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THE BUSI NESS OF GENESCO

Founded in 1924, Nashvill&@ennessebdased Genesco Inc. (NYSE: GCO) is a leading retailer of branded footwensged

and branded headwear and apparelaowssories and wholesaler of branded footveaperates 2,568 footwedreadwear

and sports apparel and accesgetgil soresand leased departmeritsthe United States, Canada, the United Kingdom and the
Republic of Ireland, principally under the names Journeys, Journeys Kidz, Shi by Journeys, Underground by Journeys, Schuh,
Johnston & Murphy, Lids.ocker Roonby Lids, Lids Clubhousend on internet websitegww.journeys.com
www.journeyskidz.conwww.shibyjourneys.comwww.schuh.co.ukwww.johnstonmurphy.comwww.trask.com,
www.dockersshoes.cgmww.suregrip.comwww.lids.com www.lids.ca,www.lidslockerroom.copwww.lidsclubhouse.com
andwww.lidsteamsports.conin addition, Genesco designs, sources, markets and distributes footweaitsoan Johnston

& Murphy and Trask brands, the licensed Dockers® br&uwleGrip Footwear, occupational footwear primarily sold directly
to consumersand other brands, and operates the Lids Team Sports team dealer business. Genesco relies ontittiggpende
party manufacturers for the production of its footwear products sold at wholesale.

TOTAL RETURN TO SHAREHOLDERS
I NCLUDES REI NVESTMENT OF DI VI DENDS
The graph below compares the cumul ative t ot alhes hlaarseth oflidveer
years with the cumulative total return of (i) the S&P 500C¢
invest ment of $100 in the Companydés common stock,ketthe S&F
close on January 31, 2009 and the reinvestment monthly of
COMPARI SON OF CUMULATIVE 5 YEAR TOTAL RETURN
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ANNUAL RETURN PERCENTAGE
Years Ending
Company / Index Jan10 Jan1l Janl1l2 Janl1l3 Jan 14
Genesco Inc. 53.12 53.77 69.91 1.98 11.76
S&P 500 Index 33.14 21.26 5.33 17.60 20.31
S&P 1500 Footwear Index 49.26 34.33 24.35 2.70 36.80
INDEXED RETURNS
Base Years Ending
Period
Company / Index Jan 09 Jan10 Jan11 Jan12 Jan1l3 Jan 14
Genesco Inc. 100 153.12  235.45 400.06 407.99  455.97
S&P 500 Index 100 133.14 161.44 170.04 199.97 240.58
S&P 1500 Footwear Index 100 149.26  200.50 249.34  256.07 350.29

*The S&P 1500 Footwear Index consists of Crocs Inc.,

Inc. and Wolverine World Wide.

DedRatdoor Corp., KSwiss Inci CL A, Madden Steven Ltd., Nike InECL B, Skechers U.S.A.
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PART |

| TEM, BUSI NESS

Gener al
Genesco I nc. (" Genesco" or the fACompanyo) is a leading
accessonetesswleh for Fiscal 2014 of $2.62 billion. Durin

business segments (ndodburimeysuadGngumgorpomptiesed (0) the Joi
Journeys and Undergtodfomaodt iwgadouohmaemme rrceeh baad SoogaudinodBrse u [ ,i i
comprised of the Schuh-commeai ¢te fopéivadteir oSpsh;at @i i&n)d u e, COl
(a&)eadwear and accessonraymes taonrde so tuhheere kh.aBhhees BPind st ot lRé& co an o
Lids Locker Room and Lids CIl ubohrauesnet eldu sfiame sssheosp, s cfoenasti usrtii

|l icensed merchandise such as apparel, haratand \aodesswoar
trade nlaimesnsgdc)team merchandise departments in Macy's d
Room by Lids and on macys. com, uecdentmea clei ceresaaa t aagprhes eeraanrdt
tealmal er business operafiohg&alolphy Geamp Spodmpur g@dg )of
retail operaticomsner cat alopgeramnd onmns and wholesale distribi
Murphy and TrasdkcénsadsBr amnds ,( vfoonoptrwesaerd, osfo uDoccekde rasnd ma
l' i cense fr o&m Qoenvpia nSyt iF aSeusrseeGarri,p occupati onal footwear pri m
and other brands.
At February 1, 201468t het@dimpdrmnytoweanrat dcecazlwegar and spor
|l eased departments | ocated primarily throughout the Unit
stores and 38 footwear storéednei UnCaead&Xi agdo9 ahdot wWeamRe
currently plans to open a total of approximately 344 new
retail stores in Fiscal 2015. At Febesarynt]) uddohg, 1IJdudoe
Shi by Journeys and 117 Underground by Journeys,; Schuh G
stores, including 930 Lids stores, 177 Lids LdekesredRoom
department s& Bodplpyh@sbop operated 168 retail shops and f
The following table sets forth certain additional inforn
sports apparel a n de da cdceepsasrotrnye nsttso rdeusr ianngd tlheeasf i ve most rec
Fisce Fisces Fisces Fi sces Fi sce
2010 2011 2012 2013 2014
Ret ail Stores
Beginning of year 2, ¢ 2,z 2, ¢ 2, ¢ 2, ¢
Opened during vy 6 5 7 10 18
Acquired during 3 5 8 ! 3 1
Closed during vy ( 5 (7 (7 ( 6 (9
End of vyear 2, 2 2, ¢ 2, ¢ 2,4 2, ¢
The Company also designs, sources, mar k&t Muraphkdy dibsamnd b ut
recently relaunched Tr ddbk abdamad thderi bemned Dhakertshe
footweabver 1,000 retail accounts in the United States,

specialty stores.

Shorthand references to fiscal years (e.g., AFi scal 201
Janwdliwhe named year (e.g., February 1, 2014) . The term
herein and unless otherwise stated or indicated by conte
contained in AManamgeaedt AaabDysicssof Financi al Condition
referredltof inhil¢$emeport, is incbrpohiasedepoyortsackhnirgifres e
statements. Actual resultygy MmMagmvahg emarpectatl gnandefhdeer
di scussion of some of the factors lAhatiRimak Fa&&tgortsod dan
iManagement 6s Discussion and Anal ysims.of Financial Condi't



Avail able I nformation

The Company files reports with the Securities and Exchan
1 &, guarterly Qemnrdt otcdhrerFarempoX@@s from time to time. The
we file with the SEC at the SEC6s Public Reference Room
obtain information on the operation of -8 G8EOPUDA.i cThReef er
Company is an deltelca r®9mC cmdiihdteai msn an | nternet site at ht
proxy and information statements, and other informati on
http:// www. genesco. com. TheoWiodnpdang s awe b sniatcd i addrntexs una
Company makes available free of <char ge tqghuraougehr Ityh e ewpelr g is
1@, current r«kporatnd @ | Farmm n&@ ment s t o tphroascet irceapbdret safaser
materi al is electronically filed with or furnished to tI
Committee, Compensation Commi ttee and Nomi nating and C
Companyosat@orGoover nance Guidelines and Code of Et hics al
Directors and Board committees are also available free o
Companyds website rits, naontd piasr tt hoefr etflbpirse rneopgo i ncorporated
ot herwise specifically incorporated el sewhere in this rerg
Segment s

Journeys Group

The Journeys Group segment,, iSrhdl ubdyi nlJgo udronuerynse yasn,d Jlbnudrenregyrsc
stores, eccaotmanteorgc ea nodp eer at i ons, accounted for approximately
For Fiscal 2014, same store sal es deacnrde acsoendp a2r%, b | ceo nspaal r easb, |
both store and direct sal es, decreased 1% from the prior
was $97.4 million in Fiscal 2014, with an opes aGriangpasar g
di stinctive stor eknfoownmabtrsa ndist sanndi xneow pweolduct i ntroducti o
team provide significant competitive advantages for the

At February 1, 2014, J o uersn, e yisn cGruodui pn go ple7rda tJeodu r1n,ely6s8 Ksitdozr
stores and 117 Underground by Journeys stores averaging
i to Rico and Canada, sewdmenng a nodo tcweialrdraennd. acc e s

and in Puer

Journeys stores target customers in thaei®rdted d28cgranna
channel medi a. Journeys stores carry predominately brand
Ki dezt ari | footwear stores sell footwear and accessories pr
retail footwear stores sell footwear and-concsed DArsi evo meo
their eamildy 320066ss. tlonder ground by Journeys retail foot wear
men and women in the 20 to 35 age group. I n Fiscal 2014,

open approxi mat eilny Fli7s cnaelt 2n0elws .st or e s

Lids Sports Group

The Lids Sports Group segment, as described above, accou
Fiscal 2014. Same store sales for Lids Sports adreosup dec
increased 26% from the prior fiscal year . Comparabl e sa
2014. Operating income attributable to Lids Sports Groug
7. 8%.

AtelFruary 1, 2014, Lids Sports Group operated 1,133 stor
Clubhouse stores and 26 Locker Room by Lids | eased dep
throughout the Unmnittoe dRiStoa taensd aGadn aidna .Pulei ds Sports Group
departments in Fiscal 2014, including 15 acquired stores,
in Fiscal 2015 Lowlkiea h Rioman dwdeai B hteasiendd Macy' s depart mer
The core headwear stores and -lkaweslk sst droecsataerdd ifna cntadrlys, o wa
the United States and in Puerto -Reeosabds Gagledgrotmr gkn
the stores offer headwear from an assortment of <coll ege,
fashion categories. The Lids Locker Room and Lids Clubhot
in malls and other | ocations primarily in the United St a
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parel, accessories and novelties representing an assor
Heaserdt Mdeermptas i n Macy's department stores offer headwear
sortment of college and professional teams specific to

huh Group

e Schuh Groiumpc lcwdrimeg tcee operati ons, accounted for appro
l es in Fiscal 2014. For Fi scal 2014, same store sal e
mparabl e sales, i ncludéogedoed &oreOpedatdimgcit ncame sa
s $3.1 million in Fiscal 2014, with an operating margi
compensation expense related mneoctai odne fveirtrhe dt hpeu r &ohnapsaen yp't
huh during Fiscal 2012. For additional information, s
8m

February 1, 2014, Schuh Group operf@Gtedqu@beSthah, stwwhri e
t h -Isetvreeletand mal | |l ocations in the United Kingdom and
huh Kids store in Fiscal 2013. As of Februagy21423014,
uare feet. Schuh Group opened seven net new stores i
huh and Schuh Kids stores in Fiscal 2015. Schuh stores
oad r aregle caafs ubarlamdhd at hl etic footwear along with a mea

hn&tdMwmr phy Group

e Jo&hnMetmomhy Group segment, i nc-tohimegce ebpeéef atsit@mmesand
ri bution, accOuwnokedt herCampaoyxdmanetl ysales i & Fiscal
hy retail operations increased 7%, comparable direct
e and direct sales, incmeamed a8 Wrf okt MbhbephlhoBOdbhips wa
.6 million in Fiscal 2014, with&aMumoply awh olge snalrg i s1aloé
cswmed J&O hMetphy brand and all of nhtRonMuo pmds bmratnaielo
u

hn&t Mar phy Ret ail Operation&. MAtplrebopar gtdd 2®84r etdaihl
ores throughout the United States and in Canada, aver a
par el and accessories primarily for men in the 35 to
mends footwear and accexs Muirgpgshyar eca&liMnisphy dloehtntsit bob h e
cated imribmeartielry malls and airports nationwide and sell
par el and accessories. &T hvur@dmp apnryo dailcsg s Jdéelrlexct J g hnt 0t ocl
mmer ce website andctaidi mpedtc&mdMblophgtohlomd weaR generally
$275. Tot al foot wear a&c dMuntpehdy frernt ab b %safl esot ml Fiaclm:e
nsisting primarily of & pMurppHpy adbddbaslc cee sesvoerni emset Jnoehw sd o
ores, including two in Canada, and plans to open appr o>

hn&tMdMwmr phy Whol esal e& Odier mhy omen 6 s] osdhmd t wasme n 'ess fao cet vseod rc
ol esal e, primarily to better depa& tNnerngh yabnsd w hnod eepseanl dee n
fer the brandds footwear for dress, dress casual, and
nnels selling from $100 to $165. Additionall vy, the Co
men's footwear and | eather accessories offered primari
cemmer ce dvedasti dleo g.n Suggested retail prices for Trask

censed Brands

e Licensed Brands segment accounted for approximately

income attributabl e tmi ILliicemsied Biranals 2vdk4 ,$1Wi.t6h an ope
Brands sales are footwblmramdr kfearedwhiindler Gé mes Do chkas shad t
license in the United States sinte mm@Bket SedetdlLmeansged.
many of the same national retail chains that carry Docke
across the country. Suggested retail pr i$®@®s f olrh e D cCookmgprasn
acquired Keuka Footwear in the third quarter of Fiscal 2
sl-in @si stant, occupational foot wear from that base. The
empl oiyneetshe hospitality, healthcare, and other industries



For further information on the Companyds business segmer
include8® amdlfidaamnagement s Di scussionRasdil AsaloysiOpeagfatkion

Manufacturing and Sourcing

The Company reliepaobhyi mdepéndéntrethbi fdr production of i
The Company sources footwear and accesismrBr pzioldJuc€Candda,n
Domi ni can Republic, France, I ndi a, I ndonesi a, I'taly, Kor e
The Companydés retail operations source primarédyedbsanded

Competition

Competition is intense in the footwear, headwear, sport
foot wear, headwear, sports apparel and accessory compet.i
nat idbeamdrt ment stores, di scount stores, specialty <chains
hundreds of footwear wholesale operations in the United
smal |, speci abdutzeglonnepeofatiwbnseh are | arge, more diversif
competitors have resources that are not available to the
remain competitive with pespectqualihg, kegmfact orbr amndslk
|l ocation and atmosphere and the ability to offer distinct

Licenses

The Company ownsMuirtpshiyd 6h n Kréamsld SUtbe @mids and owns or |ice
names of its retail conceptwhiedi tshudrsi di mebcreasnyd af hoeott Bme i @ hl
introduced in Fiscal 1993, is sold under a license agr e
foot wear dedar kthe the United States, Canada and Mexico
The Dockers | icense agreement, as amended, expires on No
year term if certaihesopndi Dockerarermduct sNewereaapproxinm
and approximately $84 million in Fiscal 2013. The Compan
mar kets. License royalty income was not material in Fisce

Whelsal e Backl og

Mo s t of the orders in the Companydés wholesale divisions
Companyds banmsden,estshed shackl|l og at any one time is not neces
2014, ommanyCés whol esale operations had a backlog of orde
amounting to approximately $57.4 million, compared to ap
somewhat seasonasprirm@achThmg QowpEkarkki maiomgtraimss fiom sel ect ec
anticipated high volume sal es.

Empl oyees

Genesco had approximately 22,250 employees at February
corporate stanfd tdregpabalmamdc¢es in operations. Re-t iamé stor
empl oyees, and approximately 13, t0i5fde.of t he Companyds empl

Properties
At February 1, 2014, the Company ppetateapp2y®868andt aiclcef

|l eased departments throughout the United States and in P
Il rel and. New shopping center store | eases ionr tahet ednm tcefd
approximately 10 years. Store | eases in the United Kingdc

10 and 20 years. Both typically provide for rent based o
themasege footage | eased.

Seasonality
The Company's business is seasonal with the Company's |
reaching peaks in the spring and fall of each year.



The gener al | ocati on, usenyabtnsd parpipnrcoi xpianhia tper ospiezret ioefs tahree GCsoer
Approxi
Ar ea
Location Owned/ L Segmel Us e Square
Lebanon, TN Owne¢ Journ Distr waovtehowm
Gr ou 320,
I ndi anapolis Lea«Li ds Di stributiamc
Grou administrat.i 311,
Nashville, T Lea: Vari ¢ Executive &
operations o 306, *
I ndi anapolis Lea:«Li ds Distribution
Grou manufacturin 271
Bat hgate, Sc Owne¢ Schu Distribution
Gr ou 244,
I ndi anapolis Lea«Li ds Distribution
Grou administrati 195
Chapel Hill, Owne¢ Li cen Distribution
Br an: 182
Fayetteville Owne¢Johns Distribution
Mur pt
Grou 178,
Deans I ndust Owne¢ Schu Distribution
Livingston, Grou administrat.i 106,
Lake Katrine Lea:Li ds Di stributisamc
Grou administrat.i 73,
Nashville, T Owne¢ Journ Distribution
Grou 63
Houston | ndu Lea: Schu Distribution
Livingston, Grou 51,
Mi ssi ssauga, Lea:‘Li ds Distribution
Canada Gr ou 28,
Ander son, I N Lea:«Li ds Distribution
Gr ou 18
I ndi anapolis Lea:«Li ds Admini strati
Gr ou 17,
Tigard, OR Lea:Li ds Admini strati
Grou 7 2
, £
* The Company occupies approximately 85% of the bui
The |l ease on the Companyds Nashville office expiemes.in Aj
The | ease on the I ndianapolis office expires in May 2015
materi al to its operations may be renewed, or that al te
favor abkeeCbmpany than existing | eases.
Environmental Matters
The Companyds former manufacturing operations and the si
operations are subject to numeroud afte dgr alo, hatmatne ,heand hl
the environment . These | aws and regul ations address and
quality and the generation, handling, St ordagles wa stad snear
releases of hazardous substances into the environment. I
cases have the power wunder such | aws and regulations to
casgoofkrnment al agencies, to impose fines and penalties
or in the past) are |l ocated in industrial areas and ha



operations sweh ngs taamamdnimagh,uf acturi ng. Some of these oper
t hat would be considered regulated substances under cur
currently is involved ih eeavi aiommadmiahi proatiedé ngsdrijgladi
faciliti2s.L&Sea®l IRreanceedi ngs and Note 13.

| TEMA, RI SK FACTORS

Our business is subject to significantinib&s. d¥euarshbhedl 8¢
the other inform&ti omcimomditmgsolkkor monsolidated financi al
statements. The risks and uncertainties describedebel ow
that we do not presently know about or that we currentl.y
and financi al performance. | f any of the events descri b
resul t si oonfs ocpoewladt be adversely affected in a materi al wa
decline, perhaps significantly, and you may | ose part or

Poor economic conditions and othemntamagr ssiganfataertlty c
business, affecting our financial condition, liquidity, &

The success of our business depends to a significant ext
may affectotnlfameagaveslpemfdi ng on merchandi se that we offer,

A general economic, industry and weather conditions;

Aenergy costs, which affect gasoline and home heating

Athe level of consumer debt;

Apricing of product s;

Ainterest rates;

Atax rates, refunds and policies;

Awar, terrorism and other hostilities; and

Aconsumer confidence in future economic conditions.
Adverse economic conditions and any related decrease 1in
materi aleatdtvenseuef business, results of operations and f|
consi sts of di scretionary i t ems. Reduced consumer conf i
di scretionary items wadt omay rhaorkdcownss ,t odetcakaasimg sal es
di fficult to achieve. Demand can also be influenced by
Sports Group segment have histoebmakbkpbpyprbeenaafifeouéd be
by player strikes or other interruptions, as wel |l as by t
Moreover, while the Company believes that itstepekianésgort
credit wildl be more than adequate for its anticipated ca
downtur n, or if one or more of the Companyds revolving c
Compaoyédit l i nes, the Company could be required to modi
alternative sources of liquidity, and such alternative so¢
Our business involves a degree of fashion risk.
The majority of our -cbounssicnieosusse sc ussetrovnee ra bfaassehiaoonnd depend wup
merchandi sers to react to fashion trends, to purchase in
appropr ieant eolfy tihne vpiot ent i al for sudden changes in fashion
any of these activities successfully could result i n ac
operating income and cash fl ows.



OQubusiness and results of operations are subject to a b
domestic events.

Our business and results of operations are subject to un
i mpactnl yotcomsumer demand, but also our ability to obtai
outside the countries in which we operate. Thesen uncerta
consumer spernidictregareolimaeebnd natur al gas prices, and t
di saster s, military action or terrorist activities and i |
actions in response to motvalimittyedft d acdteiremali sasé awWmintgy h:
concerns about climate change. Any future events arising
materi al i mpact on our businkisksibtyncoéusdoungce hpr deémans, fa
results of operations and financi al condition.

The increasing-UscSopeopefracuronsomrxposes our performance t
conditions and exchange rate fluctuations.

OQur fpemance depends in part on general economic conditi ol
dependent on foreign manufacturers for the products we s
foreign matrer ilarl sa dachidt iloatbot o t he other risks disclosed he
u. S. operations is also subject to | ocal mar ket conditic
performance will dcdolty bec mamdormircs ed oyn dhiftfiecnt i n its mar ket s.
As we expand our international operations, we al so incr.
stores outside the U.S. are denominated s$hotbes auerkaocgt e
changes in foreign exchange rates affect the transl ati on
financi al reporting purposes. Additionally, i neenyomoy pu
the country where the vendor resides.

Our business is intensely competitive and increased or n
us

The retail foot wear, headwear, sports afWpacekrrantdl mccemp
against a diverse group of retailers, including other r
stores, smal | -ciomtheepered ernettsaidred se which sell proceddt.s sin
OQur branded businesses, selling footwear at wholesale, al
vendors and from private | abel initiatives of their rete
have ex imdt adverse effect on our business, results of ope

We

We
Wi
ne
un
ar
t h
be

cstomers the products they wish

increased operational efficiencies of competitors;

competitive pricing strategies;

A

A

Aexpansion by existing competitors:;

Aentry by new compwhiidlmrwe i amuror enatrlkyetspémate; and
A

adoption by existing retail competitors of innovative

are depenpgaeanty ownenttors for the merchandi se we sell
do not manufacture the merchaddétsesweplsyelils dgJhbjemtea
l'lingneags tgygf stulpipiders to deliver merchandi se we order
ed. I n addition, a materi al port i oknetoefd ouunrd erre tbarialn dfso, o tby
affiliated vendors, which have fashion significance to
e dependent upon products bearing sport senanede/ otemaror !l od
ose vendors were to decide not to sell to us or to | i m
any other reason to s

cause of economic conditions or
to buy and could | ose the



An increase in the cost or a disruption in the flow of o
and profits.

Merchandise originadrdtyednafnudmceawerseasndmakngs up a | arge |
di sruption in the shipping of our iimported merchandise o
decrease our sales and profittsmer Wé themabes uoabpassoomeepl
customer s. I n addition, if imported merchandi se becomes
sources may not occur in time to meet bédemdndesBereoduygautas it
expensive than those we currently import. Ri sks associ at e

Adisruptions in the shipping and i mportation of import
i raw materiak shoppages, wori kes and political unr
i problems with oceanic shipping, including shippini
i increased customs inspections of import shipments
i economic crises, mataur ali sgpiug @st eamg, wiamtser matdi

Aincreases in the cost of purchasing or shipping f

Adeni al by the United States of fimost favored
qguotas or other res$orecgnoovoantrmpdrom whomhaw

Aimport duties, import quotas and other trade s

Aincreases in shipping rates.

significant amount of the inventory we sel/l is importe
subject to efforts to increase duty rates or to i mpos

(1]
>

ma | | portion of the products we buy abroad are price
ctuating curremey paxdhannwege hraavteese.ntlemred i nto foreign c
anci al institutions to hedge these fluctuations. We 71
i nst currency rate ffaoacmaanteorcsul dndubdi edefniosmd maitald up
eign purchases may be affected by currency fluctuatior
inst the dollar in the priowué dofr etalle AipMandhgetme ntt lHat Dt s ey
Financi al Condition and Results of Operationso for m
posure and hedging activities.

Do Y P o >
X —+~Q o« — —
D - Y S S

=]
(9]

reased operating costs cesluldt have an adverse effect or

creased operating cost s, including those resulting froc
s, and other expense items, may reduce our operating
cat iwensbdalhiagve will meet our investment return requirem

-0 -
O O S
(2]
—

—
=
D

operation of the Companyds business is heavily depenc

=
)

depend on a variety of informationotrechusiongys sgsdtems
formation. Much information essenti al to our business
formation and potentially sensitive persondli ciirefsormaat i
provide coverage for security breaches and similar ir
rei mburse wus for |l osses caused by security breaches.
nt apienr iaonddi cal |y upgrade many of these systems so that
grams supporting many of our systems were |icensed t
bility of thespamnyevebogemdi ouethe @amntain and upgra
t ware programs could disrupt or reduce the efficiency
erruptions associated wiatdhe dt hsey sit mprise naenndt attei cohnn od fo grye vo 1
guate support of existing systems could also disrupt
nerable to security breaches.

—
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al so rely heavily otnafofur lifnfwe maanmmnt tmeédtn od wrgystsaf fir
able to fulfill our technology initiatives or to provi

privacy breach could have a materi al adverse effect on

ely heavily on digital technol ogies for the successf
t al mar keting efforts and the collection and retent.i
d praodceéees dmoedcgit card t-cammarcdeé oasd pecif aFk mmedi anacel
t o the Companyds financi al position and resul:
r n De s prietse weh eh asveec uirn t yl ameea,suour facphhrtiyes an
i oviders, -snmagumbiet wubmeaahe¢ £, toctcy befr vandal i sm,
ramming and/ or muman Aalyr orissa@mpr opheatisomi | bos
of confidential or personal l-pyaritdenderfviabe eprn o
rsely affect our busi nesat eachdt orpeugh i ons, welsi
ur reputation and our relationships with our c
l'itigation and |liability.

t
0
r
g
e
e
0

on, we may incur smnignobf i-saeactuy b eteymebdri eaad d o no rc oisn i
for stolen customer or employee information, r
to affected customers or emppllyo ywietsh. Wéer inaws ad pspol
ry standards regarding use and/ or unauthorized
curreiltayt ed compliance, prevention and remedinti opsabsss

operations.

S5 o

e |l oss of, or di sruption in, one of our di stribution
rchandi se, could have a materi al adverse effect on our

h of our
operatio
s

ediag i minButuisers @erstiemrglteo handle all or a si
6 inventory is shipped directly from suppl
cessed, ted anoushwbhpéeéshbeouonussomers. oWetdepend o
ei ving an di stribution process, whi ch depends, i n
agement of the distribution c emtderdsi.s tAlitbhuotu gohn wer obceelsis
I positioned to support our current business and our
i pated all of the changing demands whidadhdiostrr iebxyptaina
m, or that events beyond our control, such as disruy
reements or shipping problems (whether in oot own o
t in delays in the delivery of merchandise to our s
i bution processes from time to time in an effort to
nges wil |l not result in unanticipated delays or int
significant amount of mer chandi se. An interruption
ruptions iomsowrf BBadieseand prlofits, and other materi al

(7]

f ght cost is impacted by changes in fuel prices t
inbound freight fr om vbeonudnodr sf rteoi gchur fdiosnt roiubrutdiosn
es and whol esale customer s. Il ncreases in fuel pr
e

by increase our cost of goods sol d.

r
h o
st
t h

gui sitions wewmakauorhnéewvibl vienassdegree of risk.

tions have been a component of the Companyés gr o\
e to engage in acquisitions or l aunch new busi ne
ves. I f any future acquisitions are not successfu
ly affected. Additionally, acquisitions or new bus
amyi pated successful expansion of the businesses or
mpanies we acquire, such reviews are subject to uncerf
though we attempé tonbbaait malprpteci si ons, such as repr
nnection with acquisitions, we cannot offer assurance
ey wi l |l fully ©prot etchte uasc gfuriosni tu nofnosr.e sVéee nmacyo satlss oofi ncur
nagement time and attention in connection with pursui ncg
nsummat ed.

n —~+~s5 0 O

ui

ti
objec

er

<
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We face a number of risks in opening new stores.

As part daferomurgrloownhyp strategy, we expect to open new sto
operational experience of our u. sS. businesses |ies, and
|l ocati ons ,ouaiirsptordtess tanndatti ons. We cannot offer assurance
have planned, that any new store wild/@l achieve similar op
opened in markeateiwilwhicht weawepea materi al adverse effe
existing stores. The success of our planned expansion wi
beyond our control, including the following:

Aour adiildearntitfy suitable markets and individual store

Athe competition for suitable store sites;

Aour ability to negotiate favorable lease terms for ne

l andl or ds;

Aour abiobtain gover nmearttay anrds eontthse,r perimidts and |ice

operate our stores;

Athe ability to build and remodel stores on schedule a

Athe availability of emplbiyegstobohstafftnawnstmoesvand

personnel ;

Athe availability of adequate management and financi al

Aour ability to adapt our distribution adédonkeémwoofgeno:i

stores; and

Aour ability to attract customers and generate sales s
Additionally, the results we expect to achieve during e:
schedulfeal Il fbewei nd, we wi ||l |l ose expected sales and earn
opening and may further complicate the | ogistics of openi
Our results of opersaotniaon sa nadr eq usaurbtjeerclty tfol uscetauat i ons, whi c
effect on the market price of our stock.
OQur business is seasonal, with a significant portion of
quarter, whei chholiindcal yu dsehso ptphi ng season. Because of this sea
for shortfalls in fourth quarter sales or earnindgs by c¢h:
shortfall in resaldter foffr ame Yyo@amrtbould have a materi al
operations and on the market price of our stock. Qur qu

based on such factors as:
Athe timing ofgsieandtoere wpledn;

Athe amount of net sales contributed by new and exi sti

Athe timing of certain holidays and sales events;
Achanges in our mer chandi se mi x;
A general economic, industry and weather conditions tha
Aactobnsompetitors, including promotional activity.
A failure to increase salesommepbpoce busbshesagestmagsadudr s
price and i mpact our results of operations.
A number of factorsahdvwi hl stontcabéeytafbaé&teetd, our compse
Aconsumer trends, such as |l ess disposable income due t

12
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fluctuated in the past,
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I n connection with acqui si tni ointss, Q@Qohnes od ointpaatneyd rFeicnoarndcsi ag o oS
not amortized but is subject to an i mpairment test at | e
reporting unistt elpeveanpai omeat t wesstedi fonn eaeg seartye,d tfhuaturies cl
acquired business discounted at a rate commensurate with
business model . The Company performs theali mpaar meotr ime
frequently i f events or circumstances indicate that the \

As a result of the various acquisitions comprising the

goodwi || at mi vl oe ofi ©$Btld. Zonsolidated Balance Sheets
found that the result of its annual i mpairment test, whi
its carrying value, hiamnditdaneed Trhe iCroprgiarnme mtayatdett er mi ne |
some or al/l of the carrying value of the goodwitlofmatyhaeot
amount of the carrying valuethédaCompanynpsai pedf i twdabiclhi two
i mpair ment charge. Hol ding all other assumptions consta
increase in the weighted average cost laff odpitthael Lofdsldea
business by $5.9 million. Furthermore, the Company note
would reduce the fair value of the Lids Team Spmootts busi
remain constant, the fair value of the Lids Team Sports
nomash goodwi I i mpair ment charge would be $14.2 milliol
charge relatled hdemat er iwal ; however, there can be no ass
not have a materi al adverse effect on the Company's finar

| TEMB, UNRESOLVED STAFF COMMENTS
None.

| TEBI,, PROPERTI ES
See 1teBudPneperties.

| TE®M, LEGAL PROCEEDI NGS

Environment al Matters

New York State Environment al Matters

I n August 1997, the New York State Department of Enviro
entered into a consent order whfeorre bcyo ntdhuec t G onngp aan yr eansesdui nael d
feasibility study (ARIFSO0) and i mplementing an interimr
mi | | operated by a former subsidiary of tthltee CloRM aaaryd f RIoFn
voluntarily, without admitting liability or accepting re:
has completed the I RM and the RIFS. I n the couresse of pre
with estimated undiscounted costs ranging from $0.0 mil!/l
or provided for by the Company. The United States Envi |
primary reguwlidtidryy froegspohmesisite from NYSDEC, i ssued a Re

Record of Decision requires a remedy of a esoimbei ncaht e neinc aol f
oxidation at an esti mat$eld .p/r ensienlti ocnost of approxi mately

I'n July 20009, the Company agreed to a Consent Order Wi
remediation actions, operations, mai ntenance and monitor
embodying ®heecCowassenftiled in the U.S. District Court for

The Village of Garden City, New York (the "Village"), h a s
associated with enhanomdcttr eodt meret grreoquunidrwead elry ptl huemei fr onm
supply well s, including historical tot al costs ranging f
future operation and maintenahml26 ,cd4006Q sa nwhu aclhl yt hveh iMid | talge
continues On December 14, 2007, the Village filed a coc
under the Resource Conservation and Recove€CygmmBArcée hd MRICRA O
Environment al Response, Compensation and Liability Act (f

u. S. Di strict Court for the Eastern District of New Yor k
14



contatmioon from the site and to establish their Iiability

which the complaint alleges couldyeaceeédr$dd. mi ThieorC,o mp:
verified t hereshtiismeotreisc oofr efiutthure costs asserted by the V
based -pmam 7O®medi ati on period is unreasonable given the e
of Decision. On Mawy 23§, | d 08, mathieomCotmo di smiss the Vill
applicable statutes of Ilimitation and preemption of cert
of remediati on. On January i2omh, t200d,s ntilses @Gdur tc ogurna rnst eodf
except for the CERCLA c¢claim and a state law claim for i
September 23, 20009, on a motion for theonstadesafioonibyun
under RCRA and for equitable relief wunder certain of the
the action i f an acceptable settlement agreement cannot
Whi tehall Environment al Matters

Tl Company has perfor med sampling and anal ysi s of soi l

management areas at the Company's former Volunteer Leathe

I n October 2010, the Comeany odndlatthue aMi Rreispaim cBep amtd En
Consent Decree providing for implementation of a remedial
compliance with applicable regul atomyi stanbatdsti alTlhyey o
Company expects, based on its present understanding of t
to the site wild.l be I'imited to periodiut¢ dmowitt dhraiveg aamat tel
on its financi al condition or results of operations.
Accrual for Environment al Contingencies

Rel ated to all outstanding environment al contingencies, t
$11mi9l I i on as of February 2, 2013 and $13.0 million as
Company's estimates of the most | ikely cost (undiscount e
the contingercdiseandbasedcdumstiamces as of the time they we
facts and circumstances will not change, necessitating f
included in the | isabinl ftoy arnissiomgi hueo ppeviati ons on t he
Sheets because it relates to former facilities operated
certain of these contingencieefleotkbddimgFappabxi2dtdel WO
Fi scal 2013 and $1.8 million reflected in Fiscal 201 2.
operations, net in the Consolidated ®&batements of Operat.i
Ot her Matters

On December 10, 2010, the Company announced that it had ¢
net work that processes payments for transactionsnd n cert
American Express Travel Rel ated Services Company, Il nc. h
connection with the intrusion and the c¢claims of two of t
recei vabCempaondy.t heln the fourth quarter of Fi scal 2013,
earnings in connection with the disputed Iliability. On
Court for the M e&e&l aghlii saitsiti ¢/t saf UTSnmesd nc., Visa | nc. a
seeking to recovecormpl3i.8Bncmei |fliimens iaandnoinssuer rei mbur seme
Company in connection withotheuirmtemtsdiyomrXxpeThe a@GQoympanwrac
the intrusion to have a materi al effect on its financial
On January 5, 2012, a patent infringementdantsi wasafgalpdt
u. S. District Court f oGeotTrag , Ed snitcer . DiCdarlrclil eed i KodS ttDhraeta s f,| enact
certain of tchoemm@ o mepa nye'bssi e es i nfringe U.S. Pavrvent f No. 5
Accessing Geographically and Topically Based I nformatior
all eged infringemenandcjpwddme retx piemtseerse satndampd ei nj uncti ve r
agreetmeentmatter was di smissed on February 28, 2014. The
condition or results of operations.

On June 13, 2012, a former vendor Poefr fae cstu bCsuirwoealr g, nocf.n ¢vh e
in U.S. District Court in Massachusett s, all eging patent
subsidiary based on the sale of a |Iine of products devel

15



the matter and the action was dismissed pursuant to a St
not have a materi al effect on its financi al condition or

On May 14, 2012, a putamMare w.l atbastwaWwodrflicdo, & flencch.i,v bBeatlt BonDi

the Northern District of 1T Tinois. The action alleges t|
situated retail store empl oyeags bafn kHate pWasri ltd, olfncs.t,orfeo rc of
recover unpai d wages, |l iguidated damages, statutory pena
Labor Standards Act, the Il linois MinCombme®wagenLAwt andON
15, 2014, t he Mancoats ed iwd mihs sperde jtulde c e, hagpedsermut e plOai N
20ahd July 30, 2012, addition&€hapaetawvi velardisdshd sd hvd.| chHbal tl e
Worl d,, wenrce filed in the same court, all eging that certai
overtime pay, and sEe&vawamBbi smmcé¢ aonsehibekt. bedgheconsolidat
reacahnedagr eement in principle to resolve the matter, sub
does not expect the matter or its settlement as proposed

operations.

On Aug,us20BD, a former employee of a Company Kebshdemry. f
Hat Wor lich, tlhrec .PRhil adel phi a, Pennsyl vania Court of Co mmo
Mi ni mum Wage Act Thy tClhhaeanpsauwmlysihcdisamy.ached an agreement to
by the court. On February 10, 2014, the court granted

does not expect the matter havei aBs maeetrtiamemrtf fast popapos asd
operations.

On May 23, 2013, a former empEvwegret tofv.tihee tCoemptd.nn d Djl etdr
for the Middle District of FIl orida alleging violations o
action and the award of allegedly unpaid miermem, wageéesr n
fees, and other relief. The Company disputes the materi e

OoOn May 17, 2013, a former empl oyee fGdrecdi aa vplun @Getnigvdecoc | a
Superoiuart @f Cali fornia for the County of Ventur a, all egi
failure to provide meal and rest
and wunf atiironc oanmpce tvi ol ati on of th
penal ties. On August 30, 2013, t

periods, failure to ti m
Private Attorneysd Gene

e
he Company removed the ac
I I eg

of Californiautkehlse t@Gempmanyrdiadp a egations in the compl aj
I n addition to the matters specifically described in thi:
and regulatory proceedi nigrsarayn dc oculrasiemso fariitss nigu dinn etshse. o r\
believe that the Company's Iliability with respect to any
financi al position, cash fl ows, aroag gwlsjuddts tod iomleearagnton
unf avorable rulings could have a materi al adverse i mpact

| TEM, MINE SAFETY DI SCLOSURES
Not applicable.
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| TEMA, EXECUTI VE OFFI CERS OF THE REGI STRANT

The officers of the Company are generally elected af the
sharehdal dowodsd @ fice until their successors have been cho!
Companyds executive officers and certain information rela

Robert J6O0OCDhanm,maRPresi dent and NriDieenfni BEx § ou tniewde t Oifef iCoenrp.any
executive officer of the Compenwnwds aaguinmemeédHast nWonrl diltes
in June 2004 and excecliuafi vep eri atei ipg ecfi fdiemedr ,anwdi t h oversigh
r
i

operating divisiobsnni & Was obame@0PbBesiMdent of the Compan
of ficer in MMegumdts 2v&G8 .n aMaehd ucalrayi r2@alnd ,i 'whF ch, b2@ D@mea n®Ef ec
jOIned Hat World in 2001 from Asbury Automotive, where he
MrDennis was with McKinsey and Cofmpoamyl98&h timtlerniatiaomdalb,
1990.

James S68%Bandimr, Vi tki Parceé demd Chi.efl@nurl maincad It OF fCampany
financial analyst, appointed assistant treasurer in 1974
and assumed the responsi bil i tGudsmiofwacsh iagpfp ofiinctedndeiisecsn icdef hif nc
January 1996.

Jonathan B Gepl an, VMrcCea pRraens irdeg moti.ned the Company in 2002
branded group and& pMuersphdye nan d fwalso hmasmeodhCesempaoly VvVihcélopeeabi
MrCaplan first joined the Company in Ju@fedé9®estandi siesived
December 1985 to May Ch99 Za.n AMAfatse rp rtebsa td etnit meo,f NMbrt.rtisd &K eRlidtse 6 !
Footwear division, from 1992 to 1996. He was vice preside
Mer chandi se Corporation from 1997 to 188!l aRrserved nsj pr
chief vexeddilceecr SopforHis North America beginning in 1998.

Jam
pr e
Wa r
Journeys in HBKarepal®89. nd¥med seni amyviicone Apresi @O®m0Ot0. ofHet hve
and chief executive officer of the Genesco Retail Group i
Company's former Underground Station segment.

es C.62senepa, Viced®Prepadepaoaitned the Company in 1985 and
sident operations of Gené&soe Rempahy, widbohnews| uBedttHF
ehouBst.egMa .was named senior vice president operations
r

Kenneth J48SKaocber Vi MeK&®cksei dpotned Hat World in 1997 as <c
president in October 2005. He was named senior vice presi
role as president of Hat Werlser vedi @ars tao cjomit mioh d eHa twi Wdr I
public accountant with Edie Bailley, a public accounting

Roger Gb50Seésisom, Vi, SecPre airderdaind. G8inesah Coumseélt he Compan
asaingt gener al counsel and was elected secretary in Febr u:
MrSi sson was named vice president in November 2003. He wa

Mi mi Ec kel 7S/aaruigchrn ,¥ene EfeStrategWs¥adglbhajredn&drivhee€omp
September 2003 as vice president of strategy and busi ness
business devel opment i n Octfobsetrr a2t0e0gy aanndd ssehna roerd vsi ecrev ipcreess
t he Comp\anuyg hnrMswas executive vice president of business d
of ficer from 2000 to 2001 for Litnk 21G0o%9 ,Cogtpeorvaas oan d on sNuals
Company in Atlant a.

Paul D. 5MViiilcieams esi dent and MCWi efi Amsojpothned Ohéi €Cempany
director of corporate accountiienfg aacncdo ufnitnianngc ioaflf irceepro ritni nAg
president in October 2006.

Matthew N.4QNiobaasPmefi edessuMahdson joined the Company in 19
finance and was el ected B>3.sikd amas teleeacstuade rt ri ena sDlerceermbienr Jl

president finance in October 2006 and renamed tr eaosnuer er |
of the Company's divisionslonhdParn owad oa jwiimnd ngr € shied e&Crotmpiam yt,
banking division of The First National Bank of Chicago.
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PART I 1

| TEM, MARKET FOR REGI STRANT6S COMMON EQUITY,

RELATED STOC

| SSUEBRCAISES OF EQUI TY SECURITIES

Mar ket I nformati on
The Companyds common stock is listed on the New York Stoc
the periods indicated the high and | owog&l 64 ogrki Eexx hafn gtet
Transactions |listed in the Wall Street Journal
Fiscal Year ended February 2
Hi gh Low

2013 1st Quarter $ 78. % 6 0.

2nd Quarter 78. 55 .

3rd Quarter 7 4 . 55 .

4t h Quarter 6 3. 50 .
FiscadnoweadarFebruary 1

Hi gh Low

2014 1st Quarter $ 64. $ 56 .

2nd Quarter 75. 6 1.

3rd Quarter 7 3. 60 .

4t h Quarter 709 . 65 .
There were approximately 2,675 1lcdomn2o0nl 4s.har ehol ders of r ec
The Compapwpidasasbt di vidends in respect of its common st
di vidends in respect of its common stock is subject to ve
Statements i8ncaintldedgément @&sn Di scussion and Anal ysi si of Fi
Liqguidity andiSapitaes ®Esbuquedityo for information regar

i

capital stock.

Recent SalesedfSd&aurigt ise £

None.

|l ssuer Purchases of Equity Securities

None
Equity Compensation Plan I nformation
Refer to Part |11, ltem 12.

18



| TE®,

Financi al

Summary

SELECTED LFIINMAINNCI A

I'n Thousands except
dat a, Fiscal Year End
financial statistic 2014 2013 2012 2011 2010
Results of Operce
Net sales 2,62. $2,60. $2,29. $1,78' $1,57.
Depreciation anc 67, 63, 53, 47, 47,
Earnirmogns ofper at i« 163, 169, 161, 87, 60,
Earnirmgns conti nui
before ismmcome t¢ 158, 164, 156, 86, 50,
Earnings from cc 92 112 93 55 29
Provision for di
operations, net ( 3) (4) (1,) (1,) (2)
Net earnings $ 92, $ 112, $ 2, $ 53, $ 28,
Per Common Share
Earnings from cc
Basi ¢ $ 3. $ 4 . $ 3. $ 2. $ 1.
Diluted 3. 4. 3. 2. 1.
Di snadd nued opera
Basic (0) (0) (0) (0) (0)
Diluted (0) 0) 0 0) 0)
Net earnings
Basi c 3. 4 . 3. 2. 1.
Di bdt 3. 4. 3. 2. 1.
Bal ance Sheet De
Tot al assets $ 1,43 $1,32 $1,22' $ 960, $ 863,
Lonrgerm debt 33, 50, 40, ) 3
Nonedakbme prefer 1, 2 3, ¢ 4, ¢ 5, 1 5, ¢
Common equity 914, 817, 721, 620, 577,
Capi pahdéxures 98, 71, 49, 29, 33,
Financial Stati s
Earnings from of¢g
percent of net s 6 .% 6 .% 7% 4 % 3.%
Book value per ¢
equity divided L
outstanding) $ 38. $ 34. % 29. % 26. % 2 3.
Wor king capital g 451, $ 407, $ 291, $ 279, $ 280,
Current ratio 2 2. 2. 2. 2.
Percaegterlno debt
capitalization 3.% 5.% 5.% 3 % 3 %
Ot her Data (End
Number of retail 2. ¢ 2, ¢ 2, ¢ 2, ¢ 2,2
Numbeemmplfoyees 22, 22, 21, 15, 13,
* I ncludes 75 Schuh stores and Z3dnc26Gkli,onks8 iJpdritss
2011 acqui8r,ed 0AcOt,0obaenrd 37 Sports Fan AttB¢ 828008Bes
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Refl eemaediings from continuing operations for Fiscal 2012
for

to the Consolidated Financi al Statement s additional [
Refl ected in earnings from conttRpnuifdglopeda2DafAsweéone BB SEe
charges of $1.3 million, $17.0 million, $2.7 million, $8.
Consolidated Financi al Statements for additional i nformat
Logerm debt includes current obligations. I n January 201
agreement in the aggregate principal amount of $400.0 mil
exchangentasg rneheemeeby it acquired and retired all $86.2 mil

Juiné&, 2023 in exchange for the issuance of 4,552,824 shat
and conversiynsecohrei LCodmpanl oss on the early retirement o
continuing operations. See Note 6 to the Consolidated Fir

Companyds debt .

The Company hdesndsotormpaiitds dGovommon Stock since 1973. See No
Statements and fiManagement s Discussion andilAingquiydii sy od n d
Capital "Boucucresenf Ligiupwdi oy oof ori mi deatsicons on the Compal
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| TEM, MANAGEMENTO6S DI SCUSSI ON AND ANALYSI S OF FINANCI AL C
OPERATI ONS

Forward Looking Statements
This discussion and the notes to the lComBuasliinkdastsed i lmicnh aurd

for waorodki ng statements, which include statements regardi
other thasoltlkedye wnadtherespect to historical fact. Actual
the f-bowhrdg statements in this discussion and a number
statements and tbhel Comphngdadsdf uyureapetal resources or p

to, the amount of requoutedbanuosupbstentl atky payabkeetaon$S
achievement of <certai ni ngdergf oarnnda nagneo udnbt jaeocfteitnvaaremp ati henent s r

store fixed assets or to intangible assets of acquired b
Company6s mar ket s, i nabil ity nods ctuhsatto nefrfse ctto tohbet asi anl ecsr eadri
Companyds retail product of ferings, changes in buying p:
deterioration in financi al conditionroducti gaupplcapndbr wHbk
unfavorable trends in fuel costs, foreign exchange rates
cost of product s, the Companyds ability tos chounstiimeuses taond
diversify its product base and changes in the t4d4ming of

period sales comparisons. Additional factors that coul d
e X peetcitons include the ability to build, open, staff and

stores and control occupancy <cost s, and to conduct requi
expense lcerveetlisgn dient etrhie performance of individual busines
book value, resulting in impairments of fixed assets or
unexpected changeGommanyhé&s mah kreds ,f ovart ifrasetli aotnesd fo hoanr geexsp ecca
conditions in the financi al mar ket s, and the outcome of |
Company. For a discusséeenllMéd mRddikt Facalbrsi sk factors, S

Overview

Description of Business

The Companyodés business includes the design and sourcing
through retail star ebqurinfecyls8 i indpzy,JWhahemregygsou nd © diyd Jour ne
John&tMarfphythe U.S., Puerto Ri cfhstaorde sCainm dtah ea nWn ittherdo ulih
Republic of | r ecloamme,r caen dvetblsrid eggh aend cat al ogs, and at whc
Johns& oMur phy brand, the recently r efbarusnncch,e danfd acstkh eérr amrda n
Company |l icenses for menés footwear. The Companyds whol e
retail accouwntSt aitrest, hd ndhiutdé ng a number of | eading deps
Companyods business also inchedewedri dandpactss s‘aiaymedht opes
and other names iin the Uiti®e, LPWer tLoo cRied o Rardn @arda dLai,d s

consi stingricecfntepgorftan shops featuring a broad array of

accessories, sports decor and novelf{yipyjoducessedpereami n
departments in Macy's department stores operated under t
l'icense agreemeado numetrhc eMaocpye &yt igdinvd)eamd ¢twv)am dealdesr busi
Team Sports. Il ncluding both the footwead, b@filAessde Lodp
operated 2,568 retail stores and | eased departments in

Republic of Ilreland.

Duirng Fi scal 2014, the Company operated fi ve Jroeupronretyasb!| e
Group, comprised of Journeys, Journeys Kidz, Shi by Jour
cat al ogormmear ceen o;pR¢Rith oGr oup, comprised of tkemdemheclkr r et

oper at iloindss; Ypioirit)s Gr oup, compri sed asJdters&triubrepdh yi nGrtohuep ,p
compri sed & fMudrophhnys troent ai Iy @ pcebrnateirocnes , o pceartaatlioons and whol e
products under the JohnstonLRi&cdospyBraddI;ya6bmpwesadd; oh
sourced and marketed undé&r Camparye; iBdutfveedam padyion &kt r do0os
primarily sold directly to consumers; and other brands.

The Journeys retail foot wear stores sell foot wear and ac
stores average approxi maneysy Kli,®z7 5r estqauialr ef o cetewe a rT hset oJroeusr
younger <children, ages five to 12. These stores average
stores sell foot wearoansdi aaes e sveaod irye 32tdds h & @0s hmeodn 3 06 s . Th
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approximately 2,125 square feet. The Underground by Joul
primarily for men and women in the 20 to Xouaage feredup. T
Journeys Group stores are primarily in malls and factory
Canada. The Journeys Group operates 31 stores in-Canada.

teonsumer caecmheorgcanaper ati ons.
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Schuh retail footwear stores sell a broad range of |
ate | abel of fering primarily for 15 apprddxiymatreloy d5,m
re feet, -iewdludendomal Istlreedti ons in the United King:«
d quarter of Fiscal 2013, the Schuh Group opyned its
opened four Schuh Kids stores that sell footwear pri
re feet. The Schuh Growmmealks®oopelrlasi boast wear through

Lids Sports Group iacilbgesndeordeadeanddki bakanerpritma
wear to men and wotnmeeenn sp-2tDohamiadgye igmothe €hel Yyids sto
oxi mately 875 square feet ahévabkbespad maackpry nouwmtal e
ughout the United States, Puerto Rico and Canada. The
house stores under a number of trade namepqr tselflamsg |
1 ages in | ocations averaging approximately 3,050 s
es. The Lids Sports Group operates 110 stores in Can
Depaettments in Macy's department stores selling he
rt ment of col ge and professional teams specific toc
Lids Sportsdw upamd sac c eotmreineEse tolpreadwagh oen s . I n addi
i T

| e
e
p operates Lids eam Sports, an athletic team dealer

n&t®Mar phy retail shops sell a broad range @farmama@s f o

ssories are &olMdr physebkbetatl &dbhMoapbynshopshmvteormge a
5 square feet and are |l ocated primarily in better ma

nN&t Mmhy opened its first store in Canada during the f

ston & Murphy operated seven stores in Canada. The
esale and retMurdphyl prso ddc tdsb.hBhrs tjomr ik@dbschbans. The

n&t Mar phy footwear and accessories in factory stores,

ory outl et ma ktloso n saunndeg t lacraobuaghhe rac ed iorpeeatat i ons & I n a
h shoes are distributed through the Companyds whol
ty stores. Additionally, the Camgdawgmercentdbgt wed

y
al
er accessories distributed to better independent ret

i
h
i nsed Brands segment mar kets casudbrand Hoemencag!
threambh manhiyoonhl thetail chains that carry Docker
stores across the country. The Qo ntpoa. nyt oe nmaerr keedt
t wear i n t hoec kUenrist ebdr aSntda t reasmew&nidbeor.1 d&hied DlLlee i CEmp an
tly added additional territories, including Can:
i nse agreement was nmiem@wNadvembedrul 0,23202H,12s d|
ayd @ itomram i3f certain conditions are met. The Co
i scal 11 and subSFrgautwe dry -idsuiasctbeiadtsi ot IcSuf roeo® rwiem r  f
The Company sources and distributes the SureGrip
stries.
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Compangbm tbngtegy
easing retail squa
ating margin and b5
ently planned to b
gement considers t

has been to seek aonrygbasnisct ogrreo wt ahs e
re footage, 3) i mproving compar abl
) enhancing the value of its brand
e Lids Locker Room, Lids Clubhouse
0 be underpenetrated in many mar ket

s

urther supplement it organic igomswt hi polteditn@lt hea hacd
h Group in June 2011 and several smaller acquisitions
onsider acquisition opportunities,besithmessed tlagtmeint
atible with its existing businesses, core expertise
udi ng, among other s, i naccurate valwuation tdafest hea hacc
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failure to integrate the acquired business appropriately
Company seeks to mitigate these risks by applying appropl
andecwti ng plans for due diligence and inte ation that
appropriate opportunities to extend existin brands and
Schuh Kidotdtammde diumi 8g the third quarter of Fiscal 2013.
relatively smal/l scale to determine their viability and
| obh@grm commitments.

p
gr
g

Mor e alelnye,r t he Company attempts to develop strategies to

di scussed under the caption fAForward LooHRiAng REs&t é&merntos

Among the most icmhparst aamrte dfhotsteegelfad ed t o consumer deman

demand, resulting in changes in sales and, as prices are

Because fashion trends niyndfsl ueanrcgientg cruasntyo nefr st ceanCocrhppange r
t

that its ability to react quickly to those changes has b
aligning its merchandise off erirnegnsc evgi tnha yc oanfsfuentetr rperseufletrse
driving sales of products with | ower average selling p
mar ket pl ace and thus more subject to competét,jvecpmemisar
factor s, such as the relatively high 1| evel of unemploym
policy, may reduce the consumer 6s di sposabl e income or hi
may redleanand for the Company6s merchandi se, regardless o
fashion trends. The Company believes its experience and
with its relatdeei rsitzlee ainrdd u gantproyr tasengment s in which it con
ri sks associated with changing customer preferences and c

Summary of Results of Operations

Companyb6s net sales increased 0.8% during Fiscal 20
ease in Lids Sports Group sal es, an 11% increase in
al esdeoftast by doBrmneys Group sales and a 2% de
013 was a 53wek kweyelkarc dmparFeds ctad & 052 . Excluding
uld have increasetalRgilf fecr dasedl al04d4per cGe witsa g
flecting gross margin decreases in Schuh Group,

d gross margin in Journeys Gamwdpadcéamidn iJsothrnasttiome &
d as a percentage of net sales during Fiscal 201
Earnings from operations decreased as acglercent a
flecting decreased earnings in Journeys Group,

oved earnings from operations in Johnston & Murphy Gr

wn
«
=}

i ficant Devel opments

h Acquisition

unkel12,3,t ke Comp any,ortmerdg-a gutheodl tl syu meiwd iyary Genesco ( UK)
, compl eted the acquisition of all the outstanding s
pproxi mat el yA2A91.050 .mi Iniilolni oonut slteasnsdi ng under existing
ace, less a A1.9 million working capital adjustment anct
at was paid in June 04a8qui §hei €ompanlh bonmowkedgs$ hunderl
e balance from cash on hand. The purchase agreement al
I
s
r
e

O
>
o~ G C

i on payable in install méets hor dABRRm dmifloluiram amai Ae O
el vy, subject to the payeesd not having ter mine
nces. This amount wil/l be recormhedtaofcdrmhpepe ctoas

sition.

ecti
cumst
acqu

©
o<

r in Scotland, Schuh is a specialty retailer
dom and the Republic of lrehandcasi ift iFert
e its strategic development and p pect s

ng
nc r
he United Kingdom and i mproved insig
nc a
13
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I 2014 i l ude net sales of $364.7 million
Fi scal 20 include net sales of $370.5 milli

ratri arhe ffo scal year from the date of acquisition thro
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and operating earnings of $11.7 million, have been incl uc
fiscal year28end2e0dl 2J.anubaurryi ng t he fiscal year ended Januar

in costs related to the acquisition. These costs were r ¢
Statement of Oper apteinosnes .r e | Caotnepde ntsoa ttihoen Scxhuh acqui sition
$11.7 million, $12.1 mi on and $7.2 million in Fiscal

[l
the operating earnings for the Schuh Group segment.

Ot hfecrqui sitions
I n Fiscal 2014 and 2013, the Company completed other acgq
13.6

price of $ . million and $23.8 million, respectively.
Group.

Net work I ntrusion

On December 10, 2010, the Company announced that it had ¢
net work that processes payments for transactionsd in cert
American Express Travel Rel ated Services Company, |l nc. h;
connection with the intrusion and the c¢claims of two of t
receivabloespamfy.t hd nCthe fourth quarter of Fiscal 2013,

earnings in connection with the disputed liability. On

Court for the Middlgeibisgt rViicta dJf. STeAnndsnsxee Vi sa | nc. and
seeking to recovecormmpl3i.8Bncrei |fliimens iaandnoinssuer rei mbur s e me
Company in connection with tclue riemttd ysiexm.ectTheayCdmmpgamye dd
the intrusion to have a material effect on its financial

Asset I mpairment and Other Charges

The Company recorded a pr eltlaixon hiam gkei s male a2l h,gsi mdl u d$iln.
intrusion expenses, $2.4 million for other 1| egal matters
for a lease termination offsetatbhiyomnof$ (a8 .Mew nMolrlki ot tgya iJno
The Company recorded a pretax charge to earnings of $17. (
intrusion expenses, $1.4 million for tegail matoeesasset i
The Company recorded a pretax charge to earnings of $2.7
asset impairments, $0.9 million for other 1l egal matters e
Postretirement Benefit Liability Adjustments

The return on pension plan assets was $12.3 million for F
di scount rate used to measure benefit 22b14.gaAsoasréesol e
increase in the return on plan assets and the increased
Bal ance Sheets decreased to $9.2 million comhar @& ntsd 0920 .
liability adjustment of $9.5 million (net of tax) in acc
future interest rates and returns on plan assets and ot h
fuure periods will not be required.

O
7
o
o
>
—*

nued Operations

I n Fiscal 2014, the Company recorded an additional char ge
in discontinued operati onsenpriirmanrnmelnyt afiforr eanetdii @il patladaderoa
facilities operated by the Company. For additional i nfor
I'n Fiscal 2013, the Company recordemd @$%0.a%dmitliloinan mdtar gft
in discontinued operations primarily for anticipated co
facilities operated by the Company. For rdidalt i 9tnatl e menritos
I'n Fiscal 2012, the Company recorded an additional char g
in discontinued operations, including $1.8 mil Itiiovnespr i ma!
related to for mer facilities operated by the Company, 0
di scontinued operations. For additional information, sec¢

24



CritiAacounting Policies

Il nventory Valuation
As discussed in Note 1 to the Consolidated Financi al St at
or mar ket .

In its footwear wholesale operatio@rsoup twh®lchuadl eGroper astei
for the Anaconda Sports whol esal e ndi-ofuitsrisptthfF |l FEO®"s)t et hdoedt .
value is determined using a system of anal yosni sf anhtiocrhs esvuacl
as inventory turn, average selling price, inventory | eve
provides reserves when the inventory has not been marked
t henventory is not turning and is not expected to turn at
The Lids Sports Group retail segment and its Anaconda S
met hod for valuing invegtani e@ad |l acdtiappl methedghfThesiComp
all owancmofbpngsl owentory based on negative margins and es
specific analysis, where appropriate.

t retail opehahbhi Gnesppoahdr Li danSpbet$§ Group retail
inventory methedai applayiong avethgereosai !l value of
, valuing inventotryi satadtlhieeveodveas omarcloddwmns amrae ktea |

retail value of inventories.

3

™

—
!—P:m_.
o —
oo —on

nt in the retail inventory met hod are stwhj,ective
s, mar kdowns, aedt shandkageéei mdihese ¢odgimed with tF
is an averaging process, could produce a range of
tent presentation, t he Codnpany mempi plyse shkeclredaed
r gr oss mar gi ns, and analyzes mar kdown requiremen
ory turn, average selling price, and Iimeeceagaryy.age
additional mar kdown accruals reflect all of the ab
s and vendor agreements to provide markdown suppo
aiosspfowvishrinkage and damaged goods based on histoc

o W aoT O

O m®m>S ——Togc —
—

vend

nt in the analysis of both wholesale and retail in
i ons, fashion trends, andkevapprlbopetcanemiconcbuodi doh
s may result in an overstatement or under st at emen
ions for markdowns, shrinkage and damalgehr igmroyds wo

NT 0O —
O~ 9 OS5
-0 — =
n = 0

r me fti veefd LAsmsget s

©
QO

di scussed in Note 1 to the Consolidated Financi al St a
liovregd assets, ot keral uhaesgeadwwi lalsset anflor i mpair ment
umstances indicate that the carrying amount of an as
t i f estimated future casth dhadawges,unaiescbaased hand:t
rent in the analysis of i mpairment are subjective U
l usions regarding these judgments mayales ubifvddnagn
t s.

DO —D®o —>
wWoSX—T*un 3
w oo T »m

goodwi | | i mpairment test involves performing a qual:
umstances. I f the results of the qualhiet dtaiiwe vad suees so
rting unit is greatsitephampiat smeatryiesfyg a&wmbunmotabeyv
lts of the qualitative assessment indicatei g hlagsgt i
its carryi-sgepmompair nben testwois perfor med. Al terr
gualitative assess mesntte panidmppariorcneeendt dtiersetc,t loyn tao rtehpeo rtty
mpari son of the fair value and carrying value of t he
pany estimates fair value using the best information
roach utiédzicmghdifsowumrojections. The income approa
i mated operating results and c-asbrddowsogthadf i sapita
rent mar ket condi t ioompsa.nyAd sk efyaiars svuanhputei oens tiinmatthee iG t he
|l ized for discounting its cash flow projections in it

Y Cc LwWT OO T 0D T
T "TT 300 WVWT <O
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annual test, which is completednsinstdedmrt fwiurh ht e arit £k s eiar

with industry discount rates. The projection uses manhage
the projected period including gxmevtthed acdleanges siah edp e rcats
cash expenditures. Ot her significant estimates and assum
capital expenditures and changes in future working capiteé
I f the caorfr ytihreg bwaslitneess wunit is higher than its fair val
the second step must be performed to measure the amount

by comparing thef imppordi n@aiuwunivtal ggeodwi | | to th carryi ng
as if the reporting unit was being acquired in a busines
value to all of t he aporettisnganuwnilti,abiinddltddisngofantyheunrr ecc
hypot hetical analysis that would calculate the implied f:
than the recorded goodwill, theh€&omgmpahygprwobhbeddré&terdnan. i
As a result of the wvarious acquisitions comprising the

goodwi I | at a value of $14.2 million on its Consyoli dat e«
found that the result of iits annual i mpairment test, whi
its carrying value, indicated no i mpairment at that ti me
some otrheld¢amfying value of the goodwill may wo0o6é6f bé téaeov
amount of the carrying value that is impaired, whi ch wo
impairment ¢ haaotgheer atsosludmpntgi oanlsl constant as of the measu
increase in the weighted average cost of <capital of 100

business by $5.9 milliobhed Fhatharhecegashei Gompanpgched

would reduce the fair value of the Lids Team Sports busi
remain constant, the fair value Y & hger ddtdesr Te&monuiBtp.or t Si
nomash goodwi |l | i mpair ment charge would be $14.2 milliol
charge related thereto would be materi al

Environmental and Other Contingencies

The Company ciesr tsailnj elcotsst oconti ngencies related to enviro
including those disclosed in Note 13 to the Companyds C
pretax accruals for ceutdang apptborbemattehyi 8Gebcmes]|] i onct
million reflected in Fiscal 2013 and $1.8 million reflec
di scontinued operations, net i ns tbheec aGicsres otlhiedyat real aStteat te on
operated by the Company. The Company monitors these me
management revi ews t he Companyobs reserves and ascrual s
management deems necessary in view of changes in avail abl
in the periods when they occur. Consequentl vy, management
best edgt ipmaotbeabd e | o0ss connected to the proceeding, or i
mi ni mum amount in the range of estimated | osses, based u
of the most r e coemetv efri, s deelc aggs&r todr .untertainties and ri sk
environment al proceedings in particular, there can be no
reserves, that some ororaltlharte stenrev essmowinltls boef aadneyq usautceh ad
i nadequacy wi l |l not have a materi al adverse effect upon t
Revenue Recognition

Ret ai l sales are recordéedoét eshempbedtrefusaseanmnddenclud
Catalog and internet sales are recorded at time of deliwv
sales and value added taxes. Wahanée@sanbeurevyeand abEl owamwmce e
damages and miscell aneous c¢cl aims when the related goods

Shipping and handling costs charged to xrusthaeed amehi qfc
returns and cl aims. Actual amounts of markdowns have not
in any future period may differ from historical experienc

n
As part of the prodciedsast edf Fdrmemeariiang SCoanse ment s, t he Compe
taxes in each of the tax jurisdictions in which it opera

come Taxes
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together with assessi mg tfempnorddrfy edii fnfge rt @ ecad smermnd s wlft icer t
purposes, such as depreciation of property and equi pment
result in deferred tax asset st haendColniseaoliildiattieeds ,Bawhaincche aSrhe
then assesses the |ikelihood that its deferred tax asset ¢
di ffer from this assessment i f adeqouédse Taxuabéeexmnewmet h
believes that recovery of an asset is at risk, wvaluation
established or increased in a period, the Compady diam eldu
Statements of Operations. These deferred tax valuation a
considers that it is more |ikely than not that s&éme porti
adetermination, management wil | need to periodically eva
taxable income and reversal of temporary differences, ta
sufficienevipdendtée vt o offset any other potenti al negative
deferred tax valuation allowance is released, the Compan
the deferred drmxe vadluad s bah. 2801l blvebheaCympany had a deferr
of $3.8 million.

Il ncome tax reserves for uncertain tax positions are det el
of the Accounticrag i ®than(di€rodls fCaditfiiono) . This met hodol ogy
tax position taken using a two step process. A deter minat
position wild.l be sustaahednerbasedupponexbami na&tcihmn by th
position is expected to meet the more | ikely than not cr
amount that is greater thamt®20%eltithelment ooliethealriespdctp
tax positions require determinations and estimated | iabi
be subject to change or varying iamtdereprn étmattiesn .prlofvet i O
resulting adjustments could be materi al to its future f
Financi al Statements for additional information regardincg
The Company fecbirdedi maoomd tax rate of 41.5% for Fiscal
rate for Fi scal 2013 was | ower primarily due to the rev
positions due to t hesteatputreag i @fn loif mittheet iaopnpsl iacrmb |l & settl e
favorable than anticipated related to other uncertain taj

Postretirement Benefits Plan Accounting

Futl me employees who had at | eagst 20,0000 elxaclerps @efmpd erywiecse
Group and Schuh Group segment s, are covered by a define
benefit pension p)JaRkO0Oebfedhieveompangr yal so prhovliidmist ecder t
medi cal and | ife insurance benefits. The Company funds
Retirement I ncome Security Act.

As required byiRehtei rComepnetn sBaetnieofni t s Topi ¢ of toher e@oodginfiizcea t
the overfunded or underfunded status of postretirement be
Sheets and to recognize changes in that funded sthatus in
which the changes occur.

The Company accounts for the define®ebenement pBaséebnt pl @

Codification. As permitted wunder this topic, pension exX
aprpoxi mate service periods. The calculation of pension e:
number of <critical as s umptteirom sr,a tien col fu dri entgu rtnh eo ne xppleacnt eads sl e
rate, asreweddniatsi arheof actuari al gains and |l osses. Change
and | iability amounts, and future actual experience can

Long Term Rate ofiP&rediuom &Axpgampdiciomxrpeeacsesd a ate of retur |

decreases. The Company esti mates t htaetr m hrea tpee nosfi orne tpurann oa
develop this assumption, the Company asepsi chdrl e ahi st orair
expectations of assetermtuans. offheeewnpecbdatdeprlma nignavsessettnse nit
policy of 50% U.S. equities, 13% internationaéntegui Foes,
Fi scal 2014, if the expected rate of return had been dec!
million, and if the expected rate of return had been inci
million.
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orcdroisled stores are excluded from the comparable sale
nded stores are excluded from tthhei rcdo mpeaeckabofe crpéreat
nded for mat.

DiscouriPeRaten |liability and future pension expense incr
di scounted future pension obligations wusing a rate of 4
respectively. afhéedireabpaAat waatdetermined based on a yiel
bonds with cash flows matching the Companyb6s plansd expe
had been increased by O0.hma%,e mretcrpamsseidormye X$@Pe r6s emi wd u loch a
been decreased by 0. 5%, net pension expense would have i
been increased by 0.5 %, t he pr ojeedc theyd $b6e.nle fmitl loibolni geartd otn
benefit obligation would have decreased by $6.1 million.
benefi't obligation would have been increaosead wow!l 86 h& v ei
increased by $6.8 million.
Amortization ofiTBei €CosmpadylLaosskszes a calculated value o
that recognizes changes in the fair values of assets ove
had unrecognized actumAacdadntliorsg emr iofc i$R17esl gmerddrialnl.y acce
that the Company recognize a portion of these | osses whe
recognized as a component of pbeesdmar teixped sev drn tfhua ua we ry
empl oyees, which is currently approximately six years. F
various other factors related to thd peabibntpbkan iwntlud
or decreasing unrecognized actuarial gains and | osses.
The Company recognized expense for its defined benefit p
Fi scal 2014, 2013 anClompb@ha,06sr @eemed toinv eelxyp.ens®Bhda s expect ec
approximately $1.5 million due to a smaller actuari al | 0 s
Comparabl e Sal es
During Fiscal 2013, the Company revisedommser peeandtdtrent
catalog businesses. Prior year comparable sales have be
purposes of this report, "comparable sales" ang hdaldes fr
week of a storeds operation (which we refer to in this 1
l onger than one year and direct ma i | catalog sales (whi
Temp

p a

p a

Results oftFOperadt 2ddnst Compared to Fiscal 2013

The Companyés net sales for Fiscal 2014 (52 weeks) i ncre
(53 weeks). The increaisecli maned salles iwaslLiadg eSpdrtt 0fGr o
and Licensed Brands, of fset by decreased sales in Journ
estimated $35.2 mil ltitinrdbfweel .e sa s@rfadsast omedtrhg$ Inf. i340t yoi | | i on,
percentage of net sales from 49. 9% to 49. 5%, primarily r
the Schuh Group, Lids Sports Group andmdrigiemsas Brpemdscen
net sales in the Journeys and Johnston & Murphy Groups.

2.0% from Fiscal 2013 and increased as a percenntsaege of r
increases in al | t he Company' s busi ness segment s except
mer chandi sing and occupancy costs in selling and admini s
costs in costpamfydsalggon,sstmar@om may not be comparabl e 1t
the calculation of gross margin. Expl anations of the char
di scussions foll owigm@gpthlsese introductory para

Earnings from continuing operations before income taxes
compared to $164.8 million for Fiscal 2013. Pretax earnir
of $1.3 mhctludnng $3.3 million for expenses related to t
2010, $2.4 million for other | egal matters, $2.3 million
termination ofiffddtonbyaam $HMN8.th)e mease termination of a N
for Fiscal 2013 included asset i mpair ment and other c ha
related to the computieonnfeomwor &t aintreasooea, a$detd immnpair mer
matters.
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Net earnings for Fiscal 2014 were $92.7 million ($3.92 d
diluted earnings per shafroer) Fiosrc aBi s2c0all4 2 Onic3 .u ddet $eba r3nimig
share) charge to earnings (net of tax), primarily for an
former facilities operated by ithel Choampad®. 5 Nmil leiaomi 0§86.
share) charge to earnings (net of tax) primarily for ant
former facilities operated by the Compoaney.t axThreat@o nopfa ndyl
Fiscal 2014 compared to 31.5% for Fiscal 2013. Fiscal 2
recorded charges related to uncertain tax piotsaittiioonnss adnude
settlement with a state tax authority more favorable tha
to the Consolidated Financi al Statements for additional [

Journeys Group

Fiscal Year E
%

2014 2013 Change

(doll ars in t
Net sales $1,08: $ 1,11, (2)¢
Earnings from operations $ 97, $ 109, (1) ¢
Operating margin 9 .% 9 .%
Net sales from Journeys Group decreased 2.6% to $1.08 bi
decrease reflects primarily a 2% decrease in same store
decrease igalcoempairmdll edi ng both store and direct sal es.
decrease in footwear wunit comparable sales partially off
unit sal es decer esaasmeed pde% idoudr.i nfighet st ore count for Journeys
2014, including 174 Journeys Kidz stores, 50 Shi by Jou
Journeys stores in Canadea,encdo npfarkeids ctaol 12 011537, sitnocrleusd iantg t:
Shi by Journeys stores, 130 Underground by Journeys store

urneys Group earnings from operations for$1IFlios.chalmi2lOllido n

Jo

for Fi scal 2013. The decrease in earnings from operatior
expenses as a percentage of net sal es, reflecting negat.i
deased bonus accrual s.

Schuh Group

Fiscal Year E
%

20114 2013 Change

(dolilhéhromsands
Net sales $ 364, $ 370, (1) ¢
Earnings from operations $ 3,0 $ 11, (7)) ¢
Operating margin 0 .% 3 .9%
Net sales from the Schuh Group decreased 1.6% to $364. 7
Fi scal 2013. The sales decrease reflects a 9% decrease |
8% decr easkel é nsaloenp,ariancl uding both store and direct sale
in exchange rates, partially offset by a 13% increase in
on the firsteamyamnd the fastaday of each fiscal month dur
operated 99 stores, including four Schuh Kids stores at
Schuh Kids stores, eanld of3 Fécorades 2i0dB8s at t he
Schuh Group earnings from operations were $3.1 million f
Earnings included $11.7 million this year and $12.1 mill
pum@se price obligation in connection with the acquisiti:
million | ast year related to accruals for a contingent |
acquisitiors ihhaeedecreas purchase price expense and cont
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decreased gross margin and negative |l everage from the nec¢
increased promotionplroadatcitvimix. andeehadlmges 2into the Cons
additional information related to the Schuh acquisition.

Lids Sports Group

Fiscal Year E
%

2014 2013 Change

(dolilhdhromsands
Net sal es $ 820, $ 791, 3. %
Earnings from operations $ 63, $ 82, (29 ¢
Operating margin 7 % 10 %
Net sales from the Lids Sports Group increased 3.8% to $
2013. The increaseb%riinmcarreiasye rienf |l ewdrsage Lids Sports Gro
decreased 1%, comparable direct sales increased 26% and
flat for Fiscal 2014. Thd aolpardaektireasal éen dcompaasadl eef
average price per hat was fl at. Lids Sports Group opera
stores in Canada, 177 Lids Locker Rdom Landds Clewmbsheadu sdee psatr
Macy' s, compared to 1,053 stores at the end of Fiscal 2 (
Room and Clubhouse stores.
Lids Sports Group earnings from opemialtliioos omp&isdatl 0298
for Fiscal 2013. The decrease in operating income was pr
sal es, reflecting increased promotional a c tai vpietryc eannt da gceh aor
net sal es, primarily reflecting negative |l everage due to
John&tMdMmr phy Group

Fiscal Year E

%

20114 2013 Change

(dol Itérosu siamds
Net sal es $ 245, $ 221, 10%
Earnfimgm operations $ 17, $ 15, 12 %
Operating margin 7 % 7 %
John&Monphy Group net sales increased 10.9% to $245.9 mi
2013. The increase reflected primarily a 7% increase 1in
an 8% increasel eisn, cionntplaurdaibnige bsoat h st ore and direct sal e
whol esal e sal es, a 5% increase in average stores operate
for the recently relaunthed Jdohaskobr &ndMur pbyi whebabksesal &€ ol
Fiscal 2014, while the average price per pair of shoes
71. 9% of the Johnston & Murphy Groupals 2@1%s ifhhé&isompar
increase in Fiscal 2014 reflects a 5% increase in the a
operations, primarily asseauaiiateedd dwietshs isrhooreesa saendl s si allice de iamfe
and footwear unit comparabl e sal e& Mum@rhegya ssreed a3 %. o pTeheatd toc
Fiscal 2014 i nc& wled hly6 & hbogptsn sathadn factory stores, i ncludi
157hnxo&oMur phy shops and factory stores, including five s
John&tw®Mar phy earnings from operations for Fiscal 2014 in
Fi scal 2013, pr i maerti | syaldeuse atnod iinnccrreeaasseedd gr oss margin as
increased initial mar gins, offset by increased expenses

with the relaunch of the Trask brand.
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Licensed Brands
Fiscal Year E
%
2014 2013 Change
(dolilhéhromsands
Net sal es $ 109, $ 108, 1.%
Earnings from operations $ 10, $ 10, 5 .%
Operating margin 9 .% 9 .%
Licensed Brandso6 net sales increased 1.2% to $109.8 mil |l
sales increase reflects an increase in sales of Sur eGrig
sales of nteheof Choaoptswelair . Unit sales for Dockers Footwear
price per pair of shoes increased 2% for the same period.
Licensed Brandsdé earnings from operations flor20Ri3scdeal $2101.
million, primarily due to increased net sales and decrea
bonus accrual s.
Corporate, I nterest Expenses and Other Charges
Corporate and other expedsenf acrompiagseal t>20 8356 9w®s m$2 9. ® nmif
expense in Fiscal 2014 included $1.3 million in asset i
expenses, retail store asset i mpaiommermptag,t iatthegr olfdgalit byl
|l ease termination. Corporate expense in Fiscal 2013 inc
primarily for network intrusion expensesxclrediang tsheo®reha
|l isted above, corporate and other expense decreased pri me
I nterest expense decreased 9.5% from $5.1 million in Fis
interest debtt hesuUl King from payments of the U. K. debt durt
Results ofoFOperadt 2ddn3 Compared to Fiscal 2012
The Companyds net sales for Fiscal 2013 (53 weeks) incre
(52 weeks). The increase in net sales was a result of th
estimated!| i$8/% . 2mpnact of hisrad ewedlorandcdeandifhgrease i n comg
Group, Schuh Gr&upur mmyd Qrodhmmps,t omombi ned with increased
decreased comparable HGalbses margidsi Bpoese®r a8pl1% to $1.
$1.15 billion in Fiscal 2012, but decreased as a percen
decreased gross margin as a predckaohmgtecomf& nMur sray eGr o inp &,
increased gross margin as a percentage of net sales in t
mar gin was fl at. Selling and administrati 2@ l@xpenseecirmeakt
percentage of net sales from 42.9% to 42. 7%,Muprpihnyarandy |
Journeys Groups due to positive comparable sales in the
wholeessadl es i & tMue phyhmGstoam. The Company records buying a
in selling and administrative expense. Because the Compart
gross margin méodyenadato lme heompanail ers that include these
Expl anations of the changes in results of operations are
introductory paragraphs.
Pretax earni Mgswefrer $Ri6sAc &8l mdd1 i on, compared to $156. 4 mi
Fiscal 2013 included asset impairment and other charges
to the computer net workmbiemt 204i0gn $dndouwmndeéd oinnfDecretail
million for other | egal matters. Pretax earnings for Fi
million, including $1.1 mil0.i®nmiflolri oetfaod octlher lasgalt Mma
expenses related to the computer network intrusion.
Net earnings for Fiscal 2013 were $112.4 million ($4.638
diluted earnrngs spat 8&HBhaele) NBEO earnings for Fiscal 2013
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share) charge to earnings (net of tax), primarily for an
former facilities oeptereadrerdi nbgys tfheer Croingpcaanly . 2 N1 2 i ncl udes

share) charge to earnings (net of tax), including $1.1 n
alternatives related to fpammer offdsielti thiyesa dserlatnedd |hby nt g
prior discontinued operations. The Company recorded an e
compared to 40.2% for Fiscal 2012. rTeHilsecy esartése Iroeweerr safl
previously recorded related to uncertain tax positions di
settlement with a state tax authority mxr e ofsauvdroalsl.e tSheae
to the Consolidated Financi al Statements for additional [

Journeys Group

Fiscal Year I
%

2013 2012 Change

(doll ars in t
Net sal es $1,11 $ 1,02 9.%
Earnings from operations $ 109, $ 89, 23 %
Operating margin 9 .% 8 .%
Net sales from Journeys Group increased 9.0% to $1.11 bi
increase reflects primarily a 6% increase in same store
increase ialesmpanablbdiseg both store and direct sales.
increase in the average price per pair of shoes, of fset
sales increased eri@&. dihengtohe eawmpt pfor Journeys Grou
2013, including 156 Journeys Kidz stores, 51 Shi by Jou
Journeys stores in Canada, Eompate@Ootted, 1) b6fiudt nged528t Jb
Shi by Journeys stores, 137 Underground by Journeys store
Journeys Group earnings from operations for Figddli on013
for Fi scal 2012. The increase in earnings from operatio
margin as a percentage of net sal es, reflecting | ower mal
refl ecteirmgel of store related cost s, including occupancy

Schuh Group

Fiscal Year I
%
2013 2012 Change
(dolilhéhromsands
Net sales $ 370, $ 212, 74 .
Earnings from operations $ 11, $ 11, (4.
Operating margin 3 .9% 5 .0
Net sales from the Schuh Group increased 74.5% to $370.'
Fi scal 2012. f§ebupaipvesFiscalscBA0Obh2 included sales only f
acquired Schuh on June 23, 2011. The sales increase al so
comparable direct sal es @endgalaems ,8 % nicnlcudeiansge biont hc osnmpoarrea bd n
mont hs ended February 2, 2013. Schuh Group operated 79 s
at the end of Fiscal 2013 comparodd Fticcs c@d <t0dr2zes and 14 coc
Sch@houp earnings from operations were $11.2 million for
The earnings included $12.1 million this year and $7.2 m
purchase prn ceormmddtgiadn owmi tth the acquisition. The earnin
million | ast year related to accruals for a contingent |
acquisition. The deoecrtdase nicmeaasmreniimgexipendee associ ated
and contingent bonus payment. See Note 2 to the Consoli

to the Schuh acquisition.
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Li

ds Sports Group

Fi scalBEndreadr
%

2013 2012 Change

(dolilhéhromsands
Net sales $ 791, $ 759, 4. %
Earnings from operations $ 82, $ 86, (3)¢
Operating margin 10 % 11 %
Net sales from the Lids Sports Group increased 4.2% to $
2012. The increase primarily reflects a 3% increase in ¢
decreased 4e%w,dicroencptarsadlles i ncreased 9% and comparabl e s
decreased 3% for Fiscal 2013. The comparabl e sales decr ¢
decrease in compar abkel ec ogniparrea bH &t suwad ietss deaclrde.aseTh ef |l ect s
" s nbagpc k " hat styl es, which have displaced some demand f
relative ease offi tneerdc hhaantdsi sh axgn odmealdlwed ra rwed raii ¢ tey soft o car
styl es, increasing competition in the <category. Lids S
including 98 Lids stores in Canada and 1a141,L0@3% dtoxckes &
end of Fiscal 2012, including 82 Lids stores in Canada ar
Lids Sports Group earnings from operations for Fiscal 20
for Fiscd8he2@®2rease in operating income was primarily d
primarily reflecting negative | everage due to negative c
t he -lsan@akp category.
Johm&tMur phy Group

Fiscal Year I

%

2013 2012 Change

(dol Itéhrou siamds
Net sales $ 221, $ 201, 10%
Earnings from operations $ 15, $ 13, 14 %
Operating margin 7 % 6 .%
John&Monphy Group net sales increased 10.0% to $221.9 mi
2012. The increase reflected primarily a 3% increase in ¢
4% increase iens,coimpcalruadbilneg shaolt h st ore and direct sal es,
whol esale sales slightly offset by a 1% decrease in aver
Unit sales for the Johnsitnocnr e€a sMudr p2hsy% w hno |Fei ssaclael b2u0sli3n, e swsh i
of shoes decreased 3% for the same period. Ret ail oper
sales in Fiscal 2013, down from 7dhc3I®%aise kFinsddlscadl22.013
increase in the average price per pair of shoes for Joh
increased sprliecsedofdrheisgsheshoes, whil e footwear cwonintt domp e
John&t Marphy retail operations at t h& Mudphhy sShoeprsalamd 1f
stores, including five store&s Mum p@Gynasdca,psc ammarfeadc ttoa y1 53
store in Chmacdad af Fiscal 2012.
John&tw®Mar phy earnings from operations for Fiscal 2013 in
Fiscal 2012, primarily due to increased net sales.
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Licensed Brands

Fi scal Year
%
2013 2012 Change
(dolilhéhromsands
Net sales $ 108, $ 97, 11%
Earnings from operations $ 10, $ 9, ¢ 6 .%
Operating margin 9 .% 9 .%
Licensed Brandsdé net sales increased 11.3% to $108.5 mil
sales increase reflects $5.6 million of increased sales
Foot wear ahtdnehef Chapstwear. Unit sales for Dockers Foot we
price per pair of shoes increased 3% for the same peri od.

Licensed Brandsd earnings from operations f2012Zxitsca$l@.0l

million, primarily due to increased net sales, partially

Corporate, I nterest Expenses and Other Charges

Corporate and other expense for Fiscal 2013 @asp&BHAat O mi

expense in Fiscal 2013 included $17.0 million in asset i

expenses, retail store asset impairments and other | egal

i n tasismpair ment and other charges, primarily for retail

intrusion expenses and $7.4 million in acquisition relat

ot her expensnari hgr elaed opriincreases in bonus accrual s, p

sal ary expense.

I nterest expense decreased 0.6% from $5.2 million in Fisc

Liquidity and Capital Resources

The following table sets forth certain financial data at
Feb. 1, Feb. 2, Jan. 28

(dolilmarld i ons)

Cash and cash equivalents $ 59 $ 59 $ 53

Wor king capital $ 451 $ 407 $ 29:

Lormgerm debt (includes curr e 33 $ 50 $ 40

Wor king Capital

The Companyé6és business is seasonal, with the Companyds i
reaching peaks in thddispgrirngadng,f alalshoffl eavcli rpyemamoper at.i
in the fourth quarter of each fiscal year.

Cash provided by operating activities was $140.0 million
$16.8 mil Ifiroonm ionpcerreaatsieng acti vities from Fiscal 2013 ref
accounts payable of $37.8 million, partially offset by de¢
cash flow from acchamigespayalbhluggi mgf Ipadttserns and payment
vendor s

on incréase@0lAa fnoemmnFebrear gt 2FeBOAd8r Yy eve

The $58. 4 mill.i
eflecting sléawies itnlcamaserpdmt esdq usaalee sf oot gaea,

i I
inventory, r ef
inventory in Licensed Brands and Lids Team Sports.
Accounts receiVabkelati Frebheasey 3$3.7 million compared t
increased whol esadead Brndrds i musgihmeds ceand increased tenant
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Cash provided by operating activities was $123.2 million
$21.8 million decreasean fFriccmad p r0at2i nrge fd cetcit wsi tai edse cfrreca s e
accounts receivabl e, inventory, accounts payabl e, prepai
million, $18.7 million, $16. 8 emiplelctowvel $9. pamitlilal oy amnds
and a $43.8 million increase from changes in other asset
accounts receivable was due to increasedefhhcet wenarc awto Ifel:
inventory reflects increases in retail i nventory, refl
Licensed Brands. The $9.8 million decrease in ea&shnflow
prepaid income taxes. The $16.8 million decrease in ca
patterns and payment terms negotiated with individual V €
accrued leaths ldedresased Ibonus accruals and decreased inco
2012. The $43.8 million increase in cash flow from ottt
deferred purchaseotuprietataddtbo®esubamamd an increase in t|
| obhgrm receivables related to the network intrusion.

The $61.0 million incrgaseO0ilB freapndabRas patl Feberblibhegts
inventory, reflecting slower than expected sales and a
Licensed Brands to support growth initiatives.

Account s receiabbkelati Frebeasedg $5. 8 28] | |12iWuder’ ,pcroi nmpaarri el dy tt

increased wholesale sales &r eMulrepchtyi nwh oglreosvatlhe ibnust me@ s d o far
busi ness.

Sources of Liquidity

The ompany has three principal sources of liquidity: ca
Credit Facility discussed bel ow The Company believes th
and vail abisl iCredunddracility wi || be sufficient to cove
foreseeabl e future

On January 31, 2014, the Company entered into a Third Ame
with thearlteyndtehresr eg o and Bank of Ameri ca, N. A. , as agent
aggregate princiopal amount of $400.0 million, including
a domestic swihglbpnéossldDaO©i mityion, a revolving credit
Il nc. in an aggregate amount not to exceed $25.0 million
|l etters of credit, antdtheebeheing ofe®Genesabf dK)iIi Ly mf bed
exceed $50.0 million, which includes a $10.0 million su
subfacility of up to $16.eCarmitlelrserwn MgoTheef hoahstawnbHasang f
borrowings under the Canadian facilities wiflodrolrleamnucleagihe.
The Company has the option, from ttime Croediitmekadiol iitnyc rley
amount of wup to $150.0 million subject to, among other t
connection with this increased facility,othe @anadt bhanr 8¢
million.

Genesco (UK) Ltiimhdg eap thiassn at oniencrease the availability of
additional amount of up to $50.0 million.

The aggregate amount of the slswuands umalde damaed I[ICetetdens Fafci ¢ i
|l esser of the facility amount ($400.0 million or, if inc
respectively) or the "BorrowingofBaelei"gi bwhei cihn vgeennteorrayl | p/l ui
whol esal e receivables (50% of eligible wholesale receiva
credit card and debit card receivables d3deatss apfpl Gembdbs o r
Limited wil!/ be included in the Borrowing Base if the ad
t hat amounts borrowed by Genesco (UK) Limited based sol
miildn and the total outstanding to Genesco (UK) Limited w
The Credit Facil ity nalosuoa sptrroavnicdhees ctohualtd ab ef iardsdted t o t he
option of the Compahgr subjegs, tbhe ameagi ot of commitment
i nformation on the Companydéds Credit Facility, se&, Note 6
Financi al Statements and Suppl ementary Dat a.
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I n connetché oBclwih hacquisition, Schuh entered into an amer
and Working Capital Facility Letter (collectively, the A
A29.5 million (aodm5arbd mMA14 . ®nmiAl ltieem B term |l oan) and a
The Working Capital Facility Letter was allowed to | apse
2.5098r annum. The B termRI|I pansphdBra7®f8mn mm.er Else @o mpd BYO i s
make any payments on the B3lerm0l®Danuningsds the eQepipany s
has Excess Cash Flow (as defined in tmeAWK1 Cmieldliitor,achA4.
and A4.5 million on the B term loan in Fiscal 2014, 2013
I n November 2013, Schuh Group Limited entered into an Am
additional t Al . bomnl bfomp (OC term loan"). The C term |
annum

There were $33.7 million in UK term |l oans outstanding at
covenants at the Sicrhiurhunnh eivretl e riensctl uadad vwegr aagem covenant i nit
4.50x in January 2012 and thereafter, a maximum | everage
rates to 2.25x beginning i ncodvuelryag20 102f aln dl Oax . miTrhiemuOho nmopaasnh
with al/l the covenants at February 1, 2014. The UK Cred
and its subsidiaries.

Revolving credit borrowingd &Welrdagad H$BD..H mill llii om duwrrii mc
hand, cash generated from operations and revolver borrow
capital expenditures and stock repurchases for Fiscal 201

There weren$dfi. 3 emilkersoof credit out st an chighgunadred rnder &u
Facialti thhebr uaoyg 4. The Company is not required to comply

Facility unless Excetsise ACGaéediabi Agt gefhanst deif $ nleedss$s nt han th
of the Loan Cap. I f and during such time as Excess Avail
Loan Cap, the Credit Faci | mitryi mueng ufiirxed tcdctea rCgoempe@ay @ i dog eme
equal to consolidated EBI TDA | ess capital expenfdiixteudr es arf
charges for such period, of not I wmsklitdmnatl. Belir Oar Extes
Excess Availability exceeded $25.0 million or 10.0% of t
this financial covenant at February 1, 2014.

The Companyds Credit FadiVidgngsohAntdi osheherpaymeatedf \
the making of any Restricted Payment (as defined in th (
in the Credna DPafcadlitt yjas (agfinppdornEveaert CoedDef &dalkil (as
Facility)exists or would arise after givingiehékbet i} o ¢
Borrowers (as defined in the Credit ttwciodityhehbtokl pwiongd
period equal to or greater than 25% of the Loan Cap, af
Acqui si t@ Arh,e Bror(rioiwer s have pro forma pr oj ectpeedr iEoxdc ecssfs A
|l ess than 25% of the Loan Cap but equal to or greater tF
Restricted Paymenttbe RcgedsiChaoge €&€ondge(ByJe Ratio (as de
prfoor neai sbaf or the twelve months preceding such Restricted
1.0:1. afaed @cying effect to such Restricted Payment or /

pa
e

Credit F a coinpiatny)d.s Tnaen a@ e me n't does not expect availabili:t
requirements |l i sted above during Fi scal 2015. The Compa
dividends by Schuh or its subsidiaries to the Company.

The Company issued a mandatory notice of redemption effe
Preferred Stock $2.30 Series 1, $4. 75 Series 3 and $4.75
Stock durni maatrherfiofs Fi scal 2014. The tot al cost of the
preferred issues of stock were either converted to commor
are no outstanding. shahesefeme, there is no | onger an anr
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Contractual Obligations
The following tables set forth aggregatd,c@Otldactual obli

(in thousands) Payments Due by Period
Contractual Obl i gat Less th 1-3 3-5 tMr?;r? £
Tot al year years year s years
Capital Lease 0% 1 $ 13 3% 3% 4
LorRTer m Debt ‘'Obl 33, 6, 1 16, 4, 1 6, ¢
Operating Lease 1,30 235, 405, 284, 381,
Purchase ®bliga 621, 621, 8 3 8
LorTer m Obliisg &tk 104, 25, 78, 55 12
Ot her-TéomglLi abi 1, 2 17 35 35 37

Total Contratu$ 2,06 $ 889, % 500, $ 289, % 388,

(in thousands) Amount of Commitment Expiration
Mor e

Total Ar Less th 1-3 3-5 than E
Commerci al Commi t me Committ year years year s years
Letters of Cred$ 14, $ 14, $ o $ o 3% 3
Tot al Commerci a$ 14, $ 14, $ 3 $ a % d
(1) Excludes interest on revolver borrowings due to uncer
(2) Open purchase orders for inventory.
(3) Includes deferred pautc hlasreu prgayememtysnernd Isa taendd tem rtnh e
on the UK term | oans. For additional information, see No
in Btem
(4)l #des unrecognized tax benefits of $10.7 million due t
Capital Expenditures
Capital expenditures were $98.5 million, $71.7 million a
The6$2 million increase in Fiscal 2014 capital expenditurt
store capital expenditures due to the construction of 1.
compared toFil9dalst?0&3. i Thhe $22.2 million increase in Fi
Fiscal 2012 reflected an increase in retail store capita
Fiscal 2013, compcaarle d20tlo2,7 Oa nsdt oirnecsr eians eFdi smaj or renovation
Tot al capital expenditures in Fiscal 2015 are expected t
expenditures of approximately $18¢s mstbres, tonolpwedi nagp p5
Journeys Kidz stores, 15 Schuh s t& rMaug ,p hiyn cslhwdisn ga ntdh rf eaec t D¢
268 Lids Sports Group stores and | eased deeda,r tdte nltisds ilnacd
Room and Lids Clubhouse stores, and 175 Locker Room by Li
compl ete approxi mately 164 major store renovations. The
whollesaperations and other purposes is approximately $1
systems to i mprove customer service and support the Compe

Future Capital Needs
The Company expects that capeér atni ohnasn da nadn db ocrarsohw i pnrgosv i udnedde r

be sufficient to support seasonal wor king capital and

approximately $7.3 million of costs ectseoditad ellle wp d ihd dd srci
t wel ve months are expected to be funded from cash on han
Credit Facility during Fiscal 2015.
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Company had total avail abllei ocna sahn da n$d5 9c.a8s hmielg uiiovna | aesn t
February 2, 2013, respectively, of which approxi mat el
subsidiaries as of February 1, s20sltdr aaredi FEe bprluaanr yc
the repatriation of foreign cash in order to fu

t permanently reinvest its foreign cash and

reign cash to the U.S., it would be require
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Company repurchased 38306c&G6atshareonsaf odom@0. 7 millio
d quarter of Fi scal 2014, the Company's board of di
i on. Shares repurchasedatdua i ogst hef t®%9.r%9 miulalrit@m, owi
rchase authorization. Therefore, the Company has $6
rchase authorization. The Companyliepuduhasangd F648a9
any did not repurchase any shares during Fiscal 2012.

ronmental and Other Contingencies

Company is subject to certain | oss contingencies re
udsiengditshco osed in Note 13 to the Companyds Consolida
ax accruals for certain of these contingencies, i ncl
ion reflected8i mi Fisocalréebil8ctaemdl i$1 Fi scal 2012. The
ontinued operations, net in the Consolidated Statem
ated by the Company. T hoen CGonmpamgoimogni i @giss tdared,e one
gement reviews the Companyds reserves and accrual s
gement deems necessary in view of chanigleist y naraes ani é @1
he periods when they occur. Consequently, management
estimate of the probable | o0oss connected to the pr oc¢
um amount in the range of estimated | osses, based u
e most recent fiscal qguarter. However, because of

onmeeéedl ngs in particular, there can be no assuranc
%
q

(9]

s, that some or all reserves may not be adequate
uacy wililalnatdvieawe ae&frhetcear upon the Companyds finan

nci al Mar ket Ri s k
ol l owing discusses the Companyb6s exposure to financi

tanding DebitT heefmpgtamey Qaamsp a$ndy3. 7 mi Il I i on of outstandin
age interest r alt,e 200f1 43.. 4A0 % 0aDs boafs i e prouanrty adver se ¢ ha
rest expense by $0.3 million on the $33.7 million ter

d CasiWhEqLCiomplasmrytds cash and cash equival ent bal ar
i ginal maturities of three months or |l ess. The Cc
s on i fFedbstuad ycdsh 2®&t14. As a result, the Company cor
i nvestrment2d 1at teelbreudrow.

unt s ReBErei Campanyds accounts rlec e2ilOvladb lies bcad nathecnet raatt ekl
wear wholesale businesses, which sell primarily to ¢
es and its Lids Team Sports wholesale business, whicl
r fahnbhlhseisng both footwear wholesale and Lids Team
unted for 5% and no other customer accounted for mor

of Eebrrwdrdy TheoCemparey cmedi t qguality of its custome

b
0
n

t ful account s based upon factors surrounding credit
rmation, as well as customerafdpediefdi byf aotndri 2;i omswe\r
omy and the retailspiecdddter yi,nfaoosr madlilonas company

mmaBpsed on the Company6s overall 1mar2k0elt4,i nttheer eGd mpraantye

a

t

thé ahfyecdf reasemnambichapgesi bheimeéarest rates on t h

sition, results of operations or cash flows for Fiscal
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New Accounting Principles

I n February 2013ntitrhge Stiammdariddd BRBaarod (" FASB") i ssued Ac
N o PR13AReporting of Amounts Reclassified Out of Accumul
sets forth additional di scl osuoft A@GQuUiIi aedenhsofonetitrmem
annual and interim reporting periods beginning-0aftier Dec
the first quarter of Fiscal 2014 by prdeissecnita snugr ea mionu nN ost er
Consolidated Financi al Statements. Amounts reclassified
associated with the Company's pension and postretirement

Infl ation
The Company doetsi onnoth abse |haedv ea imaftlear i al i mpact on sales or

this discussion.
| TEWA, OQUANTI TATI VE AND OUALI TATIVE DI SCLOSURES ABOUT MAR

The Company incorporates bymaerketencskthppeafongatuthdarr el
Ri sko 7,n Mamrmragement 6s Discussion and Analysis of Financi a
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Nashvil

Report of I ndependent Registered Public Acc«
Onlnternal Control over Financi al Reporti

rd of Directors and Sharehol der s
Il nc.

nesco I nc. and Subsidiaries internal c
gk girmtledt &mmane woo rkt icslsued by the Commi:
2 Framework) (the COSO criteria). Genes
i i

@
t

<

72}

0

o

8

3
——-—~ — O

t
ive internal control over finamomilal rer
"t in the accompanying Management 6s Re|
O express an opinion on the companyos

ning ef
namgi alinc
i bility

ucted oucre awidtiht tihne asctcaonrddaarnds of t he Public Compan
tandards require that we plan and perform the audi
over finaneidal nrapor mangrwas meispraits. Our audit
rol over financi al reporting, assessdgigmg atnide
ect i vaesneeds so no ft hien taesrsneasls ecdo nrtirsokl, band per for mi
t he

circumstances. We believe that our audi't

nternal control medcrtdimracnciide mrepoonadmige i &s
f financi al reporting and the preparatlign of
unting principles.refpcarotnprag yiérsc li ind es ntaH o e npg
the maintenance of records that, in reason:
f t hepraosvs edtes roefa stoméarhd e @assyus r—@xer ¢ hragcor de ¢
financial statements in accordance with ge

es of the company are beingagamcenbnanydi i aecbocr
;preonvd d(e3)reasonabl e assurance regarding prevention
tion of the companyds assets that could have a mat

f its inherent | imitations, internal contr ol over
ions of any evaluation of effectiveness to future
hanges in conditions, or that the degree of compl:i

opi nion, Genesco I nc. and Subsidiaries maintaine:q
ngyad,of20Rehr barsed on the COSO criteria.

have audited, in accordance with the standards of
solidated balance sheets of Genesaoyl 8¢. 2848, Sabsdi
dated statements of operations, comprehensive i ncc
ended February 1, 2014, and our r ehpeorreeond.at eQ@QurApadud
d the financi al statement schedule |Iisted in the I

[/ s/ & rYosutng LLP
| e, Tennessee

April 2, 2014
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Report of I ndependent Regi stered FRunbalnicci aAlc cStuantte nmegn tF

The Board of Directors and Sharehol der s
Genesco |

n
We have audi
1

ted the accompanying consolidated bal ance she
February , 220,142 13, Faerbd utalde st alt @tmedht somd o loipckataeg i ons, coc
fl ows and equity for each of the three fiscal yearisalin ¢t}
statement schedul e 1I5i.s tTehde sien he méeanica dd x satadlkuém are the r e
Companyb6s management. Our responsibility is to express ar
audits.
We conducted our audits in accor dyamMace owintth ntgh eDvsetrasn dgehrt d 8B
Those standards require that we plan and perform the audi
statements are free of materi al mi s s teasti @menrcte. sAimp paou diitn gi r
di sclosures in the financial statements. An auditmate® in
made by management, as wel | as eval uaet ibnegl itehvee otvhearta lolu rf iar
reasonable basis for our opinion.
I'n our opinion, the financial statements referredlto abo\
position of Genesco | nc.0landnSudkeidluadriyeasn datt hFee berourasroyl ild a
operations and their cash flows for each of the thr®e fis
generally accepted accounttihreg rperliartceidp Ifd sn.a nAclisad, sitna toeunte nary
relation to the basic financial statements takentfms a whec
therein
We al so have audited, i nt haec cPourbdlaincc eC ownpt ahn yt hAec csotuannt di anrgd sO voef
the Companyds internal control over financi al repotrrtdlng e
ilntegrated Framework issuedgbwitzhei CommbftebeolTr 8pdwaypr C
Framewor k) , and our report dated April 2, 2014 expressed

/'s/ &Er¥Yosutng LLP

Nashville, Tennessee
April 2, 2014
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Genesco I nc.

and Subsidiaries

Consolidated Balance Sheet s

I n Thousands, except share amounts

As of Fi scal

Februa Februa

Asset s 2014 2013
Current Asset s:

Cash and cash equivalents $ 59, $ 59,
Accounts receivabl e, rFebraoafar

2014 and $6, 082 at February 52, 48,
Il nventories 567, 505,
Deferred income taxes 23, 23,
Prepaids and other current a 54, 45,
Tot al current assets 756, 682,

Properetquigmte nt :

Land 6, 1 6, 1
Buildings and building equi 20, 20,
Computer hardware, software 131, 120,
Furniture and fixtures 173, 148,
Construction in progress 35, 8, 7
| mprovemeassdt property 335, 318,
Property and equipment, at < 702, 623,
Accumul ated depreciation (422) (381)
Property and equi pment, net 280, 241,
Deferred income taxes 3, ¢ 18,
Goodwi I | 288, 273,
Trademar ks, net of accumul at

February 1, 2014 and $3, 350 77, 77,
Ot her intangibles, net of ac

February 1, 2014 and $17, 22( 9, C 11,
Ot her noncurrent assets 24, 20,
Tot al Assets $ 1,43:%$ 1,32
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Genesco I nc.

and Subsidiaries

Consolidated Balance Sheet s

I n Thousands, except share amounts

As of Fi scal
Februa Februa

Liabilities and Equity 2014 2013
Current Liabilities:

Accounts payable $ 145, $ 118,
Accrued employee compensatio 49, 55,
Accrued other taxes 26, 25,
Accrued income taxes 2,1 2, ¢C
Currentil pamgtdiexn 6, 7 5, ¢
Ot her accrued |l iabilities 68, 60,
Provision for discontinued o 7, ¢ 7,1
Tot al current l'iabilities 305, 275,
Lorgrm debt 26, 45,
Pension |liability 9, z 20,
Deferred rleovtg ramdl ioa hielri ti es 175, 157,
Provision for discontinued o 4, 1 4,1
Tot al l'iabilities 521, 502,
Commi t ments and contingent |

Equity

No-nedeemabl e preferred stocl 1, ¢ 3, ¢
Common equity:

Common stock, $1 par value:

Aut horized: 80,000,000 shai
| ssued/ OQut standi ng:
February21, 401424/ 23,919, 26

February22, 43813915/ 23,996, 45 24, 24,
Addi ti einnalc appaiitda l 190, 170,
Ret ained earnings 734, 669,
Accumul ated other comprehen (16) (28)
Treasury shares, at cost (4 (17) (17)
Tot al Genesco equity 916, 821,
Noncontrolilniomgdieemabé et 1, ¢ 1, ¢
Tot al equity 918, 823,
Tot al Liabilities and Equitys$ 1,43'%$ 1,32

The accompanying Notes are an integral part of these Cons:c
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The

Genesco I nc.

and Subsidiaries
Consoldtdaatteendent s of Operations
I n Thousands, except per share amount
Fi scal Year
20 20 20
Net sal es $ 2,62.%$2,60:%$2, 209
Cost of sales 1,32 1,301 1,14.
Selling and administratiyv 1,13. 1,11 984,
Asset i mpairments and oth 1, ¢ 17, 2, ¢
Earnings from operations 163, 169, 161,
I nterest expense, net:
l nt erest expense 4, ¢ 5,1 5,1
Il nterest i ncome ( 6 (9 (€
Tot al e xnpteenrsees,t net 4, ¢ 5, C 5, (
Earnings from continuing 158, 164, 156,
l ncome tax expense 65, 51, 62,
Earnings from continuing 92, 112, 93,
Provision fopedaticoms$, nme ( 3) (4) (1,)
Net Earnings $ 92, %$ 112,9% 92,
Basic earnings per common
Continuing operations $ 3. % 4. $ 3.
Di scontinued operations (0) (0) (0)
Net earnings $ 3. % 4. % 3
Diluted earnings per comn
Continuing operations $ 3. % 4. % 3.
Di scontinued operations (0) (0) (0)
Net earnings $ 3. % 4. % 3.

accompanyi ng Nottehse sar eCoanrs oil n tdead readl
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Genesco | .
ries

of Comprehens

nc
and Subsidia
Consolidated Statements
I n Thousands, except as noted
Fiscal Yea
201. 201: 201:
Net earnings $ 92, $112,% 92,
Ot hceompr ehensi ve i ncome
Gain (loss) on foreign
net of tax of $0.0 mil/l 0 4. (9
Pension liability adjus
and $2.4 million for 2¢
net of tax benefit of ¢ 9, ¢ 3, ¢ (4,)
Postretirement | iabilit
$g.03;2mllllon for 2014 ¢ (5) (7 (1)
Foreign currency transil 2, °% 1,1 (3,)
Tot al ot her comprehensi 11, 4, 7 (8,)
Comprehensive | ncome $104,%$117,% 83,
The accompanying Notes are an integral part
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Genesco I nc.

and Subsidiaries

Consolidated Statements of Cash FIl ows
nds

I n Thousa

Fiscal Year
20 20 20
CASH FLPRSM OPERATI NG ACTI VI TI ES
Net earnings $ 92, $ 112,% 92,
Adjustments to reconcile net ear
provided by operating activitie
Depreciation and amortizati on 67, 6 3, 53,
Amorti zdhdfiemr @ed note expense al 80 79 70
Deferred income taxes 14, (17) 9, ¢
Provision for | osses on accoun (5) 1, ¢ 2, (C
| mpairme#hti ved lassegt s 2, ¢ 1, ¢ 1,1
Restricted -lsa sceompeemd as h aorne 12, 10, 7, €
Provision for discontinued ope 54 79 1, ¢
Tax benefit of stock options a (3,) (4,) (4,)
Ot her 1, < 1, ¢ 1, C
Effect on cash fromaalamgdseri n w
assets and I|iabilities, before
Accounts receivable (3,) (5,) 3, (
I nventories (58) (61) (42)
Prepaids and other current ass:¢ (8,) (4,) 5, 2
Accounts payable 19, (17) (1,)
Ot her accrued l|iabilities (10) (6,) 9, ¢
Ot her assets and |iabilities 13, 49, 5, ¢
Net cash provided by operating a 139, 123, 144,
CASH FLOWS FROM I NVESTI NG ACTI VI
Capital expenditures (98) (71) (49)
Acqui sitions, net of cash acqui. (13) (23) (92)
Proceeds from asset sal es 7 8 . 2
Net cash used in investing actiyv (111) (95) (142)
CASH FLOWS FFRIGMCI NG ACTI VI TI ES:
Payments of capital |l eases () () (2
Payment & eafm Iderbg (6,) (13) (25)
Proceeds fromtéesmudaebe of | ong 15, o] 0
Borrowings under revolving credi 402, 439, 299,
Payments on revolving credit fai (429) (416) (294)
Tax benefi't of stock options ant 3,7 4, & 4,7
Shares repurchased (20) (37) 0
Change in overdraft bal ances 6, C (2,) 2, ¢
Redemption of preferred shares (1,) o} 0
Di vi dends -rpeadiede moanb Ineonpr ef erred s (3 (1) (1)
Exercise of stock-Bmpglioynese aStdod k 3, 2 4, ¢ 9, ¢
Ot her (1,) 4 (9)
Net cash used in financing actiyv (29) (21) (3,)
Effect of foreign exchange rate 1, ¢ 8! (7)
Net (Decrease) I ncrease in Cash (3) 6, C (2,)
Cash and caslhegigunivimg emft sparnti od 59, 53, 55,
Cash and cash equivalents at end$ 59, $ 59, % 53,
Suppl ement al Cash Flow I nformat:i
Net cash paid for:
Il nt erest $ 3,7% 4, c 4,7
Il ncome taxes 52, 81, 50,
The accompanying Notes are an integral part of these Cons:s
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Genesco I nc.
and Subsidiaries
Consolidated Statements of Equity

Non
Total Non Accumulatec Controlling
Redeemabli Additional Other Interest
Preferrec Common PaidIn Retainec Comprehensivi Treasury Non- Total
In Thousands Stock Stock Capital Earnings Loss Shares Redeemabl Equity
Balance January 29, 2011 $ 5,183 $ 24,16 $ 131,91 $ 506,127 $ (24,305 $  (17,857) $ 2,503 $ 627,72¢
Net earnings 9 d ) 92,42¢ d d fs) 92,42¢
Other comprehensive loss 6] 0 o] o] (8,661) 6] o] (8,661)
Dividends paid on non
redeemable preferred stock o] o] 6] (193) o] o] o] (293)
Exercise of stock options d 390 9,297 o 4 4 5} 9,687
Issue shares Employee Stock
Purchase Plan 6] 3 130 o] 6] 6] o] 133
Employee and neemployee
restricted stock 9 d 7,65¢ fS) d d fs) 7,65¢
Sharebased compensation 6] o] 1 o] 6] 6] o] 1
Restricted stock issuance 6] 304 (304) o] 6] 6] o] 6]
Restricted shares withheld for
taxes ¢} (93) (4,034) 0 o] o] o] (4,127)
Tax benefit of stock options anc
restricted stock exercises ¢} s} 4,58E 0 s} s} 4 4,58E
Shares repurchased o] o] o] o] o] s} 4 s}
Other (226) 9) 235 0 s} s} 4 s}
Noncontrolling interesi loss d o] o] o] o] o] (254) (254)
Balance January 28, 2012 4,957 24,75¢ 149,47¢ 598,36( (32,96€) (17,857) 2,248 728,98(
Net earnings d 4 o 112,43t d 4 o 112,43¢
Other comprehensive income o] o] o] o] 4,728 o] o] 4,72E
Dividends paid on non
redeemable preferred stock ¢} s} 4 (147) s} s} 4 (147)
Exercise of stock options 0 224 4,584 o) 6] 6] o) 4,808
Issue shareis Employee Stock
Purchase Plan ¢} 2 155 0 s} s} 4 157
Employee and neemployee
restricted stock d 4 10,50¢ o d d o 10,50¢
Restricted stock issuance o] 194 (194) o] o] o] o] o]
Restricted shares withheld for
taxes o} (76) o] (4,455) 0 0 0 (4,531)
Tax benefit of stock options anc
restricted stock exercises d 4 4,82C o 4 4 o 4,82C
Shares repurchased o] (646) o] (37,009 o] o] o] (37,650)
Other (1,033) 29 1,00€ 0 4 4 0 4
Noncontrolling interest loss ¢} 3 3 3 3 3 (322) (322)
Balance February 2, 2013 3,924 24,48 170,36( 669,18¢ (28,2417) (17,857) 1,927 823,781
Net earnings d 4 d 92,652 4 4 5} 92,652
Other comprehensive income d 4 d o 11,474 4 o 11,474
Dividends paid on non
redeemable preferred stock o] o] o] (33) o] 4 0 (33)
Exercise of stock options o] 130 2,904 o] o] o] o] 3,034
Issue shares Employee Stock
Purchase Plan 6] 3 193 o] 6] 6] o] 196
Employee and neemployee
restricted stock d 4 12,29¢ o 4 o 12,29t
Restricted stock issuance 0 214 (214) o) o) o) 0 6]
Restricted shares withheld for
taxes s} (105) 105 (6,938) s} (6,938)
Tax benefit of stock options anc
restricted stock exercises s} s} 3,784 s} s} s} s} 3,784
Shares repurchased 6] (338) 6] (20,33¢) o] o] o] (20,67€)
Redemption of preferred shares (1,462) o] 6] o] o] o] o] (1,462)
Other (1,157) 19 1,141 s} 0 0 s} 3
Noncontrolling interest income s} s} 3 3 s} 3 6 6
Balance February 1, 2014 $ 1,30t $ 24,406 $ 190,56¢ $ 734,53 $ (16,767 $ (17,857 $ 1933 $ 918,12¢
The accompanying Notes are an integral part of these Cons:s
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Genesco | nc.
and Subsidiaries

Notes to Consolidated Financi al St at e
Note 1
Summary of Significant Accounting Policies
NatuuOe@eagfati ons
The Company's business includes the design and
and accessories through retail stores in the |
Journeys, Journeys Kidz, byhilowrynelyosurared s, o Umgte
banners and under the Schuh banner in the Unite
commerce websites including journeys.com, jour
johnstonmurphy. aod eatdaltogs k. aowmdr at whol esal e,
Johnston & Murphy brand, the recently relaunch
ot her brands that the Company |l icehlsiese foff $loio
resnts,t aoccupational foot wear . The Company's bu
operates headwear and accessory stores in the U
and Hat Shack banners; the Li des sLeosc,k eco nRseiostt ianngd
oriented fan shops featuring a broad array of
accessories, sports decor and novelty product s,
mer chandi se depapdarmemdrst |iont dvtaecsy ' sp edreat ed under
Li d®d mamgys. com, under a | i ceamstaoammerecnee nd p emi ath
including | ids. com, |l ids. ca, |l idsl ockerroom. con
bussneperating as Lids Team Sports. |l ncluding b

Group business, at February 1, 2014, t he Compalt
Rico, Canada, the United Kingdom and the Republ

Dum g Fi scal 2014, the Company operated five r
corpordvoa)yneys ) Group, comprised of the Journey
Underground by Journeys r etcaoimmefrcaei wedic @@hains
Group, comprised of the Sohmmerrcet aoiplerfdso Sweart §
Group, compri sed as descri belJdohin&t &mrephpyr eGedup
comprised &f MWroghmyst oet aiall ogp eaoaltmesys T, o@atr ati o
whol esale distribution of products unldiecensedJo

Brands, compriBedt wefarDocskcewrsced and marketed 1
Str &usBGompany ; FdSatrveeGorc pupati onal foot wear prim
consumers; and other brands.
Principles of Consolidation
Al l subsidiari es ar e consolidated I n t he con:

i ntercompany transacteloinnsi naantde da.ccount s have bee

Fi scal Year

The Companyods fiscal year ends on the Saturday
week year with 364 dvaeek, yEiascal th0 B3I lwaaswase ad d
year with 3B5%14agrsdedicmcafebruary 1, 2014, Fi sci
Fiscal 2012 ended on January 28, 2012.
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Note 1
Summary of Significant Accounting Policies, Con

Use of Estimates

The preparation of financUa$bf. sgenemahlt g aaoc epotr
principles requires management to make esti mate
of assets and I|iabilities and disclosure of <con
stat emema sr eapnadr tted amounts of revenues and expe
results could differ from those esti mates.

Significant areas requiring management esti mat e
areas:

|l nvent ory Valuati on

Th@ompany values its inventories at the | ower ¢
I n I'ts footwear whol esal e operations, its Scl
whol esal e operations, except font tlse dernaeaocomdcaed
t heFOmlet hod. Mar ket value 1is determined wusing
inventory at the stock number | evel based on f
inventory | evel, and selling pyipresyvirdedd ercd sear M
the inventory has not been marked down to marKk
the inventory is not turning and iIs not expect
The Lids Sports GdoupsrAnacobobndaegpatt anwhol es:
moving average cost method for valuing invento
The Company provides a -‘wmalVuagi admvaehltowgndeasto
mar gi ns aendd sehsrtiinnkatbased on historical exper.i
appropriate.

I n its retail oper adrioounps ,a nodt hleird st hSpmo rtthse G3 cohuupl
Company employs the retail i ntweeentt airly rmeett ihosd , t @
val ue of inventories. Under the retail i nvento
mar k eatc hived as markdowns are taken or accr ue
i nventories.

|l nherent I n t he retail i nventory met hod ar e

mer chandosge mar kups, mar kdowns, andasbr iesk a gna.
coupl ed fwicth tthlae the retail i nventory method

range of cost figures. To reduce the risk of

Company employs thed rien amul tiinpvleemt Dulyc Imeestshenos of
gross margins, and analyzes markdown requireme
such as inventory turn, average selling price,
mar kdowmseasary. These additional mar kdown ac
wel | as current pagrdeuecmesnttso twe nrdeotrusr nand vendo
mar kdown support I n addition t o masrikodnoswnf oprr c
shrinkage and damaged goods based on historical
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Summary of Significant Accounting Policies, Con
|l nherent in the analysis of both wholesale and
about curagemdi tmaarkse,t fashion trends, and over al

appropriate conclusions regarding these factor
of i nventory value.

| mpair merti veefd LAsmsEet s

The Company periodically absesdeassédesreathenab
and evaluates such assets for 1 mpairment whene
that the carrying amount ofsaeanh amspetr mawyt nios d
exi st i f estimated future cash fl ows, undi scou
carrying amount . I nherent in the analysis of
cash flows. apg@ioprieatteo anarkel usi ons regarding
overstatement or wundeFrlsitvaetde naesnste tosf. t hSee ev aalluseo oN

The goodwi I | i mpairment test invol ves perfor mi
lweel , based on current circumstances. I f the |
more | ikely than not that the fair value of a
t wot ep I mpair ment test widrl, nioft tbhee preesfwlrtnse do
assessment indicate that it is more |likely tha
its carrying @smepnti mptahemeat t west is perfor me:
y el ecsts ttchebymual i tative assessi+wmdarrtp ampapr me
st , on a reporting unit | evel. The first ste
€ business wunit with which thatgoesofiwilbl vias ue
e best information avail abl e, and computes
ilizing discounted cash flow projections. T
itds estimated olpewsatimgt riesudit s caawmeadrt aeghes e df ;yit
capital that reflects current mar ket condit
estimate is the weighted average cost of capit
its i ncome approach. The Company believes the
completed in the fourth quarter, was consi ster
industry discount rates. dbei mabegecoi oaecosemdi
conditions over the projected period includin:q
expected changes in operating margins and cash

m
t
t
t
u
u
(0]

il B s pn ¢ J )

Ot her significant estimatebuangr awtshumpat esns 1 m
of capital expenditures and changes in future

f the carrying value of the reporting unit IS

I
i mpair ment may exi smusandbet hpersfeocamedd sttoe pme a st
i mpairment | oss. The amount of i mpairment is d
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Note 1
Summary of Significant Accounting Policies, Con
reporting unit goodwel bobobdwi he carthengamal man
unit was being acquired in a business combinat,|
Specifically, the Company would all ocate the f
l'itabilities of the reepoognngedni bt angichluai ags ¢
analysis that would <calculate the implied fai
goodwi | | is less than the recorded goodwil I, t
the difference
Environment al and Other Contingencies
The Company i s subject to certain |l oss contin
ot her | egal matters. The Company has made pr.
including appi ¢Xii mat e lny F$G.ch | 2014, $0.8 milli
in Fiscal 2012. These charges are included i
Consolidated Statements of Operations ®Reause
Company. The Company monitors these matters ¢
management reviews the Companyds reserves and
deems necessary in view of chlanage=®sitn mau ®is|l all
reported in the periods when they occur. Conc
relation to each proceeding is a best esti mate
cases in whith ns® pessikbkéeéj mahe mini mum amount
based upon its analysis of the facts and <circ
guarter. However, because of uncertaiinni es a
environment al proceedings in particular, there
not require additional reserves, that some or
any such additional r e s enrovte sh aovre aan ymast uecrhi ail n aadde:
the Companyds financial condition, cash fl ows,
Revenue Recognition
Ret ail sales are recorded at the poinesofandal e
value added taxes. Catalog and internet sal e:
customer and are net of estimated returns and
revenue i s recorded net o feecrn i maré&@dowmrs ur da
mi scell aneous c¢claims when the related goods ha
cust omer Shipping and handling costs charged
returns ar e betsuverdn so nard sctloaii nesa.l rAct ual amount s
materially from esti mates. Act ual returns an
hi storical experience.

|l ncome Taxes

As part of the process of i plrepaat ementhe, Ctomes
reqguired to estimate its income taxes 1 n each
process involves estimating actual current tax
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Note 1
Summary of Sci ogunni tfiincga nko lAicci e s, Continued

di ffereseclesing from differing treatment of cer
such as depreciation of property and equi pment

di fferences result in deferred twax hasisethse &Lmoadcs
Bal ance Sheets. The Company then assesses th
recovered from future taxable income or ot her
assessment I f adequodteenet akaldl @ ni fawdme ei period
Company believes that recovery of an asset 1is
extent valuation all owances are established or
expemddhiem ttax pr €Cwinsiod n dian etdh &t at ement s of Opet
valuation all owances may be released in future
|l i kely than not that some padr thieom ear i &leld.ofl nt hr
determinati on, management wi || need to perioc
evidence, such as future taxable income and r
strategies, and rnesc,e ngr orveisduel st ss uofff i @p ermndat ipoosi t
potenti al negative evidence that may exi st at
all owance is released, the Company would recor.
deerred tax valwuation all owance released. At
valuation all owance of $3.8 million.

|l ncome tax reserves for uncertain tax position

t he | ncome Thex Ao@owntafngt Standards Codi ficat
met hodol ogy requires companies to assess each
process. A determination is first made as to w
besustained, based upon the technical merits, l
tax position is expected to meet the more | ke
position equals the | argelsitkelmputnd hdat ealsi zgeac
settl ement of the respective tax position. Un
estimated l|iabilities to be made based on prov
or varying lifnttehrepr@anmpamynds deter minations and
the resulting adjustments could be material to

The Company recorded an effecaiveOlacommpaanegdr
foi scalbnd088. 2% for Fiscal 2012. The tax rate
Fi scal 2014 and Fiscal 2012 primarily due to t
uncertain tax positions due to thei textpioms i ar
settl ement with a state tax authority more fav
positions.

Postretirement Benefits Plan Accounting

Futi me employees who had at | east &xgcepthewmps$ og
the Lids Sports Group and Schuh Group segment s,
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penspilam. The Company froze the defined benefi

Company al so provides certain former employees

The Company funds at | east théowyweeaei Remmi aemeant
Security Act.

As required byl Rehtei rComepnetn sBaetnieofni t s Topic of the
required to recognize the overfunded or wunderf

asset orespabtivelyy, in their Consolidated Bal
that funded status in accumul ated other compr e
changes occur.

The Company accounts for t he hdkefGomeplentsarte loenht p
Benefits Topic of the Codification. As per mit
on an accrual basis over employeesd approxi ma:
expearsce t he cor riesypornadg wnigr elsi atbhd use of a numil
i ncluding t hteerenx prexctteedo fl omgt urn on plan assets
we l | as the recognition of actuari al gains and
dfif erent expense and J|liability amounts, and f
assumptions.

Cash and Cash Equivalents

The Company had total available cash and cash e
February 1, PQ12, ark®d18ebrespectivel y. Il ncl ude
February 1, 2014 and February 2, 2013 are cas|
respectivel y. Cashgeqgdi Yahancts arenbBtghbomgnos h
three months or | ess.

At February 1, 2014, substantially al/l of the
account si nssturfeRl anks. The majority of payments
credit card tr anoad¥Milbnwsr spraomce sar evidgccordingly
equivalents in the Consolidated Bal ance Sheets.

At Feldr u&r0yl1 4 and Foeuwtrsutaanydi2n,g 2cOhld8ghk s ndreawrc com n i
certain domestic bhhakanecxxeazdedhboekbamlsd by ap
and $36.1 million, respectively. These amounts
Bal ance Sheets.

Concentration of Credit Risk and All owances on
The Compamwegds fwhol esal e businesses sell pri mar
stores across the United States. Recei vabl es
credit risk is affected by mgna@andi ons or occurr
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Not e 1
Summary of Significant Accounting Policies, Con

the retail industry as well as by customer sp
whol esal e business sells primarily tbascselkl eges

cluding both footwear wholesale and Lids Team
counted for 5% of the Companyo6s tot al trade
counted for more than 4e% edfvatbhesChmap amye®s atso
14.

Company establishes an all owance for doubt"
dit risk of specific customers, historical t
t orCso.mp ahtye al so establishes all owancesepfor s
ertising based on specific circumstances, hi

o v = T o0 O S

Q9 PO H N Y —
< OD®®

ty and Equi pment
ty and equi pmedépreeci attedradredamdr tcioze d aonw
of related assets. Depreciation and amor |

er
e
itghlret met hod over the following estimated use

w —TVDo
- — = =

p
Y
e
d

Buildings and building equi pment 2
Computer hardware, software and e 3-
Furniture and fixtures

R
o ow

e

B
<K< @

Le
Le
me
i n

es
ehold i mprovements and properties -under c a
od over the shorter obkaskbetermsefanld ktiheesha
uded in selling and administrative expenses

o~ o
—Suon

Ce
re
i n
me
amo

ain |l eases include rent increases during t|
gni zteesd trheen traell ae xlpieme eb @i 8 Guvreraitglhe term of
udes any rentopboindaysraond oOODhecpnstruction
handi se placement) and recor ds otpheeg adii fofnesr an
nts paid as deferred rent.

coO —o

The Company occ ionally receives rei mbursement
of the store th Company intends to | ease. Lea
i ncl uadmsrgr @aitmbur sed by | andl ords. The rei mburs
expense over the initial | ease ter m.

as
e

Goodwi | | and Other I ntangi bl es

Under the provisiicGooodaofi |thandntOamegirblTeogpi c of t
i ntangi ble assets with indefinite |ives are not
guarter, for i mpairment . The Company wi || uf
circumstances occur thaetduweultdhemdrae rl iviae luye tolan
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Note 1
Summary of Significant Accounting Policies, Con

the goodwi | I's associated below its carrying ¢
finite | ives bre raemopddtziewde olviewe st htea trhevire veesd i m
for i mpairment in accordance with the Property,

bl e assets of the Company with indefini
rks, net of amortization, acquired in co
11 and Hat Worl d Corpodadle@mdBe nSHA@petid i
$182. 4 million for the Lids Sports Grou
for Licensed Brands at February 1, 20
mi | I i onupf oarndt $ed . Bc hmi A | Groon f or Li censed I
tests for i mpairment of intangible ass:é
i ncluding operating results, vy adil ree s s
dat a. The i1 mpairment test for identifi
ison of the fair value of the intangible
ed an i mpairmemst. charge for intangible as

[ ]

2
Y
1

"o 3"0®3Q o =
_.g
o~ 3 3o =
n < -

®O0 Y YYO L —TOC ™S>
OO X tToO—aAaomoaw

og-ogo—oso -~

- 22 ® O o -

connection with acquisitions, the Company |
atements. This asset is not amortized but i s
projected future cashdifsowsntfedmat ha mratge i C e
e risk the Company considers to be inherent i
e i mpairment t est annually as of the close
rcumst arec egshaitndiheea val ue of the asset might be

o~—~0own—
- o0 3> —*+t 3>

a result of the wvarious acquisitions compri
mpany carries goodwill at a valwue of $14. 2 mi
c huiascigt i ons. The Company found that the resu
e business at approximately $3.9 million in e
at ti me. The Company may ddétaer miomme iom faudtl u roe
value of the goodwill may not be re@odveroabltehe
amount of the carrying valwue that is i mpaired,
period of theaergenpai Hméding all ot her assumptio
date, the Company noted that an increase in the
would reduce the fair value of the Lmdrse,Tetalme S
Company noted that a decrease in projected anni
value of the Lids Team Sports business by $0. 4
remain constant, the f diusiwnalsse mafy tdlee rleiade Dea

nw 0>
cow

— —+
>0 O

entifiable intangible assets of the Company
ace |leampetenagreements and a vendor contract
ameisti mated us<¢fiwledliweangi Bl @i assets are ev:
ocess similar to thati vuesdeidvaemg ayva¢tuat eaotc hhmp a
l ue of the intangi bl eAmsismpaiwi méinti tlsosssariryi n
owbryt which the carrying value exceeds the fair
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Fair Value of Financi al l nstrument s
The carrying amountmpamygdsg afifrnamtciuels omsthem€mt
February 2, 2013 are:

February

In thousands 20114 February
Carry Fair Carry Failr
Amoun Val ut Amoun Val u

u. S. Revolver Borrg da $ o $ 27, $ 27,

UK Téomns 33, 33, 2 2, 22,

Debtr fvail ues wer e add@dtscmiumeedduciasdp fl ow anal ysi
i nterest rates for similar types of financi al [
I n Note 5.

rying amounts Corpolrit@at eodn Btahheance Sheet s fo
receivables and accounts payablteeranp pmaotxurmattye of
Il nstruments.

Cost of Sales
For the Companyods coset aiolf om@mdreast iionncsl,u dtelse act ual
transportation to the Companyds warehouses fron

Companyds warehouses to the stores. Addo ti onal
Its retail operations is included in cost of sa
For the Companyds wholesale operations, t he <coOs

cost of transportation to the Companyds warehou

Selling and Admisni strative EXxpense

Selling and administrative expenses include al/l
related to the transportation of products fror
operations, t hose rel attesd ftroom hteh et rvaanrsephoa u sag i toa
costs of I t s di stribution facilities whi ch ar
unal |l ocated retail costs of di stirvduéexpeaensaex i
amoun®&. mfl |l ion, $8. 2 million and $9.2 million

Gift Cards
The Company

has a gift card program that began
calendar 2000 for its fsodtswelaerd dpe rdaattieo mdso. n oTth ee
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Note 1
Summary of Significant Accounting Policies, Con

Company recognizgsthecagmét witeam:d (is redeemed b
l i keli hood of the gift card being redeemed by t
remote and there are no related escheatelraatse (r €

I s buapsoend hi st ori cal redemption patterns and i nc
proportion to those historical redemption patte
Gift card breakage iIis recognized in reverues ea
was $0.8 million, $0.7 million and $0.6 millior
Consolidated Bal ance Sheets include an accrued
million at February 1, c20l4elaynd February 2, 201
Buyi ng, Mer chandi sing and Occupancy Cost s

The Company records buying, mer chandi sing and

expense. Because the Company does not include
mar gin bneycompgarable to other retailers that in
mar gin Ret ail occupancy costs recorded in sel
$359.3 million and $314.6 milddtoinvdloy. Fi scal 20
Shi pping and Handling Costs

Shi pping and handling costs related to inventor
i nventory and are charged to cost of sales in t
and m@ndloists are charged to cost of sal es in

unall ocated retail costs of distribution, which
the Consolidated Statements of Operations.

Preopening Cost s
Cosatsssoci ated with the opening of new stores ar e

and administrative expenses on the Consolidated
Store Closings and Exit Cost s

From time to ti me, the Companyl|l makestotepat @egi c
activities. I f stores or operating activities
the Property, Pl ant and Equipment Topic of the
customdrsgsaah fl ows, these closures wil/| be coi
related assets meet the <criteriauste UOaete)] awhi €I
occurs first. The results of papereattieadn sr edfr odics
t ax, ascampepan@dmsnoltihdeat ed St atements of Oper a
or cumul atively. I n each of the years presen
operations cmatemri al hiavei bieegwmal 'y or cumul ati ve

Assets related to planned store c¢closures or ot |
and recorded at the | ower of carrying value or
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Notle
Summary of Significant Accounting Policies, Con
asdefined by t he Property, Pl ant and Equi pmen
Depreciation ceases on the date that the held f

Assets related otsaurglsammedotstear ee xd t activities
classified as held for sale are evaluated for

I mpair ment policy, but with consider atlinonangyi ver
event, the remaining depreciable useful |lives a
Exit costs related to anticipated | ease termir

charges are accrued for anBxirtcognibDzegosal a€Cos
Topic of the Codification.

Advertising Costs

Advertising costs are predominantly expensed ascs
$48.3 million and $42.5 million f®rré&cscaksponi
advertising costs for catalogs are capitalized
Topic for Capitalized Advertising Costs of t he
estimated futurereelinddakromvenclesaavertising,
The Consolidated Balance Sheets include$PprF paid
million andt $EeBBr mat yi don 2014 and February 2, 2
Consideration to Resell ers

I n its wholesale businesses, t h-eaovoro mpraogyr adnse sw
retailers, but the Company has provided certain

sl ow moving products that empanwy ései matas!| ehés
and provides for them as reductions to revenues

negotiated with retailers and changes are made
amounts for emanrokdodwnfsf ereevd mat erially from estin
Cooperative Advertising

Cooperative advertising funds are made availab
customer s. In order for retailers to reteive
me et specified advertising guidelines and prov
rei mbursed. The Companybés cooperative adverti s
present documentation or otthserore vdiidsepn caey onfa tseprée c:
Companyb6s products by submitting the actual proi
inserts or other advertising circulars, or by ¢
t he Compaeyasi c@moadvertising agreements requir
requested for such advertising or materials be
costs incurred by the retailer. Thei €gmpasiys a
selling and eagdensestratni veeccordance wi t h t he F
Customer Payments and I ncentives of the Codific
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Summary of Significant Accounting Policies, Con
Cooperative advertising costs recognized in sel
$3.5 million and $3.3 million for Fiscal 2014,
2013 and 2012, the Companyése mead pe rpaati idv ed i add vneort t
value of the benefits received under those agre
Vendor Al l owances
From time to ti me, the Company negotiates allo
expected to be taken. y Tnheegsoet i ma rekdd oown ss paerce fti yxp
Sspecific amount s. These specific allowances ar
period in which the markdowns are taken. Mar k d
on handdgrsaldeare applied to concurrent or fut
The Company receives support from some of I ts
cooperative advertising and catal ogr odauscttss.f orTh
rei mbursements are agreed upon with vendors and
i ncurred by the Company in selling the vendor G
rei mbursements are accamui adiedi dwadl moen d o eba
respective cooperative advertising agreements
rei mbursements are recorded as a reduction of
period in whiedhexhbecassedi. a I f the amount of c
exceeds the costs being reimbursed, such excess
sal es
Vendor rei mbursements of cooperatomeobdseldtdisnigr
administrative expenses were $2.8 million, $3. 38
2012, respectivel y. During Fiscal 2014, 2013
rei mbursements recethedcwste nnturnedxcess of
Environment al Cost s
Environmental expenditures relating to current
Expenditures relating to an existing condition
to cuwrrdmnutt ure revenue generati on, are expensed.
assessments and/ or remedi al efforts are probabl
evaluated independentl y of alnyy, ftuhteurtei ntilnag nosf ftc
coincides with completion of a feasibility stuc
action. Costs of future expenditures for envir
their present value.
Eanings Per Common Share
Basic earnings per share excludes dilution and
sharehol ders by the weighted average number of
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Summary of ARicopmruinftiicnagntPol i ci es, Continued
earnings per share reflects the potential dilut

were exercised or converted to common stock (se

ShaBa&sed Compensation

The CompanyabBesd sbmpensovering certain members
empl oyee directors. The Company -besednipagsmenbD
based on the fair value of th-e&taowkkr dCso mpe nrsaduion
of thei©wndi fiTheet Company has not granted any stc
2008. The fair value of employee restricted s
Company's stock on the date ofngexaaéss Orher éoec
compensation expense are reported as a financin

Ot her Comprehensive | ncome

The Comprehensive I ncome Topic of the Codificat
pension | i abiploisty eadiemémentljability adjustmen
foreign currency forward contracts and foreign
ot her omprehensive income net of tax. 20Adcumul
consoﬁtSdG 5 million of cumulative pension | i at
retirement | iability adjustment of $0.9 millior
translation adjustment of $0.6 million.

Thel bowing table summar.i

zes the components of act
year ended February 1, 2014:

UnrecogTotal Ac:
Pension/ Ot her
Foreign me nt Be Compr ehe
Transl i Costs I ncome
(Itnhousands)
Bal ance February 2, 2013 % (1,)$ (26)% (28)
Ot her comprehensive incom
Foreign currency transl at 2, ¢t 0 2, ¢t
Net actuarial gain o} 8, ¢ 8, ¢
Amounts reclassified from
Amortization of net actua 6, 2 , 2
Amortization reclassified o} 6, 2 , 2
Il ncome tax expense o} 5, ¢ 5, €&
Current period other tcamp 2, ¢ 8, ¢ 11,
Bal ance February 1, 2014 % 57% (17)% (16)
(1) Amount is included in net periodic benefit cost
the Consolidated Statements of Operations.
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Note 1
Summary of Significant Accounting Policies, Con

Business Segment s
The Segment Reportin
segmentso based on t

g Topic of the Codificatic
he way management di saggr e
S i

i et nal operating deci ons (see Note 14).

New Accounting Principles

I n February 2013, t he OFASBRepouedndgSUOf Norhoaots
Accumul ated Other Comprehensive I ncomeo (AAOCI
requirements for items reclassified out of AOCI

i nterim reporting periods bheggi @Goaimmp@gnyafa&op tDeed e
20102 in the first guarter of Fi scal 2014 by p
separateidi Botestréeo the Consolidated Financi al
AOCI were rel atodd ntead amcdrutairziaatli dnoss associated
postretirement plans.
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Not e 2
Acqui sitions and I ntangible Assets

Schuh Acquisition
On June 23, 2011, t hef cCromed oywmnheddh Irsyubgh dii tag yn éveln

Limited (fAiGenesco UKO), compl eted the acquisiti
Ltd. (ASchuho) for a total puirlclhiacsne, plresse AoX9.
outstanding under existing Schuh credit facilit
capital adjustment and plus A6.2 million net ca
i n June 2013y fiThhaenc@ampanre acquisition with bo
facility and the balance from cash on hand. T
purchase price payments totaling A25 milllliioonn, p
on the third and fourth anniversaries of the cl|
terminated their employment with Schuh under ce
recorded as compensateido na se xap ecnosnep oannedn tn ootf rtehpeo rc ¢
Headguartered in Scotland, Schuh is a specialty
99 retail stores in the United Kingdom and the
Compny completed the acquisition in order to en
growth and provide the Company with an establi
i mproved insight i nto gl obal ofpaesrhaitoino ntsr efnodrs . Fi :
i nclude net sales of $364.7 million and operat:.i
operations for Fi scal 2013 include net sal es
million. The preersautlitosn so ff 0§ c htunhhe' sf ios c al year fro
January 28, 2012, including net sales of $212.
have been included in the Company's Cordsed| i dat ¢
January 28, 2012. During the fiscal year ende
million in costs related to the acquisition. ’
expenses on the Consoli dmpeds&8tabemerpeateOpet a
acquisition deferred purchase price obligation
Fi scal 2014, 2013 and 2012, respectivel y. Thi s
Schuh @rnewnpg .s e
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Not e 2
Acqui sitions and I ntangible Assets, Continued

The acquisition has been accounted for wusing th
Combinations Topic of the Codifi cabteieonn .a |l |Aocccaotred
the assets acquired and I|iabilities assumed ba
follows (amounts in thousands):

At June 23, 2011

Cash $ 24,

Accounts receivabl e 4, ¢

l nvent ori es 32,

Ot her current assets 7, ¢

Property and equi pment 30,

Ot hercumament assets 6, ¢

Deferred taxes 4, 1

Trademar ks 27,

Ot her intangi bl es 4, ¢

Goodwi | | 102,

Accounts payabl e (16)

Ot her current I iabilities (24)

Lorgrm debtufrentudesti on) (62)

Ot hercumrarmrent | i abilities (26)

Net Assets Acquired $ 115,
The trademar ks acquired include the concept nam
intangibles include a $1.7 million customer |
acquired | eases to mar kneitl lainodn .a vTehned owe icgohntterda caty
period for t he asset to adjust acquired | ease
amortization per idoywedrog. customer | ists 1is
Goodwi | | is calculated as thedewvessthbhé hbee as:s
and represents the future economic benefits ar
i ndividually identified and separately recogniz

acqui si tiiomclouddeSsc htuthe expected purchasing syner
combining the Schuh business with the Company,
i ntangi ble assets that do not qusadanmbl &drwaosrekpfaa
The goodwill related to the Schuh acquisition i
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Not e 2

Acqui sitions and I ntangible Assets, Continued
The following pro forma information presents
acquisition had taken place at the beginning
have been made to rehkect radditthieo $Ba8BI9. i0ntmerl & 9 to ne
acquisition, interest expense on the acquired
tax effects. Pro forma earnings for thetdadvel @
exclude $7.4 million of costs related to the

Twel ve Mon

Pro
I n thousands, except per share dat a January
Net sales $ 2,38.
Earnings from continuing operations 96,
Earnings per share:
Basic $ 4 .
Diluted $ 3.

The pro forma results have been prepared for comparative
operations that would have occurred had the Schuh acqui si

I ntangi bl e Assets

Ot her intangibles by major classes were as foll ows:
Leases Cust omer Ot her * Tot al
Feb Feb Fel Fehb Fel Feh Fel Feb
In thousands 20 20 20: 20: 20: 20: 20 20
Gross other $13, $12, $14, $ 14, $ 2,:2:% 2,1% 29, $ 28,
Accumul at ed (11) (10) (7,) (5,) (21,) (1,) (20) (17)

Net Other Ing 1,1% 1,7%$ 7,(($ 8, ¢$ 94% 1,(C% 9,(% 11,

*I ncludempeba agreements, vendor contract and
The amortization of intangi bl es, including
million for Fi scal 2014, 2013 and 2012,
trademarks, will be $2. 8 $ni.l0l imad,l i%aZ. landi I$10i. ®n
2015, 2016, 2017, 2018 and 2019, respectivel
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Note 3
Asset I mpairments and Other Charges and Discont
Asset I mpairments and Ot her Charges
I n accordance with Company policy, assets are
estimated future cash flows are insufficient t

represent the exadeses owfert henec drariywi wgpl ue of t hos

Asset i mpair ment charges are reflected as a re
equi pment , and in asset 1Iimpairment and ot her, n
Operations.

Th€ompany recorded a pretax charge to earnings
million for network intrusion expenses, $2. 4 mi
store asset impairments aon &flf Setmibyiam $08. &)
the |l ease termination of a New York City Journe
The Company recorded a pretax charge to earning
million for net wor k i ntruasiilonsteoxrpeenaeset S$ilmplaim
million for other | egal matters.

The Company recorded a pretax charge to earnin
million for retail store asset i mpaiminmelnitosn, f3$o0r.
network intrusion expenses.

Discontinued Operations

I n Fiscal 2014, the Company recorded an additio
net of tax) reflected in discontinuedmememati o
remedial alternatives related to former facilit
I n Fiscal 2013, the Company recorded an additio
net of t ax) reflected iy loscanticupdtepgecatti s
remedial alternatives related to former facilit
I n Fiscal 2012, the Company recorded an additio
net of taxl) scehlteatued iomperations, including $1.
of environment al remedi al alternatives related

by a $0.1 million gain for excesgspreoWiosieondns8)to
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Not e 3
Asset | mpairments and Other Charges and Discont
Accrued Provision for Discontinued
Faci
Shutd
I'n thousands Co s
Bal ance January 29, 2011 $ 15,
Addi ti onaHi spcraolv i2s0i lo2n 1, €
Charges and adjustments, net (4,)
Bal ance January 28, 2012 12,
Addi tional provision Fiscal 2013 79
Charges and adjustment s, net (1,)
Bal ance February 2, 2013 11,
Addi tional provision Fiscal 2014 54
Chargedjarsd ment s, net (5)
Bal ance February 1, 2014~ 11
Current provision for discontinued 7,z
Tot al Noncur r ehits cPamotvii sueodh Qpoer ati 0% 4,1
*Incl$dEks9ami Il i on environment al provision, inc
di scontinued operations.
Note 4
|l nventories
Febru Febru
I'n thousands 20 20
Raw material s $ 26, $ 2 4,
Whol esal e finished goods 64, 57,
Ret ai l mer chandi se 476, 423,
Tot al l nventories $ 567, 505,
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Note 5
Fair Val ue

The Fair Val ue Measur ement s and Di scl osur es T
establishes a framework for measuring fair wvalu

principl esdiasncdl oesxupraensd sabout fair value measurem
the exchange price that would be received for a
the principal or most advant ang eoorudse rnhayr kierta nfsoarc tti
mar ket participants on the measurement date. It
an entity to maximize the wuse of observabl e in
when measuri nhge fsaiarndwawalduedesTri bes three | evel:
measure fair value:

LeveQudted prices in active markets for identic
LevelOb28er vable inputs other than Level 1 price
l'Tabilities; quoted prices in markets that are

corroborated by observablfalmnartkaetm ddt & hfeora sswel s

LeveldUn®dbservable inputs that are supported by
significant to the fair value of the assets or
f
v

Il nanci al asset or |liabatchyodosscdessermmioaedi br
el l nput that is significant to the fair val

The following table presents the Companyds ass
nonrecurring basis as ofheFdbervuedr yi nl1,t h2e0 Ifdaia g gvrae
which those measurements fal/l (in thousands):
LonRg v .
Ass I mpai
Hel d ai Leve Leve Leve Char
Measured as of M$ 19 % 0 $ o $ 19 % 1, ¢
Measured as of A 9. o} o} 9. 20
Me arseud as of Nov. 51 o} o} 51 35
Me arsaud as of Feb 4 4 5 5 4 4 58
Toatl Asset | mpair $ 2,
I n accordance with the Property, Pl ant and Equ
recorded $2.3 million of impairment <char-ges as
| i vaesdis et s hel d and used and tested on a nonrec
Februaryl, 2014. These charges are reflected in

Statements of Operations.

The Company used amddektcotontedtcmabhefltdw viedir \
assets. Di scount rate and growth rate assumpt
expectations of management and projected trend
Compandgetharsmi ned that the majori4tyvell abeetaphe
used are unobservable inputs that fall within L
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Note 6
LonrTger m Debt

Febr e Febr 2,

I'n thousands 2014 2013
Revol ver borrowi ngs $ 3 $ 27,
UK term | oans 33, 22,
Tot alt elromogdebt 33, 50,
Current portion 6, 7 5, €
Tot al NoRPcmutrirem-Tef mLDrbt $ 26, $ 45,

Lorgerm debt maturing during each of the next fi
million, $14.4 million, $2.1 million, $2.1 mill
thereafter.

The Company did not have any revolver borrowi

February 1, 2014 and had $33.7 million in term
(described bel ow) at February llett20%54 of Thceae edon
million wunder the Credit Facility at February
purchases and | ease and insurance indemnificatdi
Credit Facility:

On January 31, 2014, the Commany Resntaegreaed Ciretdo t
(the nACredit Facilityo) by and among the Comp:
thereto, as other borrower s, the |l enders party
"Agent ") The Crreavael Fiarg | ¢t ¢diptr oivih dielse aggr ega
million and replaces the previous $375.0 millio
Januwalr,y 2019.

Deferred financing costs i ncuRaceidl iotfy $wle.r6e ncia plii
are being amortized over five years. In additi
million related to the previous Amendment ar e
i ncluded -coar oeethisr om®n he Consolidated Bal ance Sh
The material terms of the Credit Facility are a
Availability

The Credit Facility is a revolving credit facil
including a $70.0heni |l ssoancebbf mietfers of <cre
subfacility of wup to $40.0 million, a revolving
i n an aggregate amount not to exceed $2t5hd® mi | |
i ssuance of | etters of credit, and revolving cr
i n an aggregate amount not to exceed $50.0 mil!/
i ssuance of |l etterasabbbacclrtetytobndpatewdbhgl Onmi b
year term. Any
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Note 6
LonTger m Debt, Continued
swingline | oans and any | etters of credit and
facilities wildl redudett FacaV diedr@albind at aodihdder t
The Company has the option, from time to ti me,
by an aggregate amount of up to $150.0 milli ol
commi t meme si toreased amount . I n connection wit/
revolving credit facility may be increased up t
Genesco ( UK) L-ti immea eap thiasn at owmniencrease the avail
Credit Facility by an additional amount of wup t
The aggregate amount of the |l oans made and | ettt
no time exceed the |l esser of the f a&acirliibteyd arm®muwn
up to $550.0 million or $600.0 million, respec:
based on 90% of eligible inventory plus 85% of
whol esal e receivablesimfestshe pLiuds 9Dé&amfSpmpdritgd b
card receivables | ess applicable reserves (the
Limited wil!/ be included in th Borrowing Base
exercipedvided that amounts borrowed by Genesc
borrowing base wil/| be I'imited to $50.0 million
wi || not exceed 30% of the Loan Cap.
The Credit Faci |l at fti mgd-dsbot sptrroavni cdhees ctohualtd be add:e
credit facility at the option of the Company
commit ments for such tranche.
Coll ateral
The | oans and ot her obl i gsaetciuornesd ubnyd ear ptehref eCrteeddi
and security interest in all tangible and intar
the Company and certain subsidiaries of the Com
i nt erGesnte sicro ( UK) Li mited. The assets of Gene:
coll ateral unl ess the additional $50. 0 million
only serve to secure the obligatiLomi ted @60 Ché&
respective subsidiaries.

I nterest and Fees
The Companyo6s borrowings wunder the Credit Faci

Companyds option, can be based on:

Domestic Facility:

(a) LIBOR plus thededppkdcablde bmmaegi mn( average |
the prior gherdempstoc Bh¥y¥e Rat & h(ed eBfainrke do fa sA nte
prime tatefedieir al fundsLIrBBQRe fpolru san0 .i5n0t% poers t( ipie
plus 1.0%) plus the applicable margin.
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Note 6
LonrTger m Debt , Continued

Canadi-Bac Subt y:

(a) For | oans made in Canadian doll ar s, t he ba
mar gintherCédamadi an Pri me eRat e fBadndkfeionfda dA neesr i tchae Che
Pri me Rahtee,Balnki )of America (Canada Br atnhceh)BAver

rate for a one month interest period plus 1. 0%)
(a) For |l oans madeplims Ut.ISe ampplliaacdash!| el BaOrRgi n, C
(defined as t hBanhki gohfe sAmeorfi ctah e( ClainfJada bt lae&ch) L
Feder al Funds r atld BOIRudS o0. %, ndred e(siti ip)eri od of
the applicabl e margin.

UK SRiabci | i ty:

LI BOR plus the applicabl e margin.

Swingline Loans:

Domestic swidogneisne cl @das® Rate plus the applicab
UK swingl-UKeBhsanfate (being the "basechata" of

the jurisdiction of the currency chosen) plus t

The initial applicable margin for Base Rate | oa
loans 0.50% and the initial applicdmlaen smarngli nU Kf
swingline loans is 1.50%. Thereafter, the appli
AExcess Availabilityo for the prior quarter. Th
dat e, the excess (ifngnyheofesber Loant  Capt ¢bea
Borrowing Base) over the outstanding credit ext
Il nterest on the Company6s borrowings is payabl e
(including dolmeasns)c, sWi$hgllimeéex rate | oans, Car
swingline | oans and at the end of each interes
LI BOR | oans and BA equivalent | oans.

The Company is also required to pay a commit me.
Credit FaciOi2fératamnum.t e of

Currency

Loans to GCO Canada, l nc. may be made in U.S.

(UK)i mited may be made in U.S. dol |l ar s, Eur os,

currencies approved by the Agent and applicabl e

Certain Covenants
The Company is not required to comply iwiittlhy army
|l ess than the greater of $25.0 million or 10. 0%
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LonRTger m Debt . Continued
Avail abil y is less than the greater of $25.0

it
requieres th

Company to meet a mini mum fainx eadnmnoculna r geeq ucad v etroa gc
EBI TDA | ess capital expenditures and téaxeedpaid
charges for such period,vaadfl abotl iltegs watsh $B5B.. ®: I
1,

2014. Because Excess Avail a

b ty exceeded $25.
was not required to comply w t

his financi al
Théredit Facili i Cogmpansy tperimndcsr thhg to $500. 0 mi
that certain terms and conditions are met.
I n addition, the Credit Facility <contains cer
additional i ndebt ednessand iiennvse sat nnde net nsc, u nabcrqauni cse st
other restricted payments, transactions with af
prepayments or materi al amendme nctuss toof maorti hl eyr riensd

I n sgclkements.

Cash Dominion

The Credit Facility also contains cash domini
Companyb6s Excess Availability is | ess than the

there is an eventCrefdidefrawclid idryder th

Events of Default

The Credit Facility contains customary events

def aul t s, breaches of represent atdiedmsa |l aadt warcrre
ot her mat enreisasl iinn deexbcteesds of speci fied amounts a
materi al adverse effect i f breached, certain e
events, judgments in excess of specified amount
Certailnhemdendfreunder the Credit Facility or thei
provide certain commerci al banki ng, financi al

ordinary course of business faom tolie i €Eommdrdy,l iiat

hey receive customary fees and commi ssions.

U. K. Credit Facility

I n connection with the Schuh acquisition, Schuh
Facilities Agreement andoWorekitngeCypi tale RUKI ICi
which provide for term loans of up to A29.5 mil
B term |l oan) and a working capital facility of
al |l owedle tion Japne 2012. The A ter mpleoramnbeianr.s Tih
B term | oan bear s i npteerr easntn uam. LTIhBeO RC opnpuasn y3 .i7s5 9%
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LonTger m Debt, Continued
anyayments on the B term3loa20L®mtilunlies=extphe e€
Group segment has Excess Cash Flow (as defined
l ess thanAO.1 million, A4.8 miiln iMins caanld 2AM1 45, nt
2012, respectively.

I n November 2013, Schuh Group Limited entered
Agreement to provrimdel daoor afn wpl dticd tAn2nl 9 orainl"1)i.o nl
| oan bearlsl BOWR eprleusst 2a.t50 % per annum and expires

The UK Credit Facilities contain certain covena
coverage covenantanidniitnicarlelays isnegt taot 44 .5205%x i n Jan
maxi mum | everage covenant initially set at 2.7
beginning in July 2012 and a minimum <cash flo
compl i anlcle twiet hcoavenants at February 1, 2014.

pl edge of all the assets of Schuh and its subsi
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Note 7
Commi t menrt sLdUmadm Leases

Operating Leases

The Company | eases its office space and all of
under various noncancel able operating | eases. T
dates thrToheghst2o03>x0.l eases in the United States,
i nitial terms of approximately 10 years. The st
l reland typically have initial ¢o¢etr mef of hdbelt evaea
the Company to pay taxes, i nsurance, mai nt enan
Approxi mately 3% of the Companyods | eases cont ai
Rental expense under operating | eases of contin
In thousands 2014 2013 2012
Mini mum rentals $ 227,% 215, % 192,
Contingent rentals 9, € 14, 12,
Subl ease rental s (6) (6) (6)
Tot al Rent al Expense $ 236, % 229, % 204,
Mi ni mumc o mmittathent s payable in future years are:
Fiscal Years I mn housa
2015 $ 235,
2016 216,
2017 188,
2018 157,
20109 126,
Later years 381,
Tot al Mi ni mum Rent al Commi t ment s $ 1,30
For | eases that fcioxnetdai ens cparleadteitoenrsmi cnfe dt he mi ni mtu
expense i s recddgmiez edochsars a ndt rtdieghctumul at- ve exp
l ine basis in excess of the cumul ati vetrggmray ment
labilities on the Consolidated Bal ance Sheets.

I
from |l andlords to be used towards construction

I mprovements are recorded tetmst heiimbgresd bygstl:
rei mbur sements are recorded as deferred rent an
ini ti al | ease ter m. Tenant all owances of $24. 2

respectivelred ardtdoffe $41.6 million and $37.9
respectivel vy, are includetderimm Idieafberlirietd erse notn att
Bal ance Sheet s.
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Not e 8
Equi ty
NofRedeemabl e Preferred Stock
Number of Sh Amounts in Th Commo | '\\I/gil
Class (In o Share Conver per
preference): Author 201. 201 201: 201 201 201 Rati ¢ sha
Subordi na
Preferred
(Cumul at i
Aggregal 3 00(** 3§ 3 8 3 8 N/ N/
$2.30 S< 64, 6 16, 301 $ 6 $64 $1’2 .8 1
$4.75 S 40, 5 7,°% 11, R 74 1,1
$4.75 S 53, 8 3,z 3,¢ R 32 34 1 1
Series ( g8po0, R} 8 8 3 8 3 10
$1.50 Sub
Cumul ati v
Preferred 5 ooc¢ 8 30, 30, R 90 90 1
0 56, 75, o] 2, € 3, ¢
Empl oyees
Subordina
Convertib
Preferred 5 0oo0o¢ 46, 46, 47, 1,2 1,¢ 1, ¢ 1. *+* 1
Stated Va
|l ssued Sh 1,2 4,0 5,C¢C
Empl oyees
Preferred
Purchase (7 (9 (1)
Tot al- Non
Redeemahbl
Preferred $1, ¢ $3, ¢ $4, ¢
* I n order of preference for |liquidation and d
** The Companydéds charter permits thePohbedrd refd d
Stock in as many series, each with as many s
board may designat e.
*** Al so convertible into one share of $1.50 Sub
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Not e 8
Equi ty, Continued

Preferr®rdarmsdg aoaxctki ons

>0 S —+ 0O cCc <T o

O &¥H T T FTWLT OO WL H

—_— =~ -

Empl oye
Preferr
Nod#Redeem Stock Tot al
No4Re de e m Empl oye Purchas No#edeem:
thousands Preferre Preferre Account Preferre
Bal ance29an2@ty $ 3,¢89% 1,4 8% (1)% 5,1
Ot her (1) (9 8 (2)
Bal ance28an2@ty 3, ¢ 1, 4 (1) 4, ¢
Ot her (1,) (3 5 (1,)
Bal ance February 2 2, ¢ 1, ¢4 (¢ 3, ¢
eferred stock re (1,) 5 F) (1,)
her stock conver (1,) ( 2 1 (1,)
l ance February 1% 3 $ 1, ¢ (D% 1, ¢
bordinated Seri al Preferred Stock (Cumul ative
e Company issued a notice of mandatory redem
bordinated Seri al Preferred Stock $2.30 Serie
arter of Fi scal 2014. The Series 1 preferrt
cumul ated dividends. During Fiscal 2014, 1

nverted to common stock and 2,r49® esear.es odfhe

and 4 preferred stocks were redeemed at $10

scal 2014, 6,046 shares of Series 3 preferre
ares of Serles 3 merdef erDwerdi nsgt ofciks cwaelr e2 Orledd, e e3 |
eferred stock were redeemed. The tot al cost

s $0.6 million in Fiscal 2014.

e Companydés sharehol dersé risghthse pliagrhtgrteantpsu
ecified exercise price, a fraction of a share
ent of an acquisition of, or an announced t
tstanding coampnssgtbckvebppneach right al so e
rson making such acquisition or tender offer)
ock having a mar ket value of twicequheedxénci
ansaction in which the Company is not the sur
purchase, at the exercise price, shares of
e exercise priMercih2020ghaseexpdeemam|l e unde
01 per right and are subject to exchange for
eferred stock at any time after the eveéewnpt whi
the Companybs common stock is acquired.
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Not e 8
Equi ty, Continued

$1.50 Subordinated Cumul ative Preferred Stock:

The Company issued a notice of mandatory redem
$1.50 Subordi iPateddr CenhulSdtoicke during the first

Subordinated Cumul ati ve Preferred Stock was r
di vidends. During Fiscal 2014, 30,067 shar es:s
wemredeemed. The total cost of the redemption
Stock was $0.9 million in Fiscal 2014.

Empl oyeesd Subordinated Convertible Preferred S
Stated and | iquidation valuelsamae edi88i de mespadihe
stock for the previous eight quarters (i f any),

Common Stock:

Common -$slt opcakr v al ue. Authorized: 8 0, 102040, ,400070, 7s2Ma r
shar es; Febhxddaddy, L5 20HaEBr es. There were 488, 464
1, 2014 and February 2, 2013. Each outstanding
common shares were reserved as foll oowks;: &®, MEB®
shares for the 1996 Stock I ncentive Pl an; 70, 85
shares for the 2009 Amended and Restated Stock
Empl oyee Stock Purchase Pl an.

For thedede&ebewmary 1, 2014, 130,051 shares of ¢
of stock options at an average weighted exercis
shares of common stock were i200% dAnaesn dreeds tarnidc tR

Equity Incentive Pl an; 3,146 shares of common s
the Employee Stock Purchase Pl an at an average
mil I ion; 14, 43k tsch adierse omeares ifssrueno consi der at i
for taxes on restricted stock vested in Fiscal
Fi scal 2014; and 24,922 shares were i sasnded in
Empl oyeesdé Subordinated Convertible Preferred S
stock options (see Note 12). I n addition, t he
common stock at an aver alzy® fweri gahttedt anarckfet$ 20 .i €

2013, 223,618 sh

For the year ended February 2,
ge weighted exercis
tr

of stock options at an aver a
shares of wemmomsstuedkas res icted shares as i
Equity I ncentive Pl an; 2,463 shares of common s
the Employee Stock Purchase Plan ataamotaleraf

mil lion; 10,224 shares were iIissued to directo
taxes on restricted stock vested i n Fiscal 2
Fi scal 201 3; a n ds u2e2d, 0i 2n8 nsi hsacreel sl awneeroeu si sconver si or

e$
rs
01
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Not e 8
Equi ty, Continued

Empl oyeesd Subordinated Convertible Preferred S
stock options (see Note 12).

I n addition, t he Croerpiarneyd r6e4psu,rxcthda seldaraensd of cor
wei ghted market price of $58.29 for a total of

For the year8en?2®dd2)JanB®®r,B57 shares of common
of stock options artciasne apvreircaeg eo fwe$ 294h.t82d, efxoer a
shares of common stock were issued as restricte
2,717 shares of common stock were i1issued for t
Puma@se Pl an at an average weighted market pri c
shares were issued to directors for No consi de
restricted stock vested insFiogskalwez@l12Z,0ri4,ded
and 5,238 shares were i ssued i n mi scell aneous
Subordinated Convertible Preferred Stock. The
options (see Note 12).

Restrsi cotni obni vi dends and Redemptions of Capital ¢

The Companybés <charter provides that no dividen
acquired for valwue I f there are dividend or re
stock. BX c saurbgpersdi nated seri al preferred stock
such exchanged stock are permitted.

The Companyds Credit Facility prohibits the pa
unl ess as of the ®Ratseéroftctede Pmgkeng of aownsumme
(an)o Defaul t or Event of Def aul t exists or wo u
Payment or Acgaei shthen,Bpopamaowgrby have pro forr
Avail abitheyfbdbl owing six month period equal t o
giving pro forma effect to suchAYResBoircoeaer Bapnim
forma projected Excess Avail @abiolfi 4t gsfsont htame 21 84l
Cap but equal to or greater than 15% of the Loa
Payment or Acqtuhesi Fiied G@malr geB)Coverage Rati o,
t wel ve mont hsRestercieadti endy FRaiycrhe nt or Acquisition,
1.0:1. 0af taenrd g(icv)i ng ef fect to such Restricted |
Solvent . The Companyds management doesonbal lkexpe
bel ow t he reqguirements i sted above during Fi
prohibits the payment of any dividends by Schuh

The Company issued a mandatory nd@ti de aft sr encbdd
Subordinated Seri al Preferred Stock $2.30 Seri e
$1. 50 Subordinated Cumul ative Preferred Stock ¢
cost of the redemps iaonr ensasl t$,1 .l Imidfl itomese pref e
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te 8
ui t v, Continued
nvetrot edommon stock or redeemed i n Fi scal 201
mai ni ng. Therefore, there is no | onger an a
scal 2014 were |l ess than $0.1 million.

anges in the SharCaspiadfalt Sa¢ o@dkmpanyod

oOounw—TTm—Q0ounuw——Mm— 0w — —m~—

No-n

Redeem Empl oy

Commo Prefeir Prefel

Stocl Stocl Stocl

sued 2©,Ja0dary 24, 16 79, 49,
ercise of options 390, o) 0
sue restricted stock 304, 3 )
sued Em@alrdseoae k Purchase Pl a 2,1 3 )
ares repurchased 0 ) )
her (101) (3,) (1,)
sued 2aB8,Jaodary 24,75 75, 7,
ercise of options 223, o) 0
sue restricted stock 204, 3 )
sheadrEemsp | oyee Stock Purchas 2, ¢4 3 5
ares repurchased (645) ) )
her (57) (18) (1,)
sued at February 2, 2013 24, 48 56, 6,
ercise of options 130, o) 0
sue restricted stock 213, 4 d
sued Em@alreysee Stock Purchas 3,1 3 5
ares repurchased (337) 3 0
her (86) (56 (7)
sued at February 1, 2014 24,40 d 46,
ss shares repurchased and 488, ) 5
tstanding at February 1, 2 23, 91 k) 46,
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Note 9
Il nhcome Taxes
The components of earnings from coompmiused ofpe:
foll owi ng:
I'n thousands 2014 2013 2012

United States $ 152,% 152,% 139

Foreign 6. C 12 17,
Tot al Earnings from Continuing 158, $ 164, $ 156,
I ncamx expense from continuing operations i s co
I'n thousands 20114 2013 2012
Current

Uu.S. federal $ 35, $ 50, $ 42,

I nternational 7, 2 9, ¢ 2,2

State 8,1 8, ¢ 8, ¢
Total ICucamentTax Expense 50, 69, 53,
Deferred

Uu.s. federal 14, (7,) 5, &

International (1,) (6,) 4, =

State 2,1 (3.) (2)
Total Deferred Income Tax Exp 14, (17) 9, ¢
Totlanncome TaxCa&mpiensieng Oper at$ 65, $ 51, $ 62,

Di scontinued operations were recorded net of i
$(0.3) million and $(0.7) million in Fiscal 201
Asa result of the exercise of stock options and
and 2012, the Company realized an additional [
$4.8 million and $4.6 mildisoareresepbettedl as Hh
addi ti emalcapaitadl
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Note O
Il ncome Taxes, Continued
Deferred tax assets and |l iabilities are compris
Februar Februar
I'n thousands 2014 2013
I dentified intangibles $ (28)8% (28)
Prepaids (3,) (2,)
Convertible bonds (3,) (3,)
Total deferred tax | iabilities (34) (34)
Options 4 4 96
Deferred rent 4, ¢ 5, ¢
Pensions 4, 2 8, ¢
Expense accrual s 15, 16,
Uni foapm talization costs 13, 12,
Book over tax depreciation 2, ¢ 13,
Provisions for discontinued operat:i 4, 7 4, 7
I nventory valuation 2,1 2, C
Tax net operating |loss and credit c. 2, = 3,°¢
Al |l owances for bad debts and notes 76 1, ¢
Deferred compensation and restricte 6, € 6,
Ot her 4, : 3, ¢
Gross deferred tax assets 62, 79,
Deferred tax asset valwuation all owa (3,) (3,)
Deferred bobBxvabesatiaoertall owance 59, 6,
Net Deferred Tax Assets $ 24, % 42,
The deferred tax balances have been classified
2014 2013
Net current asset $ 23, % 23,
Net -cnuornaeses et 3, ° 18,
Net -cnuornr ent l'iability (1,) (2
Net Deferred Tax Assets $ 24, % 42,
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Note 9
|l ncome Taxes, Continued
Reconciliation of the United States federal st a
continuing operations is as foll ows:

2014 2013 2012

uU. S. federal statutory rat 35 .% 35.% 35.%
State taxes (net of federal 4 . 3. 3.
Foreign rate differential (1) (1) (1)
Changeliumti on all owance 0. (0) 0.
Permanent 1items 2. 1. 2.
Uncertain federal, state an 0. (5) 3
Ot her 0. (0) 0.
Ef fective Tax Rate 41.% 31.% 40 .%
The provi sitoanx efsorr eisnuclotneed i n an effective tax r
for Fiscal 2014, compared with an effective ta
Fi scal 2013 was | ower primarily dueetatethet o

uncertain tax positions due to the expiration o
with a state tax authority more favorable than

As of February 1, 2014, February 2, 2013 and J
operating |l oss carryforward, whi ch was assumed
million, $1.5 million and $I¥.i6 cnill lyieaarnr,s r2dd2ype dth

As of February 1, 2014, 2Bebr2wdr2y 2,he2 Cb3npang
operating |l oss carryforwards of $0.0 million
expire in fisca&alo3lears 2016 through

s of February 1, 2014 28FelRrOW&@r,y the ZTOInp aaryd hha
of $0.7 million, $0.9 million and $0.6 million
through 2019.

As of February 21, 2DAB4 ,a2ndde bJpabndukayr yt he Company h

credits of $0.0 million, $0.0 million and $0.1

year 2022,

As of February 1, 2014,28eb20h2y Pherk6datpamyet h
: $10 [

operating | osses of $7.5 million .4 mi L 1ia
expiration.

As of February 1, 2014, as part of the Schuh a
all owance of approdefmatreeéyg $8x 8amseé¢t $ omsdmci at e
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Note 9
Il ncome Taxes, Continued
operating |l osses and foreign fixed assets for
t hamwt t hat the deferred taf0.a3smitlkl iwdrd | netot i e
valuation all owance during Fiscal FebiLdaafyom, t BE¢
deter mamedr dance with the I ncome Tax Topic of
operating | osasles2®r2 samdy ii mcnFalsacteesd i che ff @ rxreedd atsas
wi |1 mor e Iniekelry bteharanotzed. Management beli eve
the remaining deferred tax assets will be fully

As of Febr uhaer yColmp anlyl 4h,ast not pro
income taxes on approximately $26. 4 mil on of
subsidiari es as t hey ar e considered by manage
undi stri buted earnings were not considered to

vided for wi t |
i

l'tability may be reduced by foreign i ncome t
complexities involved with the nmypfothkéi cal et a
deferred tax |iability related to these undistr
The methodology in the I ncome Tax Topic of the

a mori &eH-aypt recognition htthneshnlid abagned iars of t
Tax positions -ltihlkddgh-amda e tr etcltognmarn en t hreshol d shc
to determine the tax benefit to be recognized i

The foll owing liisata otna boufl atrh er etcootnacli amounts of ur
2014, 2013 and 2012.

I'n thousands 20114 2013 2012
Unrecogni zeidBeTmixn Biemge fdft Per i $ 10, $ 20, $ 14,

Gross I ncreasTax (PDedRtreiamsres shienr 13 (2,) ( 2

Gross liMfaxe #s9 ti ons in a Cur 1, ¢ 13 6, ¢

Settl ements (3) ( 4) (5)

Lapse of Statutes of Limitati (7) (7,) (1)
Unrecogni zedEmax oBekefi bd $ 10, $ 10, $ 20,

The amount of wunrecognized tax beneflanwRdgésy of F
2012, which would i mpact the annual effective
and $12.6 milliompaegpbetieekyg. itThe reasonabl
$0.1 million decrease in the gross tax I|liabilit
based upon the expiration of statutes of | imita

The Company recogmseeand npemalsti esx prel ated to

benefits within income tax expense on the Cons
uncertain tax benefits noted above, the Compan\
$( Omill) leixprense and $(0.1) million, respectively,
and $0.1 million, respectivel vy, during Fiscal

respectively, during Fiscal 2012.
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Note 9
I ncome Taxes, Continued
Te Company recognized a I|liability for accrued
million, respectivel vy, as of February 1, 20114,
February 2, 2013 and $2. 3 naisl loifo 88aannudaOrdy@- 2 mhekl
term portion of the unrecognized tax benefits a
i n deferred rteenrtm alnida boitlhietri elsonogn t he Consol i dat e

l ncome tax r eseursviensg atrhee dmeettehrondionleodgy r equi red by
Codi fication.

The Company and its subsidiaries file income t
jurisdictions as well as foreign jUurSi.s diecdteircan s .
state and | ocal i ncome tax returns for fiscal vy
to examination. I n addition, the Company has s
statutes of | inmiitnat iformmgewer dlol wixayear s.

Note 10

Defined Benefi't Pensi on Pl ans and Ot her Postret

Defined Benefit Pension Pl ans
The Company n®monsorbdt ar vy, defined belnefl39@,en:c

the Company amended the plan to change the pen
from the then existing benefit cal cul at i Dme bas
benefits accrued under the o03d, foIIau.l aUpmemr er dtric
participant will receive this accrued benefit j
receive as a lump summéant annedtyedftdesheeghr
account under the newl, f o2rOnbusl,a .t heef f @acmg avrey Jfarnauzae
cash balance plan which prevents any new entran

amounrtesdi ted to the participantsd accounts as di

Under the cash balancé, fo®®thme6]| at hbe@ompanyg dapvda

account annually with an amount equal to 4% of
paircti pant 6s compensation i n excess of t he Soc
Decemhbler 1996 and annually thereafter, t he acc:
credited with 7% interest calcuhaied of the puUe
and 50% of the amounts credited to the account,
bal ance of each participant who was inactive wc

the 30 year Trnéeéaesudmryzreat ol ablnderach participants

credited annually only with interest at the 3
participant retires. The amount cr edittheed peraiconr
year .
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Note 10
Defined Benefit Pension Plans and Other Postret
Ot her Postretirement Benefit Pl ans
The Company provides health care benefits for
retineesscvreoed by coll ective bargaining agreemeil
are eligible for benefits wunti/l age 65. Empl oye
Il nsurance benefits upon retierffamentd.urTihneg QGcadinep apney
the employee renders service.
Obligations and Funded Status
Change in Benefit Obligation

Pension Bet Ot her Bene
In thousands 2014 2013 2014 2013
Benefit obligation at beg$ 119, $ 118, $ 4, % 3, ¢
Service cost 35 35 42 35
Il nterest cost 4, F 4, ¢ 15 15
Pl an participantsé contr 3 5 8 7.
Benefits paid (9,) (9,) (4) (2)
Actuarial (gain) 1 oss (3,) 4, 2 99 21
Benefit Obligation at En$ 111, $ 119, $ 5,71 % 4, 4
Change in Plan Assets

Pension Bet Ot her Bene
In thousands 2014 2013 2014 2013
Fair value of plan assets$ 98, $ 96, 0 d
Actual pggainnassets 12, 11, 3 5
Empl oyer contributions 3 o} 35 14
Pl an participantsé contr 5 3 8 7.
Benefits paid (9,) (9,) (4) (2)
Fair Value of Plan Asset $ 101, $ 98, o) o}
Funded Status at End of g (9,)$% (20)$ (5,)% (4,)
Amounts recognized in the Consolidated Bal ance

Pensi on Bel Ot her Bene
In thousands 2014 2013 2014 2013
Noncurrent assets $ o $ o $ o $ o}
Current Iliabilities 5 3 (2) (1)
Noncurrent |liabilities (9,) (20) (5,) (4,)
Net Amount Recogni zed $ (9,)$ (20)$ (5,)% (4),)
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Note 10

Defined Benefi' t Pension Plans and Other Postret

Amounts recognized in accumul ated other compreh
Pension Bel Ot her Bene

I'n thousands 2014 2013 2014 2013

Prior service cost $ o $ o $ o $ o

Net |l oss 27, 42, 1, ¢ 56

Tot al Recognized in Accu]

Comprehensive Loss $ 27, $ 42, $ 1,¢8% 56

Amounts for projected and accumul ated benefit o

Febr uug Februa

I'n thousands 2014 2013
Projected benefit obligation $ 111, $ 119,
Accumul ated benefit obligation 111, 119,
Fair value of plan assets 101, 98,

Components of Net Periodic Benefit Cost
Net Periodic Benefit Cost

Pensi on Bene Ot her Benef
I'n thousands 201¢ 201°: 201: 201¢ 201:¢: 201z
Service cost $ 35 % 35 % 25 % 42 % 35 % 16
I nterest cost 4,k 4, ¢ 5, ¢ 15 15 17
Expected return on (6,) (7,) (7,) 3 d 3
Amortization:
Prior service cosi 5 4 4 3 ) d
Losses 6, 1 6, C 4,7 9 8. 7
Net amortization $ 6,1%$ 6,C%$ 4,7 9% 9' 3 8. % 7!
Net Periodic Benefi$ 4,¢%$ 4,:2%$ 2,71% 68 % 59 % 41

Reconciliation of Accumudamed Ot her Comprehensi

PensBieonne Ot hBeern e

In thousands 2014 2014
Net |l oss (gain) $ (9,)% 99
Amortization of prior service cost 3 3
Amortization of net actuari al | oss (6,) (9
Tot al Recognized in Other Comprehensg (15)% 89
Total Recognized in Net Periodic Beng (11)% 1, ¢
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Defined Benefit Pensi on Pl ans and Ot her Postret

The estimated netcotossfandtpei defseedi benef it

amortized from accumul ated other comprehensi ve
nex-t fiacal $e@r million and $0. 0, respecti vel
post reentti rkeemefit plans that wild./ be amortized f

i nto net periodic benefit cost over the next fi

Wei gfatved age assumptions used to determine benef

P e n sBieonre f Ot hBeernef i

201 201 201 201
Di scount rate 4. % 4. % 4. % 4. %
Rate of compensation increase N A N A 5 F:)

For Fi scal 2014 and 2013, t he discount rate wa
bonds witmacadvhnfgl o we Companyds planned expecte

Wei gfatved age assumptions used to determine net p

Pension Beni Ot her Benef
201 201 201 201 201 201
Di scount rate 4. % 4. % 5. % 4. % 4. % 5. %
Expectt¢e@rimongte of
assets 7. % 7. % 8. % o} o} 0
Rate of compensatio N A N A N A F) 3 3

The weighted average discount rate used to mea
i ncreased from 4.00% to 4.40% from Fidecalea2@d3

[
the accumul ated benefit obligation by $3.9 mill/l
$3.9 million. The weighted average discount ra
pension plan decr eased sfcraolm 240.1325 % ot oF i4s.c0a0l % 2fO0r103r
rate increased the accumul ated benefit obligat:i
obligation by $4.3 million.

To devel op t hteeramx preacttee do fl orneggt ur n opna nays sceotnss | aleg L
hi storical asset returns, the <current asset a
i nformation, the Companm sBatecotedrat drid@56nl| asge
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Defined Benefit Pem®d torne tPil raemme mtn dB €t enfeir t Pl ans,

Assumed health care cost trend rates

201 201
Heal th care cost trend rate assumed f 8 .% 7 .%
Rate to which the cost trend rate is 59, 504
Yeathat the rate reaches the ultimate 20 20
The effect on disclosed information of one perc
trend rate for each future year i s shown bel ow.

1.% ncre 1%ecr e

I'n thousands i n Ra in Ra
Aggregated service and interest co0$ 13 % 10
Accumul ated postretirement benefitg 62 $ 73

Pl an Asset s

The Companyds pension plan weighted average ass
Februar yoy2,asx®t3,category are as foll ows:

Pl an Assel
Febr uag Februa

2014 2013

Asset Category

Equity securities 6 '% 6 %

Debt securities 3 1% 3.%

Ot her 0% 0%

Tot al 10% 10%
The investment strategyeonf t-thdarerh damgshasseast twooeln,
combined with Company contributions, wil/l suppo
beneficiaries. l nvest ment management responsi b
i nvest mesnit amdlvbser seen by an I nvestment Commi t
Companyds senior management that are appointed
i nvest ment policy that provides direction on th
The imewnwestpolicy establishes a target allocatio
The actual asset all ocation versus the establ|

mai nt ai ned5%intdanage aof+/t he t araglelto caastsiednsaldroe agd
equity, 13% international equity, 35% fixed inc
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Defined Benefit Pensi on Pl ans and Ot her Postret

Al | i nvest ments ar e mapdaer tsioclieplayn tisn atnhde biennteefriecsit
purposes of providing benefits to such partic
expensesadml atettetobng the Trust as determined L
shall bg droepesified to reduce the potenti al of
having a disproportionate i mpact on the portfol
The Committee wutilizes an outside investment <co
variousnt nytesatmegi es. Performance of the manage

objectives are consistently evaluated.

At February 1, 2014 and Febrwuary 2, 2013, there
General ly, guotedt mavaktteppenssomar pl asedssets.
securities, publicly traded investment funds a
closing price reported on the active mar ket on

The fotabwesgpresent the pension plan assets by
February 1, 2014 and Febrwuary 2, 2013.
February 1, 2014 Level Lev2el Lev3el Tot al
Equity Securities:

International securitig 13, $ o $ o $ 13,

U.S. securities 53, 0 3 53,
Fi xed I ncome Securities 35, ) d 35,
Ot her :

Cash Equivalents 23 o) o} 23

Other (includes receiyv (2 ) ) (7
Tot al Pension Plan Assetg 101, $ o $ 0 $ 101,
February 2, 2013 Level Lev2el Lev3l Tot al
Equity Securities:

I nternati onal securitig 13, $ 5 $ d $ 13,

U.S. securities 51, o 3 51,
Fixed I ncome Securities 33, 0 o} 33,
Ot her :

Cash Equivalents 23 o} 3 23

Ot her (includes receiyv (2 d o} (2
Tot al Pension Plan Assetg 98, $ o $ o $ 98,

Cash FIl ows
Return of Assets

There was no return of assets from the plan to
projected to be returned to the Company in Fisc
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Defined BenefahdP®&hbkeonPBkangtirement Benef it P

Contributions

There was no Empl oyee Retirement I ncome Securit
i n 2013 and none is projected to be required in
engh cash to maintain at | east an 80% funding |

Esti mated Future Benefit Payments
Expected benefit payments from the trust, inclu

Esti mated future payments (
2014 $
2015

8
8 .
2016 8 .
8
8

2017
2018 .
2019023 36

Sectdiodnf k) Savings Pl an

The Company 4hOals( ka) SSeacvtiinogns Pl an avail abl
fuldar of service and are age 21 or ol d

e to emg
er

Since Jankaoy, the Company has matched 100% of
3% of salary and 50% of the next 2% of sal ary
Decemhbhler 2004 el wlyo bwer ¢ or t he Companyobés cash bal
frozen, the Company annually ma%eoef asalaardy ti or
empl oye account . In calendar 2005 ankdeifrutur e
S and t he

t

eods
contribution Companyos matching cont
contribution expense o the Company for the mat
Fi scal 2014, $5.3 million faor 2Fiils2c.al 2013 and $
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Note 11
Earnings Per Shar e

For the Year For the Year For the Year
February 1, February 2, Janwa&8r,y 2012

(In thousands, except Income Shares Per-Share Income Shares PerShare Income Shares PerShare
per share amounts) (Numerator)  (Denominator) Amount (Numerator) (Denominator)  Amount (Numerator) (Denominator)  Amount
Earnings from continuing
operations $ 92,982 $ 112,897 $ 93451
Less: Preferred stock
dividends and income from
participating securities (33) (147) (3,339)

Basic EPS from continuing
operations

Income from continuing
operations available to

common shareholders 92,94¢ 23,297 $ 3.99 112,75C 23,584 $ 478 90,112 23,17¢ $ 3.89

Effect of Dilutive
Securities from continuing
operations
Plus: Income from
participating
securities 5 K 43
Options and restrictec
stock 272 372 283
Convertible
preferred
stock? 3 5 88 34 141 55
Empl oyees:i
preferred
stock? 46 47 48
Diluted EPS from
continuing operations
Income from continuing

operations available to
common shareholders plus

assumed conversions $ 92,94¢ 23,61t $ 394 $ 112,83¢ 24,037 $ 469 $ 90,297 23,565 $ 3.83

As a re
in the

s of the Company issuing a notice of mandatory
f
February
T
[

t

rst guarter of Fi scal 20146t otctkkerod wéirad @RIl €ma i
1, 2014. Therefore, convertible preferred stoc
e the dividend on theonormwaenvteirisli ®@nprod
I d stock was |l ess than basic earnings
conversion of these convertobl e pre

- c

2014. h
convertible r
and 2012. Therefor
Fi scal 2013 and 20
The Companyés Empl yeesd Subordinated Convertible Prefer
common stock. Because there are no dividends paid on thi s

o —

Aldut standing options to purchase shares of con
2012 were included in the computation of dil ut
prices were | ess than the average mar ket price

The weighted shares outstanding reflects the e
repurchased 337,665 shares at a cost of $20. 7 n

million remaining wunder it ssecuautemdr i$z7abt.i0o nmi [T
repurchased 645,904 shares at a cost of $37. 7
repurchase any shares during Fiscal 2012.
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Note 12
ShaBased Compensation Pl ans

The Compahpd8edstcomipensati on plans, as of Februe
Company recognizes compassdtpaymenpenbesédrosht
awards as requiredtwye kt Compempans atni dmwpi c of th

Stock I ncentive Pl ans

The Company has two fixed stock incentive pl an:
I ncentive Plan (the A2@R29 RI0OdAo) t hef fComipiavneg ama
restricted shares, per tbaarsreadn caew aa wasr dtso aintds oetnhpel |
and directors for up to 2.5 million shares of
(the A2005 eRltawv@)2,ase 23009 unethe Company was per
restricted shéarassse damdvaotdlsert ostidcsk empl oyees and
for up to 2.5 million shares of commhr 2006k EqT
I ncentive Pl an. Under both plans, the exercise
Companyods stock on the date of grant, and an of
under both pémangeamrmsye 5% ou

For Fi scal 2014, 2013 and 2012, t he -IlCosn@any |
compensation of $0. 0, $0. 0 and Il ess than $1,00
i ncluded in selling and agm@inyi sgr &toinseo | exipé¢ @sle.
Operations. The Companyadied compeapgiat alonzeoamny

The Compdehtscactki o@ompensation Topic of the Codifi
resulting from tax benekisss of ot heaxompeunstai o009
those options (excess tax benefit) be classifie
classified excess tax benefits of $3.8 million,
ratthhrean as operating cash inflows on its Consol
2013 and 2012, respectively.

The Company did not grant any fixed stock optio
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Note 12
ShaBased Compen€f€antonuPdans,

A summary of fixed stock option activity and ch
bel ow:

WeightedAverage Aggregatentrinsic

WeightedAverage Remaining Value (in
Options Exercise Price ContractualTerm thousandsy
Outstandi2agy, Jd@hluary 877, $ 2 4.
Granted 3 3
Exercised (390) 24 .
Forfeited d o}
Outstandidn®, d2@hzuary 486, $ 24 .
Grant ed 8 8
Exercised (223) 21.
Forfeited 3 5
Outstanding, Februar 263, $ 27.
Granted 5 5
Exercised (130) 23 .
Forfeited (2,) 17.
Qut standing, Februar 130, $ 31. 1. $ 5, C
Exercisable, Februar 130, $ 31. 1. $ 5, C

(1) Based upon the difference between the closing market

the year and tthheogewnoppronose. of in
The total i ntrinsicduvdlfeeenwkhi bkt wepnegdmrt suntdle
price and the optionds exercise price, of opti «
$6. 1 million, $11.5 million and $10.3 million,
As of February 1, 2014 Bhy €Gompaesyedoept nons

i ncentive plans.

As of February 1, 2014, there was no wunrecogni
under t he 20009 Pl an Cash recei v-bds dd oma ympent
arrangfomentsscal 2014, 2013 and 2012 was $3.0
respectivel y.

Restricted Stock I ncentive Pl ans

Director Restricted Stock
The 2009 Plan pemplioyegrantrectorsonn such ter m

dirrectmay approve. Restricted stock awards wer
the annual meeting of shareholders in each of

each award vested on the firstto atnhnei veeirrseaatyoro'fs
service through that date. The board of direct«
Fiscal 2014 and 336 additional shares in Fiscal
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Note 12
ShaBas€@ampensati on Pl ans, Continued
annual meéertiisrcpldatOel 4i mnd 2013 on the same ter ms
al | out side ndiad ¢ c tcoarsesst rtihet eddi rfercamrsalsl i ng, t

assigningort htehrsehearyeesarfs from t he grant date unl e

The Fiscal 2012 grants were valued at $70, 000

were each valued at $80, 000 per dd rstca ok fbars etdh

five trading days of the month in which they we
I

grant dat e. For Fi sca 2014, 2013 and 2012, t
14,643 shares, aresrpesttriiveetleyd otfodk .r ect

For Fi scal 2014, 2013 and 2012, the Company r
million, respectivel vy, of -bdasreedct ®o mpeemsstatiicane di n
admi ni strative expeCosnesso liindattheed aSctcad nepreemnytisn g f Op

Empl oyee Restricted Stock

Under the 2009 Pl an, the Company issued 199, 3
empl oyee restricted stock in Fiscal 2014, 20
reisttred stock issued in Fi speeal y20Ir2,0vez20Ifduand
that on such date the grantee has remained cont

9
1

grant . The fair value of gemmlsday e en croerset raisc tceodm ps
over the vesting period. Compensation cost reco
accompanying Consolidated Statements of Oper at
mi |l lion and Fd6.calmi2l0lli4don 2f0alr3 and 2012, respectd.i
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Note 12
ShaBased Compensation Pl ans, Continued

A summary of

the status of the Companyds nonves
February 1, 201

4 is presented bel ow:

Wei giAved :
. Gr abhat e
NonveRsetsetdri cted Shares Share Fair Va
Nonvested at January 29, 2011 818, $ 23.
Granted 289, 45 .
Vested (227) 22.
Withheld for federal taxes (93) 22.
Forfeited (14) 27.
No n v eastt eJd®2rBu a r2y0 1 2 772, 32.
Granted 194, 57.
Vested (195) 29.
Wi thheld for federal taxes (75) 29.
Forfeited (3,) 38.
Nonvested at February 2, 2013 692, 40 .
Granted 199, 65.
Vested (199) 34.
Withheld for federal taxes (105) 34,
Forfeited (6,) 46
Nonvested 4t BOKWHAuary 581, $ 52
As of Febrwuary 1, 2014, there was $23.1 million
nonvestamaes ed compensation arrangements for rest

expected to be recognized over a weighted avera

Empl oyee Stock Purchase Pl an

Under the Employee Stock Purchase sBluan,upthe Qo
shar of common $tmekemplqyeksf whongef ubl al nn
$ I
t
t

o

S a a
00, eflec2DOB2. OPtlpbROt0O®?, Odcthebdrot al annua
00, 006rm&nderthbeePt an, empl oyees <coul c
annual base earnings or $8, 500, whi cheve
stock. The purchase price of t hoeckstoonc k w
the exercise date or the grant dat e, w h

n

r

ed the Companyds Employee 1St oZ&O5Putrac hprsev if
ci

f

o T O ©

e
com
eit
amen

e
, O
$1
ir
mo
he
d
part. pants may acquire osumdr dsg oumndari rt hmaar KRledn

day o the Plan year. Empl oyees can choose eac
earnings or $9,500, whichever i s | ower, withhel
t he CompiéSnt oatkied@s empi on Topic of the Codificatior

amended-coamgpemaem@at ory. Under the Pl an, the Compal
2,717 shares to employees in Fiscal 2014, 2013
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Note 13
Legal Proceedings
Environment al Matters
New York State Environment al Matters
I n August 1997, the New York State Department o
ten Company entered into a consent order wher e
conducting a remedial i nvestigation and feasib
remedi al measure (Al RMO6) with rde dgar d tfoo rtmeea ssiutl
of the Company from 1965 to 1969. The Compan
without admitting l|iability or accepting respol
Company has completednthbel BMunad ohepReEPpS&ring
i denti fied remedi al alternatives with estimate
$24.0 million, excludlng amounts previously exp
Statesnmari al Protection Agency (AEPAO) , whi c
responsibility for the site from NYSDEC, i ssue

Record of Decision requires a remedy of a combi
of groundwater mentr aatdied nc heemd ctarl e @txi dati on at .

of approximately $10.7 million.

I n July 2009, the Company agreed to a Consent
perform <certain remedi ati on acittioornisn,g oapter alh & o3
September 2009, a Consent Judgment embodying ¢ttt
Court for the Eastern District of New Yor k.

The Vill age of Garden City, New York (the "Vill
l' i able for the costs associated with enhanced
pl ume from the site on tuwdi npgubHiist omaitceal stugtpdly
approximately $1.8 million to in excess of $2.5
which the Village estimates at $126, 400 annual
December led , Vi2lOlOa7rg,e tfhil ed a compl aint against
property under the Resource Conservation and R«
Act , and t he Comprehensi ve Environment al Res
(ACERCLWNe) | ass a number of state | aw theories
District of New Yor k, seeking an injunction re
from the site and to establismhcwuheied Il inalktiolnintey t
i t, whi h the complaint alleges ce&wrlad exoceeod.$4
Company has not verified the estimates of eithe
believes tbatfanhueset cmmge dr basmaedioat maow Operi od i
the expected remedi al period reflected in the
Company filed a motion to dismiss thbel evidtl atglet' e
of I imitation and preemption of <certain clai ms
of remedi ati on. On January 27, 20009, the Court
plaintiff's compl aint aexdc eapts tfaotre tlhaew CHRaGLMA fcol r;
i ncurred after November 27, 2000. On September
Vill age, the Court reinstated the claims for in
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under certain of the state | aw theories. The C

acceptable settlement agreement cannot be reach

Whi tehall Environment al Matters

The Company has perf oy mefd saimp,| i agdiamantasn,al yywsrn f
and waste management areas at the Company's f .
Whitehall, Mi chi gan.

I n October 2010, t he Company and t he Mi chi ga
Environnernetd eilmnt o a Consent Decree providing fo
for the facility site designed to bring the si-t
The Work Plan's implementation y sexpdeocttanthad ¢ g
present understanding of the condition of the s
wi || be | imited to periodic monitoring and tha
mat er i al efcfieaclt coonn diittsi ofni noarn resul ts of operati c
Accrual for Environment al Contingencies

Rel ated to alll outstandlng environment al contin
of February 1, 201 $11.9 mill isom fas)amfuak e/b r2u8a
Al l such prOV|S|ons reflect the Company's estinm
both current and noncurrent portions) of res
circumstances as ofe.theTheme itdhepo wassumarce
circumstances will not change, necessitating f
| i absi lairtel ei ncl udeadr iisn nghd r bmalpirloivtiysi on f or di s
accompanying Consolidated Bal ance Sheets becaus
Company. The Company has made pretax accrual s
approximately $0.5 million rmefflected iim Fiscall
mi |l |l 1 on reflected in Fi scal 2012. These <char
operations, net in the Consolidated Statements
Ot her Matters

On Decembled, 1tOh,e 2@Wompany announced that It had
portion of its computer net work that processes
stores. Visa, l nc. , MasterCard Wor lidvwispeCoagmd Am
Il nc have asdsearltiendg calpgirmsxi mately $15.6 million
the claims of two of the c¢claimants have been cc
the Company. I n the20bdirtthhgu@ommpany fr ¢&d srcche d
earnings in connection with the disputed I|iabi
i n the U.S. District Court for the Middle& Distr
Visa International Service Assoccampbnaseekinge
i ssuer rei mbursement assessments collected from
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Note 13
Legal Proceedings, Continued

The Compaonty cdwrersemt | 'y expect any future cl ai ms |
materi al effect on its financi al condition, cas

012, a patent I nfringement act
ed in the U.S. Di sGeroi Tcatg , C d unrct.

|l ng. t hat &katuresomimeceert aviebsof
tent No. i%,e93 0,047 4A,c ceerstsii tnlge dG efpl

On January 5, 2
dedfdcants was fil
Circle K Statéegeg
i nfringe U.S. Pa

Topically Based I nformation. 0 The plaintiff |
I nfringement, coand -jpurdxgpneennste si natnedr epsrte and 1 nj un:
a settlemebhbheagreemenwas di smissed on February
have a material effect on its financial conditi

On June 13, 201 2, a for mer vendor Per hectub€udy:q

l nc. V. Haitn Wor 5d, Disatcr i ct Court i n Massachuse-
dr ess, and copyright infringement against t he
developed by the sadsddiagryee melmte tpaardatetsl @ et he
di smi ssed pursuant to a Stipulated Dismissal da
materl al effect on its financial <condition or r

On May 114, 2 0 1s2 ,a nad pcuotlaltviecvtel veel aastat twwaWo rflid,e dl nicn.
Uu. S. District Court for the Northern District o

patyhe plaintiff and other, similadhyg.si fowoate¢d me:
making bank deposits of store collections, and
statutory penalties, attorney's fees, and cost ¢
I['lTlTinois Mini mum |[Waigreo ilsa wVaaggred Ptahyeme n't and Coll e
2014, the coWMatcoadsies nwistshe dp rtehjeudi c e, based on th
On July 16, 2012 and July 30, 2012Ch aamkedzi Haton al
Wor | dan@inscmukes v. ,HaaerWorflidl,ed nicnn. t he same cour

Worl d empl oyees were misclassified as exempt fr
Chawe@i smualceds ons have bTeheen pcaorntsioelsi dhbagdvweed .r eac hec
principle to resolve the matter, subject to doc
expect the matter or its settlement as proposed
resul topea ati ons.

On August 30, 2012, a former employee of a Comp
actiKemshner V. Hant tWoer | ®hi llandce.l,p hi a, Pennsyl va
all eging violations oWagteheAcRenbnys ytl vea ns @b Vi chii anruy
reached an agreement to resolve the matter, sukb
the court granted preliminary approval of the p
mattetsosettl ement as proposed to have a mater
operations.
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Note 13
Legal Proceedings, Continued
On May 23, 2013, a former e mpHwereet tofv.tihte hCRosntpoe
u. S. District Court for the Middle District of
Act , seeking designation as a collective acti o
overtime pay, l i qui ceateesd ,d ama pasn,eyse n dleteise s ,a nidn
di sputes the material allegations in the action
On May 17, 2013, a former empl oyee fGaredi aa vpu
Genesoon the &uperpodébr C&€lIifornia for the County
under the California Labor Code, including fail
pay wages, failure to provide accutaber anhdmvied
of the Private Attorneyso6 Gener al Act of 2004,
August 30, 2013, the Company removed the action
District of Cal i f ourtreisa .t hTeh emaQoempiaanly adilsepgat i on
defending the matter.
I n addition to the matters specifically descridct
and regulatory proceedings and clwmdimsesasr.i si Whi
management does not believe that the Company's
is likely to have a materi al effect on its fina
proceedings armet swih¢erct aitnot iiesheanrd unfavorabl e
adverse impact on the Company's business and re
Note 14
Businessl Sfegmmati on
During Fi scal 2014, the Company operated five
corporate): (i) Journeys Group, comprised of t
Underground by Journeys r eecaimmefrcet wear athainss
Group, comprised of the Sommerrcet aiplerfadcoobowesar (¢
Group, comprised primarily of the Lids, Hat Wor
Locker Room awmde Lfiars LCHaupsho(operated under vari
mer chandi se departments in Macy's department st
Lids under a | icense agreement with -kamyes cet he
operations; (1 v) Johnston & Murphy Group, comp
cat al oogormmar cee operations and wholesale distri
Mur phy and Trask brands; and (r\/EsFobtweasedsBuand
mar ket ed under a liccCoamahypmSome WeiSt,r aoss u@a
footwear primarily sold directly to consumer s;
The accounting policies of the segmemutmamaaye of
significant accounting policies.
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Note 14
Busi ness Segment |l nformati on, Continued

The Company's reportable segments are based on
order to make operating decisions and assess pe
Group, Schuh Group and Lids Spgarcts Gmouwmp og dlelr
while Johnston & Murphy Group and Licensed Bra
| i c ebnrsaendd s .

Corporate assets include <cash, domestic prepai
Il ncome taxesex pmpedfsarand nodreporate fixed assets.
retail costs of distribution to each segment
segment tion makleerdeci sions and assess performar
over head, interest eErmpemeegechangées i ampdi oméaet , I n
|l itigation and major | ease terminations.

Fi scal 2014

3 Lids Johns
I'n thousands ournt schu Spor & Mur| Licen Corpol

Group Grou Grou Grouf Brantc & Oth Consol
Sales $1,08 $364, $821, $ 245, $109, $ 1,:$ 2,62

I ntercompany s 5 5 (7) 3 (2) 8 (9)

e}$l,08‘$364,$820,$245,33109,33 1,28%$ 2,62,

Segment operatig 97 ¢ 3, (% 63, $ 17, $ 10, $ (27)8$ 164,
Asset mempai mnd

Net sal es to

o} o} o} o} o} (1,) (1,)
E i I )
arnlngS ( OSSI 97’ 3,( 63’ 17, 10, (29!) 163’
I nterest expen: 5 5 3 3 8 (4,) (4.)
I nterest i ncom¢ 5 5 5 5 3 6 61
Earnings (loss)
operations beforg 97, $ 3,(%$ 63, $ 17, $ 10, $ (33)% 158,

Total assets** ¢g 298, $268, $574, $ 97, $ 50, $ 149, $ 1,43

Depreciation atu 19, 11, 28, 4., C 46 3, ¢ 67,
Capital expendi 20, 29, 35, 9,1 1, ¢ 2,1 98,
*Asset I mpairments and other includes a $2.3 mill i osn Grhoaurpg e $f00.r6 ansisleti
in the Journeys Gsoump ameé $@hdsmiohl &GomM™Mur phy Group, a $3.3 million che
for other Il egal matters and a $1.6 million char ge floerasea Itea sk ntadri minn aot

York City Journeys store.

** Tot al assets for the Lids Sports Group, Schuh Groupl iaomnd dfi cegmsewi IBIr,
respectively. Goodwi ll for LidsnsSpiom tBi Gaalup20 g |l ruadsewsl t$ilrdg 1f rmarh | S manl lo-
goodwi || increased by $4.2 million due to foreign currency translation
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Business Segment I nformation, Continued
Fiscal 2013

3 Lids Johns
ournt schu Spor & Mur Licen Corpol

I'n thousands Group Gr ou Gr ou Grou Branc & Oth Consol i
Sal es $1, 11 370, $793, $221, $ 108, % 1,2 % 2,601
I ntercompany sal e o) o) (1,) (2D ( 3) o] (2,)
Net sales to extepl, 11 $370, $791, $221, $ 108, $ 1,29% 2,60.
Segment operatinggl109, % 11, $ 82, $ 15, $ 10, $ (42)% 186,
Asset I mpairments o} o} o} o} o} (17) (17)
Earnings (loss) f 109, 11, 82, 15, 10, (59) 169,
I nterest expense o) o) o) o) o] (5,) (5,)
I nterest i ncome o) o) o} o} o] 9! 9!
Earnings (loss) f
operations before$ 109, $ 11, $ 82, $ 15, $ 10, $ (64)% 164,
Total assets?*?* $ 280, 231, $519, $ 89, $ 43, $ 162, $ 1,32
Depreciation and 20, 10, C 26, 3,7 36 2,4 63,
Capital expendi tu 21, 16, 21, 6, € 1, ¢ 3, € 71,
*Asset |Impairments and other includes a $1.4 mill i osn Grhoaurpg e $f0or4 ansi sl dti
in the Journeys Gr oupohnasntdon$ 0& 1Mumiplhlyi oGr oiusp,i na t$hle5.36 mi |l |l i on charge fo
charge for other Il egal matters.
** Tot al assets for tBeowpdan®&pbrtensGedupBradedvuhnclude $172.3 million,

respectively.
goodiwndé¢deased

Goodwi I I f

by

$0.

incluidess $4B8d 2t mél S¢clowmh o
currency translation adj u:

Lids
due

or
8 million

Sports Group
to foreign
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Fiscal 2012

Lid Joh
Journe gcpy Splors&oMunrs Licen Corpo _

In thousands Group Grou Grou Grou Branc & Oth Consoli
Sal es $1,02 $212, $759, $201, $ 97, $ 1,1%$ 2,29
Intercompany sal o} o} ( 3) o} (2) ) (6)
Net sales to ext$l, 02 $212, $759, $201, $ 97, $ 1,1%$2,29.
Segment operatin$d 89, $11, $86, $13, $ 9,4%$(45)% 1614,
Asset | mpairment o} o} o} 0 0 (2,) (2,)
Earnings (|l oss) 89, 11, 8 6, 13, 9, 1 (48) 161,
Interest expense o} o} o} 0 0 (5,) (5,)
Interest i ncome o} o} o} o} o} 6! 6!
Earnings (|l oss)
operations befor$ 89, $ 11, $86, $13, $ 9,429%(53)% 156,
Tot al assets** $259, $205, $489, $ 79, $ 34, $161, $1, 22!
Depreciationomand 20, 4, ¢ 22, 3, ¢ 28 2, (C 53,
Capital expendit 11, 7, ¢ 24, 1, ¢ 71 3, ¢ 49,
*Asset |Impairments and other includes a $1.1 millionoeparge. 3omi hkisen
the Lidsu@gpamd s$@Gr® million is in the Johnston & Murphy Gr ohuapr,gea $0. 7 1
for other |l egal matters.
**Tot al assets for the Lids Sports Group, $Thuh mdirloluipomnandi £E&.n& emi IBIri
respectively. Goodwi | | for the Lids Sports Group iingsilwuidess $&nd& tmheé |l Bc
Group goodwill is due to tdiearatcgrui sfi tFiomc alf ZSCha hofi n$ Xt h2Z. S emiolnldi on whi
to foreign currency translation adjustment.
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Note 15
Quarter |l vyl ki mramatiiadn (Unaudited)

(In thousands, 1stQuarter 2nd Quarter 3rd Quarter 4th Quarter Fiscal Year
except per share
amounts) 2014 2013 2014 2013 2014 2013 20149 2013 2014% 2013
Net sales $ 501,386  $ 600,14/  $ 574,746 $ 54352;  $ 666,33; $ 664458  $ 792506  $ 796,695  $2,624,97: $2,604,81]
Gross margin 298,437 306,90€ 282,80¢ 273,05¢ 332,161 334,412 385,644 384,24C 1,299,05( 1,298,61:
Earnings from
continuing
operations befort
income taxes 24685 ® 3588 ® 14,388 © 14,63 @  4578¢ © 52907 ©® 7399 WY 61,401 ('® 15886(  164,83:
Earnings from
continuing
operations 14,50¢ 21,754 8,465 10,00¢ 27,79€ 42,221 42,212 38,912 92,982 112,897
Net earnings
14,41C @ 21577 @ 8,340 © 9,968 27,75C 42,127 @O 4215z @@ 38763 @9 92,65¢ 112,43¢
Diluted earnings
per common
share:
Continuing
operations 0.61 0.88 0.36 0.41 1.18 1.76 1.79 1.64 3.94 4.69
Net earnings
0.61 0.87 0.35 0.40 1.18 1.76 1.79 1.63 3.92 4.68
D Il ncludes a net asset i mpairment and other charge of
(2) Includes a |l oss ofrém.di snmcbhi onuedebpefatiaeans (see N
3) Il ncludes a net asset i mpairment and other charge of
4) Includes a |l oss of $0sZomitlihued, opetr adfi omax ( seroMot e
(5) Il ncludes a net asset i mpairment and other credit of
(6) I ncludes a |l oss of $0.1 million, net of tax, from di
7 Il ncl mkds asmsset i mpairment and other charge of $0. 4 mi
(8) Il ncludes a net asset i mpairment and other charge of
9) Il ncludes a net asset i mpairment and other charge of
(10) I ncludes a Im,ssnetf d&f0.tlaxnmi Iflricom di scontinued operati
(1) Il ncludes a net asset i mpairment and other charge of
(12) I ncludes$Oa ll onshédfoaf t ax, from discontinued operatio
(13) I ncludassat niemmnpai r ment and other charge of $16.1 mil
(14) I ncludes a |l oss of $0.2 million, net of tax, from di
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| TE®Y CHANGES I N AND DI SAGREEMENTS WITH ACCOUNTANTS ON AC
DI SCLOSURE

None.

| TEMA, CONTROLS AND PROCEDURES
Evaluation of disclosure controls and procedures.

We have established discéosure thbhatr mhsemindl protedmatisomn
its consolidated subsidiaries, is made known to the offi
of senior management and Board of Directors.

Based oamal utheionews of February 1, 2014, the principal e X
have concluded that the Company's discl-bSue) -Zhthe i 5disd @am
SecuritiestEnéhanmngd, Aas amended (the "Exchange Act"), wer
di sclosed by the Company in the reports that it filds or
and reporteedt i nwei themi otdhs speci fied in the SEC6s rules ar
management, including the principal executive and princi
appropriate, taosallegwrtdi mgl y edjaicd ireido di scl osur e.

Management 6s report on internal control over financi al re
Management of the Company is responsible for establishin,
as definedl5(fn)iRead et H8aExchange Act. The Companyédés intern
designed to provide reasonable assurance regarding the
statements for extienpveael wpthpgeesriahl gcaoccepted accounti ng

Because of its inherent | imitations, internal contfroorle ,o v e
even those systems determined tloe baes saifrfascictei vwei tdanm epmpe\vit
preparation and presentation.

Management assessed the effectiveness of the Companyo6s i
making this assessment semaltibgtdemnal lurSteald rt ahtlee dc LFProa2nyei wdorrakf t
the Committee of Sponsoring Organizations of the Treadwa
believes that, as of Februar yowvier 2f0ilnda n ctihad Q oenppoarntyi nsg iwnal
criteria.

Er s tYoung LLP, the independent registered public account:
St atement s, has i ssued an atitvestesstsi conf rienpgeerrtn adn ctomea r ®d mpo:
included herein.

Changes in internal control over financi al reporting.
There were no changes in the Company's internal coxndgalol ¢
quarter that have materially affected or are reasohnhabl e |

reporting.

| TEB, THER | NFORMATI ON
Not applicabl e.
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PART | 11

| TEMO, DI RECTORS, EXECUTIVE OFFI CERS AND CORPORATE GOVERN

Certain inforymatthiiosn irteegnuiirse di mcor porated herein by refer
iCorporate GovernanceoO and fiSection 16(a) Beneficial Own
statement for itgehohdalr s meée 6 ibre@ (hdefl ds hlaanlee fil ed with t
Commi ssi on. Pursuant to Gener al I nstruction G(3), certai

appears under the captioastin&reocuthvehiOé4fofepPasttoflot hewRerg

The Company has a code of ethics (the #fACode of Et hi cso)
0

executive fficer, chief financi dloyefefsi.c elrheanCo mplaing/f hasc
Et hics available and intends to post any Il egally require
http://www. g®Ooneswebsdome address is prowliyedThes iamf drnmattii
our website is not a part of this report, and therefore i

| TEM1 , EXECUOMINENSATI ON

The information required by this item is incorporated he
fiCompensation Committee Reporto and AExecutive Compensat.
meeting of shareRR®&l, dNOd 4t otlwme bleelfd | gwWnei th the Securitie:
| TEM2, SECURITY OWNERSHI P OF LCEORVNEIRS BAENNDE AMANIA\GE MENT AND |
STOCKHOLDER MATTERS

Certain information required by this item is incorporate
Oof ficers, Directors and Principeel pSharye hotl adtee mednti nf otrhei
sharehol der s26,0 201 4,eltdo Jouenef il ed with the Securities and
The following table provides certain informatioms:as of Fe
EQUI TY COMPENSATI ON PLAN I NFORMATI ON*
(a) (¢c)
Number (b) Nu mboekrecur i -
securit Weigltved: T emaianviaid amb
to be i: exercise [ utiusssulamdssyui
up @ e rocfi out stan compensatic
outstapdi options, (9XC|UC||”(9l
Pl an Category warrants and rig reflected it
Equity compensation plans 130, $ 31. 1,51.
Equity copnpamsanotonappr ove 3 3 3
Tot al 130, $ 31. 1,51.
(1) Such shares may be issued as-brasstdr icotmpe nstadri esn @rurctulaert
pl ans.
* For additioomahcénmiongnadbuonequity compensation pl ai
Consolidated FdBammany 6t aSegentsddhaBased uddmmen s
Note 1-BaSkbdr €ompensation Pl ans

| TEM3, CERTAIN RELATI ONSHI PS AND RELATED TRANSACTI ONS, AN
The information required by this itemtiledi MiEdbrpgoi @anhedfhd
Companyds definitive proxy statement f o26,i t2s0 1adn n utad bnee eft
Securities and Exchange Commi ssi on.
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| TEM4, PRI NCIPAL ACCOUNTI NG FEES AND SERVI CES

The information required by this item is i ncMartpoerratoe di nh
Companyds definitive proxy statement f o26,i t2s0 1ladn n utad bnee eft
Securities and Exchange Commission.
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| TEMS, EXHIBITS ANSTATHMENT ASACHEDULES

Financial Statements

The following consolidated financial statements of Genesoc
report ®Bndéer nlatnem al Statements and Supplementary Dat a
Report of | ntdeerpeedn dReuinbtl iRce glicscounting Firm on I nternal Cont
Report of Independent Registered Public Accounting Firm c
Consolidated Bal ance Sheet s, February 1, 2014 and Februar
Consolidated Stmsgemeadls of Olpertatneoe fiscal years ended 2
Consolidated Statements of Comprehensive I ncome, each of
Consolidated Statements of Cash FI| owsd 20alczh of the three
Consolidated Statements of Equity, each of the three fisc
Notes to Consolidated Financial Statements

Financial Statement Schedul es

SchedaVal 2ati on and Qualifying Accoeftld, @84dB anhdt RO 1Lhr e

Al l other schedules are omitted because the req
statements or rel ated notes. These schedul es be

red 1 nfc

i
in on pac

u
g

Exhibits

(2)

(3)

(4)

a. Agreement andd®t ad a$ 50/t r2B0e0bdr,u abryy and a
HWC Merger Sub, I nc. and Hat World Corg
to the currenK frielped t 2@mMi4IA8EBBE. No .

b. Stock Purchasd Bgrcéeeme@®tDe6,dédbtyeand amon:
Shack, I nc. and all the sharehol ders of
10.1 to the cur-Kefnitl e ¢ AlRe ¢ e2dbDeb-3{0F3I3I )& N

c. Sale and Purchase A@RBeendntl, gt addaam m
Group LimitedLi ndetneeds caon dl WKh)e p elr stohnesr eltii
(Pursuamtolt(d)I(2d mSK, Rtelyarl adh edcul es and
agreement are omitted, but will be prov
I ncorporated by reference to Exhibikd, .
(Fil 8B3MN®3) .

d. A2li Il 1l i on Loan Not e UKns tLri umme retd 3gifa P@dlin els
Il ncorporated by reference to -EKxHhiibi®d, .
(Fil 8B3MN®3) .

a. Amended and Restated Byl aws of Genesco
t he crueproerntt &Kn f I & e mh 189e c e2ndb0e7d-3(0RBi 3l)e. NoO .
b. Restated Charter of Genesco Inc., as at
Genesco I nc Regi st rFAAtA dn | tda twd mein tt BBO

No:308 3)

a Second Amended and Restated1RBiglt0d 0Agr e
reference to Exhibit 4-:-Kl ftio edh efperiiol i-¢ R i
3083) .

b. Form of Certificatlendamrrpdrhat eCdb momo nr &ft eorc
Genesco I nc. Regi st rFAAtA dn | tda twd mehn tt BB
No:3083) .
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(31.: Certification ff ftilce r CHiua f8S ORRZinroafrt abi Fastel @ty
of 2002

(32 Certification of the Chief ExedB86Dyeabdf
Pursuant 906 8Séct iOxn @yr Raneof 2002.

(32.: Certi fitcheet iCohn edf Fi nanci al Of f i183e6r0 , P warss
Pursuant 906 68éct iOxd @yr Ranesf 2002.

(99) Financi al Statements and Report of I nde
respect tEmpHey@eneasdowak Purchase Pl an
1K pursuant-21(f iRlud & wi5tdh t he Ori gi nal I

101.1 XBRL I nstance Document

101.: XBRL Schema Document

101. ¢ XBRL Calculation Linkbase Document

101.1 XBRL Definition Linkbase Document

101.1 XBRL Label Linkbase Document

101. 1|

XBRL Presentation Linkbase Document

Exhibits (10)c through (10)m, (10)s through (10)u and (1C
Pl ans orenAtrsr arnegeeum red t o be f-Kl ed as Exhibits to this For

* Certain information has been omitted and filed se
treat ment has been granted with respect to the om

A copy of any of the above described exhibits willobe fur

Corporate Relations, Genesco I nc., Genesco-0Pra3rlk,, aRocoonmpdans

by ak cihmct he amount of $15.00 payable to Genesco Inc.
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Consent of Independent Registered Public Acc

We consent to the incorporation by reference in the folloc
(1) Registrati é8n NBtIma®E5e)nto f( F@e me sSc o nc.,

(2) Registrati eé8n Not:(a8FHAE)hto f( FGeme sSco | nc. ,

(3) Registrati eén Not:1ad¥kEPBeh)t JfFoGemeSsco | nc. ,

(4) Registrati eé8n Not:lAadIEUEE)htof( F@Geme sSco | nc. ,

(5) Regsitsatreame nBn Nd-4eB;3RIB 1) of Genesco | n ,

(6) Registrati eén Not:1aG3EZTEN)t dofFoGem eSs ¢ I n ,

(7) Registrati é8n Not:1a83UTEN)t JfFoGem eSs c Il nc., and

(8) Registrati eé8n Not:ladBEBeN)e sEféE oGant S,

of our reports dated April 2, 2014, with respect to the
Subsidiaries and the effectiveness of internal c oinnt rtoHi so-

Annual Rep&Knt of FGremes@o I nc. for the year ended February

We also consent to the incorporation-8yNor-@2®%FRncpeil nhaitrie
1996 Empl oyee Stock Ruerchdse uRl arepofrtGadrad s2sado Alpr i | 2, 201
of the Genesco | nc. Empl oyee Stock Purchase-KBl aarf iGemlessctceo
for the year ended February 1, 2014.

[/ sl &r¥wosg LLP
Nashville, Tennessee
April 2, 2014
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SI GNATURES

Pursuant to the n18qoirrédméd)sodftBecSecnrities Exchange
this report to be umidgemred gore di,t st hbeeheallnft ob dutlhye aut hori zed.

GENESCO | NC.

By: J/s/James S. Gul mi

James S. Gul mi
Senior Vi tki Parese demd
Chi ef Financi al Of ficer

Date: April 2, 2014

Pursuant to the requiremenlt9s3 4o, f tthhies Seecpuorritt iheass BEoxecehna nsgi
persons on behalf of the registrant and in the capaciti es
/' s/ Robert J. Denni s Chair man, President, Chi €
Robert J. Denni s andDiaector
/' s/ James S. Gul mi Senior Vi tki Parecse daemd
James S. Gul mi Chief Financi al Oof ficer

(Principal Financial Of fi

/' s/ Paul D. Wil liams Vice President and Chi ef
Paul D. Wil liams

Director s:

Joanna Barsh* Matt hew C. Di amond *
James S. Beard” Marty G. Dickens *
Leonard L. Berry * Thurgood Marshall, Jr. *
William F. Bl aufuss, Jr.* Kat hl een Mason *

James W. Bradford*

*By s/ Roger G. Sisson
Roger G. Si sson
Attor#ragt
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Schedul e 2

Genesco I nc.
and Subsidiaries
Val uation and Qualifying Account s

Year Ended February 1, 2014

Ch
Beginn to
I'n Thousands Bal anct an
Reservesfrdemduagdealt s in the

Accounts Receivable AlIl owang 6, (% (5)$ (1,) $ 4, ¢

Year Ended Febrwuary 2, 2013

Charge
Beginn to Prc Il ncrea Endi ni
I'n Thousands Bal anc andoss (Decre Bal anc
Reserves deducted from asse
Accounts Retewaabkes $ 6, ¢9% 1, = (2,) $ 6, C
Year Ended@8JarWwdnry
Charge
Beginn to Prc Il ncrea Endi ni
I'n Thousands Bal anc andoss (Decre Bal anc
Reserves deducted from asse
Accounts ReEtewmabkes $ 3,:9% 2,09 1, ¢ $ 6, ¢
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