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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On November 4, 2019, Genesco Inc. (the “Company”) announced the retirement of Robert J. Dennis as President and Chief Executive Officer
of the Company, effective as of the end of the Company’s current fiscal year ending on February 1, 2020 (the “Effective Time”).

In connection with his retirement, Mr. Dennis has entered into a Transition Agreement with the Company (the “Transition Agreement”)
whereby, following the Effective Time and until June 30, 2020 (the “Transition Period”), Mr. Dennis will remain employed by the Company
as Executive Chairman of the Company’s board of directors (the “Board”) and will provide certain transition services to the Company. In
exchange for such services (and conditioned upon Mr. Dennis’ execution of a general release of claims against the Company), pursuant to the
Transition Agreement: (i) Mr. Dennis will receive a monthly salary of $10,000 per month, up to a maximum of $50,000 during the Transition
Period; (ii) the Company will reimburse Mr. Dennis for all reasonable, documented expenses of types authorized by the Company and
incurred by him during the Transition Period in the performance of his duties under the Transition Agreement; (iii) the Company will provide
to Mr. Dennis during the Transition Period employee and fringe benefits under any and all employee benefits plans and programs which are
made available to the Company’s executive officers and in which Mr. Dennis participated prior to the Effective Time and remains eligible
following the Effective Time; and (iv) in the event of a Change in Control (as defined in the Company’s Second Amended and Restated 2009
Equity Incentive Plan (the “Equity Plan”)) prior to the Effective Time or Mr. Dennis’ earlier termination under conditions specified in the
Transition Agreement, any acquiror would not be able to assume Mr. Dennis’s outstanding restricted stock awards, and such awards would be
subject to the accelerated vesting provisions applicable to unassumed awards set forth in Section 13.1 of the Equity Plan. Additionally, Mr.
Dennis will not be entitled to receive any awards after the Effective Time under any of the Company’s equity incentive plans, and all awards
previously granted to Mr. Dennis will continue to vest in accordance with their terms during the Transition Period. Further, Mr. Dennis will be
entitled to continue his participation in his bonus plan for the Company’s current fiscal year, and any bonus earned by Mr. Dennis thereunder
will be paid when bonuses are paid to other executives of the Company pursuant to the Company’s Second Amended and Restated EVA
Incentive Compensation Plan (the “EVA Plan”) for the Company’s current fiscal year.

A copy of the Transition Agreement is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference. The
foregoing summary of the Transition Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text
of the Transition Agreement.

On October 30, 2019, Mimi Eckel Vaughn, the Company’s current Chief Operating Officer, was appointed to succeed Mr. Dennis as President
and Chief Executive Officer of the Company, effective immediately following the Effective Time. Additionally, the size of the Board has been
increased from eight to nine members, and Ms. Vaughn has been appointed as a member of the Board for an initial term beginning on October
30, 2019 and ending on the date of the Company’s annual meeting of shareholders for its current fiscal year.

Ms. Vaughn, 53, joined the Company in September 2003 as Vice President of Strategy and Business Development. She was named Senior
Vice President, Strategy and Business Development in October 2006, Senior Vice President of Strategy and Shared Services in April 2009 and
Senior Vice President - Finance and Chief Financial Officer in February 2015. In May 1, 2019, Ms. Vaughn was named Chief Operating
Officer and continued to serve as Senior Vice President - Finance and Chief Financial Officer until Mel Tucker was appointed as her
replacement in June 2019. Prior to joining the Company, Ms. Vaughn was Executive Vice President of Business Development and Marketing,
and acting Chief Financial Officer from 2000 to 2001, for Link2Gov Corporation in Nashville. From 1993 to 1999, she was a consultant at
McKinsey and Company in Atlanta.

In connection with her appointment as President and Chief Executive Officer of the Company, Ms. Vaughn’s compensation as an executive
officer of the Company for the Company’s 2021 fiscal year will be adjusted as follows: (i) Ms. Vaughn will receive an initial annual base
salary of $850,000; (ii) Ms. Vaughn will receive an



initial long-term incentive grant of restricted stock under the Equity Plan with a grant date fair value currently anticipated to be equal to 195%
of Ms. Vaughn’s initial annual base salary (to be granted in June 2020 concurrently with long-term incentive awards to the Company’s other
executive officers); and (iii) Ms. Vaughn will receive a one-time grant of stock options under the Equity Plan promptly following the Effective
Time with a grant date fair value equal to $500,000.

A press release by the Company announcing the events discussed in this Item 5.02 is filed as Exhibit 99.1 hereto and incorporated herein by
reference.



ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS.

(d)       Exhibits

The following exhibit is furnished herewith:
 

   

Exhibit Number     Description
  

10.1  
Transition Agreement, dated as of October 31, 2019, by and between the Company and
Robert J. Dennis

99.1     Press Release dated November 4, 2019, issued by Genesco Inc.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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TRANSITION AGREEMENT

This Transition Agreement (the “Agreement”) is made and entered into as of October 31, 2019 by and between Genesco Inc., a
Tennessee corporation (the “Company”), and Robert J. Dennis (“Executive”). The Company and Executive are sometimes referred to herein
individually as a “Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, Executive has given notice to the Company of his intent to voluntarily resign from serving as President and Chief
Executive Officer of the Company and from any other officer positions he holds in any direct or indirect subsidiary of the Company
(hereinafter referred to as “Executive’s Resignation”) as of February 1, 2020 (the “Effective Date”);

WHEREAS, the Company desires to continue to employ Executive from and after the Effective Date for an additional five (5) month
period, ending June 30, 2020, to perform certain transition services for the Company as set forth in this Agreement (the “Transition Services”);
and

WHEREAS, the Parties wish to set forth their respective rights and obligations in connection with the foregoing.

NOW, THEREFORE, in consideration of the mutual covenants and conditions hereinafter expressed, and other good and valuable
consideration, the receipt of which is hereby acknowledged, the parties agree as follows:

SECTION 1.
EMPLOYMENT; DUTIES AND RESPONSIBILITIES

1.1    Transition Services. During the Term of this Agreement, the Company shall continue to employ Executive in the role of
Executive Chairman, and Executive hereby accepts such ongoing employment, to provide services to effect the orderly transition of Executive’s
former duties and responsibilities with the Company, to serve as chairman of the Board of Directors of the Company and to provide services
with respect to special projects as requested by the Company from time to time (the “Transition Services”). In such capacity, Executive shall
make himself available to provide the Transition Services as reasonably requested by the Company. In no event will Executive take any
strategic action that has not been previously authorized by the Board of Directors.

1.2    Compliance with Law and Standards. Executive shall at all times comply with all applicable laws, rules, and regulations of any
and all governmental authorities and the applicable standards, bylaws, rules, compliance programs, policies, and procedures of the Company of
which Executive has knowledge (including any policies that apply only to executives).

1.3    Cooperation. Executive shall cooperate with the Company with respect to any claim against the Company and shall make
himself available as a witness in any action, investigation, or other proceeding before any court, government agency, arbitrator, or mediator in
which he may be called to appear by the Company regarding any business, property, or operations of the Company or any of its affiliates or
subsidiaries, and shall truthfully testify in any such action, proceeding, or deposition in which he also appears. Upon request by Executive and
prior approval by the Company, the Company shall reimburse Executive for reasonable travel expenses incurred by Executive in connection
with any such appearance in which Executive is so called to appear.

SECTION 2.
COMPENSATION

2.1    Compensation.

2.1.1 Transition Pay/Release. Upon (i) Executive’s execution and delivery of a General Release in the form attached as Exhibit
A hereto (the “Initial Release”) on the Effective Date and (ii) the expiration of the Revocation Period (as defined in the Release), and during the
Term (as defined herein) and for performance of the Transition
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Services, the Company shall pay Executive up to $50,000 (the “Transition Pay”), in the amount of $10,000 per month. The parties acknowledge
that the Transition Pay and the Continuation of Benefits (as defined herein) is in consideration for Executive entering into this Agreement
(including, without limitation, his taking on the Restrictive Covenant set forth in Section 4 of the Agreement), his release of claims in the Initial
Release, and his execution and delivery of a General Release in the form attached hereto as Exhibit B hereto (the “Termination Release” and
together with the Initial Release, the “Release”) on the Termination Date (as defined herein). Executive acknowledges that Executive shall not
be entitled to any Transition Pay or the Continuation of Benefits absent Executive’s execution of the Release.

2.1.2 Equity Grants; Vacation Accrual. Executive shall not be entitled to receive awards after the Effective Date under any of
the Company’s equity incentive plans, nor shall Executive be eligible to receive an annual incentive or any other bonus of any kind other than
as set forth in Section 2.1.3. Outstanding equity-based awards granted to Executive prior to the Effective Date shall continue to vest in
accordance with their respective terms until the Termination Date. Executive acknowledges that he is currently entitled to vest up to 48,421
shares of restricted stock on June 28, 2020 (the “June 2020 RSAs”), provided that Executive remains continuously employed by the Company
through that date except as otherwise set forth in Section 3.3. Executive further acknowledges that all outstanding equity-based awards
scheduled to vest following the Termination Date shall be forfeited, including 79,145 shares of unvested restricted stock, which are not
scheduled to vest in their entirety until June 2022. Notwithstanding anything to the contrary contained herein, if there is a Change of Control as
defined in the Company’s Second Amended and Restated 2009 Equity Incentive Plan (the “Plan”) prior to the Termination Date, the all
Executive’s RSAs shall vest in accordance with Section 13.1 of the Plan (without regard to Section 13.3 thereof). In addition, Executive shall
not accrue any vacation or paid time off during the Term of this Agreement.

2.1.3 Bonus Plan. Executive shall continue participation in his bonus plan for fiscal 2020 and shall be paid any earned bonus
(the “Bonus”) when bonuses are paid to other executives of the Company pursuant to the Company’s Second Amended and Restated EVA
Incentive Compensation Plan. Payment of any positive bonus bank will be paid in three equal annual installments following the Termination
Date and any negative bonus bank will be forgiven. Executive shall not be eligible to participate in any bonus plan after the Effective Date.

2.1.4 No Additional Compensation. Executive acknowledges that, except as expressly provided in Benefits Section 2.3 or
otherwise in this Agreement, Executive will not receive, nor is he entitled to, any additional compensation, severance, or benefits.

2.1.5 Severance Plan. In consideration for the compensation and benefits provided to Executive in this Section 2.1, Executive
acknowledges that he has no right (i) to participate in the Company’s general severance plan for monthly-paid salaried employees following
either the Executive’s Resignation or the Termination Date; or (ii) to receive any payments, including, but not limited to, any compensation, in
connection with a Change of Control of the Company as defined in the Company’s general severance plan or any employment protection
agreement, except as set forth in Section 2.1.2.

2.2    Expenses. The Company will reimburse Executive for all reasonable, documented expenses of types authorized by the Company
and incurred by Executive in the performance of his duties hereunder. Executive will comply with such budget limitations and approval and
reporting requirements with respect to expenses as the Company may establish from time to time. To the extent that the reimbursement of
expenses under this Section 2.2 or otherwise shall constitute deferred compensation under Section 409A of the Code, such expenses shall be
reimbursed in accordance with Section 1.409A-3(i)(1)(iv) of the Treasury Regulations. For the avoidance of doubt, the amount of expenses
eligible for reimbursement under this Section 2.2 in any given year shall not affect the expenses eligible for reimbursement in any other year.

2.3    Benefits. Except as excluded by Section 2.1.2 and 2.1.5 of this Agreement and upon Executive’s execution of the Initial Release,
during the Term, the Company shall provide the Executive with employee and fringe benefits under any and all employee benefit plans and
programs which are from time to time generally made available to the executive officers of the Company, in which Executive participated in
prior to the Effective Date, and for which Executive remains eligible pursuant to the terms of those plans and programs (the “Continuation of
Benefits”). Nothing
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in this Agreement shall require the Company to maintain such plans or programs, nor prohibit the Company from terminating, amending, or
modifying such plans and programs, as the Company, in its sole direction, may deem advisable. In all events, including but not limited to, the
funding, operation, management, participation, vesting, termination, amendment, or modification of such plans and programs, the rights and
benefits of the Executive shall be governed solely by the terms of the plans and programs, as provided in such plans, programs, or any contract
or agreement related thereto.  Nothing in this Agreement shall be deemed to amend or modify any such plan or program.

SECTION 3.
TERM AND TERMINATION

3.1    Term. The term (the “Term”) of this Agreement shall begin on the Effective Date and shall end on June 30, 2020, at which time
the Executive’s employment with the Company will terminate, unless terminated earlier by reason of Executive’s resignation, death, or
disability, or by the Company with or without Cause (such date that the Term ends or is terminated being the “Termination Date”).

3.2    Termination by the Company for Cause. The Company may terminate this Agreement at any time in its sole discretion for
Cause. For purposes of this Agreement, “Cause” shall mean: (i) failure or refusal to carry out the lawful directions of the Company, which are
reasonably consistent with the responsibilities of Executive’s position; (ii) a material act of dishonesty or disloyalty related to the business of
the Company; (iii) conviction of a felony or any crime against the Company; or (vi) Executive’s breach of any term of this Agreement or the
Release.

3.3    Transition Pay Following Termination. Executive acknowledges that if this Agreement is terminated by Executive or by the
Company with Cause, Executive shall not be entitled to any Transition Pay after the Termination Date. The Company shall pay Executive any
accrued but unpaid Transition Pay at the end of the applicable monthly pay period in which the termination occurs. If the Executive is
terminated by the Company without Cause prior to the Termination Date, the Executive shall be entitled to receive all compensation and
benefits set forth in Section 2, including the Transition Pay, any earned but unpaid Bonus and the vesting of any unvested portion of the June
2020 RSAs.

SECTION 4.
NON-SOLICITATION AND CONFIDENTIALITY

4.1    Non-Solicitation. In recognition and consideration of his receipt of Transition Pay and Continuation of Benefits, Executive
hereby covenants and agrees as follows:

During the Term of this Agreement and the twelve (12) month period following the Termination Date (the “Restricted Period”),
Executive shall not, directly or indirectly hire, or induce or encourage to leave the employ of the Company or its subsidiaries, any employee of
the Company or any of its subsidiaries to leave the employ of the Company or any of its subsidiaries, or any individual who has been employed
by the Company or any of its subsidiaries within the prior six months.

The foregoing covenant and agreement of Executive is referred to herein as the “Restrictive Covenant.” Executive acknowledges that
he has carefully read and considered the provisions of the Restrictive Covenant and, having done so, agrees that the restrictions set forth in this
Section 4.1, including without limitation the time period of restriction set forth above, are fair and reasonable and are reasonably required for
the protection of the legitimate business and economic interests of the Company. Executive further acknowledges that the Company would not
have entered into this Agreement absent Executive’s agreement to the foregoing.

4.2    Confidentiality and Non-Disclosure. Executive acknowledges that, by nature of his past and future employment with the
Company, Executive has had access to, and will continue to have access to, Proprietary Information of the Company. For the duration of the
Term and at all times thereafter, Executive shall hold in strictest confidence and will not disclose any of the Company’s Proprietary
Information, except as otherwise required in connection with Executive’s work for the Company or as otherwise required by law or court order
or as permitted in writing by a duly authorized officer of the Company. “Proprietary Information” shall include without limitation all: trade
secrets, ideas, business plans or models (whether for existing, new, or developing businesses), financial information, employee data,
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operating data, customer lists, prospective customer lists (to the extent not readily available to the public), vendor or supplier lists, pricing and
cost information, marketing information, product information, research information, or Company designs and techniques, whether
communicated orally or in documentary or other tangible form. The Parties recognize that the Company has invested considerable amounts of
time and money in attaining and developing all of the information described above, and any unauthorized disclosure or release of such
Proprietary Information in any form would irreparably harm the Company.

Executive further acknowledges that Executive has received, and in the future will receive, from third parties confidential or
proprietary information (“Third Party Information”), which Executive shall also hold in the strictest confidence and not disclose, except in
connection with Executive’s work for the Company or as otherwise required by law or court order or as permitted in writing by a duly
authorized officer of the Company.

Executive also acknowledges and agrees that the Company has provided Executive with written notice below that the Defend Trade
Secrets Act, 18 U.S.C. § 1833(b), provides an immunity for the disclosure of a trade secret to report suspected violations of law and/or in an
anti-retaliation lawsuit, as follows: (i) an individual shall not be held criminally or civilly liable under any Federal or State trade secret law for
the disclosure of a trade secret that (A) is made (1) in confidence to a Federal, State, or local government official, either directly or indirectly, or
to an attorney; and (2) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other
document filed in a lawsuit or other proceeding, if such filing is made under seal; (ii) an individual who files a lawsuit against an employer for
retaliation for reporting a suspected violation of law may disclose the trade secret to his or her attorney and use the trade secret information in
the court proceeding, if the individual: (I) files any document containing the trade secret under seal; and (II) does not disclose the trade secret,
except pursuant to court order.

Upon the Termination Date, Executive covenants to return all confidential Company information and Third Party Information, to the
Company, in any format (electronic or otherwise) and Executive covenants not to keep any copy of such information in any form following the
Termination Date.

SECTION 5.
GENERAL PROVISIONS

5.1    Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of
Tennessee, without regard to its conflict of laws principles.

5.2    Jurisdiction. Each party hereby irrevocably submits in any suit, action or proceeding arising out of or related to this Agreement
or any of the transactions contemplated hereby to the jurisdiction of the United States District Court for the Middle District of Tennessee and
the jurisdiction of the Chancery Court of the State of Tennessee sitting in Davidson County, and irrevocably waives any immunity from the
jurisdiction of such courts and any claim of improper venue, forum non conveniens, or any similar objection which it might otherwise be
entitled to raise in any such suit, action, or proceeding.

5.3    Enforcement/Remedies/Attorney’s Fees. The Parties hereto agree that money damages alone would not be an adequate remedy
for any breach of this Agreement. Therefore, in the event of a breach or threatened breach of this Agreement, the Company or its successors or
assigns may, in addition to other rights and remedies existing in its favor, apply to an applicable court of competent jurisdiction for specific
performance and/or injunctive or other relief in order to enforce or prevent any violation of the provisions hereof (without proving monetary
damages or posting a bond or other security). Executive agrees that, in any action seeking specific performance or other equitable relief, he will
not assert or contend that any provision of the Restrictive Covenant is unreasonable or otherwise unenforceable. Executive agrees that the
existence of any claim or cause of action by the Executive, whether predicated on this Agreement or otherwise, shall not constitute a defense to
the enforcement of the Restrictive Covenant.

5.4    Waiver of Breach. The waiver by a party of any breach of any provision of this Agreement by the other party shall not operate or
be construed as a waiver of any subsequent breach of the same or any other provision hereof by that party.
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5.5    Severability. The invalidity or unenforceability of any provision of this Agreement will not affect the validity or enforceability of
any other provision. The Parties hereto further agree that any such invalid or unenforceable provision shall be deemed modified so that it shall
be enforced to the greatest extent permissible under law, and to the extent that any court or arbitrator of competent jurisdiction determines any
restriction herein to be unreasonable in any respect, such court or arbitrator may limit this Agreement to render it reasonable in the light of the
circumstances in which it was entered into and specifically enforce this Agreement as limited.

5.6    Entire Agreement: Amendments. This Agreement forms the entire agreement of the parties and supersedes any prior
agreements between them with respect to the subject matter hereof. The Parties agree that the Employment Protection Agreement dated
October 29, 2008, and amended March 29, 2010, by and between the Company and Executive, is hereby terminated and of no further force and
effect.

5.7    Amendment, Modification or Waiver. No provision of this Agreement may be amended or waived, unless such amendment or
waiver is agreed to in writing, signed by Executive and by a duly authorized officer of the Company. No waiver by any party hereto of any
breach by another party hereto of any condition or provision of this Agreement to be performed by such other party will be deemed a waiver of
a similar or dissimilar condition or provision at the same time, any prior time or any subsequent time.

5.8    Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties, their successors and
their permitted assigns; provided that Executive shall not assign his rights, duties or obligations hereunder.

5.9    Notice. Any notice to be given hereunder will be in writing and will be deemed given when delivered personally, sent by courier
or registered or certified mail, postage prepaid, return receipt requested, addressed to the party concerned at the address indicated below or to
such other address as such party may subsequently give notice hereunder in writing:

To Executive at:  Robert J. Dennis

To the Company at:  

Genesco Inc.
1415 Murfreesboro Pike
Suite 240
Nashville, TN 37217-2835
Attention: Chief Executive Officer

5.10    Withholding. All payments to Executive under this Agreement will be reduced by all applicable withholding required by
federal, state or local law.

5.11    Survival. The provisions of Sections 1.3, 4.1, 4.2 and Section 5.1 through 5.13 hereof, as well as Exhibit A and Exhibit B and
the applicable consideration required thereby under Sections 2.1.1, shall survive the termination for any reason or expiration of this Agreement
for the period described or referenced in each such Section or, if no period is described or referenced in such Section, indefinitely.

5.12    Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument.

5.13    Section 409A. By accepting this Agreement, Executive hereby agrees and acknowledges that the Company does not make any
representations with respect to the application of Section 409A of the Code to any tax, economic, or legal consequences of any payments
payable to Executive hereunder. Further, by the acceptance of this Agreement, Executive acknowledges that (i) Executive has obtained
independent tax advice regarding the application of Section 409A of the Code to the payments due to Executive hereunder, (ii) Executive
retains full responsibility for the potential application of Section 409A of the Code to the tax and legal consequences of payments payable to
Executive hereunder and (iii) the Company shall not indemnify or otherwise compensate Executive for any violation of Section 409A of the
Code that my occur in connection with this Agreement. The Parties agree that, to the extent
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applicable, this Agreement shall be interpreted and administered in accordance with Section 409A of the Code and that the Parties will
cooperate in good faith to amend such documents and to take such actions as may be necessary or appropriate to comply with Section 409A of
the Code.

Notwithstanding any other provision of this Agreement to the contrary, to the extent any payments made under this Agreement are
treated as non-qualified deferred compensation subject to Section 409A of the Code, then (a) no payments to be made under this Agreement
following the Executive’s termination of employment shall be made unless the Executive’s termination of employment constitutes a “separation
from service” within the meaning of Section 1.409A-1(h) of the Treasury Regulations and (b) if Executive is deemed at the time of his
separation from service to be a “specified employee” for purposes of Section 409A(a)(2)(B)(i) of the Code, then to the extent delayed
commencement of any portion of any payments upon the Executive’s separation from service to which Executive is entitled under this
Agreement is required in order to avoid a prohibited distribution under Section 409A(a)(2)(B)(i) of the Code, such portion of the payments
shall not be provided to Executive prior to the earlier of (x) the expiration of the six-month period measured from the date of the Executive’s
“separation from service” with the Company (as such term is defined in Section 1.409A-1(h) of the Treasury Regulations) or (y) the date of
Executive’s death. Upon the earlier of such dates, all payments deferred pursuant to this paragraph shall be paid in a lump sum to the Executive,
and any remaining payments due under the Agreement shall be paid as otherwise provided herein. The determination of whether the Executive
is a “specified employee” for purposes of Section 409A(a)(2)(B)(i) of the Code as of the time of his separation from service shall be made by
the Company in accordance with the terms of Section 409A of the Code and applicable guidance thereunder (including without limitation
Section 1.409A-1(i) of the Treasury Regulations and any successor provision thereto).

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first written above.

GENESCO INC.

By:                         

Name:                         

Title:                         

    

EXECUTIVE

    
Robert J. Dennis
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EXHIBIT A

FORM OF INITIAL RELEASE

This Release (this “Release”), dated as of February 1, 2020, is made by and between Robert J. Dennis (“Executive”) and Genesco Inc.
(the “Company”) (collectively, the “Parties”).

WHEREAS, the Parties entered into that certain Transition Agreement dated as of October _____, 2019 (the “Agreement”);

WHEREAS, pursuant to Section 2.1.1 of the Agreement and in consideration of the Company’s willingness to enter into the
Agreement and pay any amounts thereunder, it is an obligation of Executive that he executes and delivers this Release.

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Parties agree as follows:

1. Executive Release. In exchange for the mutual promises and obligations of the Agreement, Executive fully and forever relieves, releases,
and discharges Company and its predecessors, successors, subsidiaries, operating units, affiliates, and divisions, and the agents,
representatives, officers, directors, shareholders, members, employees and attorneys (collectively, the “Released Parties”) from any and all
claims, debts, liabilities, demands, obligations, promises, acts, agreements, costs, expenses, damages, actions, and causes of action, whether
in law or in equity, whether known or unknown, whether suspected or unsuspected, and whether arising from or related in any way to
Executive’s employment as Chief Executive Officer of the Company and/or Executive’s Resignation, including but not limited to any and
all claims pursuant to Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1866, the Equal Pay Act, the Age Discrimination
in Employment Act (ADEA), the Older Worker Benefit Protection Act, the Americans with Disabilities Act (ADA), the Family and
Medical Leave Act (FMLA), the Executive Retirement Income Security Act (ERISA), the National Labor Relations Act (NLRA), the
Genetic Information Nondiscrimination Act (GINA), and all other federal, state or local laws or regulations which concern Executive’s
employment and which exist, or might exist, as of the date of the execution of this Release. This Release also includes, but is not limited to,
a release by Executive of any claims for breach of contract, mental pain, suffering and anguish, emotional harm, impairment of economic
opportunities, unlawful interference with employment rights, defamation, intentional or negligent infliction of emotional distress, fraud,
wrongful termination, wrongful discharge in violation of public policy, wrongful demotion, breach of any express or implied covenant of
good faith and fair dealing, claims that Company has dealt with Executive unfairly or in bad faith, and all other common law contract and
tort claims. Executive understands that he is not waiving any rights or claims that may arise after this Release is signed by Executive.
Furthermore, Executive understands that he is not giving up the right to file a Charge of Discrimination with the Equal Employment
Opportunity Commission (EEOC). However, Executive is expressly releasing and waiving any right to obtain monetary or other relief
relating to such a charge or subsequent lawsuit filed by the EEOC. Executive agrees to turn over to the Company any such monetary relief
obtained by the EEOC (or any other third party) on behalf of the Executive for any claim waived herein.

2. No Admission of Liability. Executive acknowledges that nothing in this Release is intended to, shall constitute evidence of, or shall be
construed as an admission by the Company that the Company violated any law, rule, or regulation, interfered with any right, breached any
obligation, or otherwise engaged in any improper or illegal conduct with respect to him or otherwise.

3. No Current Claims; Covenant Not to Sue. Executive represents and warrants that Executive has not filed any complaint(s) or charge(s)
against the Company or the other Released Parties with the EEOC or the state commission empowered to investigate claims of employment
discrimination, the United States Department of Labor, or with any other local, state, or federal agency or court. Executive further
covenants and agrees that Executive shall forever refrain and forbear from initiating or participating as a party in a lawsuit attempting to
enforce any of the claims that are released and discharged herein. Moreover, Executive agrees that he will not persuade or instruct
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any person to file a suit, claim, or complaint with any state or federal court or administrative agency against the Released Parties. Executive
acknowledges that, in accordance with 29 C.F.R. § 1625.23(b) and other applicable law, this covenant not to sue does not prevent Executive
from filing a charge of discrimination with the EEOC or otherwise participating in an EEOC or SEC investigation of the Company. This
covenant not to sue also does not preclude Executive from bringing a lawsuit to challenge the validity of the release language contained in
this Agreement. Should Executive violate this covenant, Executive shall be responsible for all of the Released Parties’ costs incurred as a
result of Executive’s breach, including without limitation the Released Parties’ attorneys’ fees.

4. Acknowledgement of Waiver of Claims under ADEA. Executive acknowledges that he is waiving and releasing any rights he may have
under the ADEA or the Older Worker Benefit Protection Act and that this waiver and release is knowing and voluntary. Executive
acknowledges that the consideration given for this waiver and release is in addition to anything of value to which Executive was already
entitled. Executive further acknowledges that (a) he has been advised that he should consult with an attorney prior to executing this
Release, (b) he has been given twenty-one (21) days within which to consider this Release before executing it, and (c) he has been given
at least seven (7) days following the execution of this Release to revoke this Release (the “Revocation Period”).

5. Acknowledgment. Executive acknowledges that he understands the terms of this Release and that Executive has executed this Release
knowingly and voluntarily. Executive further acknowledges that, in consideration for the covenants and releases contained herein, he will
receive benefits and payments described in the Agreement, and that he would not receive such benefits and payments without the execution
of this Release. Executive also acknowledges that this Release shall not become effective until the expiration of the Revocation Period.

6. Severability. All provisions of this Release are intended to be severable. In the event any provision or restriction contained herein is held to
be invalid or unenforceable in any respect, in whole or in part, such finding shall in no way affect the validity or enforceability of any other
provision of this Release. The Parties further agree that any such invalid or unenforceable provision shall be deemed modified so that it
shall be enforced to the greatest extent permissible under law, and to the extent that any court or arbitrator of competent jurisdiction
determines any restriction herein to be unreasonable in any respect, such court or arbitrator may limit this Release to render it reasonable in
the light of the circumstances in which it was entered into and specifically enforce this Release as limited.

7. Specific Performance. If a court of competent jurisdiction determines that Executive has breached or failed to perform any part of this
Release, Executive agrees that the Company will be entitled to seek injunctive relief to enforce this Release, to the extent permitted by
applicable law.

8. No Waiver. Should the Company fail to require strict compliance with any term or condition of this Agreement, such failure shall not be
deemed a waiver of such terms or conditions, nor shall the Company’s failure to enforce any right it may have preclude it from thereafter
enforcing its rights under this Agreement.

9. Attorneys’ Fees. The Parties agree that in the event it becomes necessary to seek judicial remedies for the breach or threatened breach of
this Agreement, the prevailing party will be entitled, in addition to all other remedies, to recover from the non-prevailing party reasonable
attorneys’ fees and costs upon the entry of a final non-appealable judgment.

10. Governing Law. This Release shall be governed by and construed in accordance with the laws of the State of Tennessee without reference
to principles of conflict of laws.

IN WITNESS WHEREOF, Executive has hereunto set his hands, as of the day and year first above written.

_________________________________
Robert J. Dennis

 



Exhibit 10.1

EXHIBIT B

FORM OF GENERAL RELEASE

This Release (this “Release”), dated as of June 30, 2020, is made by and between Robert J. Dennis (“Dennis”) and Genesco Inc. (the
“Company”) (collectively, the “Parties”).

WHEREAS, the Parties entered into that certain Transition Agreement dated as of October ____, 2019 (the “Agreement”);

WHEREAS, pursuant to Section 2.1.1 of the Agreement and in consideration of the Company’s willingness to enter into the
Agreement and pay any amounts thereunder, it is an obligation of Dennis that he executes and delivers this Release.

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Parties agree as follows:

1.    Dennis Release. In exchange for the mutual promises and obligations of the Agreement, Dennis fully and forever relieves, releases, and
discharges Company and its predecessors, successors, subsidiaries, operating units, affiliates, and divisions, and the agents, representatives,
officers, directors, shareholders, members, employees and attorneys (collectively, the “Released Parties”) from any and all claims, debts,
liabilities, demands, obligations, promises, acts, agreements, costs, expenses, damages, actions, and causes of action, whether in law or in
equity, whether known or unknown, whether suspected or unsuspected, and whether arising from or related in any way to Dennis’s employment
with the Company pursuant to the Agreement or the termination of his employment with the Company on the Termination Date (as defined in
the Agreement), including but not limited to any and all claims pursuant to Title VII of the Civil Rights Act of 1964, the Civil Rights Act of
1866, the Equal Pay Act, the Age Discrimination in Employment Act (ADEA), the Older Worker Benefit Protection Act, the Americans
with Disabilities Act (ADA), the Family and Medical Leave Act (FMLA), the Dennis Retirement Income Security Act (ERISA), the National
Labor Relations Act (NLRA), the Genetic Information Nondiscrimination Act (GINA), and all other federal, state or local laws or regulations
which concern Dennis’s employment and which exist, or might exist, as of the date of the execution of this Release. This Release also includes,
but is not limited to, a release by Dennis of any claims for breach of contract, mental pain, suffering and anguish, emotional harm, impairment
of economic opportunities, unlawful interference with employment rights, defamation, intentional or negligent infliction of emotional distress,
fraud, wrongful termination, wrongful discharge in violation of public policy, wrongful demotion, breach of any express or implied covenant of
good faith and fair dealing, claims that Company has dealt with Dennis unfairly or in bad faith, and all other common law contract and tort
claims. Dennis understands that he is not waiving any rights or claims that may arise after this Release is signed by Dennis. Furthermore,
Dennis understands that he is not giving up the right to file a Charge of Discrimination with the Equal Employment Opportunity Commission
(EEOC). However, Dennis is expressly releasing and waiving any right to obtain monetary or other relief relating to such a charge or
subsequent lawsuit filed by the EEOC. Dennis agrees to turn over to the Company any such monetary relief obtained by the EEOC (or any
other third party) on behalf of Dennis for any claim waived herein.

2.    No Admission of Liability. Dennis acknowledges that nothing in this Release is intended to, shall constitute evidence of, or shall be
construed as an admission by the Company that the Company violated any law, rule, or regulation, interfered with any right, breached any
obligation, or otherwise engaged in any improper or illegal conduct with respect to him or otherwise.

3.    No Current Claims; Covenant Not to Sue. Dennis represents and warrants that he has not filed any complaint(s) or charge(s) against the
Company or the other Released Parties with the EEOC or the state commission empowered to investigate claims of employment discrimination,
the United States Department of Labor, or with any other local, state, or federal agency or court. Dennis further covenants and agrees that he
shall forever refrain and forbear from
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initiating or participating as a party in a lawsuit attempting to enforce any of the claims that are released and discharged herein. Moreover,
Dennis agrees that he will not persuade or instruct any person to file a suit, claim, or complaint with any state or federal court or administrative
agency against the Released Parties. Dennis acknowledges that, in accordance with 29 C.F.R. § 1625.23(b) and other applicable law, this
covenant not to sue does not prevent him from filing a charge of discrimination with the EEOC or otherwise participating in an EEOC or SEC
investigation of the Company. This covenant not to sue also does not preclude Dennis from bringing a lawsuit to challenge the validity of the
release language contained in this Agreement. Should Dennis violate this covenant, he shall be responsible for all of the Released Parties’ costs
incurred as a result of his breach, including without limitation the Released Parties’ attorneys’ fees.

4.    Acknowledgement of Waiver of Claims under ADEA. Dennis acknowledges that he is waiving and releasing any rights he may have under
the ADEA or the Older Worker Benefit Protection Act and that this waiver and release is knowing and voluntary. Dennis acknowledges that
the consideration given for this waiver and release is in addition to anything of value to which he was already entitled. Dennis further
acknowledges that (a) he has been advised that he should consult with an attorney prior to executing this Release, (b) he has been given
twenty-one (21) days within which to consider this Release before executing it, and (c) he has been given at least seven (7) days following
the execution of this Release to revoke this Release (the “Revocation Period”).

5.    Acknowledgment. Dennis acknowledges that he understands the terms of this Release and that he has executed this Release knowingly and
voluntarily. Dennis further acknowledges that, in consideration for the covenants and releases contained herein, he will receive benefits and
payments described in the Agreement, and that he would not receive such benefits and payments without the execution of this Release. Dennis
also acknowledges that this Release shall not become effective until the expiration of the Revocation Period.

6.    Severability. All provisions of this Release are intended to be severable. In the event any provision or restriction contained herein is held to
be invalid or unenforceable in any respect, in whole or in part, such finding shall in no way affect the validity or enforceability of any other
provision of this Release. The Parties further agree that any such invalid or unenforceable provision shall be deemed modified so that it shall be
enforced to the greatest extent permissible under law, and to the extent that any court or arbitrator of competent jurisdiction determines any
restriction herein to be unreasonable in any respect, such court or arbitrator may limit this Release to render it reasonable in the light of the
circumstances in which it was entered into and specifically enforce this Release as limited.

7.    Specific Performance. If a court of competent jurisdiction determines that Dennis has breached or failed to perform any part of this
Release, Dennis agrees that the Company will be entitled to seek injunctive relief to enforce this Release, to the extent permitted by applicable
law.

8.    No Waiver. Should the Company fail to require strict compliance with any term or condition of this Agreement, such failure shall not be
deemed a waiver of such terms or conditions, nor shall the Company’s failure to enforce any right it may have preclude it from thereafter
enforcing its rights under this Agreement.

9.    Attorneys’ Fees. The Parties agree that in the event it becomes necessary to seek judicial remedies for the breach or threatened breach of
this Agreement, the prevailing party will be entitled, in addition to all other remedies, to recover from the non-prevailing party reasonable
attorneys’ fees and costs upon the entry of a final non-appealable judgment.

10.    Governing Law. This Release shall be governed by and construed in accordance with the laws of the State of Tennessee without reference
to principles of conflict of laws.

IN WITNESS WHEREOF, Dennis has hereunto set his hands, as of the day and year first above written.

_________________________________
Robert J. Dennis
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GENESCO INC. ANNOUNCES LEADERSHIP TRANSITION
AND ADDITION TO BOARD OF DIRECTORS

• Mimi E. Vaughn, Chief Operating Officer, Named Genesco President and Chief Executive Officer Effective
February 2, 2020

• Vaughn Also Elected to Genesco’s Board of Directors Effective October 30, 2019
• Robert J. Dennis, Genesco Chairman, President and Chief Executive Officer, To Become Executive Chairman
• Matthew C. Diamond Continues to Serve as the Company’s Lead Outside Director

NASHVILLE, Tenn., Nov. 4, 2019-Genesco Inc. (NYSE: GCO) announced today that Mimi Eckel Vaughn, 53, currently the
Company’s senior vice president and chief operating officer, has been named Genesco’s next president and chief executive officer,
effective February 2, 2020, the start of the Company’s new fiscal year. In addition, Vaughn was elected to Genesco’s board of
directors, effective October 30, 2019. Vaughn will become Genesco’s 12th president and chief executive officer in its 95-year
history.

Vaughn will succeed Robert J. Dennis, 65, Genesco’s current chairman, president and chief executive officer, who will
continue to serve as the Company’s executive chairman. During his 15-year career with the Company, Dennis has led Genesco as
president and chief executive officer for 11 years and served as chairman for the past nine years. Matthew C. Diamond, 50, a
veteran of Genesco’s board, and former chief executive officer of Alloy Media and Alloy, Inc., will continue to serve as the
Company’s lead outside director.

“Mimi’s appointment as president and chief executive officer is a further step in our succession planning process, which
began several years ago and led to her recent promotion as our chief operating officer. She has a proven track record as an
exceptional leader demonstrated through successive roles at Genesco, including heading our corporate strategy and shared services
areas, serving as chief financial officer, and most recently, leading the Company as chief operating officer,” said Dennis. “I look
forward to supporting Mimi and the entire management team as we work together to continue Genesco’s terrific positive
momentum we have experienced since we divested Lids in February.”

Diamond added, “Mimi will serve an impactful role on the Genesco board, sharing her strategic vision, operational
knowledge and insight into our businesses. The succession plan reflects the board’s confidence in Mimi and her ability to lead the
Company through its next phase of strategic growth and development. On behalf of the Genesco board, I want to thank Bob for his
15 years with the Company and celebrate his lasting legacy as president and chief executive officer, during which we navigated
important events in the Company’s history, such as the acquisition of Schuh and the sale of the Lids Sports Group.”

Vaughn joined Genesco as vice president - strategy and business development in 2003, was promoted to senior vice
president - strategy and business development in 2006, and was named senior vice president - strategy and shared services in 2009.
Vaughn became chief financial officer in 2015, and was named Genesco’s chief operating officer in January 2018. She formally
assumed the role in May 2019 following the appointment of Mel Tucker as chief financial officer.

Vaughn said, “I am honored to have the opportunity to lead Genesco forward as we enter the next chapter of our Company’s
growth creating and curating leading footwear brands. I look forward to working with Bob, our management team, and with our
tremendously talented and dedicated employees to
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build on the Company’s strong foundation and most recent success and continue to execute on our strategic vision to build
shareholder value as a leading footwear-focused company.”

Prior to joining the Company, Vaughn was executive vice president of business development and marketing, and acting
chief financial officer for Link2Gov Corporation in Nashville. From 1993 to 1999, she was a consultant at McKinsey & Company,
based in Atlanta. During her tenure at McKinsey, Vaughn advised senior executives and board members, specializing in the
consumer and retail sectors. Before joining McKinsey, Vaughn held corporate finance positions at Goldman Sachs & Co.,
Wasserstein Perella & Co., and Drexel Burnham Lambert.

Vaughn received a bachelor of science degree in foreign service and international economics from Georgetown University
magna cum laude and earned a master of business administration degree from Harvard Business School, where she graduated with
distinction.
 
Cautionary Note Concerning Forward-Looking Statements

This release contains forward-looking statements, including statements regarding future performance and 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, including those 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, 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. Forward-looking statements reflect the expectations of the Company at the time they
are made. The Company disclaims any obligation to update such statements.

About Genesco Inc.
Genesco Inc., a Nashville-based specialty retailer, sells footwear and accessories in more than 1,490 retail stores throughout

the U.S., Canada, the United Kingdom and the Republic of Ireland, principally under the names Journeys, Journeys Kidz, Schuh,
Schuh Kids, Little Burgundy, Johnston & Murphy, and on internet websites www.journeys.com, www.journeyskidz.com,
www.journeys.ca, www.schuh.co.uk, www.littleburgundyshoes.com, www.johnstonmurphy.com, www.johnstonmurphy.ca,
www.trask.com, and www.dockersshoes.com.   In addition, Genesco sells wholesale footwear under its Johnston & Murphy brand,
the Trask brand, the licensed Dockers brand, and other brands. For more information on Genesco and its operating divisions, please
visit www.genesco.com.

Financial Contacts:
Mel Tucker
Senior Vice President, Chief Financial Officer
Genesco Inc.
(615) 367-7465
mtucker@genesco.com    

Dave Slater
Vice President, Financial Planning & Analysis and IR
Genesco Inc.
(615)367-7604
dslater@genesco.com
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Media Contact:
Claire S. McCall
Director, Corporate Relations
Genesco Inc.
(615) 367-8283
cmccall@genesco.com


