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Operating income

   10,025     3.0%   15,107     4.5%   14,572     3.9%   42,298     7.8% 

Net income

  $6,083     1.8%  $9,162     2.7%  $8,847     2.4%  $25,735     4.7% 

Basic and diluted earnings per common share(1)(2)

  $0.19     $0.29     $0.28     $0.81    
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(1) On April 4, 2014, Sears Holdings Corporation expects to distribute 31,956,521 shares of Lands� End common
stock. The computation of basic and diluted shares for all periods through January 31, 2014 was calculated using
the number of shares outstanding on the record date, March 24, 2014, and that are expected to be distributed on
April 4, 2014. The same number of shares was used to calculate basic and diluted earnings per share since no
Lands� End equity awards are expected to be outstanding prior to the distribution.

(2) The sum of the quarterly earnings per share�basic and diluted amounts may not equal the fiscal year amount due to
rounding.

NOTE 15. SUBSEQUENT EVENTS

In connection with the spin-off, we expect to enter into a $515 million senior secured term loan facility (�Term Loan
Facility�) and a $175 million asset-based senior secured revolving credit facility with a letter of credit sub-limit
(together with the Term Loan Facility, the �Facilities�). We expect that the proceeds of the Term Loan Facility will be
used to pay a $500 million dividend to a subsidiary of Sears Holdings immediately prior to the distribution and to pay
fees and expenses associated with the Facilities of $15 million. The transaction is expected to be completed in the first
quarter of 2014.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Based on their evaluation for the period covered by this Form 10-K, Lands� End�s President and Chief Executive
Officer and Executive Vice President, Chief Operating Officer/Chief Financial Officer and Treasurer have concluded
that, as of January 31, 2014, the Company�s disclosure controls and procedures (as defined in Rule 13a-15(e) under the
Securities Exchange Act of 1934, as amended) are effective.

Management�s Annual Report on Internal Control over Financial Reporting

This Annual Report on Form 10-K does not include a report of management�s assessment regarding internal control
over financial reporting or an attestation report of the Company�s independent registered public accounting firm due to
a transition period established by rules of the SEC for newly public companies.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during the company�s fourth fiscal
quarter ended January 31, 2014 that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Board of Directors Following the Spin-Off

The following table sets forth information regarding the individuals who are expected to serve on our board of
directors following the spin-off:

Name Age Title
Tracy Gardner 50 Director
Edgar O. Huber 52 Director
Elizabeth Darst Leykum 35 Director
Josephine Linden 62 Director
Jignesh M. Patel 43 Director
Jonah Staw 38 Director

Tracy Gardner was appointed to our board of directors on March 20, 2014. Ms. Gardner has served as the Chief
Executive Officer of dELiA*s, Inc. since June 2013 and from May 2013 to June 2013 served as its Chief Creative
Officer. She has served as a director of dELiA*s, Inc. since May 2013. From July 2010 to April 2013, Ms. Gardner
worked in various consulting capacities, most recently serving as Creative Advisor to The Gap, Inc. from January
2012 to April 2013. From 2007 to 2010, Ms. Gardner served as President�Retail and Direct of J.Crew Group Inc. and
from 2004 to 2007 she served as Executive Vice President, Merchandising, Planning & Production of J.Crew. Prior to
joining J.Crew, Ms. Gardner held various positions at The Gap, Inc., including Senior Vice President of Adult
Merchandising for the Gap brand from 2002 to 2004, Vice President of Women�s Merchandising for the Banana
Republic division from 2001 to 2002, Vice President of Men�s Merchandising for the Banana Republic division from
1999 to 2001 and Divisional Merchandising Manager of Men�s Wovens for the Banana Republic division from 1998 to
1999. Ms. Gardner brings over 25 years of experience in developing and growing brands with multi-channel platforms
to our board of directors as well as extensive merchandising experience as a result of her years serving in high-level
merchandising positions at J.Crew and The Gap, Inc.

Edgar O. Huber was named President and Chief Executive Officer of Lands� End in August 2011, when he also joined
our board of directors. From February 2011 to July 2011, he served as Executive Vice President, International of Liz
Claiborne, Inc., a designer and marketer of apparel and accessories. From September 2008 until January 2011, he
served as President and Chief Executive Officer of Juicy Couture, a subsidiary of Liz Claiborne, Inc. that offers
women and children�s apparel and accessories. Prior to September 2008, Mr. Huber served for 15 years in a number of
increasingly senior roles at L�Oreal S.A., a manufacturer of cosmetics, perfumes and related products. Mr. Huber
started his career as Brand Manager at Mars, Inc. and brings extensive knowledge of international brands, merchant
and retail leadership and familiarity with all aspects of our business.

Elizabeth Darst Leykum has agreed to serve as a member of our board of directors effective upon the spin-off. From
October 2013 she has served as a founding principal of HEG Capital LLC, a CT-registered investment advisory firm
that provides services to ESL. Prior to joining HEG Capital LLC, Ms. Leykum was, from June 2012 to September
2013, a Vice President at Rand Group, an investment management services firm that provided services to ESL. Until
June 2012, she was a Vice President of ESL Investments, Inc., which she joined in July 2004. From 2000 to 2002,
Ms. Leykum worked in the Principal Investment Area at Goldman, Sachs & Co. She has served as a director of Sears
Hometown and Outlet Stores Inc. since October 2012 and is currently a trustee of Greenwich Academy, a college
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preparatory school, where she is a member of its Finance and Investment committees. Through her work in investment
management, she brings to the Board a strong ability to analyze, assess, and oversee corporate and financial
performance.

Josephine Linden was appointed to our board of directors on March 20, 2014. She founded and has been the managing
member and principal of Linden Global Strategies LLC, a New York-based SEC registered investment management
firm working with sophisticated U.S. and international clients, since September 2011. From September 2010 to July
2011, she held an Adjunct Professor position in the Finance department of Columbia
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Business School. In November 2008, Mrs. Linden retired from Goldman, Sachs & Co. as a Partner and Managing
Director after having been with the firm for more than 25 years, where she held a variety of roles, including Managing
Director and Regional Manager of the New York office for Private Wealth Management, head of Global Equities
Compliance, and an Advisor to GSJBWere, Australia. She served as a trustee, and as Treasurer, chairing the Finance,
Audit and Nominating Committees and is presently Chair of the Financing Committee, of Collegiate School in New
York, New York. She acts as financial advisor to The Prince of Wales Foundation. Mrs. Linden brings extensive
knowledge of capital markets and other financial matters to the Board from her 25-year career with Goldman Sachs.
She has served as a director of Bally Technologies, Inc. since April 2011 and as a director of Sears Hometown and
Outlet Stores Inc. since October 2012.

Jignesh M. Patel has agreed to serve as a member of our board of directors effective upon the spin-off. He is a
professor in the Computer Science Department at the University of Wisconsin-Madison, where he has served on the
faculty since September 2008. He is the co-founder of Locomatix, which developed a platform to power mobile
data-driven services and applications, and served as its Chief Technology Officer from May 2007 to May 2010 and
Chairman of its board and Chief Executive Officer from May 2007 and June 2010, respectively, until August 2013
when the company became part of Twitter. Mr. Patel is currently the sole proprietor of JMP Consulting LLC, which
provides consulting services on data analytics to American Family Insurance, Johnson Controls, Samsung and Twitter.
Mr. Patel brings extensive knowledge of database management and other computer science matters from his academic
and professional activities.

Jonah Staw has agreed to serve as a member of our board of directors effective upon the spin-off. Mr. Staw has served
as the Chief Executive Officer of Staw Entertainment Enterprises, LLC, an advisory group working with corporate
clients including Sears Holdings, since August 2011. Mr. Staw is the co-founder of LittleMissMatched, a
multi-channel international brand that includes retail, wholesale, licensing, catalog and internet businesses, and served
as its Chief Executive Officer from 2004 to July 2011 and as Chairman from July 2011 to July 2012. Mr. Staw
previously served as a Director and Strategist at Frog Design, a product strategy and design firm, from 1999 to 2004
and as a member of the real estate development team of Skanska USA from 1997 to 1999. Mr. Staw brings extensive
knowledge of multi-channel retail businesses including digital, branding, product development, marketing and
innovation through his professional experience.

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

Committees of the Board of Directors

The standing committees of our board of directors consist of an audit committee and we expect that they will include,
immediately following the distribution, a compensation committee and a nominating and corporate governance
committee.

Audit Committee

The duties and responsibilities of the audit committee, which currently consists of Josephine Linden and Tracy
Gardner, includes the following:

� to oversee the quality and integrity of our financial statements and our accounting and financial reporting
processes;
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� to prepare the audit committee report required by the SEC in our annual proxy statements;

� to review and discuss with management and the independent registered public accounting firm our annual
and quarterly financial statements;

� to review and discuss with management and the independent registered public accounting firm our earnings
press releases;

� to appoint, compensate and oversee our independent registered public accounting firm, and pre-approve all
auditing services and non-audit services to be provided to us by our independent registered public
accounting firm;
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� to review the qualifications, performance and independence of our independent registered public accounting
firm; and

� to establish procedures for the receipt, retention and treatment of complaints received by us regarding
accounting, internal accounting controls or auditing matters and the confidential, anonymous submission by
our employees of concerns regarding questionable accounting or auditing matters.

Both Mrs. Linden and Ms. Gardner are �independent,� as defined under and required by the rules and regulations of the
SEC and NASDAQ, including Rule 10A-3(b)(1) under the Securities and Exchange Act of 1934, as amended (the
�Exchange Act�), and Mrs. Linden is an �audit committee financial expert� as defined under and required by the rules and
regulations of the SEC and NASDAQ. We expect to expand the audit committee, and a majority of the members of
the committee will be �independent� within 90 days of listing on NASDAQ and all members will be independent within
one year of listing on NASDAQ.

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

Nominating and Corporate Governance Committee

The duties and responsibilities of the nominating and corporate governance committee will include the following:

� to recommend to our board of directors proposed nominees for election to the board of directors by the
stockholders at annual meetings, including an annual review as to the renominations of incumbents and
proposed nominees for election by the board of directors to fill vacancies that occur between stockholder
meetings;

� to make recommendations to the board of directors regarding corporate governance matters and practices;
and

� to recommend members for each committee of the board of directors.
Our board of directors has adopted a written charter for the nominating and corporate governance committee effective
as of the date of our spin-off from Sears Holdings, which will be available on our website.

Compensation Committee

The duties and responsibilities of the compensation committee will include the following:

� to determine, or recommend for determination by our board of directors, the compensation of our chief
executive officer and other executive officers;

� to establish, review and consider employee compensation policies and procedures;
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� to review and approve, or recommend to our board of directors for approval, any employment contracts or
similar arrangement between Lands� End and any executive officer of Lands� End;

� to review and discuss with management Lands� End�s compensation policies and practices and management�s
assessment of whether any risks arising from such policies and practices are reasonably likely to have a
material adverse effect on Lands� End; and

� to review, monitor, and make recommendations concerning incentive compensation plans, including the use
of stock options and other equity-based plans; and

� to retain or obtain the advice of any compensation consultants, legal counsel and other compensation
advisors, including responsibility for the appointment, compensation and oversight of the work of those
advisors.

Our board of directors has adopted a written charter for the compensation committee effective as of the date of our
spin-off from Sears Holdings, which will be available on our website. The members of the compensation committee
will meet the independence requirements set forth in the applicable listing standards of the SEC and NASDAQ and
the requirements set forth in the compensation committee charter.
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Compensation Committee Interlocks and Insider Participation

No member of our compensation committee will serve as a member of the board of directors or compensation
committee of any entity that has one or more executive officers serving as a member of our board of directors or
compensation committee.

Code of Ethics

Our board of directors has adopted a code of ethics applicable to our directors, officers and employees, including our
chief executive officer, chief financial officer and other senior officers effective as of the time of our listing on
NASDAQ, in accordance with applicable rules and regulations of the SEC and NASDAQ. Our code of ethics will be
available on our website as of the time of our listing on NASDAQ.

Corporate Governance Guidelines

Our board of directors has adopted a set of corporate governance guidelines that sets forth our policies and procedures
relating to corporate governance effective as of the date of our spin-off from Sears Holdings. Our corporate
governance guidelines will be available on our website as of the time of our listing on NASDAQ.

Policy and Procedures Governing Related Party Transactions

Following the completion of the distribution, we expect that our board of directors will adopt policies and procedures
for the review, approval or ratification of transactions with related parties. We do not currently have such a policy in
place.

Compensation of Directors

Mr. Huber, Ms. Gardner, Ms. Leykum, Mrs. Linden, Mr. Patel, and Mr. Staw have not received, and will not receive,
any compensation for their service on our board of directors prior to the completion of the spin-off.

After the completion of the spin-off, the policy of our board of directors will be to compensate non-employee directors
with cash compensation. Director compensation will be reviewed by the board of directors annually and from time to
time to ensure that compensation levels are fair and appropriate, with any changes generally becoming effective
commencing after the annual meeting of stockholders. All directors will be entitled to reimbursement by Lands� End
for reasonable travel to and from meetings of the board of directors, and reasonable food and lodging expenses
incurred in connection therewith.

After the completion of the spin-off, non-employee directors will be compensated according to our Director
Compensation Policy in the following manner:

Cash
Compensation(1)

Annual Retainer:
Board Member $ 100,000
Audit Committee Chair (additional) 10,000
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(1) Assumes service for a full year; directors who serve for less than the full year, other than those directors who
serve from the date of or are appointed to our board within one month of the spin-off and serve until our first
annual meeting of stockholders, which we anticipate will be held in 2015, are entitled to receive a pro-rated
portion of the applicable payment. Generally, those directors who serve from the date of or are appointed to our
board within one month of the spin-off and serve until our first annual meeting of stockholders will receive the
full annual retainer without pro-ration. Each �year,� for purposes of the Director Compensation Policy, begins on
the date of our annual meeting of stockholders.
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ITEM 11. EXECUTIVE COMPENSATION

Introduction

This section presents information concerning compensation arrangements for our executive officers. We present
historical information concerning the compensation of those executive officers, each of whom was an officer of Lands�
End prior to the spin-off. We have presented information under ��Lands� End Employment Arrangements� below
concerning the anticipated compensation that our executive officers will receive from Lands� End following the
spin-off. In addition, each of Edgar O. Huber and Michael P. Rosera holds equity and/or cash-based incentive awards
that were granted by Sears Holdings. Treatment of these awards in connection with the spin-off is described under
�Time-Based Equity Compensation� below.

Compensation Discussion and Analysis

Summary

This Compensation Discussion and Analysis provides information relevant to understanding the 2013 compensation
of the executive officers identified in the Summary Compensation Table below, whom we refer to as our named
executive officers. Our named executive officers are:

� Edgar O. Huber, President and Chief Executive Officer

� Michael P. Rosera, Executive Vice President, Chief Operating Officer/Chief Financial Officer and Treasurer

� Michele Donnan Martin, Executive Vice President, Chief Merchandising and Design Officer

� Karl A. Dahlen, Senior Vice President, General Counsel and Corporate Secretary

� Kelly Ritchie, Senior Vice President, Employee and Customer Services
Prior to our separation from Sears Holdings, each of our named executive officers has been employed by Lands� End.
In connection with the spin-off, the board of directors (or a committee designated by the board of directors) of Lands�
End will determine the appropriate executive compensation practices and policies for the senior officers of Lands� End,
including our named executive officers, as described in ��Lands� End Employment Arrangements� below.

Overall compensation philosophy and structure for Sears Holdings is determined by the Compensation Committee of
Sears Holdings� board of directors, or the �Sears Holdings Compensation Committee.� The compensation that Mr. Huber
received prior to the spin-off was determined by the Sears Holdings Compensation Committee. The compensation that
our other named executive officers received prior to the spin-off was determined in part by the Sears Holdings
Compensation Committee and in part by the members of senior management of Sears Holdings and/or Lands� End.
The compensation philosophies and practices used by Sears Holdings in setting compensation for our named
executive officers during 2013 are described below.
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Sears Holdings Executive Compensation Philosophy and Objectives

Sears Holdings believes that its long-term success is directly related to its ability to attract, motivate and retain highly
talented associates who are committed to Sears Holdings� mission, key results and cultural beliefs. The Sears Holdings
Compensation Committee has developed a compensation philosophy for Sears Holdings� senior officers designed to
pay for performance. Total annual compensation paid to Sears Holdings� senior officers generally depends on Sears
Holdings� financial performance, the level of job responsibility and individual performance, as well as the need to
attract top executive talent or motivate key executives. The total compensation package provided to Sears Holdings�
senior officers generally includes both annual and long-term incentive programs that are linked with performance or
are otherwise �at risk� due to market fluctuations and risk of forfeiture. Sears Holdings� compensation packages are thus
designed to motivate and encourage employees to drive performance and achieve superior results for Sears Holdings
and its stockholders. The Sears Holdings Compensation Committee also believes that compensation should reflect the
value of the job in the marketplace.
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While the Sears Holdings Compensation Committee�s objective is to approve compensation and benefits packages that
reflect the pay-for-performance compensation philosophy, it recognizes that Sears Holdings must sometimes provide
additional inducements to recruit, motivate and retain top-qualified executives. The Sears Holdings Compensation
Committee also noted the approval of executive compensation by Sears Holdings� stockholders by a large majority in
the advisory vote on this subject held at its 2013 annual meeting of stockholders and believes that this affirms Sears
Holdings� stockholders� support for Sears Holdings� approach to executive compensation.

Sears Holdings� Competitive Pay Practices

Sears Holdings� experience demonstrates that in order to attract qualified external candidates and motivate valuable
senior officers, Sears Holdings� must offer executive compensation packages that are competitive with the packages
offered by companies with which Sears Holdings competes for talent. In making compensation recommendations for
its senior officers Sears Holdings analyzes internal compensation and external market data. Sears Holdings gathers
market data with a focus, where appropriate, on retail-specific and online-specific organizations. Sears Holdings does
not benchmark against a set list of competitors or a peer group as Sears Holdings believes that its competitive pay
analyses provide a reference point in validating proposed or recommended compensation, thereby assuring that
executives are offered competitive pay packages.

Sears Holdings Executive Compensation Program: Key Elements

The key elements of Sears Holdings� compensation program for its executives include base salary and incentive
opportunities. Incentive opportunities include annual and long-term performance-based programs designed to drive
long-term performance through effective decision making while also incenting appropriate short-term decision
making. In addition, time-based cash and/or time-based equity awards (i.e., equity that vests with the passage of time
and thus is �at risk�) are made to provide additional motivation and encourage retention.

Annual Compensation

� Base Salary�Base salary is the fixed element of each executive�s cash compensation.

� Annual Incentive Plan�Sears Holdings� annual incentive program is designed to provide for annual cash
awards to eligible employees based on achievement of financial performance goals relating to a specific
fiscal year. The purpose of this annual incentive program is to motivate participants, including its
participating executives, to achieve financial performance goals by making their cash incentive award
variable and dependent upon Sears Holdings� or the respective Sears Holdings business unit�s annual financial
performance.

Long-Term Compensation

� Time-Based Cash and Equity Compensation�Awards of time-based cash and equity are �at risk� and encourage
executive officers to adopt longer-term approaches to Sears Holdings� business and, with respect to
time-based equity compensation, provide alignment with Sears Holdings� stockholders as value received will
be consistent with return to Sears Holdings� stockholders, with vesting schedules that generally range from
two to four years.
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� Long-Term Performance-Based Programs�Sears Holdings� long-term incentive programs include programs
that are designed to motivate its executives to focus on long-term company performance through awards
generally based on three-year performance periods and reinforce accountability by linking executive
compensation to aggressive performance goals. Sears Holdings believes that these programs are an important
instrument in aligning the goals of its executives with Sears Holdings� strategic direction and initiatives,
which Sears Holdings believes will result in increased returns to its stockholders.
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� Long-Term Time-Based Programs�Sears Holdings� long-term incentive programs include time-based
programs that are designed to retain and motivate our executive officers. Sears Holdings believes that these
programs also are an important instrument in motivating the participating named executive officers, which
our company believes will result in increased returns to our stockholders.

When making individual compensation decisions for its executives, Sears Holdings takes many factors into account,
including the individual�s performance and experience; the performance of Sears Holdings overall; retention risk; the
responsibilities, impact and importance of the position within Sears Holdings; the individual�s expected future
contributions to Sears Holdings; the individual�s historical compensation; and internal pay equity. There is no
pre-established policy or target for the allocation between annual and long-term incentive compensation. Instead,
Sears Holdings takes a holistic approach to executive compensation and balances the compensation elements for each
executive individually.

How Elements Are Used to Achieve Sears Holdings� Compensation Objectives

In 2013, the Sears Holdings Compensation Committee sought to achieve the objectives of Sears Holdings�
compensation program through the grant of annual or long-term incentive awards, or both, to certain executives. The
2013 annual incentive awards offer participating executives an opportunity for cash compensation based upon Sears
Holdings EBITDA (earnings before interest, taxes, depreciation and amortization) or a combination of Sears Holdings
EBITDA and business unit operating profit (�BOP�) performance during the fiscal year, and, therefore, reward
participating executives for achieving short-term financial performance goals. The Sears Holdings Compensation
Committee also granted long-term performance-based awards to certain of its executives that become payable
following the three-year performance cycle upon achievement of EBITDA or a combination of EBITDA and BOP
targets in any year during the three-year performance period. The Sears Holdings Compensation Committee also
granted long-term time-based awards to certain of its named executive officers that become payable following the
three-year service period, provided that the participating named executive officer is actively employed by vesting date.
The 2013 long-term incentive awards are designed to retain and motivate Sears Holdings� participating executives to
focus on the long-term financial performance of Sears Holdings.

The Sears Holdings Compensation Committee also believes that the most fair and effective way to motivate Sears
Holdings� executives to produce the best results for its stockholders is to increase the proportion of an executive�s total
compensation that is performance-based or otherwise �at risk,� including time-based cash and equity compensation, as
the executive�s ability to affect those results increases. Additionally, the Sears Holdings Compensation Committee
believes that the value of incentive compensation should depend upon the performance of Sears Holdings and/or its
business units in a given performance period or over the applicable vesting period. Under Sears Holdings� incentive
compensation structure, the highest amount of compensation can be achieved through consistent superior performance
over sustained periods of time. This approach is designed to provide an incentive to manage Sears Holdings for the
long term, while minimizing excessive risk taking in the short term.

The targets established for our named executive officers in 2013 under the Sears Holdings Annual Incentive Plan
(�SHC AIP�) were calculated based on a multiple of base salary. The multiple, which was 0.40 for Mr. Dahlen, 0.50 for
Ms. Ritchie, 0.65 for Mr. Rosera and 1.0 for Mr. Huber, is based upon the participating executive�s relative level of
responsibility and potential to affect Sears Holdings� overall performance. SHC AIP opportunities for the participating
executives are generally established when the Sears Holdings Compensation Committee approves a new annual
incentive plan or at the time a compensation package for a participating executive is otherwise approved. The
performance-based long-term awards and time-based long-term awards granted to Sears Holdings� participating
executives under the long-term incentive programs in 2013 were also calculated based on a multiple of base salary.
The combined multiple, which ranged from 0.5 to 1.5, is based upon the participating executive�s relative level of
responsibility and potential to affect Sears Holdings� overall performance. Due to the fact that the participating
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that base salary also reflects, in part, his or her past performance.
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The Sears Holdings Compensation Committee determines whether the applicable financial performance targets have
been attained under its applicable annual and long-term performance-based incentive programs. The Sears Holdings
Compensation Committee has not exercised its discretion to adjust performance targets or payout amounts for any of
Sears Holdings� participating executives. While the Sears Holdings Compensation Committee historically has
considered the requirements of Section 162(m) of the Code (�Section 162(m)�), the Sears Holdings Compensation
Committee retains the ability to exercise both positive and negative discretion in relation to the annual and long-term
performance-based incentive awards granted to Sears Holdings� executives. The impact of Section 162(m) on
compensation awarded to Sears Holdings� executives is described in ��Certain Tax Consequences� below.

2013 Compensation Decisions

The Sears Holdings Compensation Committee, working with members of the Sears Holdings management team,
approved all elements of compensation for Mr. Huber. The compensation approval decisions for Mr. Rosera,
Ms. Donnan Martin, Mr. Dahlen and Ms. Ritchie were made in part by the Sears Holdings Compensation Committee
and in part by Mr. Huber and members of Sears Holdings senior management. For Mr. Huber, management presented
recommendations to the Sears Holdings Compensation Committee regarding compensation elements for review. As
appropriate, Sears Holdings� Chairman and Chief Executive Officer generally played an advisory role to the Sears
Holdings Compensation Committee.

2013 Base Salaries

Base salaries are set to reflect our named executive officer�s performance and experience; the individual�s expected
future contributions to Sears Holdings and Lands� End; the responsibilities, impact and importance of the position
within Sears Holdings and Lands� End; internal pay equity; and competitive pay research. The timing and amount of
base salary increases depend on the named executive officer�s past performance, promotion or other change in
responsibilities, expected future contributions to Sears Holdings and Lands� End and current market competitiveness.

The annual base salary of Mr. Huber for 2013 is $800,000, which remains unchanged from the base salary set forth in
his offer letter dated July 18, 2011. On June 1, 2013, the annual base salaries of Mr. Rosera, Mr. Dahlen and
Ms. Ritchie were increased from $500,000 to $520,000, from $235,000 to $245,000 and from $346,800 to $350,000,
respectively, in recognition of their responsibilities and the impact and importance of their positions with Lands� End.
The base salary of Ms. Donnan Martin $600,000, was set prior to her joining the Company on November 4, 2013 and
remains unchanged.

2013 Annual Incentive Plan Opportunity

The SHC AIP is a cash-based program that is intended to reward participants for their contributions to the
achievement of certain Sears Holdings EBITDA, business unit or sub-business unit (if applicable) performance goals,
or �BOP,� or a combination of these goals. The Sears Holdings Compensation Committee approved 2013 performance
measures under the SHC AIP for 2013. A BOP goal for Lands� End, or �Lands� End BOP,� accounted for 100% of the
annual incentive opportunity for each of Mr. Huber, Mr. Rosera, Ms. Donnan Martin, Mr. Dahlen and Ms. Ritchie.

Lands� End BOP is defined as Lands� End�s earnings before interest, taxes, and depreciation, as reported in Sears
Holdings� domestic internal operating statements. In addition, Lands� End BOP is adjusted to exclude:

�
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significant litigation or claim judgments or settlements (defined as matters which are $1 million or more)
including the costs related thereto;

� the effect of purchase accounting and changes in accounting methods;

� gains, losses and costs associated with acquisitions, divestitures and store closings;

� impairment charges;
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� domestic pension expense;

� costs related to restructuring activities; and

� effect on any items classified as �extraordinary items� in the Company�s financial statements.
Sears Holdings believes that BOP performance goals support its financial goals by reinforcing responsibility and
accountability at the business unit level.

In establishing financial business goals for the fiscal year to be approved by the Sears Holdings Compensation
Committee, factors such as Sears Holdings� prior fiscal year financial business results, the competitive situation,
evaluation of market trends, as well as the general state of the economy and the business all were considered. For
2013, threshold and target performance goals were established for Sears Holdings EBITDA and the BOP components.
The threshold level of performance under the SHC AIP for 2013 for each participant was approximately 84% of
target. The threshold level of the performance for the Lands� End BOP component of the SHC AIP generates payouts
at 20% of target incentive opportunity. The target level performance for the Lands� End BOP component was
$238,977,143, which, if achieved, would have generated payouts of 100% of incentive opportunity. The maximum
award payable to senior officers under the SHC AIP for 2013 is 200% of their target incentive award. The incentive
payout percentage between threshold and maximum payout is based on a series of straight-line (linear) interpolations.
In addition, any Lands� End performance measure payout that would be greater than 100% of the target incentive
award, based upon the interpolated payout curves mentioned above, was subject to reduction to 100% if Sears
Holdings EBITDA performance were below its threshold level. Further, any Lands� End performance measure payout
that is between 50% and 100% of the target incentive award, based upon the interpolated payout curves mentioned
above, was subject to reduction if Sears Holdings EBITDA performance was below its threshold level. The target
award percentage (which is a percentage of the rate of base salary during the performance period) under the SHC AIP
for 2013 is 100% for Mr. Huber, 65% each of for Mr. Rosera and Ms. Donnan Martin, 50% for Ms. Ritchie and 40%
for Mr. Dahlen. Mr. Dahlen�s annual incentive plan target award percentage was increased to 50% in recognition of his
responsibilities and the impact and importance of his position with Lands� End, while the target award percentages for
the other named executive officers remain unchanged. The amount of the annual cash incentive award ultimately
received depends on the achievement of the applicable performance goals. The �Grants of Plan-Based Awards� table
below shows the range of possible payments to each of our participating named executive officers under the SHC AIP
for 2013.

The SHC AIP also provides that Sears Holdings will seek reimbursement from participating executives if Sears
Holdings� financial statements or approved financial measures are subject to restatement due to error or misconduct, to
the extent permitted by law.

Long-Term Incentive Opportunities

The Grants of Plan-Based Awards table below contains information regarding the long-term compensation
opportunities for 2013. These opportunities consist of awards under (1) the 2013 Long-Term Incentive Structure (the
�2013 LTIS�), which consists of a long-term incentive program (the �2013 LTIP�) and a cash long-term incentive plan
(the �2013 Cash LTI�); (2) the 2012 Long-Term Incentive Program (the �2012 LTIP�); and (3) the 2011 Long-Term
Incentive Program (the �2011 LTIP�). The 2013 LTIP is intended to be a performance-based incentive program
dependent upon the achievement of Sears Holdings financial goals during 2013 through 2015 and the 2013 Cash LTI
is intended to be a time-based incentive program based on a service period from 2013 through 2015. The 2012 LTIP is
intended to be a performance-based cash program dependent upon the achievement of Sears Holdings financial goals
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during 2012 through 2014. The 2011 LTIP is intended to be a performance-based cash program dependent upon the
achievement of Sears Holdings financial goals during 2011 through 2013.

In making compensation decisions, no formal weighting formula is used in determining award amounts under Sears
Holdings� long-term incentive programs. Instead, the Sears Holdings Compensation Committee considers the
participating named executive officer�s relative level of responsibility and potential to affect Sears Holdings� overall
performance when it awards long-term performance-based compensation.
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Each of Sears Holdings� performance-based long-term incentive programs contains a different EBITDA performance
goal. LTIP EBITDA is defined as earnings of Sears Holdings before interest, taxes, depreciation and amortization for
the performance period computed as operating income on Sears Holdings� statement of operations for the applicable
reporting period, other than Sears Canada Inc., adjusted for depreciation and amortization and gains/(losses) on the
sales of assets. In addition, it is adjusted to exclude:

� significant litigation or claim judgments or settlements (defined as matters which are $1 million or more)
including the costs related thereto;

� the effect of purchase accounting and changes in accounting methods;

� gains, losses and costs associated with acquisitions, divestitures and store closings;

� impairment charges;

� domestic pension expense;

� costs related to restructuring activities; and

� effect of any items classified as �extraordinary items� in the Company�s financial statements.
The EBITDA incentive target contemplates that the domestic company remains approximately the same size over the
performance period. If after the beginning of the performance period, the domestic company divests itself of assets or
an entity equal or greater than $100,000,000, target EBITDA for the performance period will be decreased by actual
EBITDA of such assets or entity for the portion of the last full fiscal year prior to the divestiture corresponding to the
portion of the performance period (in which the divestiture occurs) remaining after the divestiture occurs.

Sears Holdings continues to use EBITDA as a performance goal because it is a key metric used by management to
measure business performance. Sears Holdings also believes that it accurately reflects Sears Holdings� compensation
philosophy of encouraging growth and creating increased stockholder value through the efficient use of corporate
assets. Sears Holdings has not achieved the threshold LTIP EBITDA performance target under any of its long-term
incentive programs. Under the 2013 LTIP, 25% of the award is based on achievement of LTIP EBITDA goal and 75%
on achievement of specific BOP goal or goals. Lands� End BOP is defined substantially the same for LTIP purposes as
defined above with respect to the SHC AIP.

The 2011 LTIP, 2012 LTIP and 2013 LTIS are described below.

2011 LTIP

The 2011 LTIP provides the opportunity for salaried employees of Sears Holdings who hold a position of divisional
vice president or higher to receive a long-term incentive award equal to either a percentage of his or her base salary or
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a dollar amount subject to the attainment of performance goals for a three-year period (2011 through 2013). Awards
under the 2011 LTIP represent the right to receive cash or, at the discretion of the Sears Holdings Compensation
Committee, shares of Sears Holdings common stock in lieu of cash or a combination of cash and shares of common
stock of Sears Holdings upon the achievement of certain performance goals. The issuance of common stock under the
2011 LTIP is contingent on the availability of shares of stock under a stockholder approved plan of Sears Holdings
providing for the issuance of shares in satisfaction of awards granted under the Long-Term Incentive Program
document.

Mr. Huber, Mr. Dahlen and Ms. Ritchie are the named executive officers who participate in the 2011 LTIP.

The 2011 LTIP includes five different performance plans. The Sears Holdings Compensation Committee determined
the level of financial performance for each performance plan, the performance plan to apply to each business, and
which performance plan applies to each Sears Holdings participating senior officer. For each participant, achievement
of a Sears Holdings LTIP EBITDA performance goal accounts for 50% of his or her 2011 LTIP opportunity and
achievement of a Lands� End BOP performance goal accounts for 50% of his or her 2011 LTIP opportunity.
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The 2011 LTIP provides that the Company will seek reimbursement of any payouts from executive officers if the
Company�s financial statements or approved financial measures are subject to restatement due to error or misconduct,
to the extent permitted by law.

The threshold level of performance for the LTIP EBITDA component of each participant�s 2011 LTIP assignment is
70% of target LTIP EBITDA in any year of the three-year performance period. The threshold level of performance for
the BOP portion of each participant�s 2011 LTIP assignment is 70% of the three-year cumulative BOP target for the
performance period. For each component of each participant�s 2011 LTIP assignment, a threshold level of performance
will generate a payout at 25% of the 2011 LTIP target opportunity and a target level of performance will generate a
payout at 100% of the 2011 LTIP target opportunity. Also for each component, for a performance level from threshold
to 83% of the applicable target, each participant will receive a 1.2% increase in his or her award for every 1% of
additional performance above threshold. For a performance level from 83% of the applicable target to such target,
each participant will receive a 3.5% increase in his or her award for every 1% of additional performance. If the
applicable target performance level is exceeded, for each 1% it exceeds the target, the participant will receive a 2%
increase in his award. Awards payable under either the LTIP EBITDA component or BOP component for
performance above applicable targets will be subject to an earnings-to-incentive ratio such that for every $7 in
earnings above the target amount, a minimum of $6 in earnings is retained by Sears Holdings for every $1 in incentive
paid to participants. The maximum award payable to each participant under the 2011 LTIP is 200% of his or her target
incentive award. The target award percentage under the 2011 LTIP for each of Mr. Huber, Mr. Dahlen and
Ms. Ritchie is 150%, 25% and 50%, respectively.

In the event of a 2011 LTIP participant�s death or disability before the payment date for his or her award, a payment
will be made with respect to that participant in an amount equal to his or her prorated target cash incentive
opportunity, but only if (1) the applicable performance measure(s) for the period of the performance period through
the month preceding the participant�s termination of employment is equal to or greater than the target for such
measure(s), pro-rated through the date of termination, (2) the applicable performance measure(s) is equal to or greater
than the target for the applicable performance measure(s) for the performance period and (3) the participant has been
employed by Sears Holdings for at least 12 months of the performance period. In the event of voluntary termination or
termination with cause (as defined in the 2011 LTIP) before the payment date for his or her award, the participant will
forfeit all of his or her LTIP award. Except as noted above, to be eligible to receive payment of an award, a participant
must be actively employed as of the payment date following completion of the performance period.

The Sears Holdings Compensation Committee believes that at the time the performance goals for the 2011 LTIP were
set, achievement of those levels of performance would require a high level of performance that would be difficult to
attain. The applicable performance levels have not been met and no payments have been made to our named executive
officers under the 2011 LTIP, and any benefits arising out of the 2011 LTIP will be forfeited by the participants who
are named executive officers of Lands� End on the distribution date.

2012 LTIP

The 2012 LTIP provides the opportunity for salaried employees of Sears Holdings who hold a position of divisional
vice president or higher to receive a long-term incentive award equal to either a percentage of his or her base salary or
a dollar amount subject to the attainment of performance goals for a three-year period (2012 through 2014).

Awards under the 2012 LTIP represent the right to receive cash or, at the discretion of the Sears Holdings
Compensation Committee, shares of Sears Holdings common stock in lieu of cash or a combination of cash and shares
of Sears Holdings common stock upon the achievement of certain performance goals. The issuance of common stock
under the 2012 LTIP is contingent on the availability of shares of stock under a stockholder approved plan of Sears
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Program document.
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Mr. Huber, Mr. Rosera and Mr. Dahlen and Ms. Ritchie are the named executive officers who participate in the 2012
LTIP.

The 2012 LTIP contains two different components: Sears Holdings LTIP EBITDA and a BOP-based measure
calculated for each Sears Holdings business unit, including Lands� End. The Sears Holdings Compensation Committee
determined the level of financial performance for each performance measure, the performance measure or measures to
apply to each business, and which performance measure or measures applies to each participating senior officer. For
each participant, achievement of the LTIP EBITDA performance goal accounts for 25% of his or her 2012 LTIP
opportunity and achievement of a Lands� End BOP performance goal accounts for 75% of his or her 2012 LTIP
opportunity.

The 2012 LTIP also provides that Sears Holdings will seek reimbursement from participating executives if Sears
Holdings� financial statements or approved financial measures are subject to restatement due to error or misconduct, to
the extent permitted by law.

The threshold level of performance for the LTIP EBITDA measure is approximately 80% of the LTIP EBITDA target
in any year of the three-year performance period. A threshold level of performance will generate a payout at 25% of
the 2012 LTIP target opportunity and a target level of performance will generate a payout at 100% of the 2012 LTIP
target opportunity. With respect to BOP threshold levels of performance, the payout, if any, under the 2012 LTIP for
each participant will be reduced by 25% for each year in the three-year period that Lands� End does not achieve at least
90% of its target under the SHC AIP. The payout, if any, under the 2012 LTIP has been reduced by 50%. In addition,
payouts based on achievement of BOP goals will be limited to 100% of target levels of performance unless LTIP
EBITDA meets or exceeds the threshold level of payment under the 2012 LTIP. The maximum incentive opportunity
under the 2012 LTIP is 200% of the participant�s target award amount (which is reached at 150% of target
performance). The target award percentages under the 2012 LTIP for each of Mr. Huber, Mr. Rosera, Mr. Dahlen and
Ms. Ritchie is 150%, 50%, 25% and 50%, respectively.

In the event of a participant�s death or disability before the payment date for his or her award, a payment will be made
with respect to that participant in an amount equal to his or her prorated target cash incentive opportunity, but only if
(1) the applicable performance measure(s) for the period of the performance period through the month preceding the
participant�s termination of employment is equal to or greater than the target for such measure(s), pro-rated through the
date of termination, (2) the applicable performance measure(s) is equal to or greater than the target for the applicable
performance measure(s) for the performance period and (3) the participant has been employed by Sears Holdings for
at least 12 months of the performance period. In the event of voluntary termination or termination with cause (as
defined in the 2012 LTIP) before the payment date for his or her award, the participant will forfeit all of his or her
LTIP award. Except as noted above, to be eligible to receive payment of an award, a participant must be actively
employed as of the payment date following completion of the performance period.

The Sears Holdings Compensation Committee believes that at the time the performance goals for the 2012 LTIP were
set, achievement of those levels of performance would require a high level of performance that would be difficult to
attain. The applicable performance levels have not been met and no payments have been made to our named executive
officers under the 2012 LTIP, and any benefits arising out of the 2012 LTIP will be forfeited by the participants who
are named executive officers of Lands� End on the distribution date. At the distribution date, these named executive
officers will be eligible to participate in the 2012 LE LTIP, as more fully described in ��Lands� End Employment
Arrangements� below.

2013 LTIS
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The 2013 LTIS consists of a long-term incentive program (the �2013 LTIP�) and a cash long-term incentive plan (the
�2013 Cash LTI�). The 2013 LTIP continues to be intended as a performance-based incentive program and the 2013
Cash LTI is intended to be a time-based incentive program.
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The named executive officers who participate in the 2013 LTIP and the 2013 Cash LTI are Mr. Huber, Mr. Rosera,
Ms. Donnan Martin, Mr. Dahlen and Ms. Ritchie.

2013 LTIP

The 2013 LTIP provides the opportunity for salaried employees who hold a position of divisional vice president or
higher to receive a long-term incentive award equal to a percentage of his or her base salary or a dollar amount subject
to the attainment of performance goals for a three-year period (2013 through 2015). Awards under the 2013 LTIP
represent the right to receive cash or, at the discretion of the Sears Holdings Compensation Committee, shares of
Sears Holdings common stock in lieu of cash or a combination of cash and shares upon the achievement of certain
performance goals. The issuance of common stock under the 2013 LTIP is contingent on the availability of shares of
stock under a stockholder approved plan of Sears Holdings providing for the issuance of shares in satisfaction of
awards granted under the Long-Term Incentive Program document.

The 2013 LTIP contains two different performance measures: SHC LTIP EBITDA and a BOP-based measure
calculated for each business unit. Opportunities for participants under the 2013 LTIP consist of either 100% SHC
LTIP EBITDA or a combination of SHC LTIP EBITDA and BOP-based measures for one or more business units. The
Sears Holdings Compensation Committee determined the level of financial performance for each performance
measure, the performance measure or measures to apply to each business, and which performance measure or
measures applies to each participating senior officer. For our named executive officers participating in the 2013 LTIP,
achievement of a Sears Holdings LTIP EBITDA performance goal accounts for 25% of their 2013 LTIP opportunity
and achievement of a Lands� End BOP performance goal accounts for 75% of their 2013 LTIP opportunity. Threshold,
target and maximum goals have been established for all performance measures under the 2013 LTIP.

The 2013 LTIP also provides that the Company will seek reimbursement from executive officers if the Company�s
financial statements or approved financial measures are subject to restatement due to error or misconduct, to the extent
permitted by law.

Under the 2013 LTIP, the threshold level of performance for the LTIP EBITDA measure is 70% of the cumulative
three-year LTIP EBITDA target during the performance period. A threshold level of performance will generate a
payout at 25% of the 2013 LTIP target opportunity and a target level of performance will generate a payout at 100%
of the 2013 LTIP target opportunity. The maximum incentive opportunity under the 2013 LTIP is 200% of the
participant�s target award amount. The target award percentages under the 2013 LTIP for each of Mr. Huber,
Mr. Rosera, Ms. Donnan Martin, Mr. Dahlen and Ms. Ritchie is 150%, 100%, 100%, 50% and 100%, respectively.

Sears Holdings will pay awards earned under the 2013 LTIP to participants no later than the date that is the 15th day
of the third month following 2015, provided that the participant is actively employed by Sears Holdings on the
payment date (unless otherwise prohibited by law). In addition, the 2013 LTIP provides that Sears Holdings will seek
reimbursement from participating executives if Sears Holdings� financial statements or approved financial measures
are subject to restatement due to error or misconduct, to the extent permitted by law.

In the event of a participant�s death or disability before the payment date for his or her award, a payment will be made
with respect to that participant in an amount equal to his or her pro-rated target cash incentive opportunity, but only if
(1) the applicable performance measure(s) for the period of the performance period through the month preceding the
participant�s termination of employment is equal to or greater than the target for such measure(s), pro-rated through the
date of termination, (2) the applicable performance measure(s) is equal to or greater than the target for the applicable
performance measure(s) for the performance period and (3) the participant has been employed by us for at least 12
months of the performance period. In the event of voluntary termination or termination with cause (as defined in the
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Except as noted above, to be eligible to receive payment of an award, a participant must be actively employed as of
the payment date following completion of the performance period.
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The Sears Holdings Compensation Committee believes that at the time the performance goals for the 2013 LTIP were
set, achievement of those levels of performance would require a high level of performance that would be difficult to
attain. The applicable performance levels have not been met and no payments have been made to our named executive
officers under the 2013 LTIP, and any benefits arising out of the 2013 LTIP will be forfeited by the participants who
are named executive officers of Lands� End on the distribution date. At the distribution date, these named executive
officers will be eligible to participate in the 2013 LE LTIP, as more fully described in ��Lands� End Employment
Arrangements� below.

2013 Cash LTI

The second component of the 2013 LTIS is the 2013 Cash LTI. Awards under the 2013 Cash LTI are designed to
constitute a percentage of a participant�s overall long-term incentive opportunity. The 2013 Cash LTI provides the
opportunity for participants to receive a long-term incentive payout, provided that the participant is actively employed
by Sears Holdings on the vesting date, which is the April 1st following the end of a service period. Awards under the
2013 Cash LTI represent the right to receive cash as soon as administratively feasible after the vesting date but in no
case later than the date that is the 15th day of the third month following the last day of the relevant service period. The
service period for the 2013 Cash LTI is 2013 through 2015. In 2013, Mr. Huber, Mr. Rosera, Ms. Donnan Martin,
Mr. Dahlen and Ms. Ritchie received awards of $300,000, $125,000, $112,365, $29,375 and $87,500, respectively,
under the 2013 Cash LTI. Payment of such amounts is contingent upon their remaining actively employed by Sears
Holdings through April 1, 2016.

In the event of a participant�s death or disability before the payment date for his or her award, a payment will be made
with respect to that participant in an amount equal to his or her pro-rated cash incentive opportunity, but only if the
participant has been employed by us for at least 12 months of the service period. In the event of voluntary termination
or involuntary termination (for any reason other than death) before the vesting date for his or her award, the
participant will forfeit all of his or her Cash LTI award.

At the distribution date, any benefits arising out of the 2013 Cash LTI will be forfeited by the participants who are
named executive officers of Lands� End on the distribution date, who will be eligible to participate in the 2013 Cash
LTI, as more fully described in ��Lands� End Employment Arrangements� below.

LTIS Target Award Percentages and Certain Additional Conditions

The total long-term incentive target award percentage (which is a percentage of base salary) for Mr. Huber is 150%,
with 75% awarded under the 2013 LTIP and 25% awarded under the 2013 Cash LTI. The total long-term incentive
target award percentage for each of Mr. Rosera, Ms. Donnan Martin and Ms. Ritchie is 100%, with 75% awarded
under the 2013 LTIP and 25% awarded under the 2013 Cash LTI. The total long-term incentive target award
percentage for Mr. Dahlen is 50%, with 75% of each target award awarded under the 2013 LTIP and 25% awarded
under the 2013 Cash LTI.

Other Long-Term Compensation Opportunities

Pursuant to his offer letter from Lands� End, Mr. Rosera was granted a special cash retention bonus award of $150,000
that vests in three equal installments on the first, second and third anniversary dates of his start date with Lands� End,
provided that he is actively employed on the applicable payment date. Mr. Rosera was paid $50,000 of this bonus in
August 2013. Mr. Rosera received this special cash retention bonus to induce him to join Lands� End, to compensate
him for other foregone opportunities and in recognition of his expected future contributions to Lands� End.
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Pursuant to her offer letter from Lands� End, Ms. Donnan Martin was granted a special cash retention bonus award of
$150,000 that vests in three equal installments on the first, second and third anniversary dates of her start date with
Lands� End, provided that she is actively employed on the applicable payment date. Ms. Donnan Martin received this
special cash retention bonus to induce her to join Lands� End, to compensate her for other foregone opportunities and
in recognition of her expected future contributions to Lands� End.
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Time-Based Cash and Equity Compensation

Time-based cash and equity compensation is granted from time to time to assist Sears Holdings to:

� attract and retain top executive talent; and

� with respect to equity, link executive and company long-term financial interests of Sears Holdings, including
the growth in value of Sears Holdings� equity and enhancement of long-term stockholder return.

Time-based cash and equity compensation is intended to complement base salary, annual incentive awards and
long-term incentive awards.

Time-based equity compensation is currently awarded in the form of restricted stock. Generally, Sears Holdings�
practice is to determine the dollar amount of equity compensation and then grant a number of shares of restricted stock
having a fair market value equal to that dollar amount on the date of grant. Sears Holdings determines the fair market
value based upon the closing price of its stock on the grant date. Individual grant amounts are generally based on
factors such as relative job scope, expected future contributions to Sears Holdings and internal pay equity.
Additionally, restricted stock grants are an effective means of offsetting equity awards that executives may lose when
they leave a former company to join Sears Holdings.

In 2013, no grants of restricted stock were made to our named executive officers.

The Sears Holdings Corporation 2006 Stock Plan, or �2006 Stock Plan,� does not provide for the award of stock
options. The Sears Holdings Corporation 2013 Stock Plan, approved by the stockholders of Sears Holdings at its 2013
annual meeting of stockholders, contains provisions that would allow Sears Holdings to grant stock options; however,
no such stock options have been granted and it is not currently expected that any stock options will be granted prior to
the spin-off.

In connection with the pro-rata distribution of Sears Holdings� interest in Orchard Supply Hardware Stores Corporation
(�Orchard�), each person who held outstanding shares of unvested restricted stock of Sears Holdings as of December 16,
2011, the record date for the distribution, was granted a cash award in lieu of shares of Orchard common and preferred
stock distributed in respect of such unvested restricted stock. The cash rights were granted in lieu of Orchard shares to
preserve the benefit of the unvested restricted stock award with respect to the distribution (the �Orchard Make-Whole
Awards�). The Orchard Make-Whole Awards are payable on the applicable vesting dates for such unvested restricted
stock. The amounts of the Orchard Make-Whole Awards were calculated based on the volume-weighted average price
per share of the Orchard common and preferred stock over the 10-trading day period beginning January 3, 2012. The
Orchard Make-Whole Award granted to Mr. Huber totals $15,865. The amount that vested during 2013 for Mr. Huber
was $3,966. No other named executive officer had a vesting in 2013 with respect to these cash awards.

In connection with Sears Holdings� pro-rata distribution of transferable subscription rights (�Rights�) to purchase shares
of common stock of Sears Hometown and Outlet Stores, Inc. (�Sears Hometown�), each person who held outstanding
shares of unvested restricted stock of Sears Holdings as of September 7, 2012, the record date for the distribution of
Rights, was granted a cash award in lieu of Rights distributed in respect of such unvested restricted stock. The cash
awards were granted in lieu of Rights to preserve the benefit of the unvested restricted stock award with respect to the
distribution (the �Sears Hometown Make-Whole Awards�). The Sears Hometown Make-Whole Awards are payable on
the applicable vesting dates for such unvested restricted stock. The amounts of the Sears Hometown Make-Whole
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Awards were calculated based on the volume-weighted average price per right of the Rights over the 10-trading day
period beginning September 11, 2012. The Sears Hometown Make-Whole Award granted to Mr. Huber totals
$26,903. The amount that vested during 2013 for Mr. Huber was $8,968. No other named executive officer had a
vesting in 2013 with respect to these cash awards.

In connection with Sears Holdings� pro-rata distribution of common shares (�Sears Canada Shares�) of Sears Canada Inc.
(�Sears Canada�), each person who held outstanding shares of unvested restricted stock of
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Sears Holdings as of November 1, 2012, the record date for the distribution, was granted a cash award in lieu of Sears
Canada Shares distributed in respect of such unvested restricted stock. The cash awards were granted in lieu of Sears
Canada Shares to preserve the benefit of the unvested restricted stock award with respect to the distribution (the �Sears
Canada Make-Whole Awards�). The Sears Canada Make-Whole Awards are payable on the applicable vesting date for
such unvested restricted stock. The amounts of the Sears Canada Make-Whole Awards were calculated based on the
volume-weighted average price per share of the Sears Canada Shares over the 10-trading day period beginning
November 13, 2012. The Sears Canada Make-Whole Awards granted to Mr. Huber and Mr. Rosera total $62,193 and
$13,167, respectively. The amount that vested during 2013 for Mr. Huber was $20,731. No other named executive
officer had a vesting in 2013 with respect to these cash awards.

Other Compensation Elements

Discretionary Bonuses

We have paid, and may in the future pay, sign-on, first year guaranteed and other bonuses where determined necessary
or appropriate to attract top executive talent from other companies and motivate or retain key executives or both.
Executives we recruit often have unrealized value in the form of unvested equity and other forgone compensation
opportunities. Sign-on bonuses are an effective means of offsetting compensation opportunities executives may lose
when they leave a former company to join Sears Holdings. For a discussion of bonuses granted prior to 2013 that had
scheduled payouts in 2013, see ��Long-Term Incentive Opportunities�Other Long-Term Compensation Opportunities.�

Perquisites and Other Benefits

Sears Holdings provides certain of its executives with perquisites and other personal benefits that the Sears Holdings
Compensation Committee deems reasonable and consistent with Sears Holdings� overall compensation program. In
2013, pursuant to his offer letter, Mr. Rosera received $71,869 in relocation assistance and a tax gross-up on that
relocation assistance of $14,883. If Mr. Rosera voluntarily leaves Lands� End prior to the second anniversary of his
start date, he must repay 50% of those amounts to Lands� End. In 2013, pursuant to her offer letter, Ms. Donnan Martin
received $4,954 in taxable housing and travel expenses.

Retirement Plans

The Lands� End, Inc. Retirement Plan allows participants to contribute towards retirement on a pre-tax (including
catch-up contributions) basis. The plan allows pre-tax contributions of up to 75% of eligible compensation (or the
limit determined by the Internal Revenue Service). Lands� End also makes matching contributions to the plan in an
amount equal to 50% of the participant�s contribution up to a maximum of 6% of the participant�s earnings quarter start
following one year of service by the participant.

Severance Benefits

Each of our named executive officers has entered into a severance agreement with Lands� End. The severance
agreements contain non-disclosure, non-solicitation and non-competition restrictions. Additionally, the severance
payments provide individuals a window of time to locate a new position in the marketplace. While the following
description of the terms and conditions applies generally to our severance agreements with our named executive
officers, severance agreements with certain of our executive officers contain different or additional terms and
conditions that served as additional inducements for those named executive officers to join Lands� End and are more
fully described under ��Potential Payments Upon Termination of Employment� below. Under the agreement, severance
is provided for involuntary termination by Lands� End without cause (as defined in the agreement) or termination by
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the executive officer for �good reason� (as defined in the agreement). Named executive officers, except as described
under the heading �Potential Payments Upon Termination of Employment,� will receive severance payments equal to
one year of annual base salary, subject to mitigation for salary or wages earned from another employer, including
self-employment depending on the form of agreement.
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If a named executive officer becomes entitled to benefits under the severance agreement, the named executive officer
will be entitled to other company benefits such as continued participation in company medical and dental plans during
the salary continuation period. The forms of executive severance agreements do not have specific change-in-control or
similar provisions that would give rise to or impact the payment of severance benefits to the executive officers.

Awards under an annual or a long-term incentive program are payable in the event of a termination of employment as
a result of death or disability during a performance period if certain conditions are met, as described under the
applicable long-term incentive program. See ��2013 Annual Incentive Plan Opportunity� above, ��Long-Term Incentive
Opportunities� above and ��Potential Payments Upon Termination of Employment� below for additional information.

A named executive officer�s unvested restricted stock award under the 2006 Stock Plan will be forfeited upon
termination of employment. In the event of a named executive officer�s death, disability, retirement or involuntary
termination, at the discretion of the Sears Holdings Compensation Committee, such officer�s restricted stock awards
may be accelerated.

Executive Compensation Recovery Provisions

Sears Holdings� annual and long-term incentive programs adopted in 2013 contained executive compensation recovery
provisions. The relevant provisions provide that Sears Holdings will seek reimbursement from participating
executives if Sears Holdings� financial statements or approved financial measures are subject to restatement due to
error or misconduct, to the extent permitted by law.

2013 CEO Compensation

As set forth in Mr. Huber�s offer letter, his 2013 annual base salary is $800,000. He also participated in the SHC AIP
for 2013 with a target opportunity of 100% of his base salary and in the 2013 LTIS at 150% of his base salary.
Mr. Huber received cash payouts pursuant to his Orchard Make-Whole Award, Sears Hometown Make-Whole Award
and Sears Canada Make-Whole Award as described elsewhere in this section under the caption ��2013 Compensation
Decisions�Time-Based Cash and Equity Compensation.� Mr. Huber also received a matching contribution to the Lands�
End, Inc. Retirement Plan as described elsewhere in this section under the caption ��Other Compensation
Elements�Retirement Plans.�

Certain Tax Consequences

In setting an executive�s compensation package, the Sears Holdings Compensation Committee considers the
requirements of Section 162(m) of the Code, which provides that compensation in excess of $1 million paid to certain
executive officers is not deductible unless it is performance-based and paid under a program that meets certain other
legal requirements. Neither base salary nor time-based cash or equity awards that vest based solely on continued
service qualify as performance-based compensation under Section 162(m). Although a significant portion of each
executive officer�s compensation is intended to satisfy the requirements for deductibility under Section 162(m), the
Sears Holdings Compensation Committee retains the ability to evaluate the performance of its executives and to pay
appropriate compensation, even if it may result in the non-deductibility of certain compensation under federal tax law.
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Summary Compensation Table

The following table sets forth information concerning the total compensation paid by Lands� End to each of our named
executive officers. These amounts are based on the compensation received by these officers while employed by Lands�
End for 2013; the amounts shown for 2012 reflect the inclusion of an additional week of compensation in that fiscal
year (comprising 53 weeks) compared to fiscal years 2013 and 2011 (comprising 52 weeks).

Name and Principal Position Year Salary(a) Bonus(b)
Stock

Awards(c)

Non Equity
Incentive Plan
Compensation

All Other
Compensation(d) Total

Edgar O. Huber 2013 $ 800,000 $ �  $ �  $ �  $ 41,315 $ 841,315
President and Chief
Executive Officer

2012 815,385 400,000 �  �  59,531 1,274,916
2011 400,000 650,000 999,975 �  238,496 2,288,471

Michael P. Rosera 2013 $ 513,462 $ 50,000 $ �  $ �  $ 77,269 $ 640,731
Executive Vice President, Chief
Operating Officer/Chief
Financial Officer and Treasurer

2012 269,231 231,250 149,974 �  104,373 754,828

Michele Donnan Martin 2013 $ 150,000 $ 175,000 $ �  $ �  $ 4,9541 $ 329,954
Executive Vice President, Chief
Merchandising and Design Officer

Karl A. Dahlen 2013 $ 242,212 $ �  $ �  $ �  $ 7,111 $ 249,323
Senior Vice President, General
Counsel and Corporate Secretary

2012 236,143 15,500 �  �  7,084 258,727
2011 204,120 13,729 �  �  7,000 224,849

Kelly Ritchie 2013 $ 355,889 $ �  �  $ �  $ 7,650 $ 363,539
Senior Vice President, Employee
and Customer Services

2012 355,869 50,000 �  �  7,500 413,369
2011 344,054 �  �  �  7,350 351,404

(a) The amounts in this column are actual amounts earned in the fiscal year period stated. The amounts shown have
been adjusted for the number of days in the fiscal year and are not necessarily the same as the annual rate for each
named executive officer.

(b) The amount for Mr. Rosera represents a cash retention bonus payment for fiscal year 2013 made pursuant to the
terms of his offer letter. The amount for Ms. Donnan Martin represents a sign-on bonus payment made pursuant
to the terms of her offer letter.

(c) Amounts shown in this column represent the full grant date fair value of the restricted stock awards granted under
the 2006 Stock Plan. Generally, the full grant date fair value is the amount that Sears Holdings would expense in
its financial statements over the award�s applicable vesting period. Restricted stock is common stock that cannot
be sold or otherwise transferred by the executive until such restrictions lapse.

(d) For Mr. Huber, the amount consists of (1) $3,966 representing the amount vested and paid in fiscal year 2013
under his Orchard Make-Whole Award, which he received in respect of his previously-awarded unvested
restricted stock in lieu of shares of Orchard distributed to the Company�s stockholders, (2) $8,968 representing the
amount vested and paid in fiscal year 2013 under his Sears Hometown Make-Whole Award, which he received in
respect of previously-awarded unvested restricted stock in lieu of Rights to purchase shares of Sears Hometown
distributed to the Company�s stockholders, (3) $20,731 representing the amount vested and paid in fiscal year
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2013 under his Sears Canada Make-Whole Award, which he received in respect of previously-awarded unvested
restricted stock in lieu of Rights to purchase shares of Sears Canada distributed to the Company�s stockholders
and (4) $7,650 in matching contributions under the Lands� End, Inc. Retirement Plan.

For Mr. Rosera, the amount in fiscal 2013 includes (1) $71,869 in company-provided relocation expenses, including
$14,883 in related tax gross-up payments and (2) $5,400 in matching contributions under the Lands� End, Inc.
Retirement Plan.
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For Ms. Donnan Martin, the amount includes $950.96 attributable to the aggregate incremental cost to the Company
of round-trip fare for commercial air travel between Ms. Donnan Martin�s primary residence in the greater
metropolitan New York area and the greater metropolitan Madison area, $373.29 attributable to the aggregate
incremental cost to the Company of ground transportation between her primary residence and the airport in the greater
metropolitan New York area when commuting to Company headquarters in Dodgeville, Wisconsin and between
Company headquarters and the airport in the greater metropolitan Madison area when commuting to her primary
residence, and $3,630.00 attributable to the incremental cost to the Company for housing in the Madison, Wisconsin
area pursuant to the terms of her offer letter.

For Mr. Dahlen, the amount reflects matching contributions under the Lands� End, Inc. Retirement Plan.

For Ms. Ritchie, the amount reflects matching contributions under the Lands� End, Inc. Retirement Plan.

Grants of Plan-Based Awards

The following tables set forth awards granted to our named executive officers under the incentive plans maintained by
Sears Holdings.

Name Plan

Estimated Future Payouts Under
Non-Equity Incentive Plan

Awards(a)

Estimated Future Payouts Under
Non-Equity 

Multi-Year Incentive
Plan Awards(a)

All
Other
Stock

Awards:
Number

of
Shares

of Stock

Grant Date
Fair Value

of 
Stock
and

Option
Awards(b)Threshold Target Maximum Threshold Target Maximum

Edgar O.
Huber SHC AIP $ 160,000 $ 800,000 $ 1,600,000 �  �  �  �  �  

2013 LTIP �  �  �  $ 225,000 $ 900,000 $ 1,800,000 �  �  
2013 Cash LTI �  �  �  $ 300,000 $ 300,000 $ 300,000 �  �  

Michael P.
Rosera SHC AIP $ 66,757 $ 333,786 $ 667,572 �  �  �  �  �  

2013 LTIP �  �  �  $ 93,750 $ 375,000 $ 750,000 �  �  
2013 Cash LTI �  �  �  $ 125,000 $ 125,000 $ 125,000 �  �  

Michele
Donnan
Martin SHC AIP $ 19,286 $ 96,429 $ 192,858 �  �  �  �  �  

2013 LTIP �  �  �  $ 84,274 $ 337,095 $ 674,190 �  �  
2013 Cash LTI �  �  �  $ 112,365 $ 112,365 $ 112,365 �  �  

Karl A.
Dahlen SHC AIP $ 16,069 $ 80,347 $ 160,694 �  �  �  �  �  

2013 LTIP �  �  �  $ 22,031 $ 88,125 $ 176,250 �  �  
2013 Cash LTI �  �  �  $ 29,375 $ 29,375 $ 29,375 �  �  

Kelly Ritchie SHC AIP $ 35,591 $ 177,957 $ 355,914 �  �  �  �  �  
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2013 LTIP �  �  �  $ 65,625 $ 262,500 $ 525,000 �  �  
2013 Cash LTI �  �  �  $ 87,500 $ 87,500 $ 87,500 �  �  

(a) The amounts in these columns include the threshold, target and maximum amounts for each named executive
officer under the 2013 AIP and 2013 LTIP.

(b) This column reflects the full grant date fair value of restricted stock granted to certain named executive officers.
Generally, the full grant date fair value is the amount that the Company would expense in its financial statements
over the award�s applicable vesting period. None of our named executive officers received grants of equity-based
awards in fiscal year 2013.

Lands� End Employment Arrangements

Certain components of the compensation paid to our named executive officers reflected in the Summary
Compensation Table and the Grants of Plan-Based Awards table are based on our named executive officers� offer
letters that provide for their employment with Lands� End. These offer letters establish the minimum terms and
conditions of each executive�s employment, which are summarized below. For a discussion of the severance payments
and other benefits provided in connection with a qualifying termination of employment under each named executive
officer�s severance agreement, see ��Potential Payments Upon Termination of Employment� below.
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Offer Letter with Mr. Huber

Mr. Huber entered into an offer letter with Sears Holding dated July 18, 2011 that provides for his employment with
Lands� End. Mr. Huber�s annual base salary is $800,000. He received a one-time sign-on bonus of $250,000, subject to
certain repayment conditions in the event of termination, which conditions expired on August 1, 2013. He is eligible
for an annual target award of 100% of his base salary under the SHC AIP. Mr. Huber was eligible to receive a special
incentive award for 2011 equal to the greater of (1) the actual incentive earned and payable under the 2011 SHC AIP
or (2) $400,000 (gross), which special incentive award was subject to reduction by any amount payable to him under
the 2011 SHC AIP. Mr. Huber�s offer letter provided for the payment of a special cash retention bonus of $400,000
following the end of 2012, subject to reduction by any amount payable to him under the 2012 SHC AIP. Mr. Huber�s
offer letter also provides for his participation in the 2011 LTIP, with a target award of 150% of his base salary, subject
to pro-ration based on the portion of the LTIP performance period remaining after his start date. He also received a
grant of Sears Holdings restricted stock valued at approximately $1,000,000 under the 2006 Stock Plan. He received
relocation assistance consisting of a lump sum payment of $100,000 (net of income taxes), temporary housing (net of
income taxes) and shipment of household goods. Mr. Huber�s Executive Severance Agreement with Sears Holdings
described under �Compensation Discussion and Analysis�Other Compensation Benefits�Severance Benefits� and
�Potential Payments Upon Termination of Employment� will be assigned to, and assumed by, Lands� End effective as of
the spin-off.

Offer Letter with Mr. Rosera

Mr. Rosera entered into an offer letter from Lands� End dated June 27, 2012 that provides for his employment with
Lands� End. Mr. Rosera�s offer letter provided for an annual base salary of $500,000, which was subsequently increased
to $520,000. He received a one-time sign-on bonus of $150,000, subject to certain repayment conditions in the event
of termination within 24 months of his start date. He is eligible for an annual target award of 65% of his base salary
under the SHC AIP. Mr. Rosera was eligible to receive an incentive payment for 2012 equal to the greater of (1) the
actual incentive earned and payable under the 2012 SHC AIP or (2) $81,250 (gross). Mr. Rosera�s offer letter also
provides for the payment of a special cash retention bonus award of $150,000 (gross) that vests in three equal
installments on the first, second and third anniversaries of his start date, provided that he is actively employed with us
on the applicable payment date. Mr. Rosera�s offer letter provides for his participation in the Sears Holdings
Long-Term Incentive Programs, starting with the 2012 LTIP. He also received a grant of Sears Holdings restricted
stock valued at approximately $150,000 under the 2006 Stock Plan and relocation benefits under our standard
relocation policy. The relocation benefits were subject to reimbursement in the amount of 100% of the benefit if he
had voluntarily terminated his employment on or before the first anniversary of his start date, and are subject to
reimbursement in the amount of 50% of the benefit if he voluntarily terminates his employment more than one year
after and no more than two years after his start date. Mr. Rosera�s Executive Severance Agreement with Sears
Holdings described under �Compensation Discussion and Analysis�Other Compensation Benefits�Severance Benefits�
and �Potential Payments Upon Termination of Employment� will be assigned to, and assumed by, Lands� End effective
as of the spin-off.

Offer Letter with Ms. Donnan Martin

Ms. Donnan Martin entered into an offer letter from Lands� End dated September 19, 2013 that provides for her
employment with Lands� End. Ms. Donnan Martin�s offer letter provided for an annual base salary of $600,000. She
received a one-time sign-on bonus of $175,000, subject to reimbursement in the amount of 100% of the benefit in the
event of termination within 24 months of her start date. She is eligible for an annual target award of 65% of her base
salary under the SHC AIP, which will be prorated from her start date of November 4, 2013 through February 1, 2014.
Ms. Donnan Martin�s offer letter also provides for the payment of (i) a special incentive award for 2014 payable on or
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about April 15, 2015 equal to $195,000 (gross) less the actual incentive earned and payable under the 2014 SHC AIP
and subject to reimbursement in the amount of 100% of the benefit in the event of termination within 24 months of her
start date and (ii) a special cash retention bonus award of $150,000 (gross) that vests in three equal installments on the
first, second and third anniversaries of her start date, in each case provided that she is actively employed with us on
the applicable payment date. Ms. Donnan
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Martin�s offer letter provides for her participation in the Sears Holdings Long-Term Incentive Programs, starting with
the 2013 LTIP, prorated from her start date of November 4, 2013 through January 30, 2016. Under the offer letter, we
provide Ms. Donnan Martin with a mutually agreeable corporate apartment in Madison, Wisconsin and travel
expenses, such housing and travel expenses not to exceed $50,000 per calendar year (and prorated for any partial year
of employment). Ms. Donnan Martin�s Executive Severance Agreement with Sears Holdings described under
�Compensation Discussion and Analysis�Other Compensation Benefits�Severance Benefits� and �Potential Payments
Upon Termination of Employment� will be assigned to, and assumed by, Lands� End effective as of the spin-off.

Promotion Letter with Mr. Dahlen

Mr. Dahlen entered into a promotion letter from Lands� End dated January 31, 2014 that provides for his employment
with Lands� End. Mr. Dahlen�s offer letter provides for an annual base salary of $270,000. He is eligible for an annual
target award of 50% of his base salary under the SHC AIP for 2014. Mr. Dahlen�s Executive Severance Agreement
with Sears Holdings described under �Compensation Discussion and Analysis�Other Compensation Benefits�Severance
Benefits� and �Potential Payments Upon Termination of Employment� will be assigned to, and assumed by, Lands� End
effective as of the spin-off.

Outstanding Equity Awards at 2013 Fiscal Year End

The following table shows the number of shares of Sears Holdings common stock covered by unvested restricted
stock held by the named executive officers on February 1, 2014. None of the named executive officers held options to
purchase shares of Sears Holdings common stock on February 1, 2014.

Stock Awards

Name

Number of Shares
or Units of Stock
That Have Not

Vested

Market Value of
Shares or

Units of Stock
That Have Not

Vested(a)

Edgar O. Huber 8,540 $ 310,600
Michael P. Rosera 2,712 $ 98,635
Michele Donnan Martin �  �  
Karl A. Dahlen �  �  
Kelly Ritchie �  �  

(a) The market value of the outstanding restricted stock awards represents the product of the number of shares of
restricted stock that have not vested multiplied by $36.37, the closing price of Sears Holdings Corporation
common stock on January 31, 2014, the last trading day of Sears Holdings common stock in fiscal year 2013.

Option Exercises and Stock Vested

The following table shows the number of shares of Sears Holdings common stock acquired upon vesting of restricted
stock awards and the value realized, before payment of any applicable withholding tax. None of our named executive
officers owned or exercised any options to purchase shares of Sears Holdings common stock during 2013.
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Name

Number of
Shares

Acquired
on

Vesting

Value
Realized

on
Vesting(a)

Edgar O. Huber 4,270 $ 188,905
Michael P. Rosera �  $ �  
Michele Donnan Martin �  $ �  
Karl A. Dahlen �  $ �  
Kelly Ritchie �  $ �  
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(a) For Mr. Huber, the amount represents 4,270 shares that vested on September 1, 2013 (including 1,499 shares
withheld by Sears Holdings to satisfy tax obligations associated with the vesting of these shares) multiplied by
$44.24, the closing price of Sears Holdings common stock on September 1, 2013.

Potential Payments Upon Termination of Employment

As described under ��Compensation Discussion and Analysis�Other Compensation Elements�Severance Benefits� above,
Sears Holdings entered into severance agreements with the named executive officers. The amounts shown assume that
such termination was effective as of January 31, 2014, the last business day of fiscal year 2013. Therefore, the tables
include amounts earned through such time and are estimates of the amounts which would have been paid (subject to
mitigation as applicable) to each named executive officer upon his or her involuntary termination by Lands� End
without �cause� or termination by the executive officer for �good reason.� The actual amounts that would have been paid
to the executives can only be determined at the time of such executive�s separation from Lands� End.

� Good Reason:

� For, Mr. Huber, Ms. Donnan Martin and Ms. Ritchie, a termination by the executive officer is for good
reason if it results from (1) a reduction of more than 10% in the sum of the executive officer�s annual
salary and target bonus from those in effect as of the date of the severance agreement; (2) an executive
officer�s mandatory relocation to an office more than 50 miles from the primary location at which the
executive officer is required to perform his or her duties; or (3) any action or inaction that constitutes a
material breach under the severance agreement, including the failure of a successor company to
assume or fulfill the obligations under the severance agreement.

� For Mr. Rosera, a termination by the executive officer is for good reason if it results from (1) a
reduction of more than 10% in the sum of the executive officer�s annual salary and target bonus from
those in effect as of the date of the severance agreement; (2) an executive officer�s mandatory
relocation to an office more than 50 miles from the primary location at which the executive officer is
required to perform his or her duties; (3) a change in structure so that executive is no longer directly
reporting to the chief executive of Lands� End, Inc.; or (4) any action or inaction that constitutes a
material breach under the severance agreement, including the failure of a successor company to
assume or fulfill the obligations under the severance agreement.

� For Mr. Dahlen, a termination by the executive officer is for good reason if it results from (1) a
reduction of more than 10% in the sum of the executive officer�s annual salary and target bonus from
those in effect as of the date of the severance agreement; (2) an executive officer�s mandatory
relocation to an office more than 50 miles from the primary location at which the executive officer is
required to perform his or her duties; (3) a change in structure so that executive is no longer directly
reporting to the chief operating officer, chief financial officer or chief executive officer of Lands� End,
Inc.; or (4) any action or inaction that constitutes a material breach under the severance agreement,
including the failure of a successor company to assume or fulfill the obligations under the severance
agreement.
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� Cause�A termination by an executive officer is without cause if the executive officer is involuntarily
terminated because of job elimination (other than poor performance) or without �cause.�

� �Cause� generally is defined as (1) a material breach by the executive officer, other than due to incapacity due
to a disability, of the executive officer�s duties and responsibilities which breach is demonstrably willful and
deliberate on the executive officer�s part, is committed in bad faith or without reasonable belief that such
breach is in the best interests of Sears Holdings (or its affiliates) and such breach is not remedied by the
executive officer in a reasonable period of time after receipt of written notice from Sears Holdings
specifying such breach; (2) the commission by the executive officer of a
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felony (in certain cases defined as a felony involving moral turpitude); or (3) dishonesty or willful
misconduct in connection with the executive officer�s employment.

Severance Benefits upon involuntary termination by Lands� End without �cause� or termination by the executive
officer for �good reason�

� For Mr. Huber, base salary at the rate in effect immediately prior to the date of termination, payable in the
form of salary continuation for 24 months, subject to reduction by the amount of fees, salary or wages that
he earns from a subsequent employer during the salary continuation period.

� For Mr. Rosera, base salary at the rate in effect immediately prior to the date of termination, payable in the
form of salary continuation for 12 months.

� For Ms. Donnan Martin, highest base salary rate she earned as an employee of any Sears Holdings affiliate,
payable in the form of salary continuation for 12 months, subject to reduction by the amount of fees, salary
or wages that she earns from a subsequent employer during the salary continuation period.

� For Mr. Dahlen, base salary at the rate in effect immediately prior to the date of termination, payable in the
form of salary continuation for 6 months, subject to reduction by the amount of fees, salary or wages that he
earns from a subsequent employer during the salary continuation period.

� For Ms. Ritchie, base salary at the rate in effect immediately prior to the date of termination,
payable in the form of salary continuation for 12 months, subject to reduction by the amount of
fees, salary or wages that she earns from a subsequent employer during the salary continuation
period.

� For all named executive officers, continuation of active medical and dental coverage the named executive
officer was eligible to participate in prior to the end of employment during the salary continuation period
except Mr. Huber who will receive up to 12 months of continuation of active medical and dental coverage.

Other Terms of Severance Agreements

An eligible named executive officer will not be entitled to a severance payment under the severance agreements in the
event of termination for �cause� or voluntary termination.

Under the severance agreements, the named executive officers agree to non-disclosure of confidential information,
non-solicitation and non-compete (where permissible under applicable state law) covenants, as well as a release of
liability for certain claims against Sears Holdings.

The severance agreements do not provide for payments to the participating named executive officers upon termination
of employment due to death, disability or retirement. Assuming that a termination was effective as of February 1,
2014, the participating named executive officers would have been eligible to receive payments under Sears Holdings�
annual and long-term incentive programs upon death, disability or retirement, as provided below.
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The severance agreements for the named executive officers will be assigned to, and assumed by, Lands� End effective
as of the spin-off.

Payments Pursuant to Incentive Compensation Programs

As described under ��Compensation, Discussion and Analysis� above, Sears Holdings provides annual and long-term
incentive awards to our named executive officers. Payments under these programs for termination of employment are
limited as described below.

� Annual Incentive Plan. If a named executive officer voluntarily terminates employment (for any reason other
than disability) or is involuntarily terminated for any reason (other than death), he or she will forfeit his/her
2013 SHC AIP award, except as prohibited by law. If the employment of a named
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executive officer is terminated because of death or disability, the named executive officer will be entitled to
a pro-rated payment through the termination date if the financial criteria under the 2013 AIP are satisfied.
The named executive officer would not be entitled to a distribution under the 2013 SHC AIP in the event of
death or disability because the financial goals were not achieved.

� 2011 Long-Term Incentive Program, 2012 Long-Term Incentive Program, 2013 Long-Term Incentive
Program and 2013 Cash LTI. If any named executive officer voluntarily terminates employment (for any
reason other than disability) or is involuntary terminated for any reason (other than death), he or she will
forfeit his/her 2011 LTIP, 2012 LTIP, 2013 LTIP and 2013 Cash LTI award, as applicable, except as
prohibited by law. If any named executive�s employment is terminated because of death or disability, he/she
will be entitled to a pro-rated payment through the termination date if the financial goals under the 2011
LTIP, 2012 LTIP or 2013 LTIP, as of the termination date, equal or exceed the applicable targets and the
named executive officer was a participant in the applicable LTIP for at least 12 months of the performance
period. Any pro-ration would be based on a fraction, the numerator of which is the number of full months
during the performance period in which the executive was a participant, and the denominator of which is the
full number of months in the applicable performance period. With respect to the 2011 LTIP and 2012 LTIP,
because the target financial goals were not met as of January 31, 2014, no named executive officer
participating under the 2011 LTIP and/or 2012 LTIP would be entitled to any payments under these plans in
the event of death or disability on January 31, 2014. With respect to the 2013 LTIP, because neither the
target financial goals nor the participation requirement were met as of January 31, 2014, no named executive
officer participating in this plan would be entitled to any payments under this plan in the event of death or
disability on January 31, 2014.

� With respect to the 2013 Cash LTI, if any named executive officer�s employment is terminated because of
death or disability, he/she will be entitled to a pro-rated payment through the termination date if the named
executive officer was a participant in the 2013 Cash LTI for at least 12 months of the three-year service
period. As of January 31, 2014, none of the named executive officers would have completed a full 12
months of participation in the 2013 Cash LTI, and therefore would not be entitled to any payments under this
program in the event of death or disability on January 31, 2014.

Time-Based Equity Compensation

Any unvested restricted stock held by our named executive officers on January 31, 2014 will be forfeited upon
termination of employment with Sears Holdings.

Summary Table of Potential Payments Upon Termination of Employment

The table below summarizes the potential payouts to our named executive officers upon a termination from Sears
Holdings, assuming such termination occurred on January 31, 2014, the last business day of Sears Holdings� 2013
fiscal year:

Salary
Continuation(a)

Continuation
of

Medical/
Welfare

Target
Bonus

Payment(c)

LTIP
Payment(d)

Accelerated
Vesting

of
Restricted

Total
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Edgar O. Huber
Termination for Good Reason $ 1,600,000 $ 14,496 $ �  $ �  $ �  $ 1,614,496
Termination without Cause $ 1,600,000 $ 14,496 $ �  $ �  $ �  $ 1,614,496
Termination with Cause $ �  $ �  $ �  $ �  $ �  $ �  
Voluntary Termination $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Disability $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Retirement $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Death $ �  $ �  $ �  $ �  $ �  $ �  
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Salary
Continuation(a)

Continuation
of

Medical/
Welfare

Benefits(b)

Target
Bonus

Payment(c)
LTIP

Payment(d)

Accelerated
Vesting

of
Restricted

Stock(e) Total
Michael P. Rosera
Termination for Good Reason $ 520,000 $ 13,849 $ �  $ �  $ �  $ 533,849
Termination without Cause $ 520,000 $ 13,849 $ �  $ �  $ �  $ 533,849
Termination with Cause $ �  $ �  $ �  $ �  $ �  $ �  
Voluntary Termination $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Disability $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Retirement $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Death $ �  $ �  $ �  $ �  $ �  $ �  

Salary
Continuation

Continuation
of

Medical/
Welfare

Benefits(a)

Target
Bonus

Payment
LTIP

Payment

Accelerated
Vesting

of
Restricted

Stock Total
Michele Donnan-Martin
Termination for Good Reason $ 600,000 $ 15,030 $ �  $ �  $ �  $ 615,030
Termination without Cause $ 600,000 $ 15,030 $ �  $ �  $ �  $ 615,030
Termination with Cause $ �  $ �  $ �  $ �  $ �  $ �  
Voluntary Termination $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Disability $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Retirement $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Death $ �  $ �  $ �  $ �  $ �  $ �  

Salary
Continuation

Continuation
of

Medical/
Welfare

Benefits(a)

Target
Bonus

Payment
LTIP

Payment

Accelerated
Vesting

of
Restricted

Stock Total
Karl A. Dahlen
Termination for Good Reason $ 135,000 $ 7,515 $ �  $ �  $ �  $ 142,515
Termination without Cause $ 135,000 $ 7,515 $ �  $ �  $ �  $ 142,515
Termination with Cause $ �  $ �  $ �  $ �  $ �  $ �  
Voluntary Termination $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Disability $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Retirement $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Death $ �  $ �  $ �  $ �  $ �  $ �  

Salary
Continuation

Continuation
of

Medical/

Target
Bonus

Payment

LTIP
Payment

Accelerated
Vesting

of

Total
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Benefits(a)

Restricted
Stock

Kelly Ritchie
Termination for Good Reason $ 358,750 $ 15,030 $ �  $ �  $ �  $ 373,780
Termination without Cause $ 358,750 $ 15,030 $ �  $ �  $ �  $ 373,780
Termination with Cause $ �  $ �  $ �  $ �  $ �  $ �  
Voluntary Termination $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Disability $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Retirement $ �  $ �  $ �  $ �  $ �  $ �  
Termination due to Death $ �  $ �  $ �  $ �  $ �  $ �  

(a) This amount includes the continuation of the health and welfare benefits in which each named executive officer is
currently enrolled, under the condition that the officer continues to participate in these plans for one year.
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Lands� End Employment Arrangements

In connection with the spin-off, we have adopted an Umbrella Incentive Program, the Lands� End, Inc. Annual
Incentive Plan (the �LE AIP�), the Lands� End, Inc. Long-Term Incentive Program (the �LE LTIP�), each of which will be
established under the Umbrella Incentive Program (as defined below). We have also adopted the Lands� End, Inc. Cash
Long-Term Incentive Plan (the �LE Cash LTI�) and the Lands� End, Inc. 2014 Stock Plan (the �LE Stock Plan�) (as
defined below). The following description of the material terms and conditions of these plans is qualified by reference
to the full text of the respective plans, which have been filed as exhibits to this registration statement.

Umbrella Incentive Program

Purpose. The purpose of the Umbrella Incentive Program is to motivate our employees to achieve significant, lasting
change that successfully positions the Company for future growth by aligning employees� financial incentives with our
financial goals.

Our Compensation Committee may make an award to an eligible employee of ours under the Umbrella Incentive
Program, or from time to time may establish annual and long-term incentive plans or programs under the Umbrella
Incentive Program for specific performance periods for specified groups of eligible employees, including our named
executive officers, and make awards under these plans, consistent with the terms of the Umbrella Incentive Program.

Eligible Employees. Any salaried employee of ours (and certain hourly employees of ours) may be designated by our
Compensation Committee to participate in the Umbrella Incentive Program and granted one or more awards under the
Umbrella Incentive Program or under annual or long-term incentive programs established under the Umbrella
Incentive Program. From time to time, our Compensation Committee may also designate as participants those
employees who have been newly hired or promoted into the group of eligible employees. Our Compensation
Committee may adjust the terms and conditions of awards to these employees, in order to qualify such awards as
performance-based compensation for purposes of Section 162(m) of the U.S. Internal Revenue Code of 1986, as
amended, or the �Code,� if such awards are intended to meet the requirements of Code Section 162(m).

Awards under the Umbrella Incentive Program�Generally. An award may be granted under the Umbrella Incentive
Program in the form of a �cash incentive award� or a �stock award.� Awards under the Umbrella Incentive Program are
designed to vary commensurately with achieved performance. A cash incentive award is the grant of a right to receive
a payment of cash (or, in the discretion of our Compensation Committee, shares of common stock of the Company
having a fair market value on the payment date equivalent to the cash otherwise payable) that is contingent on the
achievement of performance goals established by our Compensation Committee for the applicable performance
period. A stock award is a grant of shares of common stock of the Company, which grant will be subject to a risk of
forfeiture or other restrictions that will lapse upon the achievement of performance goals for the applicable
performance period, as established by our Compensation Committee. Our Compensation Committee may impose
other conditions, restrictions and contingencies on any cash incentive award or stock award.

Performance-Based Compensation Awards. Under the Umbrella Incentive Program, our Compensation Committee
may issue both awards structured to satisfy the requirements for performance-based compensation outlined in Code
Section 162(m) (�performance based compensation�) and awards not so structured. An award intended to be
performance based compensation will be conditioned on the achievement of one or more performance goals, to the
extent required by Code Section 162(m). The performance goals that may be used for these awards will be based on
any one or more of the performance measures described below under �Performance Measures� selected by our
Compensation Committee. All awards under the Umbrella Incentive Program that are intended to be
performance-based compensation will be structured to meet the requirements of Code Section 162(m).
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Maximum Performance-Based Awards. For awards that are intended to be performance-based compensation under
Code Section 162(m), the maximum value payable under all such awards granted to any one individual during any
(a) consecutive 36-month period shall not exceed $15,000,000, and (b) consecutive 48-month period shall not exceed
$20,000,000. Awards that are not intended to constitute �performance-based compensation� under Code Section 162(m)
are not subject to these limits.

Performance Goals. Not later than 90 days after the beginning of the performance period (but in no event after 25% of
the performance period has elapsed), and while the outcome as to the performance goals is substantially uncertain, our
Compensation Committee shall establish objective written performance goals for awards intended to be
performance-based compensation for purposes of Code Section 162(m). These goals will be based on one or more
performance measures (described below), and may be with respect to: corporate performance; operating group or
sub-group performance; individual company performance; other group or individual performance; or division
performance.

A participant otherwise entitled to receive an award intended to be performance-based compensation for any
performance period will not receive a settlement of the award until our Compensation Committee determines that the
applicable performance goal(s) have been attained. In exercising discretion in making this determination, our
Compensation Committee may not increase the amount of the payment of an award intended to be performance-based
compensation.

Performance Measures. Performance measures may be based on any one or more or any combination (in any relative
proportion) of the following: share price, market share, cash flow, revenue, revenue growth, earnings per share,
operating earnings per share, operating earnings, earnings before interest, taxes, depreciation and amortization, return
on equity, return on assets, return on capital, return on investment, net income, net income per share, economic value
added, market value added, store sales growth, customer and member growth, maintenance and satisfaction
performance goals and employee opinion survey results measured by an independent firm, and strategic business
objectives, consisting of one or more objectives based on meeting specific cost or profit targets or margins, business
expansion goals and goals relating to acquisitions or divestitures. Each goal, with respect to a performance period,
may be expressed on an absolute and/or relative basis, may be based on the Company as a whole or on any one or
more business units or subsidiaries of the Company, and may be based on or otherwise employ comparisons based on
internal targets, the past performance of the Company or of any one or more business units or subsidiaries of the
Company or its subsidiaries, and/or the past or current performance of other companies, or an index.

The terms of an award may provide that partial achievement of the performance goals may result in a payment or
vesting based on the degree of achievement. In establishing any performance goals, our Compensation Committee
may exclude the effects of the following items, to the extent identified in our audited financial statements, including
footnotes, or the Management�s Discussion and Analysis of Financial Condition and Results of Operations
accompanying those financial statements; asset write-downs; litigation or claim judgments or settlements;
extraordinary, unusual and/or nonrecurring items of gain or loss; gains or losses on acquisitions, divestitures or store
closures; domestic pension expense; noncapital, purchase accounting items; changes in tax or accounting principles,
regulations or laws; mergers or acquisitions; integration costs disclosed as merger-related; accruals for reorganization
or restructuring programs; foreign exchange gains and losses; and tax valuation allowances and/or tax claim judgment
or settlements.

To the extent the exclusion of any item affects awards intended to be performance-based compensation, the exclusion
will be specified in a manner that satisfies the requirements of Code Section 162(m), including the requirement that
the performance goals be objectively determined.
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Distribution. Subject to the provisions described below regarding termination of employment, we will distribute, in a
single lump sum, the cash or shares of our common stock resulting from an award as soon as practicable after the first
Compensation Committee meeting after the results of a performance period are
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available to our Compensation Committee. For awards intended to be performance-based compensation, we will not
make any distribution before our Compensation Committee has certified the satisfaction of the performance goals and
the amount to be paid to each participant. For awards not intended to be performance-based compensation, we will
make distributions at the time specified by our Compensation Committee in the award.

Termination of Employment. The terms of an award (or the annual or long-term incentive program under which the
award is granted) will provide the extent to which a participant may receive an award in the event of the participant�s
death, disability or termination of employment. Receipt of an award in these circumstances may depend on both the
reason for the termination, if applicable, and the point in the performance period at which the event occurs (subject, in
the case of awards intended to be performance-based compensation, to Code Section 162(m)).

Transferability of Awards. Except as otherwise provided by our Compensation Committee, awards under the
Umbrella Incentive Program are not transferable except by will or by the laws of descent and distribution.

Settlement of Awards. We may use cash, shares of our common stock, or a combination of cash and stock to satisfy
our obligation to make payments and distributions with respect to awards under the Umbrella Incentive Program.
Satisfaction of our obligations under an award (sometimes referred to as �settlement� of the award) may be subject to
such conditions, restrictions and contingencies as our Compensation Committee may determine, and, in the case of
stock, to the terms of the applicable stock plan.

Source of Awards Settled in Stock. For awards under the Umbrella Incentive Program that are settled in shares of our
common stock, the shares will be distributed under a stock plan adopted by our stockholders. For this purpose, we
currently intend to use the LE Stock Plan, if approved by stockholders.

Administration. The Compensation Committee administers the Umbrella Incentive Program, and may make changes it
considers appropriate for the effective administration of the Umbrella Incentive Program. These changes may not
increase the benefits available to participants under, nor change the pre-established measures in goals approved with
respect to, an award intended to be performance-based compensation. Notwithstanding anything in the Umbrella
Incentive Plan to the contrary, before settlement of any award, the Compensation Committee may reduce the amount
of cash or shares of our common stock to be delivered in connection with that award and, with respect to awards that
are not intended to be performance-based compensation under Code Section 162(m), may change the pre-established
measures in goals that have been approved for such award and increase the amount of such award or the number of
shares of stock or amount of cash to be delivered in connection with such award.

Corporate Transaction or Capital Adjustment. In the event of a corporate transaction or capital adjustment affecting
our common stock, our Compensation Committee may adjust awards to preserve but not increase the benefits or
potential benefits of the awards. However, our Compensation Committee may not make any adjustment that would
cause awards intended to be performance-based compensation to cease to qualify as such.

Amendment and Termination. Our Board or Compensation Committee may, at any time, amend or terminate the
Umbrella Incentive Program, and may amend any award granted pursuant to the plan. However, no amendment or
termination may, without the written consent of the affected participant (or, if the participant is not then living, his or
her beneficiary), adversely affect the rights of any participant or beneficiary under any award granted before the date
the Board or the Compensation Committee adopted the amendment or terminated the Umbrella Incentive Program. In
addition, no amendment requiring stockholder approval may be made without the consent of our stockholders.
However, the Compensation Committee may amend, without participant consent, the Umbrella Incentive Program and
any award under the program to the extent the Compensation Committee determines the amendment is necessary to
cause the program or award to comply with Code Section 409A or any other applicable law or rule of any applicable
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Notwithstanding anything in the Umbrella Incentive Program to the contrary, the Compensation Committee may not
amend the Umbrella Incentive Program if the amendment would cause the Umbrella Incentive Program not to comply
with Code Section 409A or any other applicable law or rule of any applicable securities exchange or any similar
entity.

Federal Income Tax Consequences. Under present federal income tax laws, awards granted under the Umbrella
Incentive Plan will have the following tax consequences:

Incentive Awards. A participant will realize taxable income at the time the incentive award is distributed either in cash
or shares of stock in an amount equal to the cash distributed or the fair market value of the shares on the date of
distribution, and we will be entitled to a corresponding deduction, subject Code Section 162(m).

A U.S. income tax deduction will generally be unavailable to us for annual compensation in excess of $1 million paid
to our chief executive officer and any of our three other most highly compensated officers (other than our chief
financial officer). Amounts that constitute performance-based compensation are not counted toward the $1 million
limit. Awards under the Umbrella Incentive Program and under annual and long-term incentive programs may be
structured to meet the requirements of performance-based compensation under applicable tax regulations.

Code Section 409A of the Code. Awards under the compensation programs generally should not be subject to Code
Section 409. If such an award were subject to those rules, and failed to conform to them, the recipient would have
accelerated recognition of taxable income, and might also become liable for interest and tax penalties. Failure to
satisfy those rules generally would not have an adverse tax effect on our company, but could result in violations of
withholding and reporting obligations.

Withholding of Taxes. We may deduct from any payment or distribution of cash or shares under the Umbrella
Incentive Program (and any annual or long-term incentive program established under the Umbrella Incentive
Program) the amount of any tax required by law to be withheld with respect to such payment, or may require the
participant to pay such amount to us prior to, and as a condition of, making the payment or distribution. To the extent
permitted by the Compensation Committee, such withholding obligations may be satisfied (a) through cash payment
by the participant, (b) by having us withhold shares of our common stock from any payment under the Umbrella
Incentive Program, or (c) by surrender of shares of stock that the participant already owns, provided that the number
of shares used to satisfy the withholding requirement may not be more than the number required to satisfy the
company�s minimum statutory withholding obligation (based on minimum statutory withholding rates for federal and
state tax purposes, including payroll taxes, that are applicable to such supplemental taxable income). The portion of
the withholding that is satisfied with shares will be determined using the fair market value of our common stock on
the date as of which the amount of taxes to be withheld is determined.

The use of shares of our common stock to satisfy any withholding requirement will be treated, for federal income tax
purposes, as a sale of those shares for an amount equal to their fair market value on the date as of which the amount of
taxes to be withheld is determined. If a participant delivers previously-owned shares of our common stock to satisfy a
withholding requirement, the disposition of those shares would generally result in the participant�s recognition of gain
or loss for tax purposes, depending on whether the basis in the delivered shares is less than or greater than the fair
market value of the shares at the time of disposition.

Annual Incentive Plan

The LE AIP will be established under and constitute part of the Umbrella Incentive Program. The LE AIP provides
employees of the Company that have been selected to participate in the plan, including the named executive officers,
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represent the right to receive cash or, at the discretion of our Compensation Committee, shares of the Company�s
common stock in lieu of cash or a combination of cash and shares. The issuance of common stock under the LE AIP is
contingent on the availability of shares of stock under the Company�s stock incentive plan providing for the issuance of
shares in satisfaction of LE AIP awards.

For each performance period (whether it be a fiscal year or a fiscal quarter), our Compensation Committee will
establish in writing the financial performance goals and the annual incentive opportunity to be awarded under the LE
AIP with respect to each participant.

Annual awards and quarterly awards relating to the fourth quarter of the fiscal year payable under the LE AIP will be
paid no later than the 15th day of the third month following the last day of our fiscal year.

Long-Term Incentive Structure

LE LTIP

The LE LTIP will be established under and constitute a part of the Umbrella Incentive Program. The LE LTIP
provides the opportunity for employees of the Company who have been selected to participate in the plan to receive a
long-term incentive award equal to either a percentage of base salary or a dollar amount, subject to the attainment of
performance goals for a specified period. Awards under the LE LTIP represent the right to receive cash or, at the
discretion of our Compensation Committee, shares of the Company�s common stock in lieu of cash or a combination of
cash and shares upon the achievement of certain performance goals. The issuance of common stock under the LE
LTIP is contingent on the availability of shares of stock under the Company�s stock incentive plan providing for the
issuance of shares in satisfaction of long-term incentive awards. Awards earned under the LE LTIP will be paid to
participants no later than the 15th day of the third month following the last day of the applicable performance period.
The maximum amount that may be awarded to a participant under the LE LTIP with respect to any given performance
period is governed by terms of the Umbrella Incentive Plan.

LE Cash LTI

The LE Cash LTI will be established to provide a time-based incentive opportunity for employees of the Company
who have been selected to participate in the plan to receive a long-term incentive award equal to either a percentage of
base salary or a dollar amount, provided the participant is actively employed by the Company on the vesting date
which is April 1st following the end of the relevant three-year service period. Awards under the LE Cash LTI represent
a right to receive cash as soon as administrative feasible after the vesting date but in no case later than the date that is
the 15th day of the third month following the last day of the relevant service period.

Generally, participants will forfeit any right to an award under the LE AIP, LE LTIP and LE Cash LTI in the event of
a termination of employment prior to the payment date. However, a participant whose employment terminates due to
his or her death or disability prior to the payment date will, in the case of the LE AIP, and may, in the case of the LE
LTIP and LE Cash LTI, receive a portion of the annual or long-term incentive award based on the number of days
worked during the performance period. The LE AIP and the LE LTIP also provide that the Company will seek
reimbursement from executive officers if the Company�s financial statements or approved financial measures are
subject to restatement due to error or misconduct, to the extent permitted by law.

Our Compensation Committee will determine the terms and conditions and the applicable performance goals for
awards granted under the LE AIP and LE LTIP for performance periods after the distribution date and the awards
granted under the LE Cash LTI.
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Awards. The LE Stock Plan allows for the grant of restricted stock, options, stock appreciation rights, stock units and
other stock-based awards to eligible individuals. The LE Stock Plan also allows common stock of the Company to be
awarded in settlement of an incentive award under the Lands� End, Inc. Umbrella Incentive Program (and any
incentive program established thereunder).
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Shares Reserved Under Stock Plan. There are 1,000,000 shares of the Company�s common stock, par value $0.01 per
share (for purposes of this section, �stock�), reserved for issuance under the LE Stock Plan. The shares of our common
stock that may be awarded under the LE Stock Plan are shares currently authorized but unissued, and shares which
have been reacquired by the Company. Only shares of our common stock actually issued pursuant to an award under
the LE Stock Plan will count against the reserved shares. If any restricted stock award, stock unit award, options, stock
appreciation right or other stock-based award is forfeited, the underlying shares will become available for issuance
again under the LE Stock Plan. If a grant of stock units, other stock-based awards, options or stock appreciation rights
is settled in cash, the related shares will again become available for issuance. If any awards are granted in substitution
for outstanding awards issued by another entity and such grants are made in connection with the Company�s
acquisition of that entity, the shares underlying those substitute awards will not count against the maximum number of
shares of common stock reserved for issuance under the LE Stock Plan.

Effective Date and Termination of Plan. The LE Stock Plan will become effective upon the effective date of the
spin-off, and will continue in effect, unless earlier terminated by our Compensation Committee, until the earlier of
(1) the tenth anniversary of the date the LE Stock Plan was adopted by our board and (2) the date on which all of the
stock reserved for issuance under the LE Stock Plan has been issued or is no longer available for use and all cash
payments due under any Stock Unit or Other Stock-Based Award granted under the LE Stock Plan have been paid or
forfeited.

Eligible Individuals. Any employee, non-employee Director or other individual providing advisory or consulting
services to, our Company or any of our Subsidiaries, as designated by the Committee (�Eligible Individual�) will be
eligible to participate in the LE Stock Plan.

Administration. The LE Stock Plan will be administered by the Compensation Committee, to which such
responsibility was delegated by the Board. The Compensation Committee has the authority to interpret the terms and
intent of the LE Stock Plan and to make all other determinations deemed equitable under the circumstances for the
administration of the LE Stock Plan. The Compensation Committee may allocate its responsibilities and powers to one
or more members of the Board and may delegate all or any part of its responsibilities and powers to any one or more
officers of the Company, subject to applicable law. The Committee may revoke any such allocation or delegation at
any time.

Terms and Conditions of Restricted Stock and Stock Unit Awards. A �Restricted Stock� award is a grant of shares of our
common stock that is subject to risk of forfeiture or other restrictions determined by the Committee. A �Stock Unit�
award is a right to receive a payment in cash or shares based on the fair market value of the shares of stock underlying
such award. An �Other Stock-Based Award� is a grant of common stock or other type of equity-based or equity-related
award, including the grant of fully vested, unrestricted common stock or the grant of common stock in settlement of
an award under the Lands� End, Inc. Umbrella Incentive Program (�UIP�), as determined by the Compensation
Committee. Restricted Stock, Stock Unit and Other Stock-Based Awards may be subject to one or more employment,
performance or other forfeiture conditions which the Compensation Committee shall determine appropriate. In the
event of the participant�s termination of employment, the Compensation Committee may permit accelerated vesting or
payment or other applicable terms. No Restricted Stock, Stock Unit or Other Stock-Based Awards in any combination
may be made in any calendar year to an Eligible Individual (except a non-employee director) representing more than
250,000 shares of stock. No Restricted Stock, Stock Unit or Other Stock-Based Awards in any combination may be
made in any calendar year to a non-employee director representing more than $250,000 in aggregate value of the stock
at grant date. Separate and in addition to the above limits, no more than 250,000 shares of stock may be awarded in
any calendar year to an Eligible Individual in settlement of an award under the UIP.
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subject to the Stock Unit award, the cash dividend will be treated as reinvested in shares of stock and will increase the
number of shares subject to the Stock Unit award, unless the Compensation Committee determines otherwise at the
time of grant. If a stock dividend is declared on a share of Restricted Stock or Other Stock-Based Award, such stock
dividend will be treated as part of the Restricted Stock or Other Stock-Based Award and will be subject to the same
forfeiture conditions as the Restricted Stock or Other Stock-Based Award and will be subject to the same forfeiture
conditions as the Restricted Stock or Other Stock-Based Award. If a stock dividend is paid on the shares of stock
subject to a Stock Unit, the dividend shall increase the number of shares of stock subject to the Stock Unit award,
unless the Compensation Committee determines otherwise at the time of grant. Unless otherwise set forth in the Stock
Agreement, Eligible Individuals will have the right to vote shares of Restricted Stock or Other Stock-Based Award but
will not have the right to vote with respect to shares covered by a Stock Unit award.

Terms and Conditions of Options and Stock Appreciation Rights. An �option� is a right to purchase a specified number
of shares of stock, upon the satisfaction of certain exercise conditions, at an exercise price not less than the fair market
value of a share of stock on the date the option is granted. Options granted under the LE Stock Plan may be either
incentive stock options (�ISOs�), which qualify for certain tax favored treatment under the Internal Revenue Code if
certain conditions are satisfied, or nonqualified stock options (�NSOs�). A �stock appreciation right� is a right to the
appreciation in the fair market value of a share of stock in excess of the share value for such share designated at the
time of grant, which may be no less than the fair market value of a share of stock on the grant date. The Compensation
Committee may make an option or a stock appreciation right subject to certain conditions, including
performance-based vesting conditions. The Compensation Committee may include in the option or stock appreciation
right agreement the right to exercise an option or a stock appreciation right following termination of employment or
service. No option or stock appreciation right may be exercisable more than ten years from the grant date. Upon
exercise of a stock appreciation right, an Eligible Individual will receive a payment in cash or stock or a combination
of the two, equal to the product of (1) the number of shares of stock underlying the stock appreciation right and (2) the
excess of the fair market value of a share of stock on the exercise date and the share value assigned on the date of
grant. Holders of options or stock appreciation rights will not be entitled to receive dividend equivalents with respect
to such award. An Eligible Individual (except a non-employee director) may not be granted options or stock
appreciation rights representing more than 500,000 shares of stock in any calendar year. A non-employee director may
not be granted options or stock appreciation rights in any calendar year representing more than $250,000 in aggregate
value at grant date(s), based on the accounting value as recognized by the Company.

Performance Based Awards. If the Compensation Committee intends for an award granted under the LE Stock Plan to
qualify as performance based compensation within the meaning of Code Section 162(m), not later than 90 days after
the beginning of the performance period (but in no event after 25% of the performance period has elapsed), and while
the outcome as to the performance goals is substantially uncertain, the Compensation Committee will establish
objective written performance goals for such award. A participant otherwise entitled to receive an award intended to
be performance-based compensation will not receive a settlement of the award until the Compensation Committee
determines that the applicable performance goal(s) have been attained. In exercising discretion in making this
determination, the Compensation Committee may not increase the amount of the payment of an award intended to be
performance-based compensation.

Performance measures may be based on one or more or any combination (in any relative proportion) of the following:
share price; market share; cash flow; revenue; revenue growth; earnings per share; operating earnings per share;
operating earnings; earnings before interest, taxes, depreciation and amortization; return on equity; return on assets;
return on capital; return on investment; net income; net income per share; economic value added; market value added;
store sales growth; customer growth, maintenance and satisfaction performance goals and employee opinion survey
results measured by an independent firm; and strategic business objectives, consisting of one or more objectives based
on meeting specific cost or profit targets or margins, business expansion goals and goals relating to acquisitions or

Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form 4

Table of Contents 66



divestitures. Each goal, with respect to a performance period, may be expressed on an absolute and/or relative basis,
may be based on the Company as a whole or on

112

Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form 4

Table of Contents 67



Table of Contents

any one or more business units or subsidiaries of the Company, and may be based on or otherwise employ
comparisons based on internal targets, the past performance of the Company or of any one or more business units or
subsidiaries of the Company, and/or the past or current performance of other companies, or an index.

In establishing any performance goals, the Compensation Committee may exclude the effects of the following items,
to the extent identified in our audited financial statements, including footnotes, or the Management�s Discussion and
Analysis of Financial Condition and Results of Operations accompanying those financial statements: asset
write-downs; litigation or claim judgments or settlements; extraordinary, unusual and/or nonrecurring items of gain or
loss; gains or losses on acquisitions, divestitures or store closings; domestic pension expense; noncapital, purchase
accounting items; changes in tax or accounting principles, regulations or laws; mergers or acquisitions; integration
costs disclosed as merger-related; accruals for reorganization or restructuring programs; investment income or loss;
foreign exchange gains and losses; and tax valuation allowances and/or tax claim judgment or settlements. To the
extent the exclusion of any item affects awards intended to be performance-based compensation, the exclusion will be
specified in a manner that satisfies the requirements of Code Section 162(m).

Transferability of Awards. Restricted Stock, Stock Unit and Other Stock-Based Awards under the 2013 Stock Plan are
not transferable except by will or by the laws of descent and distribution, except as otherwise provided in the related
stock agreement. Except as otherwise provided by the Compensation Committee, no option or stock appreciation right
shall be transferable by an Eligible Individual other than by will or by the laws of descent and distribution, and any
grant by the Compensation Committee of a request by an Eligible Individual for any transfer (other than a transfer by
will or by the laws of descent and distribution) will be conditioned on the transfer not being made for value or
consideration.

Corporate Transactions. The Compensation Committee will make equitable adjustments to reflect any corporate
transactions, which may include (a) adjusting the number, kind, or class (or any combination thereof) of shares of
stock reserved for issuance under the LE Stock Plan or underlying outstanding awards granted under the LE Stock
Plan and the grant limitations (described above), as well as applicable option and stock appreciation right exercise
prices, (b) replacing outstanding awards with other awards of comparable value, (c) cancelling outstanding awards in
return for a cash payment, and (d) any other adjustments that the Compensation Committee determines to be
equitable. A corporate transaction includes, without limitation, any dividend (other than a cash dividend that is not an
extraordinary dividend) or other distribution, recapitalization, stock split, reverse stock split, combination of shares,
reorganization, merger, consolidation, acquisition, split-up, spin-off, combination, repurchase or exchange of stock or
other securities of the Company, issuance of warrants or other rights to purchase stock or other securities of the
Company or other similar corporate transaction.

Amendment and Termination of the LE Stock Plan. The Board or Compensation Committee may, at any time, amend,
modify, suspend or terminate the LE Stock Plan, and may amend any award agreement under the LE Stock Plan,
provided that without the approval of stockholders of the Company, no amendment or modification to the LE Stock
Plan may materially modify the LE Stock Plan in a way that would require stockholder approval under any regulatory
requirement that the Compensation Committee determines to be applicable. Furthermore, no amendment,
modification, suspension or termination may, without the written consent of an affected participant or beneficiary,
materially adversely affect the rights of a participant or beneficiary under any vested and outstanding award, except to
the extent necessary to comply with applicable law.

Federal Income Tax Consequences. Under present federal income tax laws, awards granted under the LE Stock Plan
will have the following tax consequences:
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Internal Revenue Code to be taxed on the excess of the fair market value of the shares granted, measured at the time of
grant and determined without regard to any applicable risk of forfeiture or transfer restrictions, over the purchase
price, if any, of such restricted stock. A participant who has been granted a stock award that is not subject to a
substantial risk of forfeiture for federal income tax purposes will realize ordinary income in an amount equal to the
fair market value of the shares at the time of grant. A recipient of Stock Units or an Other Stock-Based Award will
generally recognize ordinary income at the time that the award is settled in an amount equal to the cash and/or fair
market value of the shares received at settlement. In each of the foregoing cases, the Company will have a
corresponding deduction at the same time the participant recognizes such income, provided that the award satisfies the
requirements of Code Section 162(m) (described below), if applicable.

Options. Generally, a participant receiving an option grant will not recognize income at the time of grant. Upon the
exercise of an NSO, the participant will generally recognized ordinary income equal to the excess of the then fair
market value of the shares acquired over the exercise price paid. A participant will generally recognize no income
upon the exercise of an ISO, although the alternative minimum tax may apply. Instead, upon a disposition of the
shares received upon the exercise of an ISO after satisfying certain holding period requirements, the participant will
generally recognize long-term capital gain in an amount equal to the excess, if any, of the sales price of such shares
over the exercise price paid. To receive such capital gain treatment, the sale must occur no earlier than one year from
the date of exercise of the ISO and two years from the date the ISO was granted. If either of these holding periods is
not satisfied at the time any shares acquired upon the exercise of an ISO are disposed of, the participant will generally
recognize ordinary income in the amount equal to the excess of the fair market value of the shares sold at the date of
exercise over the exercise price paid. If the sales price exceeds such fair market value, the excess shall be treated as
long-term capital gain if such shares have been held for at least one year from the date of exercise, and short-term
capital gain if they have not been held for at least one year. However, if the sales price is less than the fair market
value of such shares at the date of exercise, the amount of ordinary income recognized will be limited to the excess of
the amount realized upon such sale over the participant�s adjusted basis in such shares. In each of the foregoing cases,
the Company will have a corresponding deduction at the same time and to the extent that the participant recognizes
any ordinary income, subject to the requirements of Code Section 162(m), if applicable.

Stock Appreciation Rights. Generally, a participant receiving a stock appreciation right will not recognize income at
the time of grant. If the participant receives the appreciation inherent in the stock appreciation right in cash, the cash
will be taxed as ordinary income at the time it is received. If a participant receives the appreciation inherent in a stock
appreciation right in stock, the spread between the then current market value and the share value designated at the time
of grant will be taxed as ordinary income at the time the stock is received. In either case, the Company will be entitled
to a corresponding deduction when the participant recognizes such income, provided 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 unavailable to us for annual compensation in excess of
$1 million paid to our chief executive officer and any of our three most highly compensated officers (other than our
chief financial officer). Amounts that constitute �performance-based compensation under Code Section 162(m)� are not
counted toward the $1 million limit.

The foregoing discussion is a general summary as of the date of this Annual Report on Form 10-K of the U.S. federal
income tax consequences to the Company and the participants in the LE Stock Plan. The discussion does not address
state, local or foreign income tax rules or other U.S. tax provisions, such as estate or gift taxes. Different tax rules may
apply to specific participants and transactions under the LE Stock Plan, particularly in jurisdictions outside the United
States. In addition, the federal income tax laws and regulations frequently have been revised and may be changed
again at any time. Therefore, each recipient is urged to consult a tax advisor before exercising any award or before
disposing of any shares acquired under the 2013 Stock Plan both with respect to federal income tax consequences as
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2012 Lands� End Long-Term Incentive Program

The 2012 LE LTIP is a one-year transitional program which is expected to provide the opportunity for named
executive officers and others participating in the 2012 LTIP prior to the distribution date to receive a long-term
incentive award, equal to either a percentage of his or her base salary or a dollar amount subject to the attainment of
the floating Lands� End performance goals for the remainder of the 2012 LTIP period (i.e., fiscal year 2014), that
would preserve the benefits that such officers will forfeit on the distribution date. The payout, if any, under the 2012
LE LTIP for each participant represents 50% of the payout under the 2012 LTIP due to reductions arising out of
Lands� End�s failure to achieve at least 90% of its target under the SHC AIP.

Awards under the 2012 LE LTIP will represent the right to receive cash upon the achievement of certain performance
goals.

The named executive officers who are expected to participate in the 2012 LE LTIP are Mr. Huber, Mr. Rosera and Mr.
Dahlen and Ms. Ritchie.

The 2012 LE LTIP will also provide that Lands� End will seek reimbursement from participating executives if Lands�
End�s financial statements or approved financial measures are subject to restatement due to error or misconduct, to the
extent permitted by law.

Achievement of a Lands� End BOP performance goal will account for 100% of each participant�s 2012 LE LTIP
opportunity. Threshold, target and maximum goals will be established for all performance measures under the 2012
LE LTIP.

In the event of a participant�s death or disability before the payment date for his or her award, a payment will be made
with respect to that participant in an amount equal to his or her prorated target cash incentive opportunity, but only if
(1) the applicable performance measure(s) for the period of the performance period through the month preceding the
participant�s termination of employment is equal to or greater than the target for such measure(s), pro-rated through the
date of termination, (2) the applicable performance measure(s) is equal to or greater than the target for the applicable
performance measure(s) for the performance period and (3) the participant has been employed by Lands� End for at
least 12 months of the performance period. In the event of voluntary termination or termination with cause (as defined
in the 2012 LE LTIP) before the payment date for his or her award, the participant will forfeit all of his or her LTIP
award. Except as noted above, to be eligible to receive payment of an award, a participant must be actively employed
as of the payment date following completion of the performance period.

2013 Lands� End Long-Term Incentive Structure

The 2013 LE LTIS is expected to consist of a two-year transitional long-term incentive program (the �2013 LE LTIP�)
and a cash long-term incentive plan (the �2013 LE Cash LTI�). The 2013 LE LTIP is intended to be a
performance-based incentive program and the 2013 Cash LTI is intended to be a time-based incentive program, in
each case to preserve the benefits arising out of the 2013 LTIP and 2013 Cash LTI that the Company�s named
executive officers will forfeit on the distribution date.

The named executive officers who are expected participate in the 2013 LE LTIP and the 2013 LE Cash LTI are
Mr. Huber, Mr. Rosera, Ms. Donnan Martin, Mr. Dahlen and Ms. Ritchie.

2013 LE LTIP
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executive officers participating in the 2013 LTIP prior to the distribution date to receive a long-term incentive award
based on the attainment of the cumulative Lands� End performance goals for the remainder of the 2013 LTIP period
(i.e., fiscal years 2014 and 2015), that would preserve the benefits that such officers will forfeit on the distribution
date.
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Awards under the 2013 LE LTIP represent the right to receive cash upon the achievement of certain performance
goals.

The 2013 LE LTIP will also provide that Lands� End will seek reimbursement from participating executives if Lands�
End�s financial statements or approved financial measures are subject to restatement due to error or misconduct, to the
extent permitted by law.

Achievement of a Lands� End BOP performance goal will account for 100% of each participant�s 2012 LE LTIP
opportunity. Threshold, target and maximum goals will be established for all performance measures under the 2013
LE LTIP.

In the event of a participant�s death or disability before the payment date for his or her award, a payment will be made
with respect to that participant in an amount equal to his or her prorated target cash incentive opportunity, but only if
(1) the applicable performance measure(s) for the period of the performance period through the month preceding the
participant�s termination of employment is equal to or greater than the target for such measure(s), pro-rated through the
date of termination, (2) the applicable performance measure(s) is equal to or greater than the target for the applicable
performance measure(s) for the performance period and (3) the participant has been employed by Lands� End for at
least 12 months of the performance period. In the event of voluntary termination or termination with cause (as defined
in the 2013 LE LTIP) before the payment date for his or her award, the participant will forfeit all of his or her LTIP
award. Except as noted above, to be eligible to receive payment of an award, a participant must be actively employed
as of the payment date following completion of the performance period.

2013 LE Cash LTI

The second component of the 2013 LE LTIS is the 2013 LE Cash LTI. Awards under the 2013 LE Cash LTI are
designed to constitute a percentage of a participant�s overall long-term incentive opportunity. The 2013 LE Cash LTI is
a two-year transitional program which is expected to provide the opportunity for named executive officers
participating in the 2013 Cash LTIP prior to the distribution date to receive a long-term incentive payout, provided
that the participant is actively employed by Lands� End on the vesting date, which is the April 1st following the end of
a service period (i.e., April 1, 2016). Awards under the 2013 LE Cash LTI represent the right to receive cash as soon
as administratively feasible after the vesting date but in no case later than the date that is the 15th day of the third
month following the last day of the relevant service period. The service period for the 2013 LE Cash LTI is 2013
through 2015. In 2013, Mr. Huber, Mr. Rosera, Ms. Donnan Martin, Mr. Dahlen and Ms. Ritchie received awards of
$300,000, $125,000, $112,365, $29,375 and $87,500, respectively, under the 2013 Cash LTI. These benefits will be
forfeited by the participants who are named executive officers of Lands� End on the distribution date but are expected
to become payable under the 2013 LE Cash LTI. Payment of such amounts is contingent upon their remaining actively
employed by Lands� End through April 1, 2016.

LE LTIS Target Award Percentages

The total long-term incentive target award percentage (which is a percentage of base salary) for Mr. Huber is 150%,
with 75% awarded under the 2013 LE LTIP and 25% awarded under the 2013 LE Cash LTI. The total long-term
incentive target award percentage for each of Mr. Rosera, Ms. Donnan Martin and Ms. Ritchie is 100%, with 75%
awarded under the 2013 LE LTIP and 25% awarded under the 2013 LE Cash LTI. The total long-term incentive target
award percentage for Mr. Dahlen is 50% , with 75% of each target award awarded under the 2013 LE LTIP and 25%
awarded under the 2013 LE Cash LTI.

Unvested Restricted Stock Awards
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replaced. The cash retention awards are intended to preserve the benefit of the unvested restricted stock awards with
respect to the spin-off. Equivalent value will be determined based on the closing price of Sears Holdings common
stock on the day before the effective date of the spin-off.

Compensation Committee

The duties and responsibilities of the compensation committee will include the following:

� to determine, or recommend for determination by our board of directors, the compensation of our chief
executive officer and other executive officers;

� to establish, review and consider employee compensation policies and procedures;

� to review and approve, or recommend to our board of directors for approval, any employment contracts or
similar arrangement between Lands� End and any executive officer of Lands� End;

� to review and discuss with management Lands� End�s compensation policies and practices and management�s
assessment of whether any risks arising from such policies and practices are reasonably likely to have a
material adverse effect on Lands� End; and

� to review, monitor, and make recommendations concerning incentive compensation plans, including the use
of stock options and other equity-based plans; and

� to retain or obtain the advice of any compensation consultants, legal counsel and other compensation
advisors, including responsibility for the appointment, compensation and oversight of the work of those
advisors.

Our board of directors has adopted a written charter for the compensation committee effective as of the date of our
spin-off from Sears Holdings, which will be available on our website. The members of the compensation committee
will meet the independence requirements set forth in the applicable listing standards of the SEC and NASDAQ and
the requirements set forth in the compensation committee charter.

Compensation Committee Interlocks and Insider Participation

No member of our compensation committee will serve as a member of the board of directors or compensation
committee of any entity that has one or more executive officers serving as a member of our board of directors or
compensation committee.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

Prior to the spin-off, 100% of our common stock was owned by a subsidiary of Sears Holdings.

The following table sets forth the expected beneficial ownership of our common stock as it would be after the
completion of the spin-off, calculated as of March 25, 2014, by:

� each person who we know beneficially owns more than 5% of Sears Holdings common stock;

� each of our expected directors following the completion of the spin-off;

� each of our named executive officers; and

� all of our expected directors and executive officers as a group.
Unless otherwise indicated, the address for each beneficial owner who is also a director or executive officer is
c/o Lands� End Inc., 1 Lands� End Lane, Dodgeville, Wisconsin 53595. See �Item 10. Directors, Executive Officers and
Corporate Governance� for a discussion regarding our directors and executive officers.

Beneficial ownership is determined in accordance with the rules and regulations of the SEC. As indicated below, in
computing the number of shares beneficially owned by a person and the percentage ownership of that person, shares
of common stock subject to options held by that person that are currently exercisable within 60 days of the
determination date are deemed outstanding. These shares, however, are not deemed outstanding for the purposes of
computing the percentage ownership of any other person. Except as indicated, and subject to the applicable
community property laws, the stockholders named in the table have sole voting and investment power with respect to
the shares shown as beneficially owned by them.

Shares of Our Common Stock
Beneficially

Owned After the Distribution
Name of Beneficial Owner Number of Shares Percentage of Class(1)

5% Stockholders:
ESL Investments, Inc. and related entities(2) 15,476,198(3) 48.4%
Fairholme Capital Management, L.L.C. (4) 7,290,440(5) 22.8%
Baker Street Capital Management, LLC(6) 2,717,927(7) 8.5%
Force Capital Management, LLC(8) 1,790,634(9) 5.6%
Named Executive Officers and Directors:
Edgar O. Huber �  �  
Michael P. Rosera �  �  
Michele Donnan Martin �  �  
Karl A. Dahlen �  �  

Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form 4

Table of Contents 77



Kelly Ritchie �  �  
Tracy Gardner �  �  
Elizabeth Darst Leykum �  �  
Josephine Linden �  �  
Jignesh M. Patel �  �  
Jonah Staw �  �  
Directors and Executive Officers as a group (10 persons) �  �  

(1) Based on 106,451,439 shares of Sears Holdings common stock outstanding as of March 14, 2014.
(2) Beneficial ownership is based on the Schedule 13D/A filed by the following persons reporting their ownership as

of December 3, 2013. The persons (�ESL Entities�) consist of ESL Investments, Inc., a Delaware corporation
(�Investments�); Edward S. Lampert; ESL Institutional Partners, L.P., a Delaware limited partnership
(�Institutional�); CRK Partners, L.L.C., a Delaware limited liability company (�CRK LLC�); ESL Partners, L.P., a
Delaware limited partnership (�Partners�); SPE I Partners, LP, a Delaware

118

Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form 4

Table of Contents 78



Table of Contents

limited partnership (�SPE Partners�); SPE Master I, LP, a Delaware limited partnership (�SPE Master�); RBS
Partners, L.P., a Delaware limited partnership (�RBS�); and RBS Investment Management, L.L.C., a

Delaware limited liability company (�RBSIM�). Mr. Lampert is the sole stockholder, chief executive officer and
director of Investments. Investments is the general partner of RBS, the sole member of CRK LLC and the manager of
RBSIM. RBS is the general partner of Partners, SPE Partners and SPE Master. RBSIM is the general partner of
Institutional. The address for the ESL Entities is 1170 Kane Concourse, Bay Harbor, Florida 33154.

(3) Investments has sole voting power and sole dispositive power as to 26,438,272 shares and shared
dispositive power as to 25,113,022 shares of Sears Holdings; Edward S. Lampert has sole voting power as
to 51,551,294 shares and sole dispositive power as to 26,438,272 shares and shared dispositive power as to
25,113,022 shares of Sears Holdings; CRK LLC has sole voting power and sole dispositive power as to
747 shares of Sears Holdings; RBS has sole voting power and sole dispositive power as to 26,427,295
shares and shared dispositive power as to 25,113,022 shares; Partners has sole voting power and sole
dispositive power as to 21,992,640 shares and shared dispositive power as to 25,113,022 shares of Sears
Holdings; RBSIM has sole voting power and sole dispositive power as to 10,230 shares of Sears Holdings;
Institutional has sole voting power and sole dispositive power as to 10,230 shares of Sears Holdings; SPE
Partners has sole voting power and sole dispositive power as to 1,939,872 shares of Sears Holdings; and
SPE Master has sole voting power and sole dispositive power as to 2,494,783 shares of Sears Holdings.

(4) Beneficial ownership is based on the Schedule 13G filed by Fairholme Capital Management, L.L.C. reporting its
ownership in Sears Holdings as of January 31, 2014. The address for Fairholme Capital Management, L.L.C. is
4400 Biscayne Boulevard, 9th Floor, Miami, Florida 33137.

(5) The shares of common stock are owned, in the aggregate, by Bruce R. Berkowitz and various investment vehicles
managed by Fairholme Capital Management, L.L.C. (�FCM�), of which 14,212,673 shares are owned by The
Fairholme Fund and 880,900 shares are owned by The Fairholme Allocation Fund, each a series of Fairholme
Funds, Inc. Bruce R. Berkowitz disclosed sole voting power and sole dispositive power as to 783,000 shares.
FCM disclosed shared voting power as to 18,972,373 shares and shared dispositive power as to
23,443,073 shares. Fairholme Funds, Inc. disclosed shared voting power and shared dispositive power as to
15,093,573 shares. Because Mr. Bruce R. Berkowitz, in his capacity as the Managing Member of FCM or as
President of Fairholme Funds, Inc., has voting or dispositive power over all shares beneficially owned by FCM,
he is deemed to have beneficial ownership of all of the shares.

(6) Beneficial ownership is based on the Schedule 13G/A filed by Baker Street Capital Management, LLC reporting
its ownership as of December 31, 2013. The address for Baker Street Capital Management, LLC is 12400
Wilshire Boulevard, Suite 940, Los Angeles, California 90025.

(7) The shares (which include 9,000,000 shares subject to certain options exercisable within 60 days) are owned
directly by Baker Street Capital L.P. (�BSC�). Baker Street Capital Management, LLC (�BSCM�) is the general
partner of BSC. Vadim Perelman is the managing member of BSCM. By virtue of these relationships, each of
BSCM and Mr. Perelman may be deemed to beneficially own the shares owned directly by BSC. Mr. Perelman
has disclosed sole voting power and sole dispositive power as to 9,000,000 shares. BSCM has disclosed sole
voting power and sole dispositive power to 9,000,000 shares. BSC has disclosed sole voting power and sole
dispositive power as to 9,000,000 shares.

(8) Beneficial ownership is based on the Schedule 13G filed by Force Capital Management, LLC reporting its
ownership as of December 31, 2013. The address for Force Capital Management, LLC is 767 Fifth Avenue, 12th
Floor, New York, NY 10153.

(9) The shares of common stock (which includes 5,762,400 shares subject to certain options) are owned directly by
Force Capital Management, LLC. Force Capital Management, LLC has disclosed sole voting power and sole
dispositive power to 6,298,309 shares.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

Our Relationship with Sears Holdings Following the Spin-Off

Following the spin-off, Lands� End and Sears Holdings will operate separately, each as an independent public
company. Prior to the spin-off, we intend to enter into certain agreements with Sears Holdings or its subsidiaries that
will effect the spin-off, provide a framework for our relationship with Sears Holdings after the spin-off and provide
for the allocation between us and Sears Holdings of Sears Holdings� assets, employees, liabilities and obligations
(including its investments, property and tax-related assets and liabilities) attributable to periods prior to, at and after
the spin-off. The following is a summary of the terms of the material agreements that we intend to enter into with
Sears Holdings or its subsidiaries prior to the spin-off. When used in this section, �distribution date� refers to the date on
which Sears Holdings distributes our common stock to the holders of Sears Holdings common stock.

The agreements described below that are material are filed as exhibits to this Annual Report on Form 10-K, and the
summaries of each of these agreements set forth the terms of the agreements that we believe are material. These
summaries are qualified in their entireties by reference to the full text of the applicable agreements, which are
incorporated by reference into this Annual Report on Form 10-K. The agreements described below that will be in
effect following the spin-off have not yet been executed; changes to these agreements, some of which may be
material, may be made prior to our entry into such agreements prior to or concurrent with the spin-off. We will
disclose any material changes to these agreements via an amendment to this Annual Report on Form 10-K.

The Separation and Distribution Agreement

In connection with the spin-off, we intend to enter into a separation and distribution agreement with Sears Holdings
which will set forth, among other things, our agreements with Sears Holdings regarding the principal transactions
necessary to separate Lands� End from Sears Holdings. It will also set forth other agreements that govern certain
aspects of our relationship with Sears Holdings after the spin-off.

The separation and distribution agreement will, among other things, set forth the distribution mechanics and the
conditions thereto, identify the assets to be transferred, the liabilities to be assumed and the contracts to be assigned to
each of Lands� End and Sears Holdings in connection with the spin-off, provide for when and how these transfers,
assumptions and assignments will occur, address the treatment of outstanding accounts between Lands� End and Sears
Holdings, contain releases and provide a dispute resolution mechanism for disputes that may arise in the future under
the separation and distribution agreement or other agreements entered into between Sears Holdings or its subsidiaries
and Lands� End in connection with the distribution. Generally, assets and liabilities attributable to the Lands� End
business will be retained by or assigned to Lands� End and assets and liabilities not attributable to Lands� End�s business
will be retained by or assigned to Sears Holdings or one of its subsidiaries. In particular, the separation and
distribution agreement provides, among other things, that, subject to the terms and conditions contained therein:

� certain assets related to Lands� End�s business, referred to as the LE Assets, will be retained by or transferred
to Lands� End or one of Lands� End�s subsidiaries, including:

� equity interests in Lands� End�s subsidiaries;
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� all assets included or reflected on the most recent combined balance sheet or are of a nature or type
that would have been reflected on the combined balance sheet as of the completion of the spin-off;

� all assets, including apparatus, computers and data processing equipment, fixtures, electronic kiosks,
furniture, office and transportation equipment, exclusively related to Lands� End�s business;

� assets expressly allocated to Lands� End or one of its subsidiaries pursuant to the terms of the
separation and distribution agreement or the ancillary agreements;
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� all contracts to which Lands� End or one of its subsidiaries is a party to as of the completion of the
spin-off and all contracts with respect to the purchase of inventory attributable to Lands� End�s business,
excluding certain mixed contracts to which Lands� End and Sears Holdings (or one of their respective
subsidiaries) are parties;

� all intellectual property owned by or registered to Lands� End or one of its subsidiaries, including
patents, trademarks, copyrights and trade secrets;

� all employment agreements between any Lands� End�s personnel and Lands� End and Sears Holdings (or
one of their respective subsidiaries);

� all assets of the benefit plans that will be sponsored by Lands� End or one of its subsidiaries as of the
completion of the spin-off; and

� all assets relating, arising out of or attributable to claims initiated by Lands� End against the City of
Dodgeville to recover overpaid taxes as described in �Legal Proceedings� under Item 3 of this Annual
Report on Form 10-K.

� certain liabilities related to Lands� End�s business or the LE Assets, referred to as the LE Liabilities,
will be retained by or transferred to Lands� End or one of its subsidiaries, including:

� liabilities included or reflected on the most recent combined balance sheet or are of a nature or type
that would have been reflected on the combined balance sheet as of the completion of the spin-off;

� liabilities relating to the actions, inactions, events, omissions, conditions, facts or circumstances
occurring or existing prior to the completion of the spin-off, to the extent related to Lands� End�s
business, the LE Liabilities and the LE Assets;

� liabilities relating to any actions, inactions, events, omissions, conditions, facts or circumstances under
the control of Lands� End or one of its subsidiaries;

� liabilities relating to litigation that primarily relates to Lands� End�s business, the LE Liabilities, the LE
Assets that are not retained by Sears Holdings or any actions, inactions, events, omissions, conditions,
facts or circumstances under the control of Lands� End or one of its subsidiaries;

� liabilities relating to the employment agreements between any Lands� End�s personnel and Lands� End
and Sears Holdings (or one of their respective subsidiaries);

Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form 4

Table of Contents 83



� liabilities relating to the benefit plans that will be sponsored by Lands� End or one of its subsidiaries as
of the completion of the spin-off, any special cash retention bonus awarded to Lands� End�s personnel
that is unvested as of the completion of the spin-off and fiscal year 2013 attributable to Lands� End
personnel under the 2013 LE Cash LTI;

� liabilities relating to the ABL Facility and the Term Loan Facility;

� liabilities expressly allocated to Lands� End or one of its subsidiaries pursuant to the terms of the
separation and distribution agreement or the ancillary agreements;

� liabilities for which Sears Holdings or one of its subsidiaries is entitled to indemnification from Lands�
End or one of its subsidiaries pursuant to the tax sharing agreement;

� liabilities relating to the spin-off brought against Sears Holdings, Lands� End or one of their
subsidiaries relating to allegations of breach of fiduciary duty by one or more members of Lands� End�s
board or that a statement or omission in a disclosure document that describes the separation,
distribution, Lands� End or one of its subsidiaries or relates to the spin-off transactions violated federal
or state securities law (subject to certain exceptions);

� obligations with respect to Lands� End�s personnel, including unpaid salaries, wages, overtime,
bonuses/incentives and related liabilities; and
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� liabilities for claims made by any third party (including directors, officers, employees or agents of
Lands� End, Sears Holdings or any of their subsidiaries acting in their individual and not official
capacities) against Lands� End, Sears Holdings or any of their subsidiaries relating to Lands� End�s
business, the LE Liabilities and the LE Assets.

� all of the assets and liabilities of Sears Holdings, Lands� End and their respective subsidiaries (including
whether accrued, contingent, or otherwise) other than the LE Assets and LE Liabilities will be retained by or
transferred to Sears Holdings or one of its subsidiaries, including certain scheduled assets and liabilities
relating to, among other things, the Shop Your Way program and litigation matters.

Each party will indemnify the other for all liabilities (including third-party claims) actually incurred or suffered by the
other relating to their respective assumed liabilities (and related guarantees, indemnification or contribution
obligations), breaches of the separation and distribution agreement and certain ancillary agreements and untrue
statements or omissions of material facts relating to its respective disclosures relating to the spin-off. Lands� End will
also indemnify Sears Holdings for liabilities relating to any Lands� End-branded gift card.

Except as expressly set forth in the separation and distribution agreement or any ancillary agreement, neither Lands�
End nor Sears Holdings will make any representation or warranty as to the assets or liabilities transferred or assumed
in connection with the spin-off, as to any approvals or notifications required in connection with the transfers or
assumptions, as to the value of or the freedom from any security interests of any of the assets transferred, as to the
absence or presence of any defenses or right of setoff or freedom from counterclaim with respect to any claim or other
asset of either Lands� End or Sears Holdings, or as to the legal sufficiency of any assignment, document or instrument
delivered to convey title to any asset to be transferred in connection with the spin-off. All assets will be transferred on
an �as is,� �where is� basis and the respective transferees will bear the economic and legal risks that any conveyance will
prove to be insufficient to vest in the transferee good and marketable title, free and clear of all security interests, and
that any necessary consents or governmental approvals are not obtained or that any requirements of laws, agreements,
security interests, or judgments are not complied with.

Information in this Annual Report on Form 10-K with respect to the assets and liabilities of the parties following the
spin-off is presented based on the allocation of such assets and liabilities pursuant to the separation and distribution
agreement, unless the context otherwise requires. The separation and distribution agreement provides that, in the event
that the transfer, assignment or novation of certain assets and liabilities to Lands� End or Sears Holdings (or one of
their respective subsidiaries), as applicable, does not occur prior to the spin-off, then until such assets or liabilities are
able to be transferred, assigned or novated, Sears Holdings or Lands� End (or one of their respective subsidiaries), as
applicable, will hold such assets on behalf of and for the benefit of the other party and will pay, perform, and
discharge such liabilities, for which the other party will reimburse Sears Holdings or Lands� End, as applicable, for all
payments made in connection with the performance and discharge of such liabilities.

The separation and distribution agreement will provide that it may be terminated and the spin-off may be modified or
abandoned at any time prior to the distribution date in the sole discretion of Sears Holdings without the approval of
any person, including Lands� End�s or Sears Holdings� stockholders. Any such termination would not give rise to any
additional liability on either party. Information in this Annual Report on Form 10-K with respect to the assets and
liabilities of Lands� End and Sears Holdings following the spin-off is presented based on the allocation of such assets
and liabilities pursuant to the separation and distribution agreement and the related ancillary agreements, unless the
context otherwise requires.

Transition Services Agreement
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Lands� End and Sears Holdings Management Corporation (�SHMC�), a wholly owned subsidiary of Sears Holdings, will
enter into a transition services agreement in connection with the spin-off pursuant to which Lands� End and SHMC and
their respective affiliates will provide to each other, on an interim, transitional basis, various
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services, which may include, but are not limited to, tax services, logistics services, auditing and compliance services,
inventory management services, information technology services and continued participation in certain contracts
shared with SHMC or other subsidiaries of Sears Holdings.

Lands� End will pay to SHMC certain fixed fees (approximately $2.7 million per year for fixed fees, plus certain
additional fees for services as requested and as used) and expenses for the services as described more fully in the
transition services agreement. In addition, a subsidiary of Sears Holdings is expected to pay approximately $2.1
million for the purchase of certain Lands� End inventory for sale at a Kmart location. Such purchases would be at
Lands� End�s cost plus a 4.5% licensing fee and terminate January 31, 2015. The services generally will commence on
the distribution date and will terminate up to 12 months following the distribution date. Lands� End may, subject to
certain conditions, reduce or terminate an individual service upon 60 days� prior written notice to SHMC, subject to
reimbursing SHMC for any vendor charges or rate increases resulting from such termination. SHMC may, if unable to
replace a vendor that is unwilling or unable to continue providing a service to Lands� End on SHMC�s behalf, terminate
an individual service upon 90 days� prior written notice to Lands� End. The parties may also terminate the transition
services agreement for a material breach that is not cured by the other party within 30 days after receipt of written
notice of the breach, or in the case of SHMC, if Lands� End breaches the other ancillary agreements other than the
co-location and services agreement. Upon termination of the agreement, Lands� End will return to SHMC all of
SHMC�s equipment or property and pay all outstanding fees and expenses incurred.

Lands� End will indemnify SHMC from liabilities for third party claims arising from the transition services agreement,
including Lands� End�s use of the shared contracts, except to the extent that the claims are found to have resulted from
SHMC�s negligence or breach of the agreement. SHMC will indemnify Lands� End from liabilities for third party
claims that result from SHMC�s negligence or from infringement of an SHMC copyright or trade secret, except to the
extent that the claims are found to have resulted from Lands� End�s negligence, breach of the agreement, or, with
respect to infringement claims, from Lands� End�s unauthorized use or distribution of the property.

Subject to certain exceptions, SHMC�s total liability under the transition services agreement will generally be limited
to the fees received by SHMC under the agreement during the six months prior to the date the claim arose. The
transition services agreement also provides that neither SHMC nor Lands� End will be liable to the other of the service
for any special, indirect, incidental or consequential damages.

Tax Sharing Agreement

Lands� End and Sears Holdings will enter into a tax sharing agreement prior to the spin-off which will generally
govern Sears Holdings� and Lands� End�s respective rights, responsibilities and obligations after the spin-off with
respect to liabilities for U.S. federal, state, local and foreign taxes attributable to the Lands� End business. In addition
to the allocation of tax liabilities, the tax sharing agreement will address the preparation and filing of tax returns for
such taxes and disputes with taxing authorities regarding such taxes. Generally, Sears Holdings will be liable for all
pre-spin-off U.S. federal, state and local taxes, other than non-income taxes that are accrued and unpaid as of the
distribution date. Lands� End generally will be liable for all other taxes attributable to its business, including all foreign
taxes. Under the tax sharing agreement, there will be restrictions on the ability of the parties to take actions that could
cause the spin-off to fail to qualify for tax-free treatment under the Code. These restrictions may prevent each party
from entering into transactions which might be advantageous to the parties or their stockholders.
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Other Agreements

Lands� End and Sears Holdings will enter into other agreements addressing certain aspects of the spin-off, including:

Master Lease Agreement and Master Sublease Agreement

In connection with the spin-off, Lands� End and Sears Roebuck expect to enter into a master lease agreement and a
master sublease agreement pursuant to which Sears Roebuck or one of its affiliates will lease or sublease to us the
premises for the Lands� End Shops at Sears. The master lease agreement and master sublease agreement, as applicable,
will set forth the terms and conditions on which we will be permitted to occupy certain space within the Sears stores in
order to operate our Lands� End Shops at Sears. The agreements will provide us rights to use the space in which our
store will operate and we will pay rent directly to Sears Roebuck or one of its affiliates on the terms negotiated in
connection with the spin-off. The length of the term of each lease will be determined separately for each Lands� End
Shop at Sears we expect to operate. Most of the leases will have a term of four to six years from the date of the
spinoff, expiring January 31, 2020, although a portion of the leases will have shorter terms. The total annual rent
(assuming no renewals) for the Lands� End Shops at Sears locations (location counts noted are number of locations at
the beginning of the year) shall be approximately $27 million in 2014 for 253 locations, approximately $25.4 million
in 2015 for 239 locations, approximately $25 million in 2016 for 225 locations, approximately $24.9 million in 2017
for 216 locations, approximately $17.1 million in 2018 for 167 locations and approximately $10.9 million in 2019 for
102 locations. Sears Roebuck or one of its affiliates will have certain rights to relocate our leased premises within the
building in which such premises are located, subject to certain limitations, including our right to terminate the
applicable lease by written notice within 30 days of receiving notice of relocation if we are not satisfied with the new
premises. In the event of such relocation, Sears Roebuck or one of its affiliates will pay our reasonable moving
expenses. Sears Roebuck may terminate without liability the lease with respect to a particular Lands� End Shop if the
overall Sears store in which such Lands� End Shop is located is closed or sold, subject to Sears Roebuck providing at
least 90 days prior written notice. We will not be permitted to assign or sublease the leased premises.

Lands� End Shops at Sears Retail Operations Agreement

Lands� End and Sears Roebuck expect to enter into a Lands� End Shops at Sears retail operations agreement prior to the
spin-off to support our Lands� End Shops at Sears. Pursuant to the retail operations agreement, a subsidiary of Sears
Holdings will provide us with certain retail operation support services, including providing sales and floor support
personnel, access to point-of-sale and other information technology systems, logistics and warehousing support and
other support services, for which Lands� End will pay to Sears Roebuck the fees specified in the agreement. We
estimate total 2014 fees under the agreement to be approximately $33 to $36 million. Thereafter, based principally on
the then-current store count, we anticipate that annual fees will be approximately as follows: $31 to $34 million in
each of 2015, 2016 and 2017; $21 to $23 million in 2018; and $13 to $15 million in 2019. Lands� End will continue to
rely on our existing field management to oversee Lands� End Shops at Sears and Lands� End Inlet store operations. The
Lands� End field management team consists of managers responsible for various aspects of our retail operations who
are supported by a centralized store operations team. Each party will indemnify the other against third-party claims
relating to certain infringement or misconduct, and in the case of Lands� End, in certain respects relating to the Lands�
End Shops at Sears, Lands� End merchandise and intellectual property rights. The retail operations agreement will
terminate with respect to individual Lands� End Shops at Sears upon expiration or termination of their respective leases
or closure of the associated Sears Holdings store location. Sears Roebuck may also terminate the retail operations
agreement for certain defaults by Lands� End that are not cured within 10 days� written notice or if Lands� End breaches
the other ancillary agreements other than the co-location and services agreement (or if any such ancillary agreement is
wrongfully terminated by Lands� End or terminated by the Sears Holdings counterparty for breach) or if Lands� 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 Shop Your Way retail establishment agreement in connection with the
spin-off that will govern our participation in the Shop Your Way program. Under this agreement, SHMC will issue
rewards points to Shop Your Way members when they purchase program-eligible merchandise and services from us
and we will accept rewards points redemptions from members as full or partial payment for eligible merchandise and
services purchased from us. We will pay SHMC an agreed-upon fee for points issued in connection with the purchase
of program-eligible merchandise and service from us and, depending on the applicable burn rate for the quarter (i.e.,
ratio of points redeemed in Lands� End formats to points issued in Lands� End formats in the previous 12 months), we
will pay additional fees to SHMC or SHMC will reimburse fees to us for points redeemed in Lands� End formats, as
set forth in the agreement. Total fees during the three year term of the agreement are currently estimated to be
approximately $33 to $39 million. At our election, SHMC will provide us program related marketing and analytic
services. Lands� End and SHMC will jointly own transaction information related to purchases made by Shop Your
Way members in Lands� End formats, while all information relating to members of the program and the program itself
will be owned by SHMC. We will be permitted to engage in promotional, marketing, loyalty or other similar activities
outside the Shop Your Way program so long as such activities do not conflict with, and are not promoted in the
aggregate more prominently or comprehensively than, the Shop Your Way program. Each party will indemnify the
other against third-party claims, including relating to negligence, recklessness or willful misconduct, breach of
agreement, fraud, acts or omissions requested by the other party, or intellectual property violating or infringing the
rights of a third party.

The agreement shall expire on the third anniversary of the distribution date and either party may terminate the
agreement for a material breach that is not cured within 30 days of receipt of notice by the breaching party, and
SHMC may terminate the agreement for cause if Lands� End fails to accept certain complying changes to the program
or if a prohibited stockholding change of Lands� End occurs.

Co-Location and Services Agreement

Lands� End contracts with SHMC to have SHMC host and support certain redundant information technology hardware
at the Sears Data Center in Troy, Michigan, for disaster mitigation and recovery efforts. Under the co-location and
services agreement, which will terminate on January 31, 2015 unless extended by mutual written agreement of the
parties, Lands� End will pay a monthly fee of $2,117. Either party may terminate the agreement for convenience upon
60 days� notice and SHMC may suspend services or terminate the agreement upon 30 days� notice in the event of
uncured breaches or defaults by Lands� End.

Financial Services Agreement

Lands� End and SHMC expect to enter into a financial services agreement pursuant to which Sears Holdings will
provide us with certain payment processing support services following the spin-off, including store credit services for
our Lands� End at Sears locations, at the fees for which Sears Holdings receives such services from certain third party
providers. The financial services agreement may be terminated by either party for convenience upon 45 days� written
notice or for a material breach that is not cured within 30 days of receipt of notice by the breaching party; provided
that if SHMC terminates solely for convenience, then Lands� End will have up to a year to transition to a new
processor. SHMC may also, in its sole discretion, terminate or modify on (if reasonably practicable) 30 days� prior
written notice any service related to credit card or debit card processing if the applicable card issuer or processor
determines that Lands� End is not entitled to process credit or debit payments or has breached the applicable processing
agreement.
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Buying Agency Agreement

Lands� End and Sears Holdings Global Sourcing, Ltd. (�SHGS�) expect to enter into a buying agency agreement
pursuant to which SHGS will provide us with certain foreign buying office support services, on a non-exclusive basis,
including vendor selection and screening, contract negotiation support and quality control

125

Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form 4

Table of Contents 91



Table of Contents

services. SHGS will receive a fee equal to a certain percentage of the price of goods sourced through SHGS. We
estimate that annual fees under the agreement will be approximately $10 to $11 million. There are annual minimum
commissions payable to SHGS during the first two years. Minimum commissions for any renewal periods would be
subject to negotiation at the time of renewal. The initial term of the buying agency agreement will expire on
January 31, 2016. If we have earned and paid certain minimum commissions to SHGS during the term and are not in
breach of the agreement, we will have the option to extend the agreement for a period of one year, subject to a
maximum of three such renewal periods.

Lands� End will indemnify SHGS from liabilities for third party claims arising from the buying agency agreement,
except to the extent that the claims are found to have resulted from SHMC�s negligence or breach of the agreement.
SHMC will indemnify Lands� End from liabilities for third party claims that result from SHGS�s negligence or from
infringement of an SHGS copyright or trade secret, except to the extent that the claims are found to have resulted from
Lands� End�s negligence, breach of the agreement, or, with respect to infringement claims, from Lands� End�s
unauthorized use or distribution of the property.

Subject to certain exceptions, the buying agency agreement provides that neither party will be liable to the other for
any special, indirect, incidental or consequential damages. SHGS�s sole liability for any errors and omissions in the
services under the buying agency agreement is limited to the aggregate commissions it received under the agreement
during the six months prior to the date the claim arose.

Call Center Services

SHMC contracts with Lands� End to have Lands� End provide certain call center services in support of the Shop Your
Way program in exchange for certain fees based on the types of services provided. These fees include charges for
handling inbound and outbound phone calls, certain email and regular mail contacts, personnel training fees, online
chat engagement and setup and execution of certain outbound call programs. The parties are negotiating an extension
to this agreement, originally set to expire on April 30, 2014, for an additional three years. Revenue for 2013 was
approximately $7.3 million.

Each party will indemnify the other against third-party claims arising out of a party�s negligence or willful misconduct,
breach of the agreement, infringement of intellectual property or breach of law and related claims and legal
proceedings.

Sears Marketplace�Local Marketplace�MyGofer Fulfilled By Merchant (FBM) Seller Agreement

SHMC and Lands� End are parties to a marketplace agreement which governs the terms and conditions under which
Lands� End may sell products through certain Sears Holdings websites in exchange for a commission payable to
SHMC in the amount of 15% of the sales price of goods sold.

Each party will indemnify the other against third-party claims including those arising out of injury to person or
property, hiring and employment disputes, breach of the agreement or of law and related claims and legal proceedings.
This agreement continues until terminated by either party with 30 days� prior written notice to the other party. Upon
termination, SHMC will refund to Lands� End any pro-rated monthly fees collected.

Gift Card Services Agreement

Lands� End and SHC Promotions LLC (�SHCP�) are parties to a gift card services agreement pursuant to which SHCP
provides certain services relating to the issuance, use and settlement of gift cards and gift certificates to Lands� End.
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The gift card services agreement will be amended in connection with the spin-off, and following such amendment,
will provide for, among other things, arm�s-length pricing based on a mutually beneficial arrangement for both parties,
with selling fees of 1% and redemption fees of 3% for SHCP gift cards issued prior to the spin-off; cross selling of
Lands� End and Sears Promotions logo cards (including a 7% credit
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from a subsidiary of Sears Holding for the redemption of previously-issued Lands� End-branded gift cards for the
purchase of non-Lands� End products, and with cash and related liabilities transferred to the ultimate obligor); and
cross redemption of Lands� End and SHCP logo cards (with cash and related liabilities transferred to the redeeming
party�s books). Under the separation and distribution agreement, Lands� End will also indemnify Sears Holdings for all
liabilities relating to any Lands� End-branded gift card. The issuance services may be terminated by either party for
convenience with 30 days� prior written notice, upon which the other services (excluding certain obligations relating to
Lands� End offering gift cards and gift certificates for sale and redemption) provided for under the gift card services
agreement would continue until the earlier of 12 months from termination or the date upon which all activated
LE-branded gift cards have been redeemed. The parties may agree to discontinue redeeming each other�s gift cards,
provided that consumer notices will be posted for a period of time prior to discontinuance.

Letters of Credit

The terms for the letters of credit issued under the letter of credit facility (the �LC Facility�) between Lands� End and
Bank of America (�BofA�) are secured by a standby letter of credit, with an expiration date of less than one year, issued
by Sears Roebuck Acceptance Corp. (�SRAC�) on Lands� End�s behalf for the benefit of BofA. BofA or Lands� End may
terminate the LC Facility at any time. From time to time, at our request, Sears Holdings causes standby letters of
credit to be issued for our benefit under Sears Holdings� revolving credit facility. Upon completion of the spin-off, we
anticipate that Sears Holdings will terminate its support of the LC Facility and that SRAC will no longer issue letters
of credit to secure the LC Facility. Lands� End is in the process of pursuing the ABL Facility, which would provide for
the issuance of letters of credit and otherwise serve as a source of liquidity following the spin-off. See �Item 7.
Management�s Discussion and Analysis of Financial Condition and Results of Operations�Liquidity and Capital
Resources�Description of Material Indebtedness.�

Director Independence

Information regarding director independence is incorporated herein by reference to the material in �Directors,
Executive Officers and Corporate Governance� under Item 10 of this Annual Report on Form 10-K.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu Limited, and their respective affiliates
(collectively �Deloitte�), performed services related to the Lands� End business of Sears Holdings. Certain of such
services, consisting primarily of the pre-separation audit of the combined financial statements of the Lands� End
business of Sears Holdings as of and for the fiscal year ended January 31, 2014 included herein and as of and for the
year ended February 1, 2013 that were included in our Registration Statement on Form 10, as amended were paid by
Sears Holdings. The following table shows the fees paid or accrued directly related to the Lands� End business of Sears
Holdings that were paid to Deloitte for each of the past two fiscal years:

Fiscal Year 2013 Fiscal Year 2012
Audit Fees(1) $ 790,000 $ 828,000
Audit-Related Fees(2) 27,500 27,500
Tax Fees(3) 65,300 23,500
All Other Fees �  �  

Total $ 882,800 $ 879,000
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(1) Audit Fees represent fees for professional services provided in connection with the audit of the Company�s
combined annual financial statements and reviews of the interim condensed combined financial statements, and
audit services in connection with statutory or regulatory filings, and other SEC matters. In 2013 and 2012,
$675,000 and $713,000 of audit fees were paid by Sears Holdings, respectively, primarily related to the audits
and reviews of the Company�s annual combined financial statements and reviews of the interim condensed
combined financial statements.
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(2) Audit-Related Fees consist of fees billed for assurance and related services that are reasonably related to the
performance of the audit or review of the Company�s combined financial statements and are not reported under
�Audit Fees.� In 2013 and 2012, this category consisted primarily of services related to subsidiary audits.

(3) Tax Fees consist of fees billed for professional services rendered for tax compliance and tax planning and advice.
Fees for tax compliance services totaled $30,800 and $23,500 in 2013 and 2012, respectively. Tax compliance
services included international and expatriate tax return assistance. Fees for tax planning and advice services
totaled $34,500 in 2013. In 2013, $42,000 of the fees were paid by Sears Holdings.

The Sears Holdings Audit Committee pre-approved all engagements of our independent registered public accounting
firm as required by its charter and the rules of the SEC. Each fiscal year, the Sears Holdings Audit Committee
approves an annual estimate of fees for engagements, taking into account whether the services are permissible under
applicable law and the possible impact of each non-audit service on the independent registered public accounting
firm�s independence from management. In addition, the Sears Holdings Audit Committee will evaluate known
potential engagements of the independent registered public accounting firm, including the scope of the proposed work
to be performed and the proposed fees, and approve or reject each service.

All of the audit, audit-related and tax services provided by Deloitte & Touche LLP, the member firms of Deloitte
Touche Tohmatsu Limited, and their respective affiliates, were pre-approved in accordance with the Sears Holdings
Audit Committee�s policies and procedures.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

The Report of Independent Registered Public Accounting Firm, the Combined Financial Statements and the Notes to
Combined Financial Statements may be found in Part II, Item 8 of this Annual Report on Form 10-K. As to any
schedules omitted, they are not applicable or the required information is shown in the Combined Financial Statements
or the Notes thereto.

Exhibits:

The following documents are filed as exhibits hereto:

Exhibit

Number Exhibit Description

  2.1 Form of Separation and Distribution Agreement by and between Sears Holdings Corporation and
Lands� End, Inc. (incorporated by reference to Exhibit 2.1 to the Company�s Amendment No. 7 to
Form 10 filed on March 17, 2014 (File No. 001-09769))

  3.1 Form of Amended and Restated Certificate of Incorporation of Lands� End, Inc. (incorporated by
reference to Exhibit 3.1 to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014
(File No. 001-09769))

  3.2 Form of Amended and Restated Bylaws of Lands� End, Inc. (incorporated by reference to Exhibit 3.2
to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))

10.1 Form of Transition Services Agreement by and between Sears Holdings Management Corporation
and Lands� End, Inc. (incorporated by reference to Exhibit 10.1 to the Company�s Amendment No. 7
to Form 10 filed on March 17, 2014 (File No. 001-09769))

10.2 Form of Tax Sharing Agreement by and between Sears Holdings Corporation and Lands� End, Inc.
(incorporated by reference to Exhibit 10.2 to the Company�s Amendment No. 7 to Form 10 filed on
March 17, 2014 (File No. 001-09769))

10.3 Form of Master Lease Agreement by and between Sears, Roebuck and Co. and Lands� End, Inc.
(incorporated by reference to Exhibit 10.3 to the Company�s Amendment No. 7 to Form 10 filed on
March 17, 2014 (File No. 001-09769))*

10.4 Form of Master Sublease Agreement by and between Sears, Roebuck and Co. and Lands� End, Inc.
(incorporated by reference to Exhibit 10.4 to the Company�s Amendment No. 7 to Form 10 filed on
March 17, 2014 (File No. 001-09769))*

10.5 Form of Lands� End Shops at Sears Retail Operations Agreement by and between Sears, Roebuck and
Co. and Lands� End, Inc. (incorporated by reference to Exhibit 10.5 to the Company�s Amendment No.
7 to Form 10 filed on March 17, 2014 (File No. 001-09769))

10.6 Form of Shop Your WaySM Retail Establishment Agreement by and between Sears Holdings
Management Corporation and Lands� End, Inc. (incorporated by reference to Exhibit 10.6 to the
Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))*
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10.7 Form of Financial Services Agreement by and between Sears Holdings Management Corporation and
Lands� End, Inc. (incorporated by reference to Exhibit 10.7 to the Company�s Amendment No. 7 to
Form 10 filed on March 17, 2014 (File No. 001-09769))

10.8 Form of Buying Agency Agreement by and between Sears Holdings Global Sourcing, Ltd. and
Lands� End, Inc. (incorporated by reference to Exhibit 10.8 to the Company�s Amendment No. 7 to
Form 10 filed on March 17, 2014 (File No. 001-09769))
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Exhibit

Number Exhibit Description

10.9 Letter from Sears Holdings Corporation to Edgar Huber relating to employment, dated July 18, 2011.
(incorporated by reference to Exhibit 10.9 to the Company�s Amendment No. 7 to Form 10 filed on
March 17, 2014 (File No. 001-09769))�*

10.10 Executive Severance Agreement dated and effective as of July 18, 2011 between Sears Holdings
Corporation and its affiliates and subsidiaries and Edgar Huber. (incorporated by reference to
Exhibit 10.10 to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014
(File No. 001-09769)) �*

10.11 Letter from Lands� End, Inc. to Michael Rosera relating to employment, dated June 27, 2012.
(incorporated by reference to Exhibit 10.11 to the Company�s Amendment No. 7 to Form 10 filed on
March 17, 2014 (File No. 001-09769))�

10.12 Executive Severance Agreement dated and effective as of July 2, 2012 between Sears Holdings
Corporation and its affiliates and subsidiaries and Michael Rosera. (incorporated by reference to
Exhibit 10.12 to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014
(File No. 001-09769))�*

10.13 Letter from Lands� End, Inc. to Karl Dahlen relating to employment, dated January 31, 2014.
(incorporated by reference to Exhibit 10.13 to the Company�s Amendment No. 7 to Form 10 filed on
March 17, 2014 (File No. 001-09769))�

10.14 Executive Severance Agreement dated and effective as of February 3, 2014 between Sears Holdings
Corporation and its affiliates and subsidiaries and Karl Dahlen. (incorporated by reference to
Exhibit 10.14 to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014
(File No. 001-09769))�*

10.15 Letter from Lands� End, Inc. to Michele Donnan Martin relating to employment, dated September 19,
2013. (incorporated by reference to Exhibit 10.15 to the Company�s Amendment No. 7 to Form 10
filed on March 17, 2014 (File No. 001-09769))�

10.16 Executive Severance Agreement dated and effective as of September 19, 2013 between Sears
Holdings Corporation and its affiliates and subsidiaries and Michele Donnan Martin. (incorporated by
reference to Exhibit 10.16 to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014
(File No. 001-09769))�*

10.17 Executive Severance Agreement dated and effective as of January 21, 2013 between Sears Holdings
Corporation and its affiliates and subsidiaries and Kelly Ritchie. (incorporated by reference to Exhibit
10.17 to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014
(File No. 001-09769))�*

10.18 Form of Director Compensation Policy of Lands� End, Inc. (incorporated by reference to Exhibit 10.18
to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))�

10.19 Form of Lands� End, Inc. Umbrella Incentive Plan (incorporated by reference to Exhibit 10.19 to the
Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))�

10.20 Form of Lands� End, Inc. Annual Incentive Plan (incorporated by reference to Exhibit 10.20 to the
Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))�

10.21
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Form of Lands� End, Inc. Long-Term Incentive Plan (incorporated by reference to Exhibit 10.21 to the
Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))�

10.22 Form of Lands� End, Inc. Cash Long-Term Incentive Plan (incorporated by reference to Exhibit 10.22
to the Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))�
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Exhibit

Number Exhibit Description

10.23 Form of Lands� End, Inc. 2014 Stock Plan (incorporated by reference to Exhibit 10.23 to the
Company�s Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))�

21.1 Subsidiaries of Lands� End, Inc. (incorporated by reference to Exhibit 21.1 to the Company�s
Amendment No. 7 to Form 10 filed on March 17, 2014 (File No. 001-09769))

24.1 Powers of Attorney.

31.1 Certification of Chief Executive Officer Required Under Rule 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended.

31.2 Certification of Chief Financial Officer Required Under Rule 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended.

32.1 Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

� A management contract or compensatory plan or arrangement required to be filed as an exhibit to this Annual
Report on Form 10-K pursuant to Item 15(b) of Form 10-K.

* The Securities and Exchange Commission granted confidential treatment for the omitted portions of this Exhibit.
The omitted portions have been separately filed with the Securities and Exchange Commission.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Lands� End, Inc.
Registrant

/s/ Edgar O. Huber
Edgar O. Huber
President and Chief Executive Officer
(Principal Executive Officer)

/s/ Michael P. Rosera
Michael P. Rosera
Executive Vice President, Chief Operating Officer/Chief Financial Officer and Treasurer
(Principal Financial Officer and Principal Accounting Officer)

Dated: March 25, 2014

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated.

By: /s/ EDGAR O. HUBER
Edgar O. Huber
President, Chief Executive Officer and Director

By: * JOSEPHINE LINDEN
Josephine Linden
Director

By: * TRACY GARDNER
Tracy Gardner
Director

By: /s/ KARL A. DAHLEN
* Karl A. Dahlen
Attorney-in-fact

Dated: March 25, 2014
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