuate in the future. We do not have multi-year fixgte contracts for the supply of paper and
are not guaranteed access to, or reasonable foicese amounts required for the operation oflmusiness over the long term.

We also depend upon external vendors to print asitiour catalogs. The limited number of printerpalale of handling such needs
subjects us to risks if any printer fails to penflounder our agreement. Most of our catalelgited costs are incurred prior to mailing, andane
not able to adjust the costs of a particular catatailing to reflect the actual subsequent perforcaesof the catalog.

We rely on third parties to provide us with servici connection with certain aspects of our busiseand any failure by these third
parties to perform their obligations could have averse effect on our business and results of ofierss.

We have entered into agreements with third paftiebogistics services, information technology &yss (including hosting some of our e
commerce websites), onshore and offshore softwareldpment and support, catalog production, distidim and packaging and employee
benefits. Services provided by any of our thirdepauppliers could be interrupted as a result ofiyrfactors, such as acts of God or contract
disputes. Any failure by a third party to providewith contracted-for services on a timely basigibhin service level expectations and
performance standards could result in a disruptfasur business and have an adverse effect onumindss and results of operations.

If we fail to timely and effectively obtain shipm&of products from our vendors and deliver mercluhse to our customers, our
business and operating results could be adverséigced.

We do not own or operate any manufacturing faegitind therefore depend upon independent thirg-pandors for the manufacture of
our merchandise. We cannot control all of the waitactors that might affect timely and effectivequrement of supplies of product from our
vendors and delivery of merchandise to our custenfemajority of the products that we purchase nesshipped to our distribution center
Dodgeville, Reedshurg and Stevens Point, Wiscoi@#ikham, England; and Fujieda, Japan. While otarre¢ on a limited number of
distribution centers provides certain efficiencieslso makes us more vulnerable to natural disastveather-related disruptions, accidents,
system failures or other unforeseen causes thid delay or impair our
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ability to fulfill customer orders and/or ship mkeandise to our stores, which could adversely afalgs. Our utilization of imports also makes
us vulnerable to risks associated with productsufaamured abroad, including, among other thingksriof damage, destruction or confiscatior
of products while in transit to a distribution centorganized labor strikes and work stoppagesspartation and other delays in shipments,
including as a result of heightened security sdregand inspection processes or other port-of-dirtrigations or restrictions in the United
States, the United Kingdom and Japan, unexpectemjoificant port congestion, lack of freight awadility and freight cost increases. In
addition, if we experience a shortage of a popitdan, we may be required to arrange for additiangdlntities of the item, if available, to be
delivered through airfreight, which is significanthore expensive than standard shipping by sean@ienot be able to obtain sufficient frei
capacity on a timely basis or at favorable shippatgs and, therefore, may not be able to timedgive merchandise from vendors or deliver
products to customers.

We rely upon proprietary and third-party land-baaged air freight carriers for merchandise shipmétis our distribution centers to
customers. Accordingly, we are subject to the riskduding labor disputes, union organizing adtivinclement weather and increased
transportation costs, associated with such catrédnisity to provide delivery services to meet outhdishipping needs. In addition, if the cos
fuel continues to rise or remains at current levils cost to deliver merchandise from distributi@nters to customers may rise, and, althougt
some of these costs are paid by our customers,casth could have an adverse impact on our prdfttab-ailure to procure and deliver
merchandise to customers in a timely, effective ezmhomically viable manner could damage our rejmutand adversely affect our business.
In addition, any increase in distribution costs argdenses could adversely affect our future firemerformance.

Reliance on promotions and markdowns to encouragasumer purchases could adversely affect our grossgins and results of
operations.

The apparel industry is dominated by large bramdkreational/mass retailers, where price competifooamotion, and branded product
assortment drive differentiation between competitorthe industry. In order to be competitive, wastoffer customers compelling products al
attractive prices, including through promotions amarkdowns. Heavy reliance on promotions and markdao encourage customers to
purchase our merchandise could have a negativecinopaour brand equity, gross margins and restiligerations.

If we do not efficiently manage inventory levelgjroresults of operations could be adversely affatte

We must maintain sufficient inventory levels to ogie our business successfully, but we must ale@accumulating excess inventory,
which increases working capital needs and lowassgymargins. We obtain substantially all of oureimory from vendors located outside the
United States. Some of these vendors often retpngthy advance notice of order requirements ireotd be able to supply products in the
quantities requested. This usually requires usderamerchandise, and enter into commitments ®mptirchase of such merchandise, well in
advance of the time these products will be offdoecale. As a result, it may be difficult to regpiao changes in the apparel, footwear,
accessories or home products markets. If we dacmirately anticipate the future demand for a palar product or the time it will take to
obtain new inventory, inventory levels will not bppropriate and our results of operations coulddwersely affected.

Unseasonal or severe weather conditions may adugrafect our merchandise sales.

Our business is adversely affected by unseasoratheeconditions. Sales of certain seasonal apjtames, specifically outerwear and
swimwear, are dependent in part on the weathenaddecline in years in which weather conditionsidbfavor the use of these products.
Sales of our spring and summer products, whiclitioaally consist of lighter clothing and swimwearg adversely affected by cool or wet
weather. Similarly, sales of our fall and winteogucts, which are traditionally weighted towardesutear, are adversely affected by mild, dry
or warm weather. In addition, severe weather evgpisally lead to temporarily reduced traffic hetSears locations in which Lands’ Ends
Shops at Sears are located and at our other letations which could
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lead to reduced sales of our merchandise. Sevathareevents may impact our ability to supply dores, deliver orders to customers on
schedule and staff our stores and fulfillment centerhich could have an adverse effect on our lgsimnd results of operations.

Our business is seasonal in nature, and any deceesour sales or margins could have an adverseseffon our business and results
of operations.

The apparel industry is highly seasonal, with tighést levels of sales occurring during the foaptlarter of our fiscal year. Our sales anc
margins during the fourth quarter may fluctuatedolagpon factors such as the timing of holiday sessmd promotions, the amount of net <
contributed by new and existing stores, the tingéng level of markdowns, competitive factors, weatra general economic conditions. Any
decrease in sales or margins, whether as a rdsnttreased promotional activity or because of @etoiec conditions, poor weather or other
factors, could have an adverse effect on our basiaad results of operations. In addition, seadtralations also affect our inventory levels,
since we usually order merchandise in advance & pelling periods and sometimes before new fasiés are confirmed by customer
purchases. We generally carry a significant amotiirtventory, especially before the fourth quageak selling periods. If we are not
successful in selling inventory during these pesjade may have to sell the inventory at signifigargduced prices, which could adversely
affect our business and results of operations.

If our independent vendors do not use ethical busas practices or comply with applicable laws andukations, our reputation could
be materially harmed and have an adverse effectoom business and results of operations.

Our reputation and customers’ willingness to puseheur products depend in part on our vendors’ tiamge with ethical employment
practices, such as with respect to child labor,esaand benefits, forced labor, discrimination, dae of association, unlawful inducements,
safe and healthy working conditions, and with @djdl requirements relating to the conduct of thesiness. While we operate compliance anc
monitoring programs to promote ethical and lawfusibpess practices, we do not exercise ultimaterabower our independent vendors or their
business practices and cannot guarantee their @mplwith ethical and lawful business practiceslation of labor or other laws by vendors,
or the divergence of a vendor’s labor practicemfthose generally accepted as ethical in the UrStates could materially hurt our reputation,
which could have an adverse effect on our busiapdsesults of operations.

We may be subject to assessments for additionakgtxes, which could adversely affect our business

In accordance with current law, we pay, collect/andemit taxes in those states where we or ousididries, as applicable, maintain a
physical presence. While we believe that we haypeapiately remitted all taxes based on our intetigtion of applicable law, tax laws are
complex and their application differs from statestate. It is possible that some taxing jurisdictionay attempt to assess additional taxes and
penalties on us or assert either an error in deutzion, a change in the application of law, prigterpretation of the law that differs from our
own, which may, if successful, adversely affect lbusiness and results of operations.

We may be subject to periodic litigation and othegulatory proceedings, including with respect toopluct liability claims. These
proceedings may be affected by changes in laws gonernment regulations or changes in their enforcent.

From time to time, we may be involved in lawsuitsl aegulatory actions relating to our businessrodpcts we sell or have sold. These
proceedings may be in jurisdictions with reputadiéor aggressive application of laws and procedagssnst corporate defendants. We are
impacted by trends in litigation, including clasgian allegations brought under various consumetsation and employment laws, including
wage and hour laws and laws relating to electroaiomerce. Due to the inherent uncertainties afditon and regulatory proceedings, we
cannot accurately predict the ultimate outcomengfsuch proceedings. An unfavorable outcome coalelan adverse effect on our business
and results of operations. Regardless of the
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outcome of any litigation or regulatory proceedingsy such proceeding could result in substantisiscand may require that we devote
substantial resources to defend the proceeding:hndauld affect the future premiums we would beunegyl to pay on our insurance policies.
Changes in governmental regulations could also hdverse effects on our business and subjectadditional regulatory actions.

Some of the products we sell may expose us to ptdiddility claims relating to personal injury, até or property damage allegedly
caused by these products, and could require wkéodorrective actions, including product recalishough we maintain liability insurance,
there is no guarantee that our current or futureiame will be adequate for liabilities actuallgumred, or that insurance will continue to be
available on economically reasonable terms, oll.aPeoduct liability claims can be expensive tdatwl and can divert the attention of
management and other personnel for significanbgsriregardless of the ultimate outcome. Clainthisfnature, as well as product recalls,
could also have an adverse effect on customera@mée in the products we sell and on our reputatiosiness and results of operations.

We could incur charges due to impairment of goodwdther intangible assets and long-lived assets.

As of January 31, 2014, we had goodwill and inthlggasset balances totaling $641.3 million, mostloth are subject to testing for
impairment annually or more frequently if eventbanges in circumstances indicate that the asgét fve impaired. Our intangible assets
consist of $528.3 million for our trade name, $3illion of finite-lived intangible assets and owawill balance was $110.0 million. Any
event that impacts our reputation could resultripairment charges for our trade name. Long-livesgti@s primarily property and equipment,
are also subject to testing for impairment. A digant amount of judgment is involved in our impa@nt assessment. If actual results are not
consistent with our estimates and assumptions insestimating future cash flows and asset fair @ajuwve could incur impairment charges for
intangible assets, goodwill or long-lived assetsiclv could have an adverse effect on our resultpefations.

Our failure to retain our executive management teaand to attract qualified new personnel could adsely affect our business and
results of operations.

We depend on the talents and continued effortaipbrecutive management team, which is composéutedhdividuals named under
“Executive Officers.” The loss of one or more oé tmembers of our executive management may diswrgiusiness and adversely affect our
results of operations. Furthermore, our abilityrtanage further expansion will require us to coritatrain, motivate and manage employees
and to attract, motivate and retain additional djeal personnel. We believe that having personred are passionate about our brand and hay
industry experience and a strong customer sertige leas been an important factor in our historgzaicess, and we believe it will continue to
be important to growing our business. Competitimrtifiese types of personnel is intense, and wermotipe successful in attracting,
assimilating and retaining the personnel requicegrow and operate our business profitably. Withgbasonal nature of the retail business,
over 3,000 flexible part-time employees join ushegear to support our varying peak seasons, inotuttie fourth quarter holiday shopping
season. An inability to attract qualified seasqreakonnel could interrupt our sales during thisqoker

Our plans to expand internationally may not be s@ssful.

Our current strategies include international exan® a number of countries around the world tigtoa number of channels and brar
including in Asia and Europe. We have limited exgece operating in many of these locations, and faajor, established competitors and
barriers to entry. In addition, in many of thesedltions, the real estate, employment and labarsp@rtation and logistics, regulatory and othert
operating requirements differ dramatically fromsbaon the places where we have experience. Fooeigancy exchange rate fluctuations may
also adversely affect our international operatiand sales, including by increasing the cost ofrirss in certain locations. Moreover, consu
tastes and trends may differ in many of these iogatfrom those in our existing locations, and assallt, the sales of our products may not be
successful or profitable. If our international empi@n plans are unsuccessful or do not delivempanogriate return on our investments, our
business could be adversely affected.
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Our business is affected by worldwide economic anarket conditions; a failure of the economy to sast its recovery, a renewed
decline in consumer-spending levels and other adeedevelopments, including rising inflation, couldad to reduced revenues and gross
margins and adversely affect our business, resolt®perations and liquidity.

Many economic and other factors are outside ofcoutrol, including general economic and market diors, consumer and commercial
credit availability, inflation, unemployment, comsar debt levels and other challenges currentlyctiffg the global economy. Continued high
rates of unemployment, depressed home prices, eddarcess to credit and the domestic and intenatpmlitical situation may adversely
affect consumer confidence and disposable incomaddel.ow consumer confidence and disposable insaroald lead to reduced consumer
spending and lower demand for our products, whietdéscretionary items the purchase of which caredlaced before customers adjust their
budgets for necessities. These factors could hanegative impact on our sales and cause us toaseri@ventory markdowns and promotional
expenses, thereby reducing our gross margins agi@iiqg results.

In addition, our liquidity needs are funded by @igrg cash flows and, to the extent necessary,bmdynded by borrowings under an
asset-based senior secured revolving credit fagthie “ABL Facility”) that we expect to enter into connection with the spin-off. Sedem 7.
Management’s Discussion and Analysis of Financ@hdition and Results of Operations—Liquidity anch@a Resources.” The availability
of financing depends on numerous factors that atgide of our control, including general econonid anarket conditions, the health of
financial institutions, our credit ratings and lensl assessments of our prospects and the proggabis retail industry in general. The lenders
under any credit facilities or loan agreements veg enter into may not be able to meet their commeyitis if they experience shortages of
capital and liquidity. There can be no assuranaedhr ability to otherwise access the credit misrkell not be adversely affected by changes
in the financial markets and the global economyvdfare not able to fulfill our liquidity needs ttugh operating cash flows and/or borrowings
under credit facilities or otherwise in the capitarkets, our business and financial condition d¢da adversely affected.

Other factors may have an adverse effect on ouribass, results of operations and financial conditio
Many other factors may affect our profitability afigancial condition, including:

» changes in or interpretations of laws and ratjphs, including changes in accounting standdedstion requirements, product
marketing application standards and environmeatas]

» differences between the fair value measuremeassets and liabilities and their actual valweatipularly for intangibles and
goodwill; and for contingent liabilities such asgation, the absence of a recorded amount, on@uat recorded at the minimum,
compared to the actual amou

» changes in the rate of inflation, interest rated tie performance of investments held by
» changes in the creditworthiness of counterpartiasttansact business with or provide servicesi@nd

» changes in business, economic and politicatlitimms, including war, political instability, tevrist attacks, the threat of future
terrorist activity and related military action; nedl disasters; the cost and availability of inegeadue to any of the foregoing
events; labor disputes, strikes, s-downs or other forms of labor or union activityggmressure from thi-party interest group:

Risks Related to the Spin-Off

Our historical financial information is not necessdy representative of the results that we wouldveaachieved as a separate, publicly
traded company and may not be a reliable indicatdrour future results.

Although we were an independent company prior toagguisition by Sears Roebuck in June 2002, thexmrexent historical information
about us in this Annual Report on Form 10-K referthe Lands’ End’s business as operated by aedriated with Sears Holdings.
Accordingly, the historical financial informationdluded in this Annual Report on Form 10-K doesmextessarily reflect the financial
condition, results of
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operations or cash flows that we would have acliexsea separate, publicly traded company duringéhieds presented or those that we will
achieve in the future primarily as a result of fhetors described below:

»  Prior to the separation, Sears Holdings orafrits affiliates performed various corporate fuoos for us. Following the spin-off,
Sears Holdings or its subsidiaries will provide soofithese functions to us, as described in “It&nCertain Relationships and
Related Transactions, and Director Independence—Relationship with Sears Holdings Following thers@iff.” Our historical
financial results reflect allocations of corporatg@enses from Sears Holdings for these functiodsaam likely to be less than the
expenses we would have incurred had we operatadgegarate publicly traded company. Following fhie-sff, we may not be
able to perform these functions as efficiently oc@nparable costs, and our profitability may dezlas a resul

e Currently, we are able to use Sears Holding® and purchasing power in procuring various gatsservices and have shared
economies of scope and scale in costs, employeedpv relationships and customer relationshiphidigh we will enter into a
transition services agreement and other commeagigements with Sears Holdings or its subsidianieennection with the spin-
off, these arrangements may not fully capture teefits we have enjoyed as a result of being iatedrwith Sears Holdings and
may result in us paying higher charges than irptst for these services. As a separate, publiatiett company, we may be unable
to obtain goods and services at the prices andstebtained prior to the spwff, which could decrease our overall profitabilifyhis
could have an adverse effect on our business andtsef operations following the completion of gpgr-off;

» Generally, our working capital requirements aagital for our general corporate purposes hastiically been satisfied as part of
the corporate-wide cash management policies ofs3daldings. Following the spin-off, we may needhdain additional financing
from banks, through public offerings or privateqaments of debt or equity securities, strategati@iships or other arrangements;
and

» Our historical financial information does not reti@ny debt we may incur in connection with then-off.

Other significant changes may occur in our cosicstire, management, financing and business opasadie a result of operating as a
company separate from Sears Holdings. For additiofamation about the past financial performant®ur business and the basis of
presentation of the historical combined financiateaments of our business, see “ltem 6. Selectstbiittal Financial Data,” “Item 7.
Management’s Discussion and Analysis of Financ@hdition and Results of Operations” and the histdrcombined financial statements and
accompanying notes included elsewhere in this AhRegort on Form 10-K.

Sears Holdings or its subsidiaries may fail to penin under various transaction agreements that Wikt executed in connection with
the spin-off or we may fail to have necessary sysieand services in place when certain of the tracisan agreements expire.

We rely on Sears Holdings to provide logistics npaif-sale and related store systems to the LaBdd’Shops at Sears. In connection
with the spin-off, we will enter into various agmeents, including a separation and distribution egrent, a transition services agreement and
tax sharing agreement, to effect the separatiorpamdde a framework for our relationship with Sebloldings after the spin-off. In addition,
we will enter into commercial agreements with Sédwklings or its subsidiaries, including a masearse agreement, a master sublease
agreement, a financial services agreement, a myiailations agreement for the Lands’ End Shopsatssand a Shop Your Way retail
establishment agreement. We previously enteredairmim-location and services agreement with a sigrgidf Sears Holdings that will be
amended in connection with the spin-off. These ements are discussed in greater detail in theosetitied “Item 13. Certain Relationships
and Related Transactions, and Director Independefg Relationship with Sears Holdings Following Bin-Off.” Certain of these
agreements will provide for the performance of sy by each company for the benefit of the otbeup to 12 months after the spin-off or, in
the case of the commercial agreements we will enterwith Sears Holdings, for the period of tintherwise specified in the applicable
agreement. We will rely on Sears

26



Table of Contents

Holdings and its subsidiaries to satisfy their parfance and payment obligations under these agreenieSears Holdings or its subsidiaries
are unable to satisfy their obligations under thegeements, including their indemnification obligas, we could incur operational difficulties
or losses. These arrangements could lead to dispeteveen Sears Holdings or its subsidiaries ambeisthe use of and charges for facilities
and the allocation of revenues and expenses fosalas from the Lands’ End Shops at Sears and dtorgift card programs.

If we do not have in place our own systems andisesyor if we do not have agreements with otheviglers of these services when the
transaction or commercial agreements terminatenase not be able to operate our business effectatlour profitability may decline. We
are in the process of creating our own, or engatiiing parties to provide, systems and servicagptace many of the systems and services
Sears Holdings and its subsidiaries currently mlevo us. We may not be successful in effectivelgfficiently implementing these systems
and services or in transitioning data from Searklidgs’ systems to ours. These systems and sermegsalso be more expensive or less
efficient than the systems and services Sears higddind its subsidiaries are expected to provideglthe transition period.

We may have received better terms from unaffiliathitd parties than the terms we will receive in oagreements with Sears Holding
or its subsidiaries.

The agreements we will enter into with Sears Hadior its subsidiaries in connection with the spffincluding the transition services
agreement, tax sharing agreement, master leasenagné, master sublease agreement, financial seragreement, Lands’ End Shops at Sear
retail operations agreement and Shop Your Wayl reséablishment agreement, were prepared in thiexbaof the spineff while we were still
wholly owned indirect subsidiary of Sears Holdingscordingly, during the period in which the terofshese agreements and amendments
were prepared, we did not have an independent lmdatidectors or a management team that was indkperof Sears Holdings. As a result,
terms of these agreements are of fixed duratiomaeng not reflect terms that would have resultedhfarm’s-length negotiations between
unaffiliated third parties. Arm’s-length negotiai®between Sears Holdings and an unaffiliated fhérdy in another form of transaction, such
as with a buyer in a sale of a business, may hesudted in more favorable terms to the unaffiliatadd party. See “Item 13. Certain
Relationships and Related Transactions, and Dirdéatiependence—Our Relationship with Sears HoldFgjkowing the Spin-Off.”

Potential indemnification liabilities to Sears Holdgs pursuant to the separation and distribution m@ment could adversely affect us.

The separation and distribution agreement with SEatfdings will provide, among other things, thepipal corporate transactions
required to effect the spin-off, certain conditidaghe spin-off and provisions governing the rielaship between us and Sears Holdings with
respect to and resulting from the spin-off. Foeadtiption of the separation and distribution agrest, see “Iltem 13. Certain Relationships an
Related Transactions, and Director Independence—SEparation and Distribution Agreement.” Among otitvngs, the separation and
distribution agreement provides for indemnificataligations designed to make us financially resjtae for substantially all liabilities that
may exist relating to our business activities, Wkeincurred prior to or after the spin-off, as Meed any obligations of Sears Holdings that we
may assume pursuant to the separation and distnibagjreement. If we are required to indemnify Sétoldings under the separation and
distribution agreement, we may be subject to salisidiabilities.

If the spin-off is determined to be taxable for U.federal income tax purposes, our stockholders Icbmcur significant U.S. federal
income tax liabilities.

A condition to the spin-off is Sears Holdings’ rgateof an opinion from the law firm of Simpson Tlee & Bartlett LLP substantially to
the effect that the spin-off and its associateddaations (including the Internal Transactionsd@gfined in the separation and distribution
agreement)) will qualify as tax-free under SectiBBS, 368 and related provisions of the U.S. IrdbRevenue Code of 1986, as amended (the
“Code"),
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except to the extent of any cash received in lfdfuastional shares of our common stock. An opinddrcounsel is not binding on the Internal
Revenue Service (“IRS”). Accordingly, the IRS mawpch conclusions with respect to the spin-off #ratdifferent from the conclusions
reached in the opinion. The opinion will rely ontedn facts, assumptions, representations and taidegs from Sears Holdings and us
regarding the past and future conduct of the comegarespective businesses and other matters, wificitcomplete, incorrect or not satisfied,
could alter counsel’s conclusions.

If the spin-off ultimately is determined to be thig the spin-off could be treated as a taxablaldivd to you for U.S. federal income tax
purposes, and you could incur significant U.S. fatimcome tax liabilities. In addition, Sears Halgs would recognize a taxable gain to the
extent that the fair market value of our commortlstexceeds Sears Holdings’ tax basis in such stadke date of the spioff. Sears Holding
would not expect tax on such gain, if any, to bessantial. For a description of the sharing of slighilities between Sears Holdings and us
“Item 13. Certain Relationships and Related Tratisas, and Director Independence—Tax Sharing Agezdrh

We may not be able to engage in certain corporagmsactions after the spin-off.

Our ability to engage in significant equity transaes will be limited or restricted after the spff-in order to preserve for U.S. federal
income tax purposes the tax-free nature of the-sffihy Sears Holdings. Even if the spin-off oth&®qualifies for tax-free treatment under
Section 355 of the Code, it may be taxable to Sdaldings if 50% or more, by vote or value, of gsof our common stock or Sears
Holdings’ common stock are acquired or issued asgia plan or series of related transactions ithatides the spin-off. For this purpose, any
acquisitions or issuances of Sears Holdings’ comatook within two years before the spin-off, angt anquisitions or issuances of our
common stock or Sears Holdings’ common stock withio years after the spin-off, generally are presdro be part of such a plan, although
we or Sears Holdings may be able to rebut thaupmesion. If an acquisition or issuance of shareswfcommon stock or Sears Holdings’
common stock triggers the application of Sectio&(8p of the Code, Sears Holdings would recognitxable gain to the extent the fair mai
value of our common stock exceeds Sears Holdirgsbasis in common stock. If the spin-off was sobfe Section 355(e) of the Code, we
would not expect tax on such gain, if any, to bessantial.

Under the tax sharing agreement, there will beiotigins on our ability to take actions that coatlise the spin-off to fail to qualify for
favorable treatment under the Code. These resinigtinay prevent us from entering into transactioehish might be advantageous to us or our
stockholders. For a description of the tax shasiggeement, see “ltem 13. Certain RelationshipsReidted Transactions, and Director
Independence—Tax Sharing Agreement.”

Edward S. Lampert and ESL, whose interests may Iiffeent from your interests, are expected to bdeato exert substantial influenc
over us following the spin-off and may have inteteslifferent than yours.

Immediately following the spin-off, ESL, which bdiugally owns approximately 48.4% of Sears Holdirggsnmon stock as of the date
hereof, is expected to beneficially own approxiryad8.4% of the outstanding shares of our commonkstESL may also increase its
percentage beneficial ownership of us through aparket purchases of our common stock or othenkSé. and its affiliates are controlled,
directly or indirectly, by Mr. Lampert. Accordingl¥ESL, and thus Mr. Lampert, may have the abilitgxert substantial influence over certain
matters on which holders of our common stock vioiguding, among other things, the election of dioes, approving mergers or other
business combinations and effecting certain amenthrie our certificate of incorporation. The intteof ESL, which has investments in
companies other than us (including Sears Holdindi) are counterparties to key agreements with ay, fnom time to time diverge from the
interests of our other stockholders. See “ltemSEturity Ownership of Certain Beneficial Owners dahagement and Related Stockholder
Matters” for a more detailed description of the @sted beneficial ownership of our capital stocka8L following the spin-off.
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There may be a significant degree of difficulty operating as a separate entity and managing thabgess effectively could require a
significant amount of senior manageme’s time.

The spin-off from Sears Holdings could cause aarinption of, or loss of momentum in, the operatbour business. Members of our
senior management may be required to devote caabideamounts of time to the spin-off, which cod&trease the time they will have to
manage their ordinary responsibilities. If our semhanagement is not able to manage the spin-i&€tfely, or if any significant business
activities are interrupted as a result of the sffnour business and operating results could suffe

We may not achieve some or all of the expected Eenef the spin-off, and the spin-off may advergedffect our business.

We may not be able to achieve the full strategit famancial benefits expected to result from thimgf, or these benefits may be
delayed or not occur at all. The spin-off is expddb provide the following benefits, among othét3:simplified focus and operational
flexibility that will enable each of Lands’ End afe@ars Holdings to be better able to dedicate ressuo pursue unique growth opportunities
and execute strategic plans best suited to thgfreative businesses, (2) a business-appropriatilcstpucture for each of Sears Holdings and
Lands’ End, (3) focused management and more efteetijuity-based compensation arrangements andg@asing investors’ understanding
of Lands’ End and its market position within itglustry, while also allowing for a more natural angtrested investor base. The spin-off may
also potentially enhance Lands’ End’s financiakithdity, such as allowing direct access by LanBHsd to the capital markets. In contrast to a
sale of the entire business, the spin-off will daaturrent Sears Holdings stockholders to dirggditicipate in any future value creation by
Lands’ End, while also allowing investors the flality to consider Sears Holdings and Lands’ Endhaependent investment decisions based
on Lands’ End’s and Sears Holdings’ different baseimodels and strategies.

We may not achieve these and other anticipatedfiteaad may be subject to unanticipated cost®mmection with the spin-off for a
variety of reasons, including, among others: (a)ghin-off will require significant amounts of mgeanent’s time and effort, which may divert
management’s attention from operating and growimgbaisiness; (b) following the spin-off, we mayrhere susceptible to market fluctuations
and other adverse events than if we were stillragiBears Holdings; (c) following the spin-offjrobusiness will be less diversified than Sear:
Holdings’ business prior to the spin-off; and (a bther actions required to separate Sears Haldamgl Lands’ End’s respective businesses
could disrupt our operations. If we fail to achie@mne or all of the benefits expected to resuthftbe spin-off, or if these benefits are delayed
our business and results of operations could beradly affected.

Potential liabilities may arise under fraudulent oweyance and transfer laws and legal capital receriments, which could have an
adverse effect on our financial condition and ouesults of operations.

In the event that any entity involved in the spffi{mcluding certain internal restructuring anddincing transactions contemplated to be
consummated in connection with the spin-off) sulbsedjy fails to pay its creditors or enters insolere proceedings, these transactions may b
challenged under U.S. federal, U.S. state anddorigaudulent conveyance and transfer laws, asagdigal capital requirements governing
distributions and similar transactions. If a couere to determine under these laws that, (a) dirieof the spin-off, the entity in question:

(1) was insolvent; (2) was rendered insolvent lasom of the spin-off; (3) had remaining assetstitoting unreasonably small capital;

(4) intended to incur, or believed it would incdebts beyond its ability to pay these debts as tiatyired; or (b) the transaction in question
failed to satisfy applicable legal capital requients, the court could determine that the spin-@f§ woidable, in whole or in part. Subject to
various defenses, the court could then requires3galdings or us, or other recipients of valuednrmection with the spin-off (potentially
including our stockholders as recipients of shafesur common stock in connection with the spff}; as the case may be, to turn over valu
other entities involved in the spin-off and contéatgd transactions for the benefit of unpaid cadit The measure of insolvency and
applicable legal capital requirements will vary deging upon the jurisdiction whose law is beingligp
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Risks Related to Our Indebtedness

Our leverage may place us at a competitive disadage in our industry. We expect that the agreemegdserning our debt will
contain various covenants that impose restrictioms us that may affect our ability to operate our finess.

We will have substantial leverage following therspff and, accordingly, will have significant dedgrvice obligations. Our debt and debt
service requirements could adversely affect ouitalbd operate our business and may limit ourigibtb take advantage of potential business
opportunities. Our expected level of debt presthegollowing risks, among others:

e we could be required to use a substantial @orif our cash flow from operations to pay printifd@cluding amortization) and
interest on our debt, thereby reducing the avditglif our cash flow to fund working capital, cégliexpenditures, strategic
acquisitions and other general corporate requirégsnancausing us to make r-strategic divestiture:

e ourinterest expense could increase if pravgilnterest rates increase, because we expecstastibl portion of our debt to bear
interest at variable rate

e our substantial leverage could increase our vubiktsato economic downturns and adverse competitind industry conditions a
could place us at a competitive disadvantage coaapiarthose of our competitors that are less |exest;

e our debt service obligations could limit owXibility in planning for, or reacting to, changasour business, our industry and
changing market conditions and could limit our i§pilo pursue other business opportunities, bomoove money for operations or
capital in the future and implement our businessagies

» our level of debt may restrict us from raisadgitional financing on satisfactory terms to fumorking capital, capital expenditures,
strategic acquisitions and other general corpaegiairements

* we expect that the agreements governing ourwi#ilcontain covenants that will limit our abyitto pay dividends or make other
restricted payments and investmel

* we expect that the agreements governing ourwi#ilcontain operating covenants that could limitr and our operating
subsidiaries’ ability to engage in activities thady be in our best interests in the long term uidicig, without limitation, by
restricting our and our subsidiaries’ ability taim debt, create liens, enter into transactionk waffiliates or prepay certain kinds of
indebtedness. However, we expect that the credéeagents governing our debt will not contain amafficial covenants unless we
fall below a minimum level of borrowing availabylitinder the ABL Facility; an

» the failure to comply with these covenants daelsult in an event of default which, if not cudvaived, could result in the
acceleration of the applicable debt, and may reésulte acceleration of any other debt to whichass-acceleration or cross-default
provision applies. In the event our creditors aaak the repayment of our borrowings, we and obsigiaries may not have
sufficient assets to repay that de

We may need additional financing in the future faur general corporate purposes, and such financimgy not be available on
favorable terms, or at all, and may be dilutiveeégisting stockholders

We may need to seek additional financing for ouregal corporate purposes, such as to finance temitional expansion and the
growth of our Retail segment. We may be unablebtaia any desired additional financing on termsfable to us, or at all. If adequate funds
are not available on acceptable terms, we may bblario fund our expansion, successfully developntvance our products, or respond to
competitive pressures, any of which could negatiadiect our business. If we raise additional futtteugh the issuance of equity securities,
our stockholders could experience dilution of tlwimership interest. If we raise additional fungddsuing debt, we may be subject to
limitations on our operations due to restrictive@aants.
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Risks Related to Our Common Stock

We cannot be certain that an active trading market our common stock will develop or be sustainditka the spin-off, and following
the spin-off, our stock price may fluctuate sigrsfintly.

A public market for our common stock does not cotlgeexist. We anticipate that on or prior to tleeard date for the distribution, trad
of shares of our common stock will begin on a “wdiesued” basis and will continue through the disttion date, although we cannot
guarantee that such trading will occur. We alsmoaguarantee that an active trading market wiledtep or be sustained for our common s
after the spin-off, nor can we predict the prices/lich shares of our common stock may trade #fieispin-off. Similarly, we cannot predict
the effect of the spin-off on the trading priceaf common stock or whether the combined markieievaf the shares of our common stock
and the shares of Sears Holdings common stocktaiespin-off will be less than, equal to or gredit@n the market value of shares of Sears
Holdings common stock prior to the spin-off.

The market price of our common stock may fluctisagmificantly due to a number of factors, some bfal may be beyond our control,
including:

» actual or anticipated fluctuations in our operatiagults;

» changes in earnings estimated by securities asabysiur ability to meet those estimai
» the operating and stock price performance of coatgarcompanies

» changes to the regulatory and legal environmenéuwthich we operate

» domestic and worldwide economic conditions;

» sales by investors of some or all of the sharesioommon stock that they receive in the -off.

Further, when the market price of a company’s comstock drops significantly, stockholders oftertiaiie securities class action
lawsuits against the company. A lawsuit againstdsaind could cause us to incur substantial casdscauld divert the time and attention of
our senior management and other resources.

A number of our shares of common stock are or viaé eligible for future sale, which may cause oupsk price to decline.

Any sales of substantial amounts of our commonksitmthe public market or the perception that ssales might occur, in connection
with the spin-off or otherwise, may cause the miapkiee of our common stock to decline. Upon cortipieof the spin-off, we expect that we
will have an aggregate of approximately 32 millglrares of our common stock issued and outstandinigeodistribution date. These shares
will be freely tradable without restriction or fher registration under the U.S. Securities Act283, as amended (the “Securities Act”), unless
the shares are owned by one of our “affiliates,thet term is defined in Rule 405 under the Seiegrifct.

We are unable to predict whether large amountsioEommon stock will be sold in the open markelofwing the spin-off. We are also
unable to predict whether a sufficient number ofdya would be in the market at that time. A portidiSears Holdings’ common stock is held
by index funds tied to certain stock indices. If are not included in these indices at the timéhefdpin-off, these index funds will be required
to sell our stock.

We expect that, immediately following the spin-&fL, which beneficially owns approximately 48.4%Sears Holdings common stock
as of the date of this Annual Report on Form 1QvKl, beneficially own approximately 48.4% of ourtstanding common stock. ESL will, in
its sole discretion, determine the timing and teafany transactions with respect to its shardsaoids’End common stock, taking into acco
business and market conditions and other factatsittleems relevant. ESL is not subject to anytremtual obligation to maintain its
ownership position in us. Consequently, we canestig you that ESL will maintain its ownership
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interest in us. Any sale by ESL of our common stockny announcement by ESL that it has decideglicshares of our common stock, or the
perception by the investment community that ESLdwd or decided to sell shares of our common stomkld have an adverse impact on the
price of our common stock. For further descriptidriransfer restrictions that may apply to our tastock, see “The Spin-Off—
Transferability of Shares You Receive” in our poasly filed Registration Statement on Form 10,rasraded.

The combined post-spin-off value of our common st@nd Sears Holdings common stock may not equaérceed the pre-spin-off
value of Sears Holdings common stock.

We cannot assure you that the combined tradingi€ Sears Holdings common stock and our comnuak stfter the spin-off, as
adjusted for any changes in the combined capitaizaf the two companies, will be equal to or geedéhan the trading price of Sears Holdi
common stock prior to the spin-off. Until the markas fully evaluated the business of Sears Holdimighout the Lands’ End business, the
price at which shares of Sears Holdings commorkdtade may fluctuate. Similarly, until the markeis fully evaluated the Lands’ End
business, the price at which shares of our comrtaok $rade may fluctuate.

We do not expect to pay dividends for the foresdedlnure.

We do not currently expect to declare or pay dimdseon our common stock for the foreseeable fifllewing the spin-off. Instead, we
intend to retain earnings to finance the growth dedelopment of our business and for working capita general corporate purposes. Any
payment of dividends will be at the discretion af board of directors and will depend upon varifatdors then existing, including earnings,
financial condition, results of operations, capitduirements, level of indebtedness, any contahcastrictions with respect to payment of
dividends, restrictions imposed by applicable Igeneral business conditions and other factorsotiiaboard of directors may deem relevant.
As a result, you may not receive any return omaestment in our capital stock in the form of desidls.

Your percentage ownership in Lands’ End may be déd in the future.

In the future, your percentage ownership in Laritisd may be diluted because of equity issuanceadguisitions, strategic investments,
capital market transactions or otherwise, includingity awards that we may grant to our directofficers and employees. Our compensation
committee may grant additional stock options oeostock-based awards to our employees after iheo$ip These awards would have a
dilutive effect on our earnings per share, whichld@dversely affect the market price of our comratutk. From time to time, we may issue
additional options or other stock-based awardsutcemployees under our employee benefits plans.

Becoming a public company will increase our expeasad administrative burden, in particular to brings into compliance with
certain provisions of the Sarbanes-Oxley Act of 200

As a public company, we will incur certain legadcaunting and other expenses that we did not iasw subsidiary of Sears Holdings.
These increased costs and expenses may arise ooy factors, including financial reporting, coassociated with complying with federal
securities laws (including compliance with the Samds-Oxley Act of 2002), tax administration, arghleand human-resources related
functions. Although we expect that a number of ¢hfemctions will continue to be performed by sulmigs of Sears Holdings following the
spin-off, we will be required to, among other tténgreate or revise the roles and duties of boamthuittees, adopt additional internal controls
and disclosure controls and procedures, retaiarester agent and adopt an insider trading poliagyompliance with our obligations under the
securities laws.

We also expect that being a public company sulbpeatiditional laws, rules and regulations will reguhe investment of additional
resources to ensure ongoing compliance with theess, Irules and regulations. In addition, these Jawies and regulations may make it more
difficult and more expensive for us to obtain diceand officer liability insurance, and we mayrbquired to accept reduced policy limits and
coverage or
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incur substantially higher costs to obtain the sam&milar coverage. As a result, it may be maficdlt for us to attract and retain qualified
executive officers and qualified persons to semvewar board of directors, and in particular to seowm our audit committee.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES
Facilities and Store Locations

We own or lease domestic properties and internatiofiices, customer sales/service centers, digioh centers and retail stores. Mos
our stores are located inside of existing Seargstdn such cases, we expect to enter into a masgblease with Sears Roebuck for the po
of the space in which our store will operate angl qgat directly to Sears Roebuck or one of itsiatis on the terms negotiated in connection
with the spineff. We believe that our existing facilities arellvaaintained and are sufficient to meet our curregeds. We review all leases
to expire in the short term to determine the appatg action to take with respect to them, inclgdmoving or closing stores, entering into new
leases or purchasing property.

Domestic Headquarters, Customer Service and Disttibn Properties

The headquarters for our business is located @pproximately 200 acre campus in Dodgeville, WistionThe Dodgeville campus
includes approximately 1.7 million square feet oilding space between eight different buildings #r@ all owned by Lands’ End. The
primary functions of these buildings are custonaées'service, distribution center and corporatelearters. We also own customer
sales/service and distribution centers in ReedsandgStevens Point, Wisconsin.

International Office, Customer Service and Distrition Properties

We own a distribution center and customer salegfsecenter in Oakham, England that supports otthean European business. We
lease two buildings in Mettlach, Germany for custoisales/service center supporting our central il@ao business. We also lease office s|
in Shinyokohama, Japan for a customer sales/sereiter as well as general administrative offiaes @ distribution center in Fujieda, Japan.

Lands’ End Retail Properties

As of January 31, 2014, our retail properties cginsli of 274 Land€End Shops at Sears, which averaged approximatgdp square fee
and 16 Lands’ End Inlet stores, which averaged@apprately 7,800 square feet. With respect to ourdsAEnd Shops at Sears, following the
spin-off, we expect to lease the premises of stmfes from Sears Roebuck. With respect to our L'afdd Inlet stores, as of January 31, 2014
15 were leased and one was owned, with 13 locatdtkiUnited States, two in the United Kingdom and in Germany. For a description of
the master lease and sublease agreements we &xpeter into with Sears Roebuck, see “ltem 13taeRelationships and Related
Transactions, and Director Independence—Other Agesds”.

ITEM 3. LEGAL PROCEEDINGS

We are involved in various claims, legal proceediagd investigations, including those describedweWhile it is not feasible to pred
the outcome of such pending claims, proceedingsrargstigations with certainty, management is ef ¢ipinion that their ultimate resolution
should not have a material adverse effect on aulteof operations, cash flows or financial pasitiexcept where noted below.

Lands’ End’s legal proceedings include commerdamé&llectual property, employment, regulatory, gmdduct liability claims. Some of
these actions involve complex factual and legaldssand are subject to uncertainties. There areaterial legal proceedings presently
pending, except for routine litigation incidental
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to the business to which the Company is a partf arhich any of its property is the subject, and thatters described below. We do not
believe that the outcome of any current legal pedo®g would have a material adverse effect on tesifiloperations, cash flows or financial
position taken as a whole.

Beginning in 2005, we initiated the first of seMaraims in lowa County Circuit Court against thizy®f Dodgeville to recover overpaid
taxes resulting from the city’s excessive assessofadhe Company headquarters campus. As of December 1, 2018ptlmts reviewing thes
claims have ordered the city to return, and thelwds refunded, over $3.2 million in excessive $aaxed interest to Lands’ End, including
approximately $1.6 million for the case involvitget2005 and 2006 tax years, that was recognizéscial 2009, and a partial recovery of
approximately $1.6 million for the consolidated essinvolving the 2007, 2009 and 2010 tax yearmgrized in fiscal 2013 and for which we
have appealed seeking the remainder of our claifii & million plus additional interest. In SeptemB@13, the Wisconsin Court of Appeals
awarded us $725,000 in tax reimbursement plus getasncalculated amount of interest on our clagtating to the 2008 tax year, which the
City of Dodgeville has not yet paid. Excluding ttlaim relating to the 2005 and 2006 tax years foictv all appeals have been exhausted, we
believe our outstanding claims covering the sipdited tax years from 2007 through 2012 may yagtebtential aggregate recovery from the
City of Dodgeville of up to $4.6 million, none otich has been recorded in the combined financiéstents.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Information

There is currently no public trading market for ctommon stock. On March 17, 2014, our Registrafitatement on Form 10 (File
No. 002-09769), covering our common stock, became effeativder the Securities Exchange Act of 1934, asxdett We have applied to list
our common stock on NASDAQ under the symbol “LE.&Wave not and will not set the initial price of @@mmon stock. The initial price
will be established by the public markets.

We cannot predict the price at which our commouglstaeill trade after the spin-off. In fact, the coméd trading prices, after the spff;
of the shares of Lands’ End common stock that &sars Holdings stockholder will receive in therifisition and the shares of Sears Holding:
common stock held as of the record date may naileha “regular-way” trading price of a Sears Holgh share immediately prior to the spin-
off. The price at which Lands’ End common stocklés may fluctuate significantly, particularly urgih orderly public market develops.
Trading prices for Lands’ End common stock willdetermined in the public markets and may be infteeinby many factors. See “Risk
Factors—Risks Related to Our Common Stock.”

Stockholders
As of March 25, 2014, we had 1 stockholder of rdcor

Dividends

Except for a $500 million dividend we expect to pay subsidiary of Sears Holdings as part of hie-eff, we have not paid, and we do
not expect to pay in the foreseeable future, divildeon our common stock. Any payment of dividendkhe at the discretion of our board of
directors and will depend upon various factors tlesting, including earnings, financial conditisasults of operations, capital requirements,
level of indebtedness, any contractual restrictiwitk respect to payment of dividends, restrictionposed by applicable law, general busines
conditions and other factors that our board ofdoes may deem relevant.

Securities Authorized for Issuance under Equity Comensation Plans

As of January 31, 2014, we have not authorizedoditmyr equity securities for issuance under anymeamsation plans. Following the
spin-off, we may issue shares pursuant to equitypamsation plans approved by our sole stockholderoord. See “Executive Compensation’
in ltem 11 of this Annual Report on Form 10-K, wnis incorporated herein by reference.

Unregistered Sales of Equity Securities and Use Bfoceeds

During the three years ended January 31, 2014 jdvead issue or sell any shares of our common stoakher equity securities pursuant
to unregistered transactions in reliance upon amgtion from the registration requirements of teeBities Act of 1933, as amended.

Issuer Purchases of Equity Securities
During the period covered by this report, we ditlmake any purchases of our common stock.
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ITEM 6. SELECTED FINANCIAL DATA

The combined statements of comprehensive operatiatasset forth below for the fiscal years endeuidey 31, 2014, February 1, 2013
and January 27, 2012 and the combined balance gaieas of January 31, 2014 and February 1, 2@&l@esived from the audited combined
financial statements included elsewhere in thisuaifReport on Form 18- The combined statements of comprehensive opestiata for th
fiscal year ended January 28, 2011 and the comliiakshce sheet data as of January 27, 2012 areddrom audited combined financial
statements not included in this Annual Report omFd0-K. The combined statements of comprehengpegations data for the fiscal years
ended January 29, 2010 and the combined balaneéddim as of January 28, 2011 and January 29,&@lderived from the unaudited
combined financial statements that are not includetiis Annual Report on Form 10-K. All such histal financial and other data reflects the
Lands’ End business of Sears Holdings and is medetw herein as “our” historical financial and athata.

The selected historical combined financial and ofimancial data presented below should be reambimjunction with our combined
financial statements and accompanying notes apth“it. Management’s Discussion and Analysis of Fiig€Condition and Results of
Operations” included elsewhere in this Annual RéparForm 10-K. Our combined financial informatioray not be indicative of our future
performance and does not necessarily reflect whiafimancial position and results of operations lddwave been had we operated as a puk
traded company independent from Sears Holdingsiguhie periods presented, including changes tHabegur in our operations and
capitalization as a result of the separation fraarS Holdings.

Fiscal Year
(in thousands, except per share data and numbsiooés) 2013 2012 2011 2010 2009
Combined Statement of Comprehensive Operations Dat&
Merchandise sales and services, $1,562,871  $1,585,92° $1,725,62° $1,655,57- $1,656,40:
Net income $ 7884 $ 49827 $ 76,23: $ 121,26:¢ $ 128,34
Basic and diluted earnings per common shar(@ $ 247 % 156 % 23¢ % 37¢ % 4.0z
Basic and diluted average shares outstanding 31,95’ 31,95’ 31,95’ 31,95% 31,95%
Combined Balance Sheet Dat
Total asset $1,194,27" $1,217,72. $1,238,92. $1,186,58! $1,192,74
Other Financial and Operating Data
Adjusted EBITDA®) $ 150,01 $ 107,67 $ 14499% $ 206,49¢ $ 225,35!
Number of retail stores at year € 29C 292 30¢ 30¢ 31C

(1) Our fiscal year end is on the Friday precediregSaturday closest to January 31 each year.lyisan2012 consisted of 53 weeks. All
other fiscal years consisted of 52 wee

(2) On April 4, 2014, Sears Holdings Corporatiopeots to distribute 31,956,521 shares of Lands’ &rdmon stock. The computation of
basic and diluted shares for all periods througtudey 31, 2014 was calculated using the numbeharfes outstanding on the record date
March 24, 2014, and that are expected to be dig&ibon April 4, 2014. The same number of sharesugad to calculate basic and
diluted earnings per share since no Lands’ Endtg@uiards are expected to be outstanding pridnaalistribution. Refer to “Note 2—
Summary of Significant Accounting Polic” to the combined financial statements for informatiegarding earnings per she

(3) Adjusted EBITD/—In addition to our net income determined in acemice with accounting principles generally acceptatie United
States of America (“GAAP”), for purposes of evalogtoperating performance, we use Adjusted EBIT®AIch is adjusted to exclude
certain significant items as set forth below. Oanggement uses Adjusted EBITDA to evaluate theatiper performance of our
business, as well as executive compensation mefiticsomparable periods. Adjusted EBITDA should be used by investors or other
third parties as the sole basis for formulatingestment decisions as it excludes a number of imapbdash and non-cash recurring items
Adjusted EBITDA should not be considered as a suitstfor GAAP measurement
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While Adjusted EBITDA is a non-GAAP measurementhagement believes that it is an important indicafayperating performance,

and useful to investors, because:

» EBITDA excludes the effects of financing and inuegtactivities by eliminating the effects of intst@nd depreciation costs; &

»  Other significant items, while periodically afting our results, may vary significantly from iperto period and have a

disproportionate effect in a given period, whicfeafs comparability of results. We have adjustedresults for these items to me
our statements more comparable and therefore nsefeluo investors as the items are not represeataf our ongoing operations.

These adjustments are shown bel

. Restructuring costs—costs associated with leceater and administrative reorganization in 20Management considers
these costs to be infrequent and affecting comflayatf results between reporting periot

. Gain on a litigation settlementreome from a favorable litigation settlement irn@0elated to a breach of contract and t
secret matter. Management considers this incorbe iofrequent and affecting comparability of restlétween reporting

periods.

. Gain or loss on the sale of property and egeipirr-management considers the gains or losses ewnfassets to result from

investing decisions rather than ongoing operati

The following table presents a reconciliation ofjidgled EBITDA to net income, the most comparableABAneasure for each of the

periods indicated:

(in thousands

Net income

Income tax expens

Other (income) loss, ni

Depreciation and amortizatic
Restructuring cosl

Gain on litigation settlemel

Loss on sale of property and equipm

Adjusted EBITDA

Fiscal Year

2013 2012 2011 2010 2009
$ 78,847 $ 49,827 $ 76,23¢ $121,26:- $128,34:
49,54 32,24 45,66¢ 72,36¢ 76,24¢
(50) (67) (95) (45) 48¢€
21,59¢ 23,12 22,68¢ 21,96: 20,28:
— 2,47¢ — — —

— — — (9,051) —

70 70 50z 2 —
$150,01( $107,67: $144,99¢ $206,49¢ $225,35!
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion in confiamcwith the audited combined financial statememd accompanying notes included
elsewhere in Item 8 to this Annual Report on Fo@¥K1 This Management’s Discussion and Analysisioécial Condition and Results of
Operations contains forward-looking statements. agters discussed in these forward-looking stateésn@re subject to risk, uncertainties,
and other factors that could cause actual resutdiffer materially from those made, projectedmplied in the forward-looking statements.
See “Item 1A. Risk Factors” and “Cautionary Statarth€oncerning Forward-Looking Statements” for aadission of the uncertainties, risks
and assumptions associated with these statements.

Introduction

Management's discussion and analysis of finandabtition and results of operations accompaniessombined financial statements and
provides additional information about our businéssncial condition, liquidity and capital resoas; cash flows and results of operations. We
have organized the information as follows:

» Executive overvie\. This section provides a brief description of $ipin-off, our business, accounting basis of pregemt and a
brief summary of our results of operatio

» Discussion and analys. This section highlights items affecting the conaity of our financial results and provides aralysis o
our combined and segment results of operationthéothree fiscal years ended January 31, 2014pgebf, 2013 and January 27,
2012.

» Liquidity and capital resource. This section provides an overview of our histakiand anticipated cash and financing activities in
connection with the spin-off. We also review ouwstbrical sources and uses of cash in our operdtingsting and financing
activities.

* Quantitative and qualitative disclosures about nenlisk. This section discusses how we monitor and mansgket risk related
to changing currency rates. We also provide anyaisabf how adverse changes in market conditiomddconpact our results based
on certain assumptions we have provic

» Critical accounting policies and estimate$his section summarizes the accounting polidiaswe consider important to our
financial condition and results of operations ardolv require significant judgment or estimateseafade in their applicatio

Executive Overview
Spin-Off

On March 14, 2014, the Sears Holdings board ottirs approved the distribution of the issued anstanding shares of Lands’ End
common stock on the basis of 0.300795 shares ald’d&ind common stock for each share of Sears Hpédimmmon stock held on March 24,
2014, the record date.

Following the spin-off, we will operate as a separaublicly traded company. The spin-off is subjeca number of conditions as
described in our previously filed Registration 8taént on Form 10, as amended. We expect to contpletpineff on April 4, 2014; howeve
we cannot assure you that the spin-off will be clatgal on the anticipated timeline, or at all, attthe terms of the spin-off will not change.

Description of the Company

Lands’ End is a leading multi-channel retailer afgal clothing, accessories and footwear, as wdibane products. We offer products
through catalogs, online atvw.landsend.corand affiliated specialty and international websitexd through retail locations, primarily at
Lands’ End Shops at Sears and standalone Landsfriigtdstores. We are a classic American lifesbrend with a passion for quality,
legendary service
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and real value, and we seek to deliver timelede $ty men, women, kids and the home. Lands’ End feanded over 50 years ago in Chicagc
by Gary Comer and his partners to sell sailboadware and equipment by catalog. While our prodocu$ has shifted significantly over the
years, we have continued to adhere to our foU's motto as one of our guiding principles: “Takeecaf the customer, take care of the
employee and the rest will take care of itself.” ¥émduct our operations in two reportable busiseggnents: Direct (sold throughcemmerce
websites and directail catalogs) and Retail (sold through storesd, afifer a product mix that includes outerwear, swaar, specialty appar
kids clothing, accessories, footwear and home mtsdThe nature of operations conducted within ed¢hese segments is discussed in Note
12—Segment Reporting, of the combined financiakstents.

Basis of Presentation

Our historical combined financial statements haserbprepared on a standalone basis and have beerddeom the consolidated
financial statements of Sears Holdings and accogmécords of Sears Holdings. The combined findistéements include Lands’ End, Inc.
and subsidiaries and certain other items relatéded.ands’ End business which are currently hgl&é&ars Holdings, primarily the Landshd
Shops at Sears. These items will be contribute8dars Holdings to Lands’ End, Inc. prior to theasapon. These historical combined
financial statements reflect our financial positiogsults of operations and cash flows in confoymitth GAAP.

Impacts from Our Spin-Off from Sears Holdings

Our business currently consists of the Lands’ Emglriess. Sears Holdings has determined to sefaaatis’ End from Sears Holdings |
distributing 100% of the shares of our common stocthe stockholders of Sears Holdings. Immediafiglpwing completion of the
distribution, Sears Holdings stockholders will ot®0% of the outstanding shares of our common s¥ekexpect that ESL will beneficially
own approximately 48.4% of our outstanding commtoclsfollowing completion of the distribution. Afteompletion of the distribution, we
will operate as a publicly traded company indepenhffem Sears Holdings, which will have a rangengbacts on our operations:

General administrative and separation cosksistorically, we have used the corporate funaiohSears Holdings for a variety of shared
services. We were allocated (1) $0.4 million in 20(R) $0.8 million in 2012; and (3) $0.5 million 2011 of shared services costs incurred by
Sears Holdings. We will continue to pay Sears Huadia fee for a variety of shared services (apprately $0.4 million in 2014) following th
completion of the spin-off. We believe that thewssptions and methodologies underlying the allocatibthese expenses from Sears Holding:
are reasonable. However, such expenses may notlioative of the actual level of expense that wddsle been or will be incurred by us w
we operate as a publicly traded company indeperfdemtSears Holdings. We expect to enter into agergs with Sears Holdings or its
subsidiaries for the continuation of certain ofsservices on a transitional basis. We believietiieaexisting arrangements, as reflected in the
historical combined financial statements containeiin, are not materially different from the agaments that will be entered into as part of
the spin-off.

Standalone cost$Ve will also incur increased costs as a resultezbining a publicly traded company independent f&wars Holdings.
As a standalone company, we expect to incur incnémh@nnual operating costs estimated to be apmately $8.0 million to $10.0 million to
support our businesses, including management peegdagal, finance, and human resources as wekkdain costs associated with being a
public company. We believe cash flows from opereaiwill be sufficient to fund these additional ogéng charges, the majority of which will
be realized as selling and administrative expenses.

In addition, we estimate one-time information tealogy costs related to the spin-off to be approxetya$2.0 million to $3.0 million.
These one-time costs include costs to support asinbss and certain costs associated with beitendalone company. A portion of these
expenditures may be capitalized and amortized theer useful lives and others will be expensecdhasired, depending on their nature.
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Sears Holdings AgreemenBEollowing the spin-off, Lands’ End and Sears Holgiwill operate separately, each as an independent
company. Prior to spin-off, we intend to enter in&stain agreements with Sears Holdings or itsididyges that will effect the spio#f, provide
a framework for our relationship with Sears Holdirafter the spin-off and provide for the allocatliween us and Sears Holdings of Sears
Holdings’ assets, employees, liabilities and olilagss (including its investments, property and tabated assets and liabilities) attributable to
periods prior to, at and after the spin-off. Seerfi 13. Certain Relationships and Related Trarmagtiand Director Independence.”

The aggregate historical costs of these relatety pansactions are summarized in Note 11—Relatetl/Pof the combined financial
statements included elsewhere in this Annual RepoFEorm 10-K. The aggregate net costs (which afpymate cash payments) were $71.8
million in 2013. We expect that the existing arramgnts, as reflected in the historical combinedrfaial statements contained herein, are not
materially different from the arrangements that Wé entered into with Sears Holdings in connectigth the spineff, with the exception of tt
Shop Your Way program. Net annual costs associaitbdthe Shop Your Way program are estimated toease by approximately $11.0 to
$13.0 million in 2014. The additional investmenttie Shop Your Way program is anticipated to beeifby increased profits from incremei
revenue and reductions in promotions and advegtiskpense, as we expect to reduce our dependermpenmarketing efforts as member
engagement through the program continues to grow.

Following completion of the spin-off, we do not igeke that it will be necessary to employ a sigeifitnumber of new employees to
perform additional standalone or transition sersid&ith respect to our retail operations, priottte spin-off, Sears Holdings and its
subsidiaries provided retail staff for the LandedEShops at Sears. Pursuant to a retail operadigmeement, Sears Holdings or one of its
subsidiaries will continue to provide such staffdaing the completion of the spin-off. See “Iter®.LCertain Relationships and Related
Transactions, and Director Independence—Other Ages¢s—Lands’ End Shops at Sears Retail Operatignsefnent”. Following
completion of the spin-off, we will continue toyedn our existing field management working in camgtion with retail staff provided by Sears
Holdings or its subsidiaries to manage our Landsl BEhops at Sears.

Debt Service CostsVe will also incur increased costs as a resulbtgrest charges on the expected borrowings undeki Facility to
fund short-term working capital needs and on aswesgcured term loan facility (the “Term Loan Figiland, together with the ABL Facility,
the (“Facilities”) of approximately $515 million. 8Vanticipate interest costs related to these HEasilio be approximately $21.0 to $23.0
million for 2014. The interest costs include appnuately $2.3 million of non-cash expense. Expeaedual payments under the Facilities are
expected to be the cash interest charges plusethme Toan Facility seven year amortization of proatiat a rate equal to 1% per annum, or
approximately $4.0 million in 2014 and approximgt®5.0 million per year over the remaining term.

The aggregate of our standalone operating cogts;dbts associated with our agreements with Sealdingds and its subsidiaries, and the
debt service costs that we expect to incur in cotme with the spin-off are not expected to sigrafitly impact our liquidity following the
completion of the spin-off. We expect that our cistvs from operations and the expected borrowiagacity of $175 million under the ABL
Facility, which is anticipated to be used for semdavorking capital needs as discussed in “Managé€sBiscussion and Analysis of Financial
Condition and Results of Operations—Liquidity arapfal Resources,” will provide adequate resoutgaseet our capital requirements and
operational needs for the next fiscal year. Beythrednext fiscal year, we believe that our cash §iérem operations, along with prospective
financing arrangements entered into in connectiith thie spin-off or otherwise, will be adequaterteet our capital requirements and
operational needs.

Due to these and other changes we anticipate inextion with the spin-off, the historical financiaformation included in this Annual
Report on Form 10-K may not necessarily reflectfmancial position, results of operations and céals in the future or what our financial
position, results of operations and cash flows wdwdve been had we been an independent, publialedrcompany during the periods
presented.
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Results of Operations

Fiscal YearOur fiscal year end is on the Friday precedingShtirday closest to January 31 each year. Fiseat 2913 and 2011
consisted of 52 weeks. Fiscal year 2012 considté8 aveeks. Unless the context otherwise requiedsrences to years in this Annual Report
on Form 10-K relate to fiscal years rather thamcdhr years. The following fiscal periods are pnésg herein:

Fiscal year ende Ended Week:
2013 January 31, 20! 52
2012 February 1, 201 53
2011 January 27, 20! 52

The following table sets forth items derived froor gombined results of operations for 2013, 201 201.1.

Fiscal Yeal
2013 2012 2011
% of % of % of

(in thousands $'s Net Sale $'s Net Sale $'s Net Sale
Merchandise sales and services, net $1,562,87! 100.%  $1,585,92 100.(%  $1,725,62 100.(%
Cost of sales (excluding depreciation and

amortization) 852,53 54.5% 881,81 55.6% 959,61: 55.6%
Gross margir 710,33 45.5% 704,11( 44.2% 766,01t 44.4%
Selling and administrativ 560,32 35.9% 598,91¢ 37.&% 621,02( 36.(%
Depreciation and amortizatic 21,59¢ 1.4% 23,12: 1.5% 22,68t 1.2%
Other operating expense, i 70 — 70 — 502 —
Operating incomi 128,34 8.2% 82,00 5.2% 121,80t 7.1%
Other income, ne 50 — 67 — 9t —
Income before income tax 128,39: 8.2% 82,07( 5.2% 121,90: 7.1%
Income tax expens 49,54« 3.2% 32,24 2.(% 45,66¢ 2.6%
Net income $ 78,84 5% $ 49,82 31% $ 76,23« 4.4%

Depreciation and amortization is not included im oaost of sales because we are a reseller of ioseand do not believe that including
depreciation and amortization is meaningful. Aesuit, our gross margins may not be comparabléhier @ntities that include depreciation i
amortization related to the sale of their prodadhieir gross margin measure.

Net Income and Adjusted EBITI

We recorded net income of $78.8 million, $49.8 imil| and $76.2 million for 2013, 2012 and 2011pesdively. In addition to our net
income determined in accordance with GAAP, for psgs of evaluating operating performance, we uskdausted EBITDA measurement.
Adjusted EBITDA is computed as net income appeasimghe Combined Statements of Comprehensive Opesatet of income tax expense,
interest expense, depreciation and amortizatioth centain significant items set forth below. Ounragement uses Adjusted EBITDA to
evaluate the operating performance of our busisessewell as executive compensation metrics,dorparable periods. Adjusted EBITDA
should not be used by investors or other thirdiggads the sole basis for formulating investmentsiens as it excludes a number of important
cash and non-cash recurring items.

While Adjusted EBITDA is a non-GAAP measurementhaigement believes that it is an important indicafayngoing operating
performance, and useful to investors, because:

» EBITDA excludes the effects of financings and irtires activities by eliminating the effects of inést and depreciation cos
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»  Other significant items, while periodically efting our results, may vary significantly from iperto period and have a
disproportionate effect in a given period, whicfeafs comparability of results. We have adjustedresults for these items to me
our statements more comparable and therefore nsefeluo investors as the items are not represeataf our ongoing operations.
These adjustments are shown bel

. Restructuring costs—costs associated with leceater and administrative reorganization in 20Mianagement considers
these costs to be infrequent and affecting comjilayatif results between reporting perioc

. Gain or loss on the sale of property and egeipirr-management considers the gains or losses ewnfassets to result from
investing decisions rather than ongoing operati

Fiscal Yeal
2013 2012 2011

% of % of % of
(in thousands $'s Net Sale $'s Net Sale $'s Net Sale
Net income $ 78,84’ 5.C% $ 49,827 3.1% $ 76,23¢ 4.4%
Income tax expens 49,54 3.2% 32,24 2.(% 45,66¢ 2.€%
Other income, ne (50 — (67) — (95) —
Operating incomi 128,34. 8.2% 82,00: 5.2% 121,80¢ 7.1%
Depreciation and amortizatic 21,59¢ 1.4% 23,12 1.5% 22,68¢ 1.2%
Restructuring cost — — 2,47¢ 0.2% — —
Loss on sale of property and equipm 70 — 70 — 502 —
Adjusted EBITDA $150,01( 9.6% $107,67. 6.6% $144,99¢ 8.4%

In assessing the operational performance of ounbsis, we consider a variety of financial measuss.operate in two reportable
segments, Direct (sold through e-commerce webaitdsdirect mail catalogs) and Retail (sold throstgites). A key measure in the evaluation
of our business is revenue performance by segiémtlso consider gross margin and selling and adtrative expenses in evaluating the

performance of our business.

To evaluate revenue performance for the Direct sggjwe use total revenue of merchandise salesamitas, net. For our Retail
segment, we use same store sales as a key maaswadlating performance. Same store sales amuithis the following discussion include
sales for all stores operating for a period okast 12 full months where selling square footagenwd changed by 15% or more within the pas
year. A store is included in same store sales lons on the first day it has comparable pricarygales. Stores in which the selling sqt
footage has changed by 15% or more as a resulteshadel, expansion or reduction are excluded fsame store calculations until the first
day they have comparable prior year sales. Onlilessand sales generated through our in-store demkiosks are considered revenue in our
Direct segment and are excluded from same stoes.sal

2013 Compared to 2012
Merchandise Sales and Services, Net

2013 had 52 weeks versus 53 weeks in 2012. Tatahtes for 2013 were $1.56 billion, compared t&$hillion in the prior year, a
decrease of $23.1 million, or 1%. The Company medrapproximately $24.0 million in revenues duting 53dweek of 2012. When
adjusting 2012 to account for the 88veek, revenues during 2013 increased $0.9 millanpgared to 2012; with revenue increases in our
Direct segment of $19.8 million largely offset lavenue decreases of $18.9 million in our Retaiirsay.

Direct segment revenues were $1.3 billion in 2@k3entially flat compared to 2012. Improvementund.S. Direct and Lands’ End
Outfitters businesses of $23.3 million was offsgtldecline in our International
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businesses. The decline in our International bssieewas largely due to decreases in our Germahyagan businesses. The decrease in
Germany was due to lower response rates to ouuptadferings in the German market. The decreadapan was attributable to changes in
currency exchange rates.

Retail segment revenues were $258.9 million in 2@1@ecrease of $22.9 million, or 8%, compareditt?2 Same store sales decreased
7% compared to the prior year. Retail segment neegidecreased across apparel and home products.

Gross Margin

Gross margin for 2013 was $710.3 million, or 45502013, compared to $704.1 million or 44.4% in phier year. The increase in grc
margin rate of 110 basis points was attributable 240 basis point improvement in gross margingoerance of our fall and winter product
offerings, partially offset by increased spring awnmer markdowns in our Direct segment. The irsg@@pring and summer business
markdowns were in response to increased promotaxiadity in the marketplace as a result of an aseaably cold spring.

Direct segment gross margin was $603.5 milliord@&B% of total Direct segment revenues, compar&b@8.0 million or 45.9% of total
Direct segment revenues for 2013 and 2012, resedgetiThe Direct segment gross margin rate impraemnof 40 basis points in 2013 was
primarily attributable to an increase in our U.8nsumer business due to improvement in our fallainger product offerings, partially offset
by increased markdowns in our International busirsesl increased promotional activity in the spring.

Retail segment gross margin was $106.8 millio 10R% of total Retail segment revenues, compar&l®6.0 million or 37.6% of total
Retail segment revenues for 2013 and 2012, respéctiThe Retail segment gross margin rate inciek866€ basis points primarily due to our
fall and winter product offerings and decreasedkahawns.

Selling and Administrative Expenses

Selling and administrative expenses were $560.Bomifor 2013 compared to $598.9 million for thegpryear. The decrease of $38.6
million in selling and administrative expense waisnarily due to declines in payroll, third-partysts, the favorable impact in 2013 of
restructuring costs incurred in 2012 and decreadedrtising expenses.

Selling and administrative expenses as a percewnfagtal revenues were 35.9% in 2013 and 37.82012. The decrease was primarily
due to increased leverage as a result of the egpadines noted above and the impact of the i@sing activities.

Operating Income

We recorded operating income of $128.3 million @12, compared to operating income of $82.0 millilmA012. The increase in
operating income of $46.3 million was primarilyréttitable to lower Selling and administrative cceatsl gross margin improvement of our fall
and winter product offerings during the second b&l?013.

Adjusted EBITDA

Adjusted EBITDA was $150.0 million for 2013, compdrto Adjusted EBITDA of $107.7 million for 2012h& increase was primarily
attributable to the increase in operating incom$4g.3 million.

Income Tax Expense

Our effective tax rate was 38.6% in 2013 compane8Pt3% in 2012. The decreased rate was primauidytd decreased effective state
rates for our Direct segment.
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2012 Compared to 2011
Merchandise Sales and Services, Net

Total revenues for 2012 were $1.6 billion, companefi1.7 billion in the prior year, a decrease B83%.7 million, or 8%. The Company
recorded approximately $24.0 million in revenuesruthe 539week of 2012. The decrease was attributable tcedses in our Direct
segment of $123.9 million and our Retail segmer&id.7 million.

Direct segment revenues were $1.3 billion in 2@Ll&ecrease of $123.9 million, or 9%, compared tl2The decrease in Direct segn
revenues was due to lower sales in our U.S. consantkinternational businesses of $147.9 milliaimarily due to lower revenue from of ¢
fall/winter assortment resulting from changes in merchandising strategy, partially offset by grewt our School Uniform and Lands’ End
Business Oultfitters business of $24.0 million.

Retail segment revenues were $281.8 million in 2@1@ecrease of $15.7 million, or 5%, compareddtbl2 Same store sales decreased
3% compared to the prior year. Retail segment neeeieclined primarily due to a decrease in saore stles and were also impacted by the
closure of 13 Lands’ End Shops at Sears, whichuated for approximately $7.2 million of the declifgales were affected in the second half
of the year due to lower than expected sales ofaliwinter product assortment as a result of gfe@to our merchandising strategy.

Gross Margin
Gross margin for 2012 was $704.1 million, or 44492012, compared to $766.0 million or 44.4% in phior year.
Direct segment gross margin was $598.0 milliord®0% of total Direct segment revenues, comparéb4®.6 million or 45.2% of total

Direct segment revenues for 2012 and 2011, resedgtiThe Direct segment gross margin rate improk@dasis points in 2012 primarily in
our U.S. consumer business due to lower markdoparsially offset by increased markdowns in our inggional business.

Retail segment gross margin was $106.0 millior86% of total Retail segment revenues, compar&d20.1 million or 40.4% of total
Retail segment revenues for 2012 and 2011, respéctiThe Retail segment gross margin rate decde28@ basis points primarily due to
increased markdowns as a result of a competitiviketalace.

Selling and Administrative Expenses

Selling and administrative expenses were $598.Bomifor 2012 compared to $621.0 million for thégpryear. The decrease of $22.1
million was primarily due to lower advertising exjges and decreases in variable expenses resutiimgdwer revenues, partially offset by
higher information technology project expensesthiedmpact of corporate restructuring costs assediaith a call center and administrative
reorganization of approximately $2.5 million.

Selling and administrative expenses as a perceofagéal revenues were 37.8% in 2012 and 36.020itil. This increase was primarily
driven by lower leverage of fixed costs due tolthweer revenues noted above.

Operating Income

We recorded operating income of $82.0 million in20compared to operating income of $121.8 millim@011. The decline in operati
income of $39.8 million was primarily driven by theerall lower revenues.
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Adjusted EBITDA

Adjusted EBITDA was $107.7 million for 2012, comedrto Adjusted EBITDA of $145.0 million for 2011h& decrease was primarily
driven by the decrease in operating income of $88ligon, partially offset by the exclusion of tlterporate restructuring costs of
approximately $2.5 million described above.

Income Tax Expense

Our effective tax rate was 39.3% in 2012 compaoediit5% in 2011. The increased rate was primatily th increased effective state tax
rates for our Direct segment.

Liquidity and Capital Resources

Our primary need for liquidity is to fund workingyital requirements of our business, capital exjteres and for general corporate
purposes. Our working capital needs have been rimeaply through funds generated from operationighwdditional funding from our parent
company to meet shortrm working capital needs, mainly for our seasamatntory builds. Our parent company uses a ciérggapproach t
its U.S. domestic cash management and financiiitg operations. The majority of our cash is transfe to the parent daily and the parent
company has been our only source of funding forop@rating and investing activities. The principedthods by which our parent company
funds Lands’ End are to cover corporate and otkeemses and to fund our seasonal inventory buildatributions to fund our seasonal
inventory build were approximately $35.0 millionda$45.0 million in 2013 and 2012, respectively. 3@eontributions were more than offset
by distributions made by Lands’ End to the paremhpgany primarily from cash flows from our operagoilet distributions of funds were
made to the parent company in the amounts of $Ih0li@n, $68.8 million and $5.3 million in 2013022, and 2011, respectively.

Lands’ End is in the process of pursuing an ABLilgicwhich would serve as a source of liquiditgcluding for short-term working
capital needs, following the spin-off. We belietattour cash flow from operations and any otharfaing arrangements entered into in
connection with the spin-off will provide adequagsources to meet our capital requirements anchtipeal needs for the next fiscal year.
Beyond the next fiscal year, we believe that oshdiow from operations, along with prospectiveafiging arrangements entered into in
connection with the spin-off or otherwise, will dequate to meet our capital requirements and tigpesahneeds. Cash generated from our ne
sales and profitability, and somewhat to a lessm our changes in working capital, are driverth® seasonality of our business, with a
disproportionate amount of net merchandise saldparating cash flows occurring in the fourth disguarter of each year.

Description of Material Indebtedness

From and after the spin-off, each of LanBsid and Sears Holdings will generally, pursuarg separation and distribution agreement
other agreements we will enter into with Sears khgjgl or its subsidiaries, be responsible for tHetgldiabilities and obligations related to the
businesses it owns and operates following compiaifche spin-off. See “Item 13. Certain Relatidpstand Related Transactions, and
Director Independence—Our Relationship with Seaskliigs Following the Spin-Off".

ABL and Term Loan Facilities

In connection with the spin-off, we are pursuingfBL Facility which would provide for maximum bomngs of approximately $175
million for Lands’ End, subject to a borrowing bagéth a $30.0 million subfacility for a United Kgadom subsidiary borrower of Lands’ End
(the “UK Borrower”). We expect the ABL Facility teave a letter of credit sub-limit of approximat&x0.0 million for domestic letters of
credit and a letter of credit sub-limit of apprositaly $15.0 million for letters of credit for theKUBorrower. The ABL Facility would be
available following the spin-off for working capiitand other general corporate purposes, and iscéagb¢o be undrawn at closing, other than
for letters of credit.
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Lands’ End is also pursuing a Term Loan Facilitapproximately $515 million, the proceeds of whioh expect will be used to pay a
dividend of $500 million to a subsidiary of Searsl¢ings immediately prior to the distribution amdpay fees and expenses associated wit
Facilities. We do not expect the financing tranieast we enter into in connection with the spin-aitluding the payment of the dividend to
Sears Holdings and regular interest and debt sepagments under the Term Loan Facility, to sigaifitly impact our cash flow requirements
for 2014. We expect our operating free cash flommslzined with cash on hand to be sufficient to neegtworking capital needs, with
anticipated borrowings under the ABL Facility ofdy seasonal inventory needs, which we expectpayrior to the fiscal year-end.

The Facilities will be documented in credit agreatedo be entered into substantially concurrenit the spin-off. Such credit
agreements will be filed with the SEC as exhibsts tcurrent or periodic report at the appropristet We have retained Bank of America, N
to assist us in arranging a syndicate of instingldenders to provide the Facilities. Based ooulsions with and feedback from Bank of
America and potential syndicate members, we expecEacilities to have the terms described below.

Maturity: Amortization and Prepayments

The ABL Facility is expected to mature on the fisgar anniversary of the closing date of the facilithe Term Loan Facility is expected
to mature on the seven year anniversary of thengatate of the facility and it is expected to atizer at a rate equal to 1% per annum, and to
be subject to mandatory prepayment in an amouralequa percentage of the borrovse€xcess cash flows in each fiscal year, rangiom 0%
to 50% depending on our secured leverage ratioyatiidthe proceeds of certain asset sales and kpsvants.

Guarantees; Security

All domestic obligations under the Facilities vidk unconditionally guaranteed by Lands’ End anbjesi to certain exceptions, each of
its existing and future direct and indirect domestibsidiaries. In addition, the obligations of th&. Borrower under the ABL Facility will be
guaranteed by its existing and future direct amtiréct subsidiaries organized in the United Kingddime ABL Facility will be secured by a
first priority security interest in certain workirogpital of the borrowers and guarantors consigimmgarily of accounts receivable and
inventory. The Term Loan Facility will be secureddsecond priority security interest in the samiéateral, with certain exceptions.

The Term Loan Facility also will be secured byratfpriority security interest in certain propeatyd assets of the borrowers and
guarantors, including certain fixed assets anckstbsubsidiaries. The ABL Facility will be securby a second priority security interest in the
same collateral.

Interest; Fees

The interest rates per annum applicable to thesloaer the Facilities are expected to be basedfluetuating rate of interest measured
by reference to, at the borrowers’ election, eifi¢ran adjusted London inter-bank offered rat8@R) plus a borrowing margin, or (2) an
alternative base rate plus a borrowing margin. Béreowing margin will be fixed for the Term Loandéty and is expected to be between
approximately 3.0% and 4.0% in the case of LIBO&kand between approximately 2.0% and 3.0% igdke of base rate loans. The
borrowing margin for the ABL Facility is expectealtie subject to adjustment based on the averagssxawailability under the facility for the
preceding fiscal quarter, and is expected to rdrage approximately 1.5% to 2.0% in the case of LB@®orrowings and from 0.5% to 1.0% in
the case of base rate borrowings.

Customary fees are expected to be payable in respboth facilities. The ABL Facility fees will ciude (1) commitment fees, based «
percentage ranging from approximately 0.25% to 878 0f the daily unused portions of the facilityda) customary letter of credit fees.
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Representations and Warranties; Covenants

The Facilities will contain various representatiams! warranties and restrictive covenants that,rgnother things and subject to
specified exceptions, restrict the ability of Lanfad and its subsidiaries to incur indebtednesslding guarantees), grant liens, make
investments, make dividends or distributions wébpect to capital stock, make prepayments on tier atdebtedness, engage in mergers or
change the nature of their business. In additfoexdess availability under the ABL Facility faltelow a certain level, expected to be a range
from approximately $15.0 million to $20.0 milliowe expect to be required to comply with a minimuxed charge coverage ratio of
approximately 1.0 to 1.0. The Facilities will nadherwise contain financial maintenance covenants.

Both Facilities are expected to contain certaiirratitive covenants, including reporting requirensestich as delivery of financial
statements, certificates and notices of certaimtsyenaintaining insurance, and providing additignearantees and collateral in certain
circumstances.

Events of Default

The Facilities are expected to include customagnessof default including non-payment of princigaterest or fees, violation of
covenants, inaccuracy of representations or waesrtross default to certain other material indébess, bankruptcy and insolvency events,
invalidity or impairment of guarantees or secuniterests, material judgments and change of cantrol

Cash Flows from Operating Activities

Operating activities generated net cash of $114llfbm $96.2 million and $14.5 million in 2013, 20 and 2011, respectively. Our
primary source of operating cash flows is the shimerchandise goods and services to customerg tia primary use of cash in operation
the purchase of merchandise inventories.

In 2013, net cash provided by operating activitireseased $18.7 million compared to 2012 primatike to higher net income and
increases in accounts payable due to timing anghvelof payments partially offset by an increasadoounts receivables and the impact of th
change in deferred tax liabilities.

In 2012, net cash provided by operating activiteseased $81.7 million compared to 2011 primatile to decreases in net inventory
levels as a result of improved inventory managemenpled with increases in accounts payable dtiening and volume of payments partia
offset by a decrease in net income.

Cash Flows from Investing Activities
Net cash used in investing activities was $9.9iam|l$14.9 million and $15.0 million for 2013, 2048d 2011, respectively. Cash used ir
investing activities in all three years was prirhatsed for purchases of property and equipment.

For 2014, we plan to invest a total of approxima&?5.0 million in capital expenditures for stratemvestments and infrastructure,
primarily in technology and the distribution center

Cash Flows from Financing Activities

Net cash used in financing activities was $110.8iani $68.8 million and $5.3 million in 2013, 20BAd 2011, respectively. Financing
activities in all three years represented intercamypactivity with our parent company.
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Contractual Obligations and Off-Balance-Sheet Arralgements

We have no material off-balance-sheet arrangenmthés than the guarantees and contractual obligativat are discussed below.

Information concerning our obligations and commitiseo make future payments under contracts sutdnas agreements, and under
contingent commitments, as of January 31, 201dgdsegated in the following table:

Payments Due by Peric

Less thar 2-3 4-5 After
(in thousands Total 1 Year Years Years 5 Years
Operating lease® $152,89¢ $ 32,16( $57,53: $45,69: $17,51¢
Postretirement funding obligatiol 2,031 172 307 28¢ 1,26¢
Purchase obligatior(® 219,77 219,77 — — —
Total contractual obligatior $374,70t $252,10¢ $57,83¢ $45,98( $18,77¢

(1) Operating lease obligations consist primarfljuture minimum lease commitments related to stperating leases (refer to Note 4—
Leases, of our combined financial statemel
(2) Purchase obligations primarily represent open msetorders to purchase inventc

At the end of 2013, Lands’ End had gross unrecaghiax benefits of $8.7 million, which are not eetied in the table above. Lands’ Enc
and Sears Holdings will enter into a tax sharingeament prior to the separation which will govere tights and obligations of the parties with
respect to pre-separation and post-separation gébera. Under the tax sharing agreement, Seardnggslavill be responsible for any U.S.
federal or state income tax liability and LandsdBsill be responsible for any foreign income tability relating to tax periods ending on or
before the separation. For all periods after thpasaion, Lands’ End will be responsible for angdeal, state or foreign tax liability.

Financial Instruments with Off-Balance-Sheet Risk

On October 21, 2002, we entered into a letter edlitifacility (the “LC Facility”) with Bank of Ameaca (“BofA”) pursuant to which Bof,
may, on a discretionary basis and with no commitiregree to issue letters of credit upon our regjnesn aggregate amount not to exceed
$5.0 million for inventory purchases. The termstfar letters of credit issued under the LC Facdity “at site” and are secured by a standby
letter of credit, with an expiration date of lekan one year, issued by Sears Roebuck Acceptanmpe CBRAC"), a wholly owned subsidiary
of Sears Holdings, on our behalf for the benefiBofA. BofA or Lands’ End may terminate the LC Hagiat any time. Outstanding letters of
credit balances under the LC Facility were $4.0iamland $5.0 million as of January 31, 2014 andrEary 1, 2013, respectively. Upon
completion of the separation, we anticipate tharSeloldings will terminate its support of the L&dHity and that SRAC will no longer issue
letters of credit to secure the LC Facility.

From time to time, at our request, Sears Holdirmgses standby letters of credit to be issued fobenefit under Sears Holdings’
revolving credit facility. There were $6.9 milliand $2.4 million in standby letter of credit issoes as of January 31, 2014 and February 1,
2013, respectively. Upon completion of the sepamtive anticipate that Sears Holdings will no langguse letters of credit to be issued for
our benefit. Lands’ End is in the process of purguhe ABL Facility, which would provide for thesisance of letters of credit and otherwise
serve as a source of liquidity following the spiifi-&ee Liquidity and Capital Resources- ABL andrd.oan Facilities.

We participate in the Sears Private Label LettéGredit program, which provides up to $50.0 miilifor vendor financing as an
alternative to banlkssued letters of credit or standby letters of itrddhere were no outstanding balances as of Jar81ar2014 and February
2013. We plan to terminate our participation irstbfogram upon the completion of the spin-off.
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In addition, Lands’ End has a $2.3 million foremubsidiary credit facility that is supported by ands’ End, Inc. guarantee. This credit
facility guarantees and allows for deferred payntérustom duties and fulfills short-term in-coynbrorrowing needs. This credit facility was
not utilized during the fiscal years ended 2013, 2@&nd 2011.

Application of Critical Accounting Policies and Estmates

Our combined financial statements have been prdparaccordance with GAAP, which requires managdrn®make estimates and
judgments that affect amounts reported in the captbfinancial statements and accompanying notedeWr estimates and assumptions
based on our knowledge of current events and acti@nmay undertake in the future, actual resultg nfiimately differ from our estimates a
assumptions. Our estimation processes contain taites because they require management to makenpsions and apply judgment to m
these estimates. Should actual results be difféhamt our estimates, we could be exposed to gailesses from differences that may be
material.

For a summary of our significant accounting pobciplease refer to “Note 2—Summary of Significastdunting Policies” of our
combined financial statements. We believe the atiog policies discussed below represent the adomypolicies we apply that are the most
critical to understanding our combined financiatsments.

Inventory Valuation

Our inventories consist of merchandise purchasecefale and are recorded at the lower of costasket. The nature of our business
requires that we make a significant amount of oaramandising decisions and corresponding invergarghase commitments with vendors
several months in advance of the time in whichréiq@dar merchandise item is intended to be inctlisiethe merchandise offerings. These
decisions and commitments are based upon, amorg poissible considerations, historical sales vdéntical or similar merchandise, our
understanding of theprevailing fashion trends and influences, and aessment of likely economic conditions and varicuspetitive factor:
We continually make assessments as to whethematingirng cost of inventory exceeds its market vahrad, if so, by what dollar amount.
Excess inventories may be disposed of through inecbsegment and Retail segment. Based on hiatagsults experienced through various
methods of disposition, we write down the carrywadue of inventories that are not expected to Ik sbor above cost. The excess and
obsolete reserve balances were $26.0 million a@d$aillion as of January 31, 2014 and Februa301L3, respectively. For the inventory
marked down to net realizable value, a one pergerpaint increase in our adjustment rate at Jardhrz014 would have had an immaterial
impact on our combined financial statements.

Goodwill and Intangible Asset Impairment Assessment

Goodwill, trade name and other intangible assetgjanerally tested separately for impairment oaratual basis, or are evaluated for
impairment whenever events or changes in circurastaimdicate that the carrying amount may not bewerable. The majority of our
goodwill and intangible assets relate to Kmart'guasition of Sears Roebuck in March 2005. The datgon for an impairment loss compares
the carrying value of the asset to that assetimattd fair value, which may be based on estimateae discounted cash flows or quoted
market prices. We recognize an impairment lodsafasset’s carrying value exceeds its estimateddie.

Frequently our impairment loss calculations containitiple uncertainties because they require mamagée to make assumptions and to
apply judgment to estimate future cash flows arsgtefair values, including forecasting cash flowsler different scenarios. As required by
accounting standards, we perform annual goodwiliadefinite-lived intangible asset impairment $esh the last day of our November
accounting period each year and update the test®ér annual tests if events or circumstances dbetivould more likely than not reduce
the fair value of a reporting unit or indefinite«did intangible asset below its carrying amount. kelesv, if actual results are not consistent with
our estimates and assumptions used in estimattogefaash flows and asset fair values, we may pesed to losses that could be material.
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Goodwill impairment assessmeniSur goodwill resides in the Direct reporting ufiihe goodwill impairment test involves a two-step
process. The first step is a comparison of thertepunit’s fair value to its carrying value. Westinate fair value using the best information
available, using both a market approach, as well discounted cash flow model, commonly referredstthe income approach. The market
approach determines the value of the reportinghynderiving market multiples for the reporting tinased on assumptions potential market
participants would use in establishing a bid pfaethe reporting unit. This approach thereforauasss strategic initiatives will result in
improvements in operational performance in the egépurchase, and includes the application ofsaalint rate based on market participant
assumptions with respect to capital structure agss to capital markets. The income approachausgsorting unit’s projection of estimated
operating results and cash flows that is discouns#ag a weighted-average cost of capital thaectsl current market conditions appropriate tc
our reporting unit. The projection uses managersdygst estimates of economic and market conditiwesthe projected period, including
growth rates in sales, costs, estimates of futype@ed changes in operating margins and cash ditpass. Other significant estimates and
assumptions include terminal value growth ratetsireuestimates of capital expenditures and chaimglesure working capital requirements.
Our final estimate of the fair value of the repagtunit is developed by weighting the fair valuessdmined through both the market particig
and income approaches, where comparable markétipart information is available.

If the carrying value of the reporting unit is hagtthan its fair value, there is an indication tingbairment may exist and the second step
must be performed to measure the amount of impairioes. The amount of impairment is determineaddayparing the implied fair value of
the reporting unit goodwill to the carrying valuietioe goodwill in the same manner as if the repgrtinit was being acquired in a business
combination. Specifically, we allocate the fairualo all of the assets and liabilities of the réipg unit, including any unrecognized intangi
assets, in a hypothetical analysis that would ¢aleuhe implied fair value of goodwill. If the irfied fair value of goodwill is less than the
recorded goodwill, we record an impairment chanyeltie difference.

During 2013, 2012 and 2011, the fair value of #qgorting unit exceeded the carrying value anduab,swe did not record any goodwill
impairment charges.

The use of different assumptions, estimates ormaetygs in the first step of the goodwill impairmésdting process, such as the estimate!
future cash flows of our reporting units, the disgbrate used to discount such cash flows, andnt&et multiples of comparable companies,
could significantly increase or decrease the egéthéair value of a reporting unit. At the 2013 mahimpairment test date, the conclusion that
no indication of goodwill impairment existed foretheporting unit would not have changed had thiebesn conducted assuming: (1) a 100
basis point increase in the discount rate usedstmdnt the aggregate estimated cash flows ofeporting units to their net present value in
determining their estimated fair values and/org(2)00 basis point decrease in the estimated sadedtgrate and/or terminal period growth
rate.

Based on our sensitivity analysis, we do not belithat the goodwill balance is at risk of impairmieecause the fair value is substanti
in excess of the carrying value and not at ristadiihng step one. However, goodwill impairment apes may be recognized in future periods tc
the extent changes in factors or circumstancesrptwiuding deterioration in the macroeconomiciemvment, retail industry or in the equity
markets, deterioration in our performance or oturil projections, or changes in our plans for anmare reporting units.

Indefinite-lived intangible asset impairment assessts We review our indefinite-lived intangible asseg thands’ End trade name, for
impairment by comparing the carrying amount ofdkeet to the sum of undiscounted cash flows exgi¢otee generated by the asset. We
consider the income approach when testing the gittbnasset with indefinite life for impairment an annual basis. We determined that the
income approach, specifically the relief from rdyahethod, was most appropriate for analyzing adefinitedived asset. This method is ba:
on the assumption that, in lieu of ownership, mfwould be willing to pay a royalty
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in order to exploit the related benefits of thisetclass. The relief from royalty method involtes steps: (1) estimation of reasonable royalty
rates for the assets and (2) the application cietineyalty rates to a net sales stream and disiooutiite resulting cash flows to determine a
value. We multiplied the selected royalty rate txy forecasted net sales stream to calculate thesaeings (relief from royalty payment)
associated with the asset. The cash flows aredisenunted to present value by the selected disgatmand compared to the carrying valu
the asset.

During 2013, 2012, and 2011, the fair value ofitleefinite-lived intangible asset exceeded itsyag values and, as such, we did not
record any intangible asset impairment charges.

The use of different assumptions, estimates ormelgs in our intangible asset impairment testiragess, such as the estimated future
cash flows of assets and the discount rate usdis¢ount such cash flows, could significantly irage or decrease the estimated fair value of
the asset, and therefore, impact the related irmeait charge. At the 2013 annual impairment tes,daé above-noted conclusion that no
indication of intangible asset impairment existetha test date would not have changed had thé#est conducted assuming: (1) a 100 basis
point increase in the discount rate used to disctheaggregate estimated cash flows of our agséti®ir net present value in determining tl
estimated fair values (without any change in thgregate estimated cash flows of our intangibléy)a(100 basis point decrease in the tern
period growth rate without a change in the discoate of each intangible, or (3) a 10 basis poatrease in the royalty rate applied to the
forecasted net sales stream of our assets.

We do not believe that the indefinite-lived intanlgiasset balance is at risk of impairment at titead the year based on the analysis
described above. However, indefinite-lived intahgiksset impairment charges may be recognizedunefyperiods to the extent changes in
factors or circumstances occur, including detetionain the macroeconomic environment, retail induysleterioration in our performance or
our future projections, or changes in our plansofarindefinite-lived intangible asset.

Income Taxes

Deferred income tax assets and liabilities aredbasethe estimated future tax effects of differanigetween the financial and tax basis of
assets and liabilities based on currently enaetedaivs. The tax balances and income tax expensgmeed are based on management’s
interpretation of the tax laws of multiple juristians. Income tax expense also reflects best essrand assumptions regarding, among other
things, the level of future taxable income andgknning. Future changes in tax laws, changesdjepted levels of taxable income, tax
planning, and adoption and implementation of newoanting standards could impact the effective tdg and tax balances recorded.

For purposes of these combined financial statem#rgdax provision represents the tax attributabitese operations as if it were
required to file a separate tax return. In casesrgv/the actual cash taxes are paid by anotherdsatysof Sears Holdings, the related taxes
payable and tax payments are reflected directhaient company equity.

Tax positions are recognized when they are mosedylithan not to be sustained upon examination.arheunt recognized is measured as
the largest amount of benefit that is more likdlgirt not to be realized upon settlement. We areestity) periodic audits by the Internal
Revenue Service and other state and local taxitigpeties. These audits may challenge certain otaxipositions such as the timing and
amount of income and deductions and the allocatfdaxable income to various tax jurisdictions. HahEnd evaluates its tax positions and
establishes liabilities in accordance with the mygle accounting guidance on uncertainty in incéaxes. These tax uncertainties are revie
as facts and circumstances change and are adasteddingly. This requires significant managemadgjment in estimating final outcomes.
Interest and penalties are classified as incomexpense in the combined statements of comprelepgierations.
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Lands’ End and Sears Holdings will enter into agbharing agreement prior to the separation whidhgenerally govern Sears Holdings’
and Lands’ End'’s respective rights, responsibdii@d obligations after the separation with resgekabilities for U.S. federal, state, local and
foreign taxes attributable to the Lands’ End busénén addition to the allocation of tax liabilgighe tax sharing agreement will address the
preparation and filing of tax returns for such &a@ad disputes with taxing authorities regardinghdaxes. Generally, Sears Holdings will be
liable for all pre-separation U.S. federal, statd bbcal income taxes. Lands’ End generally willibble for all other income taxes attributable
to its business, including all foreign taxes.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The market risk inherent in our financial instrurtserepresents the potential loss arising from agdehanges in currency rates. We have
not been materially impacted by fluctuations irefgn currency exchange rates as a significantgodf our business is transacted in U.S.
dollars, and is expected to continue to be traeskict U.S. dollars or U.S. dolldrased currencies. As of January 31, 2014, we ha&d $iillion
of cash denominated in foreign currencies, printipa Euros and Yen. We do not enter into finahaiatruments for trading purposes or
hedging and have not used, and currently do ndtipate using, any derivative financial instrumen# do not consider our foreign earnings
to be permanently reinvested.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Setislings Corporation:

We have audited the accompanying combined baldrests of the Lands’ End business of Sears Holddagporation (“the Company”)
as of January 31, 2014 and February 1, 2013, ancktated combined statements of comprehensivatipes, cash flows, and changes in
parent company equity for each of the three figeaks in the period ended January 31, 2014. Trmsebioed financial statements are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these carabifinancial statements based on our
audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet éudibtain reasonable assurance about whetheothbined financial statements are free of
material misstatement. The Company is not requodthve, nor were we engaged to perform, an afiit# mternal control over financial
reporting. Our audits included consideration ogintl control over financial reporting as a basisdesigning audit procedures that are
appropriate in the circumstances, but not for tingpse of expressing an opinion on the effectiveioéshe Company’s internal control over
financial reporting. Accordingly, we express nolsopinion. An audit also includes examining, omst basis, evidence supporting the amc
and disclosures in the financial statements, aisgp¥e accounting principles used and signifiasiimates made by management, as well as
evaluating the overall financial statement pred@raWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, such combined financial statemgmésent fairly, in all material respects, the ficiahposition of the Company as of
January 31, 2014 and February 1, 2013, and thésesuts operations and its cash flows for eatthe three fiscal years in the period ended
January 31, 2014, in conformity with accountingipiples generally accepted in the United StateSnoérica.

As discussed in Note 1 and Note 11, the accompgrogombined financial statements have been deriaed the consolidated financial
statements and accounting records of Sears Holdlngsoration. The combined financial statements adslude expense allocations for
certain corporate functions historically providegd®ears Holdings Corporation. These allocations nwybe reflective of the actual expense
which would have been incurred had the Companyatpéras a separate entity apart from Sears Holdlngsoration.

/s/ DELOITTE & TOUCHE LLP

Davenport, lowa
March 25, 2014
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LANDS’ END BUSINESS OF SEARS HOLDINGS CORPORATION
Combined Statements of Comprehensive Operations
for Fiscal Years Ended January 31, 2014, February,2013 and January 27, 2012

(in thousands except per share de¢ 2013 2012 2011
REVENUES
Merchandise sales and services, $1,562,87 $1,585,92 $1,725,62
COSTS AND EXPENSES
Cost of sales (excluding depreciation and amoitina 852,53¢ 881,81° 959,61.
Selling and administrativ 560,32 598,91t 621,02(
Depreciation and amortizatic 21,59¢ 23,12: 22,68t
Other operating expense, i 7C 70 50z
Total costs and expens 1,434,53 1,503,92. 1,603,81!
Operating incom 128,34: 82,00: 121,80¢
Other income, ne 5C 67 95
Income before income tax 128,39: 82,07( 121,90:
Income tax expens 49,54+ 32,24 45,66¢
NET INCOME 78,84’ 49,827 76,23¢
Other comprehensive income (loss), net of

Foreign currency translation adjustme 1,16¢ (1,629 311
COMPREHENSIVE INCOME $ 80,01 $ 48,20¢ $ 76,54
PER SHARE DATA
Earnings per sha—basic and dilute(V $ 2.4 $ 1.5¢€ $ 2.3¢

(1) On April 4, 2014, Sears Holdings Corporatiopeots to distribute 31,956,521 shares of Lands’ &rdmon stock. The computation of
basic and diluted shares for all periods througtudey 31, 2014 was calculated using the numbeharfes outstanding on the record date
March 24, 2014, and that are expected to be dig&ibon April 4, 2014. The same number of shareswugad to calculate basic and
diluted earnings per share since no Li End equity awards are expected to be outstandiogtorthe distribution

See accompanying Notes to Combined Financial Statesm
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LANDS’ END BUSINESS OF SEARS HOLDINGS CORPORATION
Combined Balance Sheets
at January 31, 2014 and February 1, 2013

January 31, February 1,
(in thousands 2014 2013
ASSETS
Current assetl
Cash $ 2241 $ 28,25
Restricted cas 3,30( 3,30(
Accounts receivable, n 33,61% 27,07¢
Inventories, ne 369,92¢ 378,52t
Prepaid expenses and other current a: 21,99 26,02(
Total current assets 451,24 463,18.
Property and equipme
Land, buildings and improvemer 104,81. 103,17:
Furniture, fixtures and equipme 75,62¢ 71,40(
Computer hardware and softws 65,81( 63,66"
Leasehold improvemen 12,517 12,66(
Gross property and equipme 258,76 250,90(
Less accumulated depreciati 157,66¢ 141,17¢
Total property and equipment, r 101,09¢ 109,72:
Goodwill 110,00( 110,00(
Intangible assets, n 531,34: 533,97:
Other asset 58¢ 847
TOTAL ASSETS $1,194,27! $1,217,72,
LIABILITIES AND PARENT COMPANY EQUITY
Current liabilities
Accounts payabl $ 115,38 $ 106,66!
Deferred tax liabilities 4,01¢ 7,31¢
Other current liabilitie: 83,95¢ 79,75(
Total current liabilities 203,36: 193,73(
Long-term deferred tax liabilitie 195,53« 196,55¢
Other liabilities 3,06¢ 4,19¢
TOTAL LIABILITIES 401,96: 394,48!
Commitments and contingenci
Net parent company investme 794,30¢ 826,39¢
Accumulated other comprehensive | (1,995 (3,167
Total parent company equi 792,31 823,23
TOTAL LIABILITIES AND PARENT COMPANY EQUITY $1,194,27! $1,217,72,

See accompanying Notes to Combined Financial Statesm
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LANDS’ END BUSINESS OF SEARS HOLDINGS CORPORATION

Combined Statements of Cash Flows
for Fiscal Years Ended January 31, 2014, February,2013 and January 27, 2012

(in thousands

CASH FLOWS FROM OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net caskigenl by operating activitie:

Depreciation and amortizatic
Loss on disposal of property and equipmn
Deferred income taxe
Change in operating assets and liabilit
Inventories
Accounts payabl
Other operating asse
Other operating liabilitie
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sales of property and equipr
Change in restricted ca
Purchases of property and equipm
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Distributions to parent company, r
Net cash used in financing activiti
Effects of exchange rate changes on «
NET (DECREASE) INCREASE IN CASH
CASH, BEGINNING OF YEAR
CASH, END OF YEAR

SUPPLEMENTAL INFORMATION:
Supplemental Cash Flow Da

Unpaid liability to acquire property and equipm

2013 2012 2011
$ 78,847 $ 49,82 $ 76,23
21,59¢ 23,12 22,68t
70 70 502
(4,961) 3,06¢ (1,262
10,00 14,67: (72,09?)
9,14¢ 1,44¢ (11,00:)
(3,946) 4,73¢ (5,08¢)
4,15¢ (690) 4,53(
114,91¢ 96,24¢ 14,51(
14 15 —

— 82 10€
(9,887) (14,99 (15,119
(9,879 (14,89¢) (15,019
(110,93¢) (68,799 (5,319
(110,93f) (68,799 (5,319
44 90 382
(5,84€) 12,64: (5,439
28,25; 15,61 21,04’
$ 2241 $ 28,25; $ 15,61
$  2,20¢ $ 1,53 $ 1,121

See accompanying Notes to Combined Financial Stattan
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LANDS’ END BUSINESS OF SEARS HOLDINGS CORPORATION

Combined Statements of Changes in Parent Company Hiy
for Fiscal Years Ended January 31, 2014, February,2013 and January 27, 2012

(in thousands
Balance at January 28, 201

Net income

Cumulative translation adjustment, net of
Distributions to parent company, r
Balance at January 27, 201,

Net income

Cumulative translation adjustment, net of
Distributions to parent company, r
Balance at February 1, 2013

Net income

Cumulative translation adjustment, net of
Distributions to parent company, r

Balance at January 31, 201.

Accumulated

Net Parent Other Total Parent
Company Comprehensive Company
Investment Loss Equity
$ 774,44¢ $ (1,849 $ 772,60
76,23¢ — 76,23¢
— 311 311
(5,319 — (5,319
845,37( (1,539 843,83:
49,82] — 49,82’
— (1,629 (1,629
(68,799 — (68,799
826,39¢ (3,167 823,23
78,841 — 78,841
— 1,16¢ 1,16¢
(110,939 — (110,93¢)
$ 794,30¢ $ (1,999 $ 792,31

See accompanying Notes to Combined Financial Statesm
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LANDS’ END BUSINESS OF SEARS HOLDINGS CORPORATION
NOTES TO COMBINED FINANCIAL STATEMENTS

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION

Description of Business and Separation

The Lands’ End business of Sears Holdings Corpmdtiands’ End,” “we,” “us,” “our” or the “Compariy is a leading multi-channel
retailer of casual clothing, accessories and foatwas well as home products. We offer productsutlin catalogs, online atww.landsend.com
and affiliated specialty and international websitesd through retail locations, primarily at Lanésid Shops at Sears and standalone Lands’
End Inlet stores that sell a combination of fulieprand liquidation merchandise. We are a classiercan lifestyle brand with a passion for
quality, legendary service and real value, and @&k $o deliver timeless style for men, women, kidd the home. Lands’ End was founded
over 50 years ago in Chicago by Gary Comer angdriters to sell sailboat hardware and equipmeabgiog. While our product focus has
shifted significantly over the years, we have cmmtid to adhere to our founder’s motto as one ofjaiding principles: “Take care of the
customer, take care of the employee and the rdsiake care of itself.”

On March 14, 2014, the Sears Holdings Corporatimard of directors approved the distribution of isgied and outstanding shares of
Lands’ End common stock on the basis of 0.3007@%eshof Lands’ End common stock for each shareeafsSHoldings common stock held
on March 24, 2014, the record date (the “Separgti@ears Holdings Corporation expects to distebld®0 percent of the outstanding commor
stock of Lands’ End to its shareholders on Apri2@14.

A Registration Statement on Form 10 relating toSkearation was filed by the Company with the $&urities and Exchange
Commission (the “SEC”), subsequently amended byCth@pany and declared effective by the SEC on Mar;t2014. The Company’s
common stock is expected to begin “regular waytlitig on the NASDAQ Stock Market after the distribntdate, April 4, 2014, under the
symbol “LE".

At or prior to the completion of the distributidBears Holdings Corporation and its subsidiariesdtS Holdings”) will transfer all the
remaining assets and liabilities of Lands’ End toat held at the corporate level to Lands’ End, &md its subsidiaries. Lands’ End will also
pay a dividend of $500 million to a subsidiary &a®s Holdings immediately prior to the distribution

Basis of Presentation

Our historical Combined Financial Statements haentprepared on a standalone basis and have b@eddeom the consolidated
financial statements of Sears Holdings and accogmécords of Sears Holdings. The Combined FindSta&ements include Lands’ End, Inc.
and subsidiaries and certain other items relatéded.ands’ End business which are currently hgl&éars Holdings, primarily the Landshd
Shops at Sears. These items will be contribute8dars Holdings to Lands’ End, Inc. prior to the @apon. These historical Combined
Financial Statements reflect our financial positi@sults of operations and cash flows in confoymiith accounting principles generally
accepted in the United States (“GAAP”).

The Combined Financial Statements include the afion of certain assets and liabilities that hastohically been held at the Sears
Holdings level but which are specifically identtila or allocable to Lands’ End. All intracompanartsactions and accounts have been
eliminated. All intercompany transactions betweearS Holdings and Lands’ End are considered tdfbetively settled in the Combined
Financial Statements at the time the transactiomsexorded. The total net effect of the settlenoétiiese intercompany transactions is
reflected in the Combined Statements of Cash Flsws financing activity and in the Combined BalaBbeets as Net parent company
investment.

As business operations of Sears Holdings, we donaittain our own tax and certain other corporaggpsrt functions. We expect to
enter into agreements with Sears Holdings for th#iouation of certain of these services. Theserges have been allocated to Lands’ End
based on direct usage or benefit where
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identifiable, with the remainder allocated on a m@ata basis of revenue, headcount, square footagier measures. Lands’ End considers the
expense allocation methodology and results to asoreable for all periods presented. However, tisésaand allocations charged to the
Company by Sears Holdings do not necessarily retifeccosts of obtaining the services from unaiftéd third parties or of the Company
providing the applicable services itself. The Comeloi Financial Statements contained herein mayaatdicative of the Company’s financial
position, operating results, and cash flows infthere, or what they would have been if it had baestandalone company during all periods
presented. See Note 11—Related Party.

Historically, Sears Holdings has provided financiogsh management and other treasury services 8eass Holdings uses a centralized
approach to its U.S. domestic cash managementiganacfng of its operations. The majority of ourleéstransferred to the parent company
daily and the parent company has been our onlyceafrfunding for our operating and investing atigg. Cash and restricted cash held by
Sears Holdings were not allocated to Lands’ En@éssthe cash or restricted cash was held by amy #mdi will be transferred to Lands’ End.
Sears Holdings’ thirgbarty debt, and the related interest expense, dtdseen allocated to us for any of the periodseesl as we were not 1
legal obligor of the debt and the Sears Holdingsdywings were not directly attributable to our mess.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Fiscal Year

The Company'’s fiscal year end is on the Friday @déty the Saturday closest to January 31 each lysa&al Years 2013 and 2011 each
consisted of 52 weeks while Fiscal Year 2012 coedisf 53 weeks. Unless the context otherwise requreferences to years in this report
relate to fiscal years rather than calendar yddrs.following fiscal periods are presented in tiejsort.

Fiscal Yeat Ended Weeks
2013 January 31, 20: 52
2012 February 1, 201 53
2011 January 27, 20: 52

Seasonality

The Company'’s operations have historically beesa®al, with a disproportionate amount of net sagzsurring in the fourth fiscal
quarter, reflecting increased demand during the-gad holiday selling season. The impact of sedi&gman results of operations is more
pronounced since the level of certain fixed caslish as occupancy and overhead expenses, do gavitarsales. The Company’s results of
operations also may fluctuate based upon suchriaatothe timing of certain holiday seasons andchptimns, the amount of net sales
contributed by new and existing stores, the tinénd level of markdowns, competitive factors, weatral general economic conditions.

Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions about future
events. The estimates and assumptions affect floeteel amounts of assets and liabilities and dssok of contingent assets and liabilities at
the date of the financial statements, as well psrted amounts of revenues and expenses duringploeting period. The Company evaluates
estimates and assumptions on an ongoing basis hisitogical experience and other factors that mamamnt believes to be reasonable unde
circumstances. Adjustments to estimates and assum@re made when facts and circumstances di&atiiture events and their effects
cannot be determined with absolute certainty, dcasalts may differ from the estimates used irpprang the accompanying Combined
Financial Statements. Significant estimates andraptons are required as part of determining inegntaluation, sales returns and
allowances, legal accruals, performing goodwillaimgible and long-lived asset impairment analysesestablishing reserves for tax
examination exposures.
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Cash

The Company includes deposits in-transit from bdokgayments related to third-party credit card debit card transactions within
cash. The Company’s domestic cash is transferred funded from Sears Holdings on a daily basigsEhcash receipts and disbursements
adjust Net parent company investment on the Condddaance Sheets.

The Company classifies cash balances pledged kaseral for an employee benefit trust fund as Retsdl cash on the Combined Bala
Sheets.

Allowance for Doubtful Accounts

The Company provides an allowance for doubtful aot® based on both a historical experience aneeif8pidentification basis.
Allowances for doubtful accounts on accounts remfalir balances were $1.0 million and $1.3 milliom&3danuary 31, 2014 and February 1,
2013, respectively. Accounts receivable balangedsented net of the Company’s allowance for dalibifcounts and is comprised of various
customer-related accounts receivable.

Changes in the balance of the allowance for doubtfaounts are as follows for the following years:

(in thousands 2013 2012 2011

Beginning balance $1,31¢ $1,29: $1,45¢
Provision 444 721 72€
Write-offs (729) (69¢) (889)
Ending balanc: $1,03! $1,31¢ $1,29:

Inventory

Inventories primarily consist of merchandise pusdthfor resale. For financial reporting and taxppses, the Compars/U.S. inventory
primarily merchandise held for sale, is statedist-in, first-out (“LIFO”) cost, which is lower thamarket. The Company accounts for its non-
U.S. inventory on the first-in, first-out (“FIFOthethod. The U.S. inventory accounted for usingLiff® method was 85% of total inventory
of January 31, 2014 and February 1, 2013. If tlr®Hnethod of accounting for inventory had been psexleffect on inventory would have
been immaterial as of January 31, 2014 and Febwd@913. The Company maintains a reserve for ex@ed obsolete inventory. The reserve
is calculated based on historical experience reltdiquidation/disposal of identified inventorjhe excess and obsolescence reserve balanc
were $26.0 million and $28.0 million as of Janudty 2014 and February 1, 2013, respectively.

Deferred Catalog Costs and Advertising

Costs incurred for direct response advertising isbpsimarily of catalog production and mailing tothat are generally amortized within
two months from the date catalogs are mailed. Umtineadl advertising costs reported as prepaid agsses $15.6 million and $18.6 million as
of January 31, 2014 and February 1, 2013, respdgtivhe Company expenses the costs of advertisingebsite, magazines, newspaper,
radio and other general media when the advertisikgs place. Advertising expenses, including cgtatists amortization, websitetated cost
and other print media were $198.6 million, $204illiom and $223.7 million for 2013, 2012 and 20tdspectively. These costs are included
within Selling and administrative expenses in tbecanpanying Combined Statements of Comprehensiesafipns.

Property and Equipment

Property and equipment are recorded at cost, tEssvaulated depreciation. Additions and substaitipfovements are capitalized and
include expenditures that materially extend thduidives of existing facilities and equipment. M&nance and repairs that do not materially
improve or extend the lives of the respective asamt expensed as incurred.
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Depreciation expense is recorded over the estimagefll lives of the respective assets using ttaégsit-line method. The range of lives
are generally 20 to 30 years for buildings and mapments, 10 years for furniture, fixtures and pment, and three to five years for computer
hardware and software. Leasehold improvementseprediated over the shorter of the associated teaseor the estimated useful life of the
asset. Depreciation expense included within Deptieri and amortization expense reported in therapamying Combined Statements of
Comprehensive Operations was $19.0 million, $20Ibkom and $20.0 million for 2013, 2012 and 201éspectively.

Impairment of Long-Lived Assets and Finite-Lived Intangible Assets

Long-lived assets, including property and equipnaat finite-lived intangible assets (customer Jisi® subject to a review for
impairment if events or changes in circumstancdiate that the carrying amount of the asset maypewecoverable. If the sum of the
expected future undiscounted cash flows generatemhlasset or asset group is less than its cargyimaunt, the Company then determines the
fair value of the asset generally by using a disted cash flow model. When an impairment lossaésgeized, the carrying amount of the asse
is reduced to its estimated fair value as deterthbeesed on quoted market prices or through thelsther valuation techniques. There were
no impairments recognized in 2013, 2012 or 2011.

Goodwill and Intangible Asset Impairment Assessmeist

Gooduwill, trade name and other intangible assetgyanerally tested separately for impairment oararual basis, or are evaluated for
impairment whenever events or changes in circurastaimdicate that the carrying amount may not bewerable. The majority of our
goodwill and intangible assets relate to Kmart lajdCorporation’s acquisition of Sears, Roebuck @od (“Sears Roebuck”) in March 2005.
The calculation for an impairment loss comparesctreying value of the asset to that asset’s estidhfair value, which may be based on
estimated future discounted cash flows or quoterketgrices. We recognize an impairment loss ifdbget's carrying value exceeds its
estimated fair value.

Frequently our impairment loss calculations containitiple uncertainties because they require mamagée to make assumptions and to
apply judgment to estimate future cash flows arsgiafair values, including forecasting cash flowsler different scenarios. As required by
accounting standards, we perform annual goodwilliadefinite-lived intangible asset impairment sesh the last day of our November
accounting period each year and update the test®be annual tests if events or circumstances dbetivould more likely than not reduce
the fair value of a reporting unit or indefinitedid intangible asset below its carrying amount. elesv, if actual results are not consistent with
our estimates and assumptions used in estimattngefeash flows and asset fair values, we may pesed to losses that could be material.

Goodwill impairment assessmeniSur goodwill resides in the Direct reporting uffihe goodwill impairment test involves a two-step
process. The first step is a comparison of thertegpunit’s fair value to its carrying value. Westinate fair value using the best information
available, using both a market approach, as well discounted cash flow model, commonly referredstéhe income approach. The market
approach determines a value of the reporting ynddriving market multiples for the reporting ubésed on assumptions potential market
participants would use in establishing a bid pfaethe reporting unit. This approach thereforauasss strategic initiatives will result in
improvements in operational performance in the eeépurchase, and includes the application ofsaalint rate based on market participant
assumptions with respect to capital structure aoess to capital markets. The income approachausggorting unit’s projection of estimated
operating results and cash flows that is discouns#ag a weighted-average cost of capital thaecgsl current market conditions appropriate tc
our reporting unit. The projection uses managersdygst estimates of economic and market conditiwesthe projected period, including
growth rates in sales, costs, estimates of futype@ed changes in operating margins and cash ditpass. Other significant estimates and
assumptions include terminal value growth ratetsiréuestimates of capital expenditures and chaimglesure working capital requirements.
Our final estimate of the fair value of the repagtunit is developed by weighting the fair valuessdmined through both the market particir
and income approaches, where comparable markétipart information is available.
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If the carrying value of the reporting unit is hegtthan its fair value, there is an indication tingpairment may exist and the second step
must be performed to measure the amount of impairtoss. The amount of impairment is determine@dyparing the implied fair value of
reporting unit goodwill to the carrying value oktigoodwill in the same manner as if the reportinig was being acquired in a business
combination. Specifically, we allocate the fairwalo all of the assets and liabilities of the réipg unit, including any unrecognized intangi
assets, in a hypothetical analysis that would ¢ateuhe implied fair value of goodwill. If the irigd fair value of goodwill is less than the
recorded goodwill, we record an impairment chaageltie difference.

During 2013, 2012, and 2011, the fair value ofréqgorting unit exceeded the carrying value anduas, we did not record any goodwill
impairment charges.

Indefinite-lived intangible asset impairment assessts We review our indefinite-lived intangible asseg thands’ End trade name, for
impairment by comparing the carrying amount ofdkeet to the sum of undiscounted cash flows exgi¢otee generated by the asset. We
consider the income approach when testing the gittbnasset with indefinite life for impairment an annual basis. We determined that the
income approach, specifically the relief from rdyahethod, was most appropriate for analyzing adefinitedived asset. This method is ba:
on the assumption that, in lieu of ownership, mfiwould be willing to pay a royalty in order to éaip the related benefits of this asset class.
The relief from royalty method involves two stefik; estimation of reasonable royalty rates forahsets and (2) the application of these
royalty rates to a net sales stream and discouttimgesulting cash flows to determine a value.iidétiplied the selected royalty rate by the
forecasted net sales stream to calculate the aostgs (relief from royalty payment) associatedwiie asset. The cash flows are then
discounted to present value by the selected digaatmand compared to the carrying value of tisetas

During 2013, 2012 and 2011, the fair value of tigefinite-lived intangible asset exceeded its dagyalue and, as such, we did not
record any intangible asset impairment charges.

Financial Instruments with Off-Balance-Sheet Risk

The Company maintains a letter of credit facilitye( “LC Facility”) with Bank of America (“BofA”) pusuant to which BofA may, on a
discretionary basis and with no commitment, agoeiedue letters of credit upon our request in aregate amount not to exceed $5.0 million
for inventory purchases. The terms for the lettdérsredit issued under the LC Facility are “at’séad are secured by a standby letter of credit
with an expiration date of less than one yeargddwy Sears Roebuck Acceptance Corp. (“SRA@1)our behalf for the benefit of BofA. Bot
or Lands’ End may terminate the LC Facility at dinye. Outstanding letters of credit balances wdr® #illion and $5.0 million as of
January 31, 2014, and February 1, 2013, respegtiglon completion of the Separation, we anticighst Sears Holdings will terminate its
support of the LC Facility and that SRAC will nonlger issue letters of credit to secure the LC Fgcil

From time to time, at the Company’s request, SHaidings causes standby letters of credit to becid$or the Company’s benefit under
Sears Holdings’ revolving credit facility. There nee$6.9 million and $2.4 million in standby lettdrcredit issuances as of January 31, 2014
and February 1, 2013, respectively. Upon complaticthe Separation, we anticipate that Sears Hgdimill no longer cause letters of credi
be issued for our benefit.

The Company participates in the Sears Private Liagtérs of Credit program, which provides up t@$6million for vendor financing ¢
an alternative to bank-issued letters of credi&tandby letters of credit. There were no outstapbalances as of January 31, 2014 or
February 1, 2013.

In addition, the Company has a $2.3 million foresyibsidiary credit facility that is supported biands’ End, Inc. guarantee. This credit
facility guarantees and allows for the deferrednpent of custom duties and fulfills short-term iniotry borrowing needs. This credit facility
was not in use as of January 31, 2014 and Febfiy&913.
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Concentration

Our products are manufactured in approximately@tries and substantially all are imported fronieASouth Asia and Central
America. Our top 10 vendors account for a signifiqaortion of our merchandise purchases.

Fair Value of Financial Instruments

The Company determines the fair value of finanicisfruments in accordance with accounting standaedsining to fair value
measurements. Such standards define fair valuestatllish a framework for measuring fair valuednadance with GAAP. Under fair value
measurement accounting standards, fair value isidered to be the exchange price in an orderlys&etion between market participants to
an asset or transfer a liability at the measurerdatg. The Company reports the fair value of fim@lressets and liabilities based on the fair
value hierarchy prescribed by accounting standfandfir value measurements, which prioritizes ithguts to valuation techniques used to
measure fair value into three levels.

Financial instruments that potentially subject @@npany to concentration of credit risk consish@ipally of accounts receivable. Cash,
accounts receivable, accounts payable and othezrddiabilities are reflected in the Combined Bada Sheets at cost, which approximates fai
value due to the short-term nature of these ingtnim

Foreign Currency Translations and Transactions

The Company translates the assets and liabilifiésreign subsidiaries from their respective funntil currencies to U.S. dollars at the
appropriate spot rates as of the balance sheetRiatenue and expenses of operations are transtaté®. dollars using weighted average
exchange rates during the year. The foreign sudr$édi use the local currency as their functionalemcy. The effects of foreign currency
translation adjustments are included as a comparfeltcumulated other comprehensive loss in thempanying Combined Statements of
Changes in Parent Company Equity. The Company rezed net foreign exchange transaction losses & ®illion and $3.7 million in 2013
and 2012, respectively, in the accompanying ContbBtatements of Comprehensive Operations. Netgorexchange transaction losses in
2011 were not material.

Revenue Recognition

Revenues include sales of merchandise and delreggnues related to merchandise sold. Revenueagmezed for the direct segment
when the merchandise is expected to be deliverdtetoustomer and for the retail segment at the tifrsale in the store. Services are
comprised primarily of shipping and handling.

Revenues from merchandise sales and servicespagae net of estimated returns and allowancesanlilide sales taxes. Estimated
returns and allowances are recorded as a redutitiesles and cost of sales. The reserve for saetems and allowances is calculated based o
historical experience and future expectations anddluded in Other current liabilities on the Candal Balance Sheets.

Reserves for sales returns and allowances congibtee following for the following years:

(in thousands 2013 2012 2011

Beginning balance $ 13,52¢ $ 14,607 $ 16,43(
Provision 211,50! 231,81 233,06!
Write-offs (211,229 (232,900 (234,89)
Ending balanci $ 13,80t $ 13,52« $ 14,60

The Company sells gift certificates, gift cards @ncertificates (collectively, “gift cards”) to dasners through both the Direct and Retail
segments. The gift cards do not have expiratioasd&®evenue from gift cards are recognized wheth€ipift card is redeemed by the custo
for merchandise, or (ii) the likelihood of the
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gift card being redeemed by the customer is rertigtét card breakage”and the Company does not have a legal obligatisartot the value «
the unredeemed gift cards to the relevant jurigaist Revenue recognized from gift card breakagewed material in 2013, 2012 and 2011.

Cost of Sales

Cost of sales are comprised principally of the €a$tmerchandise, in-bound freight, duty, warehogisind distribution (including
receiving, picking, packing and store delivery sstustomer shipping and handling costs and palysigentory losses. Depreciation and
amortization is not included in our cost of sales.

The Company participates in Sears Holdings’ Shopr¥gay member loyalty program. The expenses farphogram are recorded in
Cost of sales, as described in Note 11—Relateg/ Part

Selling and Administrative Expenses

Selling and administrative expenses are compris@dipally of payroll and benefits costs for dirgattail and corporate employees,
advertising, occupancy costs of retail stores amgarate facilities, buying, pre-opening costs atiter administrative expenses. Stock-based
compensation costs for certain executives particigan stock-based compensation plans administeye8lears Holdings are included in
Selling and administrative expenses and are natnahfor any periods presented.

Expenses related to the Lands’ End Shops at Seaesallocated to us by Sears Holdings, as welhasesl services and Co-location and
services costs. Selling and administrative expeimsdisded $68.4 million, $75.4 million and $80.4lloin in 2013, 2012 and 2011,
respectively, of costs allocated to us by Searslidgs. See Note 11—Related Party.

In September 2012, the Company recognized $2.5omidlf restructuring expenses, primarily relatedewerance, related to an initiative
to reduce the corporate cost structure. The lighilin the Combined Balance Sheet as of Januar®4 and February 1, 2013 was not
material.

Income Taxes

Deferred income tax assets and liabilities are dbasethe estimated future tax effects of differanigetween the financial and tax basis of
assets and liabilities based on currently enaetedaivs. The tax balances and income tax expensgmeed are based on management’s
interpretation of the tax laws of multiple juristians. Income tax expense also reflects best essrand assumptions regarding, among other
things, the level of future taxable income andgkanning. Future changes in tax laws, changesdjepted levels of taxable income, tax
planning and adoption and implementation of newpanting standards could impact the effective tae eand tax balances recorded.

For purposes of the Combined Financial Statemémtgax provision represents the tax attributablinése operations as if the Company
were required to file a separate tax return. Sdatdings pays all U.S. federal, state and locatésaattributable to the Lands’ End business anc
the related taxes payable and tax payments aected directly in Net parent company investmenh@Combined Balance Sheets. Taxes pai
for our wholly owned foreign subsidiaries were $dillion, $5.3 million and $7.7 million for 2013022 and 2011, respectively.

Lands’ End and Sears Holdings will enter into agharing agreement (the “Tax Sharing Agreemenidro the Separation which will
generally govern Sears Holdings’ and Lands’ End&pective rights, responsibilities and obligatiafter the Separation with respect to
liabilities for U.S. federal, state, local and figre taxes attributable to the Lands’ End businesaddition to the allocation of tax liabilitiedhe
Tax Sharing Agreement will address the preparatiwhfiling of tax returns for such taxes and disguvith taxing
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authorities regarding such taxes. Generally, Sealdings will be liable for all pre-separation Uf8deral, state and local income taxes. Landzs
End generally will be liable for all other incomaxes attributable to its business, including aiéiign taxes.

Tax positions are recognized when they are mosdylithan not to be sustained upon examination.arheunt recognized is measured as
the largest amount of benefit that is more likélgirt not to be realized upon settlement. The Comjgsasiybject to periodic audits by the U.S.
Internal Revenue Service (“IRS”) and other stat lanal taxing authorities. These audits may cingkecertain of the Comparsytax position:
such as the timing and amount of income and desh&®nd the allocation of taxable income to vartaMgurisdictions. The Company
evaluates its tax positions and establishes lt&#slin accordance with the applicable accountmigance on uncertainty in income taxes. Tt
tax uncertainties are reviewed as facts and cirtamegs change and are adjusted accordingly. Thisres significant management judgment
in estimating final outcomes. Interest and pensltiee classified as Income tax expense in the Gurdiftatements of Comprehensive
Operations. See Note 3—Income Taxes.

Self-Insurance

The Company has a self-insured plan for healthveglthre benefits and provides an accrual to cdverbligation. The accrual for the
self-insured liability is based on claims filed aaml estimate of claims incurred but not yet regbridne Company considers a number of
factors, including historical claims informationhen determining the amount of the accrual. Cosiga to the administration of the plan and
related claims are expensed as incurred. Totalrsgsewere $16.2 million, $15.8 million and $18.1liori for 2013, 2012 and 2011,
respectively.

The Company also has a self-insured plan for cedasts related to workers’ compensation. The Compbtains third-party insurance
coverage to limit exposure to these self-insurskisti

Postretirement Benefit Plan

Effective January 1, 2006, the Company decideddefinitely suspend eligibility to the postretiremienedical plan for future company
retirees. In addition, the Company elected to imiatetly recognize all existing net actuarial losard prior service costs. All future actuarial
gains or losses were recognized in the year theyroed and were not material in 2013, 2012 and 20h& net liability of the plan was $1.5
million and $1.7 million as of January 31, 2014 &mibruary 1, 2013, respectively. See Note 6—PostéReent Benefits.

The benefit obligation is included in the Combirgalance Sheets for all periods presented. At ar poi the completion of the
distribution, the benefit obligation will be traesfed to Sears Holdings as they will assume adirénisn and funding of the plan after the
Separation.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) encompassebaibes in equity other than those arising fromsaations with stockholders, and is
comprised solely of foreign currency translatiojuatinents and net income.

(in thousands 2013 2012 2011
Accumulated other comprehensive loss—foreign caydranslation adjustments (net of tax of $1,21
$1,938 and $942, respective $(1,995  $(3,167)  $(1,53%)

Earnings per Share

The numerator for both basic and diluted earniregsspare (“EPS”) is net income attributable to Lsirithd. The denominator for basic
and diluted EPS is based upon the expected nunfilsbaces of Lands’ End common stock outstandintherdistribution date. On April 4,
2014, the distribution date, Sears Holdings
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Corporation shareholders of record as of the abbdrisiness on March 24, 2014 will receive 0.3003B&re of Lands’ End common stock for
every one share of Sears Holdings Corporation’ssomstock held as of the record date.

Basic and diluted earnings per common share anduwiige number of common shares outstanding vaérelated using the number of
shares outstanding on the record date, March 244,2(hd that are expected to be distributed onl Ap&014.The same number of shares was
used to calculate basic and diluted earnings paessince no Lands’ End equity awards are expeaotbd outstanding prior to distribution.

(in thousands, except per share amou 2013 2012 2011

Net income $78,84" $49,827 $76,23¢
Basic and diluted earnings per common sl $ 2.4 $ 1.5¢ $ 2.3¢
Basic and diluted average shares outstan 31,95’ 31,95° 31,95°

New Accounting Pronouncements

Presentation of an Unrecognized Tax Benefit WhemNat Operating Loss Carryforward, a Similar Tax Loss a Tax Credit
Carryforward Exists

In July 2013, the Financial Accounting Standardafiq“FASB”) issued Auditing Standards Update (“A%$@013-11, Presentation of
Unrecognized Tax Benefit When a Net Operating l@asyforward, a Similar Tax Loss or a Tax Creditt@#rward Exists, which requires
unrecognized tax benefit to be presented as atieduo a deferred tax asset for a net operating tarryforward, a similar tax loss or a tax
credit carryforward that the entity intends to asé is available for settlement at the reporting déhe update will be effective for the
Company in the first quarter of 2014 and is noteeted to have a material impact on the Companyisb@eed financial position, results of
operations, or cash flows.

Disclosures about Reclassification Adjustments afitAccumulated Other Comprehensive Income

In February 2013, the FASB issued ASU 2013-02, Rempof Amounts Reclassified Out of Accumulatech@tComprehensive Income,
which requires entities to disclose additional infation about reclassification adjustments, inalgdthanges in accumulated other
comprehensive income balances by component andis#gm items reclassified out of accumulated ottemprehensive income. The adoption
of the update in the first quarter of 2013 did hate a material impact on the Company’s combineahitial position, results of operations or
cash flows.

Testing Indefinite-Lived Intangible Assets for Impanent

In July 2012, the FASB issued ASU No. 2012-02,dgthles—Goodwill and Other: Testing Indefinite-Ld/éntangible Assets for
Impairment, which provides, subject to certain dbads, the option to perform a qualitative, rattigsin quantitative, assessment to determine
whether it is more likely than not that the faitueaof an indefinite-lived intangible asset is I#fsan its carrying amount. The adoption of the
update in the first quarter of 2013 did not hawaaderial impact on the Company’s combined finangpeaition, results of operations or cash
flows.

NOTE 3. INCOME TAXES

The Company’s income before income taxes in theddrfstates and in foreign jurisdictions is as fedor the years ended:

(in thousands 2013 2012 2011
Income before income taxe

United State: $117,31¢ $65,13: $ 96,87
Foreign 11,07 16,93¢ 25,03!
Total income before income tax $128,39: $82,07( $121,90:
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The components of the provision for income taxesaarfollows for the years ended:

(in thousands 2013 2012 2011
United States $46,27: $27,64¢ $41,23:
Foreign 3,27: 4,59¢ 4,43¢
Total provision $49,54- $32,24: $45,66¢
(in thousands 2013 2012 2011
Current:

Federa $46,35¢ $18,89: $36,391

State 5,631 5,67¢ 6,04¢

Foreign 2,51¢ 4,607 4,48¢
Total current 54 ,50¢ 29,17 46,93
Deferred:

Federa (4,23¢) 3,72¢ (768

State (42€) (650) (44%)

Foreign (297) (9 (49)
Total deferrec (4,96)) 3,06¢ (1,262)
Total provision $49,54¢ $32,24! $45,66¢

A reconciliation of the statutory federal incomg tate to the effective income tax rate is as fofidor the years ended:

2013 2012 2011
Tax at statutory federal tax rate 35.(% 35.(% 35.(%
State income taxes, net of federal tax bel 2.€ 4.0 3.C
Other, ne 0 0.3 (0.5)
Total 38.6% 39.2% 37.5%

Deferred tax assets and liabilities consisted efftilowing:

(in thousands January 31, 201. February 1, 201!
Deferred tax assets

Inventory $ 5,63 $ 5,16¢
Reserve for returr 4,37¢ 4,75C
Deferred revenu 4,14¢ 3,68¢
Benefit plans 1,73¢ 1,93¢
Property and equipme 1,23 1,79:
Insurance reserve 94t 91C
Other 8,32¢ 6,971
Total deferred tax asse 26,38¢ 25,20¢
Deferred tax liabilities:

Intangible assel 197,68 198,64t
LIFO reserve 17,92« 18,74(
Unremitted foreign earning 4,17¢ 4,48¢
Catalog advertisin 3,28( 4,20¢
Other 2,87 3,00t
Total deferred tax liabilitie 225,93¢ 229,08
Net deferred tax liabilit 199,55: 203,87
Less current deferred tax liabili 4,01¢ 7,31F
Long-term deferred tax liabilit $ 195,53 $ 196,55¢

68



Table of Contents

A reconciliation of the beginning and ending amoeaingross unrecognized tax benefits (“UTB”) for §ears ended is as follows:

Federal, State and Foreign Ta

(in thousands 2013 2012 2011
Gross UTB balance at beginning of period $8,501 $8,20¢ $7,922
Tax positions related to the current pe—gross increase 252 29¢ 287
Tax positions related to the prior peri—gross decreast (42) — —
Settlement: — — —
Lapse of statutes of limitatior — — —
Gross UTB balance at end of per $8,71¢ $8,50' $8,20¢

At the end of 2013, the Company had gross unrezedrtax benefits of $8.7 million. Of this amour, Bmillion would, if recognized,
impact our effective tax rate, with the remainimgcaint being comprised of unrecognized tax benefleged to gross temporary differences.
The Company does not expect that unrecognizedgagftis will fluctuate in the next 12 months fox &udit settlements and the expiration of
the statute of limitations for certain jurisdictmrPursuant to the Tax Sharing Agreement, Seardittyd will generally be responsible for all
U.S. federal, state and local UTBs through the dathe Separation and, as such, they have beerdegtin Net parent company investmen
the Combined Balance Sheets.

The Company classifies interest expense and pesaélated to unrecognized tax benefits and irtteresme on tax overpayments as
components of income tax expense. As of Januar2@®4, the total amount of interest and penaléesgnized on our balance sheet was $4.¢
million ($3.2 million net of federal benefit). Thetal amount of net interest expense recognizédarCombined Statements of Comprehensive
Operations was $0.4 million, $0.8 million and $fiflion for 2013, 2012 and 2011, respectively. We income tax returns in both the United
States and various foreign jurisdictions. The IRS bompleted its examination of the 2008 and 28@8ral income tax returns of Sears
Holdings. Sears Holdings is currently working wiltle IRS Appeals Division to resolve a single isatising from these exams that is unrelatec
to the Company. Sears Holdings has resolved atiemsadrising from prior IRS exams. In addition, @@mpany is under examination by
various state and foreign income tax jurisdictiarshe years 2002-2012.

NOTE 4. LEASES

The Company leases stores, office space and wasebaunder various leasing arrangements. As of daBtia2014, the Company leases
store space in 274 Sears Holdings store locatise®s Klote 11—Related Party) and 15 Lands’ End Btietes. The total number of retail stores
290, includes one Lands’ End Inlet Store that inetvby the Company. All leases are accounted fopagating leases. Operating lease
obligations are based upon contractual minimunstedértain leases include renewal options.

Total rental expense under operating leases wad $38ion, $34.5 million and $35.5 million for 2812012 and 2011, respectively.

Total future commitments under these operatingeledigrimarily leased Lands’ End Shops at SearsesaaBears Holdings locations as
described in Note 11—Related Party) as of Januhr2@14 are as follows for the years ended (in$hods):

2014 $32,16(
2015 29,78¢
2016 27,74¢
2017 26,85
2018 18,84:
Thereaftel 17,51«
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NOTE 5. RETIREMENT PLAN

The Company has a 401(k) retirement plan, whiclecomost regular employees and allows them to roak#ibutions. The Company
also provides a matching contribution on a portbthe employee contributions. Total expense predidnder this plan was $3.3 million, $3.6
million and $3.6 million for 2013, 2012 and 201é&spectively.

NOTE 6. POSTRETIREMENT BENEFITS

The Company has a plan to provide group medicatfitsrfor eligible retired employees. These insemhenefits will be funded through
general assets of the Company. The costs of theseaince benefits are recognized as the eligibf@@mes render service. Effective
January 1, 2006, the Company decided to indefingaspend eligibility to the postretirement medjgiain for future company retirees.

The following table presents the change in the fieokligation for the years ended:

(in thousands 2013 2012
Change in benefit obligatiol

Benefit obligation at beginning of ye $1,67¢ $1,77:
Interest cos 58 70
Plan participan’ contributions 18 32
Actuarial (gain) los: (203) 29
Benefits paic (110 (225)
Benefit obligation at end of year, net amount rexogd $1,541 $1,67¢
Change in plan assets at fair val

Employer contribution $ 92 $ 192
Plan participan’ contributions 18 32
Benefits paic (110) (225)
Plan assets at end of ye $ — $ —

The current portion of the liability for postretinent obligations is $0.2 million at January 31,204hich the Company expects to pay
during 2014.

The components of net periodic benefit (income} aos as follows for the years ended:

(in thousands 2013 2012 2011
Interest cost $ 58 $7C $ 87
Recognized net actuarial (gain) Ic 10¢ _ 29 _ 59
Total postretirement benefit (income) ¢ $ (45 $99 $14¢
Weightec-average assumption at end of ye

Discount rate 4.C% 4.2% 5.C%

For measurement purposes, an 8.0% annual raterebise in the per capita cost of covered healthlwamefits is assumed for 2014 and
beyond to an ultimate downward trend rate of 5.0¢2020 and remaining at that level thereafterianease or decrease of one percentage
point in the assumed health care trend rate wootidhave a material effect on the Combined Finarigiatements.
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NOTE 7. FAIR VALUE OF FINANCIAL ASSETS AND LIABILIT IES

The Company determines fair value of financial tssaad liabilities based on the following fair valierarchy, which prioritizes the
inputs to valuation techniques used to measure/#ire into three levels:

Level 1 inputs—unadjusted quoted prices in actieek®ets for identical assets or liabilities that @@mpany has the ability to access. An
active market for the asset or liability is onenihich transactions for the asset or liability ocwith sufficient frequency and volume to provide
ongoing pricing information.

Level 2 inputs—inputs other than quoted marketgwimcluded in Level 1 that are observable, eitlirexctly or indirectly, for the asset or
liability. Level 2 inputs include, but are not lited to, quoted prices for similar assets or liibgiin an active market, quoted prices for
identical or similar assets or liabilities in matkéhat are not active and inputs other than qutaiket prices that are observable for the asset
or liability, such as interest rate curves andd/@irves observable at commonly quoted intervalgtiities, credit risk and default rates.

Level 3 inputs—unobservable inputs for the asséinbility.

Cash, accounts receivable, accounts payable ard @iirent liabilities are reflected on the CombliBalance Sheets at cost, which
approximates fair value due to the short-term matdithese instruments.

The following table provides the fair value measueat amounts for other financial assets and li@slirecorded on the Combined
Balance Sheets at fair value:

(in thousands January 31, 201 Level 1 Level 2 Level &

Restricted cash $ 3,30( $3,30( $— $—
February 1, 201: Level 1 Level 2 Level 2

Restricted cash $ 3,30( $3,30( $— $—

Restricted cash amounts are valued based upomstatt® received from financial institutions. Therergino nonfinancial assets or
nonfinancial liabilities recognized at fair value a nonrecurring basis as of January 31, 2014 abdugry 1, 2013.

NOTE 8. GOODWILL AND INTANGIBLE ASSETS

Goodwill is the excess of the purchase price dverfair value of the net assets acquired in businembinations accounted for under the
purchase method. The net carrying amounts of gdhdmwide name and customer lists are within thee@isegment of reportable business
segments. There were no impairment charges recalatét any periods presented or since the goodwil intangible assets were first
recognized.

The following summarizes goodwill and intangiblsets:

January 31, 2014 February 1, 2013
Gross Accumulated Gross Accumulated
Carrying Carrying

(in thousands Useful Life Amount Amortization Amount Amortization
Amortizing intangible asset
Customer listt 1C $ 26,30( $ 23,25¢ $ 26,30( $ 20,62¢
Indefinite-lived intangible asse
Trade nami 528,30( — 528,30( —
Total intangible assets, r $554,60( $ 23,25¢ $554,60( $ 20,62¢
Goodwill $110,00( $110,00(
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Annual Amortization Expense

2013 $2,63(
2012 2,63(
2011 2,63(
Estimated Future Amortization Expens¢

2014 $2,63(
2015 412

NOTE 9. PREPAID EXPENSES AND OTHER CURRENT ASSETS
Prepaid expenses and other current assets consftesifollowing:

(in thousands January 31, 201. February 1, 201!
Prepaid advertising costs $ 15,56¢ $ 18,64:
Other prepaid expens 6,42¢ 7,37¢
Total prepaid expenses and other current a $ 21,990 $ 26,02(

NOTE 10. OTHER CURRENT LIABILITIES

Other current liabilities consisted of the followin

(in thousands January 31, 201 February 1, 201!
Deferred gift card revenue $ 28,81¢ $ 25,98¢
Accrued employee compensation and ben 13,77: 13,40¢
Reserve for sales returns and allowar 13,80¢ 13,52«
Deferred revenu 15,96¢ 14,55¢
Other 11,59: 12,27,
Total other current liabilitie $ 83,95¢ $ 79,75(

NOTE 11. RELATED PARTY

The Company and Sears Holdings (including all ®hibn-Lands’ End subsidiaries) have entered intmwa agreements to support the
Lands’ End Shops at Sears; various general copsgvices; and use of intellectual property ovises. Unless indicated otherwise, the fees
and expenses charged are included in Selling amihé&trative expenses in the Combined Statemen@oafprehensive Operations. The costs
and allocations charged to the Company by Searditgd do not necessarily reflect the costs of oloigithe services from unaffiliated third
parties or of the Company providing the applicadgevices itself. Management believes such allopatare reasonable; however, the Comt
Financial Statements contained herein may not dieative of the Company'’s financial position, ogerg results, and cash flows in the future,
or what they would have been if it had been a stlim# company during all periods presented.
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The components of the transactions between the @oyngnd Sears Holdings are as follows:

Lands’ End Shops at Sears

Related party costs charged by Sears Holdingset@timpany related to Lands’ End Shops at Sea20ft8, 2012 and 2011 are as
follows:

(in thousands 2013 2012 2011
Rent, CAM and occupancy costs $28,02: $29,23: $30,10(
Retail services, store lab 34,49¢ 39,39¢ 43,79:
Supply chain cost 2,03 2,56¢ 2,76¢
Financial services and payment proces: 3,35: 3,261 3,23¢
Total expense $67,90¢ $74,46: $79,89!
Number of Land’ End Shops at Sears at year 274 27¢€ 28¢

Rent, CAM and Occupancy Costs

The Company rents space in Sears Holdings stoatidms. The agreements include a cost per squatédiorent, common area
maintenance (“CAM”) and occupancy costs. The tesfrthe current rental agreements are generallytimsix years and expire at various
points in time.

Retail Services, Store Labor

The Company contracts with Sears Roebuck to pravidely labor and required systems and tools teiseicustomers in the Landshd
Shops at Sears. This includes dedicated staffrézttiy engage with the customer and allocated @asthThe dedicated staff undergoes spe
Lands’ End brand training. Required tools includépof-sale, price management and labor schedgiystems.

Supply Chain Costs

The Company contracts with Sears Holdings Manage@erporation, a subsidiary of Sears Holdings (“SEI} to provide logistics,
handling and transportation, third party warehogisand other services, primarily based upon inugriaits processed, to assist in the flow of
merchandise from vendors to the Lands’ End Shof&ats locations.

Financial Services and Payment Processing

The Company contracts with SHMC to provide retaidficing and payment solutions, primarily basednupastomer credit card activity,
including third-party payment acceptance, creditlsaand gift cards.

General Corporate Services

Related party costs charged by Sears Holdings suibsidiaries to the Company for general corp@ateices for 2013, 2012 and 2011
are as follows:

(in thousands 2013 2012 2011
Sourcing $ 9,80¢ $10,11¢ $13,29¢
Shop Your Way 8,78¢ 4,58¢ 4,181
Shared service 442 81¢ 477
Cc-location and service 26 11€ —
Total expense $19,06: $15,64: $17,95¢
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Sourcing

The Company contracts with Sears Holdings Globak&8ng, Ltd., a subsidiary of Sears Holdings, toyxde agreed upon buying agency
services in foreign territories from where the Camp purchases merchandise. These services, pyrbaskd upon inventory levels, include
quality-control functions, regulatory compliancejidery schedule tracking, product claims managdraed new vendor identification. These
amounts are included in Cost of sales in the CoethBtatements of Comprehensive Operations.

Shop Your Way

The Company participates in Sears Holdings’ Shopr¥ay member loyalty program. Customers earn pantpurchases which may
be redeemed to pay for future purchases. The egdensustomer points earned is recognized as mes®earn them and is recorded in Cost
of sales in the Combined Statements of Compreher@®perations. As customers redeemed points on gseshSears Holdings reimbursed the
Company through a redemption credit. The redemputiedit was $10.8 million, $7.9 million and $3.4llion in 2013, 2012 and 2011,
respectively, and is included in Merchandise satesservices, net in the Combined Statements ofp@amensive Operations.

Shared Services

Sears Holdings provides the Company with certaaresth corporate services. These shared servicesls@ihancing services (which
includes use of the Private Label Letter of Creditgram), treasury services (including tax and niglnagement), insurance coverage, shippin
costs, legal counseling and compliance.

Co-Location and Services

The Company contracts with SHMC to host and suppentain redundant information technology hardwaodiware and operations at
the Sears Data Center in Troy, Michigan, for disastitigation and recovery efforts. The agreemegan in 2012.

Use of Intellectual Property or Services

Related party revenue charged by the Company ts $dings for use of intellectual property onsees provided for the years ended
is as follows:

(in thousands 2013 2012 2011
Royalty income $ 92 $ 97 $ 27¢€
Call center service 1,50¢ 1,53¢ 1,362
Gift card revenu 1,51¢ 1,21: 1,063
Credit card revenu 1,27¢ 1,32¢ 1,52(
Total income $4,38¢ $4,17¢ $4,221

Royalty Income

The Company entered into two licensing agreemente-with Sears Canada, Inc. (“Sears Canada”) andvihea subsidiary of Sears
Holdings—whereby royalties are paid in considerafar sharing or use of intellectual property. Ticensing agreement with Sears Canada
terminated in 2011. Royalties received under tlagseements are included in Merchandise sales amgeg net in the Combined Statements
of Comprehensive Operations.

Call Center Services

The Company has entered into a contract with SHMg@rovide call center services in support of Settlings’ SYW program. This
income is net of agreed upon costs directly attaibie for the Company providing these services. ilibeme is included in Merchandise sales
and services, net and costs are included in Sellimtgadministrative expenses in the Combined Stienof Comprehensive Operations.
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Gift Card Revenue

The Company has entered into a contract with SHInBtions LLC, a subsidiary of Sears Holdings (“SHQP provide gift certificates,
gift cards and store credits (“Credits”) for usetbg Company. The Company will offer Credits folesan behalf of SHCP and redeem such
items on the Company’s Internet websites, retailest, and other retail outlets for merchandise. Company receives a commission fee on th
face value for each card sold. SHCP receives addion/redemption fee for each card the Compatgeras. The income is included in
Merchandise sales and services, net in the Coml8tetéments of Comprehensive Operations.

Credit Card Revenue

The Company has entered into a contract with SHM@rovide credit cards for customer sales transastiThe Company earns revenue
based on the dollar volume of merchandise salesexrgives a fee based on the generation of nevit caad accounts. This income is included
in Merchandise sales and services, net in the Quendfstatements of Comprehensive Operations.

NOTE 12. SEGMENT REPORTING

The Company is a leading multi-channel retailecagual clothing, accessories and footwear, asagdlome products and has two
reportable segments: Direct and Retail. Both segersall similar products—apparel, which includesessories and footwear, and products fo
the home. Apparel and home revenues constituted3®# of total revenues during 2013, 2012 and 20h&. Company identifies reportable
segments according to how business activities amaged and evaluated. Each of the Company’s opgratigments are reportable segments
and are strategic business units that offer sirpiladucts and services but are sold either dirdaiiyn our warehouses (Direct) or through our
retail stores (Retail). Adjusted Earnings befortedast, Taxes, Depreciation and Amortization (“Ad@gd EBITDA") is the primary measure
used to make decisions on allocating resourcesassessing performance of each operating segmejustdd EBITDA is computed as Income
before income taxes appearing on the CombinedrBeatis of Comprehensive Operations, net of intengsénse, depreciation and amortize
and other significant items which, while periodigaffecting our results, may vary significantlypfn period to period and have a
disproportionate effect in a given period, whicfeafs comparability of results. Reportable segnasstts are those directly used in or clearly
allocable to an operating segment’s operationsré&xégtion, amortization and property and equipnexpenditures are recognized in each
respective segment. There were no material trainosadbetween reporting segments for 2013, 201228i4d, respectively.

» The Direct segment sells products through tbm@any’s e-commerce websites and direct mail cggal®perating costs consist
primarily of direct marketing costs (catalog andognmerce advertising costs); order processing hipisig costs; direct labor and
benefit costs and facility costs. Assets primainiglude goodwill and trade name intangible asset®ntory, accounts receivable,
prepaid expenses (deferred catalog costs), teapatérastructure, and property and equipm

e The Retail segment sells products and sentftesigh the Company’s standalone Lands’ End Intees and dedicated Lands’ End
Shops at Sears across the United States. Opecatstg consist primarily of labor and benefit costsit, CAM and occupancy cos
distribution costs and in-store marketing costseAs primarily include inventory in the retail sy fixtures and leasehold
improvements

Corporate overhead and other expenses includeogatdid shared-service costs, which primarily cordiemployee services and
financial services, legal and corporate expensessd expenses include labor and benefit costspiaigpheadquarters occupancy costs and
other administrative expenses. Assets include catpdieadquarters and facilities, corporate cadtdaferred income taxes.
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Financial information by segment is presented Hevis for the years ended:

2013
Merchandise sales and services,
Cost and expense

Cost of sales (excluding depreciation and amortnj

Selling and administrativ
Depreciation and amortizatic
Other operating expense, 1
Total costs and expens
Operating income (los!

Other income, ne

Income (loss) before income tax
Other income, ne

Depreciation and amortizatic
Restructuring cost

Loss on sale of property and equipm

Adjusted EBITDA
Total asset
Capital expenditure

2012
Merchandise sales and services,
Cost and expense

Cost of sales (excluding depreciation and amoitina

Selling and administrativ
Depreciation and amortizatic
Other operating expense, i
Total costs and expens
Operating income (lost

Other income, ne

Income (loss) before income tax
Other income, ne

Depreciation and amortizatic
Restructuring cost

Loss on sale of property and equipm

Adjusted EBITDA
Total asset
Capital expenditure

Corporate/

Direct Retail Other Total
$1,303,86. $258,92. $ 92 $1,562,87
700,37(  152,16¢ — 852,53¢
437,17¢ 102,08t 21,06( 560,32
16,69: 3,547 1,361 21,59¢
= - 7C 70
1,154,24 257,80 22,49:  1,434,53
149,62: 1,11¢ (22,399 128,34:
— — 5C 50
149,62; 1,11¢ (22,349 128,39:
— — 5C 50
16,69: 3,54 1,361 21,59¢
— — 7C 70
$ 166,31: $ 4,665 $(20,969) $ 150,01(
$1,074,01: $ 75,75 $ 44,50: $1,194,27
$ 9,057 $ 26C 3 57C $ 9,88\

Corporate/

Direct Retail Other Total
$1,304,000 $281,82. $ 97 $1,585,92
705,99: 175,82! — 881,81°
459,10¢ 111,64¢ 28,16¢ 598,91¢
17,17: 4,60¢€ 1,34z 23,12
— — 7C 70
1,182,27 292,07 29,57¢ 1,503,92.
121,73t (10,250 (29,479 82,00:
— 67 67
121,73t (10,256  (29,41)) 82,07(
— — 67 67
17,17 4,60¢€ 1,342 23,12
2,47¢ — — 2,47¢
— — 7C 70
$ 141,390 $ (5,650 $(28,067) $ 107,67
$1,088,35 $ 78,79¢ $ 50,57F $1,217,72
$ 1465 % 84 3 25z $ 14,99
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Corporate/
Direct Retail Other Total

2011

Merchandise sales and services, $1,427,87. $297,47° $ 27€ $1,725,62
Cost and expense

Cost of sales (excluding depreciation and amoitina 782,27¢ 177,33. — 959,61:
Selling and administrativ 474,81¢ 121,85 24,34¢ 621,02(
Depreciation and amortizatic 16,13¢ 5,23¢ 1,31(C 22,68t
Other operating income, n — — 502 502
Total costs and expens 1,273,23 304,42 26,15 1,603,81!
Operating income (lost 154,63 (6,950 (25,887 121,80¢
Other income, ne — — 95 95
Income (loss) before income tax 154,63 (6,950 (25,786 121,90:
Other income, ne — — 95 95
Depreciation and amortizatic 16,13¢ 5,23¢ 1,31(C 22,68¢
Loss on disposal of property and equiprr — 502 50z
Adjusted EBITDA $ 170,77 $ (1,719 $(24,069 $ 144,99¢
Total asset $1,117,55¢ $ 85,31t $ 36,05¢ $1,238,92.
Capital expenditure $ 1345: $ 91€ $ 74¢ $ 15,11¢

Merchandise sales and services, net are basedcopotry of order fulfillment. Other foreign amouméepresent orders fulfilled in the
U.S. and shipped to customers in another countrg.fdllowing presents summarized geographical médron:

(in thousands 2013 2012 2011
Merchandise sales and services, (1
United State! $1,289,35! $1,282,80: $1,402,18!
Europe 181,12¢ 199,54¢ 214,59(
Asia 54,94¢ 59,73: 64,81:
Other foreigr 37,44( 43,84! 44,03¢
Total merchandise sales and services $1,562,87! $1,585,92 $1,725,62
(in thousands 2013 2012
Property and equipment, ni1)
United State: $ 86,08t $ 94,06¢
Europe 14,32( 14,73:
Asia 691 921
Total property and equipment, r $101,09¢ $109,72:

(1) Other than the U.S., no one country is grethi@n 10% of total merchandise sales and serviedsrrof total property and equipment, net
except the United Kingdom, which had total propentyl equipment, net of $13,586 as of January 314 26d $13,751 as of February 1,
2013.
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NOTE 13. COMMITMENTS AND CONTINGENCIES
Legal Proceedings

The Company is involved in various claims, legageedings and investigations, including those dasdrbelow. While it is not feasible
to predict the outcome of such pending claims, @edings and investigations with certainty, managgrnseof the opinion that their ultimate
resolution should not have a material adverse effeour financial position, cash flows, or resufoperations, except where noted below.

The Company is party to various legal proceedimgging in the ordinary course of business. Thesi®g include commercial,
intellectual property, employment, regulatory, gmdduct liability claims. Some of these actionsadlwe complex factual and legal issues and
are subject to uncertainties. There are no mategal proceedings presently pending, except fotime litigation incidental to the business to
which the Company is a party or of which any ofpiteperty is the subject, and the matters desctifedalv. The Company believes that the
outcome of any current legal proceeding would raateha material adverse effect on results of opmraticash flows, or financial position tal
as a whole.

Beginning in 2005, the Company initiated the fobseveral claims in lowa County Circuit Court agdithe City of Dodgeville to recov
overpaid taxes resulting from the city’s excessigssessment of the Company’s headquarters campu$.March 25, 2014, the courts
reviewing these claims have ordered the city torretand the city has refunded, over $3.2 millioexcessive taxes and interest to the
Company, including approximately $1.6 million fbetcase involving the 2005 and 2006 tax yearswhatrecognized in 2009, and a partial
recovery of approximately $1.6 million for the cofidated cases, involving the 2007, 2009 and 28%Q/éars, recognized in 2013 within
Selling and administrative expenses in the CombBtatements of Comprehensive Operations and fachwthe Company has appealed
seeking the remainder of our claim of $1.2 millgns additional interest. In September 2013, thedafisin Court of Appeals awarded the
Company $725,000 in tax reimbursement plus an aienealculated amount of interest on the Compadigien relating to the 2008 tax year,
which the City of Dodgeville has not yet paid. Bxdihg the claim relating to the 2005 and 2006 tearg for which all appeals have been
exhausted, the Company believes its outstandingslaovering the still-disputed tax years from 2@bugh 2012 may yield a potential
aggregate recovery from the City of Dodgeville pfta $4.6 million, none of which has been recoritethe Combined Financial Statements.

Tax Contingencies

While the Company believes all taxes have been @aétcrued based on correct interpretations olicgipe law, tax laws are complex
and interpretations differ from state to statés jpossible that taxing authorities may make add#l assessments in the future. In addition to
taxes, penalties and interest, these assessmeidisceaise the Company to incur legal fees assakiaith resolving disputes with taxing
authorities.

Lands’ End and Sears Holdings will enter into a B#varing Agreement prior to the Separation whidhgenerally govern Sears
Holdings’ and Lands’ End'’s respective rights, rasgbilities and obligations after the Separatiothwespect to liabilities for U.S. federal,
state, local and foreign taxes attributable toltheds’ End business. In addition to the allocatbtex liabilities, the Tax Sharing Agreement
will address the preparation and filing of tax retifor such taxes and disputes with taxing autiesrregarding such taxes. Generally, Sears
Holdings will be liable for all pre-separation Uf8deral, state and local taxes, other thaninoome taxes that are accrued and unpaid as
distribution date. Lands’ End generally will beblia for all other taxes attributable to its bus&éscluding all foreign taxes.

Pledged Assets

Sears Holdings’ domestic credit facility and sersiecured notes are (1) secured, in part, by aligrsin certain of the Company’s assets
consisting primarily of the inventory and creditataeceivables directly or
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indirectly owned by the Company and one of its glibges; and (2) guaranteed by the Company anhl subsidiary. The asset balances were

$298.3 million and $297.5 million as of January 3014 and February 1, 2013, respectively. The Compapects that this lien and these
guarantee obligations will be released prior todbmpletion of the Separation.

NOTE 14. QUARTERLY FINANCIAL DATA (UNAUDITED)

2013
First Quarter Second Quarter Third Quarter Fourth Quarter

% Net % Net % Net % Net
(in thousands except share da $'s Sales $'s Sales $'s Sales $'s Sales
Merchandise sales and services, net $319,03! 100.% $329,56. 100.% $383,85. 100.(% $530,42¢ 100.(%
Gross margir 154,58 48.5% 149,67 45.4% 174,45: 45.2% 231,62! 43.1%
Operating incom: 11,96( 3.7% 18,38¢ 5.€% 23,27 6.1% 74,72: 14.1%
Net income $ 7,33¢ 2.% $ 11,28¢ 3.4% $ 14,27¢ 3.% $ 45,94 8.7%
Basic and diluted earnings per common sl

@) $ 0.2z $ 0.3t $ 0.4¢ $ 1.4
2012
First Quarter Second Quarter Third Quarter Fourth Quarter
Net Net Net Net
(in thousands except share da $'s Sales $'s Sales $'s Sales $'s Sales
Merchandise sales and services, net $331,37- 100.% $338,27¢ 100.(% $370,76¢ 100.% $545,50¢ 100.(%
Gross margir 156,10: 47.1% 159,91¢ 47.2% 171,17 46.2% 216,91: 39.8%
Operating incom: 10,02t 3.C% 15,107 4.5% 14,57 3.€% 42,29¢ 7.8%
Net income $ 6,08 1.8% $ 9,16: 27% $ 8,84 24% $ 25,73 4.7%
Basic and diluted earnings per common sl
0@ $ 0.1¢ $ 0.2¢ $ 0.2¢ $ 0.81

(1) On April 4, 2014, Sears Holdings Corporatiopeots to distribute 31,956,521 shares of Lands’ &rdmon stock. The computation of
basic and diluted shares for all periods througtudey 31, 2014 was calculated using the numbeharfes outstanding on the record date
March 24, 2014, and that are expected to be dig&ibon April 4, 2014. The same number of sharesugad to calculate basic and
diluted earnings per share since no Li End equity awards are expected to be outstandiogtprthe distribution

(2) The sum of the quarterly earnings per s—basic and diluted amounts may not equal the figeal amount due to roundir

NOTE 15. SUBSEQUENT EVENTS

In connection with the spin-off, we expect to entéo a $515 million senior secured term loan faci{“Term Loan Facility”) and a $175
million asset-based senior secured revolving cifeditity with a letter of credit sub-limit (togeth with the Term Loan Facility, the
“Facilities”). We expect that the proceeds of trei Loan Facility will be used to pay a $500 millidividend to a subsidiary of Sears
Holdings immediately prior to the distribution ardpay fees and expenses associated with the tieeciif $15 million. The transaction is
expected to be completed in the first quarter df220

79



Table of Contents

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedure¢

Based on their evaluation for the period coverethizyForm 10-K, Lands’ End’'s President and Chieé&utive Officer and Executive Vice
President, Chief Operating Officer/Chief Financdficer and Treasurer have concluded that, asmdfiaky 31, 2014, the Company'’s disclosure
controls and procedures (as defined in Rule 13a)i&{der the Securities Exchange Act of 1934, asndled) are effective.

Managemen's Annual Report on Internal Control over FinanciaReporting

This Annual Report on Form 10-K does not includeort of management’s assessment regarding iteon&ol over financial reporting or
an attestation report of the Company’s independsgistered public accounting firm due to a transifperiod established by rules of the SEC
for newly public companies.

Changes in Internal Control over Financial Reportmn

There were no changes in our internal control éwancial reporting that occurred during the comparfourth fiscal quarter ended January
2014 that have materially affected, or are readgritdely to materially affect, our internal controver financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE
Board of Directors Following the Spin-Off

The following table sets forth information regamglithe individuals who are expected to serve orboard of directors following the spin-
off:

Name Age  Title

Tracy Gardner 50 Director
Edgar O. Hube 52 Director
Elizabeth Darst Leykur 35 Director
Josephine Linde 62 Director
Jignesh M. Pate 43  Director
Jonah Stav 38 Director

Tracy Gardnerwas appointed to our board of directors on Mai@h2B14. Ms. Gardner has served as the Chief ExecOfficer of
dELIiA*s, Inc. since June 2013 and from May 2013utae 2013 served as its Chief Creative Officer.l&teserved as a director of dELiA*s,
Inc. since May 2013. From July 2010 to April 2008s. Gardner worked in various consulting capacitiegst recently serving as Creative
Advisor to The Gap, Inc. from January 2012 to AgAlL3. From 2007 to 2010, Ms. Gardner served asdenet—Retail and Direct of J.Crew
Group Inc. and from 2004 to 2007 she served asuExecVice President, Merchandising, Planning &dRrction of J.Crew. Prior to joining
J.Crew, Ms. Gardner held various positions at Thp,dc., including Senior Vice President of Addkrchandising for the Gap brand from
2002 to 2004, Vice President of Women’s Merchamgdigor the Banana Republic division from 2001 t@20Vice President of Men's
Merchandising for the Banana Republic division frdb899 to 2001 and Divisional Merchandising Manaafdvlen’s Wovens for the Banana
Republic division from 1998 to 1999. Ms. Gardndnfs over 25 years of experience in developinggrogving brands with multi-channel
platforms to our board of directors as well as egiee merchandising experience as a result of éarsyserving in high-level merchandising
positions at J.Crew and The Gap, Inc.

Edgar O. Huberwas named President and Chief Executive Officdranfds’ End in August 2011, when he also joinedlmard of
directors. From February 2011 to July 2011, heestas Executive Vice President, International afClaiborne, Inc., a designer and markete
of apparel and accessories. From September 2008amtary 2011, he served as President and Ckedflive Officer of Juicy Couture, a
subsidiary of Liz Claiborne, Inc. that offers wormesmd children’s apparel and accessories. PrioefieBnber 2008, Mr. Huber served for 15
years in a number of increasingly senior roles’ Oreal S.A., a manufacturer of cosmetics, perfunmelsralated products. Mr. Huber started
career as Brand Manager at Mars, Inc. and bringeneive knowledge of international brands, merclat retail leadership and familiarity
with all aspects of our business.

Elizabeth Darst Leykunias agreed to serve as a member of our boardesaitdiis effective upon the spin-off. From Octob@t2 she has
served as a founding principal of HEG Capital LIaGCT-registered investment advisory firm that pdegi services to ESL. Prior to joining
HEG Capital LLC, Ms. Leykum was, from June 2015&ptember 2013, a Vice President at Rand Groujmyvastment management services
firm that provided services to ESL. Until June 2042e was a Vice President of ESL Investments, Witich she joined in July 2004. From
2000 to 2002, Ms. Leykum worked in the Principaldstment Area at Goldman, Sachs & Co. She hasdasra director of Sears Hometown
and Outlet Stores Inc. since October 2012 andrigntly a trustee of Greenwich Academy, a colleggparatory school, where she is a mer
of its Finance and Investment committees. Throwghaork in investment management, she brings t@thed a strong ability to analyze,
assess, and oversee corporate and financial penfmen

Josephine Linderwas appointed to our board of directors on Ma@h?®14. She founded and has been the managing enemd
principal of Linden Global Strategies LLC, a NewrKdoased SEC registered investment management firrkimgowith sophisticated U.S. a
international clients, since September 2011. Frept&nber 2010 to July 2011, she held an AdjundeBsor position in the Finance
department of Columbia
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Business School. In November 2008, Mrs. Lindemedtirom Goldman, Sachs & Co. as a Partner and jlag®irector after having been
with the firm for more than 25 years, where sheltzelariety of roles, including Managing DirectoidaRegional Manager of the New York
office for Private Wealth Management, head of Gldguities Compliance, and an Advisor to GSJBWAusstralia. She served as a trustee,
and as Treasurer, chairing the Finance, Audit aoichiNating Committees and is presently Chair ofRl&ancing Committee, of Collegiate
School in New York, New York. She acts as finanadbisor to The Prince of Wales Foundation. Mredein brings extensive knowledge of
capital markets and other financial matters toBbard from her 25-year career with Goldman Sachs.lfas served as a director of Bally
Technologies, Inc. since April 2011 and as a diecf Sears Hometown and Outlet Stores Inc. sincelé2r 2012.

Jignesh M. Patelhas agreed to serve as a member of our boardesitalis effective upon the spin-off. He is a pretedn the Computer
Science Department at the University of Wisconsiadidon, where he has served on the faculty sinpee®der 2008. He is the co-founder of
Locomatix, which developed a platform to power nebiata-driven services and applications, and seagdts Chief Technology Officer from
May 2007 to May 2010 and Chairman of its board @htef Executive Officer from May 2007 and June 20E3pectively, until August 2013
when the company became part of Twitter. Mr. Piatelrrently the sole proprietor of JIMP ConsultiigC, which provides consulting servic
on data analytics to American Family Insurancendoh Controls, Samsung and Twitter. Mr. Patel lsriextensive knowledge of database
management and other computer science mattersHiatademic and professional activities.

Jonah Stavhas agreed to serve as a member of our boardeaftdis effective upon the spin-off. Mr. Staw hawed as the Chief
Executive Officer of Staw Entertainment EnterprjddsC, an advisory group working with corporateediis including Sears Holdings, since
August 2011. Mr. Staw is the co-founder of LittledgMatched, a multi-channel international brand itheltides retail, wholesale, licensing,
catalog and internet businesses, and served @hii$ Executive Officer from 2004 to July 2011 asiChairman from July 2011 to July 2012.
Mr. Staw previously served as a Director and Sgiateat Frog Design, a product strategy and defign from 1999 to 2004 and as a member
of the real estate development team of Skanska ttk8A 1997 to 1999. Mr. Staw brings extensive knalgke of multichannel retail business
including digital, branding, product developmengrieting and innovation through his professionaezience.

All of our directors will stand for election at gaannual meeting of our stockholders.

Committees of the Board of Directors

The standing committees of our board of directorssést of an audit committee and we expect that ti# include, immediately
following the distribution, a compensation commnétend a nominating and corporate governance cogenitt

Audit Committee

The duties and responsibilities of the audit cortemitwhich currently consists of Josephine Lindeth Bracy Gardner, includes the
following:

. to oversee the quality and integrity of our finahatatements and our accounting and financialrteygpprocesses
. to prepare the audit committee report requirechieySEC in our annual proxy stateme

. to review and discuss with management andrtiedendent registered public accounting firm owmuahand quarterly financial
statements

. to review and discuss with management and the et registered public accounting firm our eaysipress release

. to appoint, compensate and oversee our indepemegistered public accounting firm, and pre-apprall auditing services and
nor-audit services to be provided to us by our indepahdegistered public accounting fir
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. to review the qualifications, performance and iretetence of our independent registered public a¢oayfirm; and

. to establish procedures for the receipt, reterdinth treatment of complaints received by us reggrdatounting, internal accounti
controls or auditing matters and the confidentabnymous submission by our employees of concegerding questionable
accounting or auditing matte!

Both Mrs. Linden and Ms. Gardner are “independes, defined under and required by the rules andaggns of the SEC and
NASDAQ, including Rule 10-3(b)(1) under the Securities and Exchange Act9®4] as amended (the “Exchange Actid Mrs. Linden is ¢
“audit committee financial expert” as defined unded required by the rules and regulations of t8€ &nd NASDAQ. We expect to expand
the audit committee, and a majority of the memioéthe committee will be “independent” within 90ydeof listing on NASDAQ and all
members will be independent within one year offligon NASDAQ.

Our board of directors has adopted a written chéotethe audit committee effective as of the dafteur spin-off from Sears Holdings,
which will be available on our website.

Nominating and Corporate Governance Committee
The duties and responsibilities of the nominatind eorporate governance committee will includefdtlewing:

. to recommend to our board of directors proposadinees for election to the board of directorghgystockholders at annual
meetings, including an annual review as to the ménations of incumbents and proposed nomineesléatien by the board of
directors to fill vacancies that occur between ldhodder meetings

. to make recommendations to the board of directeganding corporate governance matters and practioe
. to recommend members for each committee of thedbaofadirectors

Our board of directors has adopted a written chéotethe nominating and corporate governance cdtameffective as of the date of our
spin-off from Sears Holdings, which will be availkalon our website.

Compensation Committee
The duties and responsibilities of the compensat@nmittee will include the following:

. to determine, or recommend for determinatiorobiyboard of directors, the compensation of oiefakxecutive officer and other
executive officers

. to establish, review and consider employee compiemspolicies and procedure

. to review and approve, or recommend to ourdbodfdirectors for approval, any employment cortsax similar arrangement
between Lanc End and any executive officer of Lar’ End,;

. to review and discuss with management Lands’soompensation policies and practices and managesmassessment of whether
any risks arising from such policies and practi@esreasonably likely to have a material adverfecebn Land’ End; anc

. to review, monitor, and make recommendationgeming incentive compensation plans, includirggube of stock options and
other equit-based plans; ar

. to retain or obtain the advice of any compdngatonsultants, legal counsel and other compessativisors, including
responsibility for the appointment, compensatiod aversight of the work of those advisc

Our board of directors has adopted a written chéotethe compensation committee effective as efdhte of our spin-off from Sears
Holdings, which will be available on our websitdheTmembers of the compensation committee will tfeeindependence requirements set
forth in the applicable listing standards of theCS&hd NASDAQ and the requirements set forth incthpensation committee charter.
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Compensation Committee Interlocks and Insider Paitiation

No member of our compensation committee will s&s@ member of the board of directors or compessatmmittee of any entity that
has one or more executive officers serving as almewf our board of directors or compensation cottemi

Code of Ethics

Our board of directors has adopted a code of ettppticable to our directors, officers and emplayaecluding our chief executive
officer, chief financial officer and other senidficers effective as of the time of our listing BIMSDAQ, in accordance with applicable rules
and regulations of the SEC and NASDAQ. Our codethics will be available on our website as of iheetof our listing on NASDAQ.

Corporate Governance Guidelines

Our board of directors has adopted a set of cotp@avernance guidelines that sets forth our pedieind procedures relating to corpo
governance effective as of the date of our spirfroffi Sears Holdings. Our corporate governancedjiniels will be available on our website as
of the time of our listing on NASDAQ.

Policy and Procedures Governing Related Party Trantons

Following the completion of the distribution, wepext that our board of directors will adopt pol&cend procedures for the review,
approval or ratification of transactions with reldtparties. We do not currently have such a patiglace.

Compensation of Directors

Mr. Huber, Ms. Gardner, Ms. Leykum, Mrs. Linden,.Npatel, and Mr. Staw have not received, and witlreceive, any compensation
their service on our board of directors prior te tompletion of the spin-off.

After the completion of the spin-off, the policy @fir board of directors will be to compensate nompleyee directors with cash
compensation. Director compensation will be reviewsg the board of directors annually and from timéme to ensure that compensation
levels are fair and appropriate, with any changa®glly becoming effective commencing after theuah meeting of stockholders. All
directors will be entitled to reimbursement by Lanind for reasonable travel to and from meetingb® board of directors, and reasonable
food and lodging expenses incurred in connectierethith.

After the completion of the spin-off, non-employaieectors will be compensated according to our @aeCompensation Policy in the
following manner:

Cash
Compensation)

Annual Retainer
Board Membe $ 100,00
Audit Committee Chair (additiona 10,00(

(1) Assumes service for a full year; directors vglove for less than the full year, other than thisectors who serve from the date of or are
appointed to our board within one month of the gfrand serve until our first annual meeting afcitholders, which we anticipate will
be held in 2015, are entitled to receive a proergiartion of the applicable payment. Generally sthdirectors who serve from the date of
or are appointed to our board within one monthefgpin-off and serve until our first annual megtiri stockholders will receive the full
annual retainer without pro-ration. Each “year [ farposes of the Director Compensation Policyjieegn the date of our annual
meeting of stockholder
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ITEM 11. EXECUTIVE COMPENSATION
Introduction

This section presents information concerning corspgan arrangements for our executive officers.pAésent historical information
concerning the compensation of those executiveaf§i each of whom was an officer of Lands’ Endipio the spin-off. We have presented
information under “—Lands’ End Employment Arrangents€ below concerning the anticipated compensatiah our executive officers will
receive from Lands’ End following the spin-off. &aldition, each of Edgar O. Huber and Michael P drnbolds equity and/or cash-based
incentive awards that were granted by Sears Haddifgeatment of these awards in connection withsghie-off is described under “Time-
Based Equity Compensation” below.

Compensation Discussion and Analysis
Summary

This Compensation Discussion and Analysis providEsmation relevant to understanding the 2013 censation of the executive
officers identified in the Summary Compensation [€ddelow, whom we refer to as our named executffieass. Our named executive officers
are:

. Edgar O. Huber, President and Chief Executive @f

. Michael P. Rosera, Executive Vice President, Chigérating Officer/Chief Financial Officer and Trassr
. Michele Donnan Martin, Executive Vice Presidentje€iMerchandising and Design Offic

. Karl A. Dahlen, Senior Vice President, General Galimnd Corporate Secret:

. Kelly Ritchie, Senior Vice President, Employee &wkstomer Service

Prior to our separation from Sears Holdings, edaduonamed executive officers has been employelddngs’ End. In connection with
the spin-off, the board of directors (or a comnaittiesignated by the board of directors) of Landsl @ill determine the appropriate executive
compensation practices and policies for the sesffarers of Lands’ End, including our named execeaitbfficers, as described in “—Lands’
End Employment Arrangements” below.

Overall compensation philosophy and structure #arS Holdings is determined by the Compensationr@itiee of Sears Holdings’
board of directors, or the “Sears Holdings Compeos@&ommittee.” The compensation that Mr. Hubeeieed prior to the spin-off was
determined by the Sears Holdings Compensation CtteeniThe compensation that our other named execatficers received prior to the
spin-off was determined in part by the Sears HgisliGompensation Committee and in part by the mesntfesenior management of Sears
Holdings and/or Lands’ End. The compensation pbjib$es and practices used by Sears Holdings imgetbmpensation for our named
executive officers during 2013 are described below.

Sears Holdings Executive Compensation PhilosophyldDbjectives

Sears Holdings believes that its long-term sucisediectly related to its ability to attract, maite and retain highly talented associates
who are committed to Sears Holdings’ mission, lkesuits and cultural beliefs. The Sears Holdings @amation Committee has developed a
compensation philosophy for Sears Holdings’ seaofficers designed to pay for performance. Totallmtrompensation paid to Sears
Holdings’ senior officers generally depends on Sé#oldings’ financial performance, the level of j@sponsibility and individual
performance, as well as the need to attract toputixe talent or motivate key executives. The totahpensation package provided to Sears
Holdings’ senior officers generally includes botinaal and long-term incentive programs that areelihwith performance or are otherwise “at
risk” due to market fluctuations and risk of fotfee. Sears Holdings’ compensation packages asedbsigned to motivate and encourage
employees to drive performance and achieve supessuits for Sears Holdings and its stockholdeng $ears Holdings Compensation
Committee also believes that compensation shofilecteéhe value of the job in the marketplace.
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While the Sears Holdings Compensation Committebjsative is to approve compensation and benefitkages that reflect the pay-for-
performance compensation philosophy, it recognizasSears Holdings must sometimes provide additimmlucements to recruit, motivate
and retain top-qualified executives. The Sears iHgklCompensation Committee also noted the appuaivatecutive compensation by Sears
Holdings’ stockholders by a large majority in thdvisory vote on this subject held at its 2013 ahmueeting of stockholders and believes that
this affirms Sears Holdings’ stockholders’ supgortSears Holdings’ approach to executive compémsat

Sears Holdings’ Competitive Pay Practices

Sears Holdings’ experience demonstrates that iardadattract qualified external candidates andvatd valuable senior officers, Sears
Holdings’ must offer executive compensation packafeat are competitive with the packages offereddiyipanies with which Sears Holdings
competes for talent. In making compensation reconttaons for its senior officers Sears Holdingslyres internal compensation and
external market data. Sears Holdings gathers mddtatwith a focus, where appropriate, on retageffir and online-specific organizations.
Sears Holdings does not benchmark against a sef k®mpetitors or a peer group as Sears Holdiijgves that its competitive pay analyses
provide a reference point in validating proposedesommended compensation, thereby assuring teatigxes are offered competitive pay
packages.

Sears Holdings Executive Compensation Program: Kegments

The key elements of Sears Holdings’ compensatiognam for its executives include base salary andritive opportunities. Incentive
opportunities include annual and long-term perfarogabased programs designed to drive long-ternopaghnce through effective decision
making while also incenting appropriate short-teieeision making. In addition, time-based cash amitfee-based equity awards (i.e., equity
that vests with the passage of time and thus igskt) are made to provide additional motivatiamdeencourage retention.

Annual Compensation
. Base Salan—Base salary is the fixed element of each exec’s cash compensatic

. Annual Incentive Pla—Sears Holdings’ annual incentive program is desipto provide for annual cash awards to eligible
employees based on achievement of financial pegoom goals relating to a specific fiscal year. phgpose of this annual
incentive program is to motivate participants, irthg its participating executives, to achieve flicial performance goals by
making their cash incentive award variable and ddpet upon Sears Holdings’ or the respective Séaldings business unit’s
annual financial performanc

Long-Term Compensation

. Time-Based Cash and Equity Compensatiefwards of time-based cash and equity are “at régiti encourage executive officers
to adopt longer-term approaches to Sears Holdimgsiness and, with respect to tifp@sed equity compensation, provide alignn
with Sears Holdings’ stockholders as value recewdibe consistent with return to Sears Holdingsickholders, with vesting
schedules that generally range from two to fourg

. Long-Term Performance-Based ProgramsSears Holdings’ long-term incentive programs idelyrograms that are designed to
motivate its executives to focus on long-term conypaerformance through awards generally based ree-thear performance
periods and reinforce accountability by linking extve compensation to aggressive performance g8akrs Holdings believes
that these programs are an important instrumealigning the goals of its executives with Searsditajs’ strategic direction and
initiatives, which Sears Holdings believes willuksn increased returns to its stockholdt
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. Long-Term Time-Based ProgramsSears Holdings’ long-term incentive programs ideldimebased programs that are designe
retain and motivate our executive officers. Seavklidgs believes that these programs also are paortiant instrument in
motivating the participating named executive offizavhich our company believes will result in irgsed returns to our
stockholders

When making individual compensation decisions f®eikecutives, Sears Holdings takes many facttesaiccount, including the
individual's performance and experience; the penfmce of Sears Holdings overall; retention risk; issponsibilities, impact and importance
of the position within Sears Holdings; the indivadls expected future contributions to Sears Holdjrige individual’s historical compensation;
and internal pay equity. There is no pre-estabtighaicy or target for the allocation between ariran long-term incentive compensation.
Instead, Sears Holdings takes a holistic approaexécutive compensation and balances the compemsd¢ments for each executive
individually.

How Elements Are Used to Achieve Sears Holdingshipensation Objectives

In 2013, the Sears Holdings Compensation Comnmsibeght to achieve the objectives of Sears Holdingsipensation program through
the grant of annual or longrm incentive awards, or both, to certain exeegtiihe 2013 annual incentive awards offer pagtaig executive
an opportunity for cash compensation based upors $tadings EBITDA (earnings before interest, taxdepreciation and amortization) or a
combination of Sears Holdings EBITDA and businesi$ operating profit (“BOP”) performance during tfiecal year, and, therefore, reward
participating executives for achieving short-teimahcial performance goals. The Sears Holdings Gosgation Committee also granted long-
term performance-based awards to certain of itsigikees that become payable following the three-peaformance cycle upon achievement
of EBITDA or a combination of EBITDA and BOP targeh any year during the three-year performancegelhe Sears Holdings
Compensation Committee also granted long-term tiamed awards to certain of its named executivearffithat become payable following
three-year service period, provided that the pigdiing named executive officer is actively empldysy vesting date. The 2013 long-term
incentive awards are designed to retain and meti8etrs Holdings’ participating executives to foeaghe longierm financial performance
Sears Holdings.

The Sears Holdings Compensation Committee alse\mithat the most fair and effective way to maév@ears Holdings’ executives to
produce the best results for its stockholders indpease the proportion of an executive’s totahpensation that is performance-based or
otherwise “at risk,” including time-based cash &qgity compensation, as the executive’s abilitgffect those results increases. Additionally,
the Sears Holdings Compensation Committee belithagshe value of incentive compensation shouldeddpipon the performance of Sears
Holdings and/or its business units in a given penfnce period or over the applicable vesting petibtter Sears Holdings’ incentive
compensation structure, the highest amount of cosgi®n can be achieved through consistent supgeidormance over sustained periods of
time. This approach is designed to provide an iticeto manage Sears Holdings for the long termilenhinimizing excessive risk taking in
the short term.

The targets established for our named executiveesff in 2013 under the Sears Holdings Annual IticerPlan (“SHC AIP”) were
calculated based on a multiple of base salary.ritiéiple, which was 0.40 for Mr. Dahlen, 0.50 fosMRitchie, 0.65 for Mr. Rosera and 1.0
Mr. Huber, is based upon the participating exeesivelative level of responsibility and potentialaffect Sears Holdings’ overall
performance. SHC AIP opportunities for the partitipg executives are generally established whes#as Holdings Compensation
Committee approves a new annual incentive plan thireetime a compensation package for a partigigagikecutive is otherwise approved. The
performance-based long-term awards and time-basedterm awards granted to Sears Holdings’ pagtaig executives under the long-term
incentive programs in 2013 were also calculate@das a multiple of base salary. The combined pleltiwhich ranged from 0.5 to 1.5, is
based upon the participating executive’s relatéxel of responsibility and potential to affect Sekoldings’ overall performance. Due to the
fact that the participating executive’s base salaetermined, in part, on his or her past perforae, an award that is based on a multiple of
that base salary also reflects, in part, his omlast performance.
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The Sears Holdings Compensation Committee deteswitether the applicable financial performancedtryave been attained under
its applicable annual and long-term performancesth@scentive programs. The Sears Holdings Compiems@bmmittee has not exercised its
discretion to adjust performance targets or pagouunts for any of Sears Holdings’ participating@axives. While the Sears Holdings
Compensation Committee historically has considénedequirements of Section 162(m) of the Codedti®a 162(m)”), the Sears Holdings
Compensation Committee retains the ability to egerboth positive and negative discretion in relatio the annual and long-term
performance-based incentive awards granted to $kadings’ executives. The impact of Section 162@m)compensation awarded to Sears
Holdings’ executives is described in “—Certain Taansequences” below.

2013 Compensation Decisions

The Sears Holdings Compensation Committee, wonkittly members of the Sears Holdings management tapprpved all elements of
compensation for Mr. Huber. The compensation apgirdecisions for Mr. Rosera, Ms. Donnan Martin, Mahlen and Ms. Ritchie were made
in part by the Sears Holdings Compensation Comendted in part by Mr. Huber and members of SeargiHgé senior management. For
Mr. Huber, management presented recommendatiahe t8ears Holdings Compensation Committee regaingpensation elements for
review. As appropriate, Sears Holdings’ Chairmad @hief Executive Officer generally played an adwsrole to the Sears Holdings
Compensation Committee.

2013 Base Salaries

Base salaries are set to reflect our named execatficer’'s performance and experience; the indisits expected future contributions to
Sears Holdings and Lands’ End; the responsibilitrepact and importance of the position within Sddoldings and Lands’ End; internal pay
equity; and competitive pay research. The timing amount of base salary increases depend on thechexecutive offices past performanc
promotion or other change in responsibilities, etee future contributions to Sears Holdings anddsaiEnd and current market
competitiveness.

The annual base salary of Mr. Huber for 2013 is0$800, which remains unchanged from the base saédrfprth in his offer letter dated
July 18, 2011. On June 1, 2013, the annual baaeesmbf Mr. Rosera, Mr. Dahlen and Ms. Ritchie evieicreased from $500,000 to $520,000,
from $235,000 to $245,000 and from $346,800 to $BBD respectively, in recognition of their respbiisies and the impact and importance
of their positions with Lands’ End. The base salafrils. Donnan Martin $600,000, was set prior tojbaing the Company on November 4,
2013 and remains unchanged.

2013 Annual Incentive Plan Opportunity

The SHC AIP is a cash-based program that is ingttmleeward participants for their contributiongite achievement of certain Sears
Holdings EBITDA, business unit or sub-business (ihdpplicable) performance goals, or “BOP,” ac@nbination of these goals. The Sears
Holdings Compensation Committee approved 2013 pedace measures under the SHC AIP for 2013. A B@#Pfor Lands’ End, or “Lands’
End BOP,” accounted for 100% of the annual incentipportunity for each of Mr. Huber, Mr. Rosera,. l@snnan Martin, Mr. Dahlen and
Ms. Ritchie.

Lands’ End BOP is defined as Lands’ End’s earnivgfere interest, taxes, and depreciation, as regpant Sears Holdings' domestic
internal operating statements. In addition, Lariétsd BOP is adjusted to exclude:

. significant litigation or claim judgments ortdements (defined as matters which are $1 milbomore) including the costs related
thereto;

. the effect of purchase accounting and changesciousating methods
. gains, losses and costs associated with acquisjtéwestitures and store closin
. impairment charge:
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. domestic pension expen:
. costs related to restructuring activities; i

. effect on any items classified “extraordinary iten” in the Compan’s financial statement

Sears Holdings believes that BOP performance gagdport its financial goals by reinforcing respailgly and accountability at the
business unit level.

In establishing financial business goals for tisedl year to be approved by the Sears Holdings @asgtion Committee, factors such as
Sears Holdings’ prior fiscal year financial busimessults, the competitive situation, evaluatiomafket trends, as well as the general state o
the economy and the business all were considergrd(.3, threshold and target performance goals wstablished for Sears Holdings
EBITDA and the BOP components. The threshold le¥g@erformance under the SHC AIP for 2013 for eaatiicipant was approximately
84% of target. The threshold level of the perforogafor the Lands’ End BOP component of the SHC géRerates payouts at 20% of target
incentive opportunity. The target level performafmethe Lands’ End BOP component was $238,977,i8;h, if achieved, would have
generated payouts of 100% of incentive opporturibe maximum award payable to senior officers utideiSHC AIP for 2013 is 200% of
their target incentive award. The incentive paymrcentage between threshold and maximum paytatsisd on a series of straight-line
(linear) interpolations. In addition, any Lands’dEperformance measure payout that would be grdzaer100% of the target incentive award,
based upon the interpolated payout curves mentiahede, was subject to reduction to 100% if Seanisliigs EBITDA performance were
below its threshold level. Further, any Lands’ Eeaformance measure payout that is between 5094@0fb of the target incentive award,
based upon the interpolated payout curves mentiahede, was subject to reduction if Sears HoldBBETDA performance was below its
threshold level. The target award percentage (wisiehpercentage of the rate of base salary dtinegerformance period) under the SHC AlF
for 2013 is 100% for Mr. Huber, 65% each of for Miosera and Ms. Donnan Martin, 50% for Ms. Ritcrd 40% for Mr. Dahlen.

Mr. Dahlen’s annual incentive plan target awardcpatage was increased to 50% in recognition ofdsponsibilities and the impact and
importance of his position with Lands’ End, whitettarget award percentages for the other nameditaxe officers remain unchanged. The
amount of the annual cash incentive award ultimaeteived depends on the achievement of the atydiqerformance goals. The “Grants of
Plan-Based Awardgable below shows the range of possible paymergad¢b of our participating named executive officerder the SHC Al
for 2013.

The SHC AIP also provides that Sears Holdings sgttk reimbursement from participating executivedeiérs Holdings’ financial
statements or approved financial measures areaubjeestatement due to error or misconduct, écetktent permitted by law.

Long-Term Incentive Opportunities

The Grants of Plan-Based Awards table below costaiformation regarding the long-term compensatipportunities for 2013. These
opportunities consist of awards under (1) the 20d133-Term Incentive Structure (the “2013 LTIS"), ih consists of a long-term incentive
program (the “2013 LTIP") and a cash long-term imoee plan (the “2013 Cash LTI"); (2) the 2012 Lefigrm Incentive Program (the “2012
LTIP"); and (3) the 2011 Long-Term Incentive Pragré&he “2011 LTIP"). The 2013 LTIP is intended te & performance-based incentive
program dependent upon the achievement of Seadirtgslfinancial goals during 2013 through 2015 #ed2013 Cash LTl is intended to b
time-based incentive program based on a servidedp#om 2013 through 2015. The 2012 LTIP is intedhidio be a performance-based cash
program dependent upon the achievement of Seadirtgslfinancial goals during 2012 through 2014. ZB&1 LTIP is intended to be a
performance-based cash program dependent upochievament of Sears Holdings financial goals duéifgl through 2013.

In making compensation decisions, no formal weighformula is used in determining award amountseuistars Holdings’ long-term
incentive programs. Instead, the Sears Holdingspgmsation Committee considers the participatingethexecutive officer’s relative level of
responsibility and potential to affect Sears Haldinoverall performance when it awards long-ternfgrenance-based compensation.
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Each of Sears Holdings’ performance-based long-tecentive programs contains a different EBITDAfpenance goal. LTIP EBITDA
is defined as earnings of Sears Holdings befoerast, taxes, depreciation and amortization fop#réormance period computed as operating
income on Sears Holdings’ statement of operationghie applicable reporting period, other than S&anada Inc., adjusted for depreciation
and amortization and gains/(losses) on the salass#ts. In addition, it is adjusted to exclude:

. significant litigation or claim judgments ortdements (defined as matters which are $1 milbomore) including the costs related
thereto;

. the effect of purchase accounting and changesciousting methods

. gains, losses and costs associated with acquisitéivestitures and store closin
. impairment charge:

. domestic pension expen:

. costs related to restructuring activities; i

. effect of any items classified “extraordinary iten” in the Compan’s financial statement

The EBITDA incentive target contemplates that tbendstic company remains approximately the sameosieethe performance period.
If after the beginning of the performance peritd tlomestic company divests itself of assets @mdity equal or greater than $100,000,000,
target EBITDA for the performance period will becdmased by actual EBITDA of such assets or entityHfe portion of the last full fiscal year
prior to the divestiture corresponding to the gmrtof the performance period (in which the divesétoccurs) remaining after the divestiture
occurs.

Sears Holdings continues to use EBITDA as a perdioga goal because it is a key metric used by mamagfeto measure business
performance. Sears Holdings also believes thatiitely reflects Sears Holdings’ compensatiotopbphy of encouraging growth and
creating increased stockholder value through tfieiefit use of corporate assets. Sears Holdingsibaachieved the threshold LTIP EBITDA
performance target under any of its long-term itiverprograms. Under the 2013 LTIP, 25% of the alwaibased on achievement of LTIP
EBITDA goal and 75% on achievement of specific B§aRal or goals. Lands’ End BOP is defined substintiae same for LTIP purposes as
defined above with respect to the SHC AIP.

The 2011 LTIP, 2012 LTIP and 2013 LTIS are describelow.

2011 LTIP

The 2011 LTIP provides the opportunity for salardployees of Sears Holdings who hold a positiodiwsional vice president or
higher to receive a lontgrm incentive award equal to either a percentdiddsmor her base salary or a dollar amount subfetite attainment ¢
performance goals for a three-year period (201duidin 2013). Awards under the 2011 LTIP representitiht to receive cash or, at the
discretion of the Sears Holdings Compensation Cdtamishares of Sears Holdings common stock indfeaash or a combination of cash and
shares of common stock of Sears Holdings upondhiz@ement of certain performance goals. The isseiaf common stock under the 2011
LTIP is contingent on the availability of sharesstdck under a stockholder approved plan of Sealdikys providing for the issuance of
shares in satisfaction of awards granted undekolng-Term Incentive Program document.

Mr. Huber, Mr. Dahlen and Ms. Ritchie are the namarecutive officers who participate in the 2011 BTI

The 2011 LTIP includes five different performandans. The Sears Holdings Compensation Committesrmi@ied the level of financial
performance for each performance plan, the perfocealan to apply to each business, and which pedoce plan applies to each Sears
Holdings participating senior officer. For eachtgapant, achievement of a Sears Holdings LTIP HBATperformance goal accounts for 50%
of his or her 2011 LTIP opportunity and achievenad Lands’ End BOP performance goal account$®86 of his or her 2011 LTIP
opportunity.
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The 2011 LTIP provides that the Company will sesknbursement of any payouts from executive offidgetise Company’s financial
statements or approved financial measures arectubjesstatement due to error or misconduct, écetktent permitted by law.

The threshold level of performance for the LTIP EBA component of each participant's 2011 LTIP assignt is 70% of target LTIP
EBITDA in any year of the three-year performancaquke The threshold level of performance for themB@brtion of each participant's 2011
LTIP assignment is 70% of the three-year cumulaB@P target for the performance period. For eachpmment of each participant’s 2011
LTIP assignment, a threshold level of performandkegenerate a payout at 25% of the 2011 LTIP taggportunity and a target level of
performance will generate a payout at 100% of OELA_TIP target opportunity. Also for each compadnéor a performance level from
threshold to 83% of the applicable target, eackigipant will receive a 1.2% increase in his or hesard for every 1% of additional
performance above threshold. For a performance fexa 83% of the applicable target to such targath participant will receive a 3.5%
increase in his or her award for every 1% of addai performance. If the applicable target perfaroealevel is exceeded, for each 1% it
exceeds the target, the participant will recei@aincrease in his award. Awards payable undeeettte LTIP EBITDA component or BOP
component for performance above applicable tangitde subject to an earnings-ioeentive ratio such that for every $7 in earniagsve the
target amount, a minimum of $6 in earnings is retdiby Sears Holdings for every $1 in incentivagaiparticipants. The maximum award
payable to each participant under the 2011 LTIEOB% of his or her target incentive award. Thedaeyvard percentage under the 2011 LTIP
for each of Mr. Huber, Mr. Dahlen and Ms. Ritch8elb0%, 25% and 50%, respectively.

In the event of a 2011 LTIP participant’s deathlisability before the payment date for his or heard, a payment will be made with
respect to that participant in an amount equald@hher prorated target cash incentive opporyubitit only if (1) the applicable performance
measure(s) for the period of the performance pdtiomligh the month preceding the participant’s teation of employment is equal to or
greater than the target for such measure(s), peatthrough the date of termination, (2) the afiie performance measure(s) is equal to or
greater than the target for the applicable perfoweaneasure(s) for the performance period anchéparticipant has been employed by Sear
Holdings for at least 12 months of the performapegod. In the event of voluntary termination anténation with cause (as defined in the
2011 LTIP) before the payment date for his or leaira, the participant will forfeit all of his or h&TIP award. Except as noted above, to be
eligible to receive payment of an award, a paréinipmust be actively employed as of the paymer fidiowing completion of the
performance period.

The Sears Holdings Compensation Committee belithagsat the time the performance goals for the 200IP were set, achievement of
those levels of performance would require a higkellef performance that would be difficult to attairhe applicable performance levels have
not been met and no payments have been made tamed executive officers under the 2011 LTIP, andkeenefits arising out of the 2011
LTIP will be forfeited by the participants who aramed executive officers of Lands’ End on the ifistion date.

2012 LTIP

The 2012 LTIP provides the opportunity for salardployees of Sears Holdings who hold a positiodiwsional vice president or
higher to receive a longrm incentive award equal to either a percentddpsmr her base salary or a dollar amount suli@etiie attainment ¢
performance goals for a three-year period (201Quidpin 2014).

Awards under the 2012 LTIP represent the righet®ive cash or, at the discretion of the SearsirgddCompensation Committee,
shares of Sears Holdings common stock in lieu sfi@a a combination of cash and shares of Seadirtdisl common stock upon the
achievement of certain performance goals. The is=iaf common stock under the 2012 LTIP is contimga the availability of shares of
stock under a stockholder approved plan of Sealdiftys providing for the issuance of shares ins$attion of awards granted under the Long
Term Incentive Program document.
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Mr. Huber, Mr. Rosera and Mr. Dahlen and Ms. Ritchie the named executive officers who participatae 2012 LTIP.

The 2012 LTIP contains two different componentsarSéioldings LTIP EBITDA and a BOP-based measuleutated for each Sears
Holdings business unit, including Lands’ End. TS Holdings Compensation Committee determinetktred of financial performance for
each performance measure, the performance measoreasures to apply to each business, and whi¢brpgnce measure or measures
applies to each participating senior officer. Facleparticipant, achievement of the LTIP EBITDAfpemance goal accounts for 25% of his or
her 2012 LTIP opportunity and achievement of a Ilsaithd BOP performance goal accounts for 75% obhiser 2012 LTIP opportunity.

The 2012 LTIP also provides that Sears Holdingsseiék reimbursement from participating executit&ears Holdings’ financial
statements or approved financial measures arectubjesstatement due to error or misconduct, écetktent permitted by law.

The threshold level of performance for the LTIP EBA measure is approximately 80% of the LTIP EBITEgkget in any year of the
three-year performance period. A threshold levgdeformance will generate a payout at 25% of B2 TIP target opportunity and a target
level of performance will generate a payout at 1@d%me 2012 LTIP target opportunity. With respecBOP threshold levels of performance,
the payout, if any, under the 2012 LTIP for eacttipipant will be reduced by 25% for each yearha three-year period that Lands’ End does
not achieve at least 90% of its target under th€ SHP. The payout, if any, under the 2012 LTIP hasn reduced by 50%. In addition,
payouts based on achievement of BOP goals wilinbigeld to 100% of target levels of performance saleTIP EBITDA meets or exceeds the
threshold level of payment under the 2012 LTIP. faimum incentive opportunity under the 2012 LidR00% of the participant’s target
award amount (which is reached at 150% of targdopaance). The target award percentages unde&2@h2 LTIP for each of Mr. Huber,

Mr. Rosera, Mr. Dahlen and Ms. Ritchie is 150%, 5% and 50%, respectively.

In the event of a participant’'s death or disabiligfore the payment date for his or her award yangat will be made with respect to that
participant in an amount equal to his or her pextaarget cash incentive opportunity, but onlyijf the applicable performance measure(s) for
the period of the performance period through thatmpreceding the participant’s termination of eoyphent is equal to or greater than the
target for such measure(s), pro-rated through e df termination, (2) the applicable performamaasure(s) is equal to or greater than the
target for the applicable performance measure(shfperformance period and (3) the participasttiheen employed by Sears Holdings for at
least 12 months of the performance period. In thremeof voluntary termination or termination withuse (as defined in the 2012 LTIP) before
the payment date for his or her award, the pagidipvill forfeit all of his or her LTIP award. Expeas noted above, to be eligible to receive
payment of an award, a participant must be actieatployed as of the payment date following compitetf the performance period.

The Sears Holdings Compensation Committee belithagsat the time the performance goals for the 2002 were set, achievement of
those levels of performance would require a higkellef performance that would be difficult to attairhe applicable performance levels have
not been met and no payments have been made tamed executive officers under the 2012 LTIP, andk@nefits arising out of the 2012
LTIP will be forfeited by the participants who aramed executive officers of Landshd on the distribution date. At the distributicate] thes:
named executive officers will be eligible to pagate in the 2012 LE LTIP, as more fully descritie¢—Lands’ End Employment
Arrangements” below.

2013 LTIS

The 2013 LTIS consists of a long-term incentivegpam (the “2013 LTIP”) and a cash long-term incemplan (the “2013 Cash LTI").
The 2013 LTIP continues to be intended as a pedoo®a-based incentive program and the 2013 Caslslifitended to be a time-based
incentive program.

92



Table of Contents

The named executive officers who participate in28&3 LTIP and the 2013 Cash LTI are Mr. Huber, Rmsera, Ms. Donnan Matrtin,
Mr. Dahlen and Ms. Ritchie.

2013 LTIP

The 2013 LTIP provides the opportunity for salardployees who hold a position of divisional vicegident or higher to receive a
long-term incentive award equal to a percentagasobr her base salary or a dollar amount subgettte attainment of performance goals for a
threeyear period (2013 through 2015). Awards under tESATIP represent the right to receive cash otheadiscretion of the Sears Holdil
Compensation Committee, shares of Sears Holdingsnm stock in lieu of cash or a combination of casti shares upon the achievement of
certain performance goals. The issuance of comnumk sinder the 2013 LTIP is contingent on the @ity of shares of stock under a
stockholder approved plan of Sears Holdings progidor the issuance of shares in satisfaction afrde/granted under the Long-Term
Incentive Program document.

The 2013 LTIP contains two different performanceamges: SHC LTIP EBITDA and a BOP-based measuceiledied for each business
unit. Opportunities for participants under the 2QI3P consist of either 100% SHC LTIP EBITDA or anabination of SHC LTIP EBITDA
and BOP-based measures for one or more busindss Tiné Sears Holdings Compensation Committee mi@ied the level of financial
performance for each performance measure, therpeafice measure or measures to apply to each bsisareswhich performance measure
measures applies to each participating senioraftfieor our named executive officers participatmthe 2013 LTIP, achievement of a Sears
Holdings LTIP EBITDA performance goal accounts 289 of their 2013 LTIP opportunity and achievemefra Lands’ End BOP
performance goal accounts for 75% of their 2013R.@pportunity. Threshold, target and maximum ghalge been established for all
performance measures under the 2013 LTIP.

The 2013 LTIP also provides that the Company veilisreimbursement from executive officers if ther(pany’s financial statements or
approved financial measures are subject to reseatedue to error or misconduct, to the extent pidechiby law.

Under the 2013 LTIP, the threshold level of perfante for the LTIP EBITDA measure is 70% of the clative three-year LTIP
EBITDA target during the performance period. A 8freld level of performance will generate a paya@=6 of the 2013 LTIP target
opportunity and a target level of performance géherate a payout at 100% of the 2013 LTIP targpbdunity. The maximum incentive
opportunity under the 2013 LTIP is 200% of the jggaint’s target award amount. The target awarder@ages under the 2013 LTIP for each
of Mr. Huber, Mr. Rosera, Ms. Donnan Martin, Mr.liden and Ms. Ritchie is 150%, 100%, 100%, 50% &0@P4, respectively.

Sears Holdings will pay awards earned under th& 201P to participants no later than the date thalhe 15th day of the third month
following 2015, provided that the participant igieely employed by Sears Holdings on the paymete ¢(ianless otherwise prohibited by law).
In addition, the 2013 LTIP provides that Sears kiad will seek reimbursement from participating @xéves if Sears Holdings’ financial
statements or approved financial measures areaubjeestatement due to error or misconduct, écetktent permitted by law.

In the event of a participant’s death or disabiligfore the payment date for his or her award yangat will be made with respect to that
participant in an amount equal to his or her pteddarget cash incentive opportunity, but onlflifthe applicable performance measure(s) fo
the period of the performance period through thatimpreceding the participant’s termination of eoyphent is equal to or greater than the
target for such measure(s), pro-rated through #te of termination, (2) the applicable performamezasure(s) is equal to or greater than the
target for the applicable performance measure(ghfperformance period and (3) the participastieen employed by us for at least 12
months of the performance period. In the eventoddintary termination or termination with cause daéined in the 2013 LTIP) before the
payment date for his or her award, the participahtforfeit all of his or her LTIP award. Excepsaoted above, to be eligible to receive
payment of an award, a participant must be actigaetployed as of the payment date following comeitetf the performance period.
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The Sears Holdings Compensation Committee belithagsat the time the performance goals for the 200I® were set, achievement of
those levels of performance would require a higkellef performance that would be difficult to attairhe applicable performance levels have
not been met and no payments have been made tamed executive officers under the 2013 LTIP, andk@enefits arising out of the 2013
LTIP will be forfeited by the participants who aramed executive officers of Landshd on the distribution date. At the distributicate] thes:
named executive officers will be eligible to pagate in the 2013 LE LTIP, as more fully descritie¢—Lands’ End Employment
Arrangements” below.

2013 Cash LTI

The second component of the 2013 LTIS is the 20d4sh@ T1. Awards under the 2013 Cash LTI are deslgneconstitute a percentage
a participant’s overall long-term incentive oppaiity. The 2013 Cash LTI provides the opportunity participants to receive a long-term
incentive payout, provided that the participarddtively employed by Sears Holdings on the vedtiaig, which is the April 1st following the
end of a service period. Awards under the 2013 Cashepresent the right to receive cash as soadasinistratively feasible after the vesting
date but in no case later than the date that i§5kte day of the third month following the last dafythe relevant service period. The service
period for the 2013 Cash LTI is 2013 through 20063013, Mr. Huber, Mr. Rosera, Ms. Donnan Marhitr, Dahlen and Ms. Ritchie received
awards of $300,000, $125,000, $112,365, $29,3758b00, respectively, under the 2013 Cash LTyt of such amounts is contingent
upon their remaining actively employed by Searsdihajs through April 1, 2016.

In the event of a participant’'s death or disabiligfore the payment date for his or her award yangat will be made with respect to that
participant in an amount equal to his or her ptedaash incentive opportunity, but only if thetfzgpant has been employed by us for at least
12 months of the service period. In the event ddntary termination or involuntary termination (fany reason other than death) before the
vesting date for his or her award, the participaifitforfeit all of his or her Cash LTI award.

At the distribution date, any benefits arising ofithe 2013 Cash LTI will be forfeited by the paipants who are named executive
officers of Lands’ End on the distribution date,anlill be eligible to participate in the 2013 CdsH, as more fully described in “—Lands’
End Employment Arrangements” below.

LTIS Target Award Percentages and Certain Addifi@unditions

The total long-term incentive target award percgat@vhich is a percentage of base salary) for Mibét is 150%, with 75% awarded
under the 2013 LTIP and 25% awarded under the 228 LTI. The total long-term incentive target atvpercentage for each of Mr. Rosera,
Ms. Donnan Martin and Ms. Ritchie is 100%, with 7a%arded under the 2013 LTIP and 25% awarded uhde€2013 Cash LTI. The total
long-term incentive target award percentage for Dahlen is 50%, with 75% of each target award aeghehder the 2013 LTIP and 25%
awarded under the 2013 Cash LTI.

Other Long-Term Compensation Opportunities

Pursuant to his offer letter from Lands’ End, Modera was granted a special cash retention bonasl af$150,000 that vests in three
equal installments on the first, second and thimtixeersary dates of his start date with Lands’ Eidyided that he is actively employed on the
applicable payment date. Mr. Rosera was paid $8000this bonus in August 2013. Mr. Rosera receivesl special cash retention bonus to
induce him to join Lands’ End, to compensate himditer foregone opportunities and in recognitibhis expected future contributions to
Lands’ End.

Pursuant to her offer letter from Lands’ End, MenDan Martin was granted a special cash retentondaward of $150,000 that vests
in three equal installments on the first, secordithird anniversary dates of her start date withdsa End, provided that she is actively
employed on the applicable payment date. Ms. Doivhatin received this special cash retention bdousduce her to join Lands’ End, to
compensate her for other foregone opportunitiesimneicognition of her expected future contribuda Lands’ End.
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Time-Based Cash and Equity Compensation
Time-based cash and equity compensation is grdraedtime to time to assist Sears Holdings to:
. attract and retain top executive talent; .

. with respect to equity, link executive and c@amyp long-term financial interests of Sears Holdjrigsluding the growth in value of
Sears Holdin¢' equity and enhancement of I-term stockholder retur

Time-based cash and equity compensation is intettdedmplement base salary, annual incentive anwaarddongterm incentive award

Time-based equity compensation is currently awandeke form of restricted stock. Generally, Sedoddings’ practice is to determine
the dollar amount of equity compensation and thamtga number of shares of restricted stock haaifagr market value equal to that dollar
amount on the date of grant. Sears Holdings detersrthe fair market value based upon the closiiog jof its stock on the grant date.
Individual grant amounts are generally based otofasuch as relative job scope, expected futun&riboitions to Sears Holdings and internal
pay equity. Additionally, restricted stock grants an effective means of offsetting equity awaldd executives may lose when they leave a
former company to join Sears Holdings.

In 2013, no grants of restricted stock were madeutonamed executive officers.

The Sears Holdings Corporation 2006 Stock Plafi2@d6 Stock Plan,” does not provide for the awairdtock options. The Sears
Holdings Corporation 2013 Stock Plan, approvedneystockholders of Sears Holdings at its 2013 drmeating of stockholders, contains
provisions that would allow Sears Holdings to grstotk options; however, no such stock options feeen granted and it is not currently
expected that any stock options will be grantedrgo the spin-off.

In connection with the pro-rata distribution of 8B oldings’ interest in Orchard Supply Hardwarer&s Corporation (“Orchard”), each
person who held outstanding shares of unvestedcatest stock of Sears Holdings as of December Q&12the record date for the distribution,
was granted a cash award in lieu of shares of @idat@mmon and preferred stock distributed in respesuch unvested restricted stock. The
cash rights were granted in lieu of Orchard shergseserve the benefit of the unvested restristeck award with respect to the distribution
(the “Orchard Make-Whole Awards”). The Orchard Makiole Awards are payable on the applicable vestatgs for such unvested
restricted stock. The amounts of the Orchard MakeM/ Awards were calculated based on the volumeiwed average price per share of the
Orchard common and preferred stock over the 10rgadiay period beginning January 3, 2012. The QutMake-Whole Award granted to
Mr. Huber totals $15,865. The amount that vestethdw2013 for Mr. Huber was $3,966. No other narerelcutive officer had a vesting in
2013 with respect to these cash awards.

In connection with Sears Holdings’ pro-rata disitibn of transferable subscription rights (“Right3 purchase shares of common stock
of Sears Hometown and Outlet Stores, Inc. (“Searmétown”), each person who held outstanding shafraavested restricted stock of Sears
Holdings as of September 7, 2012, the record datth€ distribution of Rights, was granted a cashrd in lieu of Rights distributed in respect
of such unvested restricted stock. The cash aweeds granted in lieu of Rights to preserve the bieokthe unvested restricted stock award
with respect to the distribution (the “Sears Homatdlake-Whole Awards”). The Sears Hometown Make-Whowvards are payable on the
applicable vesting dates for such unvested resttistock. The amounts of the Sears Hometown Makel&\#wards were calculated based on
the volume-weighted average price per right ofRights over the 10-trading day period beginningt&maber 11, 2012. The Sears Hometown
Make-Whole Award granted to Mr. Huber totals $2@.90he amount that vested during 2013 for Mr. Hubkas $8,968. No other named
executive officer had a vesting in 2013 with respethese cash awards.

In connection with Sears Holdings’ pro-rata digitibn of common shares (“Sears Canada SharesafsSCanada Inc. (“Sears
Canada”), each person who held outstanding shargsvested restricted stock of
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Sears Holdings as of November 1, 2012, the recatel for the distribution, was granted a cash awalieu of Sears Canada Shares distribute
in respect of such unvested restricted stock. Hsé awards were granted in lieu of Sears CanadasStmpreserve the benefit of the unveste
restricted stock award with respect to the distidru(the “Sears Canada Make-Whole Awards”). TharS€anada Make-Whole Awards are
payable on the applicable vesting date for suctested restricted stock. The amounts of the SearadaaMakeA/hole Awards were calculat
based on the volume-weighted average price peesifidhe Sears Canada Shares over thigalling day period beginning November 13, 2(
The Sears Canada Make-Whole Awards granted to MioeHand Mr. Rosera total $62,193 and $13,167 ectisely. The amount that vested
during 2013 for Mr. Huber was $20,731. No other adraxecutive officer had a vesting in 2013 witlpezs to these cash awards.

Other Compensation Elements
Discretionary Bonuses

We have paid, and may in the future pay, sign-ost, year guaranteed and other bonuses where datstmecessary or appropriate to
attract top executive talent from other companiebmotivate or retain key executives or both. Exiges we recruit often have unrealized
value in the form of unvested equity and other émgycompensation opportunities. Sign-on bonusearaedfective means of offsetting
compensation opportunities executives may lose ey leave a former company to join Sears Holdik@s a discussion of bonuses grantec
prior to 2013 that had scheduled payouts in 2048,“s-Long-Term Incentive Opportunities—Other Longrh Compensation Opportunities.”

Perquisites and Other Benefits

Sears Holdings provides certain of its executivéh perquisites and other personal benefits thaSbars Holdings Compensation
Committee deems reasonable and consistent witls Skddings’ overall compensation program. In 2Qd®suant to his offer letter,
Mr. Rosera received $71,869 in relocation assisgt@mel a tax grossp on that relocation assistance of $14,883. IfRérsera voluntarily leav:
Lands’ End prior to the second anniversary of tastslate, he must repay 50% of those amountsndd’@&nd. In 2013, pursuant to her offer
letter, Ms. Donnan Martin received $4,954 in taraibusing and travel expenses.

Retirement Plans

The Lands’ End, Inc. Retirement Plan allows pgutiaits to contribute towards retirement on a preiteotuding catch-up contributions)
basis. The plan allows pre-tax contributions ota@E5% of eligible compensation (or the limit detéred by the Internal Revenue Service).
Lands’ End also makes matching contributions topthe in an amount equal to 50% of the participaotntribution up to a maximum of 6%
of the participant’s earnings quarter start follogvibne year of service by the participant.

Severance Benefits

Each of our named executive officers has enteredairseverance agreement with Lands’ End. The areeragreements contain non-
disclosure, non-solicitation and non-competitiostrietions. Additionally, the severance payments/pte individuals a window of time to
locate a new position in the marketplace. Whileftiewing description of the terms and conditiapplies generally to our severance
agreements with our named executive officers, seer agreements with certain of our executive efficontain different or additional terms
and conditions that served as additional inducestentthose named executive officers to join Larisd and are more fully described under
“—Potential Payments Upon Termination of Employnid@ow. Under the agreement, severance is provideihvoluntary termination by
Lands’ End without cause (as defined in the agreghwe termination by the executive officer for ‘@preason” (as defined in the agreement).
Named executive officers, except as described uthéeheadin(‘Potential Payments Upon Termination of Employmiewill receive
severance payments equal to one year of annuakhtesy, subject to mitigation for salary or wageasned from another employer, including
self-employment depending on the form of agreement.
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If a named executive officer becomes entitled todiés under the severance agreement, the namedteseofficer will be entitled to
other company benefits such as continued participdtt company medical and dental plans duringstilary continuation period. The forms of
executive severance agreements do not have spe#fitge-in-control or similar provisions that wodgige rise to or impact the payment of
severance benefits to the executive officers.

Awards under an annual or a long-term incentivggpm are payable in the event of a terminatiomgbleyment as a result of death or
disability during a performance period if certaonditions are met, as described under the appédably-term incentive program. See 26413
Annual Incentive Plan Opportunity” above, “—Longfirelncentive Opportunities” above and “—Potentiayments Upon Termination of
Employment” below for additional information.

A named executive officer’s unvested restrictedlstwvard under the 2006 Stock Plan will be forféion termination of employment.
In the event of a named executive officer's dedibability, retirement or involuntary terminaticat, the discretion of the Sears Holdings
Compensation Committee, such officer’s restrictedlsawards may be accelerated.

Executive Compensation Recovery Provisions

Sears Holdings’ annual and long-term incentive paots adopted in 2013 contained executive compemsggcovery provisions. The
relevant provisions provide that Sears Holding$ sakk reimbursement from participating executit&ears Holdings’ financial statements or
approved financial measures are subject to restatedue to error or misconduct, to the extent pidechiby law.

2013 CEO Compensation

As set forth in Mr. Hubes offer letter, his 2013 annual base salary is 8 He also participated in the SHC AIP for 20dth a targe
opportunity of 100% of his base salary and in th&2L TIS at 150% of his base salary. Mr. Huber irgamkcash payouts pursuant to his
Orchard Make-Whole Award, Sears Hometown Make-WHalard and Sears Canada Make-Whole Award as destdlsewhere in this
section under the caption “—2013 Compensation Datis—Time-Based Cash and Equity Compensatibt.”"Huber also received a matchi
contribution to the Lands’ End, Inc. RetirementrPé&s described elsewhere in this section undesapton “—Other Compensation
Elements—Retirement Plans.”

Certain Tax Consequences

In setting an executive’'s compensation packageS#aes Holdings Compensation Committee considersetiuirements of Section 162
(m) of the Code, which provides that compensatiexicess of $1 million paid to certain executivicefs is not deductible unless it is
performance-based and paid under a program thasroeeain other legal requirements. Neither batgs nor time-based cash or equity
awards that vest based solely on continued sequiaéfy as performance-based compensation under8ek62(m). Although a significant
portion of each executive officer's compensatiomiended to satisfy the requirements for dedudfhinder Section 162(m), the Sears
Holdings Compensation Committee retains the akititgvaluate the performance of its executivestanmhy appropriate compensation, eve
it may result in the non-deductibility of certaiorapensation under federal tax law.
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Summary Compensation Table

The following table sets forth information concemithe total compensation paid by Lands’ End tdhhedour named executive officers.

These amounts are based on the compensation reédsivhese officers while employed by Lands’ EndZ013; the amounts shown for 2012
reflect the inclusion of an additional week of cangpation in that fiscal year (comprising 53 weakshpared to fiscal years 2013 and 2011
(comprising 52 weeks).

Non Equity
Stock Incentive Plan All Other
Name and Principal Positior Year Salary @ Bonus®) Awards (©) Compensatior ~ Compensation(@) Total
Edgar O. Huber 201z $800,00 $ — $ — $ — $ 41,31 $ 841,31!
President and Chief 201z 815,38! 400,00( — — 59,53 1,274,911
Executive Office 2011 400,00( 650,00!( 999,97! — 238,49t 2,288,47.
Michael P. Rosera 201: $513,46. $ 50,00 $ — $ — $ 77,26¢ $ 640,73:
Executive Vice President, Chief Operating 2012 269,23: 231,25( 149,97: — 104,37: 754,82¢
Officer/Chief
Financial Officer and Treasure
Michele Donnan Martin 201¢ $150,00¢ $175.,000 $ — $ — $ 49541 $ 329,95
Executive Vice President, Chief
Merchandising and Design Offic
Karl A. Dahlen 201z $242,21: $ — $ — $ — $ 7,111  $ 249,32
Senior Vice President, General Counsel and201Z 236,14 15,50( — — 7,08¢ 258,72
Corporate Secretar 2011 204,12 13,72¢ — — 7,00( 224,84¢
Kelly Ritchie 201 $355,88¢ $ — — $ — $ 7,65( $ 363,53¢
Senior Vice President, Employee and 2012 355,86¢ 50,00( — — 7,50( 413,36¢
Customer Service 2011 344,05 — — — 7,35( 351,40«

(@)
(b)
()

(d)

The amounts in this column are actual amousntseel in the fiscal year period stated. The amaoshntsvn have been adjusted for the
number of days in the fiscal year and are not rezzdyg the same as the annual rate for each nawesigve officer.

The amount for Mr. Rosera represents a casitien bonus payment for fiscal year 2013 madeyaunisto the terms of his offer letter.
The amount for Ms. Donnan Martin represents a-on bonus payment made pursuant to the terms afffearletter.

Amounts shown in this column represent theduint date fair value of the restricted stock asaranted under the 2006 Stock Plan.
Generally, the full grant date fair value is thecamt that Sears Holdings would expense in its frerstatements over the award’s
applicable vesting period. Restricted stock is camrstock that cannot be sold or otherwise transfieloyy the executive until such
restrictions lapse

For Mr. Huber, the amount consists of (1) $8,8€presenting the amount vested and paid in fisgal 2013 under his Orchard Make-
Whole Award, which he received in respect of hisvipusly-awarded unvested restricted stock indieshares of Orchard distributed to
the Company'’s stockholders, (2) $8,968 representiagamount vested and paid in fiscal year 2012uhib Sears Hometown Make-
Whole Award, which he received in respect of praglg-awarded unvested restricted stock in lieu ighk to purchase shares of Sears
Hometown distributed to the Company’s stockholdé}$20,731 representing the amount vested arttlipdiscal year 2013 under his
Sears Canada Make-Whole Award, which he receivedspect of previously-awarded unvested restristeck in lieu of Rights to
purchase shares of Sears Canada distributed aimpany’s stockholders and (4) $7,650 in matchongributions under the Lands’
End, Inc. Retirement Pla

For Mr. Rosera, the amount in fiscal 2013 inclu@igst71,869 in company-provided relocation expensetuding $14,883 in related tax
gross-up payments and (2) $5,400 in matching danttons under the Lands’ End, Inc. Retirement Plan.
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For Ms. Donnan Martin, the amount includes $95@&6butable to the aggregate incremental codtéddompany of round-trip fare for
commercial air travel between Ms. Donnan Martirrisnary residence in the greater metropolitan NewkYarea and the greater
metropolitan Madison area, $373.29 attributablth&oaggregate incremental cost to the Companyafrgf transportation between her
primary residence and the airport in the greaterapelitan New York area when commuting to Comphagdquarters in Dodgeville,
Wisconsin and between Company headquarters aradrffwt in the greater metropolitan Madison are@mvbommuting to her primary
residence, and $3,630.00 attributable to the inergat cost to the Company for housing in the Madisisconsin area pursuant to the
terms of her offer letter.

For Mr. Dahlen, the amount reflects matching ctniibns under the Lands’ End, Inc. Retirement Plan.

For Ms. Ritchie, the amount reflects matching dbotions under the Lands’ End, Inc. Retirement Plan

Grants of Plan-Based Awards

The following tables set forth awards granted tormamed executive officers under the incentive plmaintained by Sears Holdings.

All
Other
Stock
Estimated Future Payouts Under  Estimated Future Payouts Under ~ Awards:
Non-Equity Incentive Plan Non-Equity Multi-Year Incentive Grant Date
Awards @ Plan Awards @ Number Fair Value
of Stock
of and
Shares Option
Name Plan Threshold Target  Maximum Threshold Target Maximum  of Stock Awards ®)
Edgar O. Hube SHC AIP $ 160,000 $800,00( $1,600,00! — — — — —
2013 LTIP — — — $225,000 $900,00( $1,800,00! — —
2013 Cash L1 — — — $300,00( $300,00( $ 300,00( — —
Michael P. Roser SHC AIP $ 66,757 $333,78t $ 667,57. — — — — —
2013 LTIP — — — $ 93,75( $375,00( $ 750,00( — —
2013 Cash L1 — — — $125,000 $125,00( $ 125,00( — —
Michele Donnan Martit SHC AIP $ 19,28t $ 96,42¢ $ 192,85¢ — — — — —
2013 LTIP = = — $ 84,27/ $337,09! $ 674,19( — —
2013 Cash L1 — — — $112,36! $112,36! $ 112,36! — —
Karl A. Dahlen SHC AIP $ 16,06¢ $ 80,34° $ 160,69 — — — — —
2013 LTIP — — — $ 22,030 $ 88,12¢ $ 176,25 — —
2013 Cash L1 — — — $ 2937¢ $ 29,37F $ 29,37 — —
Kelly Ritchie SHC AIP $ 3559, $177,95 $ 355,91« — — — — —
2013 LTIP = = — $ 65,62t $262,50( $ 525,00( — —
2013 Cash L1 — — — $ 87,50 $ 87,50 $ 87,50( — —

(a)
(b)

The amounts in these columns include the threskeniget and maximum amounts for each named execofficer under the 2013 AIP and 2013 LT

This column reflects the full grant date fair vabfeestricted stock granted to certain named exesofficers. Generally, the full grant date faalue is the amou
that the Company would expense in its financigkst@nts over the award’s applicable vesting pefimhe of our named executive officers received tgrah
equity-based awards in fiscal year 20

Lands’ End Employment Arrangements

Certain components of the compensation paid tcauared executive officers reflected in the Summasgn@ensation Table and the

Grants of Plan-Based Awards table are based onaed executive officers’ offer letters that previdr their employment with Lands’ End.
These offer letters establish the minimum termsamdlitions of each executive’'s employment, whigh summarized below. For a discussion
of the severance payments and other benefits prdvidconnection with a qualifying termination ofgloyment under each named executive
officer's severance agreement, see “—Potential RaysnUpon Termination of Employment” below.
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Offer Letter with Mr. Huber

Mr. Huber entered into an offer letter with Searddihg dated July 18, 2011 that provides for higplryment with Lands’ End.
Mr. Huber’s annual base salary is $800,000. Heivedea one-time sign-on bonus of $250,000, suligecertain repayment conditions in the
event of termination, which conditions expired onglist 1, 2013. He is eligible for an annual tagyeard of 100% of his base salary under the
SHC AIP. Mr. Huber was eligible to receive a spkitieentive award for 2011 equal to the greateflptthe actual incentive earned and pay
under the 2011 SHC AIP or (2) $400,000 (gross)ctvispecial incentive award was subject to redudiipany amount payable to him under
the 2011 SHC AIP. Mr. Huber’s offer letter providied the payment of a special cash retention bafi#l00,000 following the end of 2012,
subject to reduction by any amount payable to higlen the 2012 SHC AIP. Mr. Huber’s offer lettercafgovides for his participation in the
2011 LTIP, with a target award of 150% of his bsakary, subject to pro-ration based on the pomicie LTIP performance period remaining
after his start date. He also received a graneaf SHoldings restricted stock valued at approxéhge1,000,000 under the 2006 Stock Plar
received relocation assistance consisting of a lsamp payment of $100,000 (net of income taxes)pteary housing (net of income taxes)
shipment of household goods. Mr. Huber's ExecuBegerance Agreement with Sears Holdings describddri'Compensation Discussion
and Analysis—Other Compensation Benefits—Sever8erefits” and “Potential Payments Upon Terminatdfmployment” will be
assigned to, and assumed by, Lands’ End effectivad the spin-off.

Offer Letter with Mr. Rosera

Mr. Rosera entered into an offer letter from Larst dated June 27, 2012 that provides for his eympént with Lands’ End.
Mr. Rosera’s offer letter provided for an annuaddaalary of $500,000, which was subsequently ase@ to $520,000. He received a one-tim
sign-on bonus of $150,000, subject to certain reyayt conditions in the event of termination witBih months of his start date. He is eligible
for an annual target award of 65% of his base paiader the SHC AIP. Mr. Rosera was eligible teeree an incentive payment for 2012 eg
to the greater of (1) the actual incentive earnatigayable under the 2012 SHC AIP or (2) $81,250s%). Mr. Rosera’s offer letter also
provides for the payment of a special cash retariimus award of $150,000 (gross) that vests getkgual installments on the first, second
and third anniversaries of his start date, provithed he is actively employed with us on the agtlle payment date. Mr. Rosera’s offer letter
provides for his participation in the Sears Holdingng-Term Incentive Programs, starting with tB&2LTIP. He also received a grant of
Sears Holdings restricted stock valued at approtain&150,000 under the 2006 Stock Plan and relmedienefits under our standard
relocation policy. The relocation benefits werejeabto reimbursement in the amount of 100% oftieeefit if he had voluntarily terminated
his employment on or before the first anniversdriis start date, and are subject to reimburseinetiie amount of 50% of the benefit if he
voluntarily terminates his employment more than pear after and no more than two years after hit¢ date. Mr. Rosera’s Executive
Severance Agreement with Sears Holdings describddrd'Compensation Discussion and Analysis—Othenfnsation Benefits—
Severance Benefits” and “Potential Payments Upamifation of Employment” will be assigned to, arssamed by, Lands’ End effective as
of the spin-off.

Offer Letter with Ms. Donnan Martin

Ms. Donnan Martin entered into an offer letter froands’ End dated September 19, 2013 that provmdser employment with Lands’
End. Ms. Donnan Martin’s offer letter provided for annual base salary of $600,000. She received-sime sign-on bonus of $175,000,
subject to reimbursement in the amount of 100%hefidenefit in the event of termination within 24ntits of her start date. She is eligible for
an annual target award of 65% of her base saladgruhe SHC AIP, which will be prorated from harsdate of November 4, 2013 through
February 1, 2014. Ms. Donnan Martin’s offer letiéso provides for the payment of (i) a special mse award for 2014 payable on or about
April 15, 2015 equal to $195,000 (gross) less titaal incentive earned and payable under the 261@ SIP and subject to reimbursement in
the amount of 100% of the benefit in the eventofination within 24 months of her start date aid(special cash retention bonus award of
$150,000 (gross) that vests in three equal ins&itmon the first, second and third anniversaridepstart date, in each case provided that st
is actively employed with us on the applicable papirdate. Ms. Donnan
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Martin’s offer letter provides for her participatian the Sears Holdings Long-Term Incentive Prograstarting with the 2013 LTIP, prorated
from her start date of November 4, 2013 throughudan30, 2016. Under the offer letter, we provide. onnan Martin with a mutually
agreeable corporate apartment in Madison, Wiscasihntravel expenses, such housing and travel sgpearot to exceed $50,000 per calenda
year (and prorated for any partial year of emplogtheéMis. Donnan Marti's Executive Severance Agreement with Sears Holddescribed
under “Compensation Discussion and Analysis—Othlmnensation Benefits—Severance Benefits” and “Riatlehayments Upon
Termination of Employment” will be assigned to, axsumed by, Lands’ End effective as of the spin-of

Promotion Letter with Mr. Dahlen

Mr. Dahlen entered into a promotion letter from dahEnd dated January 31, 2014 that provides ®ehiployment with Lands’ End.
Mr. Dahlen’s offer letter provides for an annuaséaalary of $270,000. He is eligible for an antaajet award of 50% of his base salary
under the SHC AIP for 2014. Mr. Dahlen’s ExecutBeverance Agreement with Sears Holdings descrihddri'Compensation Discussion
and Analysis—Other Compensation Benefits—Sever8eeeefits” and “Potential Payments Upon TerminatbEmployment” will be
assigned to, and assumed by, Lands’ End effectivad the spin-off.

Outstanding Equity Awards at 2013 Fiscal Year End

The following table shows the number of sharesearS Holdings common stock covered by unvestedatest stock held by the named
executive officers on February 1, 2014. None ofrtamed executive officers held options to purclshsges of Sears Holdings common stock
on February 1, 2014.

Stock Awards
Market Value of
Number of Share: Shares or
or Units of Stock Units of Stock
That Have Not That Have Not
Name Vested Vested®
Edgar O. Huber 8,54( $  310,60(
Michael P. Roser 2,712 $ 98,63¢
Michele Donnan Martit — —
Karl A. Dahlen — —
Kelly Ritchie — —

(@ The market value of the outstanding restristedk awards represents the product of the nunfterases of restricted stock that have no
vested multiplied by $36.37, the closing price e Holdings Corporation common stock on Januar2@14, the last trading day of
Sears Holdings common stock in fiscal year 2(

Option Exercises and Stock Vested

The following table shows the number of sharesezrS Holdings common stock acquired upon vestirrgsificted stock awards and the
value realized, before payment of any applicabtahdglding tax. None of our named executive officensied or exercised any options to
purchase shares of Sears Holdings common stockgl€i13.

Stock Awards
Number of Value
Shares Realized
Acquired on
Name on Vesting Vesting ®
Edgar O. Huber 4,27( $188,90!
Michael P. Roser — $ —
Michele Donnan Martit — $ —
Karl A. Dahlen — $ —
Kelly Ritchie — $ —
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(@) For Mr. Huber, the amount represents 4,270eshidiat vested on September 1, 2013 (including@lsh@res withheld by Sears Holdings
to satisfy tax obligations associated with the mgstf these shares) multiplied by $44.24, theiolpgrice of Sears Holdings common
stock on September 1, 20:

Potential Payments Upon Termination of Employment

As described under “—Compensation Discussion analysis—Other Compensation Elements—Severance Bsghafiove, Sears
Holdings entered into severance agreements withahged executive officers. The amounts shown asshateuch termination was effective
as of January 31, 2014, the last business dagadlfyear 2013. Therefore, the tables include atsceerned through such time and are
estimates of the amounts which would have been (salgject to mitigation as applicable) to each ndueecutive officer upon his or her
involuntary termination by Lands’ End without “ca&li®r termination by the executive officer for “gbeeason. The actual amounts that wo
have been paid to the executives can only be detechat the time of such executive’s separatiomft@nds’ End.

 Good Reasor

. For, Mr. Huber, Ms. Donnan Martin and Ms. Ritgha termination by the executive officer is faog reason if it results
from (1) a reduction of more than 10% in the surnthefexecutive officer’s annual salary and targetus from those in
effect as of the date of the severance agreen®Brdn(executive officer's mandatory relocation mooffice more than 50
miles from the primary location at which the exégribfficer is required to perform his or her dstier (3) any action or
inaction that constitutes a material breach unleseverance agreement, including the failuresefcaessor company to
assume or fulfill the obligations under the seveeaagreemen

. For Mr. Rosera, a termination by the executiveceffiis for good reason if it results from (1) auetibn of more than 10%
the sum of the executive officer’'s annual salarg &amget bonus from those in effect as of the dathe severance
agreement; (2) an executive officerhandatory relocation to an office more than Sesrfrom the primary location at whi
the executive officer is required to perform hisher duties; (3) a change in structure so thatugkezis no longer directly
reporting to the chief executive of Lands’ End,.jrox (4) any action or inaction that constitutesaterial breach under the
severance agreement, including the failure of @aessor company to assume or fulfill the obligationder the severance
agreement

. For Mr. Dahlen, a termination by the executivea#fiis for good reason if it results from (1) auetibn of more than 10%
the sum of the executive officer’'s annual salany tamget bonus from those in effect as of the dathe severance
agreement; (2) an executive officerhandatory relocation to an office more than Sesrfrom the primary location at whi
the executive officer is required to perform hisher duties; (3) a change in structure so thatugkezis no longer directly
reporting to the chief operating officer, chiefdircial officer or chief executive officer of Landshd, Inc.; or (4) any action
or inaction that constitutes a material breach utiike severance agreement, including the failure fiiccessor company to
assume or fulfill the obligations under the seveeaagreemen

» Cause—A termination by an executive officewithout cause if the executive officer is involurifaterminated because of job
elimination (other than poor performance) or with"cause”

» “Cause” generally is defined as (1) a matdsialach by the executive officer, other than du@capacity due to a disability, of the
executive officer’'s duties and responsibilities gfhbreach is demonstrably willful and deliberatettom executive officer’s part, is
committed in bad faith or without reasonable belit such breach is in the best interests of Séaldings (or its affiliates) and
such breach is not remedied by the executive offita reasonable period of time after receipt dften notice from Sears Holdin
specifying such breach; (2) the commission by ttexetive officer of ¢
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felony (in certain cases defined as a felony invmymoral turpitude); or (3) dishonesty or willfalisconduct in connection with the
executive office’s employment

Severance Benefits upon involuntary termination hginds’ End without “cause” or termination by the ecutive officer for “good
reason”

» For Mr. Huber, base salary at the rate in ¢fi@enediately prior to the date of termination, pble in the form of salary
continuation for 24 months, subject to reductiorthyy amount of fees, salary or wages that he demsa subsequent employer
during the salary continuation peric

» For Mr. Rosera, base salary at the rate irceffamediately prior to the date of terminationyghle in the form of salary
continuation for 12 month:

» For Ms. Donnan Martin, highest base salary sheearned as an employee of any Sears Holdifiligtaf payable in the form of
salary continuation for 12 months, subject to réiducby the amount of fees, salary or wages thatestins from a subsequent
employer during the salary continuation peri

* For Mr. Dahlen, base salary at the rate inc¢fimmediately prior to the date of terminationyghle in the form of salary
continuation for 6 months, subject to reductiorthyy amount of fees, salary or wages that he easnsd subsequent employer
during the salary continuation peric

» For Ms. Ritchie, base salary at the rate iraffmmediately prior to the date of terminatioaygble in the form of salary
continuation for 12 months, subject to reductiorthyy amount of fees, salary or wages that she éa@msa subsequent employer
during the salary continuation peric

» For all named executive officers, continuatidractive medical and dental coverage the namedutixe officer was eligible to
participate in prior to the end of employment dgrthe salary continuation period except Mr. Hubbowvill receive up to 12
months of continuation of active medical and deatalerage

Other Terms of Severance Agreements

An eligible named executive officer will not be itled to a severance payment under the severameeragnts in the event of terminati
for “cause” or voluntary termination.

Under the severance agreements, the named exeoffioers agree to non-disclosure of confidentidibrmation, non-solicitation and
non-compete (where permissible under applicabte &) covenants, as well as a release of ligifitit certain claims against Sears Holdings

The severance agreements do not provide for pagmethe participating named executive officersrufgmination of employment due
to death, disability or retirement. Assuming thatm@mination was effective as of February 1, 2Qkd,participating named executive officers
would have been eligible to receive payments ueears Holdings’ annual and long-term incentive paots upon death, disability or
retirement, as provided below.

The severance agreements for the named execufigersfwill be assigned to, and assumed by, Lakds! effective as of the spin-off.

Payments Pursuant to Incentive Compensation Progsam

As described under “—Compensation, Discussion amalysis” above, Sears Holdings provides annuallangterm incentive awards
our named executive officers. Payments under thesgrams for termination of employment are limigsddescribed below.

* Annual Incentive Planlf a named executive officer voluntarily termiestemployment (for any reason other than disapibitys
involuntarily terminated for any reason (other tllath), he or she will forfeit his/her 2013 SH@Adward, except as prohibited
law. If the employment of a nam:
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executive officer is terminated because of deattisability, the named executive officer will betilad to a pro-rated payment
through the termination date if the financial aigeunder the 2013 AIP are satisfied. The namedgiee officer would not be
entitled to a distribution under the 2013 SHC AlRlie event of death or disability because thenfired goals were not achieve

e 2011 LongTerm Incentive Program, 2012 | offeerm Incentive Program, 2013 Loffeerm Incentive Program and 2013 Cash LTI
If any named executive officer voluntarily termiastemployment (for any reason other than disapiitys involuntary terminated
for any reason (other than death), he or she wiifeft his/lher 2011 LTIP, 2012 LTIP, 2013 LTIP a2@l3 Cash LTI award, as
applicable, except as prohibited by law. If any rdnaxecutive’s employment is terminated becausieath or disability, he/she
will be entitled to a pro-rated payment through tifrenination date if the financial goals under 2041 LTIP, 2012 LTIP or 2013
LTIP, as of the termination date, equal or excéedapplicable targets and the named executiveeoffi@s a participant in the
applicable LTIP for at least 12 months of the perfance period. Any pro-ration would be based oraetion, the numerator of
which is the number of full months during the perfance period in which the executive was a paditipand the denominator of
which is the full number of months in the appli@pkrformance period. With respect to the 2011 LAnE 2012 LTIP, because the
target financial goals were not met as of Januar2814, no named executive officer participatinger the 2011 LTIP and/or 2C
LTIP would be entitled to any payments under thaas in the event of death or disability on Japur, 2014. With respect to the
2013 LTIP, because neither the target financialggoar the participation requirement were met a3asfuary 31, 2014, no named
executive officer participating in this plan wouddd entitled to any payments under this plan inetrent of death or disability on
January 31, 201-

e With respect to the 2013 Cash LTI, if any namgdcutive officer's employment is terminated beszaof death or disability, he/she
will be entitled to a pro-rated payment through tifrenination date if the named executive officeswagarticipant in the 2013 Cash
LTI for at least 12 months of the three-year sergeriod. As of January 31, 2014, none of the nagwedutive officers would have
completed a full 12 months of participation in #@13 Cash LTI, and therefore would not be entitedny payments under this
program in the event of death or disability on Zag1, 2014

Time-Based Equity Compensation

Any unvested restricted stock held by our namedatkee officers on January 31, 2014 will be foréeitupon termination of employment
with Sears Holdings.

Summary Table of Potential Payments Upon Terminatiof Employment

The table below summarizes the potential payoutaitcnamed executive officers upon a terminatiomfiSears Holdings, assuming si
termination occurred on January 31, 2014, thebasiness day of Sears Holdings’ 2013 fiscal year:

Continuation Acceleratec
of Medical/ Target Vesting of
Salary Welfare Bonus LTIP Restricted
Continuation (@) Benefits (®) Payment(©) Payment( Stock (€) Total

Edgar O. Huber
Termination for Good Reast $ 1,600,000 $ 1449 $ — $ — $ — $1,614,49
Termination without Caus $ 1,600,000 $ 1449% $ — $ — $ — $1,614,49
Termination with Caus $ — $ — $ — $ — $ — $ —
Voluntary Terminatior $ — $ — $ — $ — $ — $ —
Termination due to Disabilit $ — $ — $ — $ — $ — $ —
Termination due to Retireme $ — $ — $ — $ — $ — $ —
Termination due to Dea $ — $ — $ — $ — $ — $ —
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Continuation Acceleratec
of Medical/ Target Vesting of
Salary Welfare Bonus LTIP Restricted
Continuation @ Benefits () Payment(©) Payment(d) Stock ) Total
Michael P. Rosera
Termination for Good Reast $ 520,000 $ 13,84¢ $ — $ — $ — $533,84¢
Termination without Caus $ 520,000 $ 13,84¢ $ — $ — $ — $533,84¢
Termination with Caus $ — $ — $ — $ — $ — $ —
Voluntary Terminatior $ — $ — $ — $ — $ — $ —
Termination due to Disabilit $ — $ — $ — $ — $ — $ —
Termination due to Retireme $ — $ — $ — $ — $ — $ —
Termination due to Dea $ — $ — $ — $ — $ — $ —
Continuation Acceleratec
of Medical/ Target Vesting of
Salary Welfare Bonus LTIP Restricted
Continuation Benefits@ Paymen Paymen Stock Total
Michele Donnar-Martin
Termination for Good Reast $ 600,000 $ 1503( $ — $ — $ — $615,03(
Termination without Caus $ 600,000 $ 1503 $ — $ — $ — $615,03(
Termination with Caus $ — $ — $ — $ — $ — $ —
Voluntary Terminatior $ — $ — $ — $ — $ — $ —
Termination due to Disabilit $ — $ — $ — $ — $ — $ —
Termination due to Retireme $ — $ — $ — $ — $ — $ —
Termination due to Dea $ — $ — $ — $ — $ — $ —
Continuation Acceleratec
of Medical/ Target Vesting of
Salary Welfare Bonus LTIP Restricted
Continuation Benefits @ Paymen Paymen Stock Total
Karl A. Dahlen
Termination for Good Reast $ 135000 $ 751f $ — $ — $ — $142,51!
Termination without Caus $ 135000 $ 751F $ — $ — $ — $142,51!
Termination with Caus $ — $ — $ — $ — $ — $ —
Voluntary Terminatior $ — $ — $ — $ — $ — $ —
Termination due to Disabilit $ — $ — $ — $ — $ — $ —
Termination due to Retireme $ — $ — $ — $ — $ — $ —
Termination due to Dea $ — $ — $ — $ — $ — $ —
Continuation Acceleratec
of Medical/ Target Vesting of
Salary Welfare Bonus LTIP Restricted
Continuation Benefits (@) Paymen Paymen Stock Total
Kelly Ritchie
Termination for Good Reast $ 358,75( $ 1503( $ — $ — $ — $373,78(
Termination without Caus $ 358,75( $ 1503( $ — $ — $ — $373,78(
Termination with Caus $ — $ — $ — $ — $ — $ —
Voluntary Terminatior $ — $ - $ - $ - $ — § —
Termination due to Disabilit $ — $ — $ — $ — $ — $ —
Termination due to Retireme $ — $ — $ — $ — $ — $ —
Termination due to Dea $ — $ — $ — $ — $ — $ —

(&) This amount includes the continuation of the heaitti welfare benefits in which each named execuwifieer is currently enrolled, und
the condition that the officer continues to papate in these plans for one ye
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Lands’ End Employment Arrangements

In connection with the spin-off, we have adoptedJambrella Incentive Program, the Lands’ End, Inandal Incentive Plan (the “LE
AIP"), the Lands’ End, Inc. Long-Term Incentive ram (the “LE LTIP"), each of which will be estadiied under the Umbrella Incentive
Program (as defined below). We have also adoptedands’ End, Inc. Cash Long-Term Incentive Plae (LE Cash LTI") and the Lands’
End, Inc. 2014 Stock Plan (the “LE Stock Plan”) deined below). The following description of theterial terms and conditions of these
plans is qualified by reference to the full textloé respective plans, which have been filed agh@sto this registration statement.

Umbrella Incentive Program

Purpose. The purpose of the Umbrella Incentive Prograto isiotivate our employees to achieve significaagtihg change that
successfully positions the Company for future groty aligning employees’ financial incentives withr financial goals.

Our Compensation Committee may make an award &igible employee of ours under the Umbrella InaenProgram, or from time to
time may establish annual and lotgm incentive plans or programs under the Umbtaliantive Program for specific performance perifaat
specified groups of eligible employees, including named executive officers, and make awards uthdse plans, consistent with the terms o
the Umbrella Incentive Program.

Eligible EmployeesAny salaried employee of ours (and certain hoamployees of ours) may be designated by our Coratiens
Committee to participate in the Umbrella IncentRr@gram and granted one or more awards under tHeélla Incentive Program or under
annual or long-term incentive programs establisiveder the Umbrella Incentive Program. From timértee, our Compensation Committee
may also designate as participants those emplaykediave been newly hired or promoted into the grofueligible employees. Our
Compensation Committee may adjust the terms anditbams of awards to these employees, in ordewutdify such awards as performance-
based compensation for purposes of Section 162{(thpdJ.S. Internal Revenue Code of 1986, as antkratehe “Code,” if such awards are
intended to meet the requirements of Code Sect@ni).

Awards under the Umbrella Incentive Program—Gergraln award may be granted under the Umbrella Ingerrogram in the form
of a “cash incentive award” or a “stock award.” Adsunder the Umbrella Incentive Program are desiga vary commensurately with
achieved performance. A cash incentive award igthat of a right to receive a payment of cashi(othe discretion of our Compensation
Committee, shares of common stock of the Compawinga fair market value on the payment date edenteo the cash otherwise payable)
that is contingent on the achievement of perforreaguals established by our Compensation Commitiethé applicable performance period.
A stock award is a grant of shares of common std¢ke Company, which grant will be subject toskrof forfeiture or other restrictions that
will lapse upon the achievement of performance gl the applicable performance period, as esfadt by our Compensation Committee.
Our Compensation Committee may impose other camditirestrictions and contingencies on any cagimine award or stock award.

Performance-Based Compensation Awardsader the Umbrella Incentive Program, our Compems@Committee may issue both awa
structured to satisfy the requirements for perforogabased compensation outlined in Code Sectiom)62performance based
compensation”and awards not so structured. An award intendée foerformance based compensation will be conditlan the achieveme
of one or more performance goals, to the extentired by Code Section 162(m). The performance gbafsmay be used for these awards
be based on any one or more of the performanceuresadescribed below undé&Performance Measures’selected by our Compensation
Committee. All awards under the Umbrella Incenfiregram that are intended to be performance-bazmgensation will be structured to
meet the requirements of Code Section 162(m).
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Maximum Performance-Based Awardsor awards that are intended to be performanceebesmpensation under Code Section 162(m)
the maximum value payable under all such awardstedato any one individual during any (a) conse®u86-month period shall not exceed
$15,000,000, and (b) consecutive 48-month periadl sbt exceed $20,000,000. Awards that are neniti¢d to constitute “performance-basec
compensation” under Code Section 162(m) are ngestto these limits.

Performance GoalsNot later than 90 days after the beginning ofgtegformance period (but in no event after 25% efgbkrformance
period has elapsed), and while the outcome astpeéiformance goals is substantially uncertain Gampensation Committee shall establish
objective written performance goals for awardsndted to be performance-based compensation for paspaf Code Section 162(m). These
goals will be based on one or more performance uneagdescribed below), and may be with respeddqorate performance; operating
group or sub-group performance; individual comppesformance; other group or individual performararegivision performance.

A participant otherwise entitled to receive an alatended to be performance-based compensaticanfoperformance period will not
receive a settlement of the award until our Compems Committee determines that the applicablegoerénce goal(s) have been attained. In
exercising discretion in making this determinationy Compensation Committee may not increase trmuatof the payment of an award
intended to be performance-based compensation.

Performance MeasureRerformance measures may be based on any one@momany combination (in any relative proportiohthe
following: share price, market share, cash flowgraue, revenue growth, earnings per share, opgraiimings per share, operating earnings,
earnings before interest, taxes, depreciation ammttézation, return on equity, return on assetisirreon capital, return on investment, net
income, net income per share, economic value adgdarket value added, store sales growth, custonmtenmember growth, maintenance and
satisfaction performance goals and employee opisipney results measured by an independent firoh semategic business objectives,
consisting of one or more objectives based on mgapecific cost or profit targets or margins, hass expansion goals and goals relating to
acquisitions or divestitures. Each goal, with respe a performance period, may be expressed abswolute and/or relative basis, may be
based on the Company as a whole or on any one & business units or subsidiaries of the Compamy naay be based on or otherwise
employ comparisons based on internal targets, dsegerformance of the Company or of any one oerbasiness units or subsidiaries of the
Company or its subsidiaries, and/or the past areotiperformance of other companies, or an index.

The terms of an award may provide that partial@gahinent of the performance goals may result inyanpat or vesting based on the
degree of achievement. In establishing any perfamagoals, our Compensation Committee may excheeffects of the following items, to
the extent identified in our audited financial staents, including footnotes, or the Management&ssion and Analysis of Financial
Condition and Results of Operations accompanyingdtfinancial statements; asset write-downs; litigaor claim judgments or settlements;
extraordinary, unusual and/or nonrecurring itemgaih or loss; gains or losses on acquisitionsstitures or store closures; domestic pensiol
expense; noncapital, purchase accounting itemsigetsain tax or accounting principles, regulationlws; mergers or acquisitions; integrat
costs disclosed as merger-related; accruals foga@tation or restructuring programs; foreign exue gains and losses; and tax valuation
allowances and/or tax claim judgment or settlements

To the extent the exclusion of any item affectsrawantended to be performanbased compensation, the exclusion will be specifiex
manner that satisfies the requirements of Code@et62(m), including the requirement that the parfance goals be objectively determined.

Distribution. Subject to the provisions described below regartiénmination of employment, we will distribute,arsingle lump sum, tt
cash or shares of our common stock resulting froraveard as soon as practicable after the first Goegtion Committee meeting after the
results of a performance period are
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available to our Compensation Committee. For awintgmded to be performance-based compensatiomjiiveot make any distribution
before our Compensation Committee has certifiedsétisfaction of the performance goals and the amntmube paid to each participant. For
awards not intended to be performabesed compensation, we will make distributiondattime specified by our Compensation Committe
the award.

Termination of EmploymeniThe terms of an award (or the annual or long-texcentive program under which the award is grantatl)
provide the extent to which a participant may reeein award in the event of the participant’s dedifability or termination of employment.
Receipt of an award in these circumstances mayndiepe both the reason for the termination, if aggilie, and the point in the performance
period at which the event occurs (subject, in #eeomf awards intended to be performance-basedarmsation, to Code Section 162(m)).

Transferability of AwardsExcept as otherwise provided by our Compensatimmi@ittee, awards under the Umbrella Incentive Rnogr
are not transferable except by will or by the lafslescent and distribution.

Settlement of AwardsVe may use cash, shares of our common stockcombination of cash and stock to satisfy our obioggato make
payments and distributions with respect to awarttetthe Umbrella Incentive Program. Satisfactibaw obligations under an award
(sometimes referred to as “settlement” of the ayvaray be subject to such conditions, restrictiams$ @ontingencies as our Compensation
Committee may determine, and, in the case of stodke terms of the applicable stock plan.

Source of Awards Settled in Stodkor awards under the Umbrella Incentive Prograrhdahasettled in shares of our common stock, the
shares will be distributed under a stock plan aglbply our stockholders. For this purpose, we ctigrémend to use the LE Stock Plan, if
approved by stockholders.

Administration. The Compensation Committee administers the Unibfetdientive Program, and may make changes it cerssid
appropriate for the effective administration of thebrella Incentive Program. These changes majnootase the benefits available to
participants under, nor change the pre-establishegisures in goals approved with respect to, andawtended to be performance-based
compensation. Notwithstanding anything in the Urliareicentive Plan to the contrary, before settlehwf any award, the Compensation
Committee may reduce the amount of cash or shammsr@ommon stock to be delivered in connectiothwhat award and, with respect to
awards that are not intended to be performancedbas®pensation under Code Section 162(m), may ehtmgpre-established measures in
goals that have been approved for such award amedase the amount of such award or the numberanéstof stock or amount of cash to be
delivered in connection with such award.

Corporate Transaction or Capital Adjustmenh the event of a corporate transaction or capid@istment affecting our common stock,
our Compensation Committee may adjust awards ®epve but not increase the benefits or potentiaéfies of the awards. However, our
Compensation Committee may not make any adjustthahtvould cause awards intended to be performbhased compensation to cease to
qualify as such.

Amendment and Terminatio®@ur Board or Compensation Committee may, at ang,tamend or terminate the Umbrella Incentive
Program, and may amend any award granted pursu#m plan. However, no amendment or terminatiog, without the written consent of
the affected participant (or, if the participanhis then living, his or her beneficiary), adveyseifect the rights of any participant or benefigi
under any award granted before the date the BaattedCompensation Committee adopted the amendonéetminated the Umbrella
Incentive Program. In addition, no amendment réggistockholder approval may be made without theseat of our stockholders. However,
the Compensation Committee may amend, withoutgipatnt consent, the Umbrella Incentive Programamgdaward under the program to the
extent the Compensation Committee determines tlendment is necessary to cause the program or awaninply with Code Section 409A
or any other applicable law or rule of any applleaecurities exchange or any similar entity.
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Notwithstanding anything in the Umbrella Incent®egram to the contrary, the Compensation Committag not amend the Umbrella
Incentive Program if the amendment would causéJiiérella Incentive Program not to comply with C&ktion 409A or any other
applicable law or rule of any applicable securig&shange or any similar entity.

Federal Income Tax Consequencémder present federal income tax laws, awardstgdamnder the Umbrella Incentive Plan will have
the following tax consequences:

Incentive Awards A participant will realize taxable income at timae the incentive award is distributed either asit or shares of stock
in an amount equal to the cash distributed or divenfiarket value of the shares on the date ofildigton, and we will be entitled to a
corresponding deduction, subject Code Section 152(m

A U.S. income tax deduction will generally be unitakgle to us for annual compensation in excesslahdilion paid to our chief
executive officer and any of our three other maghly compensated officers (other than our chieéficial officer). Amounts that constitute
performance-based compensation are not countedddiva $1 million limit. Awards under the Umbrellecentive Program and under annual
and long-term incentive programs may be structtwadeet the requirements of performance-based cesatien under applicable tax
regulations.

Code Section 409A of the Codéwards under the compensation programs geneshtivld not be subject to Code Section 409. If @n
award were subject to those rules, and failed tdarn to them, the recipient would have acceleragedgnition of taxable income, and might
also become liable for interest and tax penalf@dure to satisfy those rules generally would Imte an adverse tax effect on our company,
but could result in violations of withholding anepiorting obligations.

Withholding of TaxesWe may deduct from any payment or distributiortagh or shares under the Umbrella Incentive Pnogaad any
annual or long-term incentive program establishedien the Umbrella Incentive Program) the amouratnyf tax required by law to be withheld
with respect to such payment, or may require thiegigant to pay such amount to us prior to, and asndition of, making the payment or
distribution. To the extent permitted by the Congaion Committee, such withholding obligations rbaysatisfied (a) through cash payment
by the participant, (b) by having us withhold stsap€ our common stock from any payment under thédtéita Incentive Program, or (c) by
surrender of shares of stock that the participlatey owns, provided that the number of shared tssatisfy the withholding requirement
may not be more than the number required to satisfrompany’s minimum statutory withholding obtiga (based on minimum statutory
withholding rates for federal and state tax purgpseluding payroll taxes, that are applicablsuch supplemental taxable income). The
portion of the withholding that is satisfied withaes will be determined using the fair market gafiour common stock on the date as of
which the amount of taxes to be withheld is detagdi

The use of shares of our common stock to satisfywathholding requirement will be treated, for fedkeincome tax purposes, as a sale o
those shares for an amount equal to their fair etarllue on the date as of which the amount ofstéxde withheld is determined. If a
participant delivers previously-owned shares of@ammon stock to satisfy a withholding requireméme, disposition of those shares would
generally result in the participant’s recognitidrgain or loss for tax purposes, depending on wdrette basis in the delivered shares is less
than or greater than the fair market value of tieras at the time of disposition.

Annual Incentive Plan

The LE AIP will be established under and constipdet of the Umbrella Incentive Program. The LE AlBvides employees of the
Company that have been selected to participateeiptan, including the named executive officersppportunity to receive an incentive award
equal to a percentage of base salary or a flaadathount, subject to the attainment of quartenty annual performance goals. Awards under
the LE AIP
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represent the right to receive cash or, at theelisn of our Compensation Committee, shares of2tmpany’s common stock in lieu of cash
or a combination of cash and shares. The issudnm@mmon stock under the LE AIP is contingent o dlvailability of shares of stock under
the Company'’s stock incentive plan providing fag thsuance of shares in satisfaction of LE AIP awar

For each performance period (whether it be a figeal or a fiscal quarter), our Compensation Comeitvill establish in writing the
financial performance goals and the annual incerapportunity to be awarded under the LE AIP withprect to each participant.

Annual awards and quarterly awards relating tofolieth quarter of the fiscal year payable underltBeAlP will be paid no later than the
15t day of the third month following the last day efrdiscal year.

Long-Term Incentive Structure
LELTIP

The LE LTIP will be established under and constitaifpart of the Umbrella Incentive Program. Thel TP provides the opportunity for
employees of the Company who have been selectearticipate in the plan to receive a long-term ime award equal to either a percentage
of base salary or a dollar amount, subject to tteérenent of performance goals for a specifiedqubrAwards under the LE LTIP represent the
right to receive cash or, at the discretion of Gampensation Committee, shares of the Company’sraomstock in lieu of cash or a
combination of cash and shares upon the achievenfieettain performance goals. The issuance of comstock under the LE LTIP is
contingent on the availability of shares of stockler the Company’s stock incentive plan providiogthe issuance of shares in satisfaction of
long-term incentive awards. Awards earned undetEh&TIP will be paid to participants no later thére 15" day of the third month
following the last day of the applicable performamperiod. The maximum amount that may be awardedptarticipant under the LE LTIP wi
respect to any given performance period is govehyegrms of the Umbrella Incentive Plan.

LE Cash LTI

The LE Cash LTI will be established to provideradibased incentive opportunity for employees of thenGany who have been selec
to participate in the plan to receive a long-tententive award equal to either a percentage of &slsey or a dollar amount, provided the
participant is actively employed by the Companytlmmvesting date which is Aprilst following the end of the relevant three-year segvi
period. Awards under the LE Cash LTI represenghtrio receive cash as soon as administrativelfieasfter the vesting date but in no case
later than the date that is the&lay of the third month following the last day bétrelevant service period.

Generally, participants will forfeit any right tm @ward under the LE AIP, LE LTIP and LE Cash LTthe event of a termination of
employment prior to the payment date. However,réigigant whose employment terminates due to hisesrdeath or disability prior to the
payment date will, in the case of the LE AIP, aralpnin the case of the LE LTIP and LE Cash LTIgiee a portion of the annual or lobgrm
incentive award based on the number of days wadkeeithg the performance period. The LE AIP and tBelTIP also provide that the
Company will seek reimbursement from executiveceifs if the Company’s financial statements or appddinancial measures are subject to
restatement due to error or misconduct, to thengéxtermitted by law.

Our Compensation Committee will determine the teamd conditions and the applicable performancesgoalawards granted under the
LE AIP and LE LTIP for performance periods aftee tistribution date and the awards granted undetEhCash LTI.

Land< End 2014 Stock Plan

Awards. The LE Stock Plan allows for the grant of res#icstock, options, stock appreciation rights, stouks and other stock-based
awards to eligible individuals. The LE Stock Pldsoaallows common stock of the Company to be awchmeettlement of an incentive award
under the Lands’ End, Inc. Umbrella Incentive Pamgri(and any incentive program established therayinde

110



Table of Contents

Shares Reserved Under Stock Pldiere are 1,000,000 shares of the Company’s constezk, par value $0.01 per share (for purpose:
of this section, “stock”), reserved for issuancdemthe LE Stock Plan. The shares of our commarkstwat may be awarded under the LE
Stock Plan are shares currently authorized busuet, and shares which have been reacquired I&yaimpany. Only shares of our common
stock actually issued pursuant to an award undekEhStock Plan will count against the reservedeshdf any restricted stock award, stock
unit award, options, stock appreciation right dreststock-based award is forfeited, the underlgingres will become available for issuance
again under the LE Stock Plan. If a grant of staeks, other stock-based awards, options or stppkegiation rights is settled in cash, the
related shares will again become available forassa. If any awards are granted in substitutiorofdstanding awards issued by another entit
and such grants are made in connection with thep@osis acquisition of that entity, the shares ulyileg those substitute awards will not
count against the maximum number of shares of camstaxk reserved for issuance under the LE Stoak.PI

Effective Date and Termination of Plaithe LE Stock Plan will become effective upon tieative date of the spinff, and will continu
in effect, unless earlier terminated by our Comp#na Committee, until the earlier of (1) the teatiniversary of the date the LE Stock Plan
was adopted by our board and (2) the date on wdliaf the stock reserved for issuance under thé&stdek Plan has been issued or is no
longer available for use and all cash paymentsushgier any Stock Unit or Other Stock-Based Awaradhgd under the LE Stock Plan have
been paid or forfeited.

Eligible Individuals. Any employee, nommployee Director or other individual providing &by or consulting services to, our Comp
or any of our Subsidiaries, as designated by thar@ittee (“Eligible Individual”) will be eligible tarticipate in the LE Stock Plan.

Administration. The LE Stock Plan will be administered by the Cemgation Committee, to which such responsibility walegated by
the Board. The Compensation Committee has the atytho interpret the terms and intent of the LB Plan and to make all other
determinations deemed equitable under the circurogtafor the administration of the LE Stock Plaime Tompensation Committee may
allocate its responsibilities and powers to onmore members of the Board and may delegate aliyppart of its responsibilities and powers
to any one or more officers of the Company, sultj@etpplicable law. The Committee may revoke archsallocation or delegation at any tir

Terms and Conditions of Restricted Stock and StmikAwards. A “Restricted Stock” award is a grant of shareswf common stock
that is subject to risk of forfeiture or other ragtons determined by the Committee. A “Stock Umaitvard is a right to receive a payment in
cash or shares based on the fair market valueeddhibres of stock underlying such award. An “O8teck-Based Award” is a grant of
common stock or other type of equity-based or geu@ilated award, including the grant of fully vestanrestricted common stock or the grant
of common stock in settlement of an award undetLtres’ End, Inc. Umbrella Incentive Program (“U)Pds determined by the Compensa
Committee. Restricted Stock, Stock Unit and OtheclsBased Awards may be subject to one or mord@myent, performance or other
forfeiture conditions which the Compensation Conteeitshall determine appropriate. In the event efgdrticipant’s termination of
employment, the Compensation Committee may percoitlarated vesting or payment or other applicabims$. No Restricted Stock, Stock
Unit or Other Stock-Based Awards in any combinatitay be made in any calendar year to an Eligildiévidual (except a non-employee
director) representing more than 250,000 sharssogk. No Restricted Stock, Stock Unit or OthercgtBased Awards in any combination
may be made in any calendar year to a non-empldiyeetor representing more than $250,000 in aggeegzlue of the stock at grant date.
Separate and in addition to the above limits, noentikan 250,000 shares of stock may be awardedyicaendar year to an Eligible Individt
in settlement of an award under the UIP.

Dividends. A Restricted Stock or Other Stock-Based Award majude the right to receive a cash dividend wibpect to the stock
subject to the award. These payments may be subjeatch conditions, restrictions and contingenagethe Compensation Committee
establishes. If a cash dividend is paid on theeshaf stock
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subject to the Stock Unit award, the cash divideiidbe treated as reinvested in shares of stockwaiti increase the number of shares subject
to the Stock Unit award, unless the Compensatiani@ittee determines otherwise at the time of griduat stock dividend is declared on a st

of Restricted Stock or Other Stock-Based Awardhsiock dividend will be treated as part of thetReted Stock or Other StodRased Awar
and will be subject to the same forfeiture condisias the Restricted Stock or Other Stock-Basedrdamad will be subject to the same
forfeiture conditions as the Restricted Stock dngdiStock-Based Award. If a stock dividend is paicthe shares of stock subject to a Stock
Unit, the dividend shall increase the number ofebaf stock subject to the Stock Unit award, untee Compensation Committee determines
otherwise at the time of grant. Unless otherwisdath in the Stock Agreement, Eligible Individgadill have the right to vote shares of
Restricted Stock or Other Stock-Based Award but gt have the right to vote with respect to sha@gered by a Stock Unit award.

Terms and Conditions of Options and Stock ApprexciaRights. An “option” is a right to purchase a specified raenof shares of stock,
upon the satisfaction of certain exercise cond#tj@t an exercise price not less than the fair etarklue of a share of stock on the date the
option is granted. Options granted under the LEISRIan may be either incentive stock options (“690which qualify for certain tax favored
treatment under the Internal Revenue Code if acedanditions are satisfied, or nonqualified stopkians (“NSOs”). A “stock appreciation
right” is a right to the appreciation in the fair markakle of a share of stock in excess of the shareevfal such share designated at the tin
grant, which may be no less than the fair markktevaf a share of stock on the grant date. The @msgtion Committee may make an option
or a stock appreciation right subject to certainditions, including performance-based vesting coma. The Compensation Committee may
include in the option or stock appreciation riggteement the right to exercise an option or a séqgieciation right following termination of
employment or service. No option or stock apprémiatight may be exercisable more than ten years the grant date. Upon exercise of a
stock appreciation right, an Eligible Individualllweceive a payment in cash or stock or a comimnatf the two, equal to the product of
(1) the number of shares of stock underlying theksappreciation right and (2) the excess of tlirenfiarket value of a share of stock on the
exercise date and the share value assigned omatb®figrant. Holders of options or stock apprémmatights will not be entitled to receive
dividend equivalents with respect to such awardEAgible Individual (except a non-employee direttmay not be granted options or stock
appreciation rights representing more than 500gb@0es of stock in any calendar year. A non-emgalpector may not be granted options or
stock appreciation rights in any calendar yearasgnting more than $250,000 in aggregate valumat date(s), based on the accounting v
as recognized by the Company.

Performance Based Award#.the Compensation Committee intends for an avgaesited under the LE Stock Plan to qualify as
performance based compensation within the mearfi@pde Section 162(m), not later than 90 days &ftetbeginning of the performance
period (but in no event after 25% of the perforneaperiod has elapsed), and while the outcome tietperformance goals is substantially
uncertain, the Compensation Committee will estaldisjective written performance goals for such a@wvarparticipant otherwise entitled to
receive an award intended to be performance-bamagensation will not receive a settlement of tha@wuntil the Compensation Committee
determines that the applicable performance gohHg¢ been attained. In exercising discretion iningathis determination, the Compensation
Committee may not increase the amount of the payofean award intended to be performance-based ensgtion.

Performance measures may be based on one or mang combination (in any relative proportion) o hollowing: share price; market
share; cash flow; revenue; revenue growth; earrpegshare; operating earnings per share; operatingngs; earnings before interest, taxes,
depreciation and amortization; return on equitjyme on assets; return on capital; return on inaest; net income; net income per share;
economic value added; market value added; stoes gabwth; customer growth, maintenance and setisfaperformance goals and employee
opinion survey results measured by an independ®emt &nd strategic business objectives, consigifngne or more objectives based on
meeting specific cost or profit targets or marghmssiness expansion goals and goals relating toisitigns or divestitures. Each goal, with
respect to a performance period, may be expressad absolute and/or relative basis, may be bas¢ldeoCompany as a whole or on
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any one or more business units or subsidiarieseCompany, and may be based on or otherwise eraploparisons based on internal tarc
the past performance of the Company or of any emease business units or subsidiaries of the Compamd/or the past or current
performance of other companies, or an index.

In establishing any performance goals, the CompgiEms&€ommittee may exclude the effects of the fellgg items, to the extent
identified in our audited financial statements|iiing footnotes, or the Management’s Discussiah Aanalysis of Financial Condition and
Results of Operations accompanying those finarstééments: asset write-downs; litigation or claifdgments or settlements; extraordinary,
unusual and/or nonrecurring items of gain or lgssns or losses on acquisitions, divestituresanestiosings; domestic pension expense;
noncapital, purchase accounting items; changesxiortaccounting principles, regulations or lawsygers or acquisitions; integration costs
disclosed as mergeelated; accruals for reorganization or restruomiprograms; investment income or loss; foreigrharge gains and loss
and tax valuation allowances and/or tax claim judghor settlements. To the extent the exclusicangfitem affects awards intended to be
performance-based compensation, the exclusiorbeifipecified in a manner that satisfies the remerdgs of Code Section 162(m).

Transferability of AwardsRestricted Stock, Stock Unit and Other Stock-Basedrds under the 2013 Stock Plan are not transfiera
except by will or by the laws of descent and disttion, except as otherwise provided in the relatedk agreement. Except as otherwise
provided by the Compensation Committee, no optiostack appreciation right shall be transferableb\Eligible Individual other than by w
or by the laws of descent and distribution, and grant by the Compensation Committee of a requeantEligible Individual for any transfer
(other than a transfer by will or by the laws o$dent and distribution) will be conditioned on thensfer not being made for value or
consideration.

Corporate TransactionsThe Compensation Committee will make equitable@stdjents to reflect any corporate transactionschviiiay
include (a) adjusting the number, kind, or clagsafoy combination thereof) of shares of stock nesgfor issuance under the LE Stock Plan ol
underlying outstanding awards granted under th&tdek Plan and the grant limitations (describedvalaas well as applicable option and
stock appreciation right exercise prices, (b) repig outstanding awards with other awards of comiplarvalue, (¢) cancelling outstanding
awards in return for a cash payment, and (d) angradjustments that the Compensation Committesrdates to be equitable. A corporate
transaction includes, without limitation, any digit (other than a cash dividend that is not araexdinary dividend) or other distribution,
recapitalization, stock split, reverse stock splitmbination of shares, reorganization, mergersaclithation, acquisition, split-up, spin-off,
combination, repurchase or exchange of stock aratécurities of the Company, issuance of warmntther rights to purchase stock or other
securities of the Company or other similar corpotetnsaction.

Amendment and Termination of the LE Stock PIEme Board or Compensation Committee may, at ang,tamend, modify, suspend or
terminate the LE Stock Plan, and may amend anydhagneement under the LE Stock Plan, providedvtithbut the approval of stockholders
of the Company, no amendment or modification toltEeStock Plan may materially modify the LE StodkrPin a way that would require
stockholder approval under any regulatory requirgrtiezat the Compensation Committee determines tppéicable. Furthermore, no
amendment, modification, suspension or terminatiary, without the written consent of an affectedipgrant or beneficiary, materially
adversely affect the rights of a participant ordfariary under any vested and outstanding awarck@xto the extent necessary to comply with
applicable law.

Federal Income Tax Consequencémder present federal income tax laws, awardstgdamnder the LE Stock Plan will have the
following tax consequences:

Restricted Shares, Stock Units, and Other Stocled@Aasvards.Restricted Stock that are subject to a substaniglabf forfeiture
generally result in income recognition by the mdpént in an amount equal to the excess of thenfaiket value of the shares of stock over the
purchase price, if any, of the Restricted Stodkat
time the restrictions lapse. A recipient of reséitstock may make an election under Section 8#(th)e
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Internal Revenue Code to be taxed on the excetbe dhir market value of the shares granted, medsairthe time of grant and determined
without regard to any applicable risk of forfeitunetransfer restrictions, over the purchase pifaay, of such restricted stock. A participant
who has been granted a stock award that is nogésuta a substantial risk of forfeiture for federalome tax purposes will realize ordinary
income in an amount equal to the fair market valugne shares at the time of grant. A recipienstafck Units or an Other Stock-Based Award
will generally recognize ordinary income at thedithat the award is settled in an amount equdlgaash and/or fair market value of the
shares received at settlement. In each of the éimgg-ases, the Company will have a correspondétyiction at the same time the participant
recognizes such income, provided that the awaisfigatthe requirements of Code Section 162(m)didlesd below), if applicable.

Options. Generally, a participant receiving an option gnaititnot recognize income at the time of grant.ddghe exercise of an NSO,
the participant will generally recognized ordingmgome equal to the excess of the then fair marilete of the shares acquired over the
exercise price paid. A participant will generalgcognize no income upon the exercise of an IS@Goadth the alternative minimum tax may
apply. Instead, upon a disposition of the sharesived upon the exercise of an ISO after satisfgigain holding period requirements, the
participant will generally recognize long-term dapgain in an amount equal to the excess, if ahthe sales price of such shares over the
exercise price paid. To receive such capital ga&iatinent, the sale must occur no earlier than eaefyom the date of exercise of the ISO and
two years from the date the 1ISO was granted. iieeibf these holding periods is not satisfied attiime any shares acquired upon the exercise
of an ISO are disposed of, the participant will gtly recognize ordinary income in the amount ¢tputhe excess of the fair market value of
the shares sold at the date of exercise over thesise price paid. If the sales price exceeds faicimarket value, the excess shall be treated &
long-term capital gain if such shares have beed foelat least one year from the date of exereind,short-term capital gain if they have not
been held for at least one year. However, if thessarice is less than the fair market value ohssltares at the date of exercise, the amount o
ordinary income recognized will be limited to thecess of the amount realized upon such sale oegpdlticipant’s adjusted basis in such
shares. In each of the foregoing cases, the Compdinyave a corresponding deduction at the same tnd to the extent that the participant
recognizes any ordinary income, subject to theirements of Code Section 162(m), if applicable.

Stock Appreciation RightsGenerally, a participant receiving a stock apgaen right will not recognize income at the tinfegoant. If
the participant receives the appreciation inheirettie stock appreciation right in cash, the cashbs taxed as ordinary income at the time
received. If a participant receives the appredmsiitmerent in a stock appreciation right in stable spread between the then current market
value and the share value designated at the tirgeaot will be taxed as ordinary income at the tthestock is received. In either case, the
Company will be entitled to a corresponding dedirctivhen the participant recognizes such incomeyjigead that the award satisfies the
requirements of Code Section 162(m), if applicable.

Section 162(m)A U.S. income tax deduction will generally be uaidable to us for annual compensation in excesklahillion paid to
our chief executive officer and any of our threestrtughly compensated officers (other than ourfdi@ancial officer). Amounts that constitt
“performance-based compensation under Code Sebfiafm)” are not counted toward the $1 million limit

The foregoing discussion is a general summary #seoflate of this Annual Report on Form 10-K of th&. federal income tax
consequences to the Company and the participatitg ibE Stock Plan. The discussion does not addtess, local or foreign income tax rules
or other U.S. tax provisions, such as estate otaiks. Different tax rules may apply to spegiigcticipants and transactions under the LE
Stock Plan, particularly in jurisdictions outsidetUnited States. In addition, the federal incoaxelaws and regulations frequently have been
revised and may be changed again at any time. fidtere@ach recipient is urged to consult a tax sahvibefore exercising any award or before
disposing of any shares acquired under the 201&k$tan both with respect to federal income taxseguiences as well as any foreign, state «
local tax consequences.
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2012 Lands’ End Long-Term Incentive Program

The 2012 LE LTIP is a ongear transitional program which is expected to jmevthe opportunity for named executive officerd athers
participating in the 2012 LTIP prior to the distition date to receive a long-term incentive awagjal to either a percentage of his or her ba:
salary or a dollar amount subject to the attainneétite floating Lands’ End performance goals far temainder of the 2012 LTIP period (i.e.,
fiscal year 2014), that would preserve the ben#fis such officers will forfeit on the distributiadate. The payout, if any, under the 2012 LE
LTIP for each participant represents 50% of theopayinder the 2012 LTIP due to reductions arisiagad Lands’ End’s failure to achieve at
least 90% of its target under the SHC AIP.

Awards under the 2012 LE LTIP will represent trghtito receive cash upon the achievement of cepiformance goals.

The named executive officers who are expected fiicfzate in the 2012 LE LTIP are Mr. Huber, Mr. $&a and Mr. Dahlen and
Ms. Ritchie.

The 2012 LE LTIP will also provide that Lands’ Ewill seek reimbursement from participating execesivf Lands’ End’s financial
statements or approved financial measures areaubjeestatement due to error or misconduct, écetktent permitted by law.

Achievement of a Lands’ End BOP performance go#lagicount for 100% of each participant’s 2012 LEHR opportunity. Threshold,
target and maximum goals will be established fopatformance measures under the 2012 LE LTIP.

In the event of a participant’s death or disabiligfore the payment date for his or her award yangat will be made with respect to that
participant in an amount equal to his or her pextaarget cash incentive opportunity, but onlyijf the applicable performance measure(s) for
the period of the performance period through thatimpreceding the participant’s termination of eoyphent is equal to or greater than the
target for such measure(s), pro-rated through #te of termination, (2) the applicable performamzasure(s) is equal to or greater than the
target for the applicable performance measure(ghtperformance period and (3) the participastiheen employed by Landshd for at leas
12 months of the performance period. In the evémbluntary termination or termination with causes defined in the 2012 LE LTIP) before
the payment date for his or her award, the pagitipvill forfeit all of his or her LTIP award. Expeas noted above, to be eligible to receive
payment of an award, a participant must be actigaetployed as of the payment date following comeitetf the performance period.

2013 Lands’ End Long-Term Incentive Structure

The 2013 LE LTIS is expected to consist of a twanfteansitional long-term incentive program (th&123 LE LTIP”) and a cash long-
term incentive plan (the “2013 LE Cash LTI"). Th@13 LE LTIP is intended to be a performance-bagsedritive program and the 2013 Cash
LTl is intended to be a time-based incentive progrim each case to preserve the benefits arisihgfahe 2013 LTIP and 2013 Cash LTI that
the Company’s named executive officers will forfeit the distribution date.

The named executive officers who are expectedqigate in the 2013 LE LTIP and the 2013 LE Cash &/® Mr. Huber, Mr. Rosera,
Ms. Donnan Martin, Mr. Dahlen and Ms. Ritchie.

2013 LE LTIP

The 2013 LE LTIP is a two-year transitional progratmich is expected to provide the opportunity fanmed executive officers
participating in the 2013 LTIP prior to the distition date to receive a long-term incentive awas on the attainment of the cumulative
Lands’ End performance goals for the remaindehef2013 LTIP period (i.e., fiscal years 2014 an@i5)0that would preserve the benefits tha
such officers will forfeit on the distribution date
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Awards under the 2013 LE LTIP represent the righeteive cash upon the achievement of certaiopedgnce goals.

The 2013 LE LTIP will also provide that Lands’ Ewill seek reimbursement from participating execesivf Lands’ End’s financial
statements or approved financial measures arectubjesstatement due to error or misconduct, écetktent permitted by law.

Achievement of a Lands’ End BOP performance go#lagcount for 100% of each participant’s 2012 LEHR opportunity. Threshold,
target and maximum goals will be established fopatformance measures under the 2013 LE LTIP.

In the event of a participant’'s death or disabiligfore the payment date for his or her award yangat will be made with respect to that
participant in an amount equal to his or her pextaarget cash incentive opportunity, but onhijfthe applicable performance measure(s) for
the period of the performance period through thatimpreceding the participant’s termination of eoyphent is equal to or greater than the
target for such measure(s), pro-rated through #te of termination, (2) the applicable performameEasure(s) is equal to or greater than the
target for the applicable performance measure(ghtperformance period and (3) the participastiheen employed by Landshd for at leas
12 months of the performance period. In the evérbluntary termination or termination with cause @efined in the 2013 LE LTIP) before
the payment date for his or her award, the pagitipvill forfeit all of his or her LTIP award. Expeas noted above, to be eligible to receive
payment of an award, a participant must be actigaetployed as of the payment date following comeitetf the performance period.

2013 LE Cash LTI

The second component of the 2013 LE LTIS is the3AH Cash LTI. Awards under the 2013 LE Cash LH designed to constitute a
percentage of a participant’s overall long-terneimive opportunity. The 2013 LE Cash LTl is a tweaytransitional program which is
expected to provide the opportunity for named etteewfficers participating in the 2013 Cash LTIiop to the distribution date to receive a
long-term incentive payout, provided that the gptnt is actively employed by Lands’ End on thstirey date, which is the April <
following the end of a service period (i.e., Afjl2016). Awards under the 2013 LE Cash LTI repretiee right to receive cash as soon as
administratively feasible after the vesting dateibuno case later than the date that is th& &y of the third month following the last day of
the relevant service period. The service periodfer2013 LE Cash LTI is 2013 through 2015. In 20MR Huber, Mr. Rosera, Ms. Donnan
Martin, Mr. Dahlen and Ms. Ritchie received awanfi$300,000, $125,000, $112,365, $29,375 and $87 jeBpectively, under the 2013 Cash
LTI. These benefits will be forfeited by the paip@nts who are named executive officers of Landh&l Bn the distribution date but are
expected to become payable under the 2013 LE CakHPayment of such amounts is contingent uporr tieenaining actively employed by
Lands’ End through April 1, 2016.

LE LTIS Target Award Percentages

The total long-term incentive target award percgat@vhich is a percentage of base salary) for Mibét is 150%, with 75% awarded
under the 2013 LE LTIP and 25% awarded under ti& 2@ Cash LTI. The total long-term incentive targeard percentage for each of
Mr. Rosera, Ms. Donnan Martin and Ms. Ritchie i9%0) with 75% awarded under the 2013 LE LTIP and 2&%arded under the 2013 LE
Cash LTI. The total longerm incentive target award percentage for Mr. Patis 50% , with 75% of each target award awardetkuthe 201
LE LTIP and 25% awarded under the 2013 LE Cash LTI.

Unvested Restricted Stock Awards

Unvested restricted stock awards granted by Seaidirtjs and held by our named executive officellslve forfeited at the time of the
spin-off, and in their place, Lands’ End will prdei cash retention awards of equivalent value tlihvest on the same, remaining schedule as
the restricted stock awards that are being
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replaced. The cash retention awards are intendpreterve the benefit of the unvested restricteckshwards with respect to the spin-off.
Equivalent value will be determined based on tlsiol price of Sears Holdings common stock on thelikfore the effective date of the spin-

off.

Compensation Committee

The duties and responsibilities of the compensat@nmittee will include the following:

to determine, or recommend for determinatiorbiboard of directors, the compensation of oiefakxecutive officer and other
executive officers

to establish, review and consider employee compiemspolicies and procedure

to review and approve, or recommend to our dhofudirectors for approval, any employment cortsae similar arrangement
between Lanc End and any executive officer of Lar’ End,;

to review and discuss with management Landg’s€oompensation policies and practices and managgsmassessment of whether
any risks arising from such policies and practi@esreasonably likely to have a material advereeebn Land’ End; anc

to review, monitor, and make recommendatiomseming incentive compensation plans, includirgubke of stock options and
other equit-based plans; ar

to retain or obtain the advice of any compdngatonsultants, legal counsel and other compessativisors, including
responsibility for the appointment, compensatiod aversight of the work of those advisc

Our board of directors has adopted a written chéotethe compensation committee effective as efdhte of our spin-off from Sears
Holdings, which will be available on our websitdheTmembers of the compensation committee will tfeeindependence requirements set
forth in the applicable listing standards of theCS&hd NASDAQ and the requirements set forth incthpensation committee charter.

Compensation Committee Interlocks and Insider Paitiation

No member of our compensation committee will sexs@ member of the board of directors or compemsatmmittee of any entity that
has one or more executive officers serving as almewf our board of directors or compensation cotte®i
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS
Prior to the spin-off, 100% of our common stock wased by a subsidiary of Sears Holdings.
The following table sets forth the expected benafiownership of our common stock as it would hterathe completion of the spin-off,
calculated as of March 25, 2014, by:
» each person who we know beneficially owns more &fanof Sears Holdings common sto
» each of our expected directors following the coripteof the spi-off;
» each of our named executive officers; i
« all of our expected directors and executive officas a grouy
Unless otherwise indicated, the address for eanbflméal owner who is also a director or executicer is c/o Lands’ End Inc., 1

Lands’ End Lane, Dodgeville, Wisconsin 53595. Séani 10. Directors, Executive Officers and Corper@overnance” for a discussion
regarding our directors and executive officers.

Beneficial ownership is determined in accordandé e rules and regulations of the SEC. As ingiddtelow, in computing the number
of shares beneficially owned by a person and thegméage ownership of that person, shares of constumk subject to options held by that
person that are currently exercisable within 60sdafythe determination date are deemed outstan@iimgse shares, however, are not deemed
outstanding for the purposes of computing the peegge ownership of any other person. Except asaeld, and subject to the applicable
community property laws, the stockholders nametthéntable have sole voting and investment power veispect to the shares shown as
beneficially owned by them.

Shares of Our Common Stock Beneficiall
Owned After the Distribution

Name of Beneficial Owne Number of Share: Percentage of Clas(®
5% Stockholders:

ESL Investments, Inc. and related enti(@ 15,476,19G) 48.4%
Fairholme Capital Management, L.L.4) 7,290,44(5 22.8%
Baker Street Capital Management, L) 2,717,92( 8.5%
Force Capital Management, LL® 1,790,639 5.6%

Named Executive Officers and Directors

Edgar O. Hube — —
Michael P. Roser — —
Michele Donnan Martii — —
Karl A. Dahlen — —
Kelly Ritchie — —
Tracy Gardne — —
Elizabeth Darst Leykur — —
Josephine Linde — —
Jignesh M. Pate — —
Jonah Stav — —
Directors and Executive Officers as a group (1&pes) — —

(1) Based on 106,451,439 shares of Sears Holdings carstnok outstanding as of March 14, 20

(2) Beneficial ownership is based on the Sched8I&/A filed by the following persons reporting thewnership as of December 3, 2013.
The persons (“ESL Entities”) consist of ESL Inveshts, Inc., a Delaware corporation (“InvestmentEgward S. Lampert; ESL
Institutional Partners, L.P., a Delaware limitedtparship (“Institutional”); CRK Partners, L.L.G,Delaware limited liability company
(“CRK LLC"); ESL Partners, L.P., a Delaware limited partner¢*Partner”); SPE | Partners, LP, a Delaw:

118



Table of Contents

3)

(4)

(5)

(6)

(7)

(8)
(9)

limited partnership (“SPE Partners”); SPE MastéiH, a Delaware limited partnership (“SPE MasteRBS Partners, L.P., a Delaware
limited partnership“RBS"); and RBS Investment Management, L.L.C

Delaware limited liability company (“RBSIM”). Mr. &mpert is the sole stockholder, chief executiveeeffand director of Investments.
Investments is the general partner of RBS, themaimber of CRK LLC and the manager of RBSIM. RB&iesgeneral partner of
Partners, SPE Partners and SPE Master. RBSIM igatheral partner of Institutional. The addresstierESL Entities is 1170 Kane
Concourse, Bay Harbor, Florida 33154.

Investments has sole voting power and sole dispegiower as to 26,438,272 shares and shared dispgsower as to 25,113,022 she
of Sears Holdings; Edward S. Lampert has sole ggimwer as to 51,551,294 shares and sole dispagitiwer as to 26,438,272 shares
and shared dispositive power as to 25,113,022 slwir8ears Holdings; CRK LLC has sole voting powmd sole dispositive power as to
747 shares of Sears Holdings; RBS has sole votimgepand sole dispositive power as to 26,427,28%eshand shared dispositive power
as to 25,113,022 shares; Partners has sole vatingrpand sole dispositive power as to 21,992,64@eshand shared dispositive powe
to 25,113,022 shares of Sears Holdings; RBSIM bkswoting power and sole dispositive power ast@30 shares of Sears Holdings;
Institutional has sole voting power and sole digpaspower as to 10,230 shares of Sears HoldiB§E Partners has sole voting power
and sole dispositive power as to 1,939,872 shdr8ears Holdings; and SPE Master has sole votimgepand sole dispositive power as
to 2,494,783 shares of Sears Holdir

Beneficial ownership is based on the Sched8(@ filed by Fairholme Capital Management, L.L.Goading its ownership in Sears
Holdings as of January 31, 2014. The address fohdélene Capital Management, L.L.C. is 4400 Biscafoellevard, 9th Floor, Miami,
Florida 33137

The shares of common stock are owned, in teeagte, by Bruce R. Berkowitz and various investiwehicles managed by Fairholme
Capital Management, L.L.C. (“FCM"), of which 14,2673 shares are owned by The Fairholme Fund an®@8&hares are owned by
The Fairholme Allocation Fund, each a series offfédine Funds, Inc. Bruce R. Berkowitz disclosea saiting power and sole
dispositive power as to 783,000 shares. FCM disdahared voting power as to 18,972,373 shareslardd dispositive power as to
23,443,073 shares. Fairholme Funds, Inc. disclebaced voting power and shared dispositive powérs 45,093,573 shares. Because
Mr. Bruce R. Berkowitz, in his capacity as the Mging Member of FCM or as President of Fairholmedainc., has voting or
dispositive power over all shares beneficially od/y FCM, he is deemed to have beneficial ownershadl of the shares

Beneficial ownership is based on the SchedB(®/A filed by Baker Street Capital Management, Lieporting its ownership as of
December 31, 2013. The address for Baker StredtaCafanagement, LLC is 12400 Wilshire Boulevardijt8 940, Los Angeles,
California 90025

The shares (which include 9,000,000 sharesestity) certain options exercisable within 60 days)owned directly by Baker Street
Capital L.P. (“BSC"). Baker Street Capital Managem&LC (“BSCM”) is the general partner of BSC. iadPerelman is the managing
member of BSCM. By virtue of these relationshigleof BSCM and Mr. Perelman may be deemed to malgf own the shares
owned directly by BSC. Mr. Perelman has disclos#d goting power and sole dispositive power as,@®9,000 shares. BSCM has
disclosed sole voting power and sole dispositivegrao 9,000,000 shares. BSC has disclosed saoiegvpbwer and sole dispositive
power as to 9,000,000 shar

Beneficial ownership is based on the Sched8(e filed by Force Capital Management, LLC reportitsgownership as of December 31,
2013. The address for Force Capital Management, isL&&7 Fifth Avenue, 12th Floor, New York, NY 1(BL!

The shares of common stock (which includes B34®) shares subject to certain options) are owliredtly by Force Capital
Management, LLC. Force Capital Management, LLCdisslosed sole voting power and sole dispositivegrado 6,298,309 share
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
Our Relationship with Sears Holdings Following theSpin-Off

Following the spin-off, Lands’ End and Sears Hoiginwill operate separately, each as an indepemadait company. Prior to the spin-
off, we intend to enter into certain agreement$wiears Holdings or its subsidiaries that will efféne spin-off, provide a framework for our
relationship with Sears Holdings after the spinaftl provide for the allocation between us andSHaidings of Sears Holdings’ assets,
employees, liabilities and obligations (including investments, property and tax-related assetdiaitities) attributable to periods prior to, at
and after the spin-off. The following is a summafihe terms of the material agreements that wenihto enter into with Sears Holdings or its
subsidiaries prior to the spin-off. When used is #ection, “distribution date” refers to the datewhich Sears Holdings distributes our
common stock to the holders of Sears Holdings comstock.

The agreements described below that are mateddilad as exhibits to this Annual Report on FordaKl, and the summaries of each of
these agreements set forth the terms of the agresrtiat we believe are material. These summaréequalified in their entireties by referer
to the full text of the applicable agreements, \hace incorporated by reference into this Annugldteon Form 10-K. The agreements
described below that will be in effect followingetlspin-off have not yet been executed; changdstetagreements, some of which may be
material, may be made prior to our entry into sagfeements prior to or concurrent with the spin-afé will disclose any material changes to
these agreements via an amendment to this AnnymidrRen Form 10-K.

The Separation and Distribution Agreement

In connection with the spin-off, we intend to eritédp a separation and distribution agreement ®#ars Holdings which will set forth,
among other things, our agreements with Sears Rigédiegarding the principal transactions necessasgparate Lands’ End from Sears
Holdings. It will also set forth other agreemethtattgovern certain aspects of our relationship ®iars Holdings after the spin-off.

The separation and distribution agreement will, aghother things, set forth the distribution mecharand the conditions thereto, iden
the assets to be transferred, the liabilities tagmumed and the contracts to be assigned to éaelimas’ End and Sears Holdings in connectiol
with the spin-off, provide for when and how thessfers, assumptions and assignments will ocddireas the treatment of outstanding
accounts between Landshd and Sears Holdings, contain releases and avitispute resolution mechanism for disputesrttegt arise in th
future under the separation and distribution agesgror other agreements entered into between Skeddings or its subsidiaries and Lands’
End in connection with the distribution. Generalgsets and liabilities attributable to the Lariisd business will be retained by or assigned t
Lands’ End and assets and liabilities not attribledo Lands’ End’s business will be retained byssigned to Sears Holdings or one of its
subsidiaries. In particular, the separation anttiligion agreement provides, among other thirfggt, tsubject to the terms and conditions
contained therein:

» certain assets related to Lands’ End’s busjrre$srred to as the LE Assets, will be retainesbtransferred to Lands’ End or one
of Land¢ Enc’'s subsidiaries, including

. equity interests in Lan’ Enc’'s subsidiaries

. all assets included or reflected on the mastmecombined balance sheet or are of a natuggerthat would have been
reflected on the combined balance sheet as ofdimpletion of the sp-off;

. all assets, including apparatus, computersdaa processing equipment, fixtures, electronisksofurniture, office and
transportation equipment, exclusively related tads’ Enc’'s business

. assets expressly allocated to Lands’ End orobiits subsidiaries pursuant to the terms of #asation and distribution
agreement or the ancillary agreeme
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all contracts to which Lands’ End or one ofstsidiaries is a party to as of the completiothefspin-off and all contracts
with respect to the purchase of inventory attriblegdao Lands’ End’s business, excluding certainedigontracts to which
Land¢ End and Sears Holdings (or one of their respestiNesidiaries) are partie

all intellectual property owned by or registtte Lands’ End or one of its subsidiaries, inchgdpatents, trademarks,
copyrights and trade secre

all employment agreements between any Landd’sgmersonnel and Lands’ End and Sears Holdingsr{erof their
respective subsidiaries

all assets of the benefit plans that will berggpred by Lands’ End or one of its subsidiariesfaie completion of the spin-
off; and

all assets relating, arising out of or attréhlé to claims initiated by Lands’ End against @ity of Dodgeville to recover
overpaid taxes as describec“Legal Proceedin(’ under Item 3 of this Annual Report on Forn-K.

« certain liabilities related to Lands’ Esdbusiness or the LE Assets, referred to as thkialklities, will be retained by or transferr
to Land’ End or one of its subsidiaries, includir

liabilities included or reflected on the mostent combined balance sheet or are of a natuygpeithat would have been
reflected on the combined balance sheet as ofdampletion of the sp-off;

liabilities relating to the actions, inactiomsients, omissions, conditions, facts or circuntgaroccurring or existing prior to
the completion of the sg-off, to the extent related to Lar' Enc’'s business, the LE Liabilities and the LE Ass

liabilities relating to any actions, inactiomsents, omissions, conditions, facts or circuntstarunder the control of Lands’
End or one of its subsidiarie

liabilities relating to litigation that primdyirelates to Lands’ End’s business, the LE Lidigiti, the LE Assets that are not
retained by Sears Holdings or any actions, inastiements, omissions, conditions, facts or circamsts under the control
Land< End or one of its subsidiarie

liabilities relating to the employment agreeitsdmetween any Lands’ End’s personnel and Landd’al Sears Holdings
(or one of their respective subsidiarie

liabilities relating to the benefit plans theitl be sponsored by Lands’ End or one of its sdiagies as of the completion of
the spin-off, any special cash retention bonus deato Lands’ End’s personnel that is unvested &seocompletion of the
spir-off and fiscal year 2013 attributable to La’ End personnel under the 2013 LE Cash |

liabilities relating to the ABL Facility and the fira Loan Facility;

liabilities expressly allocated to Lands’ Endome of its subsidiaries pursuant to the termhefseparation and distribution
agreement or the ancillary agreeme

liabilities for which Sears Holdings or oneitsf subsidiaries is entitled to indemnificationrfra.ands’ End or one of its
subsidiaries pursuant to the tax sharing agreer

liabilities relating to the spin-off broughtaigst Sears Holdings, Lands’ End or one of thdisgtiaries relating to
allegations of breach of fiduciary duty by one arsmmembers of Lands’ End’s board or that a stat¢meomission in a
disclosure document that describes the separatistnibution, Lands’ End or one of its subsidiareegelates to the spin-off
transactions violated federal or state securiigs(subject to certain exception

obligations with respect to Lands’ Eegdersonnel, including unpaid salaries, wages tiovey bonuses/incentives and rel:
liabilities; and
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. liabilities for claims made by any third paftgcluding directors, officers, employees or agerfteands’ End, Sears
Holdings or any of their subsidiaries acting inithedividual and not official capacities) agaihstnds’ End, Sears Holdings
or any of their subsidiaries relating to La’ Enc’s business, the LE Liabilities and the LE Ass

» all of the assets and liabilities of Sears htadd, Lands’ End and their respective subsidigiiieduding whether accrued,
contingent, or otherwise) other than the LE Asseid LE Liabilities will be retained by or transfedrto Sears Holdings or one of
subsidiaries, including certain scheduled assatdiahilities relating to, among other things, Bleop Your Way program and
litigation matters

Each party will indemnify the other for all liakiks (including third-party claims) actually incad or suffered by the other relating to
their respective assumed liabilities (and relatedrgntees, indemnification or contribution obligas), breaches of the separation and
distribution agreement and certain ancillary agresisiand untrue statements or omissions of mafadtsd relating to its respective disclosures
relating to the spin-off. Lands’ End will also indaify Sears Holdings for liabilities relating toyahands’ End-branded gift card.

Except as expressly set forth in the separationdéstdbution agreement or any ancillary agreemeeither Lands’ End nor Sears
Holdings will make any representation or warrargyt@the assets or liabilities transferred or agglim connection with the spin-off, as to any
approvals or notifications required in connectidthwhe transfers or assumptions, as to the valwe the freedom from any security interests
of any of the assets transferred, as to the absermesence of any defenses or right of setoffemdom from counterclaim with respect to any
claim or other asset of either Landsid or Sears Holdings, or as to the legal suffityenf any assignment, document or instrument dediyéc
convey title to any asset to be transferred in eatian with the spin-off. All assets will be traagfed on an “as is,” “where is” basis and the
respective transferees will bear the economic agdllrisks that any conveyance will prove to beffisient to vest in the transferee good and
marketable title, free and clear of all securitterests, and that any necessary consents or gogatahapprovals are not obtained or that any
requirements of laws, agreements, security interesjudgments are not complied with.

Information in this Annual Report on Form 10-K wiesspect to the assets and liabilities of the pafollowing the spin-off is presented
based on the allocation of such assets and liglsilitursuant to the separation and distributioeement, unless the context otherwise requires
The separation and distribution agreement prowiadas in the event that the transfer, assignmenbwation of certain assets and liabilities to
Lands’ End or Sears Holdings (or one of their reipe subsidiaries), as applicable, does not opdor to the spimsff, then until such assets
liabilities are able to be transferred, assignedasated, Sears Holdings or Lands’ End (or onéneifrtrespective subsidiaries), as applicable,
will hold such assets on behalf of and for the ffienéthe other party and will pay, perform, andaharge such liabilities, for which the other
party will reimburse Sears Holdings or Lands’ Easlapplicable, for all payments made in conneactiith the performance and discharge of
such liabilities.

The separation and distribution agreement will tevhat it may be terminated and the spin-off lnaynodified or abandoned at any
time prior to the distribution date in the soleadétion of Sears Holdings without the approvalmf person, including Lands’ End’s or Sears
Holdings’ stockholders. Any such termination woulat give rise to any additional liability on eithgarty. Information in this Annual Report
on Form 10-K with respect to the assets and ligdsliof Lands’ End and Sears Holdings following $spin-off is presented based on the
allocation of such assets and liabilities purstiarthe separation and distribution agreement aadetated ancillary agreements, unless the
context otherwise requires.

Transition Services Agreement

Lands’ End and Sears Holdings Management Corpordt®HMC"), a wholly owned subsidiary of Sears Halgs, will enter into a
transition services agreement in connection wighgpin-off pursuant to which Lands’ End and SHM@ #reir respective affiliates will
provide to each other, on an interim, transitidresis, various
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services, which may include, but are not limitedtéx services, logistics services, auditing amthgitiance services, inventory management
services, information technology services and omtil participation in certain contracts shared 8#MC or other subsidiaries of Sears
Holdings.

Lands’ End will pay to SHMC certain fixed fees (apgmately $2.7 million per year for fixed feesuplcertain additional fees for
services as requested and as used) and expensles farvices as described more fully in the ttarsservices agreement. In addition, a
subsidiary of Sears Holdings is expected to paya@mately $2.1 million for the purchase of certaends’ End inventory for sale at a Kmart
location. Such purchases would be at Lands’ Enoss plus a 4.5% licensing fee and terminate JanBhrg015. The services generally will
commence on the distribution date and will terménap to 12 months following the distribution ddtands’ End may, subject to certain
conditions, reduce or terminate an individual serwipon 60 days’ prior written notice to SHMC, |dbjto reimbursing SHMC for any vendor
charges or rate increases resulting from such teion. SHMC may, if unable to replace a vendot ihanwilling or unable to continue
providing a service to Lands’ End on SHMC's behifminate an individual service upon 90 days’ pwoitten notice to Lands’ End. The
parties may also terminate the transition servaggeement for a material breach that is not cuyetthd other party within 30 days after receipt
of written notice of the breach, or in the cas&HMC, if Lands’ End breaches the other ancillarseagnents other than the co-location and
services agreement. Upon termination of the agragrhands’ End will return to SHMC all of SHMC's eigpment or property and pay all
outstanding fees and expenses incurred.

Lands’ End will indemnify SHMC from liabilities fathird party claims arising from the transition\dees agreement, including Lands’
End’s use of the shared contracts, except to ttenethat the claims are found to have resultech fBHMC's negligence or breach of the
agreement. SHMC will indemnify Lands’ End from lilities for third party claims that result from SHI/& negligence or from infringement
an SHMC copyright or trade secret, except to thterexhat the claims are found to have resulteshftands’ End’'s negligence, breach of the
agreement, or, with respect to infringement claiftsn Lands’ End’s unauthorized use or distributadrihe property.

Subject to certain exceptions, SHMC's total lidhilinder the transition services agreement willegalty be limited to the fees received
by SHMC under the agreement during the six montiws o the date the claim arose. The transitiawises agreement also provides that
neither SHMC nor Lands’ End will be liable to théher of the service for any special, indirect, deeital or consequential damages.

Tax Sharing Agreement

Lands’ End and Sears Holdings will enter into agharing agreement prior to the spin-off which weherally govern Sears Holdings’
and Lands’ End'’s respective rights, responsibdii@d obligations after the spin-off with respedidbilities for U.S. federal, state, local and
foreign taxes attributable to the Lands’ End busénén addition to the allocation of tax liabilgighe tax sharing agreement will address the
preparation and filing of tax returns for such &a@ad disputes with taxing authorities regardinghdaxes. Generally, Sears Holdings will be
liable for all pre-spin-off U.S. federal, state dodal taxes, other than non-income taxes thaaeteued and unpaid as of the distribution date.
Lands’ End generally will be liable for all othexxes attributable to its business, including aléiign taxes. Under the tax sharing agreement,
there will be restrictions on the ability of therfi@s to take actions that could cause the spiteofiil to qualify for tax-free treatment undeeth
Code. These restrictions may prevent each party &otering into transactions which might be advgedas to the parties or their stockholc
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Other Agreements

Lands’ End and Sears Holdings will enter into othgreements addressing certain aspects of theoffpineluding:

Master Lease Agreement and Master Sublease Agregmen

In connection with the spin-off, Lands’ End and SdRoebuck expect to enter into a master leaseagna and a master sublease
agreement pursuant to which Sears Roebuck or o affiliates will lease or sublease to us thenpises for the Lands’ End Shops at Sears.
The master lease agreement and master subleasenamite as applicable, will set forth the terms emaditions on which we will be permitted
to occupy certain space within the Sears storesdar to operate our Lands’ End Shops at Searsagireements will provide us rights to use
the space in which our store will operate and wiepaly rent directly to Sears Roebuck or one oéffdiates on the terms negotiated in
connection with the spin-off. The length of thentesf each lease will be determined separatelydohd.ands’ End Shop at Sears we expect tc
operate. Most of the leases will have a term of fowsix years from the date of the spinoff, exgirdanuary 31, 2020, although a portion of the
leases will have shorter terms. The total annudl (@ssuming no renewals) for the Lands’ End Sta®&ears locations (location counts noted
are number of locations at the beginning of the)ysiaall be approximately $27 million in 2014 f&2locations, approximately $25.4 million
in 2015 for 239 locations, approximately $25 millim 2016 for 225 locations, approximately $24.%9iom in 2017 for 216 locations,
approximately $17.1 million in 2018 for 167 locatand approximately $10.9 million in 2019 for 16@ations. Sears Roebuck or one of its
affiliates will have certain rights to relocate deased premises within the building in which spobmises are located, subject to certain
limitations, including our right to terminate thppdicable lease by written notice within 30 daysexfeiving notice of relocation if we are not
satisfied with the new premises. In the event ahaelocation, Sears Roebuck or one of its aféBawill pay our reasonable moving expenses.
Sears Roebuck may terminate without liability thade with respect to a particular Lands’ End Shdeioverall Sears store in which such
Lands’ End Shop is located is closed or sold, saltgeSears Roebuck providing at least 90 days priiten notice. We will not be permitted
to assign or sublease the leased premises.

Lands’ End Shops at Sears Retail Operations Agreame

Lands’ End and Sears Roebuck expect to enter intmds’ End Shops at Sears retail operations agrseprior to the spiff to suppor
our Lands’ End Shops at Sears. Pursuant to thit optrations agreement, a subsidiary of SearsiHgédwill provide us with certain retail
operation support services, including providingesaind floor support personnel, access to poisatE-and other information technology
systems, logistics and warehousing support and stigport services, for which Lands’ End will paySears Roebuck the fees specified in the
agreement. We estimate total 2014 fees under tleeagnt to be approximately $33 to $36 million. fEladter, based principally on the then-
current store count, we anticipate that annual fabde approximately as follows: $31 to $34 noli in each of 2015, 2016 and 2017; $21 to
$23 million in 2018; and $13 to $15 million in 2019%nds’ End will continue to rely on our existifigld management to oversee Lands’ End
Shops at Sears and Lands’ End Inlet store operatide Lands’ End field management team consistsasfagers responsible for various
aspects of our retail operations who are suppdnyeal centralized store operations team. Each palityindemnify the other against third-party
claims relating to certain infringement or miscoagland in the case of Lands’ End, in certain respeelating to the Lands’ End Shops at
Sears, Lands’ End merchandise and intellectualgstppights. The retail operations agreement gilfirtinate with respect to individual Lands’
End Shops at Sears upon expiration or terminatighair respective leases or closure of the asteti&ears Holdings store location. Sears
Roebuck may also terminate the retail operatiomseagent for certain defaults by Lands’ End thatrextecured within 10 days’ written notice
or if Lands’ End breaches the other ancillary agreets other than the co-location and services aggee(or if any such ancillary agreement is
wrongfully terminated by Lands’ End or terminatgdtbe Sears Holdings counterparty for breach) daifds’ End assigns the agreement in
violation of its terms.
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Shop Your Way Retail Establishment Agreement

Lands’ End and SHMC expect to enter into a Shopr¥@ay retail establishment agreement in connediiitin the spin-off that will
govern our participation in the Shop Your Way peogr Under this agreement, SHMC will issue rewamlsatg to Shop Your Way members
when they purchase program-eligible merchandisesandces from us and we will accept rewards paedemptions from members as full or
partial payment for eligible merchandise and sewipgurchased from us. We will pay SHMC an agreamhdpe for points issued in connection
with the purchase of program-eligible merchandise gervice from us and, depending on the applidalnie rate for the quarter (i.e., ratio of
points redeemed in Lands’ End formats to pointsddsn Lands’ End formats in the previous 12 montive will pay additional fees to SHMC
or SHMC will reimburse fees to us for points redednn Lands’ End formats, as set forth in the amea. Total fees during the three year
term of the agreement are currently estimated tappeoximately $33 to $39 million. At our electid®HMC will provide us program related
marketing and analytic services. Lands’ End and EHMII jointly own transaction information relatéd purchases made by Shop Your Way
members in Lands’ End formats, while all informati@lating to members of the program and the pragtself will be owned by SHMC. We
will be permitted to engage in promotional, mankgtiloyalty or other similar activities outside t8hop Your Way program so long as such
activities do not conflict with, and are not promdin the aggregate more prominently or comprekehsthan, the Shop Your Way program.
Each party will indemnify the other against thirary claims, including relating to negligence, leskness or willful misconduct, breach of
agreement, fraud, acts or omissions requestedebgttter party, or intellectual property violatinginfringing the rights of a third party.

The agreement shall expire on the third anniversétie distribution date and either party may teate the agreement for a material
breach that is not cured within 30 days of receipiotice by the breaching party, and SHMC may teate the agreement for cause if Lands’
End fails to accept certain complying changes ¢optogram or if a prohibited stockholding changéafids’ End occurs.

Co-Location and Services Agreement

Lands’ End contracts with SHMC to have SHMC host aapport certain redundant information technolbggdware at the Sears Data
Center in Troy, Michigan, for disaster mitigatiomdarecovery efforts. Under the co-location and ises/agreement, which will terminate on
January 31, 2015 unless extended by mutual writtgeement of the parties, Lands’ End will pay a thigrfee of $2,117. Either party may
terminate the agreement for convenience upon 6§ aafice and SHMC may suspend services or termitiat agreement upon 30 days’
notice in the event of uncured breaches or defaylisands’ End.

Financial Services Agreement

Lands’ End and SHMC expect to enter into a findredavices agreement pursuant to which Sears Hgddivill provide us with certain
payment processing support services following fhie-eff, including store credit services for ourrids’ End at Sears locations, at the fees for
which Sears Holdings receives such services framaicethird party providers. The financial servigggeement may be terminated by either
party for convenience upon 45 days’ written nobcéor a material breach that is not cured withindays of receipt of notice by the breaching
party; provided that if SHMC terminates solely émnvenience, then Lands’ End will have up to a yedransition to a new processor. SHMC
may also, in its sole discretion, terminate or ryodn (if reasonably practicable) 30 days’ prioiti@n notice any service related to credit card
or debit card processing if the applicable cardés®r processor determines that Lands’ End i€ntitled to process credit or debit payments
or has breached the applicable processing agreement

Buying Agency Agreement

Lands’ End and Sears Holdings Global Sourcing, L8HGS”) expect to enter into a buying agency agrent pursuant to which SHGS
will provide us with certain foreign buying officipport services, on a non-exclusive basis, inofpgendor selection and screening, contract
negotiation support and quality control
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services. SHGS will receive a fee equal to a aeqtarcentage of the price of goods sourced thr@HBS. We estimate that annual fees unde
the agreement will be approximately $10 to $11iomll There are annual minimum commissions payab®HGS during the first two years.
Minimum commissions for any renewal periods woutdsbibject to negotiation at the time of renewak THitial term of the buying agency
agreement will expire on January 31, 2016. If weehearned and paid certain minimum commissiondtG S during the term and are not in
breach of the agreement, we will have the optioextend the agreement for a period of one yeajestto a maximum of three such renewal
periods.

Lands’End will indemnify SHGS from liabilities for thirdarty claims arising from the buying agency agreasexcept to the extent tt
the claims are found to have resulted from SHM@&gligence or breach of the agreement. SHMC wilemdify Lands’ End from liabilities
for third party claims that result from SHGS's rigghce or from infringement of an SHGS copyrightrade secret, except to the extent that
the claims are found to have resulted from Landel’& negligence, breach of the agreement, or, rgspect to infringement claims, from
Lands’ End’s unauthorized use or distribution @ property.

Subject to certain exceptions, the buying agencgeagent provides that neither party will be liafol¢he other for any special, indirect,
incidental or consequential damages. SHGS's saldlitiy for any errors and omissions in the sergiagader the buying agency agreement is
limited to the aggregate commissions it receivedeuthe agreement during the six months prior ¢éoddite the claim arose.

Call Center Services

SHMC contracts with Lands’ End to have Lands’ Enalvjile certain call center services in supporhef hop Your Way program in
exchange for certain fees based on the types witssrprovided. These fees include charges for liranohbound and outbound phone calls,
certain email and regular mail contacts, persotragiing fees, online chat engagement and setugracution of certain outbound call
programs. The parties are negotiating an exterisitiis agreement, originally set to expire on ABfl, 2014, for an additional three years.
Revenue for 2013 was approximately $7.3 million.

Each party will indemnify the other against thirayy claims arising out of a party’s negligenceniliful misconduct, breach of the
agreement, infringement of intellectual propertyooeach of law and related claims and legal proogsd

Sears Marketplace—Local Marketplace—MyGofer Fulfdtl By Merchant (FBM) Seller Agreement

SHMC and Lands’ End are parties to a marketplaceesgent which governs the terms and conditionsiuwetieeh Lands’ End may sell
products through certain Sears Holdings websitexamange for a commission payable to SHMC in theunt of 15% of the sales price of
goods sold.

Each party will indemnify the other against thirary claims including those arising out of injuoygerson or property, hiring and
employment disputes, breach of the agreement lamo&nd related claims and legal proceedings. agisement continues until terminated by
either party with 30 days’ prior written noticettte other party. Upon termination, SHMC will refuttdLands’ End any pro-rated monthly fees
collected.

Gift Card Services Agreement

Lands’ End and SHC Promotions LLC (“SHCP”) are igarto a gift card services agreement pursuanhiomwSHCP provides certain
services relating to the issuance, use and settieofigift cards and gift certificates to Lands’d&m he gift card services agreement will be
amended in connection with the spin-off, and follogvsuch amendment, will provide for, among otlmémgs, arm’s-length pricing based on a
mutually beneficial arrangement for both partieghwelling fees of 1% and redemption fees of 3#%SBICP gift cards issued prior to the spin-
off; cross selling of Lands’ End and Sears Pronmstimgo cards (including a 7% credit
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from a subsidiary of Sears Holding for the redeomptf previously-issued Lands’ End-branded gifdsafior the purchase of non-Lands’ End
products, and with cash and related liabilitieasfarred to the ultimate obligor); and cross redénpof Lands’ End and SHCP logo cards
(with cash and related liabilities transferredhe tedeeming party’s books). Under the separatidndéstribution agreement, Lands’ End will
also indemnify Sears Holdings for all liabilitiesating to any Lands’ End-branded gift card. Tlei#@ce services may be terminated by eithe
party for convenience with 30 days’ prior writteatice, upon which the other services (excludingaierobligations relating to Lands’ End
offering gift cards and gift certificates for saled redemption) provided for under the gift candiises agreement would continue until the
earlier of 12 months from termination or the dgtemuwhich all activated LE-branded gift cards hbeen redeemed. The parties may agree t
discontinue redeeming each other’s gift cards, iplexi/that consumer notices will be posted for aopleof time prior to discontinuance.

Letters of Credit

The terms for the letters of credit issued underiéititer of credit facility (the “LC Facility”) beteen Lands’ End and Bank of America
(“BofA”) are secured by a standby letter of crediith an expiration date of less than one yeaugddy Sears Roebuck Acceptance Corp.
(“SRAC") on Lands’ End’s behalf for the benefitB6fA. BofA or Lands’ End may terminate the LC F#gilat any time. From time to time, at
our request, Sears Holdings causes standby lettersdit to be issued for our benefit under Sétklings’ revolving credit facility. Upon
completion of the spin-off, we anticipate that Sddoldings will terminate its support of the LC Hiiz and that SRAC will no longer issue
letters of credit to secure the LC Facility. LanBsid is in the process of pursuing the ABL Fagijltich would provide for the issuance of
letters of credit and otherwise serve as a sourtiguadity following the spin-off. See “Item 7. Megement’s Discussion and Analysis of
Financial Condition and Results of Operations—Ldfifyi and Capital Resources—Description of Matdmalebtedness.”

Director Independence

Information regarding director independence is ipocated herein by reference to the material irréBtors, Executive Officers and
Corporate Governance” under Item 10 of this AnReggort on Form 10-K.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Deloitte & Touche LLP, the member firms of Deloifteuche Tohmatsu Limited, and their respectivdiaféis (collectively “Deloitte”),
performed services related to the Lands’ End bgsiné Sears Holdings. Certain of such servicessisbng primarily of the pre-separation
audit of the combined financial statements of taads’ End business of Sears Holdings as of anthéfiscal year ended January 31, 2014
included herein and as of and for the year endéduaey 1, 2013 that were included in our Registratbtatement on Form 10, as amended
were paid by Sears Holdings. The following tableve the fees paid or accrued directly related ¢d#linds’ End business of Sears Holdings
that were paid to Deloitte for each of the past fiscal years:

Fiscal Year 201. Fiscal Year 201.
Audit Feed?) $ 790,00( $ 828,00(
Audit-Related Fee(2) 27,50( 27,50(
Tax Fee<® 65,30( 23,50(
All Other Fees — —
Total $ 882,80( $ 879,00(

(1) Audit Fees represent fees for professionalisesyrovided in connection with the audit of thengpany’s combined annual financial
statements and reviews of the interim condensedutd financial statements, and audit service®imection with statutory or
regulatory filings, and other SEC matters. In 2@h8 2012, $675,000 and $713,000 of audit fees peaitkby Sears Holdings,
respectively, primarily related to the audits aadiews of the Compang’annual combined financial statements and revilse interirr
condensed combined financial stateme
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(2) Audit-Related Fees consist of fees billed fesiaance and related services that are reasoreaigd to the performance of the audit or
review of the Company’s combined financial statete@md are not reported under “Audit Fees.” In 2848 2012, this category
consisted primarily of services related to subsydéudits.

(3) Tax Fees consist of fees billed for professiceavices rendered for tax compliance and taxmtanand advice. Fees for tax compliance
services totaled $30,800 and $23,500 in 2013 atd,2@spectively. Tax compliance services includéginational and expatriate tax
return assistance. Fees for tax planning and adeiodces totaled $34,500 in 2013. In 2013, $42f00e fees were paid by Sears
Holdings.

The Sears Holdings Audit Committee pre-approveémdjagements of our independent registered putdicumting firm as required by
its charter and the rules of the SEC. Each fisealythe Sears Holdings Audit Committee approvesnmual estimate of fees for engagements
taking into account whether the services are paibiessunder applicable law and the possible impéetch non-audit service on the
independent registered public accounting fgnmdependence from management. In addition, thes3¢oldings Audit Committee will evalue
known potential engagements of the independenstergid public accounting firm, including the scop¢éhe proposed work to be performed
and the proposed fees, and approve or reject eacice.

All of the audit, audit-related and tax servicesvyided by Deloitte & Touche LLP, the member firnfdD®loitte Touche Tohmatsu
Limited, and their respective affiliates, were pgproved in accordance with the Sears Holdings tADdimmittee’s policies and procedures.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

The Report of Independent Registered Public Acdogritirm, the Combined Financial Statements and\thies to Combined Financial
Statements may be found in Part Il, Iltem 8 of fisual Report on Form 10-K. As to any schedulestimuj they are not applicable or the
required information is shown in the Combined FiriahStatements or the Notes thereto.

Exhibits:

The following documents are filed as exhibits haret

Exhibit
Number

21

3.1

3.2

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Exhibit Description

Form of Separation and Distribution Agreement bg batween Sears Holdings Corporation and Lands; Erwd
(incorporated by reference to Exhibit 2.1 to therpany’s Amendment No. 7 to Form 10 filed on Mar@h 2014 (File No.
001-09769))

Form of Amended and Restated Certificate of Incaaion of LandsEnd, Inc. (incorporated by reference to Exhibit t&.the
Compan’s Amendment No. 7 to Form 10 filed on March 17,£2(Hile No. 00-09769))

Form of Amended and Restated Bylaws of Lands’ lmadl, (incorporated by reference to Exhibit 3.2he Company’s
Amendment No. 7 to Form 10 filed on March 17, 202#de No. 00:-09769))

Form of Transition Services Agreement by and betwgears Holdings Management Corporation and Lagaad; Inc.
(incorporated by reference to Exhibit 10.1 to tlmrpany’s Amendment No. 7 to Form 10 filed on Mat@h 2014 (File No.
001-09769))

Form of Tax Sharing Agreement by and between Sdaldings Corporation and Lands’ End, Inc. (incogted by reference
to Exhibit 10.2 to the Compa’s Amendment No. 7 to Form 10 filed on March 17,2(Hile No. 00-09769))

Form of Master Lease Agreement by and between SRaebuck and Co. and Lands’ End, Inc. (incorparatereference to
Exhibit 10.3 to the Compa’s Amendment No. 7 to Form 10 filed on March 17,2(Hile No. 00-09769))*

Form of Master Sublease Agreement by and betwears 3Roebuck and Co. and Lands’ End, Inc. (incateal by reference
to Exhibit 10.4 to the Compa’s Amendment No. 7 to Form 10 filed on March 17,2(Hile No. 00-09769))*

Form of Lands’ End Shops at Sears Retail Opera#i@meement by and between Sears, Roebuck and @d.ards’End, Inc
(incorporated by reference to Exhibit 10.5 to tlmrpany’s Amendment No. 7 to Form 10 filed on Mat@h 2014 (File No.
001-09769))

Form of Shop Your Wa§M Retail Establishment Agreement by and betweens3galdings Management Corporation and
Lands’ End, Inc. (incorporated by reference to BiHi0.6 to the Compang’Amendment No. 7 to Form 10 filed on March
2014 (File No. 00-09769))*

Form of Financial Services Agreement by and betw®sars Holdings Management Corporation and Landd; Ec.
(incorporated by reference to Exhibit 10.7 to tler@any’s Amendment No. 7 to Form 10 filed on Mat@h 2014 (File No.
001-09769))

Form of Buying Agency Agreement by and between Selidings Global Sourcing, Ltd. and Lands’ End,. Ifincorporated
by reference to Exhibit 10.8 to the Comp’s Amendment No. 7 to Form 10 filed on March 17,£2(Hile No. 00-09769))
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Exhibit
Number
10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Exhibit Description

Letter from Sears Holdings Corporation to Edgar éfutelating to employment, dated July 18, 201kdiporated by reference
to Exhibit 10.9 to the Compa’s Amendment No. 7 to Form 10 filed on March 17,2(Hile No. 00-09769))1*

Executive Severance Agreement dated and effectivd duly 18, 2011 between Sears Holdings Corporatnd its affiliates
and subsidiaries and Edgar Huber. (incorporategtfeyence to Exhibit 10.10 to the Company’s AmenainiNo. 7 to Form 10
filed on March 17, 201(File No. 00:-09769))t*

Letter from Lands’ End, Inc. to Michael Rosera tielg to employment, dated June 27, 2012. (incottedray reference to
Exhibit 10.11 to the Compa’s Amendment No. 7 to Form 10 filed on March 17,£2(Rile No. 00-09769))*

Executive Severance Agreement dated and effecsivé duly 2, 2012 between Sears Holdings Corparatiad its affiliates an
subsidiaries and Michael Rosera. (incorporatecefisrence to Exhibit 10.12 to the Company’s Amendninan 7 to Form 10
filed on March 17, 2014 (File No. 0-09769))1*

Letter from Lands’ End, Inc. to Karl Dahlen relatito employment, dated January 31, 2014. (incotpdrhay reference to
Exhibit 10.13 to the Compa’s Amendment No. 7 to Form 10 filed on March 17,£2(Hile No. 00-09769))t

Executive Severance Agreement dated and effectivé Bebruary 3, 2014 between Sears Holdings Catiporand its
affiliates and subsidiaries and Karl Dahlen. (ipoyated by reference to Exhibit 10.14 to the ComfsaAmendment No. 7 to
Form 10 filed on March 17, 20(File No. 00--09769))t*

Letter from Lands’ End, Inc. to Michele Donnan Mauntelating to employment, dated September 19, 20@8orporated by
reference to Exhibit 10.15 to the Comp’s Amendment No. 7 to Form 10 filed on March 17,2(#ile No. 00-09769))7

Executive Severance Agreement dated and effectivé September 19, 2013 between Sears HoldingsoCaiipn and its
affiliates and subsidiaries and Michele Donnan Ma(incorporated by reference to Exhibit 10.16he Company’s
Amendment No. 7 to Form 10 filed on March 17, 208#e No. 00-09769))1*

Executive Severance Agreement dated and effectivd danuary 21, 2013 between Sears Holdings Catiparand its
affiliates and subsidiaries and Kelly Ritchie. ¢ngorated by reference to Exhibit 10.17 to the Canys Amendment No. 7 to
Form 10 filed on March 17, 2014 (File No. (-09769))t*

Form of Director Compensation Policy of Lands’ Eh;. (incorporated by reference to Exhibit 10.68te Company’s
Amendment No. 7 to Form 10 filed on March 17, 2(File No. 00:-09769))

Form of Lands’ End, Inc. Umbrella Incentive Planc@rporated by reference to Exhibit 10.19 to thenBany’s Amendment
No. 7 to Form 10 filed on March 17, 2014 (File N01-09769))7

Form of Lands’ End, Inc. Annual Incentive Plan @ngorated by reference to Exhibit 10.20 to the Canys Amendment No.
7 to Form 10 filed on March 17, 2014 (File No. -09769))1

Form of Lands’ End, Inc. Long-Term Incentive Plarcérporated by reference to Exhibit 10.21 to tlenPany’s Amendment
No. 7 to Form 10 filed on March 17, 2014 (File N01-09769))*

Form of Lands’ End, Inc. Cash Long-Term Incentiv@Rincorporated by reference to Exhibit 10.22h® Company’s
Amendment No. 7 to Form 10 filed on March 17, 2(File No. 00:-09769))
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Exhibit
Number
10.23
21.1

24.1
311

31.2

32.1

Exhibit Description

Form of Lands’ End, Inc. 2014 Stock Plan (incorpedaby reference to Exhibit 10.23 to the Compariytseendment No. 7 to
Form 10 filed on March 17, 2014 (File No. (-09769))t

Subsidiaries of Lands’ End, Inc. (incorporated éference to Exhibit 21.1 to the Compasmymendment No. 7 to Form 10 fil
on March 17, 2014 (File No. 0-09769))

Powers of Attorney

Certification of Chief Executive Officer Requirechtler Rule 13a-14(a) and 15d-14(a) of the Secufitiehange Act of 1934,
as amendec

Certification of Chief Financial Officer Requirechder Rule 13a-14(a) and 15d-14(a) of the Secuiitiehange Act of 1934,
as amendec

Certification of Chief Executive Officer and Chigfhancial Officer Pursuant to 18 U.S.C. Section@, 3% adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 2002

t A management contract or compensatory plan angament required to be filed as an exhibit toAnisual Report on Form 10-K pursuant
to Item 15(b) of Form 1-K.

* The Securities and Exchange Commission grantafidential treatment for the omitted portions oktExhibit. The omitted portions have
been separately filed with the Securities and ExghaCommissior
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regiidthas duly caused this report to be
signed on its behalf by the undersigned, thereduaty authorized.

Lands’ End, Inc.
Registran

/s/ Edgar O. Huber

Edgar O. Hube

President and Chief Executive Offic
(Principal Executive Officer

/s/ Michael P. Rosera

Michael P. Roser

Executive Vice President, Chief Operating Officdnitf Financial Officer and Treasur
(Principal Financial Officer and Principal AccourgiOfficer)

Dated: March 25, 2014

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of 1
Registrant and in the capacities and on the ddiedted.

By: /s/ EDGAR O. HUBER
Edgar O. Hube
President, Chief Executive Officer and Direc

By: * JOSEPHINE LINDEN
Josephine Linde
Director

By: * TRACY GARDNER
Tracy Gardne
Director

By: /s/ KARL A. DAHLEN
* Karl A. Dahlen
Attorney-in-fact

Dated: March 25, 2014
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Exhibit 24.1

POWER OF ATTORNEY

The undersigned, being a director of LANDS’ ENDQNa Delaware corporation (the “Company”), doezhg constitute and appoint
EDGAR O. HUBER, MICHAEL P. ROSERA and KARL A. DAHL¥ with full power to each of them to act alonetlas true and lawful
attorneys and agents of the undersigned, withpfuler of substitution and resubstitution to eackaifl attorneys, to execute, file, and deliver
all instruments and generally to do all acts amagthwhich said attorneys and agents, or any ohtltieem advisable to enable the Company t
comply with the Securities Exchange Act of 1934aaended, and all requirements of the SecuritidsExchange Commission in respect
thereto, relating to the Annual Report on Form 1fKthe year ended January 31, 2014, includingifipally, but without limitation of the
general authority hereby granted, the power anidoaity to sign his/her name as a director of thenBany, as indicated below opposite his/hel
signature, to the Annual Report on FormKL.@er the year ended January 31, 2014 and all aments and papers supplemental thereto; an
undersigned does hereby fully ratify and confirfrttzt said attorneys and agents or any of therthesubstitute of any of them, shall do or
cause to be done by virtue hereof.

Dated March 25, 2014.

Signature Title

/sl Tracy Gardne Director




POWER OF ATTORNEY

The undersigned, being a director of LANDS’ ENDQNa Delaware corporation (the “Company”), doezhg constitute and appoint
EDGAR O. HUBER, MICHAEL P. ROSERA and KARL A. DAHL¥E with full power to each of them to act alonetlaes true and lawful
attorneys and agents of the undersigned, withpfuler of substitution and resubstitution to eackaifl attorneys, to execute, file, and deliver
all instruments and generally to do all acts amagthwhich said attorneys and agents, or any ehtltieem advisable to enable the Company t
comply with the Securities Exchange Act of 1934aaended, and all requirements of the SecuritidsExchange Commission in respect
thereto, relating to the Annual Report on Form 1fKthe year ended January 31, 2014, includingifipally, but without limitation of the
general authority hereby granted, the power anidoaity to sign his/her name as a director of thenBany, as indicated below opposite his/hel
signature, to the Annual Report on FormKL.@er the year ended January 31, 2014 and all aments and papers supplemental thereto; an
undersigned does hereby fully ratify and confirfrttzt said attorneys and agents or any of therthesubstitute of any of them, shall do or
cause to be done by virtue hereof.

Dated March 25, 2014.

Signature Title

/s/ Josephine Linde Director




Exhibit 31.1

CERTIFICATIONS

I, Edgar O. Huber, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Land¢ End, Inc.;

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(c) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal céoirer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simifiole in the registrant’s
internal control over financial reportin

Date: March 25, 201

/sl Edgar O. Huber

Edgar O. Hube

President and Chief Executive Officer
(Principal Executive Officer

Land¢ End, Inc.



Exhibit 31.2

CERTIFICATIONS

I, Michael P. Rosera, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Land¢ End, Inc.;

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(c) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal céoirer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simifiole in the registrant’s
internal control over financial reportin

Date: March 25, 201

/s/ Michael P. Rosera

Michael P. Roser

Executive Vice President and Chief Operating Offickief Financial
Officer and Treasurer
(Principal Financial Officer)

Land¢ End, Inc.



Exhibit 32.1
CERTIFICATION
Pursuant to 18 U.S.C. 1350 as adopted by Section6f the Sarbanes-Oxley Act of 2002

Each of the undersigned, Edgar O. Huber, PresatahChief Operating Officer of Lands’ End, Inc.gtftCompany”) and Michael P. Rosera,
Executive Vice President, Chief Operating Officdnit&f Financial Officer and Treasurer of the Compdrgs executed this certification in
connection with the filing with the Securities alBgchange Commission of the Company’s Annual Repofform 10-K for the fiscal year
ended January 31, 2014 (the “Report”).

Each of the undersigned hereby certifies that:

1. The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeof1934; anc

2. The information contained in the Report fairhggents, in all material respects, the financialdétion and results of operations of the
Company.

March 25, 201«

/sl Edgar O. Huber

Edgar O. Hube

President and Chief Executive Officer
(Principal Executive Officer

/sl Michael P. Rosera

Michael P. Rosera

Executive Vice President, Chief Operating Officdni® Financial
Officer and Treasurer

(Principal Financial Officer




