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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

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

For the quarterly period ended October 31, 2010.

or

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

For the transition period from                      to                     

Commission File Number: 001-14077

WILLIAMS-SONOMA, INC.

(Exact name of registrant as specified in its charter)

California 94-2203880
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

3250 Van Ness Avenue, San Francisco, CA 94109
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (415) 421-7900
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(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.     Yes    ü   No          

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every

Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding
12 months (or for such shorter period that the registrant was required to submit and post such files).     Yes    ü   No           

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer   ü  Accelerated filer         
Non-accelerated filer            (Do not check if a smaller reporting company) Smaller reporting company         

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes           No    ü  

As of November 28, 2010, 105,112,709 shares of the registrant�s Common Stock were outstanding.
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ITEM 1. FINANCIAL STATEMENTS

WILLIAMS-SONOMA, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)

Dollars and shares in thousands, except per share amounts
October 31,

2010
January 31,

2010
November 1,

2009
ASSETS
Current assets
Cash and cash equivalents $ 389,627 $ 513,943 $ 228,744
Restricted cash 12,507 0 0
Accounts receivable, net 41,922 44,187 42,182
Merchandise inventories, net 586,256 466,124 545,042
Prepaid catalog expenses 46,767 32,777 42,378
Prepaid expenses 37,887 22,109 42,251
Deferred income taxes 92,265 92,195 90,588
Other assets, net 9,012 8,858 10,415
Total current assets 1,216,243 1,180,193 1,001,600
Property and equipment, net 750,239 829,027 854,478
Non-current deferred income taxes 51,517 53,809 39,312
Other assets 17,173 16,140 16,302
Total assets $ 2,035,172 $ 2,079,169 $ 1,911,692
LIABILITIES AND SHAREHOLDERS� EQUITY
Current liabilities
Accounts payable $ 202,888 $ 188,241 $ 171,904
Accrued salaries, benefits and other 94,033 107,710 75,603
Customer deposits 196,353 195,185 194,689
Income taxes payable 39,025 48,260 0
Current portion of long-term debt 1,714 1,587 14,800
Other liabilities 23,476 22,499 19,741
Total current liabilities 557,489 563,482 476,737
Deferred rent and lease incentives 212,303 241,300 252,888
Long-term debt 7,165 8,672 8,886
Other long-term obligations 58,927 54,120 54,479
Total liabilities 835,884 867,574 792,990
Commitments and contingencies
Shareholders� equity
Preferred stock, $.01 par value, 7,500 shares authorized, none issued 0 0 0
Common stock, $.01 par value, 253,125 shares authorized, issued and outstanding:
105,422, 106,962 and 105,950 shares at October 31, 2010, January 31, 2010 and
November 1, 2009, respectively 1,054 1,070 1,059
Additional paid-in capital 465,937 448,848 431,533
Retained earnings 720,399 751,290 675,842
Accumulated other comprehensive income 11,898 10,387 10,268
Total shareholders� equity 1,199,288 1,211,595 1,118,702
Total liabilities and shareholders� equity $ 2,035,172 $ 2,079,169 $ 1,911,692
See Notes to Condensed Consolidated Financial Statements.
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WILLIAMS-SONOMA, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

Thirteen Weeks Ended Thirty-Nine Weeks Ended

Dollars and shares in thousands, except per share amounts
October 31,

2010
November 1,

2009
October 31,

2010
November 1,

2009
Net revenues $ 815,516 $ 729,297 $ 2,308,707 $ 2,013,026
Cost of goods sold 504,235 476,445 1,440,141 1,360,870
Gross margin 311,281 252,852 868,566 652,156
Selling, general and administrative expenses 255,119 243,396 728,746 671,505
Interest (income) expense, net 78 341 329 990
Earnings (loss) before income taxes 56,084 9,115 139,491 (20,339) 
Income tax expense (benefit) 19,554 1,788 52,664 (9,360) 
Net earnings (loss) $ 36,530 $ 7,327 $ 86,827 $ (10,979) 
Basic earnings (loss) per share $ 0.34 $ 0.07 $ 0.81 $ (0.10) 
Diluted earnings (loss) per share $ 0.34 $ 0.07 $ 0.79 $ (0.10) 
Shares used in calculation of earnings (loss) per share:
Basic 106,152 105,817 107,216 105,706
Diluted 108,908 108,626 109,782 105,706
See Notes to Condensed Consolidated Financial Statements.
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WILLIAMS-SONOMA, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

Thirty-Nine Weeks Ended      

Dollars in thousands

October 31,

2010

November 1,

2009
Cash flows from operating activities:
Net earnings (loss) $ 86,827 $ (10,979) 
Adjustments to reconcile net earnings (loss) to net cash provided by (used in) operating activities:
Depreciation and amortization 108,505 113,584
(Gain) loss on sale/disposal of assets (1,710) 2,042
Impairment of assets 5,114 21,654
Amortization of deferred lease incentives (27,895) (26,367) 
Deferred income taxes (9,049) (5,452) 
Tax benefit from exercise of stock-based awards 8,663 425
Stock-based compensation expense 21,482 14,152
Changes in:
Accounts receivable 3,204 (4,632) 
Merchandise inventories (119,571) 29,406
Prepaid catalog expenses (13,990) (5,953) 
Prepaid expenses and other assets (15,794) 1,925
Accounts payable 14,544 13,490
Accrued salaries, benefits and other current and long-term liabilities (8,139) 6,952
Customer deposits 933 1,874
Deferred rent and lease incentives (1,442) 13,576
Income taxes payable (9,229) (112) 
Net cash provided by operating activities 42,453 165,585
Cash flows from investing activities:
Purchases of property and equipment (46,422) (50,391) 
Restricted cash deposits (12,507) 0
Proceeds from sale of assets 10,756 856
Net cash used in investing activities (48,173) (49,535) 
Cash flows from financing activities:
Repayments of long-term obligations (1,380) (1,275) 
Net proceeds from exercise of stock-based awards 12,812 3,191
Tax withholdings related to stock-based awards (11,305) 0
Excess tax benefit from exercise of stock-based awards 6,473 98
Payment of dividends (43,056) (38,333) 
Repurchase of common stock (80,714) 0
Other (1,625) (50) 
Net cash used in financing activities (118,795) (36,369) 
Effect of exchange rates on cash and cash equivalents 199 241
Net (decrease) increase in cash and cash equivalents (124,316) 79,922
Cash and cash equivalents at beginning of period 513,943 148,822
Cash and cash equivalents at end of period $ 389,627 $ 228,744
See Notes to Condensed Consolidated Financial Statements.
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WILLIAMS-SONOMA, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Thirty-Nine Weeks Ended October 31, 2010 and November 1, 2009

(Unaudited)

NOTE A. FINANCIAL STATEMENTS - BASIS OF PRESENTATION

These financial statements include Williams-Sonoma, Inc. and its wholly owned subsidiaries (�we,� �us� or �our�). The condensed consolidated
balance sheets as of October 31, 2010 and November 1, 2009, the condensed consolidated statements of operations for the thirteen and
thirty-nine weeks then ended and the condensed consolidated statements of cash flows for the thirty-nine weeks then ended have been prepared
by us, without audit. In our opinion, the financial statements include all adjustments (which include only normal recurring adjustments)
necessary to present fairly the financial position at the balance sheet dates and the results of operations for the thirteen and thirty-nine weeks
then ended. Significant intercompany transactions and accounts have been eliminated. The balance sheet as of January 31, 2010, presented
herein, has been derived from our audited balance sheet included in our Annual Report on Form 10-K for the fiscal year ended January 31, 2010.

The results of operations for the thirteen and thirty-nine weeks ended October 31, 2010 are not necessarily indicative of the operating results of
the full year.

Certain information and footnote disclosures normally included in the annual financial statements prepared in accordance with accounting
principles generally accepted in the United States of America have been omitted. These financial statements should be read in conjunction with
the consolidated financial statements and notes thereto included in our Annual Report on Form 10-K for the fiscal year ended January 31, 2010.

NOTE B. BORROWING ARRANGEMENTS

Credit Facility

On September 23, 2010, we entered into the Fifth Amended and Restated Credit Agreement that amends and replaces our existing credit facility
and provides for a $300,000,000 unsecured revolving line of credit that may be used for loans or letters of credit. Prior to March 23, 2015, we
may, upon notice to the lenders, request an increase in the credit facility of up to $200,000,000, to provide for a total of $500,000,000 of
unsecured revolving credit. The credit facility contains certain financial covenants, including a maximum leverage ratio (funded debt adjusted
for lease and rent expense to earnings before interest, income tax, depreciation, amortization and rent expense �EBITDAR�), and covenants
limiting our ability to dispose of assets, make acquisitions, be acquired (if a default would result from the acquisition), incur indebtedness, grant
liens and make investments. The credit facility contains events of default that include, among others, non-payment of principal, interest or fees,
violation of covenants, inaccuracy of representations and warranties, bankruptcy and insolvency events, material judgments, cross-defaults to
material indebtedness and events constituting a change of control. The occurrence of an event of default will increase the applicable rate of
interest by 2.0% and could result in the acceleration of our obligations under the credit facility and an obligation of any or all of our U.S.
subsidiaries that have guaranteed the credit facility to pay the full amount of our obligations under the credit facility. As of October 31, 2010, we
were in compliance with our financial covenants under the credit facility and, based on current projections, expect to be in compliance
throughout fiscal 2010. The credit facility matures on September 23, 2015, at which time all outstanding borrowings must be repaid and all
outstanding letters of credit must be cash collateralized.

We may elect interest rates calculated at (i) Bank of America�s prime rate (or, if greater, the average rate on overnight federal funds plus one-half
of one percent, or a rate based on LIBOR plus one percent) plus a margin based on our leverage ratio or (ii) LIBOR plus a margin based on our
leverage ratio. During the thirteen and
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thirty-nine weeks ended October 31, 2010 and November 1, 2009, we had no borrowings under the credit facility, and no amounts were
outstanding as of October 31, 2010 or November 1, 2009. Additionally, as of October 31, 2010, $11,520,000 in issued but undrawn standby
letters of credit was outstanding under the credit facility. The standby letters of credit were issued to secure the liabilities associated with
workers� compensation and other insurance programs.

Restricted Cash

On April 16, 2010, we entered into a Collateral Trust Agreement (the �Agreement�) to replace a portion of our standby letters of credit, which
secure the liabilities associated with our workers� compensation and other insurance programs. Under the Agreement, we are obligated to fund
the trust with an initial deposit of $12,500,000 and to reinvest interest income up to a maximum of 110% of the initial deposit thereby
guaranteeing our obligation for any losses below our insurance deductibles. The Agreement is renewable annually and is cancellable upon 90
days written notice with the insurance provider�s and our mutual consent. As of October 31, 2010, restricted cash related to the Agreement was
$12,507,000.

Letter of Credit Facilities

As of October 31, 2010, we have three unsecured commercial letter of credit reimbursement facilities for an aggregate of $90,000,000, each of
which matures on September 2, 2011. The letter of credit facilities contain covenants and provide for events of default that are consistent with
our unsecured revolving line of credit. Interest on unreimbursed amounts under the letter of credit facilities accrues at the lender�s prime rate (or
if greater, the average rate on overnight federal funds plus one-half of one percent) plus 2.0%. As of October 31, 2010, an aggregate of
$27,910,000 was outstanding under the letter of credit facilities, which represent only a future commitment to fund inventory purchases to which
we had not taken legal title. The latest expiration possible for any future letters of credit issued under the facilities is January 30, 2012.

Long-Term Debt

As of October 31, 2010, we had $8,879,000 of long-term debt obligations, consisting primarily of the bond-related debt associated with one of
our Memphis-based distribution facilities, which accrues interest based on a variable rate. As of October 31, 2010, the carrying value of our
long-term debt approximates fair value.

NOTE C. STOCK-BASED COMPENSATION

Equity Award Programs

Our Amended and Restated 2001 Long-Term Incentive Plan (the �Plan�) provides for grants of incentive stock options, nonqualified stock options,
stock-settled stock appreciation rights (collectively, �option awards�), restricted stock awards, restricted stock units, deferred stock awards
(collectively, �stock awards�) and dividend equivalents up to an aggregate of 18,459,903 shares. Awards may be granted under the Plan to officers,
employees and non-employee Board members of the company or any parent or subsidiary. Annual grants are limited to 1,000,000 shares
covered by option awards and 400,000 shares covered by stock awards on a per person basis. All grants of option awards made under the Plan
now have a maximum term of seven years, as amended. Incentive stock options that may be issued to 10% shareholders, however, have a
maximum term of five years. The exercise price of these option awards is not less than 100% of the closing price of our stock on the day prior to
the grant date or not less than 110% of such closing price for an incentive stock option granted to a 10% shareholder. Option awards granted to
employees generally vest over a period of four to five years. Stock awards granted to employees generally vest over a period of three to five
years for service based awards. Certain option awards, stock awards and other agreements contain vesting acceleration clauses resulting from
events
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including, but not limited to, retirement, merger or a similar corporate event. Option and stock awards granted to non-employee Board members
generally vest in one year. Non-employee Board members automatically receive stock awards on the date of their initial election to the Board
and annually thereafter on the date of the annual meeting of shareholders (so long as they continue to serve as a non-employee Board member).
Shares issued as a result of award exercises will be funded with the issuance of new shares.

Stock-Based Compensation Expense

We measure and record stock-based compensation expense in our consolidated financial statements for all employee stock-based awards using a
fair value method. During the thirteen and thirty-nine weeks ended October 31, 2010, we recognized total stock-based compensation expense, as
a component of selling, general and administrative expenses, of $6,213,000 and $21,482,000, respectively (including stock-based compensation
expense of approximately $4,042,000 for the thirty-nine weeks ended October 31, 2010, associated with the retirement of our former Chairman
and Chief Executive Officer). During the thirteen and thirty-nine weeks ended November 1, 2009, we recognized total stock-based
compensation expense, as a component of selling, general and administrative expenses, of $5,462,000 and $14,152,000, respectively.

Stock Options

The following table summarizes our stock option activity during the thirty-nine weeks ended October 31, 2010:

Shares
Balance at January 31, 2010 2,613,132
Granted 0
Exercised (1,034,601) 
Canceled (33,360) 
Balance at October 31, 2010 1,545,171
Vested at October 31, 2010 1,544,771
Vested plus expected to vest at October 31, 2010 1,545,159
Stock-Settled Stock Appreciation Rights

The following table summarizes our stock-settled stock appreciation right activity during the thirty-nine weeks ended October 31, 2010:

Shares
Balance at January 31, 2010 4,547,975
Granted 369,375
Converted (644,625) 
Canceled (493,400) 
Balance at October 31, 2010 3,779,325
Vested at October 31, 2010 679,930
Vested plus expected to vest at October 31, 2010 3,360,721
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Restricted Stock Units

The following table summarizes our restricted stock unit activity during the thirty-nine weeks ended October 31, 2010:

Shares
Balance at January 31, 2010 1,887,160
Granted 1,330,758
Released (448,900) 
Canceled (54,248) 
Balance at October 31, 2010 2,714,770
Vested plus expected to vest at October 31, 2010 2,320,651
NOTE D. COMPREHENSIVE INCOME (LOSS)

Comprehensive income (loss) for the thirteen and thirty-nine weeks ended October 31, 2010 and November 1, 2009 was as follows:

Thirteen Weeks Ended Thirty-Nine Weeks Ended

Dollars in thousands
October 31,

2010

November 1,

2009
October 31,

2010

November 1,

2009
Net earnings (loss) $ 36,530 $ 7,327 $ 86,827 $ (10,979)
Other comprehensive income (loss)
Foreign currency translation adjustment 702 841 1,509 4,758
Net unrealized gain on investment 0 2 0 2
Comprehensive income (loss) $ 37,232 $ 8,170 $ 88,336 $ (6,219)
NOTE E. EARNINGS (LOSS) PER SHARE

Basic earnings (loss) per share is computed as net earnings (loss) divided by the weighted average number of common shares outstanding for the
period. Diluted earnings (loss) per share is computed as net earnings (loss) divided by the weighted average number of common shares
outstanding for the period plus common stock equivalents consisting of shares subject to stock-based awards with exercise prices less than or
equal to the average market price of our common stock for the period, to the extent their inclusion would be dilutive.
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The following is a reconciliation of net earnings (loss) and the number of shares used in the basic and diluted earnings (loss) per share
computations:

Dollars and amounts in thousands, except per share amounts
Net Earnings

(Loss)
Weighted Average

Shares
Earnings (Loss)

Per Share
Thirteen weeks ended October 31, 2010
Basic $ 36,530 106,152 $ 0.34
Effect of dilutive stock-based awards 2,756
Diluted $ 36,530 108,908 $ 0.34
Thirteen weeks ended November 1, 2009
Basic $ 7,327 105,817 $ 0.07
Effect of dilutive stock-based awards 2,809
Diluted $ 7,327 108,626 $ 0.07
Thirty-nine weeks ended October 31, 2010
Basic $ 86,827 107,216 $ 0.81
Effect of dilutive stock-based awards 2,566
Diluted $ 86,827 109,782 $ 0.79
Thirty-nine weeks ended November 1, 2009
Basic $ (10,979) 105,706 $ (0.10) 
Effect of dilutive stock-based awards1 0
Diluted $ (10,979) 105,706 $ (0.10) 
1 Due to the net loss recognized for the thirty-nine weeks ended November 1, 2009, all stock-based awards were excluded from the calculation of diluted earnings
(loss) per share as their inclusion would be anti-dilutive.

Stock-based awards of 1,576,000 and 2,419,000 for the thirteen weeks ended and 1,613,000 and 10,312,000 for the thirty-nine weeks ended
October 31, 2010 and November 1, 2009, respectively, were not included in the computation of diluted earnings (loss) per share, as their
inclusion would be anti-dilutive.

NOTE F. ASSET IMPAIRMENT AND LEASE TERMINATION CHARGES

We review the carrying value of all long-lived assets for impairment, primarily at a store level, whenever events or changes in circumstances
indicate that the carrying value of an asset may not be recoverable. We review for impairment all stores for which current or projected cash
flows from operations are not sufficient to recover the carrying value of the assets. Impairment results when the carrying value of the assets
exceeds the store�s undiscounted future cash flows over the remaining life of the lease. Our estimate of undiscounted future cash flows over the
store lease term (generally 5 to 22 years) is based upon our experience, historical operations of the stores and estimates of future store
profitability and economic conditions. The future estimates of store profitability and economic conditions require estimating such factors as sales
growth, gross margin, employment rates, lease escalations, inflation on operating expenses and the overall economics of the retail industry, and
are therefore subject to variability and difficult to predict. If a long-lived asset is found to be impaired, the amount recognized for impairment is
equal to the difference between the net carrying value and the asset�s fair value. Long-lived assets are measured at fair value on a nonrecurring
basis using Level 3 inputs as defined in the fair value hierarchy. The fair value is estimated based upon future cash flows (discounted at a rate
that is commensurate with the risk and approximates our weighted average cost of capital).

For any store or facility closure where a lease obligation still exists, we record the estimated future liability associated with the rental obligation
on the cease use date.

During the thirteen and thirty-nine weeks ended October 31, 2010, we recorded expense of approximately $3,356,000 (of which $3,082,000 is
recorded within selling, general and administrative expenses and the remainder within cost of goods sold) and $13,673,000 (of which
$12,771,000 is recorded within selling, general
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and administrative expenses and the remainder within cost of goods sold), respectively, associated with asset impairment and early lease
termination charges for underperforming retail stores. We also recorded a net benefit in selling, general and administrative expenses of $403,000
during the thirty-nine weeks ended October 31, 2010 related to the exit of excess distribution capacity.

During the thirteen and thirty-nine weeks ended November 1, 2009, we recorded expense of approximately $12,156,000 (of which $11,036,000
is recorded within selling, general and administrative expenses and the remainder within cost of goods sold) and $25,529,000 (of which
$24,250,000 is recorded within selling, general and administrative expenses and the remainder within cost of goods sold), respectively,
associated with asset impairment and early lease termination charges for underperforming retail stores. In addition, during the thirteen and
thirty-nine weeks ended November 1, 2009, we recorded expense of approximately $6,245,000 (of which $5,665,000 is recorded within selling,
general and administrative expenses and the remainder within cost of goods sold) and $7,580,000 (of which $5,981,000 is recorded within
selling, general and administrative expenses and the remainder within cost of goods sold), respectively, associated with the exit of excess
distribution capacity.

NOTE G. SEGMENT REPORTING

We have two reportable segments, retail and direct-to-customer. The retail segment has five merchandising concepts which sell products for the
home (Williams-Sonoma, Pottery Barn, Pottery Barn Kids, West Elm and Williams-Sonoma Home). The five retail merchandising concepts are
operating segments, which have been aggregated into one reportable segment, retail. The direct-to-customer segment has six merchandising
concepts (Williams-Sonoma, Pottery Barn, Pottery Barn Kids, PBteen, West Elm and Williams-Sonoma Home) and sells similar products
through our seven direct mail catalogs (Williams-Sonoma, Pottery Barn, Pottery Barn Kids, Pottery Barn Bed and Bath, PBteen, West Elm and
Williams-Sonoma Home) and six e-commerce websites (williams-sonoma.com, potterybarn.com, potterybarnkids.com, pbteen.com,
westelm.com and wshome.com). Management�s expectation is that the overall economic characteristics of each of our major concepts within
each reportable segment will be similar over time based on management�s judgment that the operating segments have had similar historical
economic characteristics and are expected to have similar long-term financial performance in the future.

These reportable segments are strategic business units that offer similar home-centered products. They are managed separately because the
business units utilize two distinct distribution and marketing strategies. Based on management�s best estimate, our operating segments include
allocations of certain expenses, including advertising and employment costs, to the extent they have been determined to benefit both channels.
These operating segments are aggregated at the channel level for reporting purposes due to the fact that our brands are interdependent for
economies of scale and we do not maintain fully allocated income statements at the brand level. As a result, material financial decisions related
to the brands are made at the channel level. Furthermore, it is not practicable for us to report revenue by product group.

We use earnings before unallocated corporate overhead, interest and taxes to evaluate segment profitability. Unallocated costs before income
taxes include corporate employee-related costs, occupancy expenses (including depreciation expense), administrative costs and third party
service costs, primarily in our corporate administrative, corporate systems and corporate facilities departments. Unallocated assets include the
net book value of corporate facilities and related information systems, deferred income taxes, other corporate long-lived assets and corporate
cash and cash equivalents.

Income tax information by segment has not been included as taxes are calculated at a company-wide level and are not allocated to each segment.
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Segment Information

Dollars in thousands Retail

Direct-to-

Customer Unallocated Total
Thirteen weeks ended October 31, 2010
Net revenues1 $ 460,933 $ 354,583 $ 0 $ 815,516
Depreciation and amortization expense 21,684 5,127 7,812 34,623
Earnings (loss) before income taxes2 40,258 71,802 (55,976) 56,084
Capital expenditures 6,197 4,320 5,016 15,533
Thirteen weeks ended November 1, 2009
Net revenues1 $ 428,292 $ 301,005 $ 0 $ 729,297
Depreciation and amortization expense 25,292 5,177 8,504 38,973
Earnings (loss) before income taxes2,3 15,102 49,905 (55,892) 9,115
Capital expenditures 9,827 3,978 3,524 17,329
Thirty-nine weeks ended October 31, 2010
Net revenues1 $ 1,322,589 $ 986,118 $ 0 $ 2,308,707
Depreciation and amortization expense 69,626 15,824 23,055 108,505
Earnings (loss) before income taxes2,3,4 97,284 208,757 (166,550) 139,491
Assets5 937,466 314,974 782,732 2,035,172
Capital expenditures 19,849 11,141 15,432 46,422
Thirty-nine weeks ended November 1, 2009
Net revenues1 $ 1,185,910 $ 827,116 $ 0 $ 2,013,026
Depreciation and amortization expense 72,893 15,684 25,007 113,584
Earnings (loss) before income taxes2,3 3,515 121,737 (145,591) (20,339) 
Assets5 992,092 267,578 652,022 1,911,692
Capital expenditures 29,612 10,406 10,373 50,391
1 Includes net revenues in the retail channel of approximately $28.2 million and $19.7 million for the thirteen weeks ended October 31, 2010 and November 1,
2009, respectively, and $73.8 million and $49.9 million for the thirty-nine weeks ended October 31, 2010 and November 1, 2009, respectively, related to our
foreign operations.

2 Includes expenses in the retail channel of approximately $3.4 million and $12.2 million for the thirteen weeks ended October 31, 2010 and November 1, 2009,
respectively, and $13.7 million and $25.5 million for the thirty-nine weeks ended October 31, 2010 and November 1, 2009, respectively, related to asset
impairment and early lease termination charges for underperforming retail stores.

3 Unallocated costs before income taxes include a net benefit of $0.4 million for the thirty-nine weeks ended October 31, 2010 and expense of $6.2 million and
$7.6 million for the thirteen and thirty-nine weeks ended November 1, 2009, respectively, related to the exit of excess distribution capacity.

4 Unallocated costs before income taxes includes $4.3 million for the thirty-nine weeks ended October 31, 2010 related to the retirement of our former Chief
Executive Officer.

5 Includes $27.4 million and $29.7 million of long-term assets as of October 31, 2010 and November 1, 2009, respectively, related to our foreign operations.

NOTE H: RETIREMENT AND CONSULTING AGREEMENT

On January 25, 2010, the independent members of the Board of Directors (the �Board�) of Williams-Sonoma, Inc. (the �Company�) approved the
Company�s entry into a Retirement and Consulting Agreement (the �Agreement�) with W. Howard Lester, the Company�s former Chairman and
Chief Executive Officer. Pursuant to the terms of the Agreement, Mr. Lester retired as Chairman and Chief Executive Officer and as a member
of the Board on May 26, 2010. Upon his retirement and in recognition of his contributions to the Company, Mr. Lester received, among other
things, accelerated vesting of his outstanding stock options, stock-settled stock appreciation rights and restricted stock units. The total expense
recorded in the thirty-nine weeks ended October 31, 2010 associated with Mr. Lester�s retirement, consisting primarily of stock-based
compensation expense, was approximately $4,319,000. As a result of Mr. Lester�s death on November 15, 2010, the Agreement terminated and
all unvested stock units and cash payments granted under the Agreement were forfeited.
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NOTE I. CONSOLIDATION OF MEMPHIS-BASED DISTRIBUTION FACILITIES

Our Memphis-based distribution facilities include an operating lease entered into in July 1983 for a distribution facility in Memphis, Tennessee.
The lessor is a general partnership (�Partnership 1�) comprised of W. Howard Lester, our former Chairman Emeritus, and James A. McMahan, a
Director Emeritus and a significant shareholder. Partnership 1 does not have operations separate from the leasing of this distribution facility and
does not have lease agreements with any unrelated third parties.

Our other Memphis-based distribution facility includes an operating lease entered into in August 1990 for another distribution facility that is
adjoined to the Partnership 1 facility in Memphis, Tennessee. The lessor is a general partnership (�Partnership 2�) comprised of W. Howard
Lester, James A. McMahan and two unrelated parties. Partnership 2 does not have operations separate from the leasing of this distribution
facility and does not have lease agreements with any unrelated third parties.

Both partnerships financed the construction of the distribution facilities and related addition through the sale of industrial development bonds.
Quarterly int
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