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PART 1

ITEM 1. BUSINESS

As used in this Annual Report on Form 10-K, references to the "Company", "Lands' End", "we", "us", "our" and
similar terms refer to Lands' End, Inc. and its subsidiaries. Our fiscal year ends on the Friday preceding the Saturday
on or closest to January 31. Other terms commonly used in this Annual Report on Form 10-K are defined as follows:
*ABL Facility - Asset-based senior secured credit agreements, dated as of November 16, 2017, with Wells Fargo, N.A.
and certain other lenders

*Brexit - The United Kingdom's vote to exit from the European Union

*Company Operated stores - Lands’ End retail stores in the Retail channel

*Debt Facilities - Collectively, the ABL Facility and the Term Loan Facility

*ERP - enterprise resource planning software solutions

*ESL - ESL Investments, Inc. and its investment affiliates, including Edward S. Lampert

*Fiscal 2019 - The Company's next fiscal year representing the 52 weeks ending January 31, 2020

Fiscal 2018 - The 52 weeks ended February 1, 2019

*Fiscal 2017 - The 53 weeks ended February 2, 2018

*Fiscal 2016 - The 52 weeks ended January 27, 2017

*Fiscal 2015 - The 52 weeks ended January 29, 2016

*Sears Holdings - Sears Holdings Corporation, a Delaware corporation, and its consolidated subsidiaries (other than,
for all periods following the Separation, Lands' End)

*Sears Roebuck - Sears, Roebuck and Co., a wholly owned subsidiary of Sears Holdings

*SEC - United States Securities and Exchange Commission

*Separation - On April 4, 2014 Sears Holdings distributed 100% of the outstanding common stock of Lands' End to its
shareholders

*Tax Act - The Tax Cuts and Jobs Act passed by the United States government on December 22, 2017

*Tax Sharing Agreement - A tax sharing agreement entered into by Sears Holdings Corporation and Lands' End in
connection with the Separation

*Term Loan Facility - Term loan credit agreements, dated as of April 4, 2014, with Bank of America, N.A. and certain
other lenders

*Transform Holdco - Transform Holdco LLC, an affiliate of ESL, which on February 11, 2019 acquired from Sears
Holdings substantially all of the go-forward retail footprint and other assets and component businesses of Sears
Holdings as a going concern

*UTBs - Gross unrecognized tax benefits

Lands' End is an iconic American brand and a leading multi-channel retailer of casual clothing, accessories and
footwear, as well as home products. Operating out of America’s heartland, our vision and values make a strong
connection with our core customers. We offer products through catalogs, online at www.landsend.com, on
international websites, third-party online marketplaces, and through retail locations. We have a passion for delivering
quality products, uncompromising service and exceptional value to our customers and we seek to deliver timeless
style for women, men, kids and the home.

Lands' End was founded in 1963 by Gary Comer and his partners to sell sailboat hardware and equipment by catalog.
While our product focus has shifted significantly over the years, we have continued to adhere to our founder's motto
as one of our guiding principles: "Take care of the customer, take care of the employee and the rest will take care of
itself."

As discussed more fully in the strategy section, Lands’ End is a leading multi-channel retailer of casual clothing,
accessories and footwear, as well as home products. Lands’ End is building a multi-channel distribution network
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seeking to provide a common customer experience regardless of whether they are interacting with us on our company
websites, third party marketplaces, at company owned stores or other distribution outlets. As we evolve our
multi-channel strategy, and in conjunction with the accelerated closures of Lands' End Shops at Sears, during Fiscal
2018 we determined it was more appropriate to combine the previously disclosed external reportable segments of
Direct and Retail, into one combined external reportable segment as it more closely represents how we are managing
the Company. We identify our operating segments according to how our business activities are managed and
evaluated. Our operating segments consist of U.S. eCommerce, Retail, Lands' End Outfitters ("Outfitters"), Europe
eCommerce and Japan eCommerce. We have determined that each of our operating segments share similar economic
and other qualitative characteristics, and therefore the results of our operating segments are aggregated into one
reportable segment.

Lands' End's product channels are eCommerce, Retail and Outfitters. eCommerce offers products through the
Company's eCommerce websites, third party online marketplaces and direct mail catalogs. Retail sells products and
services through Company Operated stores and through dedicated Lands' End Shops at Sears. Outfitters sells products
to end consumers, located primarily in the United States, through negotiated arrangements with client organizations to
make specific styles or embroidered products available to members of client organizations.

In Fiscal 2018, we generated revenue of approximately $1.45 billion. Our revenue is generated worldwide through an
international, multi-channel network based in the United States, United Kingdom, Germany and Japan. This network
reinforces and supports sales across the multiple channels in which we do business. Net revenue is presented by
product channel in the following table:

(in thousands) Fiscal 201877 °C  Pisca1 201772 °"  Piscal 20162 °F
Revenue Revenue Revenue
eCommerce  $1,039,92971.7 % $975,446 69.3 % $900,182 67.4 %
Outfitters 289251 199 % 258,669 184 % 248967 18.6 %
Retail 122,412 84 % 172,562 123 % 186,611 140 %

Total Revenue $1,451,592 $1,406,677 $1,335,760

Utilizing this multi-channel network, we fulfilled orders to customers in approximately 155 countries outside the
United States, totaling approximately 13.2% of revenue.
Revenue by the geographical location where the product is shipped is as follows:
(in thousands) Fiscal 20187 % Fiscal 20172 °0  Fisca1 20167 °F

Revenue Revenue Revenue
United States $1,245,15785.8 % $1,204,19985.6 % $1,143,52985.6 %
Europe 138,761 9.6 % 134,543 9.6 % 125410 94 %
Asia 50,203 35 % 48,704 3.5 % 50,030 37 %
Other 17,471 1.1 % 19,231 1.3 % 16,791 13 %
Total Revenue $1,451,592 $1,406,677 $1,335,760
Long-lived assets by geographical location are as follows:

Fiscal Fiscal Fiscal

(in thousands) 2018 2017 2016

United States $140,663 $126,015 $113,045
Europe 8,773 9,862 9,075
Asia 458 625 716

Total Property and equipment, net $149,894 $136,502 $122,836
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Strategy

In Fiscal 2018, we continued to leverage our iconic American brand, which was founded on the principles of
delivering great quality, uncompromising service and exceptional value to our customers. In Fiscal 2019 we plan to
continue the momentum through four major growth initiatives that have been our focus over the past two years:
Product. The soul of the Lands’ End brand has always been products with a purpose. We are focused on delivering key
items, made of quality materials, in iconic styles that offer great value to our customers and their families. We provide
an assortment of products leveraging our key item strategy with a focus on delivering comfort, style and value with
emphasis on major categories. In Fiscal 2019 we plan to continue to leverage customer data to drive decisions around
our merchandise assortment, fabrics, silhouettes and price points that our customer desires. We have worked to
standardize our fits across multiple categories and classifications. We are also focused on key partnerships, including
growing our uniform business with the innovative products to meet the needs of our partners.

Digital. We are focused on utilizing digital technologies to obtain new customers and improve the overall customer
experience, including leveraging data analytics to better tailor and personalize the shopping experience for each
customer. We are becoming a digitally-led organization, applying technology as we adapt to ongoing shifts in
customer shopping behaviors. During Fiscal 2018, we improved our search engine optimization, improved mobile site
speed and implemented price clarity. We enhanced our website with updated product descriptions that better align
with the language that our customers use when searching for products. We also enhanced our smartphone experience,
as this is the device our customer increasingly prefers. As a part of our Fiscal 2019 initiatives we are focused on
continuing to improve the customer’s smartphone experience, including improved product presentation and a faster
website.

Distribution. We utilize multi-point distribution, including our traditional catalogs, eCommerce and retail stores, to
engage our customer where and how they choose to shop. Our stores represent the Lands” End American Heritage
aesthetic, making it easy for our customers to find our products in an inviting, brand appropriate setting. For Fiscal
2019 and beyond, we plan to apply a customer analytics-driven distribution strategy, where we leverage our data to
refine product assortment, target store locations, and explore opportunities with third party marketplaces.

Business Process. We continue to focus on building strategic competencies through improved business processes that
are based on standardization and efficiency. As we enter Fiscal 2019, we are nearing completion of our ERP
implementation, beginning the implementation of our Enterprise Order Management ("EOM") system and scoping of
a Warehouse Management System solution. We also plan to focus on optimizing our logistics and transportation
capabilities, which will further enable us to upgrade the way we take, process and fulfill orders across our enterprise.
Additionally, we plan to continue to upgrade our inventory planning process and data analytic capabilities as we focus
on growing the business and operating as a global multi-channel retailer.

Key Capabilities

Lands' End was founded on certain principles of doing business that are embodied in our goal to deliver great quality,
uncompromising service and exceptional value to our customers. These core principles of quality, service and value
are the foundation of what we believe distinguish us from our competitors, including:

Customer base. Lands' End is an iconic American brand with a large and loyal customer base. Operating out of
Wisconsin, in the heartland of the United States, our vision and values make a strong connection with our core
customer. In Fiscal 2018, we grew the brand by reconnecting with those core customers. We believe that a principal
indicator of our success to date has been the continued growth of our buyer file in Fiscal 2018, with increases in new
and retained customers.

Product innovation. We seek to develop new, innovative products for our customers by utilizing modern fabrics and
quality construction to create timeless, affordable styles with excellent fits. We also seek to present our products in an
engaging and inspiring way. We believe that our typical customers value quality, seek good value for their money and
are looking to add classics to their wardrobe while also placing an emphasis on comfort, functionality and product
innovation that supports their lifestyle. From a design and merchandising perspective, we believe that we have had
success adding relevant items into our product assortment, many of which have become customer favorites. We
devote significant time and resources to quality assurance, fit testing and product compliance. Our in-house team
manages all product specifications and seeks to ensure brand integrity by providing our customers with the consistent,
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design, marketing and distribution in-house, which provides us with maximum control over the promotion and sale of
our products.

Customer service. We are committed to building on Lands' End's legacy of strong customer service. We believe we
have a strong track record of improving the customer service experience through innovation. Today, Lands' End is
focused on using our extensive customer data to make the shopping experience as effortless and personalized as
possible, regardless of whether our customers shop online or in one of our retail locations. Our operations, including
prompt order fulfillment, responsiveness to our customers' requests and our customer friendly return policy, have
contributed to our award-winning customer service, which we believe is one of our core strengths and a key point of
differentiation from our competitors. We have received many accolades over the years and most recently, received the
following:

.Lands’ End was included in the Newsweek list of America’s Best Customer Service 2019, ranking No.1 for best
customer service in the Online Retailers: Clothing in the Apparel category (November 2018)

.Lands' End Earns StellaService's Elite Award for Phone and Email, which is awarded to retailers who provide the
very best in customer care, Source: StellaService (March 2017)

{.and's End Named Customer Experience Leader, Source: Mulitchannel Merchant (March 2017)

Lands' End Named Customer Service Champion, Source: Prosper Insights & Analytics. Featured on Forbes.com
(August 2017)

Marketing

We believe that our most important asset is our brand. The Lands' End brand is well-recognized with a deeply rooted
tradition of offering excellent quality, value and service along with the Lands' End return policy. We seek to reflect
that tradition in all of our merchandise. We also invest significantly in brand development through our focus on
providing excellent customer service and our emphasis on digital transformation and innovative product development.
We believe that this commitment to our brand has helped to generate our large and loyal customer base for over fifty
years.

We attempt to build on our brand recognition through multi-channel marketing campaigns including an eCommerce
website, www.landsend.com, catalog distribution, digital marketing and social media. Creative designs for these
marketing platforms are primarily developed in-house by our creative team. We strive to be efficient in our overall
spend, enabling us to invest in initiatives that we believe will yield benefits over the longer-term. We expect the
majority of our marketing spend to be allocated to digital marketing and our catalog, where we believe we can
generate near term return on investment. We are also seeking to enhance our branding initiatives by investing in
strategic partnerships designed to showcase our apparel and personalizing promotions offered to customers.
Information Technology

Our information technology systems provide comprehensive support for the design, merchandising, importing,
marketing, distribution, sales, order processing and order fulfillment of our Lands' End products. We have a dedicated
information technology team that provides strategic direction, application development, infrastructure services and
systems support for the functions and processes of our business. The information technology team contracts with
third-party consulting firms to provide cost-effective staff augmentation services and partners with leading hardware,
software and cloud-based technology firms to provide the infrastructure necessary to run and operate our systems. Our
core software applications are comprised of a combination of internally developed and packaged third-party systems.
The eCommerce solutions powering www.landsend.com, the Outfitters websites, and our international Lands' End
websites are operated out of our own internal data centers, as well as through hosting relationships with third parties
and industry-leading cloud providers.

We are in the process of implementing new information technology systems as part of a multi-year plan to expand and
upgrade our information technology platforms and infrastructure. In Fiscal 2018, we implemented several financial,
merchandising and inventory planning capabilities as part of our ERP implementation along with key enhancements to
our eCommerce shopping experiences. We intend to build off these core capabilities to drive future improvements in
our operations.

In Fiscal 2019, we intend to continue to pursue additional strategic investments, including fully rolling out our ERP
platform. We plan to begin work on EOM and continue to improve on our digital capabilities including enhanced

10
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The nearly complete ERP platform implementation combined with the implementation of the EOM platform is
expected to create efficiencies within our internal processes and reporting. However, implementation of these
solutions and systems is highly dependent on coordination of numerous software, hardware, cloud and system
integration providers. See also Item 1A, Risk Factors, in this Annual Report on Form 10-K.

Competition

We operate primarily in the apparel industry which is highly competitive. We compete with a diverse group of
direct-to-consumer companies and retailers, including national department store chains, men's and women's specialty
apparel chains, outdoor specialty stores, apparel catalog businesses, sportswear marketers and online apparel
businesses that sell similar lines of merchandise. We compete principally on the basis of merchandise value (quality
and price), product innovation, our established customer list and award-winning customer service, which includes
reliable order fulfillment, our return policy and services, and information provided at our user-friendly websites.
Seasonality

We experience seasonal fluctuations in our net revenue and operating results and historically have realized a
significant portion of our net revenue and earnings for the year during our fourth fiscal quarter. We generated 34.6%,
36.3% and 34.4% of our net revenue in the fourth fiscal quarter of Fiscal 2018, Fiscal 2017 and Fiscal 2016,
respectively. Thus, lower than expected fourth quarter net revenue could have an adverse impact on our annual
operating results.

Working capital requirements typically increase during the second and third quarters of the fiscal year as inventory
builds to support peak shipping/selling periods and, accordingly, working capital requirements typically decreases
during the fourth quarter of the fiscal year as inventory is shipped/sold. Cash provided by operating activities is
typically higher in the fourth quarter of the fiscal year due to reduced working capital requirements during that period.
Vendors

Our products are produced globally by independent manufacturers who are selected, monitored and coordinated by the
Lands' End Global Sourcing team based in Dodgeville, Wisconsin and other third-party buying agents. Our products
are manufactured in approximately 30 countries and the majority are imported from Asia and South America,
depending on the nature of the product mix. In Fiscal 2018 our top 10 vendors accounted for approximately 40% of
the value of our merchandise purchases and we worked with approximately 200 vendors that manufactured
substantially all of our products. We generally do not enter into long-term merchandise supply contracts. We continue
to take advantage of opportunities to more efficiently source our products worldwide, consistent with our high
standards of quality and value. Significant areas of non-product spend include transportation, information systems,
marketing, packaging and catalog paper and print.

It is important to us that our partners share the same values in business as we do, therefore, we require that the vendors
comply with applicable legal requirements, agree to our global compliance requirements and meet our product quality
standards. Our vendors are required to provide us with full access to their facilities and to relevant records relating to
their employment practices, such as, but not limited to, child labor, wages and benefits, forced labor, discrimination,
freedom of association, unlawful inducements, safe and healthy working conditions and other business practices so
that we may monitor their compliance with ethical and legal requirements relating to the conduct of their business.
Sources and Availability of Raw Materials

We purchase, in the ordinary course of business, raw materials and supplies essential to our operations from numerous
suppliers around the world, including in the United States. There have been no recent significant availability problems
or supply shortages.

Distribution

We own and operate three distribution centers in Wisconsin. Our Dodgeville facility is approximately 1.1 million
square feet and is a full-service distribution center, including monogramming, hemming and embroidery services. Our
Reedsburg location is approximately 400,000 square feet and offers all order fulfillment services except hemming.
Our Stevens Point distribution center is approximately 150,000 square feet and primarily focuses on embroidery
services. Customer orders are shipped via third parties.

We own and operate a distribution center in the United Kingdom based in Oakham, a community north of London.
Order fulfillment and specialty services for our European businesses are performed at this facility, which opened in
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Orders are generally filled on a current basis, and order backlog is not material to our business.

Intellectual Property

Lands' End owns or has rights to use certain word and design trademarks, service marks, and trade names that are
registered or exist under common law in the United States and other jurisdictions. The Lands' End® trade name and
trademark is used both in the United States and internationally, and is material to our business. Trademarks that are
important in identifying and distinguishing our products and services are Guaranteed. Period.®, Lighthouse by Lands'
End™, Square Rigger™, Squall®, Super-T™, Drifter™, Outrigger®, Marinac®, and Beach Living®, all of which are owned
by us, as well as the licensed marks Supima®, No-Gape®, and others. Other recognized trademarks owned by Lands'
End include SwimMates™, Starfish™, Iron Knees®, Hyde Park®, Year’ Rounder®, ClassMate®, Pink Thread Project®,
Willis & Geiger® and ThermaCheck®. Lands' End's rights to some of these trademarks are limited to select markets.
Employees

We employ approximately 5,000 employees throughout our operations: approximately 4,200 employees in the United
States and approximately 800 employees outside the United States. This workforce is comprised of approximately
20% salaried employees, 41% hourly employees and 39% part-time employees. With the seasonal nature of the retail
industry, over 2,000 additional, flexible, part-time employees join us each year to support our varying peak seasons,
including the fourth quarter holiday shopping season.

Pledged Assets

All obligations under the Debt Facilities are unconditionally guaranteed by Lands' End, Inc. and, subject to certain
exceptions, each of its existing and future direct and indirect wholly-owned domestic subsidiaries. The ABL Facility
is secured by a first priority security interest in certain working capital of the borrowers and guarantors consisting
primarily of accounts receivable and inventory. The Term Loan Facility is secured by a second priority security
interest in the same collateral, with certain exceptions.

The Term Loan Facility also is secured by a first priority security interest in certain property and assets of the
borrowers and guarantors, including certain fixed assets and stock of subsidiaries. The ABL Facility is secured by a
second priority security interest in the same collateral.

Corporate Citizenship

Sustainability Initiatives. Lands' End is working towards improving its sustainable footprint through key practices like
waste reduction, purchasing recycled consumables and through corporate partnerships. Lands' End hopes to inspire
customers and other corporations to increase sustainability awareness and initiatives.

We have a focus on raising awareness and educating associates on reducing our internal use of consumables and
natural resources. In addition, we have a broad range of recycling and waste management initiatives at our corporate
office and distribution centers to address our use of paper products, aluminum cans, glass, electronics and plastic as
well as maintenance operations, disposal of non-recyclables with composting and water management.

Additionally, we believe that we also demonstrate marketplace leadership by participating in industry educational
workshops and initiatives. Lands' End has formed strategic partnerships with organizations like the Sustainable
Apparel Coalition, bluesign, National Forest Foundation, where we have helped plant over 1 million trees, and the
Clean Lakes Alliance, where we help protect and improve maintenance of local lakes in Wisconsin. These
partnerships, which respectively operate globally, nationally, and locally allow us to engage at a variety of levels.
History

We were founded in 1963, incorporated in Delaware in 1986 and our common stock was listed on the New York
Stock Exchange from 1986 to 2002. On June 17, 2002, we became a wholly owned subsidiary of Sears Roebuck.
Sears Holdings distributed 100 percent of the outstanding common stock of Lands' End to its stockholders on April 4,
2014.

According to statements on form Schedule 13D filed with the SEC by ESL, ESL beneficially owned significant
portions of both the Company's and Sears Holdings' outstanding shares of common stock. Therefore, Sears Holdings,
the Company's former parent company, is considered a related party both prior to and subsequent to the Separation.
On February 11, 2019, Transform Holdco acquired from Sears Holdings substantially all of the go-forward retail
footprint and other assets and component businesses of Sears Holdings as a going concern. We believe that ESL holds
a significant portion of the membership interests of Transform Holdco and therefore consider that entity to be a related
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In connection with and subsequent to the Separation, we entered into various agreements with Sears Holdings or its
subsidiaries that govern our relationship with Sears Holdings with respect to the Lands' End Shops at Sears, various
general corporate services, and other relationships. At this time we cannot predict if these agreements will be assumed
by and assigned to Transform Holdco. See Note 11, Related Party Agreements and Transactions.

Corporate Information

Our principal executive offices are located at 1 Lands' End Lane, Dodgeville, Wisconsin 53595. Our telephone
number is (608) 935-9341.

Available Information, Internet Address and Internet Access to Current and Periodic Reports and Other Information
Our website address is www.landsend.com. References to www.landsend.com do not constitute incorporation by
reference of the information at www.landsend.com, and such information is not part of this Annual Report on Form
10-K. We file our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K,
and all amendments to those reports electronically with the SEC, and they are available on the SEC's web site
(www.sec.gov). We also make our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, current reports
on Form 8-K and amendments to those reports available through our website, free of charge, as soon as reasonably
practicable after we file such material with, or furnish it to, the SEC.

Our Corporate Governance Guidelines, the charters of the Audit Committee, the Compensation Committee, the
Nominating and Corporate Governance Committee and the Related Party Relationships Committee of the Board of
Directors, our Related Party Transactions Policy, our Director Compensation Policy, our Code of Conduct, and our
Board of Directors Code of Conduct are available at the "Investor Relations" link under "Corporate Governance"

at www.landsend.com.

Executive Officers of the Registrant

The following table sets forth information regarding our executive officers, including their positions.

Name Position Age

Jer.orpe S Chief Executive Officer and President 61

Griffith

James F. Gooch  Executive Vice President, Chief Operating Officer, Chief Financial Officer and Treasurer 51
Executive Vice President, Chief Administrative Officer, General Counsel and Corporate

Peter L. Gray 51
Secretary

Kelly Ritchie Senior Vice President, Employee and Customer Services 55

Chieh Tsai Chief Product Officer 53

Jerome S. Griffith joined Lands' End as Chief Executive Officer and President and as a member of the Board of
Directors in March 2017. He served as the Chief Executive Officer and President and as a member of the board of
directors of Tumi Holdings, Inc., a manufacturer and retailer of consumer goods including business bags, luggage,
apparel and other travel-related goods, from April 2009 until its sale to Samsonite International S.A. in August 2016.
From 2002 to February 2009, he was employed at Esprit Holdings Limited, a global fashion brand, where he was
promoted to Chief Operating Officer and appointed to the board in 2004, then promoted to President of Esprit North
and South America in 2006. From 1999 to 2002, he worked as an executive vice president at Tommy Hilfiger, a
global fashion brand. From 1998 to 1999, he worked as the president of retail at the J. Peterman Company, a
catalog-based apparel and retail company. From 1989 through 1998, he worked in various positions of increasing
responsibility at Gap, Inc., a global clothing and accessories retailer. He has served as a member of the board of Vince
Holding Corp. since November 2013, Samsonite International S.A. since August 2016, and Parsons School of Design,
which is part of the New School, since September 2013.
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James F. Gooch joined the Company as Executive Vice President, Chief Operating Officer, Chief Financial Officer
and Treasurer in January 2016. He also served as our Co-Interim Chief Executive Officer from September 2016 to
March 2017. From March 2014 until December 2014, he served as Co-Chief Executive Officer and Chief
Administrative Officer of DeMoulas Supermarkets, Inc., a regional supermarket chain. He served as President and
Chief Executive Officer of RadioShack Corporation, an electronics retailer, from May 2011 to October 2012, as
President and Chief Financial Officer of RadioShack Corporation from January 2011 to May 2011, and as Chief
Financial Officer of RadioShack Corporation from August 2006 to January 2011. Earlier in his career he was
employed by Helene Curtis, The Quaker Oats Company, Kmart Corporation, and Sears Holdings. Mr. Gooch has
served as a member of the board of directors of Sears Hometown and Outlet Stores, Inc. since March 2013.

Peter L. Gray joined Lands' End as Executive Vice President, Chief Administrative Officer, General Counsel and
Corporate Secretary in May 2017. Mr. Gray served as Executive Vice President, General Counsel and Secretary of
Tumi Holdings, Inc., a manufacturer and retailer of consumer goods including business bags, luggage, apparel and
other travel-related goods, from December 2013 until November 2016. He was employed by ModusLink Global
Solutions, Inc. (formerly CMGI, Inc.), a supply chain business process management company from June 1999 to
October 2013. Beginning in March 2002, he was ModusLink's Executive Vice President and General Counsel,
additionally becoming its Secretary in December 2005 and its Chief Administrative Officer in June 2012. Prior to
joining ModusLink, Mr. Gray was Assistant General Counsel at Cambridge Technology Partners (Massachusetts),
Inc., and a junior partner at Hale and Dorr LLP. Mr. Gray also serves as Chairman of the Board of Directors of the
Tufts University Hillel Foundation.

Kelly Ritchie joined Lands' End in 1985 and has served as Senior Vice President, Employee and Customer Services
since 2003, and also assumed responsibility for our distribution centers from 2005 to 2015. She served as Senior Vice
President, Employee Services from 1999 until 2003. She also served as Vice President of Employee Services from
1995 to 1999 and in various other Customer Service and Employee Services roles from 1985 to 1995.

Chieh Tsai joined Lands’ End in May 2016 and has served as the Company’s Chief Product Officer since January 2019.
From September 2017 to January 2019 she served as Senior Vice President of Design and from May 2016 to August
2017 she served as Vice President of Design. Prior to joining Lands' End, Ms. Tsai served in multiple leadership roles
with AnnTaylor, Inc. from May 2005 until May 2015, most recently as the Vice President of Design. Ms. Tsai served
as the Design Director for CK Calvin Klein from March 2004 until May 2005 and as Senior Designer of Nine West
from August 2000 until March 2004.
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ITEM 1A. RISK FACTORS

You should carefully consider the following risks and other information in this Annual Report on Form 10-K in
evaluating our company and our common stock. Any of the following risks could materially and adversely affect our
business, results of operations or financial condition.

Risks Related to Our Business

If we fail to offer merchandise and services that customers want to purchase, our business and results of operations
could be adversely affected.

Our products and services must satisfy the desires of customers, whose preferences change over time. In order to be
successful, we must identify, obtain supplies of, and offer customers attractive, innovative and high-quality
merchandise on a continuous and timely basis. Failure to effectively gauge the direction of customer preferences or
convey a compelling brand image or price/value equation to customers may result in lower sales and resultant lower
gross profit margins. This could have an adverse effect on our business and results of operations.

Customer preference for our branded merchandise could change, which may adversely affect our profitability.

Sales of branded merchandise account for substantially all of our total revenues and the Lands' End brand, in
particular, is a critical differentiating factor for our business. Our inability to develop products that resonate with our
existing customers and attract new customers, our inability to maintain our strict quality standards or to develop,
produce and deliver products in a timely manner, or any unfavorable publicity with respect to the foregoing or
otherwise could negatively impact the image of our brand with our customers and could result in diminished loyalty to
our brand. As customer tastes change, our failure to anticipate, identify and react in a timely manner to emerging
fashion trends and appropriately supply our stores, catalogs and websites with attractive high-quality products that
maintain or enhance the appeal of our brand could have an adverse effect on our sales, operating margins and results
of operations.

If we cannot compete effectively in the apparel industry, our business and results of operations may be adversely
affected.

The apparel industry is highly competitive. We compete with a diverse group of direct-to-consumer companies and
retailers, including national department store chains, men's and women's specialty apparel chains, outdoor specialty
stores, apparel catalog businesses, sportswear marketers and online apparel businesses that sell similar lines of
merchandise. Brand image, marketing, design, price, service, quality, image presentation and fulfillment are all
competitive factors. Our competitors may be able to adopt more aggressive pricing policies, adapt to changes in
customer tastes or requirements more quickly, devote greater resources to the design, sourcing, distribution, marketing
and sale of their products, or generate greater national brand recognition than we can. An inability to overcome these
potential competitive disadvantages or effectively market our products relative to our competitors could have an
adverse effect on our business and results of operations. Similarly, our inability to market and sell our products in
foreign jurisdictions could have an adverse effect on our business and results of operations.

The success of our business, depends on customers' use of our digital platform, including our eCommerce websites,
and response to direct mail catalogs and digital marketing; if our overall marketing strategies, including our
maintenance of a robust customer list, is not successful, our business and results of operations could be adversely
affected.

The success of our business depends on customers' use of our eCommerce websites and their response to our direct
mail catalogs and digital marketing.

The level of customer traffic and volume of customer purchases on our eCommerce websites is substantially
dependent on our ability to provide attractive and accessible websites, a high-quality customer experience and reliable
delivery of our merchandise. Although the success of our eCommerce websites also has historically been dependent
on the performance of our direct mail catalogs, our strategy includes initiatives that are intended to improve marketing
productivity and optimize catalog productivity. If we are unable to maintain and increase customers' use of our
eCommerce websites and the volume of goods they purchase, including, as a result of changes to the level and types
of marketing or amount of spend allocated to each type of marketing, or through our failure to otherwise successfully
promote and maintain our eCommerce websites and their associated services, our business and results of operations
could be adversely affected.
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Customer response to our catalogs and digital marketing is substantially dependent on merchandise assortment,
merchandise availability and creative presentation, as well as the selection of customers to whom our catalogs are sent

and to whom our digital marketing is directed, changes in mailing strategies and the size of our mailings. Our
maintenance
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of a robust customer list, which we believe includes desirable demographic characteristics for the products we offer,
has also been a key component of our overall strategy. If the performance of our catalogs, emails and eCommerce
websites decline, or if our overall marketing strategy is not successful, our business and results of operations could be
adversely affected.

Our approach to merchandise promotions and markdowns to encourage consumer purchases could adversely affect
our gross margins and results of operations.

The apparel industry is dominated by large brands and national/mass retailers, where price competition, promotion,
and branded product assortment drive differentiation between competitors in the industry. In order to be competitive,
we must offer customers compelling products at attractive prices. In recent periods, the use of promotions and
markdowns, as appropriate, is a strategy we have employed to offer attractive prices. Heavy reliance on promotions
and markdowns to encourage customers to purchase our merchandise, could have a negative impact on our brand
equity, gross margins and results of operations.

Our implementation of ERP and EOM software solution, along with other information technology systems changes
could result in significant disruptions to our operations.

We are nearing the completion of the ERP solution. Additionally, we will be working to implement a new EOM
software solution to provide improved capabilities to better serve our customers and accommodate future growth.
Implementation of these solutions and systems is highly dependent on coordination of numerous software and system
providers and internal business teams. The interdependence of these solutions and systems is a significant risk to the
successful completion of the initiatives and the failure of any one system could have a material adverse effect on the
implementation of our overall information technology infrastructure. We may experience difficulties as we transition
to these new or upgraded systems and processes, including loss or corruption of data, delayed shipments, decreases in
productivity as our personnel and third party providers implement and become familiar with new systems, increased
costs and lost revenues. In addition, transitioning to these new systems requires significant capital investments and
personnel resources. Difficulties in implementing new or upgraded information systems or significant system failures
could disrupt our operations and have a material adverse effect on our capital resources, financial condition, results of
operations or cash flows. Implementation of new information technology infrastructure has a significant impact on our
business processes and information systems across a significant portion of our operations. As a result, we will be
undergoing significant changes in our operational processes and internal controls as our implementation progresses,
which in turn require significant change management, including recruiting and training of qualified personnel. If we
are unable to successfully manage these changes as we implement these systems, including harmonizing our systems,
data, processes and reporting analytics, our ability to conduct, manage and control routine business functions could be
negatively affected and significant disruptions to our business could occur. In addition, we could incur material
unanticipated expenses, including additional costs of implementation or costs of conducting business. These risks
could result in significant business disruptions or divert management's attention from key strategic initiatives and have
a material adverse effect on our capital resources, financial condition, results of operations or cash flows.

We depend on information technology and a failure of information technology systems, including with respect to our
eCommerce operations, or an inability to effectively upgrade or adapt our systems could adversely affect our business.
We rely on sophisticated information technology systems to operate our business, including the eCommerce websites
that drive our direct-to-consumer, Outfitters, and international sales channels and in-store/point-of-sale systems,
inventory management, warehouse management, financial and human resources. Some of these systems are based on
end-of-life or legacy technology, operate with minimal or no vendor support and are otherwise difficult to maintain.
Our systems are subject to damage or interruption from power outages, computer and telecommunications failures,
computer viruses, security breaches, catastrophic events such as fires, tornadoes and hurricanes, and usage errors by
our employees or vendors. Operating legacy systems subjects us to inherent costs and risks associated with
maintaining, upgrading and replacing these systems and recruiting and retaining sufficiently skilled personnel to
maintain and operate the systems, demands on management time, and other risks and costs. Our eCommerce websites
are subject to numerous risks associated with selling merchandise that could have an adverse effect on our results of
operations, including unanticipated operating problems, reliance on third-party computer hardware and software
providers, system failures and the need to invest in additional and updated computer platforms.
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Our information technology systems are potentially vulnerable to malicious intrusion and targeted or random attack or
breakdown. Although we have invested in the protection of our data and information technology and also monitor our
systems on an ongoing basis, there can be no assurance that these efforts will prevent breakdowns or breaches in our
information technology systems that could adversely affect our business.
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Sears Holdings or its successor's point of sale and supply chain management information technology systems are
leveraged in support of the Lands' End Shops at Sears. There can be no assurance that Sears Holdings or its successor,
will maintain and protect these information technology systems in such a way that would prevent breakdowns or
breaches in such systems, which could adversely affect our business.

Our success depends, in part, on our ability to identify, develop, acquire or license leading technologies useful in our
business, enhance our existing services, develop new services and technologies that address the increasingly
sophisticated and varied needs of our existing and prospective customers, and respond to technological advances and
emerging industry standards and practices on a cost-effective and timely basis. The development and operation of our
eCommerce websites and other proprietary technology entails significant technical and business risks. We can provide
no assurance that we will be able to effectively use new technologies or adapt our eCommerce websites, proprietary
technologies and transaction-processing systems to meet customer requirements or emerging industry standards. If we
are unable to accurately project the need for such system expansion or upgrade or adapt our systems in a cost-effective
and timely manner in response to changing market conditions or customer requirements, whether for technical, legal,
financial or other reasons, our business and results of operations could be adversely affected.

If we do not maintain the security of customer, employee or company information, we could experience damage to
our reputation, incur substantial additional costs and become subject to litigation.

Any significant compromise or breach of customer, employee or company data security, whether held and maintained
by us or by our third-party providers, or whether intentional or inadvertent, could significantly damage our reputation
and result in additional costs, lost sales, fines and lawsuits. The regulatory environment related to information security
and privacy is increasingly rigorous, with new and constantly changing requirements applicable to our business, and
compliance with those requirements could result in additional costs. There is no guarantee that the procedures that
Lands' End or our third party providers have implemented to protect against unauthorized access to secured data are
adequate to safeguard against all data security breaches. We could be held liable to our customers or other parties or
be subject to regulatory or other actions for breaching privacy and information security laws and regulations, and our
business and reputation could be adversely affected by any resulting loss of customer confidence, litigation, civil or
criminal penalties or adverse publicity.

The payment methods that we offer also subject us to potential fraud and theft by criminals, who continue to increase
in sophistication, seeking to obtain unauthorized access to or exploit weaknesses that may exist in the payment
systems. If we fail to comply with applicable rules or requirements for the payment methods we accept, or if
payment-related data is compromised due to a breach or misuse of data, we may have higher transaction fees, be
subject to fines or our ability to accept or facilitate certain types of payments may be impaired. In addition, our
customers could lose confidence in certain payment types, which may result in a shift to other payment types or
potential changes to our payment systems that may result in higher costs.

We conduct business in and rely on sources for merchandise located in foreign markets, and our business may
therefore be adversely affected by legal, regulatory, economic and political risks associated with international trade
and those markets.

The majority of our merchandise is manufactured in Asia and South America, depending on the nature of the product
mix. In Fiscal 2018, we worked with approximately 200 vendors that manufactured substantially all of our products.
These products are either imported directly by us or indirectly by distributors who, in turn, sell products to us. We
purchase, in the ordinary course of business, raw materials and supplies essential to our operations from numerous
suppliers around the world, including suppliers in the United States. We also sell our products in Canada, Northern
and Central Europe and Japan, and we may develop a sales presence in other international markets. Our reliance on
vendors in and marketing of products to customers in foreign markets create risks inherent in doing business in
foreign jurisdictions, including:

the burdens of complying with a variety of foreign laws and regulations, including trade and labor restrictions;
economic and political instability in the countries and regions where our customers or vendors are located;

adverse fluctuations in currency exchange rates;

compliance with United States and other country laws relating to foreign operations, including the Foreign Corrupt
Practices Act, which prohibits United States companies from making improper payments to foreign officials for the
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changes in United States and non-United States laws (or changes in the enforcement of those laws) affecting the
tmportation and taxation of goods, including duties, tariffs and quotas, enhanced security measures at United States
ports, or imposition of new legislation relating to import quotas;

tncreases in shipping, labor, fuel, travel and other transportation costs;

the imposition of anti-dumping or countervailing duty proceedings resulting in the potential assessment of special
anti-dumping or countervailing duties;

transportation delays and interruptions, including due to the failure of vendors or distributors to comply with import
regulations; and

political instability and acts of terrorism.

Any increase in the cost of merchandise purchased from these vendors or restriction on the merchandise made
available by these vendors could have an adverse effect on our business and results of operations.

Manufacturers in China have experienced increased costs in recent years due to shortages of labor and the fluctuation
of the Chinese Yuan in relation to the United States dollar. If we are unable to successfully mitigate a significant
portion of such product costs, our results of operations could be adversely affected.

New initiatives and tariffs may be proposed in the United States that may have an impact on the trading status of
certain countries and may include retaliatory duties or other trade sanctions that, if enacted, would increase the cost of
products purchased from suppliers in such countries with which we do business. Any inability on our part to rely on
our foreign sources of production due to any of the factors listed above could have an adverse effect on our business,
results of operations and financial condition.

The United Kingdom’s referendum to exit from the European Union will continue to have uncertain effects and could
adversely impact our business, results of operations and financial condition.

The terms of Brexit and the United Kingdom’s relationship with the European Union after the withdrawal are subject
to ongoing negotiations. The Brexit vote and subsequent negotiations have impacted global markets and the value of
the British Pound and Euro as compared to the U.S. dollar and other major currencies. In addition, there remains
considerable uncertainty around Brexit and volatility in the securities markets and in currency exchange rates may
continue. The effects of Brexit on the economies of the European Union are also unknown and unpredictable, and they
may be greater if Brexit occurs without an agreement between the United Kingdom and the European Union. At this
time it is unknown whether such an agreement will be reached. It is possible that the level of economic activity in the
United Kingdom and the European region will be adversely impacted and that there will be increased regulatory and
legal complexities and costs.

While we have not experienced any material financial impact from Brexit on our business to date, we cannot predict
the results of the Brexit negotiations or their future effects. Any impact from Brexit on our business and operations
over the long term will depend, in part, on the outcome of negotiations related to tariffs, tax, trade, security and other
regulatory matters. The effects of Brexit could be disruptive to our operations and business relationships in the
European markets and elsewhere, especially related to shipments from our main European distribution center which is
located in the United Kingdom.

Deterioration of relationships with our vendors and/or the failure of our new merchandise sourcing initiatives could
have an adverse effect on our competitive position and operational results.

We have long standing relationships with the vendors that supply a significant portion of our merchandise, but do not
operate under long-term agreements. Therefore, our success relies on maintaining good relations with these vendors.
Our growth strategy depends to a significant extent on the willingness and ability of our vendors to efficiently supply
merchandise that is consistent with our standards for quality and value. In the event we engage new vendors, it may
cause us to encounter delays in production and added costs as a result of the time it takes to train our vendors in
producing our products and adhering to our standards. If we cannot obtain a sufficient amount and variety of quality
product at acceptable prices, including at prices that offset increased buying agent commissions incurred, it could have
a negative impact on our competitive position. This could result in lower revenues and decreased customer interest in
our product offerings, which, in turn, could adversely affect our business and results of operations.

Our arrangements with our vendors are generally not exclusive. As a result, our vendors might be able to sell similar
or identical products to certain of our competitors, some of which purchase products in significantly greater volume.
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products, including by requiring suppliers to enter into exclusive arrangements, which could limit our access to such
arrangements or products.

Our business is affected by worldwide economic and market conditions; an unstable economy, a decline in
consumer-spending levels and other adverse developments, including inflation, could lead to reduced revenues and
gross margins and adversely affect our business, results of operations and liquidity.

Many economic and other factors are outside of our control, including general economic and market conditions,
consumer and commercial credit availability, inflation, unemployment, consumer debt levels and other challenges
affecting the global economy. Increases in the rates of unemployment, decreases in home values, reduced access to
credit and issues related to the domestic and international political situations may adversely affect consumer
confidence and disposable income levels. Low consumer confidence and disposable incomes could lead to reduced
consumer spending and lower demand for our products, which are discretionary items, the purchase of which can be
reduced before customers adjust their budgets for necessities. These factors could have a negative impact on our sales
and cause us to increase inventory markdowns and promotional expenses, thereby reducing our gross margins and
operating results.

Our efforts to expand our channels and geographic reach may not be successful.

Our strategy includes initiatives to further our reach in the United States and pursue international expansion in a
number of countries around the world, through various channels and brands, including through relationships with third
party eCommerce marketplaces. We have limited experience operating in many of these locations and with third
parties, and face major, established competitors and barriers to entry. We may seek additional business partners or
licensees to assist us in these efforts however may not be successful in establishing such relationships. In addition, in
many of these international locations, the real estate, employment and labor, transportation and logistics, regulatory
and other operating requirements differ dramatically from those in the places where we have experience. Foreign
currency exchange rate fluctuations may also adversely affect our international operations and sales, including by
increasing the cost of business in certain locations. Moreover, consumer tastes and trends may differ in many of these
locations from those in our existing locations, and as a result, the sales of our products may not be successful or
profitable. If our expansion efforts are not successful or do not deliver an appropriate return on our investments, our
business could be adversely affected.

Our growth initiatives include the development of Company Operated stores which may not be successful and as a
result our business and results of operations could be adversely affected.

Historically, our retail sales were achieved primarily through Lands’ End Shops at Sears across the United States and
to a lesser extent at our Company Operated stores. The number of Lands’ End Shops at Sears has declined from 174 at
the end of Fiscal 2017 to 49 stores at the end of Fiscal 2018.

In 2018, we began opening Company Operated stores as part of our multi-channel strategy. Our retail strategy
includes the design and implementation of a standardized store concept in our new store locations. The strategy is
dependent on our ability to identify appropriate locations for the stores and attract customers with a compelling
assortment. Once a location is identified, we must successfully negotiate lease terms, manage the store build out and
recruit and hire store management and associates. In addition, this strategy will require us to implement retail-specific
marketing plans, and enhance inventory management skills specific to Retail, such as those related to allocation and
replenishment of product. We may be unable to open retail stores in desired locations, due to availability and on terms
that are acceptable to us. If customers are not receptive of our new store concept, projected store sales and profitability
may suffer.

The success of this strategy is also dependent on our ability to generate customer traffic by locating our new stores in
prominent, successful shopping areas. Sales at these new stores will be derived from the volume of traffic. Our sales
volume and store traffic generally may be adversely affected by, among other things, economic downturns in a
particular area, competition from eCommerce retailers, non-mall retailers and other malls, increases in gasoline prices,
fluctuations in exchange rates in border or tourism-oriented locations and the closing or decline in popularity of other
stores in the vicinity in which we are located.

If we fail to timely and effectively obtain shipments of products from our vendors and deliver merchandise to our
customers, our business and operating results could be adversely affected.
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We do not own or operate any manufacturing facilities and therefore depend upon independent third-party vendors for
the manufacture of our merchandise. We cannot control all of the various factors that might affect timely and effective
procurement of supplies of product from our vendors and delivery of merchandise to our customers. A majority of the
products that we purchase must be shipped to our distribution centers in Dodgeville, Reedsburg and Stevens Point,
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Wisconsin; Oakham, United Kingdom; and Fujieda, Japan. While our reliance on a limited number of distribution
centers provides certain efficiencies, it also makes us more vulnerable to natural disasters, weather-related disruptions,
accidents, system failures or other unforeseen causes that could delay or impair our ability to fulfill customer orders
and/or ship merchandise to our stores, which could adversely affect sales. Our ability to mitigate the adverse impacts
of these events depends in part upon the effectiveness of our disaster preparedness and response planning, as well as
business continuity planning. Our utilization of imports also makes us vulnerable to risks associated with products
manufactured abroad, including, among other things, risks of damage, destruction or confiscation of products while in
transit to a distribution center, organized labor strikes and work stoppages, transportation and other delays in
shipments, including as a result of heightened security screening and inspection processes or other port-of-entry
limitations or restrictions in the United States, the United Kingdom (including as a result of Brexit) and Japan,
unexpected or significant port congestion, lack of freight availability and freight cost increases. In addition, if we
experience a shortage of a popular item, we may be required to arrange for additional quantities of the item, if
available, to be delivered through airfreight, which is significantly more expensive than standard shipping by sea. We
may not be able to obtain sufficient freight capacity on a timely basis or at favorable shipping rates and, therefore,
may not be able to timely receive merchandise from vendors or deliver products to customers.

We rely upon third-party land-based and air freight carriers for merchandise shipments from our distribution centers to
customers. Accordingly, we are subject to the risks, including labor disputes, union organizin
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