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ITEM 1.01. ENTRY INTO DEFINITIVE MATERIAL AGREEMENT

     On October 30, 2009, Genesco Inc. (the “Company”) entered into separate conversion agreements with certain holders of its 4.125% Convertible
Subordinated Debentures due 2023 (the “Debentures”) pursuant to which holders of approximately $5.0 million in aggregate principal amount of the
Debentures agreed to convert each $1,000 principal amount of their Debentures into 49.8462 shares of the Company’s common stock pursuant to their terms
in exchange for the early payment of interest on the Debentures from the last interest payment date through November 4, 2009, representing approximately
$16.04 on each of the Debentures for an aggregate payment of $80,208 (the “Conversion Transaction”). After completion of the conversions, $24.815 million
aggregate principal amount of the Debentures remain outstanding. A copy of the form of conversion agreement is attached to this Current Report as
Exhibit 10.1.

ITEM 2.04. TRIGGERING EVENTS THAT ACCELERATE OR INCREASE A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION
UNDER AN OFF-BALANCE SHEET ARRANGEMENT

     On November 2, 2009, pursuant to the Indenture (the “Indenture”) dated June 24, 2003 by and between the Company and The Bank of New York Mellon
Trust Company, N.A., as trustee (the “Trustee”), the Company instructed the Trustee to issue a notice of redemption to the holders of the balance of the
Debentures at 100% of the principal amount, plus accrued and unpaid interest to the redemption date (“Redemption”). The notice of redemption will be issued
on or about November 3, 2009 for a redemption on or about December 3, 2009. As a result of the Company’s request and subject to the giving of the notice to
the holders of the Debentures, the Company will be required to proceed with the Redemption. The Company is using cash flow from operations and
borrowings under its credit facility to fund the Redemption. After the Redemption, there will be no Debentures outstanding.

ITEM 8.01 OTHER EVENTS

     On November 2, 2009, the Company issued a press release announcing the Conversion Transaction and the Redemption. A copy of the Company’s press
release is attached to this Current Report as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

     (d) Exhibits
   
Exhibit Number Description
   
10.1  Form of Conversion Agreement
   
99.1  Press release dated November 2, 2009
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     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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  Name:  Roger G. Sisson  

  Title:  Senior Vice President, Secretary
and General Counsel  

 
     

 



 

     
   
   
   
   
 

EXHIBIT INDEX
   
No.  Exhibit
   
10.1  Form of Conversion Agreement
   
99.1  Press release dated November 2, 2009

 



Exhibit 10.1

CONVERSION AGREEMENT

                                              (including any other persons or entities converting Debentures hereunder for whom the undersigned Holder holds contractual and
investment authority, the “Holder”) enters into this Conversion Agreement (the “Agreement”) with Genesco, Inc. (the “Company”) on                     , 2009
whereby the Holder will convert (the “Conversion”) the Company’s 4.125% Convertible Subordinated Debentures due June 15, 2023 (the “Debentures”)
into shares of the Company’s common stock, par value $1.00 per share (the “Common Stock”), in accordance with the terms of the Indenture dated June 24,
2003 among the Company and The Bank of New York, as Trustee (the "Indenture”), and the Company will make a cash payment to the Holder.

     On and subject to the terms hereof, the parties hereto agree as follows:

Article I: Conversion of the Debentures into Common Stock

     At the Closing (as defined herein), the Holder hereby agrees to convert the following Debentures into the number of shares of Common Stock described
below in accordance with the terms of the Indenture, and the Company hereby agrees to pay, in cash, interest on such Debentures, at the rate specified in the
Indenture, from the last interest payment date under the Indenture through ___, 2009:
   
Principal Amount of Debentures to be Converted:  $                                                            
  (the “Converted Debentures”).
   
Number of Shares to be Issued in the Conversion:                                                              
  (the “Shares”).
   
Cash Payment of Interest on Converted Debentures:  $                                                            
  (the “Cash Payment”).

     The closing of the Conversion (the “Closing”) shall occur no later than three business days after the date of this Agreement. At the Closing, (a) the Holder
shall deliver or cause to be delivered to the Company all right, title and interest in and to the Converted Debentures free and clear of any mortgage, lien,
pledge, charge, security interest, encumbrance, title retention agreement, option, equity or other adverse claim thereto (collectively, “Liens”), together with all
duly executed documentation required under the Indenture for an effective conversion of the Converted Debentures into the Shares and any other documents
of conveyance or transfer that the Company may deem necessary or desirable, and (b) the Company shall issue to the Holder the Shares and the Cash
Payment.

Article II: Covenants, Representations and Warranties of the Holder

     The Holder hereby covenants as follows, and makes the following representations and warranties, each of which is and shall be true and correct on the date
hereof and at the Closing, to the Company, Lazard Frères & Co. LLC and Lazard Capital Markets LLC, and all such covenants, representations and
warranties shall survive the Conversion.

     Section 2.1 Power and Authorization. The Holder is duly organized, validly existing and in good standing under the laws of its state of organization, and
has the power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the Conversion
contemplated hereby. If the Holder that is signatory hereto is executing this Agreement to effect the conversion of Converted Debentures beneficially owned
by one or more other persons or entities (who are thus included in the definition of “Holder” hereunder), (a) such signatory Holder has all requisite
discretionary authority to enter into this Agreement on behalf of, and bind, each other person or entity that is a beneficial owner of Converted Debentures, and
(b) Schedule A to this Agreement is a true, correct and complete list of (i) the name of each

 



 

person or entity delivering (as beneficial owner) Converted Debentures hereunder, (ii) the principal amount of such Holder’s Converted Debentures, (iii) the
number of shares of Common Stock to be issued to such Holder in respect of its Converted Debentures, and (iv) the amount of the Cash Payment to be made
to such Holder in accordance with this Agreement.

     Section 2.2 Valid and Enforceable Agreement; No Violations. This Agreement has been duly executed and delivered by the Holder and constitutes a
legal, valid and binding obligation of the Holder, enforceable against the Holder in accordance with its terms, except that such enforcement may be subject to
(a) bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or relating to enforcement of creditors’ rights generally, and (b) general
principles of equity (the “Enforceability Exceptions”). This Agreement and consummation of the Conversion will not violate, conflict with or result in a
breach of or default under (i) the Holder’s organizational documents, (ii) any agreement or instrument to which the Holder is a party or by which the Holder
or any of its assets are bound, or (iii) any laws, regulations or governmental or judicial decrees, injunctions or orders applicable to the Holder.

     Section 2.3 Title to the Debentures. The Holder is the sole legal and beneficial owner of the Converted Debentures, and the Holder has good, valid and
marketable title to the Converted Debentures, free and clear of any Liens (other than pledges or security interests that the Holder may have created in favor of
a prime broker under and in accordance with its prime brokerage agreement with such broker). The Holder has not, in whole or in part, except as described in
the preceding sentence, (a) assigned, transferred, hypothecated, pledged, exchanged or otherwise disposed of any of the Converted Debentures or its rights in
the Converted Debentures, or (b) given any person or entity any transfer order, power of attorney or other authority of any nature whatsoever with respect to
the Converted Debentures. Upon the Holder’s delivery of the Converted Debentures to the Company pursuant to the Conversion, the Converted Debentures
shall be free and clear of all Liens created by the Holder.

     Section 2.4 Accredited Investor. The Holder is an “accredited investor” within the meaning of Rule 501 of Regulation D promulgated under the
Securities Act of 1933, as amended (the “Securities Act”).

     Section 2.5 No Affiliate, Related Party or 5% Stockholder Status. The Holder is not, and has not been during the consecutive three month period
preceding the date hereof, a director, officer, or “affiliate” within the meaning of Rule 144 promulgated under the Securities Act (an “Affiliate”) of the
Company. To its knowledge, the Holder did not acquire any of the Converted Debentures, directly or indirectly, from an Affiliate of the Company. The Holder
and its Affiliates collectively beneficially own and will beneficially own as of the date of the Closing (but without giving effect to the Conversion) less than
5% of the Common Stock. The Holder is not a subsidiary, affiliate or, to its knowledge, otherwise closely-related to any director or officer of the Company or
beneficial owner of 5% or more of the outstanding Common Stock (each such director, officer or beneficial owner, a “Related Party”). To its knowledge, no
Related Party beneficially owns 5% or more of the outstanding voting equity of the Holder.

     Section 2.6 No Illegal Transactions. The Holder has not, directly or indirectly, and no person acting on behalf of or pursuant to any understanding with
the Holder has, engaged in any transactions in the securities of the Company (including, without limitation, any Short Sales (as defined below) involving any
of the Company’s securities) since the time that such Holder was first contacted by either the Company, Lazard Frères & Co. LLC or Lazard Capital Markets
LLC or any other person regarding an investment in the Company. Such Holder covenants that neither it nor any person acting on its behalf or pursuant to any
understanding with such Holder will engage, directly or indirectly, in any transactions in the securities of the Company (including Short Sales) prior to the
time the transactions contemplated by this Agreement are publicly disclosed. “Short Sales” include, without limitation, all “short sales” as defined in
Rule 200 of Regulation SHO promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and all types of direct and indirect
stock pledges, forward sale contracts, options, puts, calls, short sales, swaps, derivatives and similar arrangements (including on a total return basis), and sales
and other transactions through non-U.S. broker-dealers or foreign regulated brokers. Solely for purposes of this Section 2.6, subject to the Holder’s
compliance
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with its obligations under the U.S. federal securities laws and the Holder’s internal policies, “Holder” shall not be deemed to include any subsidiaries or
affiliates of the Holder that are effectively walled off by appropriate “Chinese Wall” information barriers approved by the Holder’s legal or compliance
department (and thus have not been privy to any information concerning the Conversion).

     Section 2.7 Adequate Information; No Reliance. The Holder acknowledges and agrees that (a) the Holder has been furnished with all materials it
considers relevant to making an investment decision to enter into the Conversion and has had the opportunity to review the Company’s filings with the
Securities and Exchange Commission (the “SEC”), including, without limitation, all filings made pursuant to the Exchange Act, (b) the Holder has had a full
opportunity to ask questions of the Company concerning the Company, its business, operations, financial performance, financial condition and prospects, and
the terms and conditions of the Conversion, (c) the Holder has had the opportunity to consult with its accounting, tax, financial and legal advisors to be able to
evaluate the risks involved in the Conversion and to make an informed investment decision with respect to the Conversion and (d) the Holder is not relying,
and has not relied, upon any statement, advice (whether legal, tax, financial, accounting or other), representation or warranty made by the Company or any of
its affiliates or representatives including, without limitation, Lazard Frères & Co. LLC and Lazard Capital Markets LLC, except for (i) the publicly available
filings made by the Company with the SEC under the Exchange Act and (ii) the representations and warranties made by the Company in this Agreement.

Article III: Covenants, Representations and Warranties of the Company

     The Company hereby covenants as follows, and makes the following representations and warranties, each of which is and shall be true and correct on the
date hereof and at the Closing, to the Holder, Lazard Frères & Co. LLC and Lazard Capital Markets LLC, and all such covenants, representations and
warranties shall survive the Conversion.

     Section 3.1 Power and Authorization. The Company is duly incorporated, validly existing and in good standing under the laws of its state of
incorporation, and has the power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the
Conversion contemplated hereby.

     Section 3.2 Valid and Enforceable Agreement; No Violations. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except that such enforcement may be
subject to the Enforceability Exceptions. This Agreement and consummation of the Conversion will not violate, conflict with or result in a breach of or
default under (i) the Company’s charter or bylaws, (ii) any agreement or instrument to which the Company is a party or by which the Company or any of its
assets are bound, or (iii) any laws, regulations or governmental or judicial decrees, injunctions or orders applicable to the Company.

     Section 3.3 Disclosure. On or before the first business day following the date of this Agreement, the Company shall issue a publicly available press
release or file with the SEC a Current Report on Form 8-K disclosing all material terms of the Conversion (to the extent not previously publicly disclosed).

     Section 3.4 Restrictions on Future Transactions with Holders of Debentures. The Company will not enter into any agreement after the date hereof
with any holder of the Debentures for the retirement or conversion of Debentures that provides for such holder to receive as consideration for such retirement
or conversion either (i) a number of shares of Common Stock in excess of the number of shares of Common Stock into which the Debentures are then
convertible pursuant to the Indenture or (ii) any other form of consideration (including, without limitation, cash) having a value per Debenture being retired or
converted that, when divided by the number of days from the last interest payment date prior to such retirement or conversion through the date of closing of
such retirement or conversion, exceeds the quotient of the cash amount per Converted Debenture being paid under this Agreement divided by the number of
days from the last interest payment date prior to the date of this Agreement through the date of the Closing.
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Article IV: Miscellaneous

     Section 4.1 Entire Agreement. This Agreement and any documents and agreements executed in connection with the Conversion embody the entire
agreement and understanding of the parties hereto with respect to the subject matter hereof and supersede all prior and contemporaneous oral or written
agreements, representations, warranties, contracts, correspondence, conversations, memoranda and understandings between or among the parties or any of
their agents, representatives or affiliates relative to such subject matter, including, without limitation, any term sheets, emails or draft documents.

     Section 4.2 Construction. References in the singular shall include the plural, and vice versa, unless the context otherwise requires. References in the
masculine shall include the feminine and neuter, and vice versa, unless the context otherwise requires. Headings in this Agreement are for convenience of
reference only and shall not limit or otherwise affect the meanings of the provisions hereof. Neither party, nor its respective counsel, shall be deemed the
drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts of this Agreement shall be construed in
accordance with its fair meaning, and not strictly for or against either party.

     Section 4.3 Governing Law. This Agreement shall in all respects be construed in accordance with and governed by the substantive laws of the State of
New York, without reference to its choice of law rules.

     Section 4.4 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which taken together
shall constitute one and the same instrument. Any counterpart or other signature hereon delivered by facsimile shall be deemed for all purposes as constituting
good and valid execution and delivery of this Agreement by such party.

     IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed as of the date first above written.
             
“HOLDER”:

 

 

 

“COMPANY”:

GENESCO, INC.
 
 
By:       By:    
  

 
     

 

  Name:       Name:  
  Title:        Title:   
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SCHEDULE A
Converting Beneficial Owners

       
Name of  Principal Amount of  Number of Shares of   

Beneficial Owner  Converted Debentures  Common Stock  Cash Payment
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Exhibit 99.1

Genesco Financial Contact: James S. Gulmi (615)367-8325
Genesco Media Contact:      Claire S. McCall (615)367-8283

GENESCO ANNOUNCES CONVERSION OF $5.0 MILLION OF
CONVERTIBLE DEBENTURES FOR COMMON STOCK

IN EXCHANGE FOR EARLY PAYMENT OF ACCRUED INTEREST

NASHVILLE, Tenn., Nov. 2, 2009 —Genesco Inc. (NYSE: GCO) announced today that it entered into separate conversion agreements whereby holders of an
aggregate of $5.0 million in aggregate principal amount of its 4.125% Convertible Subordinated Debentures due 2023 (the “Debentures”) will convert each
$1,000 principal amount of their Debentures into 49.8462 shares of the Company’s common stock pursuant to the terms of the Debentures in exchange for the
early payment of interest on the Debentures from the last interest payment date through November 4, 2009, representing approximately $16.04 on each of the
Debentures, for an aggregate payment of $80,208. After completion of the conversions, $24.815 million aggregate principal amount of Debentures will
remain outstanding. The Company has instructed the trustee to issue a notice of redemption to the holders of the balance of the Debentures on November 3,
2009 for a redemption on or about December 3, 2009.

Cautionary Note Concerning Forward-Looking Statements

This release contains forward-looking statements, including those regarding the intent of the Company to call the Debentures for redemption, and all other
statements not addressing solely historical facts or present conditions. Actual results could vary materially from the expectations reflected in these statements.
A number of factors could cause differences. These include factors affecting the ability or willingness of the Company to call the Debentures for redemption
including continuing weakness in the consumer economy, inability of customers to obtain credit, fashion trends that affect the sales or product margins of the
Company’s retail product offerings, changes in buying patterns by significant wholesale customers, bankruptcies or deterioration in financial condition of
significant wholesale customers, disruptions in product

-more-



 

GENESCO INC. — Add One

supply or distribution, unfavorable trends in fuel costs, foreign exchange rates, foreign labor and materials costs, and other factors affecting the cost of
products, competition in the Company’s markets and changes in the timing of holidays or in the onset of seasonal weather affecting period-to-period sales
comparisons. Additional factors that could affect the Company’s prospects and cause differences from expectations include the ability to build, open, staff and
support additional retail stores and to renew leases in existing stores and to conduct required remodeling or refurbishment on schedule and at expected
expense levels, deterioration in the performance of individual businesses or of the Company’s market value relative to its book value, resulting in impairments
of fixed assets or intangible assets or other adverse financial consequences, unexpected changes to the market for its shares, variations from expected pension-
related charges caused by conditions in the financial markets, and the outcome of litigation, investigations and environmental matters involving the Company.
Additional factors are cited in the “Risk Factors,” “Legal Proceedings” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” sections of, and elsewhere, in our SEC filings, copies of which may be obtained from the SEC website, www.sec.gov, or by contacting the
investor relations department of Genesco via our website, www.genesco.com. Many of the factors that will determine the outcome of the subject matter of this
release are beyond Genesco’s ability to control or predict. Genesco undertakes no obligation to release publicly the results of any revisions to these forward-
looking statements that may be made to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events. Forward-
looking statements reflect the expectations of the Company at the time they are made. The Company disclaims any obligation to update such statements.
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GENESCO INC. — Add Two

About Genesco Inc.

     Genesco Inc., a Nashville-based specialty retailer, sells footwear, headwear and accessories in more than 2,240 retail stores in the United States and
Canada, principally under the names Journeys, Journeys Kidz, Shi by Journeys, Johnston & Murphy, Underground Station, Hatworld, Lids, Hat Shack, Hat
Zone, Head Quarters and Cap Connection, and on internet websites www.journeys.com, www.journeyskidz.com, www.shibyjourneys.com,
www.undergroundstation.com, www.johnstonmurphy.com, www.dockersshoes.com and www.lids.com. The Company also sells footwear at wholesale under
its Johnston & Murphy brand and under the licensed Dockers brand. Additional information on Genesco and its operating divisions may be accessed at its
website www.genesco.com.
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