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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.
As previously reported by Genesco Inc. (the “Company”) on March 27, 2020, our Chief Executive Officer, Mimi E. Vaughn, and certain of her direct
reports elected to reduce their 2020 base salaries as one of many proactive measures taken by the Company in response to the impacts of the COVID-19
pandemic. Additionally, the Board of Directors (the “Board”) of the Company elected to temporarily forego their cash compensation (or stock in lieu of
cash compensation) in support of the Company’s cost-cutting initiatives. On June 25, 2020, the Board considered the Company’s then-current financial
results and the fact that more than 90% of the Company’s stores were expected to be reopened by June 30, 2020, and approved a partial restoration of the
base salaries of the officers of the Company who elected to reduce their base salaries in March 2020. Additionally, the Board approved a partial restoration
of the cash compensation (or stock in lieu of cash compensation) to the Board.
On October 29, 2020, the Board approved the full reinstatement of salaries for certain officers of the Company who elected to reduce their base
salaries in March 2020 to their pre-reduction levels, effective October 1, 2020. The Board also approved the full reinstatement of cash compensation (or
stock in lieu of cash compensation) to the Board effective October 1, 2020.
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