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Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒
 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
 

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon
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company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer ☐ Accelerated filer ☒

Non-accelerated filer ☐ Smaller reporting company ☐
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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO
DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES
THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THESE SECURITIES MAY NOT BE SOLD
UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS
PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES
IN ANY STATE OR OTHER JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.
 

SUBJECT TO COMPLETION, DATED MARCH 16, 2022
 
PROSPECTUS
 

LANDS’ END, INC.
 

17,117,343 shares of Common Stock
 

 

 
The Selling Stockholders (the “Selling Stockholders”) named herein may offer from time to time up to 17,117,343 shares of our common stock,

par value $0.01 per share (“Common Stock”), in amounts, at prices and on terms to be determined at the time of sale. We will not receive any of the
proceeds from the sale of the shares of Common Stock being sold by the Selling Stockholders, but we have agreed to pay certain registration expenses. In
particular, the Selling Stockholders have agreed to bear their own fees, costs and expenses incurred in connection with the registration of any shares of
Common Stock. Pursuant to an expense reimbursement letter, the Selling Stockholders have agreed to equally share the fees, costs and expenses incurred
by the Company, subject to a $25,000 deductible, in connection with the registration of any shares of Common Stock. See “Use of Proceeds” herein.
 

We have, further to a request from the Selling Stockholders, registered the offering and resale of the shares of Common Stock to allow the Selling
Stockholders to sell these shares of Common Stock without restriction in the open market or otherwise, but the registration of the shares of Common Stock
does not necessarily mean that the Selling Stockholders will offer or sell their shares of Common Stock. See “Selling Stockholders” herein.
 

The Selling Stockholders may sell the shares of Common Stock offered hereby directly to purchasers or through underwriters, dealers, brokers or
agents designated from time to time. Sales of shares of Common Stock in particular offerings may be made on the NASDAQ Stock Market LLC
(“NASDAQ”) or in the over-the-counter market or otherwise at prices and on terms then prevailing, at prices related to the then current market price, at
fixed prices (which may be changed) or in negotiated transactions. To the extent required for any offering, a supplement to this prospectus (a “prospectus
supplement”) will set forth the number of shares of Common Stock then being offered, the initial offering price, the names of any underwriters, dealers,
brokers or agents and the applicable sales commission or discount. Any such prospectus supplement will also contain a discussion of the material United
States Federal income tax considerations relating to the Common Stock to the extent required and not contained herein. See “Plan of Distribution” herein.
 

Our Common Stock is traded on the NASDAQ under the symbol “LE.” On March 15, 2022 the last reported sale price of our Common Stock on
the NASDAQ was $15.74 per share.
 

Investing in our Common Stock involves risks. You should carefully read and consider “Risk Factors” beginning on page 5 of this
prospectus, in any applicable prospectus supplement, in our most recent Annual Report on Form 10-K, any additional information set forth in our
subsequent Quarterly Reports on Form 10-Q and in other reports we file with the Securities and Exchange Commission (“SEC”) from time to
time.
 

 

 
Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the accuracy or

adequacy of this prospectus or any applicable prospectus supplement. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is                       , 2022
 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/799288/000156459021015555/le-10k_20210129.htm
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You should rely only on the information contained in this prospectus or any applicable prospectus supplement or incorporated by
reference in these documents. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained
or incorporated by reference in this prospectus or any applicable prospectus supplement. If anyone provides you with different, inconsistent or
unauthorized information or representations, you must not rely on them. This prospectus and any applicable prospectus supplement are an offer
to sell only the securities offered by these documents, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this prospectus or any applicable prospectus supplement is current only as of the date on the front of those documents.
 

You should read carefully the entire prospectus and any applicable prospectus supplement, as well as the documents incorporated by
reference in the prospectus or any applicable prospectus supplement, before making an investment decision.
 

 



 

 
ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC utilizing a “shelf” registration process. Under this

process, the Selling Stockholders may from time to time, in one or more offerings, sell any and all of the shares of Common Stock described in this
prospectus.
 

A prospectus supplement may also add, update, or change the information contained or incorporated in this prospectus. Any prospectus
supplement will supersede this prospectus to the extent it contains information that is different from, or that conflicts with, the information contained or
incorporated in this prospectus. You should also read and consider the information contained in the documents identified under the headings “Where You
Can Find More Information” and “Incorporation of Certain Documents by Reference” in this prospectus.
 

Unless otherwise expressly stated or the context otherwise requires, the “Company,” “we,” “us,” and “our” as used herein refer to Lands’ End, Inc.
and its subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION

 
We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and, in accordance

with those requirements, file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet
site that contains reports, proxy and information statements, and other information regarding issuers, including us, that file electronically with the SEC at
http://www.sec.gov. Our filings with the SEC and other information concerning us are also available to the public on our website at
http://investors.landsend.com; however, the information on, or accessible through, our website is not incorporated into and does not constitute a part of this
prospectus, any applicable prospectus supplement or any other report or document we file with or furnish to the SEC.
 

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended (the “Securities Act”), with respect
to the securities offered by this prospectus. This prospectus, which forms a part of the registration statement, does not contain all of the information set
forth in the registration statement and its exhibits and schedules, certain parts of which are omitted in accordance with the SEC’s rules and regulations. For
further information about us and the securities, we refer you to the registration statement and to such exhibits and schedules. You may obtain the
registration statement and its exhibits from the SEC as indicated above or from us. Please be aware that statements in this prospectus referring to a contract
or other document are summaries and you should refer to the exhibits that are part of the registration statement for a copy of the contract or document.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
SEC rules allow us to incorporate by reference information into this prospectus and any applicable prospectus supplement. This means that we can

disclose important information to you by referring you to another document. Any information referred to in this way is considered part of this prospectus
from the date we file that document. We incorporate by reference into this prospectus and any applicable prospectus supplement the following documents
or information filed with the SEC (other than, in each case, documents or information deemed to have been furnished and not filed in accordance with SEC
rules):
 

● our Annual Report on Form 10-K for the fiscal year ended January 29, 2021, filed with the SEC on March 25, 2021;
 

● the information specifically incorporated by reference in our Annual Report on Form 10-K for the fiscal year ended on January 29, 2021 from
our Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 31, 2021;

 
● our Quarterly Reports on Form 10-Q for the quarters ended April 30, 2021, July 30, 2021, and October 29, 2021, filed with the SEC on

June 2, 2021, September 2, 2021 and December 2, 2021, respectively;
 

● our Current Reports on Form 8-K filed with the SEC on March 16, 2021, May 14, 2021, July 2, 2021 and August 4, 2021; and
 

● the description of our Common Stock contained in Exhibit 4.6 to our Annual Report on Form 10-K for the fiscal year ended January 29, 2021,
filed with the SEC on March 25, 2021, and any subsequent amendments and reports to update that description.

 
All documents that we file (but not those that we furnish) pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the

initial registration statement of which this prospectus is a part and prior to the effectiveness of the registration statement shall be deemed to be incorporated
by reference into this prospectus and will automatically update and supersede the information in this prospectus, and any previously filed documents. All
documents that we file (but not those that we furnish) pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus and prior to the termination of the offering of any of the securities covered under this prospectus and any applicable prospectus supplement shall
be deemed to be incorporated by reference into this prospectus and will automatically update and supersede the information in this prospectus, any
applicable prospectus supplement and any previously filed documents.
 

You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us at the following
address:
 

Lands’ End, Inc.
5 Lands’ End Lane
Dodgeville, Wisconsin
Attention: Law Department
Telephone: (608) 935-4041

 
You may also obtain copies of these filings, at no cost, by accessing our website at http://investors.landsend.com; however, the information on, or

accessible through, our website is not incorporated into and does not constitute a part of this prospectus, any applicable prospectus supplement or any other
report or document we file with or furnish to the SEC.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus, any applicable prospectus supplement and the documents we incorporate by reference each contain forward-looking statements

within the meaning of the federal securities laws. Forward-looking statements reflect our current views with respect to, among other things, future events
and performance. These statements may discuss, among other things, our net sales, gross margin, operating expenses, operating income, net income,
adjusted EBITDA, cash flow, financial condition, financings, impairments, expenditures, growth, strategies, plans, achievements, dividends, capital
structure, organizational structure, future store openings, market opportunities and general market and industry conditions. We generally identify forward-
looking statements by words such as “anticipate,” “estimate,” “expect,” “intend,” “project,” “plan,” “predict,” “believe,” “seek,” “continue,” “outlook,”
“may,” “might,” “will,” “should,” “can have,” “likely,” “targeting” or the negative version of these words or comparable words. Forward-looking
statements are based on beliefs and assumptions made by management using currently available information. These statements are only predictions and are
not guarantees of future performance, actions or events. Forward-looking statements are subject to risks and uncertainties. If one or more of these risks or
uncertainties materialize, or if management’s underlying beliefs and assumptions prove to be incorrect, actual results may differ materially from those
contemplated by a forward-looking statement.
 

These risks and uncertainties include those risks, uncertainties and factors discussed in the “Risk Factors” section of our Annual Report on
Form 10-K for the fiscal year ended January 29, 2021. Forward-looking statements speak only as of the date on which they are made. We expressly
disclaim any obligation to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise, except as
required by applicable securities laws and regulations.
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RISK FACTORS

 
Investing in our securities involves risks. Before purchasing the securities offered by this prospectus you should carefully consider the risks,

uncertainties and additional information (i) set forth in our most recent Annual Report on Form 10-K, any subsequent Quarterly Reports on Form 10-Q, and
in documents that we file with the SEC after the date of this prospectus and which are deemed incorporated by reference in this prospectus, and
(ii) contained or incorporated by reference in any applicable prospectus supplement. For a description of these reports and documents, and for information
about where you can find them, see “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.” The risks and
uncertainties we discuss in this prospectus and in the documents incorporated by reference in this prospectus are those that we currently believe may
materially affect us. Additional risks not presently known or that are currently deemed immaterial could also materially and adversely affect our financial
condition, results of operations, business and prospects.
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THE COMPANY

 
As used in this prospectus and any applicable prospectus supplement, references to the "Company," "Lands' End", "we", "us", "our" and similar

terms refer to Lands' End, Inc. and its subsidiaries. “Company Operated stores” refers to Lands’ End retail stores in the Retail channel.
 

Lands' End, Inc. is a leading uni-channel retailer of casual clothing, accessories, footwear and home products. Operating out of America’s
heartland, we believe our vision and values make a strong connection with our core customers. We offer products online at www.landsend.com, on third
party online marketplaces and through our own Company Operated store.
 

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

Lands’ End seeks to provide a common customer experience regardless of whether they are interacting with us on our company websites, third-
party marketplaces, at Company Operated stores or other distribution channels.
 

We have one external reportable segment and identify our operating segments according to how our business activities are managed and evaluated.
Our operating segments consist of: U.S. eCommerce, Lands’ End Outfitters, Europe eCommerce, Japan eCommerce, Third Party, and Retail. We have
determined that each of our operating segments share similar economic and other qualitative characteristics, and therefore, the results of our operating
segments are aggregated into one external reportable segment.
 

Our Common Stock is traded on NASDAQ under the symbol “LE.”
 

Our principal executive offices are located at 1 Lands' End Lane, Dodgeville, Wisconsin 53595. Our telephone number is (608) 935-9341. We
maintain a website at www.landsend.com; however, the information on, or accessible through, our website is not incorporated into and does not constitute a
part of this prospectus, any applicable prospectus supplement or any other report or document we file with or furnish to the SEC.
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USE OF PROCEEDS

 
The Selling Stockholders will receive all of the proceeds from the sale of shares of Common Stock covered by this prospectus. We will not receive

any proceeds from any sale of shares of Common Stock covered by this prospectus by the Selling Stockholders.
 

The Selling Stockholders will pay any underwriting discounts or commissions, their out-of-pocket expenses (including fees and expenses of their
brokers) and transfer taxes they incur in disposing of the shares of Common Stock. The Selling Stockholders have agreed to bear their own fees, costs and
expenses incurred in connection with the registration of any shares of Common Stock. Pursuant to an expense reimbursement letter, the Selling
Stockholders have agreed to equally share the fees, costs and expenses incurred by the Company, subject to a $25,000 deductible, in connection with the
registration of any shares of Common Stock.
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SELLING STOCKHOLDERS

 
This prospectus relates to the possible resale by certain of our stockholders, who we refer to in this prospectus as the “Selling Stockholders,” from

time to time of up to an aggregate of 17,117,343 shares of Common Stock beneficially owned by them as of March 16, 2022. We have, further to a request
from the Selling Stockholders registered the resale of the shares of Common Stock to allow the Selling Stockholders to sell these shares of Common Stock
without restriction in the open market or otherwise, but the registration of the shares of Common Stock does not necessarily mean that the Selling
Stockholders will offer or sell their shares of Common Stock. The Selling Stockholders will pay any underwriting discounts or commissions, their out-of-
pocket expenses (including fees and expenses of their brokers) and transfer taxes they incur in disposing of the shares of Common Stock. The Selling
Stockholders have agreed to bear their own fees, costs and expenses incurred in connection with the registration of any shares of Common Stock. Pursuant
to an expense reimbursement letter, the Selling Stockholders have agreed to equally share the fees, costs and expenses incurred by the Company, subject to
a $25,000 deductible, in connection with the registration of any shares of Common Stock.
 

Since the Selling Stockholders may sell all, some or none of their shares Common Stock, the table assumes that the Selling Stockholders are
offering, and will sell, all of the shares of Common Stock to which this prospectus relates.
 

The Selling Stockholders and their pledgees, donees, transferees or other successors in interest may sell the shares of Common Stock offered
hereby directly to purchasers or through underwriters, dealers, brokers or agents designated from time to time. Sales of shares of Common Stock in
particular offerings may be made on the NASDAQ or in the over-the-counter market or otherwise at prices and on terms then prevailing, at prices related to
the then current market price, at fixed prices (which may be changed) or in negotiated transactions. To the extent required for any offering, a prospectus
supplement will set forth the number of shares of Common Stock then being offered, the initial offering price, the names of any underwriters, dealers,
brokers or agents and the applicable sales commission or discount. See “Plan of Distribution” below for more information.
 

Name of Selling Stockholders(1)  

Number of Shares
of Common Stock

Beneficially
Owned   

Number of Shares of
Common Stock

Offered   

Number of
Shares of

Common Stock
Beneficially

Owned,
Assuming the

Sale of all
Common Stock

Offered   

Percentage of
Outstanding

Common
Stock

Beneficially
Owned,

Assuming the 
Sale of all
Shares of 
Common

Stock Offered
The Nicholas Floyd Lampert 2015 Trust(2)   3,791   3,791   0  *
The Nina Rose Lampert 2015 Trust(2)   3,791   3,791   0  *
Edward S. Lampert   17,121,236(3)(4)   17,109,761   3,893(4)  *
Total   17,121,236   17,117,343   3,893  *
 
 

* less than 1%
 
(1) The information provided in this section has been provided to us by the Selling Stockholders.
 
(2) Mr. Edward S. Lampert has sole voting power and sole dispositive power over the shares of Common Stock held by The Nicholas Floyd Lampert 2015

Trust and The Nina Rose Lampert 2015 Trust.
 
(3) Includes 3,791 shares of Common Stock held by The Nicholas Floyd Lampert 2015 Trust and 3,791 shares of Common Stock held by The Nina Rose

Lampert 2015 Trust.
 
(4) Includes 3,893 shares of Common Stock held in separate accounts controlled by ESL Partners, L.P. (“Partners”) that were established on behalf of and

for the benefit of certain limited partners that elected in 2018 to redeem all or a portion of their interest in Partners (the “Redeeming Limited Partners”)
for the purpose of satisfying the relevant Redeeming Limited Partners’ share of any contingent liabilities of or claims against Partners pursuant to the
limited partnership agreement of Partners. RBS Partners, L.P. is the general partner of, and may be deemed to indirectly beneficially own securities
beneficially owned by, Partners. ESL Investments, Inc. (“Investments”) is the general partner of, and may be deemed to indirectly beneficially own
securities beneficially owned by, RBS. Mr. Edward S. Lampert is the Chairman, Chief Executive Officer and Director of, and may be deemed to
indirectly beneficially own securities beneficially owned by, Investments.
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PLAN OF DISTRIBUTION

 
The Selling Stockholders and their pledgees, donees, transferees or other successors in interest may offer and sell, from time to time, some or all

of the Common Stock covered by this prospectus. We have registered the shares of Common Stock covered by this prospectus for offer and sale by the
Selling Stockholders so that those shares of Common Stock may be freely sold to the public by them. Registration of the shares of Common Stock covered
by this prospectus does not mean, however, that those shares of Common Stock necessarily will be offered or sold.
 

The Selling Stockholders and their distributes, pledgees, donees, transferees or other successors in interest may sell the shares of Common Stock
covered by this prospectus from time to time, at market prices prevailing at the time of sale, at prices related to market prices, at a fixed price or prices
subject to change or at negotiated prices, by a variety of methods including the following:
 

● in privately negotiated transactions;
 

● through broker-dealers, who may act as agents or principals;
 

● in a block trade in which a broker-dealer will attempt to sell a block of common shares as agent but may position and resell a portion of the
block as principal to facilitate the transaction;

 
● through one or more underwriters on a firm commitment or best-efforts basis;

 
● directly to one or more purchasers;

 
● through agents; or

 
● in any combination of the above.

 
In effecting sales, brokers or dealers engaged by the Selling Stockholders may arrange for other brokers or dealers to participate. Broker-dealer

transactions may include:
 

● purchases of the shares of Common Stock by a broker-dealer as principal and resales of the shares of Common Stock by the broker-dealer for
its account under this prospectus;

 
● ordinary brokerage transactions; or

 
● transactions in which the broker-dealer solicits purchasers.

 
At any time a particular offer of the shares of Common Stock covered by this prospectus is made, a revised prospectus or prospectus supplement,

if required, will be distributed which will state the aggregate amount of Common Stock covered by this prospectus being offered and the terms of the
offering, including the name or names of any underwriters, dealers, brokers or agents, any discounts, commissions, concessions and other items constituting
compensation from the Selling Stockholders and any discounts, commissions or concessions allowed or reallowed or paid to dealers. Any prospectus
supplement, and, if necessary, a post-effective amendment to the registration statement of which this prospectus is a part will be filed with the SEC to
reflect the disclosure of additional information with respect to the distribution of the shares of Common Stock covered by this prospectus.
 

In connection with the sale of the shares of Common Stock covered by this prospectus through underwriters, underwriters may receive
compensation in the form of underwriting discounts or commissions and may also receive commissions from purchasers of common shares for whom they
may act as agent. Underwriters may sell to or through dealers, and these dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and commissions from the purchasers for whom they may act as agent.
 

The Common Stock is traded on the NASDAQ under the symbol “LE.”
 

9 



 

 
Any underwriters, broker-dealers or agents participating in the distribution of the shares of Common Stock covered by this prospectus may be

deemed to be “underwriters” within the meaning of the Securities Act, and any commissions received by any of those underwriters, broker-dealers or
agents may be deemed to be underwriting commissions under the Securities Act.
 

Some of the shares of Common Stock covered by this prospectus may be sold in private transactions or under Rule 144 under the Securities Act
rather than under this prospectus.
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DESCRIPTION OF SECURITIES

 
Lands’ End, Inc. has one class of securities registered under Section 12 of the Securities Exchange Act of 1934, as amended: our Common Stock.

 
Authorized Shares of Capital Stock

 
Our authorized capital stock consists of 480,000,000 shares of common stock, $0.01 par value per share (“Common Stock”).  As of March 14,

there were 32,986,204 shares of Common Stock outstanding. The outstanding shares of our Common Stock are fully paid and nonassessable.
 

Listing
 

Our common stock is listed and principally traded on NASDAQ under the symbol “LE.”
 

Voting Rights
 

Holders of Common Stock are entitled to one vote per share on all matters voted on by the stockholders, including the election of directors. Our
Common Stock does not have cumulative voting rights.
 

Dividend Rights
 

The holders of Common Stock are entitled to receive dividends, if any, as may be declared from time to time by the Lands’ End Board of
Directors in its discretion out of funds legally available for the payment of dividends.
 

Liquidation Rights
 

Holders of Common Stock will share ratably in all assets legally available for distribution to our stockholders in the event of dissolution.
 

Other Rights and Preferences
 

Our Common Stock has no sinking fund or redemption provisions or preemptive, conversion or exchange rights. Holders of Common Stock may
act by unanimous written consent.
 

Transfer Agent and Registrar
 

Computershare Investor Services is the transfer agent and registrar for our common stock.
 

11 



 

 
LEGAL MATTERS

 
Certain legal matters regarding the validity of the Common Stock offered hereby have been passed upon for us by Wachtell, Lipton, Rosen &

Katz.
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EXPERTS

 
The financial statements of Lands’ End, Inc. incorporated by reference in this Prospectus, and the effectiveness of Lands’ End, Inc.’s internal

control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report.
Such financial statements are incorporated by reference in reliance upon the reports of such firm, given their authority as experts in accounting and
auditing.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution
 

The following table sets forth the costs and expenses to be borne by the registrant in connection with the offering described in this registration
statement.
 

SEC registration fee  $ 24,436.38
Legal fees and expenses  $ *
Accounting fees and expenses  $ *
Printing expenses  $ *
Transfer Agent/Depositary/Trustee fees and expenses  $ *
Miscellaneous expenses  $ *
Total  $ *
  
 
* These fees and expenses depend on the securities offered and the number of issuances, and accordingly
cannot be estimated at this time and will be reflected in the applicable prospectus supplement.

 
Item 15. Indemnification of Directors and Officers
 

Pursuant to the General Corporation Law of the State of Delaware (the “DGCL”), a corporation may indemnify any person who was or is a party
to or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of such corporation) by reason of the fact that such person is or was a director, officer, employee or
agent of such corporation, or serving at the request of such corporation in such capacity for another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection
with such action, suit or proceeding, if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best
interests of such corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
 

The DGCL also permits a corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection with the defense or settlement of such action or suit, if such person acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the corporation and expect that no indemnification shall be made in respect of any claim, issue or
matter as to which, such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery
or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.
 

To the extent a present or former director or officer is successful in the defense of such an action, suit or proceeding, a corporation is required by
the DGCL to indemnify such person for actual and reasonable expenses incurred thereby. Expenses (including attorneys’ fees) incurred by an officer or
director in defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it is
ultimately determined that such person is not entitled to be so indemnified. Such expenses (including attorneys’ fees) incurred by former directors and
officers or other employees and agents of the corporation or by persons serving at the request of the corporation as directors, officers, employees or agents
of another corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the corporation deems
appropriate.
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The DGCL provides that the indemnification described above shall not be deemed exclusive of other indemnification that may be granted by a

corporation pursuant to its by-laws, disinterested directors’ vote, stockholders’ vote, and agreement or otherwise.
 

The DGCL also provides corporations with the power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation in a similar capacity for another corporation, partnership, joint
venture, trust or other enterprise, against any liability asserted against him or her and incurred by such person in any such capacity, or arising out of his or
her status as such, whether or not the corporation would have the power to indemnify him or her against such liability as described above.
 

Each of the Amended and Restated Certificate of Incorporation of Lands’ End, Inc. (the “Certificate of Incorporation”) and the Amended and
Restated Bylaws of Lands’ End, Inc. (the “Bylaws”) requires the Registrant to indemnify and hold harmless, to the fullest extent permitted by applicable
law, any director or officer of the Registrant who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or she, or a person for whom he or she is the legal
representative, is or was a director or officer of the Registrant or, while a director or officer of the Registrant, is or was serving at the request of the
Registrant as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including
service with respect to employee benefit plans (each, a “Proceeding”), against all liability, loss suffered and expenses (including attorney’s fees) reasonably
incurred by such person. In general, the Registrant will indemnify such a director or officer who initiates an action, suit or proceeding only if such action,
suit or proceeding was authorized by the board of directors of the Registrant.
 

Each of the Certificate of Incorporation and the Bylaws further requires the Registrant, to the extent not prohibited under applicable law, to pay the
expenses (including attorneys’ fees) incurred by a director or officer of the Registrant in defending any Proceeding in advance of its final disposition;
provided, however, that, to the extent required by law, such payment of expenses in advance of the final disposition of the Proceeding shall be made only
upon receipt of an undertaking by such director or officer to repay all amounts advanced if it should be ultimately determined he or she is not entitled to be
indemnified under the terms of the Certificate of Incorporation or the Bylaws, as the case may be, or otherwise.
 

Pursuant to the Certificate of Incorporation, a director of the Company is not liable to the Company or its stockholders for monetary damages for a
breach of fiduciary duty as a director, except to the extent prohibited by the DGCL, which currently provides that such limitation of liability is prohibited if
(i) such director has breached his or her duty of loyalty to the Company or its stockholders, (ii) such director’s acts or omissions are not in good faith or
involve intentional misconduct or a knowing violation of law, (iii) such director derived an improper personal benefit from the transaction at issue, or
(iv) required by Section 174 of the DGCL.
 

The foregoing statements are subject to the detailed provisions of Sections 102(b)(7) and 145 of the DGCL and the full text of the Certificate of
Incorporation and the Bylaws. The indemnification rights conferred by the Registrant are not exclusive of any other right to which persons seeking
indemnification may be entitled under any statute, agreement or vote of stockholders or disinterested directors or otherwise.
 

The Registrant maintains directors’ and officers’ liability insurance for the benefit of its directors and officers in amounts that it believes are
reasonable under the circumstances.
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Item 16. Exhibits
 

The exhibit index at the end of this registration statement identifies the exhibits that are included in this registration statement and are incorporated
herein by reference.
 
Item 17. Undertakings.
 

(a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration

statement or any material change to such information in the registration statement;
 

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant
to section 13 or section 15(d) of the Securities Exchange Act of 1934, as amended, that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed

to be a new registration statement relating to the securities offered therein and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in

reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing
the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that
no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any
such document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution

of the securities:
 

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant

to Rule 424;
 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the

undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
 

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to
section 13(a) or section 15(d) of the Securities Exchange Act of 1934, as amended (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling

persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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EXHIBIT INDEX

 
Exhibit

 No. Description
  

3.1* Amended and Restated Certificate of Incorporation of Lands' End, Inc. (incorporated by reference to Exhibit 3.1 to the Company's Current
Report on Form 8-K filed on March 20, 2014 (File No. 001-09769)).

  
3.2* Amended and Restated Bylaws of Lands' End, Inc. (incorporated by reference to Exhibit 3.1 to the Company's Current Report on Form 8-

K filed on April 8, 2014 (File No. 001-09769)).
  

4.1* Description of Securities Registered Under Section 12 of the Exchange Act (incorporated by reference to Exhibit 4.6 to the Company’s
Annual Report on Form 10-K filed on March 25, 2021).

  
5.1 Opinion of Wachtell, Lipton, Rosen & Katz regarding legality of securities being registered
  

23.1 Consent of Deloitte & Touche LLP
  

23.2 Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibit 5.1)
  

24.1 Power of Attorney (included on the signature page to this registration statement)
  

107 Calculation of Filing Fee Table
 
* Incorporated by reference.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Dodgeville, State of Wisconsin, on March 16, 2022.
 
 LANDS’ END, INC.
 
 By: /s/ James Gooch
 Name:James Gooch
 Title: President and Chief Financial Officer
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KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint JAMES

GOOCH, BERNARD L. MCCRACKEN and PETER L. GRAY, and each of them, with full power of substitution, such person’s true and lawful attorneys-
in-fact and agents for such person, with full power and authority to do any and all acts and things and to execute any and all instruments and amendments
(including post-effective amendments) which said attorneys and agents, and any one of them, determine may be necessary or advisable or required to
enable said corporation to comply with the Securities Act of 1933, as amended, and any rules or regulations or requirements of the Securities and Exchange
Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power and authority, the powers granted
include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below to this Registration Statement,
to any and all amendments, both pre-effective and post-effective, and supplements to this Registration Statement, and to any and all instruments or
documents filed as part of or in conjunction with this Registration Statement or amendments or supplements thereof, with all exhibits thereto, and each of
the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of them, shall do or cause to be done by virtue hereof. This
Power of Attorney may be signed in several counterparts.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.
 
 
Signature Title Date
 
 

  

/s/ Jerome Griffith  March 16, 2022
Jerome Griffith Director and Chief Executive Officer (Principal Executive Officer)  
   
/s/ James Gooch  March 16, 2022
James Gooch President and Chief Financial Officer 

(Principal Financial Officer)
 

   
/s/ Bernard McCracken  March 16, 2022
Bernard McCracken Vice President, Controller and Chief Accounting Officer 

(Principal Accounting Officer)
 

   
/s/ Josephine Linden  March 16, 2022
Josephine Linden Chair of the Board of Directors  
   
/s/ Robert Galvin  March 16, 2022
Robert Galvin Director  
   
/s/ Elizabeth Leykum  March 16, 2022
Elizabeth Leykum Director  
   
/s/ John T. McClain  March 16, 2022
John T. McClain Director  
   
/s/ Maureen Mullen Murphy  March 16, 2022
Maureen Mullen Murphy Director  
   
/s/ Jignesh Patel  March 16, 2022
Jignesh Patel Director  
   
/s/ Jonah Staw  March 16, 2022
Jonah Staw Director  
 

II-7

 



 
Exhibit 5.1
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HERBERT M. WACHTELL
THEODORE N. MIRVIS
EDWARD D. HERLIHY
DANIEL A. NEFF
ANDREW R. BROWNSTEIN
MARC WOLINSKY
STEVEN A. ROSENBLUM
JOHN F. SAVARESE
SCOTT K. CHARLES
JODI J. SCHWARTZ
ADAM O. EMMERICH
RALPH M. LEVENE
RICHARD G. MASON
DAVID M. SILK
ROBIN PANOVKA
DAVID A. KATZ
ILENE KNABLE GOTTS
JEFFREY M. WINTNER
TREVOR S. NORWITZ
BEN M. GERMANA
ANDREW J. NUSSBAUM
RACHELLE SILVERBERG

STEVEN A. COHEN
DEBORAH L. PAUL
DAVID C. KARP
RICHARD K. KIM
JOSHUA R. CAMMAKER
MARK GORDON
JEANNEMARIE O’BRIEN
WAYNE M. CARLIN
STEPHEN R. DiPRIMA
NICHOLAS G. DEMMO
IGOR KIRMAN
JONATHAN M. MOSES
T. EIKO STANGE
JOHN F. LYNCH
WILLIAM SAVITT
ERIC M. ROSOF
GREGORY E. OSTLING
DAVID B. ANDERS
ANDREA K. WAHLQUIST
ADAM J. SHAPIRO
NELSON O. FITTS
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DAVID E. SHAPIRO
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SARAH K. EDDY
VICTOR GOLDFELD
BRANDON C. PRICE
KEVIN S. SCHWARTZ
MICHAEL S. BENN

SABASTIAN V. NILES
ALISON ZIESKE PREISS
TIJANA J. DVORNIC
JENNA E. LEVINE
RYAN A. McLEOD
ANITHA REDDY
JOHN L. ROBINSON
JOHN R. SOBOLEWSKI
STEVEN WINTER
EMILY D. JOHNSON
JACOB A. KLING
RAAJ S. NARAYAN
VIKTOR SAPEZHNIKOV
MICHAEL J. SCHOBEL
ELINA TETELBAUM
ERICA E. BONNETT
LAUREN M. KOFKE
ZACHARY S. PODOLSKY
RACHEL B. REISBERG
MARK A. STAGLIANO
CYNTHIA FERNANDEZ LUMERMANN
CHRISTINA C. MA
NOAH B. YAVITZ

GEORGE A. KATZ (1965-1989)
JAMES H. FOGELSON (1967-1991)
LEONARD M. ROSEN (1965-2014)

 
 

 
OF COUNSEL

 
MICHAEL H. BYOWITZ
KENNETH B. FORREST
SELWYN B. GOLDBERG
PETER C. HEIN
JB KELLY
MEYER G. KOPLOW
JOSEPH D. LARSON
LAWRENCE S. MAKOW
DOUGLAS K. MAYER
PHILIP MINDLIN
DAVID S. NEILL
HAROLD S. NOVIKOFF
LAWRENCE B. PEDOWITZ
 

ERIC S. ROBINSON
ERIC M. ROTH
PAUL K. ROWE
DAVID A. SCHWARTZ
MICHAEL J. SEGAL
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ELLIOTT V. STEIN
WARREN R. STERN
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AMY R. WOLF
MARC WOLINSKY
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DAVID M. ADLERSTEIN
SUMITA AHUJA
AMANDA K. ALLEXON
LOUIS J. BARASH
FRANCO CASTELLI
ANDREW J.H. CHEUNG
PAMELA EHRENKRANZ
KATHRYN GETTLES-ATWA

ADAM M. GOGOLAK
NANCY B. GREENBAUM
MARK A. KOENIG
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NEIL M. SNYDER
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March 16, 2022

 
Lands’ End, Inc.
1 Lands’ End Lane
Dodgeville, Wisconsin 53595
 

Re:          Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

We have acted as special counsel to Lands’ End, Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on
Form S-3 (the “Registration Statement,” which term does not include any other document or agreement whether or not specifically referred to therein or
attached as an exhibit or schedule thereto) to be filed on the date hereof by the Company with the U.S. Securities and Exchange Commission (the “SEC”),
relating to the registration under the U.S. Securities Act of 1933, as amended (including the rules and regulations thereunder, the “Securities Act”), of
17,117,343 shares (the “Selling Stockholders Shares”) of Company common stock, par value $0.001 per share (the “Common Stock”) held by ESL
Investments, Inc., Edward S. Lampert, ESL Partners, L.P. and RBS Partners, L.P. (collectively, the “Selling Stockholders”), which may be offered and sold
from time to time by the Selling Stockholders.
 

For the purposes of giving the opinion contained herein, we have examined (a) the Registration Statement, (b) the originals, or duplicates or
certified or conformed copies, of such corporate records, agreements, documents and other instruments, including the amended and restated certificate of
incorporation and bylaws of the Company, each as currently in effect (respectively, the “Certificate of Incorporation” and the “Bylaws”)and (c) resolutions
of the board of directors of the Company relating to the issuance and registration of the Selling Stockholders Shares. We have also examined such other
documents and instruments as we have deemed relevant and necessary in connection with the opinion set forth below.
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In such examination, we have assumed (a) the authenticity of original documents and the genuineness of all signatures; (b) the conformity to the
originals of all documents submitted to us as copies; (c) the truth, accuracy and completeness of the information, representations and warranties contained
in the agreements, records, documents, instruments and certificates we have reviewed; (d) the Registration Statement, and any amendments thereto
(including post-effective amendments), will have become effective under the Securities Act; and (e) the Selling Stockholders Shares will be registered and
sold in compliance with applicable federal and state securities laws and in the manner stated in the Registration Statement. We have also assumed that at or
prior to the time of the registration of any Selling Stockholders Shares, there will not have occurred any change in law, the Certificate of Incorporation or
the Bylaws, or further action by the Company’s board of directors affecting the validity of the Selling Stockholders Shares. As to any facts material to the
opinions expressed herein that we did not independently establish or verify, we have relied and will rely upon statements and representations of officers and
other representatives of the Company and others.
 

We are members of the Bar of the State of New York, and we have not considered, and we express no opinion as to, the laws of any jurisdiction
other than the laws of the State of New York, the General Corporation Law of the State of Delaware and the federal securities laws of the United States of
America, in each case as in effect on the date hereof.
 

Based upon the foregoing, and subject to the qualifications set forth in this letter, we advise you that, in our opinion, the Selling Stockholders
Shares are validly issued, duly authorized, fully paid and nonassessable.
 

This letter speaks only as of its date and is delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities
Act. We hereby consent to the filing of this letter as an exhibit to the Registration Statement and to the use of our name under the caption “Legal Matters”
in the prospectus included in the Registration Statement. In giving such consent, we do not hereby admit that we are in the category of persons whose
consent is required under Section 7 of the Securities Act, and the rules and regulations of the SEC promulgated thereunder.
 
 Very truly yours,
  
 /s/ Wachtell, Lipton, Rosen & Katz
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Exhibit 23.1
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 25, 2021 relating to the financial
statements of Lands’ End, Inc. and the effectiveness of Lands’ End, Inc.’s internal control over financial reporting, appearing in the Annual Report on
Form 10-K of Lands’ End, Inc. for the year ended January 29, 2021. We also consent to the reference to us under the heading “Experts” in such
Registration Statement.
 
/s/ Deloitte & Touche LLP
 
Chicago, Illinois
 
March 16, 2022
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Calculation of Filing Fee Tables
Form S-3

(Form Type)
Lands’ End, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

  
Security

Type  

Security 
Class 
Title  

Fee 
Calculation 

or Carry 
Forward 

Rule   

Amount to
be

Registered   

Proposed
Maximum
Offering
Price Per
Share (1)   

Proposed
Maximum
Aggregate
Offering

Price   Fee Rate   

Amount of 
Registration 

Fee  
Fees to Be Paid

 

Equity

 

Common
Stock,
$0.01 par
value per
share(2)   457(c)  17,117,343  $ 15.40  $ 263,607,082.20   0.0000927  $ 24,436.38 

  

Total
Offering
Amounts                $ 263,607,082.20      $ 24,436.38 

  

Total Fees
Previously

Paid                        $ 0 

  
Total Fee
Offsets                        $ 0 

  
Net Fee

Due                        $ 24,436.38 
 
(1) Estimated solely for the purpose of calculating the registration fee. Pursuant to Rule 457(c) under the Securities Act of 1933, as amended, the proposed

maximum offering price per share is based on the average of the high and low sale prices of the registrant’s Common Stock on the NASDAQ Stock
Market LLC on March 14, 2022.

(2) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, (the “Securities Act”) the securities being registered hereunder include such
indeterminate number of additional securities as may be issued after the date hereof as a result of stock splits, stock dividends or similar transactions.

 

 

 


