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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On April 25, 2016, the Compensation Committee of the Board of Directors (the “Compensation Committee”) of Lands’ End, Inc. (the “Company”)
approved the 2016 performance goals, measures, definitions and other particulars under the Lands’ End, Inc. Long-Term Incentive Program, as amended and
restated (collectively, the “2016 LTIP”). On April 28, 2016, the Compensation Committee approved the 2016 performance goals, measures, definitions,
awards and other particulars under the Lands’ Inc. Annual Incentive Plan (the “AIP”), as amended and restated (collectively, the “2016 AIP”), awards under
the 2016 LTIP, and Restricted Stock Unit awards under the Lands’ End, Inc. 2014 Stock Plan (the “Stock Plan”), as amended and restated (the “2016 RSU
Awards”).

Each current executive officer who is named in the summary compensation table of the proxy statement for the Company’s 2016 annual meeting of
stockholders, as well as the Company’s chief financial officer, was granted an award under the 2016 AIP, an award under the 2016 LTIP and a 2016 RSU
Award. These executive officers are: Federica Marchionni, President and Chief Executive Officer; James Gooch, Executive Vice President, Chief Operating
Officer, Chief Financial Officer and Treasurer; Scott Hyatt, Executive Vice President, Chief Supply Chain Officer; Steven Rado, Senior Vice President, Chief
Marketing Officer; and Kelly Ritchie, Senior Vice President, Employee and Customer Services.

The following summaries are qualified in their entirety by reference to the complete text of the applicable documents.

2016 AIP

Awards under the 2016 AIP represent the right to receive cash or, at the discretion of the 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 AIP provides that, for each performance period, the Compensation Committee will establish in writing the applicable financial performance
goals and any particulars or components and the annual incentive opportunity and assignment with respect to each participant. The financial performance
goals under the 2016 AIP applicable to the Company’s executive officers are based solely on a specified adjusted EBITDA (earnings before interest, taxes,
depreciation and amortization) performance measure.

The Compensation Committee determined threshold, target and maximum goals for the performance measure under the 2016 AIP. A threshold level
of performance will generate a payout at 10% of the 2016 AIP target opportunity and a target level of performance will generate a payout at 100% of the
2016 LTIP target opportunity. The maximum incentive opportunity under the 2016 LTIP is 200% of the participant’s target award amount. The payout
percentage between each of threshold and target payout and between target and maximum payout is based on straight-line (linear) interpolations.

The target award percentage of base salary under the 2016 AIP is 100% of base salary for Ms. Marchionni, 75% of base salary for Mr. Gooch, 65% of
base salary for Mr. Hyatt, and 50% of base salary for each of Mr. Rado and Ms. Ritchie.

The Company will pay awards earned under the 2016 AIP to participants no later than the date that is the 15th day of the third month following
fiscal year 2016, provided that the participant is actively employed by the Company on the payment date (unless otherwise prohibited by law). Certain
additional conditions will apply for a participant whose employment with us terminates due to his or her death or disability prior to the payment date.

Long-Term Incentive Structure

There are two components of the Company’s long-term incentive structure (“LTI”) for fiscal year 2016: awards under the 2016 LTIP and the 2016
RSU Awards. The 2016 LTIP is intended as a performance-based incentive program and the 2016 RSU Awards are intended to be a time-based incentive
program.

The total LTI target award percentage of base salary is 150% of base salary for Ms. Marchionni and 100% of base salary for each of Mr. Gooch, Mr.
Hyatt, Mr. Rado and Ms. Ritchie, with 50% of each officer’s LTI target opportunity awarded under the 2016 LTIP and 50% of each officer’s LTI target
opportunity awarded in the form of the 2016 RSU Awards.



2016 LTIP

Awards under the 2016 LTIP represent the right to receive cash or, at the discretion of the 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 for each year in a three-year period
(with each year representing 20% of the target opportunity) and/or for the cumulative period (representing 40% of the target opportunity). The performance
period for the 2016 LTIP is fiscal years 2016 through 2018. The Compensation Committee determined threshold, target and maximum goals for each
performance measure under the 2016 LTIP. Opportunities for participants under the 2016 LTIP are based solely on a specified adjusted EBITDA performance
measure.

Under the 2016 LTIP, a threshold level of performance for a goal will generate a payout at 10% of the 2016 LTIP target opportunity and a target
level of performance will generate a payout at 100% of the 2016 LTIP target opportunity. The maximum incentive opportunity under the 2016 LTIP is 200%
of the participant’s target award amount. The payout percentage between each of threshold and target payout and between target and maximum payout is
based on straight-line (linear) interpolations.

The Company will pay awards earned under the 2016 LTIP to participants no later than the date that is the 15th day of the third month following
fiscal year 2018, provided that the participant is actively employed by us on the payment date (unless otherwise prohibited by law). Certain additional
conditions will apply for a participant whose employment with the Company terminates due to his or her death or disability prior to the payment date.

2016 RSU Awards

The 2016 RSU Awards are designed to constitute 50% of a participant’s overall LTI target opportunity, based on the value of the participant’s 2016
RSU Award on the grant date of May 2, 2016. Each Restricted Stock Unit represents a contingent right to receive one share of the Company’s common stock
upon satisfaction of the vesting conditions. The 2016 RSU Awards will vest in installments May 2, 2017 (25%), May 2, 2018 (25%) and May 2, 2019 (50%),
subject to satisfaction of vesting conditions, including continued employment. Certain additional conditions will apply for a participant whose employment
with the Company terminates due to his or her death or disability prior to the vesting date.

Executive Compensation Recovery Provisions

The Company’s annual and long-term incentive programs contain executive compensation recovery provisions. The relevant provisions provide
that the Company will seek reimbursement from participating executives 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.



Item 9.01  Financial Statements and Exhibits.

(d)  Exhibits

Exhibit No. Description
10.1 2016 Additional Definition Under Lands’ End, Inc. Annual Incentive Plan (As Amended and Restated)
10.2 2016 Additional Definition Under Lands’ End, Inc. Long-Term Incentive Program (As Amended and Restated)



SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

LANDS' END, INC.

Date: April 29, 2016 By: /s/ Dorian R. Williams              

 

                Name: Dorian R. Williams
         Title: Senior Vice President, General Counsel and
                  Corporate Secretary



Exhibit 10.1

2016 Additional Definition
Under

Lands’ End, Inc. Annual Incentive Plan
(As Amended and Restated)

Corporate Post-Incentive EBITDA

Earnings before interest, taxes, depreciation and amortization for the Performance Period computed as operating income appearing on the Company’s
statement of operations for the applicable reporting period, adjusted for depreciation, amortization, gains/(losses) on sales of assets. In addition, in
determining AIP financial goal achievement, the Compensation Committee shall adjust either the performance target or actual results to reflect the following
occurrences affecting the Company during the performance period:

• the effects of currency fluctuations in comparison to plan currency rates
• gains or losses from litigation, claim judgments, or regulatory proceedings including product recalls or legal and insurance settlements that, in each

case, individually exceed $500,000
• the effect of changes in laws, regulations, or accounting principles, methods or estimates
• write down or impairment of assets
• the gain or loss from the sale or discontinuance of a business segment, division, or unit, and the planned, unrealized EBITDA for this business

segment, division, or unit
• results from an unplanned acquired business and costs related to the unplanned acquisition
• restructuring and severance costs pursuant to a plan approved by the board and CEO
• the impact of the unplanned termination or loss of store leases
• extraordinary items as defined by accounting principles generally accepted in the United States (GAAP)



Exhibit 10.2

2016 Additional Definition
Under

Lands’ End, Inc. Long-Term Incentive Plan
(As Amended and Restated)

Corporate Post-Incentive EBITDA

Earnings before interest, taxes, depreciation and amortization for the Performance Period computed as operating income appearing on the Company’s
statement of operations for the applicable reporting period, adjusted for depreciation, amortization, gains/(losses) on sales of assets. In addition, in
determining LTIP financial goal achievement, the Compensation Committee shall adjust either the performance target or actual results to reflect the
following occurrences affecting the Company during the performance period:

• the effects of currency fluctuations in comparison to plan currency rates
• gains or losses from litigation, claim judgments, or regulatory proceedings including product recalls or legal and insurance settlements that, in each

case, individually exceed $500,000
• the effect of changes in laws, regulations, or accounting principles, methods or estimates
• write down or impairment of assets
• the gain or loss from the sale or discontinuance of a business segment, division, or unit, and the planned, unrealized EBITDA for this business

segment, division, or unit
• results from an unplanned acquired business and costs related to the unplanned acquisition
• restructuring and severance costs pursuant to a plan approved by the board and CEO
• the impact of the unplanned termination or loss of store leases
• extraordinary items as defined by accounting principles generally accepted in the United States (GAAP)


	8-K (LANDS' END, INC.) (April 29, 2016)
	8-K - 8-K
	Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
	Item 9.01 Financial Statements and Exhibits.
	SIGNATURE

	EX-1.10.1 (EXHIBIT 1.10.1)
	EX-2.10.2 (EXHIBIT 2.10.2)


