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Washington, D.C. 20549

Form 10-Q

(Mark One)

™ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Quarterly Period Ended May 26, 2013

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number: 002-90139
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DELAWARE 94-0905160
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

1155 Battery Street, San Francisco, California 9411
(Address of Principal Executive Offices) (Zip Code)

(415) 501-6000
(Registrant’s Telephone Number, Including Area Codg

None
(Former Name, Former Address and Former Fiscal Yearif Changed Since Last Report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti® or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 moitihsor such shorter period that the registrans wequired to file such reports), ¢
(2) has been subject to such filing requirementstHe past 90 days. Ye&l No M

Indicate by check mark whether the registrant lusnitted electronically and posted on its corpok&leb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of Regulation T5{8232.405 of this chapter) during the precedi@
months (or for such shorter period that the regigtwas required to submit and post such file¥jes M No O

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, aroa-accelerated filer or a smal
reporting company. See definition of “Large accated filer,” “accelerated filer” and “smaller repiog company” in Rule 1212- of the
Exchange Act. (Check one):

Large accelerated fileE] Accelerated filerd Non-accelerated fileid Smaller reporting companiZ]
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Acfyes O No M

The Company is privately held. Nearly all of itsromon equity is owned by descendants of the fanfithe Companys founder, Le\
Strauss, and their relatives. There is no tradintpé common equity and therefore an aggregateehadgtue based on sales or bid and a
prices is not determinable.

Indicate the number of shares outstanding of ehtitedssuer’s classes of common stock, as ofdtest practicable date.
Common Stock $.01 par value — 37,399,086 sharetamnding on July 3, 2013
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PART | — FINANCIAL INFORMATION

ltem 1. CONSOLIDATED FINANCIAL STATEMENTS

LEVI STRAUSS & CO. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(Unaudited)
May 26, November 25,
2013 2012

(Dollars in thousands)

ASSETS
Current Assets:
Cash and cash equivalents
Trade receivables, net of allowance for doubtfaloamts of $21,117 and $20,738
Inventories:
Raw materials
Work-in-process
Finished goods
Total inventories
Deferred tax assets, net
Other current assets
Total current assets
Property, plant and equipment, net of accumulatgaetiation of $782,200 and $782,766
Goodwill
Other intangible assets, net
Non-current deferred tax assets, net
Other non-current assets
Total assets

LIABILITIES, TEMPORARY EQUITY AND STOCKHOLDERS’ EQU

Current Liabilities:
Short-term debt
Current maturities of capital leases
Accounts payable
Other accrued liabilities
Accrued salaries, wages and employee benefits
Accrued interest payable
Accrued income taxes
Total current liabilities
Long-term debt
Long-term capital leases
Postretirement medical benefits
Pension liability
Long-term employee related benefits
Long-term income tax liabilities
Other long-term liabilities
Total liabilities
Commitments and contingencies
Temporary equity

Stockholders’ Equity (Deficit):
Levi Strauss & Co. stockholders’ equity (deficit)

$ 389,78 406,13

342,86 500,67:

4,01: 5,31z

6,58( 9,55¢

528,90 503,99(

539,49 518,86(

114,67 116,22

130,68 136,48:

1,517,50: 1,678,37:

445 88 458,80

239,79 239,97

53,99: 59,90¢

607,17 612,91

116,41 120,10:

$ 2,980,77 3,170,07
ITY (DEFICIT)

$ 54,37 59,75¢

987 1,76(

208,12 225,72

189,33( 263,57

176,29: 223,85(

6,15: 5,471

50,67: 16,73¢

685,92 796,88

1,488,06! 1,669,45:

4,38: 262

137,15 140,95t

467,58 492,39

67,05 62,52

30,81: 40,35¢

59,62 60,86¢

2,940,59 3,263,70.

26,26 7,88:




Common stock — $.01 par value; 270,000,000 sharg®ezed; 37,397,437 shares and 37,392,343 shares

issued and outstanding 374 374
Additional paid-in capital 18,16¢ 33,36¢
Retained earnings 403,71 273,97!
Accumulated other comprehensive loss (412,56.) (414,63Y)

Total Levi Strauss & Co. stockholders’ equity (@éji 9,69t (106,92)
Noncontrolling interest 4,21¢ 5,41:
Total stockholders’ equity (deficit) 13,91« (101,509

Total liabilities, temporary equity and stockholders’ equity (deficit) $ 2,980,77 $ 3,170,07

The accompanying notes are an integral part oktheasolidated financial statements.




Table of Contents

LEVI STRAUSS & CO. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended Six Months Ended

Net revenues
Cost of goods sold
Gross profit
Selling, general and administrative expenses
Operating income
Interest expense
Loss on early extinguishment of debt
Other income (expense), net
Income before income taxes
Income tax expense
Net income
Net (income) loss attributable to noncontrollingeiest

Net income attributable to Levi Strauss & Co.

May 26, May 27, May 26, May 27,
2013 2012 2013 2012
(Dollars in thousands)

(Unaudited)

$ 1,098,890 $ 1,047,155 $ 2245571 $ 2,212,111
550,18 566,47 1,104,98 1,182,63
548,71: 480,68t 1,140,58! 1,029,48!
449,07- 435,05¢ 859,49 873,63¢

99,63 45,63( 281,09: 155,84:
(32,88)) (32,41)) (65,040) (70,98

(575) (8,206) (689) (8,206)

(830) 10,69 5,23¢ 11,86¢

65,34¢ 15,71( 220,59¢ 88,52(
17,14( 2,467 65,51¢ 25,98(
48,20¢ 13,24: 155,08« 62,54(
(60) (10) 85 (89)

$ 48,14¢ $ 13,23 $ 155,16¢ $ 62,45!

The accompanying notes are an integral part oktheasolidated financial statements.
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LEVI STRAUSS & CO. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net income
Other comprehensive income (loss), net of relatedme taxes:
Pension and postretirement benefits
Net investment hedge gains
Foreign currency translation losses
Unrealized gain (loss) on marketable securities
Total other comprehensive income (loss)
Comprehensive income
Comprehensive (loss) income attributable to nonmodlimg interest

Comprehensive income attributable to Levi Strausso&

Three Months Ended

Six Months Ended

May 26, May 27, May 26, May 27,
2013 2012 2013 2012
(Dollars in thousands)

(Unaudited)
$ 48,20¢ $ 13,24 $ 155,08: $ 62,54

3,19¢ 321 7,10¢ 617
6,03¢ 15,32( 2,401 15,84¢
(5,076 (25,06¢) (8,179 (17,649

592 (449) (370) 81¢

4,75¢ (9,876 96€ (369)
52,96: 3,36 156,05( 62,17:
(387) 53 (1,199 (201)

$ 53,35( $ 3,31« $ 157,24 $ 62,37¢

The accompanying notes are an integral part ottheasolidated financial statements.
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LEVI STRAUSS & CO. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash Flows from Operating Activities:
Net income
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization
Asset impairments
Gain on disposal of property, plant and equipment
Unrealized foreign exchange gains
Realized loss (gain) on settlement of forward fgneéxchange contracts not designated for hedgeuating
Employee benefit plans’ amortization from accumedadther comprehensive loss
Employee benefit plans’ curtailment gain, net
Noncash loss (gain) on extinguishment of debt
Amortization of deferred debt issuance costs
Stock-based compensation
Allowance for doubtful accounts
Change in operating assets and liabilities:
Trade receivables
Inventories
Other current assets
Other non-current assets
Accounts payable and other accrued liabilities
Income tax liabilities
Accrued salaries, wages and employee benefitsadterm employee related benefits
Other long-term liabilities
Other, net
Net cash provided by operating activities
Cash Flows from Investing Activities:
Purchases of property, plant and equipment
Proceeds from sale of property, plant and equipment
(Payments) proceeds on settlement of forward fareighange contracts not designated for hedge atingu
Net cash used for investing activities
Cash Flows from Financing Activities:
Proceeds from issuance of long-term debt
Repayments of long-term debt and capital leases
Proceeds from senior revolving credit facility
Repayments of senior revolving credit facility
Short-term borrowings, net
Debt issuance costs
Restricted cash
Repurchase of common stock
Dividend to stockholders
Net cash used for financing activities
Effect of exchange rate changes on cash and casiaénts
Net (decrease) increase in cash and cash equisalent
Beginning cash and cash equivalents
Ending cash and cash equivalents

Six Months Ended

May 26, May 27,

2013 2012

(Dollars in thousands)

(Unaudited)

$ 155,08 $  62,54(
57,26: 62,77
1,091 23¢
(144) (153)
(11,049 (19,469)
6,197 (2,530
11,71% 85¢
(510 (995)
68¢ (3,649
2,14: 2,22¢
3,24¢ 2,54:
2,367 3,74(
156,32 280,56¢
(20,949 95,33¢
7,764 18,32
(289 (4,557
(84,34°) (73,249
30,19¢ (3,489
(72,429 (95,57¢)
10,00¢ 1,86¢
(280) 25¢
254,19¢ 327,62
(41,89) (36,577
147 20z
(6,197) 2,53(
(47,94) (33,839
140,00( 385,00(
(325,82() (407,207
— 50,00(
— (220,00()
(4,779 6,56¢
(2,419 (6,972
(65) 96¢
(365) (479
(25,076 (20,03¢)
(218,51)) (212,15}
(4,095 (8,279
(16,349 73,35
406,13: 204,54,
$ 389,78 $ 277,89




Supplemental disclosure of cash flow information:

Cash paid during the period for:
Interest $ 5852( $ 68,46¢
Income taxes 13,94¢ 22,30¢

The accompanying notes are an integral part oktheasolidated financial statements.




LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

NOTE 1 : SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations

Levi Strauss & Co. (the “Company”) is one of therldts leading branded apparel companies. The Compasigrie markets and se
— directly or through third parties and licensegweducts that include jeans, casual and dress,papts shorts, skirts, jackets, footwear
related accessories for men, women and childreeruihé Levi's®, Dockers®, Signature by Levi Strauss & Co.™ and DeniZémands. Th
Company operates its business through three geugreggions: Americas, Europe and Asia Pacific.

Basis of Presentation and Principles of Consolidain

The unaudited consolidated financial statementshef Company and its wholly-owned and majootyned foreign and domes
subsidiaries are prepared in conformity with gelemccepted accounting principles in the Unitedt& (“U.S. GAAP”)or interim financia
information. In the opinion of management, all atlijnents necessary for a fair statement of the ¢ia&position and the results of operati
for the periods presented have been included. Tinemedited consolidated financial statements shbeltead in conjunction with the audi
consolidated financial statements of the Companmyttfe year ended November 25, 2012 , included énfthnual Report on Form 1K-filed
by the Company with the Securities and Exchanger@ission (“SEC”) on February 7, 2013.

The unaudited consolidated financial statementsidlecthe accounts of the Company and its subsadiadAll significant intercompai
transactions have been eliminated. Managementeslithe disclosures are adequate to make the iafammpresented herein not mislead
The results of operations for the three and six tmended May 26, 2013may not be indicative of the results to be exg@dor any othe
interim period or the year ending November 24, 2013

The Companys fiscal year ends on the last Sunday of Novembemach year, although the fiscal years of certairifin subsidiarie
end on November 30. Each quarter of both fiscatsy2813 and 2012 consists of 1Beks. All references to years relate to fiscalrgaathe
than calendar years.

Subsequent events have been evaluated througsstiemice date of these financial statements.

Use of Estimates

The preparation of financial statements in confoyrmmith U.S. GAAP requires management to make estis and assumptions t
affect the amounts reported in the consolidateanfimal statements and the related notes to theotidated financial statements. Estimates
based upon historical factors, current circumstararel the experience and judgment of the Comgamgnagement. Management evalt
its estimates and assumptions on an ongoing bagismay employ outside experts to assist in itsuatadns. Changes in such estimates,
on more accurate future information, or differesgumptions or conditions, may affect amounts reyglart future periods.

Temporary Equity

Equity-classified stoclbased compensation awards that may be settledsin aaithe option of the holder, are presentecherbalanc
sheet outside permanent equity. Accordingly, “Terapp equity” on the face of the accompanying consolidated balasheets includes t
portion of the intrinsic value of these awards tintato the elapsed service period since the ghateé as well as the fair value of comr
stock issued pursuant to the Company's 2006 Eduitgntive Plan ("EIP"). The increase in temporaguigy from the year end
November 25, 201, to May 26, 2013 , was due to an increase inditevlue of the Company's common stock.




LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

Recently Issued Accounting Standards

There have been no developments to recently issc@olinting standards, including the expected ditadoption and estimated effe
on the Company’s consolidated financial statemdris) those disclosed in the Company’s 2012 AniRegport on Form 16, except for th
following, which have been grouped by their reqdiedfective dates for the Company:

First Quarter of 2015

e In March 2013, the FASB issued Accounting StadsldJpdate No. 2013-05Parent's Accounting for the Cumulative Transla
Adjustment upon Derecognition of Certain Subsiéistor Groups of Assets within a Foreign Entity bao Investment in a Forei
Entity," ("ASU 2013-05"). The objective of ASU 2015 is to resolve the diversity in practice regagdine release into net inco
of the cumulative translation adjustment upon degedion of a subsidiary or group of assets withiforeign entity. The Compa
does not anticipate that the adoption of this stathavill have a material impact on its consolidafiedncial statements, absent
material transactions involving the derecognitidsubsidiaries or groups of assets within a foredgtity.

e In April 2013, the FASB issued Accounting StamtfaUpdate No. 2013-07Liquidation Basis of Accounting("ASU 201307").
The objective of ASU 20187 is to clarify when an entity should apply thguidation basis of accounting. The update proy
principles for the recognition and measurementssiets and liabilities and requirements for finansfatements prepared using
liquidation basis of accounting. The Company doasamticipate that the adoption of this standarll eive a material impact on
consolidated financial statements, absent any atidics that liquidation is imminent.

NOTE 2: FAIR VALUE OF FINANCIAL INSTRUMENTS

The following table presents the Company'’s finahicistruments that are carried at fair value:

May 26, 2013 November 25, 2012
Fair Value Estimated Fair Value Estimated
Using Using
Level 1 Level 2 Level 1 Level 2
Fair Value Inputs @ Inputs @ Fair Value Inputs @ Inputs @

(Dollars in thousands)

Financial assets carried at fair value

Rabbi trust assets $ 22,52 $ 2252¢ % — $ 20,32: $ 20,32: $ —
Forward foreign exchange contracts, ®et 11,08( — 11,08( 5,792 — 5,792
Total $ 33,600 $ 22,52¢ $ 11,08( $ 26,11+ $ 20,32 $ 5,79
Financial liabilities carried at fair value
Forward foreign exchange contracts, #et $ 2,221 % — $ 2221 $ 3,018 $ — $ 3,01¢

(1) Fair values estimated using Level 1 inputs aretsphich consist of quoted prices in active marketsidentical assets or liabilities that the Compdas the ability 1
access at the measurement date. Rabbi trust assesist of a diversified portfolio of equity, fixéicome and other securities.

(2) Fair values estimated using Level 2 inputs aretspather than quoted prices, that are observabléhé asset or liability, either directly or inelitly and include amoi
other things, quoted prices for similar assetdabillties in markets that are active or inactiveveell as inputs other than quoted prices thatoaservable. For forwa
foreign exchange contracts, inputs include foreigmency exchange and interest rates and, whetiealple, credit default swap prices.

(3) The Company’s over-thesunter forward foreign exchange contracts areestitfo International Swaps and Derivatives Ass@matinc. master agreements. Tt
agreements permit the net-settlement of theseamiston a per-institution basis.




LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

The following table presents the carrying valuaehiding related accrued interest — and estimati&d/élue of the Compang'financia
instruments that are carried at adjusted histodost:

May 26, 2013 November 25, 2012
Carrying Estimated Fair Carrying Estimated Fair
Value Value ® Value Value @

(Dollars in thousands)
Financial liabilities carried at adjusted historical cost

Senior term loan due 2014 $ — 3 — $ 32489 $ 324,48
4.25% Yen-denominated Eurobonds due 2016 39,33¢ 40,36 48,65¢ 47,20:
7.75% Euro senior notes due 2018 388,99¢ 421,00 387,43 416,42:
7.625% senior notes due 2020 526,33! 588,67¢ 526,22: 572,16.
6.875% senior notes due 2022 538,46! 602,76¢ 386,83 404,16:
Short-term borrowings 54,69 54,69 59,86: 59,86:

Total $ 1,547,820 $ 1,707,551 $ 1,733,900 $ 1,824,29

(1) Fair value estimate incorporates midsket price quote

NOTE 3: DERIVATIVE INSTRUMENTS AND HEDGING ACTIVI TIES

As of May 26, 2013 , the Company had forward fane@xchange contracts to buy $577.7 million andeib $309.8 millionagains
various foreign currencies. These contracts avarus exchange rates and expire at various tlatesgh July 2014.

The table below provides data about the carryingesof derivative instruments and non-derivativ@ruments:

May 26, 2013 November 25, 2012
Assets (Liabilities) Derivative Assets (Liabilities) Derivative
Carrying Carrying Net Carrying Carrying Carrying Net Carrying
Value Value Value Value Value Value

(Dollars in thousands)
Derivatives not designated as hedging instrument

Forward foreign exchange contratts $ 17,987 $ (6,907 $ 11,08 $ 7,131 $ (1,339 $ 5,792

Forward foreign exchange contra@s 2,75: (4,979 (2,22 5,18:¢ (8,207) (3,019
Total $ 20,74C $ (11,88) $ 12,31« $ (9,540

Nc_)n—derivatives designated as hedging
instruments

4.25% Yen-denominated Eurobonds due 201% — $ (22,749 $ — $ (28,13y

7.75% Euro senior notes due 2018 — (387,99() — (386,52()
Total $ — $ (410,73) $ — $ (414,65

(1) Included in “Other current assets” or “Othenrcurrent assets” on the Compasgbnsolidated balance she

(2) Included in “Other accrued liabilities” on t@®mpanys consolidated balance she




LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013
The table below provides data about the amountagisgand losses related to derivative instruments reonderivative instrumen

designated as net investment hedges included isuvhalated other comprehensive loss” (“AOCI”) on thempanys consolidated balan
sheets, and in “Other income (expense), net” inkdbmpany’s consolidated statements of income:

Gain or (Loss) Recognized in Other

Gain or (Loss)
Recognized in AOCI
(Effective Portion)

Income (Expense), net (Ineffective
Portion and Amount Excluded from
Effectiveness Testing)

As of As of Three Months Ended Six Months Ended
May 26, November 25, May 26, May 27, May 26, May 27,
2013 2012 2013 2012 2013 2012
(Dollars in thousands)
Forward foreign exchange contracts $ 4,637 $ 4,63
4.25% Yen-denominated Eurobonds due
2016 (20,897 (26,285 $ 1,57¢ $ 83 $ 390« $ 2,52
7.75% Euro senior notes due 2018 (20,92) (9,45)) — — — —
Cumulative income taxes 10,72¢ 12,24¢
Total $ (16,457 $ (18,857

The table below provides data about the amountivfsgand losses related to derivatives not destgrag hedging instruments inclu
in “Other income (expense), net” in the Companygsolidated statements of income:

Gain or (Loss)
Three Months Ended

Six Months Ended

May 26, May 27, May 26, May 27,
2013 2012 2013 2012
(Dollars in thousands)
Forward foreign exchange contracts:
Realized $ (3,487) $ 6,01t % (6,197 $ 2,53(
Unrealized 6,27 15,31¢ 6,16¢ 3,551
Total $ 2,79C $ 21,33: % (28) $ 6,081

10




LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

NOTE 4 : DEBT

May 26, November 25,
2013 2012

(Dollars in thousands)

Long-term debt

Unsecured:
Senior term loan due 2014 $ — $ 324,42:
4.25% Yen-denominated Eurobonds due 2016 39,21: 48,50¢
7.75% Euro senior notes due 2018 387,99( 386,52(
7.625% senior notes due 2020 525,00t 525,00(
6.875% senior notes due 2022 535,85¢ 385,00(
Total unsecured 1,488,06! 1,669,45
Total long-term debt $ 1,488,06! $ 1,669,45
Short-term debt
Short-term borrowings $ 54,37( $ 59,75¢
Total short-term debt $ 54,37( $ 59,75¢
Total long-term and short-term debt $ 1,542,43 $ 1,729,21

Senior Term Loan due 2014

During the three months ended May 26, 20182 Company repaid in full the remaining balaotés Senior Term Loan due 2014 w
the proceeds of the notes issued on March 14, 20iB¢cash on hand. See “Additional Issuance ofd&intes due 2022” below.

Additional Issuance of Senior Notes due 2022

Additional Senior Notes due 2022n March 14, 2013, the Company issued an additi$h40.0 million in 6.875%enior notes dt
2022 (the “Additional Senior Notes due 2028J)qualified institutional buyers in compliance lwihe Securities Act of 1933, as amended
“Securities Act”). The Additional Senior Notes dR@22 have the same terms and are part of the sanes s the $385.0 milliceggregat
principal amount of 6.875% senior notes due 2022Gbmpany issued in May 2012 (the “Existing SeiNotes due 2022")The Additiona
Senior Notes due 2022 were offered at a premiuldf2 million, which will be amortized to interest expense ower term of the note
Costs of approximately $2.6 millicessociated with the issuance of the notes, repiiegesmderwriting fees and other expenses, wilb dle
amortized to interest expense over the term ohttes.

Exchange offerln accordance with a registration rights agreemtra,Company conducted an exchange offer to allolddns of th
Additional Senior Notes due 2022 to exchange thelithahal Senior Notes due 2022 for new notes in shene principal amount w
substantially identical terms ("Exchange NotesXept that the Exchange Notes were registered uhdeBecurities Act. The exchange ¢
expired at 5:00 p.m. on New York City time on Jlrde 2013, and all of the Additional Senior Noteg @022 were exchanged.

Covenants The Exchange Notes and the Existing Senior Notes20122 will be treated as a single class for atppses under tl
indenture governing the Company's Existing Seniote due 2022, including without limitation, theveaants, events of default, asset :
change of control, covenant suspension and othmaste

Use of Proceeds The Company used the net proceeds from the néfetogether with cash on hand, to prepay in tsliSenior Terr
Loan due 2014. The Company recorded a $0.7 milbes on the early extinguishment of debt, which wasprised of the writeff of the
remaining unamortized discount and unamortized @slbiance costs.

11




LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

Senior Revolving Credit Facility

The Company’s unused availability under its sersecured revolving credit facility was $558.9 mitliat May 26, 2013 as th
Company’s total availability of $627.5 million wasduced by $68.6 millionf letters of credit and other credit usage alledatinder th
facility.

Interest Rates on Borrowings

The Company’s weighted-average interest rate orageeborrowings outstanding during the three axdnginths ended May 26, 2013
was 7.70% and 7.29% , respectively, as compargdlit® and 7.08% , respectively, in each of the gaeneds of 2012 .

NOTE 5 : EMPLOYEE BENEFIT PLANS

The following table summarizes the components opeeiodic benefit cost (income) and the changesgsized in Accumulated othe
comprehensive loss” for the Company’s defined biepehsion plans and postretirement benefit plans:

Pension Benefits Postretirement Benefits
Three Months Ended Three Months Ended
May 26, May 27, May 26, May 27,
2013 2012 2013 2012

(Dollars in thousands)
Net periodic benefit cost (income):

Service cost $ 2,21t $ 2,247 $ 94 $ 10C
Interest cost 12,99 14,43¢ 1,24(C 1,65¢
Expected return on plan assets (13,946 (13,109 — —
Amortization of prior service benefit a7 (22) (122) (4,089
Amortization of actuarial loss 4,21z 3,161 1,69 1,28¢
Curtailment gain (510 (222) — —
Net settlement loss 584 31C — —
Net periodic benefit cost (income) 5,53: 6,80z 2,90¢ (1,042
Changes in accumulated other comprehensive loss:
Actuarial loss — 74 — —
Amortization of prior service benefit 17 21 122 4,08¢
Amortization of actuarial loss (4,219 (3,167 (1,692 (1,289
Curtailment gain 94¢ — — —
Net settlement loss (184) (145) — —
Total recognized in accumulated other compreheriess (3,43)) (3,21)) (1,570 2,80(
Total recognized in net periodic benefit cost (ime) and
accumulated other comprehensive loss $ 2,10z $ 3,591 $ 1,33¢ $ 1,75¢

12




LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

Pension Benefits Postretirement Benefits
Six Months Ended Six Months Ended
May 26, May 27, May 26, May 27,
2013 2012 2013 2012

(Dollars in thousands)
Net periodic benefit cost (income):

Service cost $ 4,49¢ $ 4,49¢ $ 18¢ $ 19¢
Interest cost 26,06( 28,84¢ 2,47¢ 3,31i
Expected return on plan assets (27,960 (26,117 — —
Amortization of prior service benefit (37 (42) (244) (8,179
Amortization of actuarial loss 8,431 6,30: 3,38 2,57¢
Curtailment gain (510 (99%) — —
Net settlement loss 62¢ 417 — —
Net periodic benefit cost (income) 11,10¢ 12,90¢ 5,80¢ (2,089
Changes in accumulated other comprehensive loss:
Actuarial loss — 70 — —
Amortization of prior service benefit 37 41 244 8,17¢
Amortization of actuarial loss (8,43)) (6,309 (3,389 (2,579
Curtailment gain (loss) 50¢ QD — —
Net settlement loss (189) (19¢€) — —
Total recognized in accumulated other compreheriese (8,069 (6,389 (3,139 5,60(
Total recognized in net periodic benefit cost (ime) and
accumulated other comprehensive loss $ 3,04C $ 6,52( $ 2,661 $ 3,51¢

NOTE 6 : COMMITMENTS AND CONTINGENCIES

Forward Foreign Exchange Contracts

The Company uses over-tbeunter derivative instruments to manage its exposu foreign currencies. The Company is expos
credit loss in the event of nonperformance by thenterparties to the forward foreign exchange e@mté: However, the Company belie
that its exposures are appropriately diversifiets& counterparties and that these counterpariesreditworthy financial institutions. Plei
see Note 3 for additional information.

Other Contingencies

Litigation. There have been no material developments eispact to the information previously reported ia ompany’'s201z2
Annual Report on Form 10-K related to legal prodegsl

In the ordinary course of business, the Companyh&eus pending cases involving contractual majticility- and employeeclatec
matters, distribution matters, product liabilityaichs, trademark infringement and other matters. Chmpany does not believe any of tt
pending legal proceedings will have a material iobjmam its financial condition, results of operasasr cash flows.
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LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)
FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

NOTE 7 : DIVIDEND PAYMENT

The Company paid a cash dividend of $25.1 milliorthe first quarter of 2013The Company does not have an established ¢
dividend policy. The Company will continue to rewiés ability to pay cash dividends at least antyya@nd dividends may be declared at
discretion of the Company's Board of Directors daelieg upon, among other factors, the income taxaichpo the dividend recipients,
Company's financial condition and compliance with terms of the Company's debt agreements.

NOTE 8 : ACCUMULATED OTHER COMPREHENSIVE LOSS

The following is a summary of the components of CAmulated other comprehensive loss,” net of relatedme taxes:

May 26, November 25,
2013 2012
(Dollars in thousands)
Pension and postretirement benefits $ (323,85) $ (330,96))
Net investment hedge losses (16,457 (18,859
Foreign currency translation losses (63,59¢) (55,427
Unrealized gain on marketable securities 644 1,01
Accumulated other comprehensive loss (403,25 (404,22))
Accumulated other comprehensive income attributeblencontrolling interest 9,30¢ 10,41:
Accumulated other comprehensive loss attributablesvi Strauss & Co. $ (412,56 $ (414,63

No amounts were reclassified out of "Accumulatedeotcomprehensive loss" into net income other ttmse that pertain to t
Company's pension and postretirement benefit plalease see Note fbr additional information. These amounts are ideld in "Selling
general and administrative expenses" in the cafai@d statements of income.

NOTE 9: OTHER INCOME (EXPENSE), NET

The following table summarizes significant compdsesf “Other income (expense), net”:

Three Months Ended Six Months Ended
May 26, May 27, May 26, May 27,
2013 2012 2013 2012
(Dollars in thousands)
Foreign exchange management gains (losses) $ 279C $ 21,33 $ 28) % 6,081
Foreign currency transaction (losses) gains (4,919 (12,237 (518 3,20¢
Interest income 39C 461 781 80¢
Investment income — 10C 2,80¢ 227
Other 90t 1,04( 2,19¢ 1,54¢
Total other income (expense), net $ (830) $ 10,697 $ 5,23¢ $ 11,86¢

NOTE 10 : INCOME TAXES

The effective income tax rate was 29.7% for thensdnths ended May 26, 2013 , compared to 29.3%h&same period endéthay 27
2012 . The effective tax rate remained relativédy €ompared to the same prigear period as the projected mix of earnings wassisten
with the prior year.
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LEVI STRAUSS & CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (conti nued)

FOR THE QUARTERLY PERIOD ENDED MAY 26, 2013

NOTE 11 : RELATED PARTIES

Robert D. Haas, a director and Chairman EmerituthefCompany, is the President of the Levi Strdtmsndation, which is not
consolidated entity of the Company. During the ¢hrand six-month periods ended May 26, 2013 , the@any donated $0.4 millioanc
$3.5 million , respectively, to the Levi StraussiRdation as compared to $1.6 million and $1.9 onillj respectively, for the same priggal

periods.

NOTE 12 : BUSINESS SEGMENT INFORMATION

The Company manages its business according to tlegienal segments, the Americas, Europe and As@fiaThe Compan
considers its chief executive officer to be the @any’s chief operating decision maker. The Compamyanagement, including the cl
operating decision maker, manages business opesatwaluates performance and allocates resouss=ion the regional segmemsg!

revenues and operating income.

Business segment information for the Company f®kswys:

Three Months Ended

Six Months Ended

May 26, May 27, May 26, May 27,
2013 2012 2013 2012
(Dollars in thousands)
Net revenues:

Americas $ 665,91: $ 605,16¢ $ 1,313,04 $ 1,252,46:
Europe 253,11 253,89 549,70: 543,34¢
Asia Pacific 179,86 188,09: 382,83: 416,30¢
Total net revenues $ 1,098,890 $ 1,047,155 $ 2,245571 $ 2,212,11

Operating income:
Americas $ 11890° $ 71,32¢ $ 251,37C  $ 150,96
Europe 36,70¢ 29,55¢ 99,63t 81,62¢
Asia Pacific 32,60: 18,75: 81,567 59,91:
Regional operating income 188,21¢ 119,63 432,57 292,50:
Corporate expenses 88,58 74,00: 151,48 136,66
Total operating income 99,63" 45,63( 281,09: 155,84
Interest expense (32,887 (32,41) (65,040 (70,989
Loss on early extinguishment of debt (57%) (8,206 (689) (8,206
Other income (expense), net (830) 10,69 5,23¢ 11,86¢
Income before income taxes $ 65,34¢ $ 15,71( $ 220,59¢ % 88,52(

NOTE 13 : SUBSEQUENT EVENT

Subsequent to the end of the secqadrter, on July 8, 2013, the Company settled tt& Bederal audit for fiscal years 2003 thrc
2008. The Company will record the previously ungdzed tax benefits of $23.4 million , of whichpapximately $11 millionwill reduce

the Company's income tax expense in the third quaftfiscal year 2013.
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ltem 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL GONDITION AND
RESULTS OF OPERATIONS

Overview

We design, market and sell — directly or throughdtiparties and licenseesproducts that include jeans, casual and dress ,papits
shorts, skirts, jackets, footwear and related amréss for men, women and children under our Le¥i;sDockers®, Signature by Le
Strauss & Co.™ (“Signature”) and DenizZebrands around the world.

Our business is operated through three geographions: Americas, Europe and Asia Pacific. Our potsl are sold in approximat:
50,000 retail locations in more than 1d@untries. We support our brands through a glaifeh$tructure, developing, sourcing and marke
our products around the world. We distribute ouvilse® and Docker$ products primarily through chain retailers and dapant stores in tt
United States and primarily through departmentestogpecialty retailers and approximately 2,408dhésed or other brandedicated stor
and shop-in-shops outside of the United Statesals distribute our Levi'$ and Docker$ products through 508 compawoperated stor
located in 33 countries, including the United Statend through the online stores we operate. Omrpeayeperated and online sto
generated approximately 24% of our net revenuehkarfirst half of 2013 , as compared to 21% indhee period in 2012In addition, w:
distribute our Levi's®and Docker€ products through online stores operated by cedhour key wholesale customers and other thirdigs
We distribute products under our Signature and Banfibrands primarily through mass channel retailethénAmericas.

Our Europe and Asia Pacific businesses, collegtja@ntributed approximately 428§ both our net revenues and our regional oper
income in the six-month period in 2013 . Sales @fils ® brand products represented approximately 84% ofatal net sales in the sirontt
period in 2013 .

Trends Affecting Our Business

Our key longterm objectives are to strengthen our brands diplrabrder to deliver sustainable profitable graywenerate strong ce
flow and reduce our debt. Critical strategies thiee these objectives include driving our profiégatiore business; expanding the reach o
global brands in product categories, consumer setgmand geographic markets; elevating the perfocmanf our retail channel; a
leveraging our global scale to develop a competitiost structure.

During the second quarter of 2018conomic challenges and uncertainty continugohf@act retail performance in many markets are
the world, including key markets in Asia Pacificdaan increasing number of markets in Europe. Tlidtry trend towards vertically-
integrated retailers is reflected in the changing of our business, which is generally shifting tas our global retail network, particule
our outlets. Input costs for cotton in the prodwetssold during the quarter were lower than theyewe the second quarter of 2012, althc
we expect this trend will abate as we move intostheond half of 2013. As such, we expect ouryallr gross margin will be approximat
50%, a more than 200 basis-point improvement aviey€ar 2012.

Our Second Quarter 2013 Results

* Net revenuesCompared to the second quarter of 2012 , conselidatt revenues increased on both a reported arsdacdeurrenc
basis by 5% and 6% , respectively. The increadeatefl higher sales in the Americas, both at oongamyeperated retail netwo
and to certain wholesale customers.

» Operating income Compared to the second quarter of 2012 , coraeliioperating income increased by 1189 operating marg
rose to 9% , primarily reflecting a higher grossgmadue to the lower cost of cotton.

» Cash flows.Cash flows provided by operating activities weres42nillion for the six-month period in 2018s compared
$328 million for the same period in 2012 ; the éase primarily reflected our lower beginning acdsuaceivable balance.

» Balance sheelln March 2013, we issued an additional $140 millaggregate principal amount of our 6.875% Seniocteblau
2022. We used the net proceeds along with cashand to repay in full our outstanding $275 milliSenior Term Loan due 20:
extending the maturity profile of our debt whileesgng a low weighted-average cost of borrowing.
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Financial Information Presentation

Fiscal year. Our fiscal year ends on the last Sunday of Noveritbeach year, although the fiscal years of ceffiaieign subsidiarie
end on November 30. Each quarter of fiscal yeat82Mhd 2012 consisted of 13 weeks.

Segments We manage our business according to three regs@gamhents: the Americas, Europe and Asia Pacific.

Classification. Our classification of certain significant revenaesl expenses reflects the following:

Net revenues is primarily comprised of sales ofdpris to wholesale customers, including franchistedes, and direct sales
consumers at our company-operated and online samiebgt our company-operated shosiiops located within department store
includes discounts, allowances for estimated rstamd incentives. Net revenues also includes riegaftarned from the use of
trademarks by third-party licensees in connecti@h the manufacturing, advertising and distributadrirademarked products.

Cost of goods sold is primarily comprised of pradaoosts, labor and related overhead, sourcing cagteund freight, intern
transfers, and the cost of operating our remainiagufacturing facilities, including the related dapation expense.

Selling costs include, among other things, altupancy costs and depreciation associated withcompanyeperated stores a
commissions associated with our company-operatep-stishops.

We reflect substantially all distribution costsselling, general and administrative expenses, thiafu costs related to receiving «
inspection at distribution centers, warehousingpphg to our customers, handling, and certain owivities associated with ¢
distribution network.

Gross margins may not be comparable to those @&rabmpanies in our industry since some companas intlude costs related
their distribution network and occupancy costs aiséed with company-operated stores in cost of gemid.

Constant currency Constanteurrency comparisons are based on translating lmoaency amounts in both periods at the for

exchange rates used in the Companpternal planning process for the current yeae. Mutinely evaluate our financial performance
constant-currency basis in order to facilitate gautioperiod comparisons without regard to the impaath@nging foreign currency exchal

rates.
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Results of Operations for Three and Six Months EndéMay 26, 2013 , as Compared to Same Periods in 201

The following table summarizes, for the periodsdéated, our consolidated statements of incomechiamges in these items from per
to period and these items expressed as a percasftagérevenues:

Three Months Ended

Six Months Ended

May 26, May 27, May 26, May 27,
% 2013 2012 % 2013 2012
May 26, May 27, Increase % of Net % of Net May 26, May 27, Increase % of Net % of Net
2013 2012 (Decrease) Revenues Revenues 2013 2012 (Decrease) Revenues Revenues
(Dollars in millions)
Net revenues $ 1,098¢ $ 1,047. 4.9% 100.( % 100.(% $ 2,245.¢ $ 2,212 1.5% 100.( % 100.( %
Cost of goods sold 550.% 566.¢ (2.9% 50.1% 54.1% 1,105.( 1,182.¢ (6.6)% 49.2% 53.E%
Gross profit 548.7 480.7 14.2 % 49.% 45.C% 1,140.¢ 1,029.! 10.€ % 50.€ % 46.5%
Selling, general and
administrative
expenses 449.1 435.1 3.2% 40.£% 41.5% 859.t 873.1 (1.6% 38.1% 39.5%
Operating income 99.€ 45.€ 118.2% 9.1% 4.4% 281.1 155.¢ 80.4% 12.5% 7.C%
Interest expense (32.9 (329 15% (3.0% (3.1)% (65.0 (71.0 (8.49% (2.9% 3.2%
Loss on early
extinguishment of
debt (0.6) (8.2) (93.0% (0.% (0.8% (0.7) 8.2) (91.6% — (0.4%
Other income
(expense), net (0.8 10.7 (107.9% (0.1% 1.C% 5.2 11.¢ (55.9% 0.2% 0.5%
Income before income
taxes 65.¢ 15.7 316.(% 5.8% 1.5% 220.¢ 88. 149.: % 9.8% 4.C%
Income tax expense 17.1 £ 594.¢ % 1.6 % 0.2% 65.E 26.( 152.: % 2.8% 1.2%
Net income 48.2 13.2 264.0 % 4.4% 1.2% 155.1 62.F 148.0 % 6. % 2.8%
Net (income) loss
attributable to
noncontrolling
interest 0.7 — 500.( % — — 0.1 — (195.9% — —
Net income
attributable to Levi
Strauss & Co. $ 481 132 263.£% 4.4% 12% $ 1552 §  62f 148.5% 6.9 % 2.8%
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Net revenues

The following table presents net revenues by rémpriegment for the periods indicated and the obsuiig net revenues by report
segment on both reported and constant-currencysfiasa period to period.

Three Months Ended Six Months Ended
% Increase % Increase
(Decrease) (Decrease)
May 26, May 27, As Constant May 26, May 27, As Constant
2013 2012 Reported Currency 2013 2012 Reported Currency

(Dollars in millions)
Net revenues:

Americas $ 665.¢ $ 605. 10.C% 9¢% $ 1,313.. $ 1,252 4.8% 4.7%
Europe 55311 53l (0.2% 0.% 549.7 543.2 1.2% 0.€%
Asia Pacific 179.¢ 188.1 (4.4)% (0.9% 382.¢ 416. (8.0% (5.6%
Total net
revenue:$ 1,098.¢ $ 1,047. 4.€% 5¢c0, $ 2,245¢ $ 2,212. 1.E% 1.8%

Total net revenues increased on both reported anstant-currency bases for the three- and six-mpetiods ended May 26, 2013
compared to the same prior-year periods.

Americas. For the three- and six-month periods , net mees in our Americas region increased on both tedoand constant-
currency bases, with currency affecting net reveriaeorably but insignificantly.

Sales increased in our retail stores for both plstianainly at our outlet and online stores. Le%isnd Dockers® brand wholesa
revenues increased in both periods, due to strecgnsl quarter 2013 sales to certain key custor@nsdecision to license the LevPdranc
boys business beginning in the third quarter of20drtially offset the higher wholesale revenues.

Europe. Net revenues in Europe increased on a constargncy basis for the three- and six-month perijodith currency affectin
net revenues unfavorably by approximately $3 millior the three-month period and favorably by agpnately $2 million for the simontt
period.

For both periods, net revenue growth reflecting rionpd performance and expansion of our compaperated retail netwol
particularly in Eastern Europe, was partially offeg lower sales in our traditional wholesale chelann several markets in the region, n
notably in Southern Europe.

Asia Pacific. Net revenues in Asia Pacific declined on both reggband constant-currency bases for the threesiaationth periods
with currency affecting net revenues unfavorablyapproximately $8 million and $11 million , respeety.

For both periods, the net revenues decline refietiever Levi's® brand sales at our wholesale and retail channedstolongoin
challenging conditions in most markets in the ragibhe declines were partially offset by a slighprovement in our performance in LeVi's
brand sales in India.
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Gross profit

The following table shows consolidated gross prafitl gross margin for the periods indicated andctienges in these items fr
period to period:

Three Months Ended Six Months Ended
% %
May 26, May 27, Increase May 26, May 27, Increase
2013 2012 (Decrease) 2013 2012 (Decrease)
(Dollars in millions)

Net revenues $ 1,098.¢ $ 1,047.: 4% $ 2,245.¢ $ 2,212.: 15%
Cost of goods sold 550.2 566.5 (2.9% 1,105.( 1,182.¢ (6.€)%
Gross profit $ 548.7 $ 480.7 14:%  $ 1,140.¢ $ 1,029.! 10.€ %

Gross margin 49.% 45.% 50.8% 46.5%

For both periods, gross margin improved primarilg do the benefit of the lower cost of cotton. &ased revenue contribution from
company-operated retail network and our decisiahénthird quarter of 2012 to license the Le¥tsand boys business in the Americas ai
phase out the Denizétbrand in Asia Pacific also contributed to the imyment in gross margin. Currency affected grosfitdfewvorably by
approximately $1 million and $12 million for theréle- and six-month periods ended May 26, 20i&spectively, as compared to the s
prior-year periods.

Selling, general and administrative expenses

The following table shows our selling, general auinistrative expenses (“SG&ATfpr the periods indicated, the changes in t
items from period to period and these items expess a percentage of net revenues:

Three Months Ended Six Months Ended
May 26, May 27, May 26, May 27,
% 2013 2012 % 2013 2012
May 26, May 27, Increase % of Net % of Net May 26, May 27, Increase % of Net % of Net
2013 2012 (Decrease) Revenues Revenues 2013 2012 (Decrease) Revenues Revenues

(Dollars in millions)

Selling $ 1721 $ 1734 (0.8% 15.7% 16.€% $ 350.6 $ 350. 0.1% 15.6% 15.6%
Advertising and promotion 55.1 46.7 17.€% 5.0% 4.5% 87.¢ 92.€ (5.1)% 3.%% 4.2%
Administration 102.7 98.¢ 35% 9.2% 9.4%  190.: 193.¢ (1.9% 8.5% 8.8%
Other 119. 116. 2.E6% 10.€% 11.1%  230.€ 236.¢ (2.6% 10.%% 10.7%

Total SG&A $ 449.1 $ 4351 3.2% 40.% 4150 $ 8595 $ 873. (1.6% 38.9% 39.5%

Currency impacted SG&A favorably by approximatef iillion for both the three- and six-month pericefsded May 26, 2013 a:s
compared to the same prior-year periods.

Selling. We had 12 more company-operated stores at thefehe second quarter of 2013 than we did aetigeof the seconguarte
of 2012 . Higher expenses associated with the paence and expansion of our compamperated store network were offset by savings n
wholesale organization, reflecting our cost redurctnitiatives.

Advertising and promotion The increase in advertising and promotion exgerfsr the threeaonth period primarily reflected
difference in the timing of our campaigns during fhist half of the year. The decline in advertisand promotion expenses for the signtt
period primarily reflected our decision to phase the Denizer? brand in Asia Pacific, as we did not incur costadwertise for that brand
Asia Pacific in 2013.

Administration. For both periods, higher incentive compensagigpense and higher postretirement benefit plarscuste offset
lower severance expenses.

Other. Other SG&A includes distribution, informationsmeirces, and marketing organization costs. Higbstscfor the threeontt
period reflected information resource spendingteeldo planned technology initiatives at corporaiewer costs for the sironth perio
primarily related to savings in our marketing orgation.
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Operating income

The following table shows operating income by réiparsegment and corporate expenses for the peiridisated, the changes in th
items from period to period and these items expess a percentage of net revenues:

Three Months Ended Six Months Ended
May 26, May 27, May 26, May 27,
% 2013 2012 % 2013 2012
May 26, May 27, Increase % of Net % of Net May 26, May 27, Increase % of Net % of Net
2013 2012 (Decrease)  Revenues Revenues 2013 2012 (Decrease)  Revenues Revenues

(Dollars in millions)
Operating income:

Americas $ 118¢ $ 71: 66.7% 17.5% 11.8% §$ 251« $ 151.( 66.5% 19.1% 12.1%
Europe 36.7 29.¢€ 24.2% 14.5% 11.6% 99.€ 81.€ 22.1% 18.1% 15.0%
Asia Pacific 32.€ 18.7 73.% 18.1% 10.(% 81.6 59.¢ 36.1% 21.5% 14.%
Total regional operatini
income 188.: 119.¢ 57.9% 17.1% * 11.0% % 432.¢ 292.¢ 47.5% 19.%%6 * 13.29% *
Corporate expenses 88.¢ 74.( 19.1% 8.1% * 71%*  151F 136.7 10.8% 6.7% * 6.2% *
Total operating income$ 99.€ $ 45.€ 118.% 9.1% * 4.4%*$ 2811 $ 155.¢ 80.2% 12,595 * 7.0% *
Operating margin 9.1% 4.0% 12.5% 7.0%

* Percentage of consolidated net revenues

Currency favorably affected total operating incobyeapproximately $5 million and $16 million for tlieree- and sixnonth period
ended May 26, 2013 .

Regional operating income For both periods, each of our regions' improvedratgy income and operating margin prime
reflected an improved gross margin, and to a lessent, lower SG&A. For Asia Pacific, these reswlere largely driven by our decisior
phase out the Denizéibrand in the region, which we had substantially p&ted by the end of the quarter.

Corporate. Corporate expenses include selling, general andréstnative expenses that are not attributed to @hgur regione
operating segments. As compared to the same pemmr{yeriods, both the three- and six-month pergrdied May 26, 2013included highe
incentive compensation expense, related to impraadevement against our internadlgt objectives; higher postretirement benefit
costs, as the favorable impact of past plan amentinftad been substantially recognized by the erfésadl 2012; and higher spending
corporate initiatives. These increases were phridiset in both periods by lower severance expsns

Interest expense

Interest expense was $32.9 million and $65.0 mnillfor the three- and six-month periods ended MayZBl3, respectively, ¢
compared to $32.4 million and $71.0 million for th@me periods in 2012Lower debt balances, which resulted primarilynfrour dek
refinancing activities during the second quarteR@12, contributed to a decline in interest expdrm® prior year in both the three- and six-
month periods. With respect to the thraenth period, the decrease in interest expenseneas than offset by higher interest expense ol
deferred compensation plans.

The weighted-average interest rate on average Wongs outstanding for the three- and six-month qasiended May 26, 201,3wvas
7.70% and 7.29% , respectively, as compared td7.4id 7.08% , respectively, for each of the samiegein 2012 . The weightealverag
interest rate increased as a result of our deltane€ing activities during the second quarter df20
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Loss on early extinguishment of debt

During the three months ended May 26, 2013 , werdad a $0.6 milliodoss on early extinguishment of debt as a resutiusfdeh
refinancing activities during the period. The legss comprised of the writeff of the remaining unamortized discount and undined dek
issuance costs.

During the three months ended May 27, 2012 , werdedl a $8.2 milliomet loss on early extinguishment of debt as a reswur dek
refinancing activities during the period. The legss primarily comprised of a tender premium of @lrhillion , the write-off 0f$4.0 millior
of unamortized debt issuance costs, partially offisea gain of $7.6 million related to the partiapurchase of Yedenominated Eurobon
due 2016 at a discount to their par value.

Income tax expense

Our effective income tax rate was 29.7% for thensonths ended May 26, 2013 , compared to 29.3%hfosame period endéday 27
2012 . The effective tax rate remained relativédy €ompared to the same prigegar period as the projected mix of earnings wassisten
with the prior year.

Liquidity and Capital Resources

Liquidity outlook
We believe we will have adequate liquidity over thext twelve months to operate our business anget our cash requirements.

Cash sources

We are a privatelyreld corporation. We have historically relied priihaon cash flows from operations, borrowings undeedi
facilities, issuances of notes and other formseadftdinancing. We regularly explore financing arebtreduction alternatives, including r
credit agreements, unsecured and secured notencesjaequity financing, equipment and real estatn€ing, securitizations and asset s
Key sources of cash include earnings from operatéord borrowing availability under our revolvingdit facility.

We are borrowers under a senior secured revolviegitcfacility. The facility is an asséiased facility, in which the borrowi
availability is primarily based on the value of duiS. Levi's®trademarks and the levels of accounts receivaldeirarentory in the Unite
States and Canada. The maximum availability urtiefacility is $850 million, of which $800 milliois available to us for revolving loans
U.S. Dollars and $50 million is available to us fevolving loans either in U.S. Dollars or Canadizollars.

As of May 26, 2013 , we had no borrowings underféedity, and unused availability under the fagilivas $558.9 million as our tot:
availability of $627.5 million , based on collatelavels as defined by the agreement, was reduge®6B.6 million of other creditelatec
instruments.

As of May 26, 2013 , we had cash and cash equitml®taling approximately $389.8 millionresulting in a total liquidity positic
(unused availability and cash and cash equival@it$948.7 million .

Cash uses

Our principal cash requirements include workingitzdpcapital expenditures, payments of principad énterest on our debt, payme
of taxes, contributions to our pension plans andmeants for postretirement health benefit plans, #@market conditions warrant, occasic
investments in, or acquisitions of, business va#un our line of business. In addition, we redulavaluate our ability to pay dividends
repurchase stock, all consistent with the termsunfdebt agreements.

There have been no material changes to our estintatgh requirements for 2013 from those disclorenuir 2012Annual Report o
Form 10-K, except for our capital expendituresZ0i3 , which we now project will be approximateB0&million.

During the six months ended May 26, 2Q28e repaid in full the outstanding balance of $emior Term Loan due 2014 using both
proceeds from the March 14, 2013, issuance of thditnal Senior Notes due 2022 and cash on hapd. ote 4 to our unaudit
consolidated financial statements included in tegort for more information.
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Cash flows

The following table summarizes, for the periodsdéatked, selected items in our consolidated statésrefrcash flows:

Six Months Ended

May 26, May 27,
2013 2012
(Dollars in millions)
Cash provided by operating activities $ 254.; $ 327.¢
Cash used for investing activities (47.9 (33.9)
Cash used for financing activities (218.5) (212.2)
Cash and cash equivalents 389.¢ 277.¢

Cash flows from operating activities

Cash provided by operating activities was $254.anifor the six-month period in 2013 , as compuhte $327.6 milliorfor the sam
period in 2012 Cash provided by operating activities decreasedpared to the prior year primarily due to a deseeia cash received frc
customers, reflecting our lower beginning accouativable balance. The cash benefit of lower pen&inding and a tax refund recei
from the State of California was offset by an irs®e in cash used for inventory, reflecting mordasupurchased in the first half of 2(
compared to the first half of 2012.

Cash flows from investing activities

Cash used for investing activities was $47.9 millior the six-month period in 2013 , as comparefi38.8 millionfor the same peric
in 2012. The increase in cash used for investing actiitie compared to the prior year primarily refléitgher information technology spe

Cash flows from financing activities

Cash used for financing activities was $218.5 wnillfor the six-month period in 2013 , as compae®212.2 millionfor the sam
period in 2012 . Cash used in both periods primaelated to our refinancing activities and delolution in each year.
Indebtedness

The borrower of substantially all of our debt isvL8trauss & Co., the parent and U.S. operatingpaom. Substantially all of our to
debt as of May 26, 2013 was fixed-rate debt. AMa¥ 26, 2013 , our required aggregate debt prihgpgments on our unsecured |otagr
debt were $39.2 million in 2016, $388.0 million2018, and the remaining $1.1 billion in years aft8i8. Short-term borrowings &64.<
million at various foreign subsidiaries were expected teither paid over the next twelve months or refgehat the end of their applica
terms.

Our longterm debt agreements contain customary covenastisctang our activities as well as those of oubsidiaries. Currently, v
are in compliance with all of these covenants.
Off-Balance Sheet Arrangements, Guarantees and Oth€ontingent Obligations

There have been no significant changes to oubalfince sheet arrangements or contractual comntisnfierm those disclosed in ¢
2012 Annual Report on Form 10-K.
Critical Accounting Policies and Estimates

The preparation of financial statements in confeyrmith U.S. GAAP requires management to make extts and assumptions t
affect the amounts reported in the consolidateaniinal statements and the related notes. Therebd®areno significant changes to our cril
accounting policies from those disclosed in our28hnual Report on Form 10-K.

Recently Issued Accounting Standards

See Note 1 to our unaudited consolidated finarstatements included in this report for recentlyiéss accounting standards, incluc
the expected dates of adoption and estimated eféecour consolidated financial statements.
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FORWARD-LOOKING STATEMENTS

Certain matters discussed in this report, includwghout limitation) statements under “ManagemsriDiscussion and Analysis
Financial Condition and Results of Operations” eimforwardiooking statements. Although we believe that, irkimg any such statemer
our expectations are based on reasonable assusypioy such statement may be influenced by fathatscould cause actual outcomes
results to be materially different from those pobgel.

These forwardeoking statements include statements relatinguo anticipated financial performance and businesspgects and/

n oo LIS ” oo

statements preceded by, followed by or that incltide words “believe”, “anticipate”, “intend”, “estiate”, “expect”, “project”, “could;
“plans”, “seeks” and similar expressions. Thesevioddooking statements speak only as of the date st@teldwe do not undertake ¢
obligation to update or revise publicly any forwdodking statements, whether as a result of newimétion, future events or otherwise, e
if experience or future events make it clear that axpected results expressed or implied by thesgafdiooking statements will not |
realized. Although we believe that the expectatimfiected in these forwarndoking statements are reasonable, these expawtatiay nc
prove to be correct or we may not achieve the firnesults, savings or other benefits anticipatethe forwardlooking statements. The
forward{ooking statements are necessarily estimates teftethe best judgment of our senior managementraralve a number of risks a
uncertainties, some of which may be beyond ourrobnthese risks and uncertainties, including thdiselosed under “Risk Factorgi oul
Annual Report on Form 10-K for the fiscal year esthdéovember 25, 2012 and our other filings with the Securities and kg
Commission, could cause actual results to diffetenily from those suggested by the forwéwdking statements and include, with
limitation:

» changes in the level of consumer spending for agbparview of general economic and environmentaldiions and pricing trenc
and our ability to plan for and respond to the iotpd those changes;

» consequences of impacts to the businesses of colesdie customers caused by factors such as lowmumer spending, prici
changes, general economic conditions and changingumer preferences;

» our ability to mitigate the variability of costslaged to manufacturing, sourcing, and raw matesaisply and to manage consui
response to such mitigating actions;

» our effectiveness in increasing productivity anélcefncy in our operations and our ability to implent organizational chan¢
intended to optimize operations without businessugition or mitigation to such disruptions;

» our and our wholesale customedgcisions to modify strategies and adjust produiet mnd our ability to manage any resull
product transition costs;

» our ability to gauge and adapt to changing U.S. aternational retail environments and fashion dieetand changing consur
preferences in product, price-points, as well astame and online shopping experiences;

« our ability to respond to price, innovation andestbompetitive pressures in the apparel industmour key customers and in our |
markets;

« our ability to increase the number of dedicattmdes for our products, including through operang profitably operating company-
operated stores;

e consequences of foreign currency exchange rattufitions

« the impact of the variables that affect the netqoiic benefit cost and future funding requiremesfteur postretirement benefits ¢
pension plans;

» our dependence on key distribution channels, custerind supplier

 our ability to utilize our tax credits and net ogtimg loss carryforward

» ongoing or future litigation matters and disputed eegulatory developmen
» changes in or application of trade and tax lawd

» political, social and economic instability in cotias where we do busine

Our actual results might differ materially from toigcal performance or current expectations. Wendbundertake any obligation
update or revise publicly any forward-looking staénts, whether as a result of new information,reievents or otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes in our primeamket risk exposures or how those exposures anagea from the informatic
disclosed in our 2012 Annual Report on Form 10-K.

Item 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceduresi¢fised in Rules 13a-15(e) and 158(e) under the Securities and Exchange A
1934) that are designed to provide reasonable asseithat information required to be disclosechereports we file or submit to the SE¢
recorded, processed, summarized and reported whiinime periods specified in the SECQules and forms, and that such informatic
accumulated and communicated to our managemeitiding our chief executive officer and chief fingdoofficer, as appropriate to allc
timely decisions regarding required disclosure.

We have evaluated, under the supervision and Wwétparticipation of management, including our cleieécutive officer and our ch
financial officer, the effectiveness of the desag operation of our disclosure controls and promesias of May 26, 2013Based on th
evaluation, our chief executive officer and ourefhiinancial officer concluded that as of May 2613, our disclosure controls a
procedures were effective at the reasonable assitavel.

Changes in Internal Controls

We maintain a system of internal control over ficiahreporting that is designed to provide reastmalssurance that our books
records accurately reflect our transactions antidhaestablished policies and procedures arevi@th There were no changes to our inte
control over financial reporting during our lastdal quarter that have materially affected, orragsonably likely to materially affect, «
internal control over financial reporting.
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PART Il — OTHER INFORMATION

ltem 1. LEGAL PROCEEDINGS

Litigation. There have been no material developments wihact to the information previously reported im 2012Annual Repoil
on Form 10-K related to legal proceedings.

In the ordinary course of business, we have vanmmling cases involving contractual matters, itgeiand employeeelated matter
distribution matters, product liability claims, demark infringement and other matters. We do ndiewe any of these pending le
proceedings will have a material impact on ourffitial condition, results of operations or cash ow

ltem 1A. RISK FACTORS

There have been no material changes in our rigkfaérom those disclosed in our 2012 Annual ReporForm 10-K.

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OPROCEEDS

On April 11, 2013, our board approved the awardestricted stock units (“RSUsepresenting an aggregate of 1,104 shares ¢
common stock to Jill Beraud in connection with hppointment to the Company's Board of Directore RISUs were granted as a part o
standard annual compensation provided to our nquieree directors, and represent a pated grant for the period of time since Ms. Be
joined our board. This award was made under ou6 Eiflity Incentive Plar

RSUs are units, representing beneficial ownershiprésts, corresponding in number and value toeaifspd number of underlyir
shares of stock. The RSUs vest in three equallim&ats after 13, 24 and 36 months following thargrdate. However, if the recipiel
continuous service terminates for reason other terse after the first vesting installment, bubptio full vesting, then the remaini
unvested portion of the award becomes fully vesteaf the date of such termination. Each recifgdnttial grant of RSUs is subject t
mandatory deferral feature, by which the RSU wéldonverted to a share of common stock six morfties discontinuation of service w
the Company for each fully vested RSU held at tlzdié. For subsequent grants, recipients of the Rfalds the opportunity to make defe
elections regarding when shares of our common stoeko be delivered in settlement of vested R$ubke recipient does not elect to de
the receipt of common stock, then the RSUs are idiaely converted into shares upon vesting. The K&udditionally have dividenc
equivalent rights”, of which dividends paid by tBempany on its common stock are credited by thévatgnt addition of RSUs.

We will not receive any proceeds from the issuamceesting of RSUs. The RSUs were granted undetid®ed(2) of the Securities A
of 1933, as amended. Section 4(2) generally prevate exemption from registration for transactiogsah issuer not involving any puk
offering.

We repurchased a total of 9,663 shares of our camstack during the quarter in connection with tlereise of put rights under ¢
2006 Equity Incentive Plan.

We are a privately-held corporation; there is nbljgutrading of our common stock. As of July 3, 301we had 37,399,08éhare
outstanding.

Item 3. DEFAULTS UPON SENIOR SECURITIES

None.

Item 4. MINE SAFETY DISCLOSURES

None.

Item 5. OTHER INFORMATION

None.
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Item 6. EXHIBITS

4.1 First Supplemental Indenture, dated as of Marct2043, between the Registrant and Wells Fargo Bdatipnal Association,
as trustee, governing the 6% Senior Notes due 2022. Incorporated by referemé&xhibit 4.1 to Registrant's Current Report
on Form 8-K filed with the Commission on March 26.13.

4.2 Registration Rights Agreement, dated March 14, 2@E3ween the Registrant and Merrill Lynch, Piefeenner & Smitl
Incorporated in relation to the’® s % Senior Notes due 2022. Incorporated by referémdexhibit 4.2 to Registrant's Curre
Report on Form 8-K filed with the Commission on ktad5, 2013.

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 200@dHherewith.
31.2 Certification of Chief Financial Officer pursuat $ection 302 of the Sarbanes-Oxley Act of 200@dHerewith.
32 Certification of Chief Executive Officer and Chiginancial Officer pursuant to Section 18 U.S.C.d,3%s adopted pursuant

Section 906 of the Sarbanes-Oxley Act of 2002. iBhed herewith.
101.INS XBRL Instance Document. Furnished herewith.
101.SCH  XBRL Taxonomy Extension Schema Document. Furnigtexéwith.
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docmtéurnished herewith.
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhefurnished herewith.
101.LAB XBRL Taxonomy Extension Label Linkbase Documentriighed herewith.

101.PRE XBRL Taxonomy Extension Presentation Linkbase DoeninFurnished herewith.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned thereunto duly authorized.

Date: July 9, 2013 LEVI STRAUSS & Co.
(Registrant)

By: /s/  HEIDI L. MANES

Heidi L. Manes
Vice President and Controller
(Principal Accounting Officer)
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First Supplemental Indenture, dated as of Marct2043, between the Registrant and Wells Fargo Bdatipnal Association,
as trustee, governing the' 6;% Senior Notes due 2022. Incorporated by referemé&sxhibit 4.1 to Registrant's Current Report
on Form 8-K filed with the Commission on March 2813.

Registration Rights Agreement, dated March 14, 2@E3ween the Registrant and Merrill Lynch, Piefeenner & Smitl
Incorporated in relation to the’® s % Senior Notes due 2022. Incorporated by referémdexhibit 4.2 to Registrant's Curre
Report on Form 8-K filed with the Commission on kfad5, 2013.

Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 200@dHherewith.
Certification of Chief Financial Officer pursuawnt$ection 302 of the Sarbanes-Oxley Act of 200@dHherewith.

Certification of Chief Executive Officer and Chiginancial Officer pursuant to Section 18 U.S.C.d,3%s adopted pursuant
Section 906 of the Sarbanes-Oxley Act of 2002. iBhed herewith.

XBRL Instance Document. Furnished herewith.

XBRL Taxonomy Extension Schema Document. Furnigireréwith.

XBRL Taxonomy Extension Calculation Linkbase Docmtéurnished herewith.
XBRL Taxonomy Extension Definition Linkbase Docurhefurnished herewith.
XBRL Taxonomy Extension Label Linkbase Documentirished herewith.

XBRL Taxonomy Extension Presentation Linkbase DoeninFurnished herewith.
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, Charles V. Bergh, certify that:
1. | have reviewed this quarterly report on ForraQ0f Levi Strauss & Co.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or dmitate a material fact neces:
to make the statements made, in light of the cistances under which such statements were madejisieading with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15@))%(nd internal control over financial reportiras (defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly durithe toeriod in which this report is being prepared;

b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repogimnd the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions ab
the effectiveness of the disclosure controls andcgquiures, as of the end of the period covered g/ réport based on st
evaluation; and

d) Disclosed in this report any change in thegtgnt's internal control over financial reportith@t occurred during the registra
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repos) tas materially affected, or is reason
likely to materially affect, the registrant's imei control over financial reporting; and

5. The registrant's other certifying officer(s) dnldave disclosed, based on our most recent evatuaf internal control over financ
reporting, to the registrant's auditors and thetamnmittee of registrant's board of directorsigersons performing the equivalent functions):

a) All significant deficiencies and material weakgses in the design or operation of internal cbotrer financial reporting which a
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefimancial information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifrole in the registrar
internal control over financial reporting.

/s/ CHARLES V. BERGH
Charles V. Bergh
President and Chief Executive Officer

Date: July 9, 2013



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, Harmit Singh, certify that:
1. I have reviewed this quarterly report on ForraQ 0f Levi Strauss & Co.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or dmitate a material fact neces:
to make the statements made, in light of the cistances under which such statements were madejisieading with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15@))%(nd internal control over financial reportiras (defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly durithe toeriod in which this report is being prepared;

b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repogimnd the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions ab
the effectiveness of the disclosure controls andcgquiures, as of the end of the period covered g/ réport based on st
evaluation; and

d) Disclosed in this report any change in thegtgnt's internal control over financial reportith@t occurred during the registra
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repos) tas materially affected, or is reason
likely to materially affect, the registrant's imei control over financial reporting; and

5. The registrant's other certifying officer(s) dnldave disclosed, based on our most recent evatuaf internal control over financ
reporting, to the registrant's auditors and thetamnmittee of registrant's board of directorsigersons performing the equivalent functions):

a) All significant deficiencies and material weakgses in the design or operation of internal cbotrer financial reporting which a
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefimancial information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifrole in the registrar
internal control over financial reporting.

/S/ HARMIT SINGH
Harmit Singh
Executive Vice President and Chief Financial Office

Date: July 9, 2013



Exhibit 32

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER AND CH IEF FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

This certification is not to be deemed filed purgua the Securities Exchange Act of 1934, as aménand does not constitute a pa
the Quarterly Report of Levi Strauss & Co., a Deleavcorporation (the "Company"), on Form 10-Q fog period ended May 26, 2013
filed with the Securities and Exchange Commissioithe date hereof (the "Report").

In connection with the Report, each of the undesigofficers of the Company does hereby certifyspant to 18 U.S.C. Section 13
as adopted pursuant to Section 906 of the Sarb@rkes- Act of 2002, that:

1. The Report fully complies with the requiremesit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations
the Company as of, and for, the periods present#ki Report.

/s/ CHARLES V. B ERGH

Charles V. Bergh

President and Chief Executive Officer
July 9, 2013

/s/ HARMIT SINGH

Harmit Singh

Executive Vice President and Chief Financialicf
July 9, 2013




