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Wo Id Lids Hat Shack Pat Zone Head Cu rters Cap Connection Lids Kids and Lid Lock

Room Genesco also designa souices market and distributes footwear un Hi its own Johnston Murphy

brand and under the licensud Dockers bi and Genesco relies on indepe dent third party manufacturerr for

product on ol its footwear products sold at whole ale
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supp mall space as other retailers slow store

openings and close stores is enabling us to negotiate

tter deals on new retail pace Second related

nefit of temporarily slowing our new store growth

ha been the ability to mprove our store construc ion

prccess and to capitali7e on ooportuni ie to duce

new store cost Thes improvements ogethe with

landlords current flexibi
ity on the scope of remodeling at lea renewal mean that we expect reduct ons

in capital expenditures enhancd cash flows and further eng hening of our balance shea Third the

competitive land cape will be cleaner by the time the downturn ends as we Iready see significant number

of store closure in our ma ts We expect to benefit from thi industry consol dat on

Looking the onger rm our track record for organic growth is excellent De te the cI mate we continue

to xplore opportunities hir the Company that wil set the stage for renewed growth once things impiov

Journeys has had succ ss wth its brand xtensions includinq the more than 140 Journeys Kidz stor sand

mor recently the 55 Shi by Journeys stores Hat World has continued its store growth in both tradition mall

anh off mall retail venues including recent store openings in resort areas and casinos Hat World recently

expanded into the team dealer business through the acquisition of Impact Sports Johnston Murphy

ha continued its migra ion true lifes
yl

biand with ano her year of success non shoe categori

And its introduct on of womens product in the fall 2008 was wel received despite difficult econom

environment and wil continue be an area of focus and oppodunity

In August of ast year the two of us implement the final stage of senior man gement transition p1 ii with

Bee taking the reins as Chief Executive 01 icer of the Company and Hal stepping into the role of execui

Ch iiman The transtion .en seamless thanks in large rt to our Ieadei ship team and employees

acioss Companys various division who are united in their commitm nt to Genesco succe We

con mu to believe tha the trength and commitmen of the team and the leadei ship positions of ou majoi

lines of bus ness provide with strong foundation or future growth We look forward to reporting to you

onoui piogress

///I

obert Dennis Hal Pennington

President and Chief Executive Ofhcer Chairman

sco Inc Genesco Inc

EVA

Genesco has bee an EVA company since 1999 VA advances the analy is of operating performance one

stepbeyondp ofi abilitybytakingeffici ncyincapital uage ntoaccoun Essentially EVArecognize that

companies cr ate the most wnalth for heir shareholders by making the gr atest p0 sible proft with the fewest

po iblenetassets Infiscal2009wedid notexced ourannualbVAimprovem ntgoa Because veryoneat

Ge esco recognizes the link between EVA improvement shareholders wealth creation and not insignific ly

oui own incentive comoensa io we are committed to continue growing eai ning while tightly managing

asseC meet or exceed our EVA improvement goals

EVA is registered trademark of Stern Stew if Co



Journeys leader the teen retail scene wi more than 815 es acres the United tes including

Puerto Ric no th Virgin ands Journeys uses fashion savvy and merchandising once keep

ir step wi the fasUpaced footwear ane acce soies ma ket to 13 to 22 year mcii one wenie

Journey elI de variety of hot teen biands he Jou neys store is more than re oil env renment hs

extension the cusLomers life tyle From cool lighting to in store television monitor playing eh

content and the latest mus videos to en ployees whose ifestyle and elf image match thei custome

the Journeys retail envircinment is designed to ref ect its cus omer tastes and attitudes every bit much

as ihe merchandise selection In addit en Jou neys reache its custome thiough

dime mail catalog vv national print advertising stiaeg cross

promotion nd an annual music and act on spoi iS tour Journeys Backyard BBQ

















Craftsmanship novahon an style are the halmark of the Johnion Murphy brand Johnstoi Murphy

cent nues to appeal to succe sfu afiluent mer with broad rray of footwear apparel luggage leather

goods and acce sores apprcpnate for professiona workng environments In fall 2008 Johnston Murphy

introduced eel uction we nen footwear iiandbags and accessories ri seicut Johnston Murphy reta

shops des gned to appeal to stylish affluent vvem products that ectth hi and comm tm ntto qua ity

and comfort At John ten Murphy world class service is th defining element of the hopp ng experience

co bin ng wa and inviting store ens onment with commitment to understand the need of our con ume

nd continually exceed heir expect tions in be pioduct and ervice The brand stiives to pestion it eli

in stores in be er mall acres Ameca or in nteinatienal airper The brand ase Ils merch ndise and

promotes its store through direct il catalog the inLernet at nn and through

prumier specialty and dep rtrrent ste es natienw de as II as nternation
ly OH RPHY
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Indianapolis based Hat Woild Inc is recognized as leading specialty retailer of officially licensed and branded

headweai operating primarily under the Lids retail brand Hat World also operates smaller retail brand

Hat World and Hat Shack as well as the Impact Sports team aler business acquired in November

2008 Founded in 1995 Hat World is comprised of more than 880 mall based airport street lovel and

factory outlet stores nationw de in Ru rto Rico and in Canada Retail stores offer vast assortment of

offic ally licensed and branded college MLB NBA NFL and NHL teams as well other pecialty

fashion categories al in the latest styles and colors Select tores also offer strong complementary line

of licensed apparel and ustom embroidery capability The company serves the core sports fan and

fashion-conscious trend sawy mid teen to mid-20s cus omer Hat World also

sells products and promotes its stores through the internet site
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GENESCO INC AND SUBSDiARES

MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward-Looking Statements

This discussion and the notes to the Consolidated Financial Statements include certain forward-looking statements

which include statements regarding our intent belief or expectations and all statements other than those made solely

with respect to historical fact Actual results could differ materially from those reflected by the forward-looking statements

in this discussion and number of factors may adversely affect the forward-looking statements and the Companys

future results liquidity capital resources or prospects These include continuing weakness in the consumer economy

inability
of customers to obtain credit fashion trends that affect the sales or product margins of the Companys retail

product offerings changes in buying patterns by significant wholesale customers bankruptcies or deterioration in

financial condition of significant wholesale customers disruptions in product supply or distribution unfavorable trends

in fuel costs foreign currency exchange rates foreign labor and material costs and other factors affecting the cost

of products competition in the Companys 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 Companys prospects

and cause differences from expectations include the ability to build open staff and support additional retail stores on

schedule and at acceptable expense levels and to renew leases in existing stores and to conduct required remodeling or

refurbishment on schedule and at acceptable expense levels deterioration in the performance of individual businesses

or of the Companys 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 our shares variations from expected

pension-related charges caused by conditions in the financial markets and the outcome of litigation and environmental

matters involving the Company For discussion of additional risk factors see Item 1A Risk Factors in the Companys

Annual Report on Form 10-K

Overview

DESCRIPTION OF BUSINESS

The Company is leading retailer of branded footwear and of licensed and branded headwear operating 2234 retail

footwear and headwear stores throughout the United States and in Puerto Rico and Canada as of January 31 2009

The Company also designs sources markets and distributes footwear under its own Johnston Murphy brand and

under the licensed Dockers brand to more than 950 retail accounts in the United States including number of leading

department discount and specialty stores

The Company operates five reportable business segments not including corporate Journeys Group comprised

of the Journeys Journeys Kidz and Shi by Journeys retail footwear chains catalog and e-commerce operations

Underground Station Group comprised of the Underground Station retail footwear chain and e-commerce operations

and the Companys remaining Jarman retail footwear stores Hat World Group comprised primarily of the Hat World

Lids Hat Shack Hat Zone Head Quarters Cap Connection Lids Kids and Lids Locker Room retail headwear stores

e-commerce operations and the Impact Sports team dealer business acquired in November 2008 Johnston Murphy

Group comprised of Johnston Murphy retail operations catalog and e-commerce operations and wholesale

distribution and Licensed Brands comprised primarily of Dockers Footwear sourced and marketed under license

from Levi Strauss Company

The Journeys retail footwear stores sell footwear and accessories primarily for 13 to 22 year old men and women

The stores average approximately 1925 square feet The Journeys Kidz retail footwear stores sell footwear primarily

for younger children ages five to 12 These stores average approximately 1425 square feet Shi by Journeys retail

footwear stores sell footwear and accessories to fashion-conscious women in their early 20s to mid 3Ds These stores

average approximately 2150 square feet

The Underground Station retail footwear stores sell footwear and accessories primarily for men and women in the

20 to 35 age group and in the urban market The Underground Station Group stores average approximately 1800

square feet The Company has previously announced its intentions eventually to close the remaining Jarman stores

or to convert them into Underground Station stores The Company also plans to shorten the average lease life of the

Underground Station stores close certain underperforming stores as the opportunity presents itself and attempt to

secure rent relief on other locations while it assesses the future prospects for the chain
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GENESCO INC AND SUBSIDARIES

MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The Hat World Group stores and kiosks sell licensed and branded headwear to men and women primarily in the early-

teens to mid-20s age group The Hat World Group locations average approximately 775 square teet and are primarily in

malls airports street level stores and factory outlet centers throughout the United States and in Puerto Rico and Canada

In November 2008 the Company acquired Impact Sports team dealer business as part of the Hat World Group

Johnston Murphy retail shops sell broad range ot mens footwear luggage and accessories Johnston Murphy

introduced line of womens footwear and accessories in select Johnston Murphy retail shops in the fall of 2008

Johnston Murphy shops average approximately 1425 square feet and are located primarily in better malls nationwide

and in airports Johnston Murphy shoes are also distributed through the Companys wholesale operations to better

department and independent specialty stores In addition the Company sells Johnston Murphy footwear and

accessories in factory stores averaging approximately 2350 square feet located in factory outlet malls and through

direct-to-consumer catalog and e-commerce operation

The Company entered into an exclusive license with Levi Strauss Co to market mens footwear in the United States

under the Dockers brand name in 1991 Levi Strauss Co and the Company have subsequently added additional

territories including Canada and Mexico and in certain other Latin American countries The Dockers license agreement

was renewed November 2006 The Dockers license agreement as amended expires on December 31 2009 with

Company option to renew through December31 2012 subject to certain conditions The Company met the conditions

and has given notice of its intent to renew The Company uses the Dockers name to market casual and dress casual

footwear to men aged 30 to 55 through many of the same national retail chains that carry Dockers slacks and sportswear

and in department and specialty stores across the country

STRATEGY

The Companys strategy has been to seek long-term organic growth by increasing the Companys store base increasing

retail square footage improving comparable store sales increasing operating margin and enhancing the value of its

brands Our future results are subject to various risks uncertainties and other challenges including those discussed under

the caption Forward Looking Statements above and those discussed in Item 1A Risk Factors in the Companys Annual

Report on Form 10-K Additionally the pace of the Companys growth and the implementation of its long-term strategic plan

may be negatively affected by economic conditions and the Company has announced that it intends to slow the pace of

new store openings and to focus on inventory management and cash flow until economic conditions improve Generally

the Company attempts to develop strategies to mitigate the risks it views as material including those discussed in Item 1A

Risk Factors Among the most important of these factors are those related to consumer demand Conditions in the external

economy can affect demand resulting in changes in sales and as prices are adjusted to drive sales and manage inventories

in gross margins Because fashion trends influencing many of the Companys target customers particularly customers of

Journeys Group Underground Station Group and Hat World Group can change rapidly the Company believes that its

ability to react quickly to those changes has been important to its success Even when the Company succeeds in aligning

its merchandise offerings with consumer preferences those preferences may affect results by for example driving sales

of products with lower average selling prices Moreover economic factors such as the current recession may reduce the

consumers disposable income or his or her willingness to purchase discretionary items and thus may reduce demand

for the Companys merchandise regardless of the Companys skill in detecting and responding to fashion trends The

Company believes its experience and discipline in merchandising and the buying power associated with its relative size in

the industry are important to its ability to mitigate risks associated with changing customer preferences and other reductions

in consumer demand Also important to the Companys long-term prospects are the availability and cost of appropriate

locations for the Companys retail concepts The Company is opening stores in airports and on streets in major cities and

tourist venues among other locations in an effort to broaden its selection of locations for additional stores beyond the malls

that have traditionally
been the dominant venue for its retail concepts

SUMMARY OF RESULTS OF OPERATIONS

The Companys net sales increased 3.3% during Fiscal 2009 compared to Fiscal 2008 The increase was driven primarily by

7% increase in Journeys Group sales 7% increase in Hat World Group sales and 4% increase in Licensed Brands sales

offset by an 11% decrease in Underground Station Group sales and an 8% decrease in Johnston Murphy Group sales

Gross margin increased as percentage of net sales during Fiscal 2009 primarily due to margin increases in the Journeys

Group and Hat World Group offset by margin decreases in Underground Station Group Johnston Murphy Group and
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GENESCO INC AND SUBSIDIARIES

MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Licensed Brands Selling and administrative expenses decreased as percentage of net sales during Fiscal 2009 reflecting

lower merger-related expenses and decreases as percentage of net sales in the Underground Station Group and Licensed

Brands offset by increases as percentage of net sales in the Journeys Group Hat World Group and Johnston Murphy

Group Last years selling and administrative expenses included $27.6 million of merger-related expenses compared to $8.0

million in Fiscal 2009 Earnings from operations increased as percentage of net sales during Fiscal 2009 primarily due

to the gain on the settlement of merger-related litigation the reduction in merger-related expenses and to an increase in

earnings from operations in the Hat World Group and Licensed Brands as well as smaller loss in the Underground Station

Group offset by decreased earnings from operations in the Johnston Murphy Group and Journeys Group

Significant Developments

IMPACT SPORTS ACQUISITION

In the fourth quarter of Fiscal 2009 Hat World acquired the assets of Impact Sports dealer of branded athletic and team

products for college and high school teams for purchase price of $5.1 million plus assumed debt of $1.3 million funded

from borrowings under the Credit Facility

TERMINATED MERGER AGREEMENT

The Company announced in June 2007 that the boards of directors of both Genesco and The Finish Line Inc had

unanimously approved definitive merger agreement under which The Finish Line would acquire all of the outstanding

common shares of Genesco at $54.50 per share in cash the Proposed Merger The Finish Line refused to close the

Proposed Merger and litigation ensued The Proposed Merger and related agreement were terminated in March 2008 in

connection with an agreement to settle the litigation
with The Finish Line and UBS Loan Finance LLC and UBS Securities LLC

collectively UBS for cash payment of $175.0 million to the Company and 12% equity stake in The Finish Line which

the Company received in the first quarter of Fiscal 2009 The Company distributed the 12% equity stake or 6518971 shares of

Class Common Stock of The Finish Line Inc on June 13 2008 to its common shareholders of record on May 30 2008

as required by the settlement agreement

During Fiscal 2009 and 2008 the Company expensed $8.0 million and $27.6 million respectively in merger-related litigation

costs The total merger-related litigation
costs for Fiscal 2008 of $27.6 million were tax deductible in Fiscal 2009 and resulted

in permanent tax benefit reflected as component of income tax expense For additional information see the Merger

Related Litigation section in Note 15 to the Consolidated Financial Statements

RESTRUCTURING AND OTHER CHARGES

The Company recorded total pretax charge to earnings of $7.7 million in Fiscal 2009 The charge reflected in restructuring

and other net included $8.6 million of charges for retail store asset impairments $1.6 million for lease terminations and

$1.1 million for other
legal matters offset by $3.8 million gain from lease termination transaction Also included in the

charge was $0.2 million in excess markdowns related to the store lease terminations which is reflected ih cost of sales on

the Consolidated Statements of Earnings

The Company recorded total pretax charge to earnings of $10.6 million in Fiscal 2008 The charge reflected in restructuring

and other net included $8.7 million of charges for retail store asset impairments and $1.5 million for lease terminations offset

by $0.5 million in excise tax refunds and an antitrust settlement The asset impairments reflected deterioration in the urban

market as well as underperforming stores in some of the Companys other markets Also included in the charge was $0.9

million in excess markdowns related to the Underground Station Group store lease terminations which is reflected in cost of

sales on the Consolidated Statements of Earnings

The Company recorded pretax charge to earnings of $1.1 million in Fiscal 2007 The charge included $2.2 million of

charges for asset impairments and the early termination of license agreement offset by $1.1 million of gift card related

income and favorable litigation settlement

POSTRETIREMENT BENEFIT LIABILITY ADJUSTMENTS

The return on pension plan assets was loss of $28.0 million for Fiscal 2009 compared to gain of $9.2 million in Fiscal 2008

The discount rate used to measure benefit obligations increased from 5.875% to 6.875% in Fiscal 2009 As result of the

decrease in return on plan assets offset by the increase in the discount rate the pension liability increased to $26.0 million
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MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

reflected in the Consolidated Balance Sheets compared to $6.6 million in Fiscal 2008 There was an increase in the pension

liability adjustment of $13.4 million net of tax in accumulated other comprehensive loss in shareholders equity Depending

upon future interest rates and returns on plan assets and other known and unknown factors there can be no assurance that

additional adjustments in future periods will not be required

SHARE REPURCHASE PROGRAM

In March 2008 the board authorized up to $100.0 million in stock repurchases primarily funded with the after-tax cash

proceeds of the settlement of merger-related litigation discussed above under the heading Terminated Merger Agreement

The Company repurchased 4.0 million shares at cost of $90.9 million during Fiscal 2009

DISCONTINUED OPERATIONS

For the year ended January 31 2009 the Company recorded an additional charge to earnings of $9.0 million $5.5 million net

of tax reflected in discontinued operations including $9.4 million primarily for anticipated costs of environmental remedial

alternatives related to former facilities operated by the Company offset by $0.4 million gain for excess provisions to prior

discontinued operations For additional information see Note 15 to the Consolidated Financial Statements

For the year ended February 2008 the Company recorded an additional charge to earnings of $2.6 million $1.6 million net

of tax reflected in discontinued operations including $2.9 million primarily for anticipated costs of environmental remedial

alternatives related to former facilities operated by the Company offset by $0.3 million gain for excess provisions to prior

discontinued operations For additional information see Note 15 to the Consolidated Financial Statements

For the year ended February 2007 the Company recorded an additional charge to earnings of $1.0 million $0.6 million net

of tax reflected in discontinued operations including $1.1 million primarily for anticipated costs of environmental remedial

alternatives related to former facilities operated by the Company offset by $0.1 million gain for excess provisions to
prior

discontinued operations For additional information see Note 15 to the Consolidated Financial Statements

Critical Accounting Policies

INVENTORY VALUATION

As discussed in Note to the Consolidated Financial Statements the Company values its inventories at the lower of

cost or market

In its wholesale operations cost is determined using the first-in first-out FIFO method Market is determined using

system of analysis which evaluates inventory at the stock number level based on factors such as inventory turn

average selling price inventory level and selling prices reflected in future orders The Company provides reserves

when the inventory has not been marked down to market based on current selling prices or when the inventory is not

turning and is not expected to turn at levels satisfactory to the Company

In its retail operations other than the Hat World segment the Company employs the retail inventory method

applying average cost-to-retail ratios to the retail value of inventories Under the retail inventory method valuing

inventory at the lower of cost or market is achieved as markdowns are taken or accrued as reduction of the retail

value of inventories

Inherent in the retail inventory method are subjective judgments and estimates including merchandise mark-on

markups markdowns and shrinkage These judgments and estimates coupled with the fact that the retail inventory

method is an averaging process could produce range of cost figures To reduce the risk of inaccuracy and to ensure

consistent presentation the Company employs the retail inventory method in multiple subclasses of inventory and

analyzes markdown requirements at the stock number level based on factors such as inventory turn average selling

price and inventory age In addition the Company accrues markdowns as necessary These additional markdown

accruals reflect all of the above factors as well as current agreements to return products to vendors and vendor

agreements to provide markdown support In addition to markdown provisions the Company maintains provisions for

shrinkage and damaged goods based on historical rates change of 10 percent from the recorded amounts for all

such provisions would have changed inventory by $1 .2 million at January 31 2009
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MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The Hat World segment employs the moving average cost method for valuing inventories and applies freight using an

allocation method The Company provides valuation allowance for slow-moving inventory based on negative margins

and estimated shrink based on historical experience and specific analysis where appropriate

Inherent in the analysis of both wholesale and retail inventory valuation are subjective judgments about current market

conditions fashion trends and overall economic conditions Failure to make appropriate conclusions regarding these

factors may result in an overstatement or understatement of inventory value

IMPAIRMENT OF LONG-LIVED ASSETS

As discussed in Note to the Consolidated Financial Statements the Company periodically assesses the realizability of

its long-lived assets and evaluates such assets for impairment whenever events or changes in circumstances indicate

that the carrying amount of an asset may not be recoverable Asset impairment is determined to exist if estimated future

cash flows undiscounfed and without interest charges are less than the carrying amount Inherent in the analysis of

impairment are subjective judgments about future cash flows Failure to make appropriate conclusions regarding these

judgments may result in an overstatement or understatement of the value of long-lived assets

The goodwill impairment test involves two-step process The first step is comparison of the fair value and carrying

value of the business unit with which the goodwill is associated The Company estimates fair value using the best

information available and computes the fair value by an equal weighting of the results arrived by market approach

and an income approach utilizing discounted cash flow projections The income approach uses projection of

business units estimated operating results and cash flows that is discounted using weighted-average cost of capital

that reflects current market conditions The projection uses managements best estimates of economic and market

conditions over the projected period including growth rates in sales costs estimates of future expected changes in

operating margins and cash expenditures Other significant estimates and assumptions include terminal value growth

rates future estimates of capital expenditures and changes in future working capital requirements

If the carrying value of the business unit is higher than its fair value there is an indication that impairment may exist and

the second step must be performed to measure the amount of impairment loss The amount of impairment is determined

by comparing the implied fair value of business unit goodwill to the carrying value of the goodwill in the same manner

as if the business unit was being acquired in business combination Specifically we would allocate the fair value to all

of the assets and liabilities of the business unit including any unrecognized intangible assets in hypothetical analysis

that would calculate the implied fair value of goodwill If the implied fair value of goodwill is less than the recorded

goodwill the Company would record an impairment charge for the difference

key assumption in the Companys fair value estimate is the weighted average cost of capital utilized for discounting

its cash flow projections in its income approach The Company believes the rate it used is consistent with the risks

inherent in its business and with industry discount rates The Company performed sensitivity analyses on its estimated

fair value using the income approach Holding all other assumptions constant as of the measurement date the

Company noted that an increase in the weighted average cost of capital of 100 basis points would not result in

impairment of its goodwill

ENVIRONMENTAL AND OTHER CONTINGENCIES

The Company is subject to certain loss contingencies related to environmental proceedings and other legal matters

including those disclosed in Note 15 to the Companys Consolidated Financial Statements The Company has made

provisions for certain of these contingencies including approximately $9.4 million reflected in Fiscal 2009 $2.9 million

reflected in Fiscal 2008 and $1.1 million reflected in Fiscal 2007 The Company monitors these matters on an ongoing

basis and on quarterly basis management reviews the Companys reserves and accruals in relation to each of

them adjusting provisions as management deems necessary in view of changes in available information Changes in

estimates of
liability are reported in the periods when they occur Consequently management believes that its reserve

in relation to each proceeding is best estimate of probable loss connected to the proceeding or in cases in which

no best estimate is possible the minimum amount in the range of estimated losses based upon its analysis of the

facts and circumstances as of the close of the most recent fiscal quarter However because of uncertainties and risks

inherent in
litigation generally and in environmental proceedings in particular there can be no assurance that future
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developments will not require additional reserves to be set aside that some or all reserves will be adequate or that

the amounts ot any such additional reserves or any such inadequacy will not have material adverse etfect upon the

Companys financial condition or results ot operations

REVENUE RECOGNITION

Retail sales are recorded at the point ot sale and are net ot estimated returns and exclude sales taxes Catalog and

internet sales are recorded at time of delivery to the customer and are net of estimated returns and exclude sales taxes

Wholesale revenue is recorded net of estimated returns and allowances for markdowns damages and miscellaneous

claims when the related goods have been shipped and legal title has passed to the customer Shipping and handling

costs charged to customers are included in net sales Estimated returns and allowances are based on historical

returns and allowances Actual returns and allowances have not differed materially from estimates Actual returns and

allowances in any future period may differ from historical experience

INCOME TAXES

As part of the process of preparing Consolidated Financial Statements the Company is required to estimate its income

taxes in each of the tax jurisdictions in which it operates This process involves estimating actual current tax obligations

together with assessing temporary differences resulting from differing treatment of certain items for tax and accounting

purposes such as depreciation of property and equipment and valuation of inventories These temporary differences

result in deferred tax assets and liabilities which are included within the Consolidated Balance Sheets The Company

then assesses the likelihood that its deterred tax assets will be recovered from future taxable income Actual results

could differ from this assessment if adequate taxable income is not generated in future periods To the extent the

Company believes that recovery of an asset is at risk valuation allowances are established To the extent valuation

allowances are established or increased in period the Company includes an expense within the tax provision in the

Consolidated Statements of Earnings

Income tax reserves are determined using the methodology established by the Financial Accounting Standards Board

FASB Interpretation 48 Accounting for Uncertainty in Income Taxes An Interpretation of FASB Statement 109 FIN

48 FIN 48 which was adopted by the Company as of February 2007 requires companies to assess each income

tax position taken using two step process determination is first made as to whether it is more likely than not that

the position will be sustained based upon the technical merits upon examination by the taxing authorities If the tax

position is expected to meet the more likely
than not criteria the benefit recorded for the tax position equals the largest

amount that is greater than 50% likely to be realized upon ultimate settlement of the respective tax position Uncertain

tax positions require determinations and estimated liabilities to be made based on provisions of the tax law which may

be subject to change or varying interpretation If the Companys determinations and estimates prove to be inaccurate

the resulting adjustments could be material to its future financial results See Note 11 to the Consolidated Financial

Statements for additional information regarding income taxes

POSTRETIREMENT BENEFITS PLAN ACCOUNTING

Substantially all full-time employees who also had 1000 hours of service in Calendar 2004 except employees in the

Hat World segment are covered by defined benefit pension plan The Company froze the defined benefit pension plan

effective January 2005 The Company also provides certain former employees with limited medical and life insurance

benefits The Company funds at least the minimum amount required by the Employee Retirement Income Security

Act In September 2006 the FASB issued Statement of Financial Accounting Standard SEAS No 158 Employers

Accounting for Defined Benefit Pension and Other Postretirement Plans an amendment of FASB Statements No 87

88 106 and 132R SFAS No 158 which requires companies to recognize the overfunded or underfunded status of

postretirement benefit plans as an asset or liability in their consolidated balance sheets and to recognize changes in that

funded status in accumulated other comprehensive loss net of tax in the year in which the changes occur This statement

did not change the accounting for plans required by SFAS No 87 Employers Accounting for Pensions SFAS No 87
and it did not eliminate any of the expanded disclosures required by SFAS No 132R Employers Disclosures about

Pensions and Other Postretirement Benefits On February 2007 the Company adopted the recognition and disclosure

provisions of SFAS No 158 As result of the adoption of SEAS No 158 the Company recognized $0.8 million net of

tax cumulative adjustment in accumulated other comprehensive loss in shareholders equity for Fiscal 2007 related to
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the Companys post-retirement medical and life insurance benefits SFAS No 158 also requires companies to measure

the funded status of plan as of the date of its fiscal year end The Company adopted the measurement date change

of SFAS No 158 as of January 31 2009 SFAS No 158 required the Company to change the measurement date for its

defined benefit pension plan and postretirement benefit plan from December 31 to January 31 end of fiscal year As

result of this change pension expense and actuarial gains/losses for the one-month period ended January 31 2009 were

recognized as adjustments to retained earnings and accumulated other comprehensive loss respectively The after-tax

charge to retained earnings was $0.1 million

The Company accounts for the defined benefit pension plans using SFAS No 87 as amended As permitted under SFAS

No 87 pension expense is recognized on an accrual basis over employees approximate service periods The calculation

of pension expense and the corresponding liability requires the use of number of critical assumptions including the

expected long-term rate of return on plan assets and the assumed discount rate as well as the recognition of actuarial

gains and losses Changes in these assumptions can result in different expense and liability amounts and future actual

experience can differ from these assumptions

LONG TERM RATE OF RETURN ASSUMPTION Pension expense increases as the expected rate of return on pension

plan assets decreases The Company estimates that the pension plan assets will generate long-term rate of return

of 8.25% To develop this assumption the Company considered historical asset returns the current asset allocation

and future expectations of asset returns The expected long-term rate of return on plan assets is based on long-term

investment policy of 50% U.s equities 13% international equities 35% U.s fixed income securities and 2% cash

equivalents For Fiscal 2009 if the expected rate of return had been decreased by 1% net pension expense would have

increased by $1.0 million and if the expected rate of return had been increased by 1% net pension expense would

have decreased by $1.0 million

DISCOUNT RATE Pension liability and future pension expense increase as the discount rate is reduced The Company

discounted future pension obligations using rate of 6.875% 5.875% and 5.75% for Fiscal 2009 2008 and 2007

respectively The discount rate at January 31 2009 was determined based on Mercer yield curve of high quality

corporate bonds with cash flows matching the Companys plans expected benefit payments For Fiscal 2009 if the

discount rate had been increased by 0.5% net pension expense would have decreased by $0.8 million and if the

discount rate had been decreased by 0.5% net pension expense would have increased by $0.9 million In addition if

the discount rate had been increased by 0.5% the projected benefit obligation would have decreased by $5.4 million

and the accumulated benefit obligation would have decreased by $5.4 million If the discount rate had been decreased

by 0.5% the projected benefit obligation would have been increased by $6.0 million and the accumulated benefit

obligation would have increased by $6.0 million

AMORTIZATION OF GAINS AND LOSSES The significant declines experienced in the financial markets have

unfavorably impacted pension asset performance The Company utilizes calculated value of assets which is an

averaging method that recognizes changes in the fair values of assets over period of five years At the end of Fiscal

2009 the Company had unrecognized actuarial losses of $49.5 million Accounting principles generally accepted in the

United States require that the Company recognize 3Ortion of these losses when they exceed calculated threshold

These losses might be recognized as component of pension expense in future years and would be amortized over

the average future service of employees which is currently four and half years Future changes in plan asset returns

assumed discount rates and various other factors related to the pension plan will impact future pension expense and

liabilities including increasing or decreasing unrecognized actuarial gains and losses

The Company recognized expense for its defined benefit pension plans of $1.4 million $3.1 million and $3.4 million in

Fiscal 2009 2008 and 2007 respectively The Companys board of directors approved freezing the Companys defined

pension benefit plan effective January 2005 The Companys pension expense is expected to decrease in Fiscal

2010 by approximately $0.6 million due to the net effect of an increase in the discount rate from 5.875% to 6.875% and

smaller actuarial loss to be amortized
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SHARE-BASED COMPENSATION

The Company has share-based compensation plans covering certain members of management and non-employee

directors Pursuant to SFAS No 123 revised 2004 Share-Based Payment SFAS No 123R the Company

recognizes compensation expense for share-based payments based on the fair value of the awards For Fiscal 2009

2008 and 2007 share-based compensation expense was $1.7 million $3.2 million and $4.1 million respectively For

Fiscal 2009 2008 and 2007 restricted stock expense was $6.3 million $4.6 million and $3.4 million respectively The

benefits of tax deductions in excess of recognized compensation expense are reported as financing cash flow

The Company estimates the fair value of each option award on the date of grant using Black-Scholes option pricing

model The application of this valuation model involves assumptions that are judgmental and highly sensitive in the

determination of compensation expense including expected stock price volatility The Company bases expected

volatility on historical term structures The Company bases the risk free rate on an interest rate for bond with

maturity commensurate with the expected term estimate The Company estimates the expected term of stock options

using historical exercise and employee termination experience The Company does not currently pay dividend on

common stock The fair value of employee restricted stock is determined based on the closing price of the Companys

stock on the date of the grant

In addition to the key assumptions used in the Black-Scholes model the estimated forfeiture rate at the time of

valuation which is based on historical experience for similar options is critical assumption as it reduces expense

ratably over the vesting period Share-based compensation expense is recorded based on 2% expected forfeiture

rate and is adjusted annually for actual forfeitures The Company reviews the expected forfeiture rate annually to

determine if that percent is stilt reasonable based on historical experience The Company believes its estimates are

reasonable in the context of actual historical experience See Note 14 to the Consolidated Financial Statements for

additional information regarding the Companys share-based compensation plans

Comparable Store Sales

Comparable store sales begin in the fifty-third week of stores operation Temporarily closed stores are excluded from

the comparable store sales calculation for every full week of the store closing Expanded stores are excluded from the

comparable store sales calculation until the fifty-third week of operation in the expanded format E-commerce and catalog

sales are excluded from comparable store sales calculations

Results of OperationsFiscal 2009 Compared to Fiscal 2008

The Companys net sales for Fiscal 2009 increased 3.3% to $1.55 billion from $1.50 billion in Fiscal 2008 The increase in

net sales was result of higher number of stores in operation and an increase in comparable store sales in the Journeys

Group and Hat World Group and increased Licensed Brands sales offset by lower sales in the Underground Station Group

stores reflecting fewer stores in operation and flat comparable store sales and Johnston Murphy Group reflecting

generally challenging economic conditions and difficult retail environment Gross margin increased 3.8% to $780.0

million in Fiscal 2009 from $751.2 million in Fiscal 2008 and increased as percentage of net sales from 50.0% to 50.3%

Selling and administrative expenses in Fiscal 2009 increased 2.4% from Fiscal 2008 but decreased as percentage of net

sales from 46.4% to 46.0% primarily as result of lower merger-related expenses Expenses in Fiscal 2009 included $8.0

million of merger-related litigation expenses and Fiscal 2008 included $27.6 million in merger-related litigation expenses

The Company records buying and merchandising and occupancy costs in selling and administrative expense Because

the Company does not include these costs in cost of sales the Companys gross margin may not be comparable to other

retailers that include these costs in the calculation of gross margin Explanations of the changes in results of operations

are provided by business segment in discussions following these introductory paragraphs

Earnings before income taxes from continuing operations pretax earnings for Fiscal 2009 were $253.8 million compared

to $32.7 million for Fiscal 2008 Pretax earnings for Fiscal 2009 included gain of $204.1 million from the settlement of

merger-related litigation
with The Finish Line and UBS and restructuring and other charges of $7.7 million including $8.6

million for retail store asset impairments $1.6 million for lease terminations and $1.1 million for other legal matters offset

by $3.8 million gain on lease termination transaction Also included in pretax earnings was $0.2 million in excess
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markdowns related to the store lease terminations which is reflected in cost of sales on the Consolidated Statements of

Earnings Pretax earnings for Fiscal 2009 also included $8.0 million in merger-related expenses Pretax earnings for Fiscal

2008 included restructuring and other charges of $10.6 million including $8.7 million of charges for asset impairments and

$1.5 million for lease terminations offset by $0.5 million in excise tax refunds and an antitrust settlement Also included in

pretax earnings was $0.9 million in excess markdowns related to the Underground Station Group store lease terminations

which is reflected in cost of sales on the Consolidated Statements of Earnings Pretax earnings for Fiscal 2008 also

included $27.6 million in expenses relating to the merger agreement with The Finish Line and $0.5 million gain from

insurance proceeds relating to Hurricane Katrina

Net earnings for Fiscal 2009 were $152.6 million $6.49 diluted earnings per share compared to $6.9 million $0.29 diluted

earnings per share for Fiscal 2008 Net earnings for Fiscal 2009 includes $5.5 million $0.23 diluted earnings per share

charge to earnings net of tax including $5.7 million primarily for anticipated costs of environmental remedial alternatives

related to former facilities operated by the Company offset by $0.2 million gain for excess provisions to prior discontinued

operations Net earnings for Fiscal 2008 included $1 .6 million $0.07 diluted earnings per share charge to earnings net of

tax including $1.8 million primarily for anticipated costs of environmental remedial alternatives related to former facilities

operated by the Company offset by $0.2 million gain for excess provisions to prior discontinued operations The Company

recorded an effective federal income tax rate of 37.7% for Fiscal 2009 compared to 74.1% for Fiscal 2008 The variance in

the effective tax rate for Fiscal 2009 compared to Fiscal 2008 is primarily attributable to transaction costs incurred in the

prior period that were deductible in the later period as well as to issues related to the settlement of merger-related litigation

See Notes 11 and 15 to the ConsoUdated Financial Statements for additional information

JOURNEYS GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2009 2008 CHANGE

Net sales $760008 $713366 6.5

Earnings from operations 49050 51097 4.0%

Operating margin 6.5% 7.2%

Net sales from Journeys Group increased 6.5% to $760.0 million for Fiscal 2009 from $713.4 million for Fiscal 2008

The increase reflects primarily 9% increase in average Journeys stores operated i.e the sum of the number of stores

open on the first day of the fiscal year and the last day of each fiscal month during the year divided by thirteen and

1% increase in comparable store sales The comparable store sales increase reflects 1% increase in footwear unit

comparable sales and 1% increase in average price per pair of shoes reflecting changes in product mix Total unit

sales increased 7% during the same period The store count for Journeys Group was 1012 stores at the end of Fiscal

2009 including 141 Journeys Kidz stores and 55 Shi by Journeys stores compared to 967 Journeys Group stores at

the end of Fiscal 2008 including 115 Journeys Kidz stores and 47 Shi by Journeys stores

Journeys Group earnings from operations for Fiscal 2009 decreased 4.0% to $49.1 million compared to $51.1 million

for Fiscal 2008 The decrease was primarily attributable to increased expenses as percentage of net sales reflecting

increased rent from new stores lease renewals and relocation from smaller volume constrained locations to bigger

stores as well as increased bonus accruals based on improved performance for bonus purposes

UNDERGROUND STATION GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2009 2008 CHANGE

Net sales $110902 $124002 10.6%
Loss from operations 5660 7710 26.6

Operating margin 5.1% 6.2%

Net sales from the Underground Station Group decreased 10.6% to $110.9 million for Fiscal 2009 from $124.0 million

for Fiscal 2008 The decrease reflects 14% decrease in average Underground Station Group stores operated related

to the Companys strategy of closing Jarman stores and the plan announced in May 2007 to close or convert up to 49

Underground Station Group stores Unit sales decreased 7% during Fiscal 2009 Comparable store sales were flat for

Underground Station Group for the year The flat comparable store sales reflect 6% increase in footwear unit comparable

sales offset by 4% decrease in the average price per pair of shoes reflecting changes in product mix in part due to more
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womens and childrens products and increased markdowns Underground Station Group operated 180 stores at the end

of Fiscal 2009 The Company had operated 192 Underground Station Group stores at the end of Fiscal 2008 The Company

plans to continue to shorten the average lease life of the Underground Station stores close certain underprforming stores

as the opportunity presents itself and attempt to secure rent relief on other locations while it assesses the future prospects

for the chain

Underground Station Group loss from operations for Fiscal 2009 improved to $57 million compared to $7.7 million

for the same period last year The improvement was due to decreased expenses as percentage of net sales from store

closings and actions taken for improved expense control

HAT WORLD GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2009 2008 CHANGE

Net sales $405446 378913 7.0

Earnings from operations 36670 31987 14.6

Operating margin 9.0% 8.4%

Net sales from the Hat World Group increased 7.0% to $405.4 million for Fiscal 2009 from $378.9 million for Fiscal 2008

The increase reflects primarily 5% increase in average stores operated and 2% increase in comparable store sales

Hat World Group operated 885 stores at the end of Fiscal 2009 including 50 stores in Canada compared to 862 stores

at the end of Fiscal 2008 including 34 stores in Canada

Hat World Group earnings from operations for Fiscal 2009 increased 14.6% to $36.7 million compared to $32.0 million

for Fiscal 2008 The increase in operating income was primarily due to increased net sales and increased gross margin

as percentage of net sales primarily reflecting fewer off-priced sales increased vendor discounts and growth in

higher margin areas

JOHNSTON MURPHY GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2009 2008 CHANGE

Net sales 177963 192487 7.5%

Earnings from operations 10069 19807 49.2%

Operating margin 5.7% 10.3%

Johnston Murphy Group net sales decreased 7.5% to $178.0 million for Fiscal 2009 from $192.5 million for Fiscal 2008

reflecting primarily 10% decrease in comparable store sales and 7% decrease in Johnston Murphy wholesale

sales partially offset by 2% increase in average stores operated for Johnston Murphy retail operations Unit sales

for the Johnston Murphy wholesale business decreased 11% in Fiscal 2009 while the average price per pair of shoes

increased 3% for the same period Retail operations accounted for 74.2% of Johnston Murphy Group sales in Fiscal

2009 unchanged from Fiscal 2008 The comparable store sales decrease in Fiscal 2009 reflects 12% decrease in

footwear unit comparable sales and 1% decrease in average price per pair of shoes primarily due to changes in

product mix and increased markdowns The store count for Johnston Murphy retail operations at the end of Fiscal

2009 included 157 Johnston Murphy shops and factory stores compared to 154 Johnston Murphy shops and factory

stores at the end of Fiscal 2008

Johnston Murphy earnings from operations for Fiscal 2009 decreased 49.2% to $10.1 million from $19.8 million for

Fiscal 2008 primarily due to decreased net sales decreased gross margin as percentage of net sales reflecting

changes in product mix and increased markdowns and increased expenses as percentage of net sales reflecting

negative leverage from the decrease in comparable store sales
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LICENSED BRANDS

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2009 2008 CHANGE

Net sales 96561 92706 4.2%

Earnings from operations 11925 10976 8.6%

Operating margin 12.3% 11.8%

Licensed Brands net sales increased 4.2% to $96.6 million for Fiscal 2009 from $92.7 million for Fiscal 2008 The sales

increase reflects 5% increase in sales of Dockers Footwear Unit sales for Dockers Footwear increased 4% for Fiscal

2009 and the average price per pair of shoes increased 1% for the same period

Licensed Brands earnings from operations for Fiscal 2009 increased 8.6% from $11.0 million for Fiscal 2008 to $11.9

million primarily due to increased net sales and decreased expenses as percentage of net sales

CORPORATE INTEREST EXPENSES AND OTHER CHARGES

Corporate and other for Fiscal 2009 had income of $161.1 million compared to expenses of $61.0 million for Fiscal

2008 Corporate income in Fiscal 2009 included $204.1 million gain from the settlement of merger-related litigation

partially offset by $7.7 million in restructuring and other charges primarily for retail store asset impairments lease

terminations and other legal matters offset by gain on lease termination transaction and $8.0 million in merger-

related expenses Corporate and other costs of sales for Fiscal 2009 included $0.2 million in excess markdowns related

to lease terminations Corporate expenses in Fiscal 2008 included $27.6 million in merger-related expenses and $0.5

million gain from insurance proceeds relating to Hurricane Katrina Corporate and other expenses for Fiscal 2008 also

included $9.7 million of restructuring and other charges primarily for asset impairments and lease terminations offset

by excise tax refunds and an antitrust settlement Corporate and other cost of sales for Fiscal 2008 included $0.9

million in excess markdowns related to Underground Station Group lease terminations

Interest expense decreased 22.6% from $12.6 million in Fiscal 2008 to $9.7 million in Fiscal 2009 due to the cash

received from the merger-related litigation settlement and improved operating cash flow which decreased average

revolver borrowings from $65.9 million in Fiscal 2008 to $27.7 million in Fiscal 2009

Interest income increased from $0.1 million in Fiscal 2008 to $0.3 million in Fiscal 2009 due to the increase in average

short-term investments as result of the proceeds from the settlement of merger-related litigation

Results of OperationsFiscal 2008 Compared to Fiscal 2007

The Companys net sales for Fiscal 2008 52 weeks increased 2.9% to $1.50 billion from $1.46 billion in Fiscal 2007 53

weeks Net sales for the 53rd week of Fiscal 2007 are estimated at $24.7 million based on actual retail sales and estimated

wholesale sales Wholesale sales are recognized upon shipment The Company believes that portion of the shipments

that occurred in the final week would have occurred during the quarter even if it had not included the final week Its estimate

of the amount of such sales is excluded from the estimate of sales for the 53rd week Excluding the 53rd week in Fiscal

2007 the net sales increase from the adjusted 52-week period last year was approximately 5% The increase in net sales

was result of higher number of stores in operation offset by decrease in comparable store sales in the Journeys Group

Underground Station Group and Hat World Group reflecting generally challenging economic conditions and difficult retail

environment especially in footwear Gross margin increased 2.8% to $751.2 million in Fiscal 2008 from $730.8 million in

Fiscal 2007 but was flat as percentage of net sales at 50.0% Selling and administrative expenses in Fiscal 2008 increased

14.4% from Fiscal 2007 and increased as percentage of net sales from 41.7% to 46.4% including $27.6 million of expenses

relating
to the now-terminated merger agreement with The Finish Line which accounted for 184 basis points of the increase

The Company records buying and merchandising and occupancy costs in selling and administrative expense Because

the Company does not include these costs in cost of sales the Companys gross margin may not be comparable to other

retailers that include these costs in the calculation of gross margin Explanations of the changes in results of operations are

provided by business segment in discussions following these introductory paragraphs
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Earnings before income taxes from continuing operations pretax earnings for Fiscal 2008 were $32.7 million compared to

$111.1 million for Fiscal 2007 Pretax earnings for Fiscal 2008 included restructuring and other charges of $10.6 million including

$8.7 million of charges for asset impairments and $1.5 million for lease terminations offset by $0.5 million in excise tax refunds

and an antitrust settlement Also included in the charge was $0.9 million in excess markdowns related to the Underground

Station Group store lease terminations which is reflected in cost of sales on the Consolidated Statements of Earnings Pretax

earnings for Fiscal 2008 also included $27.6 million in expenses relating to the merger agreement with The Finish Line and

$0.5 million gain from insurance proceeds relating
to Hurricane Katrina Pretax earnings for Fiscal 2007 included restructuring

and other charges of $1.1 million including $2.2 million of charges for asset impairments and the termination of small license

agreement offset by $1.1 million of income for gift card breakage and favorable litigation
settlement

Net earnings for Fiscal 2008 were $6.9 million $0.29 diluted earnings per share compared to $67.6 million $2.59 diluted

earnings per share for Fiscal 2007 Net earnings for Fiscal 2008 included $1.6 million $0.07 diluted earnings per share

charge to earnings net of tax including $1.8 million primarily for anticipated costs of environmental remedial alternatives

related to former facilities operated by the Company offset by $0.2 million gain for excess provisions to prior discontinued

operations Net earnings for Fiscal 2007 included $0.6 million $0.02 diluted earnings per share charge to earnings net of

tax including $0.7 million primarily for anticipated costs of environmental remedial alternatives related to former facilities

operated by the Company offset by $0.1 million gain for excess provisions to prior discontinued operations The Company

recorded an effective federal income tax rate of 74.1% for Fiscal 2008 compared to 38.6% for Fiscal 2007 The variance in

the effective tax rate for Fiscal 2008 compared to Fiscal 2007 is primarily attributable to non-deductible expenses incurred

in connection with merger-related expenses and to FIN 48 adjustments The merger agreement was terminated on March

2008 and the Company believes that most of the $27.6 million in merger related costs and litigation expenses will be tax

deductible in Fiscal 2009 See Notes 11 and 15 to the Consolidated Financial Statements for additional information

JOURNEYS GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2008 2007 CHANGE

Net sales 713366 $696889 2.4

Earnings from operations 51097 83835 39.1%

Operating margin 7.2% 12.0%

Net sales from Journeys Group increased 2.4% to $713.4 million for Fiscal 2008 from $696.9 million for Fiscal 2007

The increase reflects 13% increase in average Journeys stores operated offset by 4% decrease in comparable

store sales The comparable store sales decrease reflects 2% decrease in footwear unit comparable sales and 3%

decrease in average price per pair of shoes The average price decrease primarily reflects changes in product mix and

increased markdowns Total unit sales increased 5% during the same period The store count for Journeys Group was

967 stores at the end of Fiscal 2008 including 115 Journeys Kidz stores and 47 Shi by Journeys stores compared

to 853 Journeys Group stores at the end of Fiscal 2007 including 73 Journeys Kidz stores and 12 Shi by Journeys

stores

Journeys Group earnings from operations for Fiscal 2008 decreased 39.1% to $51.1 million compared to $83.8

million for Fiscal 2007 The decrease was primarily attributable to increased expenses as percentage of net sales

reflecting negative comparable store sales and increases in rent expense related to relocation from smaller sized

volume-constrained locations to bigger stores in order to offer broader selection of products new stores and lease

renewals and ii employee expenses due to higher minimum wage costs combined with decreased gross margin as

percentage of net sales reflecting increased markdowns

UNDERGROUND STATION GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2008 2007 CHANGE

Net sales $124002 $155069 20.0%

Loss earnings from operations 7710 3844 NM

Operating margin 6.2% 2.5%

31



GENESCO INC AND SUBSDIAR

MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Net sales from the Underground Station Group decreased 20.0% to $124.0 million for Fiscal 2008 from $155.1 million

for Fiscal 2007 Sales for Underground Station stores decreased 16% for Fiscal 2008 Sales for Jarman retail stores

decreased 41% for Fiscal 2008 reflecting 39% decrease in the average number of Jarman stores operated related

to the Companys strategy of closing Jarman stores or converting them to Underground Station stores Comparable

store sales decreased 16% for the Underground Station Group 17% for Underground Station stores and 10% for

Jarman stores The decrease in comparable store sales was primarily due to the weak urban market ongoing softness

in athletic shoes and the absence in Fiscal 2008 of the chains formerly most popular athletic brand from its product

offering The average price per pair of shoes for UndergroLlnd Station Group decreased 10% for Fiscal 2008 and unit

sales decreased 10% during the same period The average price per pair of shoes at Underground Station stores

decreased 11% during the year primarily reflecting changes in product mix and increased markdowns Unit sales

decreased 4% during Fiscal 2008 Underground Station Group operated 192 stores at the end of Fiscal 2008 including

176 Underground Station stores During Fiscal 2008 two Jarman stores were converted to Underground Station

stores The Company had operated 223 Underground Station Group stores at the end of Fiscal 2007 including 193

Underground Station stores

Underground Station Group loss from operations for Fiscal 2008 was $7.7 million compared to earnings from

operations of $3.8 million for the same period in Fiscal 2007 The decrease was due to decreased net sales

increased expenses as percentage of net sales reflecting negative leverage in expenses particularly in store-

related expenses from negative comparable store sales and decreased gross margin as percentage of net sales

reflecting increased markdowns

HAT WORLD GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2008 2007 CHANGE

Net sales 378913 342641 10.6

Earnings from operations 31987 41359 22.7%
Operating margin 8.4% 12.1%

Net sales from the Hat World Group increased 10.6% to $378.9 million for Fiscal 2008 from $342.6 million for Fiscal

2007 The increase reflects primarily 20% increase in average stores operated offset by 2% decrease in comparable

store sales The comparable store sales were impacted by challenging urban market among other factors partially

offset by strength in Core Major League Baseball products and branded action headwear Hat World Group operated

862 stores at the end of Fiscal 2008 including 34 stores in Canada and 14 Lids Kids stores compared to 785 stores

at the end of Fiscal 2007 including 26 stores in Canada and three Lids Kids stores

Hat World Group earnings from operations for Fiscal 2008 decreased 22.7% to $32.0 million compared to $41.4 million

for Fiscal 2007 The decrease in operating income was primarily due to increased expenses as percentage of net

sales resulting from store growth and negative leverage in store-related expenses from negative comparable store

sales increased rent from lease renewals as well as decreased gross margin as percentage of net sales reflecting

increased promotional activity

JOHNSTON MURPHY GROUP

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2008 2007 CHANGE

Net sales 192487 $186979 29%
Earnings from operations 19807 15337 29.1%

Operating margin 10.3% 8.2%

Johnston Murphy Group net sales increased 2.9% to $192.5 million for Fiscal 2008 from $187.0 million for Fiscal 2007

reflecting 2% increase in comparable store sales combined with 4% increase in average stores operated for Johnston

Murphy retail operations and 4% increase in Johnston Murphy wholesale sales Unit sales for the Johnston Murphy

wholesale business increased 2% in Fiscal 2008 and the average price per pair of shoes increased 2% for the same

period Retail operations accounted for 74.2% of Johnston Murphy Group sales in Fiscal 2008 down slightly from 74.3%

in Fiscal 2007 primarily due to increased wholesale sales The average price per pair of shoes for Johnston Murphy retail

increased 4% 6% in the Johnston Murphy shops in Fiscal 2008 primarily due to changes in product mix and increased
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prices in certain styles while unit sales decreased 6% during the same period The store count for Johnston Murphy retail

operations at the end of Fiscal 2008 included 154 Johnston Murphy stores and factory stores compared to 148 Johnston

Murphy stores and factory stores at the end of Fiscal 2007

Johnston Murphy earnings from operations for Fiscal 2008 increased 291% to $19.8 million from $15.3 million for Fiscal

2007 primarily due to increased gross margin as percentage of net sales reflecting fewer markdowns increased prices

and better sourcing in both the retail and wholesale businesses and lower off-priced sales in the wholesale business as

well as increased net sales The Company believes the gross margins in Fiscal 2008 reflect most of the gains from better

sourcing as weakness in the dollar is putting price pressures on the cost of products

LICENSED BRANDS

FISCAL YEAR ENDED PERCENT

DOLLARS IN THOUSANDS 2008 2007 CHANGE

Net sales 92706 78422 18.2%

Earnings from operations 10976 6777 62.0%

Operating margin 11.8% 8.6%

Licensed Brands net sales increased 182% to $92.7 million for Fiscal 2008 from $78.4 million for Fiscal 2007 The

sales increase reflects 14% increase in sales of Dockers Footwear and incremental sales from the initial rollout of

new line of footwear that the Company is sourcing exclusively for Kohls department stores Unit sales for Dockers

Footwear increased 10% for Fiscal 2008 and the average price per pair of shoes increased 3% for the same period

Licensed Brands earnings from operations for Fiscal 2008 increased 62.0% from $6.8 million for Fiscal 2007 to $1 .0

million primarily due to increased gross margin as percentage of net sales increased net sales and decreased

expenses as percentage of net sales The Company believes the sales gains will moderate in Fiscal 2009 due to both

the economic environment and limited opportunity to continue to grow the business with existing accounts

CORPORATE INTEREST EXPENSES AND OTHER CHARGES

Corporate and other expenses for Fiscal 2008 were $61.0 million compared to $30.1 million for Fiscal 2007 Corporate

expenses in Fiscal 2008 included $27.6 million in merger-related expenses and $0.5 million gain from insurance

proceeds relating to Hurricane Katrina Corporate and other expenses for Fiscal 2008 also included $9.7 million of

restructuring and other charges primarily for asset impairments and lease terminations offset by excise tax refunds and

an antitrust settlement Corporate and other cost of sales for Fiscal 2008 included $0.9 million in excess markdowns

related to Underground Station Group lease terminations Corporate and other expenses for Fiscal 2007 included $1.1

million of restructuring and other charges primarily for asset impairments and the termination of small licensing

agreement offset by income for gift card breakage and favorable litigation settlement

Interest expense increased 19.9% from $10.5 million in Fiscal 2007 to $12.6 million in Fiscal 2008 primarily due to the

increase in the average revolver borrowings from $1 6.8 million in Fiscal 2007 to $65.9 million this year due to decreased

net earnings and increased seasonal borrowings

Interest income decreased 74.3% from $0.6 million in Fiscal 2007 to $0.1 million in Fiscal 2008 due to the decrease in

average short-term investments

Liquidity and Capital Resources

The following table sets forth certain financial data at the dates indicated

JAN 31 FEB.2 FEB

DOLLARS IN MILLIONS 2009 2008 2007

Cash and cash equivalents 17.7 17.7 16.7

Working capital 259.1 $238.1 $200.3

Long-term debt 118.5 155.2 $109.3
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WORKING CAPITAL

The Companys business is seasonal with the Companys investment in inventory and accounts receivable normally

reaching peaks in the spring and fall of each year Historically cash flow from operations has been generated principally

in the fourth quarter of each fiscal year

Cash provided by operating activities was $179.1 million in Fiscal 2009 compared to $23.9 million in Fiscal 2008 The

$155.2 million increase in cash flow from operating activities from last year reflects primarily the receipt of $175.0

million of cash proceeds of the merger-related litigation settlement and changes in inventory of $36.2 million offset

by decrease in cash flow from changes in other accrued liabilities prepaids and other current assets and accounts

payable of $16.8 million $10.9 million and $7.6 million respectively The $36.2 million increase in cash flow from

inventory reflected efforts to reduce inventory in order to align inventory growth with sales growth The $16.8 million

decrease in cash flow from other accrued liabilities was due to reduction in accrued professional fees related to the

terminated merger agreement and reduction in accrued income taxes due to the Company being in prepaid income

tax position at the end of the year offset by increased bonus accruals The $10.9 million decrease in cash flow from

prepaids and other current assets was due to increased prepaid income taxes The $7.6 million decrease in cash flow

from accounts payable reflected changes in buying patterns including actions taken to reduce inventory and payment

terms negotiated with individual vendors

The $3.3 million increase in inventories at January 31 2009 from February 2008 levels reflects an increase in

wholesale inventory due to an inability to react quickly to the economic conditions as well as increases in inventory to

support spring shipments offset by decrease in retail inventory due to efforts to align inventory growth with sales

growth offset by inventory purchased to support the net increase of 59 stores in Fiscal 2009

Accounts receivable at January 31 2009 decreased $2.2 million compared to February 2008 due primarily to

decreased wholesale sales in the fourth quarter of Fiscal 2009 and lower tenant allowance receivables from the slow

down in store openings

Cash provided by operating activities was $23.9 million in Fiscal 2008 compared to $70.6 million in Fiscal 2007

The $46.7 million decrease in cash flow from operating activities reflects primarily decrease in cash flow from

decrease in net earnings of $60.8 million and changes in inventory of $11.2 million offset by an increase in cash flow

from changes in other accrued liabilities and accounts payable of $11.0 million and $8.6 million respectively and

an increase in impairment of long-lived assets of $6.8 million The $11.2 million decrease in cash flow from inventory

was due to increases in retail inventory from weaker than planned holiday selling season and growth in our retail

businesses with net increase of 166 stores for Fiscal 2008 The $11.0 million increase in cash flow from other accrued

liabilities was primarily due to reduction in the change of accrued income and other taxes when compared to Fiscal

2007 combined with an increase in accrued professional fees and expenses relating to the merger agreement and

subsequent litigation with The Finish Line The $8.6 million increase in cash flow from accounts payable was due to

changes in buying patterns and payment terms negotiated with individual vendors

The $39.5 million increase in inventories at February 2008 from February 2007 levels reflects weaker than

planned Fiscal 2008 holiday selling season in retail and inventory purchased to support the net increase of 166 stores

in Fiscal 2008

Accounts receivable at February 2008 increased $0.3 million compared to February 2007

Cash used due to changes in accounts payable and accrued liabilities are as follows

FISCAL YEAR ENDED

IN THOUSANDS 2009 2008 2007

Accounts payable 8071 430 9068
Accrued liabilities 17694 923 11962

$25765 1353 21030

The fluctuations in cash provided due to changes in accounts payable for Fiscal 2009 from Fiscal 2008 and for Fiscal

2008 from Fiscal 2007 are due to changes in buying patterns and payment terms negotiated with individual vendors

The change in cash provided due to changes in accrued liabilities for Fiscal 2009 from Fiscal 2008 was due primarily
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to reduction in accrued professional fees and expenses related to the terminated merger agreement and reduction

in accrued taxes due to the Company being in prepaid tax position offset by higher bonus accruals and the change

in accrued liabilities for Fiscal 2008 from Fiscal 2007 was due primarily to reduction in the change in accrued income

and other tax accruals and increased accrued professional fees and expenses relating to the terminated merger

agreement and subsequent litigation with The Finish Line

The Company has revolving credit facility the Credit Facility entered into on December 2006 in the aggregate

principal amount of $200.0 million with $20.0 million swingline loan sublimit and $70.0 million sublimit for the

issuance of standby letters of credit and has five-year term Revolving credit borrowings averaged $27.7 million

during Fiscal 2009 and $65.9 million during Fiscal 2008 The reduction in average borrowings was due to cash received

in the first quarter of Fiscal 2009 from the merger-related litigation
settlement The Company funded its seasonal

working capital requirements and its capital expenditures in Fiscal 2009 from the cash proceeds of the settlement

CONTRACTUAL OBLIGATIONS

The following tables set forth aggregate contractual obligations and commitments as of January 31 2009

PAYMENTS DUE BY PERIOD

MORE

LESS THAN 1-3 35 THAN

IN THOUSANDS TOTAL YEAR YEARS YEARS YEARS

Long-Term Debt 118520 -0- 32300 -0- 86220

Interest on Long-Term Debt1 51586 3557 7114 7114 33801

Capital Lease Obligations 322 187 122 11

Operating Lease Obligations 1020653 162740 294378 242401 321134

Purchase Obligations2 249888 249888 -0- -0- -0-

Other Long-Term Liabilities 481 200 399 375 507

Total Contractual Obligations3 1442/450 416572 334313 249892 441673

COMMERCIAL COMMITMENTS

AMOUNT OF COMMITMENT EXPIRATION PER PERIOD

MORE

TOTAL AMOUNTS LESS THAN 1-3 3-5 THAN

IN THOUSANDS COMMITTED YEAR YEARS YEARS YEARS

Letters of Credit 13470 13470 -0- -0- -0-

Total Commercial Commitments 13470 13470 -0- -0- -0-

Includes interest to maturity no the $86.2 million 41/8% subordinated convertible debentures due June 2023 Evcludes interest on revolver borrowings

since the line ot credit is subject to almost daily repayment or borrowing activity and as such does not readily lend itselt to computing anticipated

ivterest expense

Opon purchase orders tor inventory

Excludes FIN 48 liabilities of $1 3.5 million due to their uncertain nature in timing ot payments

CAPITAL EXPENDITURES

Capital expenditures were $49.4 million $80.7 million and $73.3 million for Fiscal 2009 2008 and 2007 respectively The

$31.3 million decrease in Fiscal 2009 capital expenditures as compared to Fiscal 2008 resulted primarily from the decrease

in retail store capital expenditures due to 102 new store openings in Fiscal 2009 compared to 229 new store openings in

Fiscal 2008 The $7.4 million increase in Fiscal 2008 capital expenditures as compared to Fiscal 2007 resulted primarily

from the increase in retail store capital expenditures due to 229 new store openings in Fiscal 2008 and increased major

store renovations

Total capital expenditures in Fiscal 2010 are expected to be approximately $48.6 million These include retail capital

expenditures of up to $43.0 million to open up to 12 Journeys stores 10 Journeys Kidz stores Shi by Journeys stores

Johnston Murphy shops and factory stores and 40 Hat World Group stores including 15 stores in Canada and to

complete approximately 157 major store renovations and
installing new POS equipment in all the Journeys and Journeys

Kidz retail stores Due to current economic conditions the Company intends to be more selective with respect to new store

locations The Company will open stores at slower pace in 2010 The planned amount of capital expenditures in Fiscal
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2010 for wholesale operations and other purposes is approximately $5.6 million including approximately $1.6 million for

new systems to improve customer service and support the Companys growth

FUTURE CAPITAL NEEDS

The Company expects that cash on hand and cash provided by operations will be sufficient to support seasonal working

capital requirements and capital expenditures although the Company plans to borrow under its Credit Facility to support

seasonal working capital requirements during Fiscal 2010 The approximately $9.4 million of costs associated with

discontinued operations that are expected to be paid during the next twelve months are expected to be funded from

cash on hand and borrowings under the Credit
Facility during Fiscal 2010 Additionally holders of the Companys 41/8%

Convertible Subordinated Debentures have the option to require the Company to redeem them in June 2010 Fiscal 2011

for the Company While the Company expects to have adequate cash or borrowing capacity available to redeem up to the

full $86.2 million of outstanding debentures negative variations from expected liquidity levels could require the Company

to seek alternative financing on terms less favorable than those applicable to the debentures

There were $13.5 million of letters of credit outstanding and $32.3 million revolver borrowings outstanding under the

Credit Facility at January 31 2009 Net
availability under the facility was $154.2 million The Company is not required to

comply with any financial covenants under the
facility

unless Adjusted Excess Availability as defined in the Amended and

Restated Credit Agreement is less than 10% of the total commitments under the credit facility currently $20.0 million If

and during such time as Adjusted Excess Availability is less than such amount the credit facility requires the Company to

meet minimum fixed charge coverage ratio EBITDA less capital expenditures less cash taxes divided by cash interest

expense and scheduled payments of principal indebtedness of 1.0 to 1.0 Adjusted Excess Availability was $1 54.2 million

at January 31 2009 Because Adjusted Excess Availability exceeded $20.0 million the Company was not required to

comply with this financial covenant at January 31 2009

The Credit
Facility prohibits the payment of dividends and other restricted payments including stock repurchases unless

after such dividend or restricted payment availability is between $30.0 million and $50.0 million the fixed charge coverage

is greater than 1.0 to 1.0 or ii availability under the credit facility exceeds $50.0 million The Companys management does

not expect availability under the Credit
Facility to fall below $50.0 million during Fiscal 2010

The aggregate of annual dividend requirements on the Companys Subordinated Serial Preferred Stock $2.30 Series

$4.75 Series and $4.75 Series and on its $1.50 Subordinated Cumulative Preferred Stock is $198000

COMMON STOCK REPURCHASES

In March 2008 the board authorized up to $100.0 million in stock repurchases primarily funded with the after-tax cash

proceeds of the settlement of the merger-related litigation with The Finish Line and UBS See Notes and 15 to the

Consolidated Financial Statements The Company repurchased 4.0 million shares at cost of $90.9 million during Fiscal

2009 In total the Company has repurchased 12.2 million shares at cost of $194.3 million from all authorizations as of

January 31 2009

Environmental and Other Contingencies

The Company is subject to certain loss contingencies related to environmental proceedings and other legal matters

including those disclosed in Note 15 to the Companys Consolidated Financial Statements The Company has made

accruals for certain of these contingencies including approximately $9.4 million reflected in Fiscal 2009 $2.9 million

reflected in Fiscal 2008 and $1.1 million reflected in Fiscal 2007 The Company monitors these matters on an ongoing

basis and on quarterly basis management reviews the Companys reserves and accruals in relation to each of them

adjusting provisions as management deems necessary in view of changes in available information Changes in estimates

of
liability are reported in the periods when they occur Consequently management believes that its reserve in relation

to each proceeding is reasonable estimate of the probable loss connected to the proceeding or in cases in which no

reasonable estimate is possible the minimum amount in the range of estimated losses based upon its analysis of the facts

and circumstances as of the close of the most recent fiscal quarter However because of uncertainties and risks inherent

in litigation generally and in environmental proceedings in particular there can be no assurance that future developments

will not require additional reserves to be set aside that some or all reserves may not be adequate or that the amounts of
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any such additional reserves or any such inadequacy will not have material adverse effect upon the Companys financial

condition or results of operations

Financial Market Risk

The following discusses the Companys exposure to financial market risk related to changes in interest rates and foreign

currency exchange rates

OUTSTANDING DEBT OF THE COMPANY The Companys outstanding long-term debt of $86.2 million 1/8%

Convertible Subordinated Debentures due June 15 2023 bears interest at fixed rate Accordingly there would be no

immediate impact on the Companys interest expense due to fluctuations in market interest rates The Company also has

$32.3 million outstanding under its Credit Facility
at weighted average interest rate of 3.25% 100 basis point adverse

change in interest rates would increase interest expense by $0.3 million on the $32.3 million revolving credit debt

CASH AND CASH EQUIVALENTS The Companys cash and cash equivalent balances are invested in financial

instruments with original maturities of three months or less The Company did not have significant exposure to changing

interest rates on invested cash at January31 2009 As result the Company considers the interest rate market risk implicit

in these investments at January 31 2009 to be low

FOREIGN CURRENCY EXCHANGE RATE RISK Most purchases bythe Company from foreign sources are denominated

in U.S dollars To the extent that import transactions are denominated in other currencies it is the Companys practice to

hedge its risks through the purchase of forward foreign exchange contracts when the purchases are material At January

31 2009 the Company did not have any outstanding forward foreign exchange contracts The Companys policy is not

to speculate in derivative instruments for profit on the exchange rate price fluctuation and it does not hold any derivative

instruments for trading purposes Derivative instruments used as hedges must be effective at reducing the risk associated

with the exposure being hedged and must be designated as hedge at the inception of the contract

ACCOUNTS RECEIVABLE The Companys accounts receivable balance at January 31 2009 is concentrated in its

two wholesale businesses which sell primarily to department stores and independent retailers across the United States

One customer accounted for 16% and another customer accounted for 10% of the Companys trade accounts receivable

balance and no other customer accounted for more than 9% of the Companys trade receivables balance as of January 31

2009 The Company monitors the credit quality of its customers and establishes an allowance for doubtful accounts based

upon factors surrounding credit risk of specific customers historical trends and other information as well as customer

specific factors however credit risk is affected by conditions or occurrences within the economy and the retail industry as

well as company-specific information

SUMMARY Based on the Companys overall market interest rate and foreign currency rate exposure at January31 2009

the Company believes that the effect if any of reasonably possible near-term changes in interest rates or foreign currency

exchange rates on the Companys consolidated financial position results of operations or cash flows for Fiscal 2010 would

not be material

New Accounting Principles

In December2007 the FASB issued SEAS No 141R Business Combinations SFAS No 141R SFAS No 141R

establishes principles and requirements for how the acquirer of business recognizes and measures in its financial

statements the identifiable assets acquired the liabilities assumed and any noncontrolling interest in the acquiree The

statement also provides guidance for recognizing and measuring the goodwill acquired in the business combination and

determines what information to disclose to enable users of the financial statement to evaluate the nature and financial

effects of the business combination SFAS No 141R is to be applied prospectively to business combinations for which

the acquisition date is on or after an entitys fiscal year that begins after December 15 2008 Fiscal 2010 for the Company

The Company expects the adoption will have an impact on the Consolidated Financial Statements when effective but the

nature and magnitude of the specific effects will depend upon the nature terms and size of any acquisitions consummated

after the effective date The Company will assess the impact of this standard on the Consolidated Financial Statements if

and when future acquisition occurs

The Company adopted SFAS No 157 Fair Value Measurements SEAS No 157 as of February 2008 with the

exception of the application of the statement of non-recurring nonfinancial assets and liabilities The adoption of SFAS
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No.157 did not have material impact on the Companys results of operations or financial position SFAS No 157 defines

fair value establishes framework for measuring fair value in accordance with generally accepted accounting principles

and expands disclosures about fair value measurements In February 2008 the FASB issued FASB Staff Position No

FAS 157-b Effective Date of FASB Statement No 157 FSP 157-b FSP 157-b amended SEAS No 157 to delay the

effective date for all nonfinancial assets and nonfinancial liabilities except those that are recognized or disclosed at fair

value in the financial statements on recurring basis that is at least annually ESP 157-b defers the effective date of

SFAS No 157 to fiscal years beginning after November 15 20D8 Fiscal 2010 for the Company and interim periods within

those fiscal years for items within the scope of the FSR See Note to the Consolidated Financial Statements for additional

information

In February 2007 the FASB issued SFAS No 159 The Fair Value Option of Financial Assets and Financial Liabilities

including an amendment of FASB Statement No 115 SFAS No 159 SEAS No 159 allows companies to measure

many financial instruments and certain other items at fair value that are not currently required to be measured at fair value

The Company adopted SEAS No 159 as of February 2008 and did not elect the fair value option to measure certain

financial instruments Accordingly the adoption of SFAS No 159 did not have material impact on the Companys results

of operations or financial position

In March 2008 the FASB issued SEAS No 161 Disclosures about Derivative Instruments and Hedging Activities An

Amendment of SFAS No 133 SEAS No 161 SEAS 161 seeks to improve financial reporting for derivative instruments

and hedging activities by requiring enhanced disclosures regarding the impact on financial position financial performance

and cash flows To achieve this increased transparency SEAS 161 requires the disclosure of the fair value of derivative

instruments and gains and losses in tabular format the disclosure of derivative features that are credit risk-related

and cross-referencing within the footnotes SFAS 161 is effective for fiscal years and interim periods beginning after

November 15 2008 Fiscal 2010 for the Company The Company does not believe the adoption of SEAS 161 will have

material impact on its results of operations or financial position

In May 2008 the FASB issued FASB Staff Position APB 14-1 Accounting for Convertible Debt Instruments That May be

Settled in Cash Upon Conversion including partial cash settlement FSP APB 14-1 ESP APB 14-1 requires the issuer

of certain convertible debt instruments that may be settled in cash or other assets on conversion to separately account

for the liability debt and equity conversion option components of the instrument in manner that reflects the issuers

nonconvertible debt borrowing rate FSP APB 14-1 is effective for fiscal years beginning after December 15 2008 Fiscal

2010 for the Company and interim periods within those fiscal years and must be applied retrospectively to all periods

presented The Company plans to adopt ESP APB 14-1 as of February 2009 The Company expects to record an

increase in non-cash interest expense of $3.4 million for 2010

Inflation

The Company does not believe inflation has had material impact on sales or operating results during periods covered in

this discussion

38



GENESCO INC AND SUBSIDARIES

FINANCIAL SUMMARY

IN THOUSANDS EXCEPT PER COMMON SHARE DATA FISCAL YEAR END

FINANCIAL STATISTICS AND OTHER DATA 2009 2008 2007 2006 2005

Results of Operations Data

NetSates 1551562 1502119 1460478 1283876 1112681

Depreciation 46757 45114 40306 34622 31266

Earnings from operations 263192 45161 121045 112827 88064

Earnings before income taxes

from continuing operations 253782 32735 1118 102470 77 102

Earnings from continuing operations 158099 8488 68247 62626 48460

Provisions for earnings from

discontinued operations net 5463 1603 601 60 211

Net earnings 152636 6885 67646 62686 48249

Per Common Share Data

Earnings from continuing operations

Basic 8.21 .37 3.00 2.73 2.19

Diluted 6.72 .36 2.61 2.38 1.92

Discontinued operations

Basic .28 .07 .02 .01 .01

Diluted .23 .07 .02 .00 .01

Net earnings

Basic 7.93 .30 2.98 2.74 2.18

Diluted 6.49 .29 2.59 2.38 1.91

Balance Sheet Data

Total assets 818027 804556 729373 686118 635571

Long-term debt 118520 155220 109250 106250 161250

Non-redeemable preferred stock 5203 5338 6602 6695 7474

Common shareholders equity 441731 416077 398624 342056 264591

Capital expenditures 49420 80662 73287 56946 39480

Financial Statistics

Earnings from operations

as percent of net sales 17.0% 3.0% 8.3% 8.8% 7.9%

Book value per share common shareholders equity

divided by common shares outstanding 22.95 18.25 17.53 14.71 11.79

Working capital in thousands 259137 238093 200330 184986 176245

Current ratio 2.9 2.6 2.5 2.2 2.4

Percent long-term debt to total capitalization 21.0% 26.9% 21 .2% 23.4% 37.2%

Other Data End of Year

Number of retail outlets 2234 2175 2009 1773 1618

Nurnberofemployees 14125 13950 12750 11100 9600

Includes 49 Hat Shack stores in Fiscal 2007 acquired January 11 2007 486 Hat World stores in Fiscal 2005 acquired April 2004 and 17 Cap Connection

stores in Fiscal 2005 acquired July 2004 See Note to the Consolidated Financial Statements

Includes the addition of over 2800 Hat World employees in Fiscal 2005 due to the acquisition

Retlected in earnings trom continuing operations fur Fiscal 2009 was $204.1 million gain on the settlement ot merger-related litigation

Reflected in earnings from continuing operations for Fiscal 2009 and 2008 were $8.0 million and $27.6 million respectively in merger-related costs and

litigation expenses These enpenses were deductible for tax purposes in Fiscal 2009 See Notes and 15 to the Consolidated Financial Statements for

additional information regarding these charges

Reflected in earnings from continuing operations for Fiscal 2009 2008 2007 2006 and 2005 were restructuring and other charges of $7.5 million $9.7

million $1.1 million $2.3 million and $1.2 million respectively See Nofe 410 the Consolidated Financial Statements for additional information regarding

these charges

Reflected in earnings from continuing operations for Fiscal 2005 was favorable fax settlement of $0.5 million and tax benefits of $0.2 million resulting

from fhe reversal of previously accrued income taxes

Long-form debt includes current obligations In December 2006 the Company entered into an amended and restated credit agreement
in the aggregate principal

amount of $200.0 million In April 2004 the Company entered intoa credit tacilitytotaling $175.0 million Included inthe tacilitywasa$100.0 million term loan

used to fund portion of the Hat World acquisition See Note 810 the Consolidated Financial Statements for additional information regarding the Companys debt

The Company han not paid
dividends on its Common Stock since 1973 See Notes and 1010 the Consolidated Financial Statements and Managements

Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital Resources Future Capital Needs for description of

limitations on the Companys ability to pay dividends
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GENESCO INC AND CONSOLIDATED SUBSIDIARIES

The consolidated financial statements presented in this report are the responsibility of management and have been

prepared in conformity with U.S generally accepted accounting principles Some of the amounts included in the

financial information are necessarily based on the estimates and judgments of management which are based on

currently available information and managements view of current conditions and circumstances

An independent registered public accounting firm audits the Companys consolidated financial statements and the

effectiveness of internal control over financial reporting in accordance with the standards established by the Public

Company Accounting Oversight Board

The audit committee of the board of directors composed entirely of directors who are not employees of the Company

meets regularly with management internal audit and the independent registered public accounting firm to review

accounting control auditing and financial reporting matters Internal audit and the independent auditors have full and

free access to the audit committee and meet with and without management present to discuss appropriate matters

James Gulmi Paul Williams

Senior Vice President Finance Vice President

Chief Financial Officer and Treasurer Chief Accounting Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

THE BOARD OF DIRECTORS AND SHAREHOLDERS

GENESCO INC

We have audited the accompanying consolidated balance sheets of Genesco Inc and Subsidiaries the Company as

of January 31 2009 and February 2008 and the related consolidated statements of earnings shareholders equity

and cash flows for each of the three fiscal years in the period ended January 31 2009 These financial statements

are the responsibility of the Companys management Our responsibility is to express an opinion on these financial

statements based on our audits

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board United

States Those standards require that we plan and perform the audit to obtain reasonable assurance about whether

the financial statements are free of material misstatement An audit includes examining on test basis evidence

supporting the amounts and disclosures in the financial statements An audit also includes assessing the accounting

principles used and significant estimates made by management as well as evaluating the overall financial statement

presentation We believe that our audits provide reasonable basis for our opinion

In our opinion the financial statements referred to above present fairly in all material respects the consolidated

financial position of Genesco Inc and Subsidiaries at January 31 2009 and February 2008 and the consolidated

results of its operations and its cash flows for each of the three fiscal years in the period ended January 31 2009 in

conformity with U.S generally accepted accounting principles

As discussed in Notes 11 12 and 14 to the consolidated financial statements in fiscal 2008 the Company changed

its method of accounting for income tax contingencies and in fiscal 2007 the Company changed its method of

accounting for shared-based payments and its method of accounting for defined benefit pension and other

postretirement benefit plans

We also have audited in accordance with the standards of the Public Company Accounting Oversight Board United

States the Companys internal control over financial reporting as of January 31 2009 based on criteria established

in Internal ControlIntegrated Framework issued by the Committee of Sponsoring Organizations of the Treadway

Commission and our report dated March 30 2009 expressed an unqualified opinion thereon

Nashville Tennessee

March 30 2009
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ON INTERNAL CONTROL OVER FINANCIAL REPORTING

THE BOARD OF DIRECTORS AND SHAREHOLDERS

GENESCO INC

We have audited Genesco Inc.s internal control over financial reporting as of January 31 2009 based on criteria

established in Internal ControlIntegrated Framework issued by the Committee of Sponsoring Organizations of the

Treadway Commission the COSO criteria Genesco Inc.s management is responsible for maintaining effective internal

control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting

included in the accompanying Managements Report on Internal Control over Financial Reporting Our responsibility is

to express an opinion on the Companys internal control over financial reporting based on our audit

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board United

States Those standards require that we plan and perform the audit to obtain reasonable assurance about whether

effective internal control over financial reporting was maintained in all material respects Our audit included obtaining an

understanding of internal control over financial reporting assessing the risk that material weakness exists testing and

evaluating the design and operating effectiveness of internal control based on the assessed risk and performing such

other procedures as we considered necessary in the circumstances We believe that our audit provides reasonable

basis for our opinion

companys internal control over financial reporting is process designed to provide reasonable assurance regarding

the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with

generally accepted accounting principles companys internal control over financial reporting includes those policies

and procedures that pertain to the maintenance of records that in reasonable detail accurately and fairly reflect

the transactions and dispositions of the assets of the company provide reasonable assurance that transactions are

recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting

principles and that receipts and expenditures of the company are being made only in accordance with authorizations

of management and directors of the company and provide reasonable assurance regarding prevention or timely

detection of unauthorized acquisition use or disposition of the companys assets that could have material effect on

the financial statements

Because of its inherent limitations internal control over financial reporting may not prevent or detect misstatements

Also projections of any evaluation of effectiveness to future periods are subject to the risk that controls may

become inadequate because of changes in conditions or that the degree of compliance with the policies or

procedures may deteriorate

In our opinion Genesco Inc maintained in all material respects effective internal control over financial reporting as of

January 31 2009 based on the COSO criteria

We also have audited in accordance with the standards of the Public Company Accounting Oversight Board United

States the consolidated balance sheets of Genesco Inc as of January31 2009 and February 2008 and the related

consolidated statements of earnings shareholders equity and cash flows for each of the three fiscal years in the

period ended January 31 2009 and our report dated March 30 2009 expressed an unqualified opinion thereon

Nashville Tennessee

March 30 2009

42



CONSOLIDATED BALANCE SHEETS

GENESCO INC AND SUBSFDIARES

AS OF FISCAL YEAR END

IN THOUSANDS EXCEPT SHARE AMOUNTS 2009 2008

ASSETS

Current Assets

Cash and cash equivalents 17672 17703

Accounts receivable net of allowances of $3052 at January 31 2009

and $1767 at February 2008 23744 24275

Inventories 306078 300548

Deferred income taxes 15083 18702

Prepaids and other current assets 35542 22439

Total current assets 398119 383667

Property and equipment

Land 4863 4861

Buildings and building equipment 17990 17165

Computer hardware software and equipment 79255 76700

Furniture and fixtures 99954 93703

Construction in progress 7044 9120

Improvements to leased property 274613 263184

Property and equipment at cost 483719 464733

Accumulated depreciation 244038 217492

Property and equipment net 239681 247241

Deferred income taxes 7132 2641

Goodwill 111680 107618

Trademarks 51749 51403

Other intangibles net of accumulated amortization of

$8250 at January 31 2009 and $7426 at February 2008 2082 1486

Other noncurrent assets 7584 10500

Total Assets 818027 804556

LIABILITIES AND SHAREHOLDERS EQUITY

Current Liabilities

Acounts payable 73143 75302

Accrued employee compensation 15780 13715

Accrued other taxes 11254 0576

Accrued income taxes 634 4725

Other accrued liabilities 28727 35470

Provision for discontinued operations 9444 5786

Total current liabilities 138982 145574

Long-term debt 118520 155220

Pension liability 25968 6572

Deferred rent and other long-term liabilities 81499 74067

Provision for discontinued operations 6124 1708

Total liabilities 371093 383141

Commitments and contingent liabilities

Shareholders Equity

Non-redeemable preferred stock 5203 5338

Common shareholders equity

Common stock $1 par value Authorized 80000000 shares

Issued/Outstanding January 31 2009 19731979/19243S1

February 2008 23284741/22796277 19732 23285

Additional paid-in capital 38230 11 7629

Retained earnings 432324 309030

Accumulated other comprehensive loss 30698 16010

Treasury shares at cost 17857 17857

Total shareholders equity 446934 421415

Total Liabilities and Shareholders Equity 818027 804556

The accompanying Notes are an integral part of these Consolidated Financial Statements
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GENESCO INC AND SUBSDIARES

CONSOLIDATED STATEMENTS OF EARNINGS

IN THOUSANDS EXCEPT PER SHARE AMOUNTS 2009 2008 2007

NetSales 1551562 1502119 1460478

Cost of Sales 771580 750904 729643

Selling and administrative expenses 713365 696352 608685

Gain from settlement of merger-

related litigation 204075 -0- -0-

Restructuring and other net 7500 9702 1105

Earnings from operations 263192 45161 121045

Interest expense net

Interest expense 9732 12570 10488

Interest income 322 144 561

Total interest expense net 9410 12426 9927

Earnings before income taxes from continuing operations 253782 32735 111118

Income tax expense 95683 24247 42871

Earnings from continuing operations 158099 8488 68247

Provision for discontinued operations net 5463 1603 601

Net Earnings 152636 6885 67646

Basic earnings per common share

Continuing operations 8.21 .37 3.00

Discontinued operations 0.28 .07 .02

Net earnings
7.93 .30 2.98

Diluted earnings per common share

Continuing operations 6.72 .36 2.61

Discontinued operations 0.23 .07 .02

Net earnings
6.49 .29 2.59

The accompanying Notes are an integral part of these Consolidated Financial Statements

FISCAL YEAR
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GENESCO INC AND SUBSDIARES

CONSOLIDATED STATEMENTS OF CASH FLOWS

FISCAL YEAR

IN THOUSANDS 2009 2008 2007

Cash Flows from Operating Activities

Net earnings 152636 6885 67646

Tax benefit of stock options exercised 157 694 2405

Adjustments to reconcile net earnings to net cash

provided by used in operating activities

Depreciation 46757 45114 40306

Receipt of Finish Line stock 29075 -0- -0-

Deferred income taxes 7837 12683 6129

Provision for losses on accounts receivable 1079 137 274

Impairment of long-lived assets 8570 8722 1921

Share-based compensation and restricted stock 8031 7851 7413

Provision for discontinued operations 9006 2633 988

Other 2682 2643 1509

Effect on cash of changes in working capital and

other assets and liabilities net of acquisitions

Accounts receivable 2156 349 3080

Inventories 3330 39511 28357

Prepaids and other current assets 13052 2174 1593

Accounts payable 8071 430 9068

Other accrued liabilities 17694 923 11962

Other assets and liabilities 11728 6722 9917

Net cash provided by operating activities 179103 23943 70566

Cash Flows from Investing Activities

Capital expenditures 49420 80662 73287

Acquisitions net of cash acquired 4484 34 16569

Proceeds from sale of property and equipment 16

Net cash used in investing activities 53888 80690 89850

Cash Flows from Financing Activities

Payments of long-term debt 1330 -0- 21600

Payments of capital leases 184 210

Borrowings under revolving credit facility 295400 365000 262000

Payments on revolving credit facility 332100 319000 239000

Tax benefit of stock options exercised 157 694 2405

Shares repurchased 90903 -0- 32088

Change in overdraft balances 2420 0649 477

Dividends paid on non-redeemable preferred stock 198 217 256

Exercise of stock options and issue shares

Employee Stock Purchase Plan 1492 795 6779

Financing costs paid -0- -0- 1187

Net cash used in provided by financing activities 125246 57711 24428

Net Decrease Increase in Cash and Cash Equivalents 31 964 43712

Cash and cash equivalents at beginning of year 17703 16739 60451

Cash and cash equivalents at end of year 17672 17703 16739

Supplemental Cash Flow Information

Net cash paid for

Interest 9059 11448 9730

Income taxes 91833 37560 51053

The accompanying Notes are an integral part of these Consolidated Financial Statements
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GENESCO INC AND SDBSIDIARIES

CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY

ACCUMULATED

TOTAL ADDITIONAL OThER TOTAL

NON-REDEEMABLE COMMON PAID-IN RETAINED COMPREHENSIVE TREASURY COMPREHENSIVE SHAREHOLDERS

IN THOUSANDS PREPERREO STOCK STOCK CAPITAL EARNINGS LOSS STOCK INCOME EOUITY

Balance January 28 2006 6695 23748 123137 239232 26204 17857 348751

Net earnings -0- -0- -D- 67646 -0- -0- 67646 67646

Dividends paid on non-redeemable

preferred stock -0- -0- -0- 256 -0- -0- -0- 256

Eeercise of stock options -0- 357 6101 -0- -0- -0- -0- 6458

Issue sharesEmployee Stock

Purchase Plan -0- 10 311 -0- -0- -0- -0- 321

Shares repurchased -0- 1062 31026 -0- -0- -0- -0- 32088

Employee end non-employee

restricted stock -C- 182 3164 -0- -0- -0- -0- 3346

Share-based compensation -0- -0- 4067 -0- -0- -0- -0- 4067

Tee benefit of stock

options eserciand -0- -0- 2405 -0- -0- -0- -0- 2405

Gain on foreign currency
tormerd

contracts net of las ot $0.6 million -0- -0- -0- -0- 848 -0- 848 848

Lose on interest rate ameps

net ot tea benefit of $0.2 million -0- -0- -0- -0- 218 -0- 218 218

Pension liability edustment

net ot tee of $3.2 million -0- -0- -0- -0- 5094 -0- 5094 5094

Cumulative eduetment to adopt SPAS No 158

net of tee benefit of $0.5 million -0- -0- -0- -0- 802 -0- -0- 802

Poreign currency translation edustment -0- -0- -0- -0- 45 -0- 45 45
Dther 93 203 -0- -0- -0- -0- 301

Comprehensive income 73325

Balance Pebruary 32007 6602 23230 107956 306622 21327 17857 405226

Cumulative effect of chenge in

accounting principle see Note 11 -0- -0- -0- 4260 -0- -0- -0- 4260

Net earnings -0- -0- -0- 6885 -0- -0- 6885 6885

Dividends paid on non-redeemable

preterred clock -0- -0- -0- 217 -0- -0- -0- 217

Eeercise of stock options -0- 33 551 -0- -0- -0- -0- 584

Issue shares Employee Stock

Parchese Plan -0- 206 -0- -0- -0- -0- 211

Employee end non-employee

restricted stock -0- -0- 4621 -0- -0- -0- -0- 4621

Share-based cnmpensetion -0- -0- 3230 -0- -0- -0- -0- 3230

Restricted shares mithheld for teaea -0- 19 887 -0- -0- -0- -0- 906

Tee benefit of clock options neercised -0- -0- 694 -0- -0- -0- -0- 694

Conversion of Series preferred stock 533 11 522 -0- -0- -0- -0- -0-

Conversion ot Series preterred stock 561 552 -0- -0- -0- -0- -0-

Gain on foreign currency tormerd contracts

net ot tee of $0.0 million -0- -0- -0- -0- 37 -0- 37 37

Pension liability edustment

net ot tee of $2.7 million -0- -0- -0- -0- 4131 -0- 4131 4131

Postretirement liability eduatment

net ot tee of $0.4 million -0- -0- -0- -0- 644 -0- 644 644

Poreign currency treneletion adcstment -0- -0- -0- -0- 505 -0- 505 505

Cther 170 16 184 -0- -0- -0- -0- 30

Comprehensive income 12202

Balance February 22008 5338 23285 117629 309030 16010 17857 421415

Net nernings
-0- -0- -0- 152636 -0- -0- 152636 152636

Dividends peid on non-redeemable

preferred stock -0- -0- -0- 198 -0- -0- -0- 198

Dividend declared Pinish Line stock -0- -0- -C- 29075 -0- -0- -0- 29075

Eeerciae nt stock options -0- 83 1355 -0- -0- -0- -0- 1438

Issue shares Employee Stock

Purchase Plan -0- 53 -0- -0- -0- -0- 55

Sheres repurchesed -0- 4000 86903 -0- -0- -0- -0- 90903

Restricted stock issuence -0- 416 416 -0- -0- -0- -0- -C-

Employee end non-employee

restricted stock -0- -0- 6341 -0- -0- -C- -0- 6341

Shere-baned compeneetion -0- -0- 1690 -0- -0- -0- -0- 1690

Restricted shares mithheld tnr teaea -0- 53 1092 -0- -0- -0- -0- 1145

Tee benefit of stock options eserclsed -C- -0- 563 -0- -0- -C- -0- 563

Adustment oh measurement date provision

ot SFAS 1S8 net of tea oh $0.0 million -C- -C- -0- 69 -0- -0- -0- 69
Lose on foreign currency formerd contracts

net oh tee of $0.2 million -0- -0- -0- -0- 275 -0- 275 275

Pension liability edustment

net ot tee benefit of $8.5 million
-0- -0- -0- -0- 13355 -0- 13355 13355

Rostretirement liability edluatment

net of tee of $0.1 million -0- -0- -0- -0- 119 -0- 119 119

Poreign currency translation eduatment -0- -0- -0- -0- 1177 -0- 1177 1177

Gther 135 136 -0- -0- -0- -0- -C-

Comprehensive income 137948

Balance January 31 2009 a203 19732 38230 432324 30698 17857 446934

Thy accsapsnying Nnten are an iatsgral part at these Ceanclidated Financial Statements
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GENESCO INC AND SUBSIDrARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note Summary of Significant Accounting Policies

NATURE OF OPERATIONS

The Companys businesses include the design or sourcing marketing and distribution of footwear principally under

the Johnston Murphy and Dockers brands and the operation at January 31 2009 of 2234 Journeys Journeys Kidz

Shi by Journeys Johnston Murphy Underground Station Hat World Lids Hat Shack Hat Zone Head Quarters Cap

Connection Lids Kids and Lids Locker Room retail footwear and headwear stores In November 2008 the Company

acquired Impact Sports dealer of branded athletic and team products for college and high school teams as part of

the Hat World Group

PRINCIPLES OF CONSOLIDATION

All subsidiaries are consolidated in the consolidated financial statements All significant intercompany transactions and

accounts have been eliminated

FISCAL YEAR

The Companys fiscal year ends on the Saturday closest to January 31 As result Fiscal 2009 was 52-week year with

364 days Fiscal 2008 was 52-week year with 364 days and Fiscal 2007 was 53-week year with 371 days Fiscal 2009

ended on January 31 2009 Fiscal 2008 ended on February 2008 and Fiscal 2007 ended on February 2007

USE OF ESTIMATES

The preparation of financial statements in conformity with U.S generally accepted accounting principles requires

management to make estimates and assumptions that affect the reported amounts of assets and liabilities and

disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of

revenues and expenses during the reporting period Actual results could differ from those estimates

Significant areas requiring management estimates or judgments include the following key financial areas

INVENTORY VALUATION

The Company values its inventories at the lower of cost or market

In its wholesale operations cost is determined using the first-in first-out FIFO method Market is determined using

system of analysis which evaluates inventory at the stock number level based on factors such as inventory turn

average selling price inventory level and selling prices reflected in future orders The Company provides reserves

when the inventory has not been marked down to market based on current selling prices or when the inventory is not

turning and is not expected to turn at levels satisfactory to the Company

In its retail operations other than the Hat World segment the Company employs the retail inventory method applying

average cost-to-retail ratios to the retail value of inventories Under the retail inventory method valuing inventory at the

lower of cost or market is achieved as markdowns are taken or accrued as reduction of the retail value of inventories

Inherent in the retail inventory method are subjective judgments and estimates including merchandise mark-on

markups markdowns and shrinkage These judgments and estimates coupled with the fact that the retail inventory

method is an averaging process could produce range of cost figures To reduce the risk of inaccuracy and to ensure

consistent presentation the Company employs the retail inventory method in multiple subclasses of inventory and

analyzes markdown requirements at the stock number level based on factors such as inventory turn average selling

price and inventory age In addition the Company accrues markdowns as necessary These additional markdown

accruals reflect all of the above factors as well as current agreements to return products to vendors and vendor

agreements to provide markdown support In addition to markdown provisions the Company maintains provisions for

shrinkage and damaged goods based on historical rates

The Hat World segment employs the moving average cost method for valuing inventories and applies freight using an

allocation method The Company provides valuation allowance for slow-moving inventory based on negative margins

and estimated shrink based on historical experience and specific analysis where appropriate
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GENESCO INC AND SUBSDIARES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note Summary of Significant Accounting Policies Continued

Inherent in the analysis of both wholesale and retail inventory valuation are subjective judgments about current market

conditions fashion trends and overall economic conditions Failure to make appropriate conclusions regarding these

factors may result in an overstatement or understatement of inventory value

IMPAIRMENT OF LONG-LIVED ASSETS

The Company periodically assesses the realizability of its long-lived assets and evaluates such assets for impairment

whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable

Asset impairment is determined to exist if estimated future cash flows undiscounted and without interest charges are

less than the carrying amount Inherent in the analysis of impairment are subjective judgments about future cash flows

Failure to make appropriate conclusions regarding these judgments may result in an overstatement or understatement

of the value of long-lived assets See also Note

The goodwill impairment test involves two-step process The first step is comparison of the fair value and carrying

value of the business unit with which the goodwill is associated The Company estimates fair value using the best

information available and computes the fair value by an equal weighting of the results arrived by market approach

and an income approach utilizing discounted cash flow projections The income approach uses projection of

business units estimated operating results and cash flows that is discounted using weighted-average cost of capital

that reflects current market conditions The projection uses managements best estimates of economic and market

conditions over the projected period including growth rates in sales costs estimates of future expected changes in

operating margins and cash expenditures Other significant estimates and assumptions include terminal value growth

rates future estimates of capital expenditures and changes in future working capital requirements

If the carrying value of the business unit is higher than its fair value there is an indication that impairment may exist

and the second step must be performed to measure the amount of impairment loss The amount of impairment is

determined by comparing the implied fair value of business unit goodwill to the carrying value of the goodwill in the

same manner as if the business unit was being acquired in business combination Specifically we would allocate

the fair value to all of the assets and liabilities of the business unit including any unrecognized intangible assets in

hypothetical analysis that would calculate the implied fair value of goodwill If the implied fair value of goodwill is less

than the recorded goodwill the Company would record an impairment charge for the difference

key assumption in the Companys fair value estimate is the weighted average cost of capital utilized for discounting

its cash flow projections in its income approach The Company believes the rate it used is consistent with the risks

inherent in its business and with industry discount rates

ENVIRONMENTAL AND OTHER CONTINGENCIES

The Company is subject to certain loss contingencies related to environmental proceedings and other legal matters

including those disclosed in Note 15 The Company has made pretax accruals for certain of these contingencies

including approximately $9.4 million reflected in Fiscal 2009 $2.9 million reflected in Fiscal 2008 and $1.1 million

reflected in Fiscal 2007 These charges are included in provision for discontinued operations net in the Consolidated

Statements of Earnings see Note The Company monitors these matters on an ongoing basis and on quarterly

basis management reviews the Companys reserves and accruals in relation to each of them adjusting provisions

as management deems necessary in view of changes in available information Changes in estimates of liability are

reported in the periods when they occur Consequently management believes that its reserve in relation to each

proceeding is best estimate of probable loss connected to the proceeding or in cases in which no best estimate is

possible the minimum amount in the range of estimated losses based upon its analysis of the facts and circumstances

as of the close of the most recent fiscal quarter However because of uncertainties and risks inherent in litigation

generally and in environmental proceedings in particular there can be no assurance that future developments will

not require additional reserves to be set aside that some or all reserves will be adequate or that the amounts of any

such additional reserves or any such inadequacy will not have material adverse effect upon the Companys financial

condition or results of operations

48



GENESCO INC AND SUBSIDARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note Summary of Significant Accounting Policies Continued

REVENUE RECOGNITION

Retail sales are recorded at the point of sale and are net of estimated returns and exclude sales taxes Catalog and

internet sales are recorded at time of delivery to the customer and are net of estimated returns and exclude sales taxes

Wholesale revenue is recorded net of estimated returns and allowances for markdowns damages and miscellaneous

claims when the related goods have been shipped and legal title has passed to the customer Shipping and handling

costs charged to customers are included in net sales Estimated returns and allowances are based on historical

returns and allowances Actual returns and allowances have not differed materially from estimates Actual returns and

allowances in any future period may differ from historical experience

INCOME TAXES

As part of the process of preparing Consolidated Financial Statements the Company is required to estimate its income

taxes in each of the tax jurisdictions in which it operates This process involves estimating actual current tax obligations

together with assessing temporary differences resulting from differing treatment of certain items for tax and accounting

purposes such as depreciation of property and equipment and valuation of inventories These temporary differences

result in deferred tax assets and liabilities which are included within the Consolidated Balance Sheets The Company

then assesses the likelihood that its deferred tax assets will be recovered from future taxable income Actual results

could differ from this assessment if adequate taxable income is not generated in future periods To the extent the

Company believes that recovery of an asset is at risk valuation allowances are established To the extent valuation

allowances are established or increased in period the Company includes an expense within the tax provision in the

Consolidated Statements of Earnings

Income tax reserves are determined using the methodology established by FIN 48 FIN 48 which was adopted by

the Company as of February 2007 requires companies to assess each income tax position taken using two step

process determination is first made as to whether it is more likely than not that the position will be sustained based

upon the technical merits upon examination by the taxing authorities If the tax position is expected to meet the more

likely than not Criteria the benefit recorded for the tax position equals the largest amount that is greater than 50% likely

to be realized upon ultimate settlement of the respective tax position Uncertain tax positions require determinations

and estimated liabilities to be made based on provisions of the tax law which may be subject to change or varying

interpretation If the Companys determinations and estimates prove to be inaccurate the resulting adjustments could

be material to its future financial results

POSTRETIREMENT BENEFITS PLAN ACCOUNTING

Substantially all full-time employees except employees in the Hat World segment who also had 1000 hours of service

in Calendar 2004 are covered by defined benefit pension plan The Company froze the defined benefit pension plan

effective January 2005 The Company also provides certain former employees with limited medical and life insurance

benefits The Company funds at least the minimum amount required by the Employee Retirement Income Security Act

In September 2006 the FASB issued SFAS No 158 which requires companies to recognize the overfunded or

underfunded status of postretirement benefit plans as an asset or liability in their consolidated balance sheets and to

recognize changes in that funded status in accumulated other Comprehensive loss net of tax in the year in which the

changes occur This statement did not change the accounting for plans required by SFAS No 87 and it did not eliminate

any of the expanded disclosures required by SFAS No 132R Employers Disclosures about Pensions and Other

Postretirement Benefits On February 2007 the Company adopted the recognition and disclosure provisions of SEAS

No 158 As result of the adoption of SFAS No 158 the Company recognized $0.8 million net of tax cumulative

adjustment in accumulated other Comprehensive loss in shareholders equity for Fiscal 2007 related to the Companys

post-retirement medical and life insurance benefits SFAS No 158 also requires companies to measure the funded

status of plan as of the date of its fiscal year end The Company adopted the measurement date change of SFAS No

158 as of January31 2009 SEAS No 158 required the Company to Change the measurement date for its defined benefit

pension plan and postretirement benefit plan from December 31 to January 31 end of fiscal year As result of this

change pension expense and actuarial gains/losses for the one-month period ended January 31 2009 were recognized
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as adjustments to retained earnings and accumulated other comprehensive loss respectively The after-tax charge to

retained earnings was $0.1 million The adoption of the measurement date provision of SFAS No 158 had no effect on

the Companys Consolidated Statements of Earnings for Fiscal 2009 or any prior period presented It will not affect the

Companys operating results in future periods

The Company accounts for the defined benefit pension plans using SFAS No 87 as amended As permitted under

SFAS No 87 pension expense is recognized on an accrual basis over employees approximate service periods The

calculation of pension expense and the corresponding liability requires the use of number of critical assumptions

including the expected long-term rate of return on plan assets and the assumed discount rate as well as the recognition

of actuarial gains and losses Changes in these assumptions can result in different expense and liability amounts and

future actual experience can differ from these assumptions

SHARE-BASED COMPENSATION

The Company has share-based compensation plans covering certain members of management and non-employee

directors Pursuant to SEAS No 123R the Company recognizes compensation expense for share-based payments

based on the fair value of the awards For Fiscal 2009 2008 and 2007 share-based compensation expense was $1.7

million $3.2 million and $4.1 million respectively For Fiscal 2009 2008 and 2007 restricted stock expense was $6.3

million $4.6 million and $3.4 million respectively The benefits of tax deductions in excess of recognized compensation

expense are reported as financing cash flow

The Company estimates the fair value of each option award on the date of grant using Black-Scholes option pricing

model The application of this valuation model involves assumptions that are judgmental and highly sensitive in the

determination of compensation expense including expected stock price volatility The Company bases expected

volatility on historical term structures The Company bases the risk free rate on an interest rate for bond with

maturity commensurate with the expected term estimate The Company estimates the expected term of stock options

using historical exercise and employee termination experience The Company does not currently pay dividend on

common stock The fair value of employee restricted stock is determined based on the closing price of the Companys

stock on the date of the grant

In addition to the key assumptions used in the Black-Scholes model the estimated forfeiture rate at the time of valuation

which is based on historical experience for similar options is critical assumption as it reduces expense ratably over

the vesting period Share-based compensation expense is recorded based on 2% expected forfeiture rate and is

adjusted annually for actual forfeitures The Company reviews the expected forfeiture rate annually to determine if that

percent is still reasonable based on historical experience The Company believes its estimates are reasonable in the

context of actual historical experience See Note 14 for additional information regarding the Companys share-based

compensation plans

CASH AND CASH EQUIVALENTS

Included in cash and cash equivalents at January 31 2009 and February 2008 are cash equivalents of $0.1 million

and $0.4 million respectively Cash equivalents are highly-liquid financial instruments having an original maturity of

three months or less The majority of payments due from banks for customer credit card transactions process within

2448 hours and are accordingly classified as cash and cash equivalents

At January 31 2009 and February 2008 outstanding checks drawn on zero-balance accounts at certain domestic

banks exceeded book cash balances at those banks by approximately $28.8 million and $26.4 million respectively

These amounts are included in accounts payable on the Consolidated Balance Sheets

CONCENTRATION OF CREDIT RISK AND ALLOWANCES ON ACCOUNTS RECEIVABLE

The Companys footwear wholesale businesses sell primarily to independent retailers and department stores across the

United States Receivables arising from these sales are not collateralized Customer credit risk is affected by conditions

or occurrences within the economy and the retail industry as well as by customer specific factors One customer

accounted for 16% and another customer accounted for 10% of the Companys trade receivables balance and no other
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customer accounted for more than 9% of the Companys trade receivables balance as of January 31 2009

The Company establishes an allowance for doubtful accounts based upon factors surrounding the credit risk of specific

customers historical trends and other information as well as customer specific factors The Company also establishes

allowances for sales returns customer deductions and co-op advertising based on specific circumstances historical

trends and projected probable outcomes

PROPERTY AND EQUIPMENT

Property and equipment are recorded at cost and depreciated or amortized over the estimated useful life of related

assets Depreciation and amortization expense are computed principally by the straight-line method over the

following estimated useful lives

BUILDINGS AND BUILDING EQUIPMENT 2045 YEARS

COMPUTER HARDWARE SOFTWARE AND EQUIPMENT 31OYEARS

FURNITURE AND FIXTURES 10 YEARS

LEASES

Leasehold improvements and properties under capital leases are amortized on the straight-line method over the shorter

of their useful lives or their related lease terms and the charge to earnings is included in selling and administrative

expenses in the Consolidated Statements of Earnings

Certain leases include rent increases during the initial lease term For these leases the Company recognizes the

related rental expense on straight-line basis over the term of the lease which includes any rent holidays and the pre

opening period of construction renovation fixturing and merchandise placement and records the difference between

the amounts charged to operations and amounts paid as rent liability

The Company occasionally receives reimbursements from landlords to be used towards construction of the store the

Company intends to lease Leasehold improvements are recorded at their gross costs including items reimbursed by

landlords The reimbursements are amortized as reduction of rent expense over the initial lease term

GOODWILL AND OTHER INTANGIBLES

Under the provisions of SFAS No 142 Goodwill and Other Intangible Assets SEAS No 142 goodwill and

intangible assets with indefinite lives are not amortized but are tested at least annually during the fourth quarter for

impairment The Company will update the tests between annual tests if events or circumstances occur that would

more likely than not reduce the fair value of the business unit with which the goodwill is associated below its carrying

amount SFAS No 142 also requires that intangible assets with finite lives be amortized over their respective lives to

their estimated residual values and reviewed for impairment in accordance with SFAS No 144 Accounting for the

Impairment or Disposal of Long-Lived Assets SEAS No 144

Intangible assets of the Company with indefinite lives are primarily goodwill and identifiable trademarks acquired in

connection with the acquisition of Hat World Corporation on April 2004 and Hat Shack Inc on January 11 2007

The Consolidated Balance Sheets include goodwill for the Hat World Group of $111.7 million and $107.6 million at

January 31 2009 and February 2008 respectively The Company tests for impairment of intangible assets with an

indefinite life at minimum on an annual basis relying on number of factors including operating results business

plans projected future cash flows and observable market data The impairment test for identifiable assets not subject

to amortization consists of comparison of the fair value of the intangible asset with its carrying amount

Identifiable intangible assets of the Company with finite lives are primarily in-place leases and customer lists They

are Subject to amortization based upon their estimated useful lives Finite-lived intangible assets are evaluated for

impairment using process similar to that used to evaluate other definite-lived long-lived assets comparison of the

fair value of the intangible asset with its carrying amount An impairment loss is recognized for the amount by which

the carrying value exceeds the fair value of the asset
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FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts and fair values of the Companys financial instruments at January 31 2009 and February 2008 are

FAIR VALUES

2009 2008

CARRYING FAIR CARRYING FAIR

IN THOUSANDS AMOUNT VALUE AMOUNT VALUE

Fixed Rate Long-Term Debt 86220 $77518 86220 $115489

Revolver Borrowings 32300 29186 69000 69000

Carrying amounts reported on the balance sheet for cash cash equivalents receivables and accounts payable

approximate fair value due to the short-term maturity of these instruments

The fair value of the Companys long-term debt was based on dealer prices on the respective balance sheet dates

COST OF SALES

For the Companys retail operations the Cost of sales includes actual product cost the cost of transportation to the

Companys warehouses from suppliers and the cost of transportation from the Companys warehouses to the stores

Additionally the cost of its distribution facilities allocated to its retail operations is included in cost of sales

For the Companys wholesale operations the cost of sales includes the actual product cost and the cost of transportation

to the Companys warehouses from suppliers

SELLING AND ADMINISTRATIVE EXPENSES

Selling and administrative expenses include all operating costs of the Company excluding those related to the

transportation of products from the supplier to the warehouse ii for its retail operations those related to the transportation

of products from the warehouse to the store and iii Costs of its distribution facilities which are allocated to its retail

operations Wholesale and unallocated retail costs of distribution are included in selling and administrative expenses in

the amounts of $3.7 million $3.8 million and $4.4 million for Fiscal 2009 Fiscal 2008 and Fiscal 2007 respectively

GIFT CARDS

The Company has gift card program that began in calendar 1999 for its Hat World operations and calendar 2000 for

its footwear operations The gift cards issued to date do not expire As such the Company recognizes income when

the
gift

card is redeemed by the customer or ii the likelihood of the
gift

card being redeemed by the customer for

the purchase of goods in the future is remote and there are no related escheat laws referred to as breakage The
gift

card breakage rate is based upon historical redemption patterns and income is recognized for unredeemed gift cards

in proportion to those historical redemption patterns

The Company recognized income of $0.6 million in the fourth quarter of Fiscal 2007 due to the Companys belief that

it had sufficient historical information to support the recognition of gift card breakage after review of state escheat

laws in which it operates This initial recognition of
gift

card breakage was included as reduction in restructuring and

other net on the Consolidated Statements of Earnings Effective February 2007 gift card breakage is recognized

in revenues each period Gift card breakage recognized as revenue in Fiscal 2009 and 2008 was $0.5 million and

$0.3 million respectively The Consolidated Balance Sheets include an accrued liability for gift cards of $7.5 million at

January 31 2009 and at February 2008

BUYING MERCHANDISING AND OCCUPANCY COSTS

The Company records buying merchandising and occupancy costs in selling and administrative expense Because the

Company does not include these costs in cost of sales the Companys gross margin may not be comparable to other

retailers that include these costs in the calculation of gross margin

SHIPPING AND HANDLING COSTS

Shipping and handling costs related to inventory purchased from suppliers is included in the cost of inventory and is

charged to cost of sales in the period that the inventory is sold All other shipping and handling costs are charged to

52



GENESCO INC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note Summary of Significant Accounting Policies Continued

cost of sales in the period incurred except for wholesale and unallocated retail costs of distribution which are included

in selling and administrative expenses

PREOPENING COSTS

Costs associated with the opening of new stores are expensed as incurred and are included in selling and administrative

expenses on the accompanying Consolidated Statements of Earnings

STORE CLOSINGS AND EXIT COSTS

From time to time the Company makes strategic decisions to close stores or exit locations or activities If stores or

operating activities to be closed or exited constitute components as defined by SFAS No 144 and will not result in

migration of customers and cash flows these closures will be considered discontinued operations when the related

assets meet the criteria to be classified as held for sale or at the cease-use date whichever occurs first The results

of operations of discontinued operations are presented retroactively net of tax as separate component on the

Consolidated Statements of Earnings if material individually or cumulatively To date no store closings meeting the

discontinued operations criteria have been material individually or cumulatively

Assets related to planned store closures or other exit activities are reflected as assets held for sale and recorded at

the lower of carrying value or fair value less costs to sell when the required criteria as defined by SFAS No 144 are

satisfied Depreciation ceases on the date that the held for sale criteria are met

Assets related to planned store closures or other exit activities that do not meet the criteria to be classified as held for

sale are evaluated for impairment in accordance with the Companys normal impairment policy but with consideration

given to revised estimates of future cash flows In any event the remaining depreciable useful lives are evaluated and

adjusted as necessary

Exit costs related to anticipated lease termination costs severance benefits and other expected charges are accrued for

and recognized in accordance with SFAS No 146 Accounting for Costs Associated with Exit or Disposal Activities

ADVERTISING COSTS

Advertising costs are predominantly expensed as incurred Advertising costs were $34.8 million $33.7 million and $31.1

million for Fiscal 2009 2008 and 2007 respectively Direct response advertising costs for catalogs are capitalized

in accordance with the American Institute of Certified Public Accountants AICPA Statement of Position No 93-7

Reporting on Advertising Costs Such costs are amortized over the estimated future revenues realized from such

advertising not to exceed six months The Consolidated Balance Sheets include prepaid assets for direct response

advertising costs of $1.2 million and $1.4 million at January 31 2009 and February 2008 respectively

CONSIDERATION TO RESELLERS

The Company does not have any written buy-down programs with retailers but the Company has provided certain

retailers with markdown allowances for obsolete and slow moving products that are in the retailers inventory The

Company estimates these allowances and provides for them as reductions to revenues at the time revenues are

recorded Markdowns are negotiated with retailers and changes are made to the estimates as agreements are reached

Actual amounts for markdowns have not differed materially from estimates

COOPERATIVE ADVERTISING

Cooperative advertising funds are made available to all of the Companys wholesale customers In order for retailers

to receive reimbursement under such programs the retailer must meet specified advertising guidelines and provide

appropriate documentation of expenses to be reimbursed The Companys cooperative advertising agreements require

that wholesale customers present documentation or other evidence of specific advertisements or display materials used

for the Companys products by submitting the actual
print

advertisements presented in catalogs newspaper inserts or

other advertising circulars or by permitting physical inspection of displays Additionally the Companys cooperative

advertising agreements require that the amount of reimbursement requested for such advertising or materials be

supported by invoices or other evidence of the actual costs incurred by the retailer The Company accounts for these
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cooperative advertising costs as selling and administrative expenses in accordance with Emerging Issues Task Force

EITF Issue No 01-9 Accounting for Consideration Given by Vendor to Customer Including Reseller of the

Vendors Products

Cooperative advertising costs recognized in selling and administrative expenses were $2.6 million $3.3 million and $2.7

million for Fiscal 2009 2008 and 2007 respectively During Fiscal 2009 2008 and 2007 the Companys cooperative

advertising reimbursements paid did not exceed the fair value of the benefits received under those agreements

VENDOR ALLOWANCES

From time to time the Company negotiates allowances from its vendors for markdowns taken or expected to be

taken These markdowns are typically negotiated on specific merchandise and for specific amounts These specific

allowances are recognized as reduction in cost of sales in the period in which the markdowns are taken Markdown

allowances not attached to specific inventory on hand or already sold are applied to concurrent or future purchases

from each respective vendor

The Company receives support from some of its vendors in the form of reimbursements for cooperative advertising and

catalog costs for the launch and promotion of certain products The reimbursements are agreed upon with vendors

and represent specific incremental identifiable costs incurred by the Company in selling the vendors products Such

costs and the related reimbursements are accumulated and monitored on an individual vendor basis pursuant to

the respective cooperative advertising agreements with vendors Such cooperative advertising reimbursements are

recorded as reduction of selling and administrative expenses in the same period in which the associated expense

is incurred If the amount of cash consideration received exceeds the costs being reimbursed such excess amount

would be recorded as reduction of cost of sales or inventory cost

Vendor reimbursements of cooperative advertising costs recognized as reduction of selling and administrative

expenses were $4.0 million $4.3 million and $3.9 million for Fiscal 2009 2008 and 2007 respectively During Fiscal

2009 2008 and 2007 the Companys cooperative advertising reimbursements received were not in excess of the

costs reimbursed

ENVIRONMENTAL COSTS

Environmental expenditures relating to current operations are expensed or capitalized as appropriate Expenditures

relating to an existing condition caused by past operations and which do not contribute to current or future revenue

generation are expensed Liabilities are recorded when environmental assessments and/or remedial efforts are

probable and the costs can be reasonably estimated and are evaluated independently of any future claims for recovery

Generally the timing of these accruals coincides with completion of feasibility study or the Companys commitment

to formal plan of action Costs of future expenditures for environmental remediation obligations are not discounted

to their present value

EARNINGS PER COMMON SHARE

Basic earnings per share excludes dilution and is computed by dividing income available to common shareholders by

the weighted average number of common shares outstanding for the period Diluted earnings per share reflects the

potential dilution that could occur if securities to issue common stock were exercised or converted to common stock

see Note 13

OTHER COMPREHENSIVE INCOME

SFAS No 130 Reporting Comprehensive Income requires among other things the Companys pension liability

adjustment postretirement liability adjustment unrealized gains or losses on foreign currency forward contracts and

foreign currency translation adjustments to be included in other comprehensive income net of tax Accumulated other

comprehensive loss at January 31 2009 consisted of $30.0 million of cumulative pension liability adjustments net of

tax $0.1 million cumulative postretirement liability adjustment net of tax and foreign currency translation adjustment

of $0.6 million
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BUSINESS SEGMENTS

SEAS No 131 Disclosures about Segments of an Enterprise and Related Information requires that companies

disclose operating segments based on the way management disaggregates the Companys operations for making

internal operating decisions see Note 16

DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES

SEAS No 133 Accounting for Derivative Instruments and Hedging Activities SEAS No 137 Accounting for Derivative

Instruments and Hedging Activities Deferral of the Effective Date of SEAS No 133 SFAS No 138 Accounting for

Certain Derivative Instruments and Certain Hedging Activities and SFAS No 149 Amendment of Statement 133

on Derivative Instruments and Hedging Activities collectively SFAS No 133 require an entity to recognize all

derivatives as either assets or liabilities in the consolidated balance sheet and to measure those instruments at fair

value Under certain conditions derivative may be specifically designated as fair value hedge or cash flow hedge

The accounting for changes in the fair value of derivative are recorded each period in current earnings or in other

comprehensive income depending on the intended use of the derivative and the resulting designation

NEW ACCOUNTING PRINCIPLES

In December 2007 the FASB issued SFAS No 141 Business Combinations SFAS No 141R SFAS No 141

establishes principles and requirements for how the acquirer of business recognizes and measures in its financial

statements the identifiable assets acquired the liabilities assumed and any noncontrolling interest in the acquiree The

statement also provides guidance for recognizing and measuring the goodwill acquired in the business combination

and determines what information to disclose to enable users of the financial statement to evaluate the nature and

financial effects of the business combination SFAS No 141R is to be applied prospectively to business combinations

for which the acquisition date is on or after an entitys fiscal year that begins after December 15 2008 Fiscal 2010

for the Company The Company expects the adoption will have an impact on the Consolidated Financial Statements

when effective but the nature and magnitude of the specific effects will depend upon the nature terms and size of

any acquisitions consummated after the effective date The Company will assess the impact of this standard on the

Consolidated Financial Statements if and when future acquisition occurs

The Company adopted SEAS No 157 as of February 2008 with the exception of the application of the statement of

non-recurring nonfinancial assets and liabilities The adoption of SFAS No 157 did not have material impact on the

Companys results of operations or financial position SFAS No 157 defines fair value establishes framework for

measuring fair value in accordance with generally accepted accounting principles and expands disclosures about fair

value measurements In February 2008 the FASB issued FSP 157-b FSP 157-b amended SEAS No 157 to delay the

effective date for all nonfinancial assets and nonfinancial liabilities except those that are recognized or disclosed at

fair value in the financial statements on recurring basis that is at least annually FSP 157-b defers the effective date

of SEAS No 157 to fiscal years beginning after November 15 2008 Fiscal 2010 for the Company and interim periods

within those fiscal years for items within the scope of the FSP See Note for additional information

In February 2007 the EASE issued SEAS No 159 SEAS No 159 allows companies to measure many financial

instruments and certain other items at fair value that are not currently required to be measured at fair value The

Company adopted SFAS No 159 as of February 2008 and did not elect the fair value option to measure certain

financial instruments Accordingly the adoption of SEAS No 159 did not have material impact on the Companys

results of operations or financial position

In March 2008 the FASB issued SEAS No 161 SEAS 161 seeks to improve financial reporting for derivative instruments

and hedging activities by requiring enhanced disclosures regarding the impact on financial position financial

performance and cash flows To achieve this increased transparency SEAS 161 requires the disclosure of the

fair value of derivative instruments and gains and losses in tabular format the disclosure of derivative features

that are credit risk-related and cross-referencing within the footnotes SFAS 161 is effective for fiscal years and

interim periods beginning after November 15 2008 Fiscal 2010 for the Company The Company does not believe the

adoption of SEAS 161 will have material impact on its results of operations or financial position
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In May 2008 the FASB issued FSP APB 14-1 FSP APB 14-1 requires the issuer of certain convertible debt instruments

that may be settled in cash or other assets on conversion to separately account for the liability debt and equity

conversion option components of the instrument in manner that reflects the issuers nonconvertible debt borrowing

rate FSP APB 14-1 is effective for fiscal years beginning after December 15 2008 Fiscal 2010 for the Company and

interim periods within those fiscal years and must be applied retrospectively to all periods presented The Company

plans to adopt FSP APB 14-1 as of February 2009 The Company expects to record an increase in non-cash interest

expense of $3.4 million for 2010

Note Terminated Merger Agreement

The Company announced in June 2007 that the boards of directors of both Genesco and The Finish Line Inc had

unanimously approved definitive merger agreement under which The Finish Line would acquire all of the outstanding

common shares of Genesco at $54.50 per share in cash the Proposed Merger The Finish Line refused to close

the Proposed Merger and litigation
ensued The Proposed Merger and related agreement were terminated in March

2008 in connection with an agreement to settle the litigation with The Finish Line and UBS Loan Finance LLC and UBS

Securities LLC collectively UBS for cash payment of $175.0 million to the Company and 12% equity stake in

The Finish Line which the Company received in the first quarter of Fiscal 2009 The Company distributed the 12%

equity stake or 6518971 shares of Class Common Stock of The Finish Line Inc on June 13 2008 to its common

shareholders of record on May 30 2008 as required by the settlement agreement

During Fiscal 2009 and 2008 the Company expensed $8.0 million and $27.6 million respectively in merger-related

litigation costs The total merger-related litigation costs for Fiscal 2008 of $27.6 million were tax deductible in Fiscal 2009

and resulted in permanent tax benefit reflected as component of income tax expense For additional information

see the Merger-Related Litigation section in Note 15

Note Acquisitions

IMPACT SPORTS ACQUISITION

In the fourth quarter of Fiscal 2009 Hat World acquired the assets of Impact Sports dealer of branded athletic and

team products for college and high school teams for purchase price of $5.1 million plus assumed debt of $1.3

million funded from borrowings under the Credit Facility
with $0.8 million withheld until satisfaction of certain closing

contingencies The Company allocated $4.1 million of the purchase price to goodwill Finite-lived intangibles include

$1.0 million for customer relationships and $0.2 million for non-compete agreements The amortization of intangibles

was $0.1 million for Fiscal 2009 The amortization of intangibles for Fiscal 2010 will be $0.3 million and will be $0.1

million for each of Fiscal 2011 2012 2013 and 2014 The goodwill related to Impact Sports is deductible for tax

purposes

HAT SHACK ACQUISITION

On January 11 2007 Hat World acquired 100% of the outstanding stock of Hat Shack Inc which operated 49 Hat

Shack retail headwear stores located primarily in the southeastern United States for purchase price of $16.6 million

plus debt assumed of $2.2 million funded from cash on hand The Company allocated $11.4 million of the purchase

price to goodwill and $3.7 million to tradenames The goodwill related to the Hat Shack acquisition is not deductible

for tax purposes

HAT WORLD ACQUISITION

The trademarks acquired include the concept names and are deemed to have an indefinite life Finite-lived intangibles

include $0.3 million customer list and an $8.6 million asset to reflect the adjustment of acquired leases to market The

weighted average amortization period for the asset to adjust acquired leases to market is 4.2 years The amortization of

intangibles was $0.7 million $1.3 million and $1.8 million for Fiscal 2009 2008 and 2007 respectively The amortization

of intangibles for Fiscal 2010 2011 2012 2013 and 2014 will be $0.4 million $0.2 million $0.2 million $0.1 million and

$0.1 million respectively
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RESTRUCTURING AND OTHER CHARGES

In accordance with Company policy assets are determined to be impaired when the revised estimated future cash

flows are insufficient to recover the carrying costs Impairment charges represent the excess of the carrying value over

the fair value of those assets

Asset impairment charges are reflected as reduction of the net carrying value of property and equipment and in

restructuring and other net in the accompanying Consolidated Statements of Earnings

The Company recorded total pretax charge to earnings of $7.7 million in Fiscal 2009 The charge reflected in

restructuring and other net included $8.6 million of charges for retail stbre asset impairments $1.6 million for lease

terminations and $1.1 million for other legal matters offset by $3.8 million gain from lease termination transaction

Also included in the charge was $0.2 million in excess markdowns related to the store lease terminations which is

reflected in cost of sales on the Consolidated Statements of Earnings

The Company recorded total pretax charge to earnings of $10.6 million in Fiscal 2008 The charge reflected in

restructuring and other net included $8.7 million of charges for retail store asset impairments and $1.5 million for lease

terminations offset by $0.5 million in excise tax refunds and an antitrust settlement The asset impairments reflected

deterioration in the urban market as well as underperforming stores in some of the Companys other markets Also

included in the charge was $0.9 million in excess markdowns related to the Underground Station Group store lease

terminations which is reflected in cost of sales on the Consolidated Statements of Earnings

The Company recorded pretax charge to earnings of $1.1 million in Fiscal 2007 The charge included $2.2 million of

charges for asset impairments and the early termination of license agreement offset by $1.1 million of gift card related

income and favorable litigation settlement

DISCONTINUED OPERATIONS

Forthe year ended January31 2009 the Company recorded an additional charge to earnings of $9.0 million $5.5 million

net of tax reflected in discontinued operations including $9.4 million primarily for anticipated costs of environmental

remedial alternatives related to former facilities operated by the Company offset by $0.4 million gain for excess

provisions to prior discontinued operations see Note 15

Forthe year ended February 22008 the Company recorded an additional charge to earnings of $2.6 million $1.6 million

net of tax reflected in discontinued operations including $2.9 million primarily for anticipated costs of environmental

remedial alternatives related to former facilities operated by the Company offset by $0.3 million gain for excess

provisions to prior discontinued operations see Note 15

Forthe year ended February 32007 the Company recorded an additional charge to earnings of $1.0 million $0.6 million

net of tax reflected in discontinued operations including $1.1 million primarily for anticipated costs of environmental

remedial alternatives related to former facilities operated by the Company offset by $0.1 million gain for excess

provisions to prior discontinued operations see Note 15
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ACCRUED PROVISION FOR DISCONTINUED OPERATIONS

FACILITY

SHUTDOWN

IN THOUSANDS COSTS

Balance February 2007 6065

Additional provision Fiscal 2008 2633

Charges and adjustments net 1204

Balance February 2008 7494

Additional provision Fiscal 2009 9006

Charges and adjustments net 932

Balance January 31 2009 15568

Current provision for discontinued operations 9444

Total Noncurrent Provision for Discontinued Operations 6124

lncludes $1 6.0 million environmental provision including $9.9 million in current provision for discontinued operations

Note Inventories

JANUARY 31 FEBRUARY

IN THOUSANDS 2009 2008

Raw materials 2059 204

Wholesale finished goods 44155 31081

Retail merchandise 259864 269263

Total Inventories 306078 300548

Note Derivative Instruments and Hedging Activities

In order to reduce exposure to foreign currency exchange rate fluctuations in connection with inventory purchase

commitments for its Johnston Murphy Group primarily the Euro the Company enters into foreign currency forward

exchange contracts with maximum hedging period of twelve months Derivative instruments used as hedges must be

effective at reducing the risk associated with the exposure being hedged The settlement terms of the forward contracts

correspond with the payment terms for the merchandise inventories As result there is no hedge ineffectiveness to be

reflected in earnings The notional amount of such contracts outstanding at January 31 2009 and February 2008 was

$0.0 million and $2.5 million respectively The gain based on spot rates under these contracts at February 2008 was

$41000 For the year ended January 31 2009 the Company recorded an unrealized loss on foreign currency forward

contracts of $0.5 million in accumulated other comprehensive loss before taxes The Company monitors the credit

quality of the major national and regional financial institutions with which it enters into such contracts

The Company estimates that the majority of net hedging losses related to forward exchange contracts will be reclassified

from accumulated other comprehensive loss into earnings through higher cost of sales over the succeeding year

Note Fair Value

The Company adopted SFAS No 157 as of February 2008 with the exception of the application of the statement

to non-recurring nonfinancial assets and liabilities The adoption of SFAS No 157 did not have material impact on

the Companys results of operations or financial position SFAS No 157 defines fair value establishes framework for

measuring fair value in accordance with generally accepted accounting principles and expands disclosures about fair

value measurements In February 2008 the FASB issued FSF 157-b FSP 157-b amended SFAS No 157 to delay the

effective date for all nonfinancial assets and nonfinancial liabilities except those that are recognized or disclosed at

fair value in the financial statements on recurring basis that is at least annually FSP 157-b defers the effective date

of SFAS No 157 to fiscal years beginning after November 15 2008 Fiscal 2010 for the Company and interim periods

within those fiscal years for items within the scope of the FSR

SFAS No 157 defines fair value as the exchange price that would be received for an asset or paid to transfer liability

an exit price in the principal or most advantageous market for the asset or liability in an orderly transaction between

market participants on the measurement date SFAS No 157 also establishes fair value hierarchy which requires an
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entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value

The standard describes three levels of inputs that may be used to measure fair value

LEVEL Quoted prices in active markets for identical assets or liabilities

LEVEL Observable inputs other than Level prices such as quoted prices for similar assets or liabilities quoted

prices in markets that are not active or other inputs that are observable or can be corroborated by observable market

data for substantially the full term of the assets or liabilities

LEVEL Unobservable inputs that are supported by little or no market activity and that are significant to the fair value

of the assets or liabilities

financial asset or liabilitys classification within the hierarchy is determined based on the lowest level input that is

significant to the fair value measurement

As of January 31 2009 there are no items being presented at fair value

Note Long-Term Debt

IN THOUSANDS 2009 2008

1/8% convertible subordinated debentures due June 2023 86220 86220

Revolver borrowings 32300 69000

Total long-term debt 118520 155220

Current portion -0- -0-

Total Noncurrent Portion of Long-Term Debt $118520 $155220

Long-term debt maturing during each of the next five years ending January is as follows

2010- $-0- 2011 $-0- 2012- $32300000 2013- $-0- 2014- $-0- and thereafter $86220000

CREDIT FACILITY

On December 2006 the Company entered into an Amended and Restated Credit Agreement the Credit Facility

by and among the Company certain subsidiaries of the Company party thereto as other borrowers the lenders party

thereto and Bank of America N.A as administrative agent The Credit Facility expires December 2011 The Credit

Facility replaced the Companys $105.0 million revolving credit facility

Deferred financing costs incurred of $1 .2 million related to the Credit
Facility were capitalized and are being amortized

over four years These costs are included in other non-current assets on the Consolidated Balance Sheets

The Company had $32.3 million of revolver borrowings outstanding under the Credit
Facility at January 31 2009 The

Company had outstanding letters of credit of $13.5 million under the
facility

at January 31 2009 These letters of credit

support product purchases and lease and insurance indemnifications

The material terms of the Credit Facility are as follows

AvAILABILTY

The Credit
Facility

is revolving credit
facility

in the aggregate principal amount of $200.0 million with $20.0 million

swingline loan sublimit and $70.0 million sublimit for the issuance of standby letters of credit and has five-year term

Any swingline loans and letters of credit will reduce the availability under the Credit Facility on dollar-for-dollar basis

In addition the Company has an option to increase the availability under the Credit Facility by up to $100.0 million

increments no less than $25.0 million subject to among other things the receipt of commitments for the increased

amount The aggregate amount of the loans made and letters of credit issued under the Restated Credit Agreement

shall at no time exceed the lesser of the facility amount $200.0 million or if increased at the Companys option up

to $300.0 million or the Borrowing Base which generally is based on 85% of eligible inventory plus 85% of eligible

accounts receivable less applicable reserves
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COLLATERAL

The loans and other obligations under the Credit Facility are secured by substantially all of the presently owned and

hereafter acquired non-real estate assets of the Company and certain subsidiaries of the Company

INTEREST AND FEES

The Companys borrowings under the Credit Facility bear interest at varying rates that at the Companys option can

be based on either

base rate generally defined as the sum of the prime rate of Bank of America N.A and an applicable margin

LIBO rate generally defined as the sum of LIBOR as quoted on the British Banking Association Telerate Page

3750 and an applicable margin

The initial applicable margin for base rate loans was 0.00% and the initial applicable margin for LIBOR loans was .00%

Thereafter the applicable margin will be subject to adjustment based on Excess Availability for the prior quarter As of

January 31 2009 the margin for LIBOR loans was 0.75% The term Excess Availability means as of any given date

the excess if any of the Borrowing Base over the outstanding credit extensions under the Credit Facility

Interest on the Companys borrowings is payable monthly in arrears for base rate loans and at the end of each interest

rate period but not less often than quarterly for LIBOR loans

The Company is also required to pay commitment fee on the difference between committed amounts and the

aggregate amount including the aggregate amount of letters of credit of the credit extensions outstanding under

the Credit Facility which initially was 0.25% per annum subject to adjustment in the same manner as the applicable

margins for interest rates

CERTAIN COVENANTS

The Company is not required to comply with any financial covenants unless Adjusted Excess Availability is less than

10% of the total commitments under the Credit Facility currently $20.0 million The term Adjusted Excess Availability

means as of any given date the excess if any of the lesser of the total commitments under the Credit
Facility

and the Borrowing Base over the outstanding credit extensions under the Credit Facility If and during such time

as Adjusted Excess Availability is less than such amount the Credit Facility requires the Company to meet minimum

fixed charge coverage ratio EBITDA less capital expenditures less cash taxes divided by cash interest expense and

scheduled payments of principal indebtedness of 1.00 to .00 Because Adjusted Excess Availability exceeded $20.0

million the Company was not required to comply with this financial covenant at January 31 2009

In addition the Credit Facility contains certain covenants that among other things restrict additional indebtedness liens

and encumbrances loans and investments acquisitions dividends and other restricted payments transactions with

affiliates asset dispositions mergers and consolidations prepayments or material amendments of other indebtedness

and other matters customarily restricted in such agreements

CASH DOMINION

The Credit Facility also contains cash dominion provisions that apply in the event that the Companys Adjusted Excess

Availability fails to meet certain thresholds or there is an event of default under the Credit Facility

EVENTS OF DEFAULT

The Credit
Facility

contains customary events of default including without limitation payment defaults breaches of

representations and warranties covenant defaults cross-defaults to certain other material indebtedness in excess

of specified amounts certain events of bankruptcy and insolvency certain ERISA events judgments in excess of

specified amounts and change in control

Certain of the lenders under the Credit Facility or their affiliates have provided and may in the future provide certain

commercial banking financial advisory and investment banking services in the ordinary course of business for the

Company its subsidiaries and certain of its affiliates for which they receive customary fees and commissions
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1/8% CONVERTIBLE SUBORDINATED DEBENTURES DUE 2023

On June 24 2003 and June 26 2003 the Company issued total of $86.3 million of 1/8% Convertible Subordinated

Debentures the Debentures due June 15 2023 The Debentures are convertible at the option of the holders into

shares of the Companys common stock par value $1.00 per share in any quarter in which the price of its common

stock issuable upon conversion of Debenture reached 120% or more of the conversion price $24.07 or more for

10 of the last 30 trading days of the immediately preceding fiscal quarter if specified corporate transactions occur

or if the trading price for the Debentures falls below certain thresholds The Companys common stock did not

close at or above $24.07 for at least 10 of the last 30 trading days of the fourth quarter of Fiscal 2009 Therefore the

contingency was not satisfied Upon conversion the Company will have the right to deliver in lieu of its common stock

cash or combination of cash and shares of its common stock Subject to the above conditions each $1000 principal

amount of Debentures is convertible into 49.8462 shares equivalent to conversion price of $20.06 per share of

common stock subject to adjustment There were $30000 of debentures converted to 1356 shares of common stock

during Fiscal 2008

The Company pays cash interest on the debentures at an annual rate of 4.125% of the principal amount at issuance

payable on June 15 and December 15 of each year commencing on December 15 2003 The Company will pay

contingent interest in the amounts set forth in the Debentures to holders of the Debentures during any six-month

period from and including an interest payment date to but excluding the next interest payment date commencing with

the six-month period ending December 15 2008 if the average trading price of the Debentures for the five consecutive

trading day measurement period immediately preceding the applicable six-month period equals 120% or more of the

principal amount of the Debentures This contingency was satisfied during the six-month period ended December 15

2008 As result the Company paid $0.1 million in contingent interest on December 15 2008 No contingent interest

will be paid with the June 15 2009 interest payment

The Company may redeem some or all of the Debentures for cash at any time on or after June 20 2008 at 100% of their

principal amount plus accrued and unpaid interest contingent interest and liquidated damages if any

Each holder of the Debentures may require the Company to purchase all or portion of the holders Debentures on

June 15 2010 2013 or 2018 at price equal to the principal amount of the Debentures to be purchased plus accrued

and unpaid interest contingent interest and liquidated damages if any to the purchase date Each holder may also

require the Company to repurchase all or portion of such holders Debentures upon the occurrence of change of

control as defined in the Debentures The Company may choose to pay the change of control purchase price in cash

or shares of its common stock or combination of cash and shares

Deferred financing costs of $2.9 million relating to the issuance were capitalized and are being amortized over seven

years and are included in other non-current assets on the Consolidated Balance Sheets

The indenture pursuant to which the Debentures were issued does not restrict the incurrence of senior debt by the

Company or other indebtedness or liabilities by the Company or any of its subsidiaries

Note Commitments Under Long-Term Leases

OPERATING LEASES

The Company leases its office space and all of its retail store locations and transportation equipment under various

noncancelable operating leases The leases have varying terms and expire at various dates through 2023 The store

leases typically have initial terms of between and 10 years Generally most of the leases require the Company to

pay taxes insurance maintenance costs and contingent rentals based on sales Approximately 3% of the Companys

leases contain renewal options
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Rental expense under operating leases of continuing operations was

IN THOUSANDS 2009 2008 2007

Minimum rentals $156241 145763 126833

Contingent rentals 3722 4221 5320

Sublease rentals 763 806 744

Total Rental Expense $159200 149178 $131409

Minimum rental commitments payable in future years are

FISCAL YEARS IN THOUSANDS

2010 162740

2011 154626

2012 139752

2013 126236

2014 116165

Later years 321134

Total Minimum Rental Commitments 1020653

For leases that contain predetermined fixed escalations of the minimum rentals the related rental expense is

recognized on straight-line basis and the cumulative expense recognized on the straight-line basis in excess of the

cumulative payments is included in deferred rent and other long-term liabilities on the Consolidated Balance Sheets

The Company occasionally receives reimbursements from landlords to be used towards construction of the store the

Company intends to lease Leasehold improvements are recorded at their gross costs including items reimbursed

by landlords The reimbursements are amortized as reduction of rent expense over the initial lease term Tenant

allowances of $24.6 million and $25.5 million for Fiscal 2009 and 2008 respectively and deferred rent of $29.0 million

and $26.3 million for Fiscal 2009 and 2008 respectively are included in deferred rent and other long-term liabilities

on the Consolidated Balance Sheets

Note 10 Shareholders Equity

NON-REDEEMABLE PREFERRED STOCK

COMMON

CLASS lN ORDER OF PREFERENCEI AUTHORIZED 2009 2008 2007

Subordinated Serial Preferred Cumulative

Aggregate 3000000 N/A N/A

$2.30 Series 64368 33538 33658 36045 $1342 $1346 $1442 .83

$4.75 Series 40449 12326 12326 17660 1233 1233 1766 211

$4.75 Series 53764 3579 3579 9184 358 358 918 1.52

Series 800000 -0- -0- -0- -0- -0- -0- 100

$1.50 Subordinated

Cumulative Preferred 5000000 30017 30017 30017 900 900 900

79460 79580 92906 3833 3837 5026

Employees Subordinated

Convertible Preferred 5000000 50079 54825 58328 1502 1645 1750 QQ
Stated Value of Issued Shares 5335 5482 6776

Employees Preferred Stock Purchase Accounts 132 144 174
Total Non-Redeemable Preferred Stock $5203 $5338 $6602

In order of preference for liquidation and dividends

The Cumpanys charter permits the board of directors to issue Subordinated Serial Preterred Stock in as many series each with us many shares and

such rights and preterences as the board may designate

AIS0 convertible into one share of $1.50 Subordinated Cumulative Preterred Stock

SHARES NUMBER OF SHARES AMOUNTS IN THOUSANDS CONVERTIBLE

2009 2000 2007 RATIO

NO OF

VOTES
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PREFERRED STOCK TRANSACTIONS

NON-REDEEMABLE EMPLOYEES TOTAL

NON-REDEEMABLE EMPLOYEES PREFERRED STOCK NON-REDEEMABLE

IN THOUSANDS PREFERRED STOCK PREFERRED STOCK PURCASEACOUNTS PREFERRED STOCK

Balance January 28 2006 $5037 $1842 $1 84 $6695

Other 11 92 10 93

Baiance February 2007 5026 1750 74 6602

Conversion of Series 533 -0- 0- 533

Conversion of Series 561 -0- -0- 561

Other 95 105 30 170

Balance February 2008 3837 1645 144 5338

Other 143 12 135

Balance January 31 2009 $3833 $1502 $132 $5203

SUBORDINATED SERIAL PREFERRED STOCK CUMULATIVE

Stated and redemption values for Series are $40 per share and for Series and are each $100 per share plus

accumulated dividends liquidation value for Series is $40 per share plus accumulated dividends and for Series and

is $100 per share plus accumulated dividends

The Companys shareholders rights plan grants to common shareholders the right to purchase at specified exercise

price fraction of share of subordinated serial preferred stock Series in the event of an acquisition of or an

announced tender offer for 15% or more of the Companys outstanding common stock Upon any such event each

right also entitles the holder other than the person making such acquisition or tender offer to purchase at the exercise

price shares of common stock having market value of twice the exercise price In the event the Company is acquired

in transaction in which the Company is not the surviving corporation each right would entitle its holder to purchase

at the exercise price shares of the acquiring company having market value of twice the exercise price The rights

expire in August 2010 are redeemable under certain circumstances for $01 per right
and are subject to exchange for

one share of common stock or an equivalent amount of preferred stock at any time after the event which makes the

rights exercisable and before majority of the Companys common stock is acquired

$1.50 SUBORDINATED CUMULATIVE PREFERRED STOCK

Stated and liquidation values and redemption price are 88 times the average quarterly per share dividend paid on common

stock for the previous eight quarters if any but in no event less than $30 per share plus accumulated dividends

EMPLOYEES SUBORDINATED CONVERTIBLE PREFERRED STOCK

Stated and liquidation values are 88 times the average quarterly per share dividend paid on common stock for the

previous eight quarters if any but in no event less than $30 per share

COMMON STOCK

Common stock-$1 par value Authorized 80000000 shares issued January 31 2009 19731979 shares February

2008 23284741 shares There were 488464 shares held in treasury at January 31 2009 and February 2008

Each outstanding share is entitled to one vote At January31 2009 common shares were reserved as follows 109398

shares for conversion of preferred stock 1420945 shares for the 1996 Stock Incentive Plan 246194 shares for the

2005 Stock Incentive Plan and 327198 shares for the Genesco Employee Stock Purchase Plan

For the year ended January 31 2009 82868 shares of common stock were issued for the exercise of stock options at

an average weighted market price of $1 7.35 for total of $1.4 million 397273 shares of common stock were issued

as restricted shares as part of the 2005 Equity Incentive Plan 1711 shares of common stock were issued for the

purchase of shares under the Employee Stock Purchase Plan at an average weighted market price of $31.81 for total

of $0.1 million 18792 shares were issued to directors for no consideration 52969 shares were withheld for taxes on

restricted stock vested in Fiscal 2009 5189 shares of restricted stock were forfeited in Fiscal 2009 and 4752 shares
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were issued in miscellaneous conversions of Series and Employees Subordinated Convertible Preferred Stock The

82868 options exercised were all fixed stock options see Note 14 In addition the Company repurchased and retired

4000000 shares of common stock at an average weighted market price of $22.73 for total of $90.9 million

For the year ended February 2008 32751 shares of common stock were issued for the exercise of stock options at

an average weighted market price of $17.83 for total of $0.6 million 3547 shares of common stock were issued as

restricted shares as part of the 2005 Equity Incentive Plan 4813 shares of common stock were issued for the purchase

of shares under the Employee Stock Purchase Plan at an average weighted market price of $43.82 for total of $0.2

million 6761 shares were issued to directors for no consideration 19397 shares were withheld for taxes on restricted

stock vested in Fiscal 2008 686 shares of restricted stock were forfeited in Fiscal 2008 and 26494 shares were issued

in miscellaneous conversions of Series Series Series Employees Subordinated Convertible Preferred Stock and

Debentures The 32751 options exercised were all fixed stock options see Note 14

For the year ended February 2007 357423 shares of common stock were issued for the exercise of stock options at

an average weighted market price of $18.07 for total of $6.5 million 166769 shares of common stock were issued

as restricted shares as part of the 2005 Equity Incentive Plan 9787 shares of common stock were issued for the

purchase of shares under the Employee Stock Purchase Plan at an average weighted market price of $32.75 for total

of $0.3 million 19422 shares were issued to directors for no consideration 7948 shares were withheld for taxes on

restricted stock vested in Fiscal 2007 4011 shares of restricted stock were forfeited in Fiscal 2007 and 3282 shares

were issued in miscellaneous conversions of Series and Employees Subordinated Convertible Preferred Stock The

357423 options exercised were all fixed stock options see Note 14 In addition the Company repurchased and retired

1062400 shares of common stock at an average weighted market price of $30.20 for total of $32.1 million

RESTRICTIONS ON DIVIDENDS AND REDEMPTIONS OF CAPITAL STOCK

The Companys charter provides that no dividends may be paid and no shares of capital stock acquired for value if

there are dividend or redemption arrearages on any senior or equally ranked stock Exchanges of subordinated serial

preferred stock for common stock or other stock junior to such exchanged stock are permitted

The Companys Credit
Facility prohibits the payment of dividends and other restricted payments unless after such

dividend or restricted payment availability under the Credit Facility exceeds $50.0 million or if availability is between

$30.0 million and $50.0 million the Companys fixed charge coverage must be greater than 1.0 to 1.0 The Companys

management does not believe its availability under the Credit Facility will fall below $50.0 million during Fiscal 2010

The June 24 and June 26 2003 indentures under which the Companys 1/8% convertible subordinated debentures

due 2023 were issued does not restrict the payment of preferred stock dividends

Dividends declared for Fiscal 2009 for the Companys Subordinated Serial Preferred Stock $2.30 Series $4.75

Series and $4.75 Series and the Companys $1.50 Subordinated Cumulative Preferred Stock were $198000

in the aggregate
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Note 11 Income Taxes

Income tax expense from continuing operations is comprised of the following

IN THOUSANDS 2009 2008 2007

Current

U.S federal 73781 30625 41455

Foreign 1837 1351 1110

State 12228 4954 6435

Total Current Income Tax Expense 87846 36930 49000

Deferred

U.S federal 6411 10732 4865

Foreign
325 230 116

State 1101 1721 1148

Total Deferred Income Tax Expense Benefit 7837 12683 6129

Total Income Tax Expense Continuing Operations 95683 24247 42871

Discontinued operations were recorded net of income tax benefit of approximately $3.5 million $1 .0 million and

$0.4 million in Fiscal 2009 2008 and 2007 respectively

As result of the exercise of stock options and vesting of restricted stock during Fiscal 2009 2008 and 2007 the

Company realized an additional income tax expense benefit of approximately $0.6 million $0.7 million and $2.4

million respectively These tax benefits expenses are reflected as an adjustment to either additional paid-in capital

or deferred tax asset

CHANGES IN THE SHARES OF THE COMPANYS CAPITAL STOCK

NONREDEEMABLE EMPLOYEES

PREFERRED PREFERRED

STOCK STOCK

93156 61403

-0- -0-

-0- -0-

-0- -0-

Issued at January 28 2006

Exercise of options

Issue restricted stock

Issue shares Employee Stock Purchase Plan

Shares repurchased

Other

Issued at February 2007

Exercise of options

Issue restricted stock

Issue shares Employee Stock Purchase Plan

Conversion of Series preferred stock

Conversion of Series preferred stock

Other

Issued at February 2008

Exercise of options

Issue restricted stock

Issue shares Employee Stock Purchase Plan 171 -0- -0-

Shares repurchased 4000000 -0- -0-

Other 34614 120 4746

19731979 79460 50079Issued at January 31 2009

Less shares repurchased and held in treasury 488464 -0- -0-

Outstanding at January 31 2009 19243515 79460 50079
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Deferred tax assets and liabilities are comprised of the following

JANUARY 31 FEBRUARY

IN THOUSANDS 2009 2008

Identified intangibles 20317 20575
Prepaids 2329 -0-

Convertible bonds 10049 7854
Total deferred tax liabilities 32695 28429
Options 1972 1568

Deferred rent 9768 8858

Pensions 8595 1078

Expense accruals 4983 6828

Uniform capitalization costs 4901 4006

Book over tax depreciation 7909 2089

Provisions for discontinued operations and restructurings 6413 3460

Inventory valuation 3943 5987

Tax net operating loss and credit carryforwards 141 1446

Allowances for bad debts and notes 517 303

Other 5768 4149

Deferred tax assets 54910 49772

Net Deferred Tax Assets 22215 21343

The deferred tax balances have been classified in the Consolidated Balance Sheets as follows

2009 2008

Net current asset 15083 18702

Net non-current asset 7132 2641

Net Deferred Tax Assets 22215 21343

Reconciliation of the United States federal statutory rate to the Companys effective tax rate from continuing operations

is as follows

2009 2008 2007

federal statutory rate of tax 35.00% 35.00% 35.00%

State faxes net of federal tax benefit 3.47 6.05 3.09

Transaction costs 3.68 29.74 .00

Permanent items 3.28 2.10 .00

Other .37 1.18 .49

Effective Tax Rate 37.70% 74.07% 38.58%

The provision for income taxes resulted in an effective tax rate for continuing operations of 37.7% for Fiscal 2009

compared with an effective tax rate of 74.1% for Fiscal 2008 The decrease in the effective tax rate for Fiscal 2009 was

primarily attributable to transaction costs incurred in the prior period that were deductible in the later period as well as

to issues related to the settlement of merger-related litigation

As of February 2008 the Company had Federal net operating loss carryforward of $1.5 million as result of an

acquisition which was utilized in the current period Internal Revenue Code Section 382 imposes limitations due to

ownership changes

As of January31 2009 February 2008 and February 2007 the Company had state net operating loss carryforwards

of $0.0 million $5.8 million and $5.7 million respectively

As of January31 2009 February 2008 and February 2007 the Company had state tax credits of $0.1 million $0.0

million and $0.3 million respectively These credits expire in fiscal year 2024
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As of January 31 2009 and February 2008 the Company had foreign tax credits of 0.1 million and $0.7 million

respectively These credits will expire in fiscal year 2019

Management believes valuation allowance is not necessary because it is more likely than not that the Company will

ultimately utilize the credits and other deferred tax assets based on existing carryback ability and expectations as to

future taxable income in the jurisdictions in which it operates

As of January 31 2009 the Company has not provided for withholding or United States federal income taxes on

approximately $4.0 million of accumulated undistributed earnings of its foreign Canadian subsidiary as they are

considered by management to be permanently reinvested If these undistributed earnings were not considered to be

permanently reinvested approximately $1.6 million deferred income taxes would have been provided

In June 2006 the FASB issued FIN 48 This Interpretation clarifies the accounting for uncertainty in income taxes

recognized in the financial statements in accordance with SFAS No 109 Accounting for Income Taxes This

Interpretation prescribes that company should use more-likely-than-not recognition threshold based on the

technical merits of the tax position taken Tax positions that meet the more-likely-than-not recognition threshold should

be measured in order to determine the tax benefit to be recognized in the financial statements FIN 48 is effective in

fiscal years beginning after December 15 2006

Effective February 2007 the Company adopted the provisions of FIN 48 As result of the adoption of FIN 48 the

Company recognized $4.3 million increase in the liability for unrecognized tax benefits which as required was

accounted for as reduction to the February 2007 balance of retained earnings

The following is tabular reconciliation of the total amounts of unrecognized tax benefits for Fiscal 2009 and 2008

IN THOUSANDS 2009 2008

Unrecognized Tax Benefit Beginning of Period 4899 8175

Gross Decreases Tax Positions in Prior Period 214 3370

Gross Increases Tax Positions in Current Period 10229 414

Settlements 1184 247

Lapse of Statutes of Limitations 274 73

Unrecognized Tax Benefit End of Period 13456 4899

In addition the following information required by FIN 48 is provided

Unrecognized tax benefits were approximately $13.5 million and $4.9 million as of January 31 2009 and February

2008 respectively The entire amount of unrecognized tax benefits as of both January 31 2009 and February 2008

would impact the annual effective rate if recognized The increase in the unrecognized tax benefit from February

2008 to January 31 2009 was due to issues related to the settlement of merger-related litigation partially offset by the

resolution of state audit The amount of unrecognized tax benefits may change during the next twelve months but

the Company does not believe the change if any will be material to the Companys consolidated financial position or

results of operations

The Company recognizes interest expense and penalties related to the above unrecognized tax benefits within income

tax expense on the Consolidated Statements of Earnings Related to the uncertain tax benefits noted above the

Company accrued interest and penalties of approximately $0.2 million and $0.3 million respectively during Fiscal

2009 and $0.5 million and $4000 respectively during Fiscal 2008 The Company recognized liability
for accrued

interest and penalities of $1.5 million and $0.5 million respectively as of January 31 2009 and $1.3 million and $0.7

million respectively as of February 2008 included in deferred rent and other long-term liabilities on the Consolidated

Balance Sheets

The Company and its subsidiaries file income tax returns in federal and in many state and local jurisdictions as well as

foreign jurisdictions With few exceptions the Companys U.S federal and state and local income tax returns for fiscal

years 2005 and beyond remain subject to examination In addition the Company has subsidiaries in various foreign

jurisdictions that have statutes of limitation generally ranging from three to six years
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DEFINED BENEFIT PENSION PLANS

The Company sponsored non-contributory defined benefit pension plan As of January 1996 the Company

amended the plan to change the pension benefit formula to cash balance formula from the then existing benefit

calculation based upon years of service and final average pay The benefits accrued under the old formula were frozen

as of December 31 1995 Upon retirement the participant will receive this accrued benefit payable as an annuity In

addition the participant will receive as lump sum or annuity if desired the amount credited to the participants

cash balance account under the new formula Effective January 2005 the Company froze the defined benefit cash

balance plan which prevents any new entrants into the plan as of that date as well as affects the amounts credited to

the participants accounts as discussed below

Under the cash balance formula beginning January 1996 the Company credited each participants account annually

with an amount equal to 4% of the participants compensation plus 4% of the participants compensation in excess of

the Social Security taxable wage base Beginning December31 1996 and annually thereafter the account balance of

each active participant was credited with 7% interest calculated on the sum of the balance as of the beginning of the

plan year and 50% of the amounts credited to the account other than interest for the plan year The account balance

of each participant who was inactive would be credited with interest at the lesser of 7% or the 30 year Treasury rate

Under the frozen plan each participants cash balance plan account will be credited annually only with interest at the

30 year Treasury rate not to exceed 7% until the participant retires The amount credited each year will be based on

the rate at the end of the prior year

OTHER POSTRETIREMENT BENEFIT PLANS

The Company provides health care benefits for early retirees and life insurance benefits for certain retirees not covered

by collective bargaining agreements Under the health care plan early retirees are eligible for limited benefits until age

65 Employees who meet certain requirements are eligible for life insurance benefits upon retirement The Company

accrues such benefits during the period in which the employee renders service

OBLIGATIONS AND FUNDED STATUS

CHANGE IN BENEFIT OBLIGATION

PENSION BENEFITS OTHER BENEFITS

IN THOUSANDS 2009 2008 2009 2008

Benefit obligation at beginning of year $113990 117279 3073 3951

Service cost 250 250 134 123

Interest cost 6318 6451 163 159

Adjustment of measurement date provision

of SFAS 158 202 -0- 18 -0-

Plan amendments 22 -0- -0- -0-

Plan participants contributions -0- -0- 123 144

Benefits paid 9224 8792 324 339
Actuarial gain or loss 11674 1198 109 965
Benefit Obligation at End of Year 99436 $113990 3078 3073

CHANGE IN PLAN ASSETS

PENSION BENEFITS OTHER BENEFITS

2009 2008 2009 2008

107418 $102973 -0- -0-

27977 9237 -0- -0-

IN THOUSANDS

Fair value of plan assets at beginning of year

Actual loss gain on plan assets

Adjustment of measurement date provision

of SFAS 158 749 -0- -0- -0-

Employer contributions 4000 4000 201 195

Plan participants contributions -0- -0- 123 144

Benefits paid 9224 8792 324 339
Fair Value of Plan Assets at End of Year 73468 107418 -0- -0-

Funded Status at End of Year 25968 6572 $3078 $3073
The Company adopted the measurement date change of SFAS No 158 as of January 31 2009 SFAS No 158 required the Company to change the

measurement date tar its defined benefit pension plan and postretirement benefit plan from December 31 to January 31 lend of fiscal year As result of

this change pension expense
and actuarial gains/losses for the one-month period ended January 31 2009 were recognized as adjustments to retained

earnings and accumulated other comprehensive loss respectively net of tax
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Amounts recognized in the Consolidated Balance Sheets consist of

PENSION BENEFITS OTHER BENEFITS

IN THOUSANDS 2009 2008 2009 2008

Noncurrent assets -0- -0- -0- -0-

Current liabilities -0- -0- 271 291

Noncurrent liabilities 25968 6572 2807 2782

Net Amount Recognized 25968 6572 3078 3073

Amounts recognized in accumulated other comprehensive income consist of

PENSION BENEFITS OTHER BENEFITS

IN THOUSANDS 2009 2008 2009 2008

Prior service cost 16 42 -0- -0-

Net loss 49494 27549 65 259

Total Recognized in Accumulated Other

Comprehensive Loss 49510 27591 65 259

PENSION BENEFITS

JANUARY31 DECEMBER 31

UJTHOUSANDS 2009 2007

Projected benefit obligation 99436 $113990

Accumulated benefit obligation 99436 113990

Fair value of plan assets 73468 107418

COMPONENTS OF NET PERIODIC BENEFIT COST

NET PERIODIC BENEFIT COST

PENSION BENEFITS OTHER BENEFITS

INTHOUSANDS 2009 2008 2007 2009 2008 2007

Service cost 250 250 250 134 123 216

Interest cost 6318 6451 6423 163 159 200

Expected return on plan assets 8569 8024 7779 -0- -0- -0-

Amortization

Prior service cost -0- -0- -0- -0-

Losses 3361 4418 4480 80 93 87

Net amortization 3365 4426 4480 80 93 87

Net Periodic Benefit Cost $1364 3103 3374 377 375 503

RECONCILIATION OF ACCUMULATED OTHER COMPREHENSIVE INCOME

PENSION BENEFITS OTHER BENEFITS

IN THOUSANDS 2009 2009

Prior service cost credit 22 -0-

Net loss gain 25586 80
Amortization of prior service cost credit -0-

Amortization of net actuarial loss 3361 109

Adjustment of measurement date provision of SFAS 158 -0-

Total Recognized in Other Comprehensive Income $22199 $194

Total Recognized in Net Periodic Benefit Cost and

Other Comprehensive Income $23563 183
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The estimated net loss and prior service cost for the defined benefit pension plans that will be amortized from

accumulated other comprehensive income into net periodic benefit cost over the next fiscal year are $2.4 million and

$4000 respectively The estimated net loss for the other postretirement benefit plans that will be amortized from

accumulated other comprehensive income into net periodic benefit cost over the next fiscal year is $0.1 million

WEIGHTED-AVERAGE ASSUMPTIONS USED TO DETERMINE BENEFIT OBLIGATIONS

PENSION BENEFITS OTHER BENEFITS

2009 2008 2009 2008

Discount rate 6.875% 5.875% 6.375% 5.875%

Rate of compensation increase NA NA

Measurement date 1-31-2009 12-31-2007 1-31-2009 2-2-2008

For Fiscal 2009 the discount rate was based on Mercer yield curve of high quality corporate bonds with cash flows

matching the Companys plans expected benefit payments For Fiscal 2008 and 2007 the discount rate was based

on hypothetical portfolio of high quality corporate bonds with cash flows matching the Companys plans expected

benefit payments

WEIGHTED-AVERAGE ASSUMPTIONS USED TO DETERMINE NET BENEFIT PERIODIC COSTS

PENSION BENEFITS OTHER BENEFITS

2009 2008 2007 2009 2008 2007

Discount rate 5.875% 5.75% 5.50% 5.875% 5.75% 5.50%

Expected long-term rate of return on

plan assets 8.25% 8.25% 8.25%

Rate of compensation increase NA NA NA

The weighted average discount rate used to measure the benefit obligation for the pension plan increased from 5.875%

to 6.875% from Fiscal 2008 to Fiscal 2009 The increase in the rate decreased the accumulated benefit obligation by

$10.0 million and decreased the projected benefit obligation by $10.0 million The weighted average discount rate used

to measure the benefit obligation for the pension plan increased from 5.75% to 5.875% from Fiscal 2007 to Fiscal 2008

The increase in the rate decreased the accumulated benefit obligation by $1.3 million and decreased the projected

benefit obligation by $1.3 million

To develop the expected long-term rate of return on assets assumption the Company considered historical asset

returns the current asset allocation and future expectations Considering this information the Company selected an

8.25% long-term rate of return on assets assumption

ASSUMED HEALTH CARE COST TREND RATES AT DECEMBER 31

2009 2008

Health care cost trend rate assumed for next year 9% 9%

Rate to which the cost trend rate is assumed to decline

the ultimate trend rate 5% 5%

Year that the rate reaches the ultimate trend rate 2013 2012

The effect on disclosed information of one percentage point change in the assumed health care cost trend rate for each

future year is shown below

1% Increase 1% Decrease

IN THOUSANDS in Rates in Rates

Aggregated service and interest cost 48 39

Accumulated postretirement benefit obligation 341 287
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PLAN ASSETS

The Companys pension plan weighted average asset atocations as of January 31 2009 and December 31 2007 by

asset category are as follows

PLAN ASSETS

JANUARY 31 DECEMBER 31

ASSET CATEGORY 2009 2007

Equity securities 58% 63%

Debt securities 41% 36%

Other 1% 1%

Total 100% 100%

The investment strategy of the trust is to ensure over the long-term an asset pool that when combined with company

contributions will support benefit obligations to participants retirees and beneficiaries Investment management

responsibilities of plan assets are delegated to outside investment advisers and overseen by an Investment Committee

comprised of members of the Companys senior management that is appointed by the Board of Directors The Company

has an investment policy that provides direction on the implementation of this strategy

The investment policy establishes target allocation for each asset class and investment manager The actual asset

allocation versus the established target is reviewed at least quarterly and is maintained within 1- 5% range of the

target asset allocation Target allocations are 50% domestic equity 13% international equity 35% fixed income and 2%

cash investments

All investments are made solely in the interest of the participants and beneficiaries for the exclusive purposes of

providing benefits to such participants and their beneficiaries and defraying the expenses related to administering the

Trust as determined by the Investment Committee All assets shall be properly diversified to reduce the potential of

single security or single sector of securities having disproportionate impact on the portfolio

The Committee utilizes an outside investment consultant and team of investment managers to implement its various

investment strategies Performance of the managers is reviewed quarterly and the investment objectives are consistently

evaluated

At January 31 2009 and February 2008 there were no Company related assets in the plan

CASH FLOWS

RETURN OF ASSETS

There was no return on assets from the plan to the Company in 2008 and no plan assets are projected to be returned

to the Company in 2009

cONTRIBUTr0NS

There was no ERISA cash requirement for the plan in 2008 and none is projected to be required in 2009 However

the Companys current cash policy is to fund the cost of benefits accruing each year the normal cost plus an

amortization of the unfunded accrued liability The Company made $4.0 million contribution in February 2009

ESTIMATED FUTURE EENEFIT PAYMENTS

Expected benefit payments from the trust including future service and pay are as follows

Pension Other

Benefits Benefits

ESTIMATED FUTURE PAYMENTS in millions in millions

2009 8.5 0.3

2010 8.4 0.3

2011 8.4 0.3

2012 8.3 0.2

2013 8.4 0.2

20142018 40.9 1.1
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SECTION 401K SAVINGS PLAN

The Company has Section 401k Savings Plan available to employees who have completed one full year of service

and are age 21 or older

Concurrent with the January 1996 amendment to the pension plan discussed previously the Company amended

the 401k savings plan to make matching contributions equal to 50% of each employees contribution of up to 5% of

salary Concurrent with freezing the defined benefit pension plan effective January 2005 the Company amended the

401k savings plan to make matching contributions Beginning January 2005 the Company will match 100% of each

employees contribution of up to 3% of salary and 50% of the next 2% of salary In addition for those employees hired

before December 31 2004 who were eligible for the Companys cash balance retirement plan before it was frozen the

Company will make an additional contribution of 1/2 of salary to each employees account Participants are vested

immediately in the matching contribution of their accounts The contribution expense to the Company for the matching

program was approximately $3.1 million for Fiscal 2009 $3.0 million for Fiscal 2008 and $3.6 million for Fiscal 2007

Note 13 Earnings Per Share

FOR THE YEAR ENDED FOR THE YE00 ENDED FOR THE YEAR ENDED

JANUARY 312009 FEBRUARY 22008 FEBRUARY 2007

IN THOUSANDS INCOME SHARES PER-SHARE INCOME SHARES PER.SHARE INCOME SHARES FER.SHARE

EXCEPT PER SHARE AMOUNTS NUMERATOR DENOMINATOR AMOUNT NUMERATOR DENOMINATOR AMOUNT NUMERATOR DENOMINATOR AMOUNT

Earnings from

continuing operations $158099 $8488 $68247

Less Preferred

stock dividends 198 217 256

BASIC EPS

Income available to

common shareholders 157901 19235 $8.21 8271 22441 $0.37 67991 22646 $3.00

EFFECT OF DILUTIVE SECURITIES

Options 267 486 396

Convertible

preferred stock1 153 59 -0- -0- 167 67

1/8% Convertible

Subordinated

Debentures12 2513 4298 -0- -0- 2415 3899

Employees

preferred stock3 52 57 60

DILUTED EPS

Income available to common

shareholders plus assumed

conversions $160567 23911 $6.72 $8271 22984 $0.36 $70573 27068 $2.61

The amount of the dividend on the convertible preferred stock per common share obtainable on conversion of the convertible preferred
stock is higher than

basic earnings per share for Series for Fiscal 2008 and 2007 Series for Fiscal 2008 and Series for Fiscal 2008 Therefore conversion of Series convertible

preferred stock is not reflected in diluted earnings per share for Fiscal 2008 and 2007 Series in Fiscal 2008 and Series in Fiscal 2008 because if would have

been antidilutive The amount of the dividend on Series convertible preferred stock per common share obtainable on conversion of the convertible preferred

stock was less than basic earnings per share for Fiscal 2009 Therefore conversion of Series preferred shares were included in diluted earnings per share for

Fiscal 2009 The amount of the dividend on Series convertible preferred stock per common share obtainable on conversion of the convertible preferred stock

was less than basic earnings per share for Fiscal 2009 and 2007 Therefore conversion of Series preferred shares were included in diluted earnings per share

for Fiscal 2009 and 2007 The amount of the dividend on Series convertible preferred stock per common share obtainable on conversion of the convertible

preferred stock was less than basic earnings per share for Fiscal 2009 and 2007 Therefore conversion of Series preferred shares were included in diluted

earnings per
share for Fiscal 2009 and 2007 The shares convertible to common stock for Series and preferred stock would have been 27947 and 25949

and 5423 respectively as of January 31 2009

The amount of the interest on the convertible subordinated debentures for Fiscal 2008 per common share obtainable on conversion is higher than basic

earnings per share therefore the convertible debentures are not reflected in diluted earnings per share for Fiscal 2008 because it was antidilutive

The Companys Employees Subordinated Convertible Preferred Stock is convertible one for one to the Companys common stock Because there are no

dividends paid on this stock these shares are assumed to be converted
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Options to purchase 16000 shares of common stock at $32.65 per share 334250 shares of common stock at $24.90

per share 74823 shares of common stock at $36.40 per share 1945 shares of common stock at $40.05 per share

107490 shares of common stock at $38.14 per share 951 shares of common stock at $37.41 per share and 2351

shares of common stock at $42.82 per share were outstanding at the end of Fiscal 2009 but were not included in the

computation of diluted earnings per share because the options exercise prices were greater than the average market

price of the common shares

Options to purchase 74918 shares of common stock at $36.40 per share 2378 shares of common stock at $40.05

per share 108509 shares of common stock at $38.14 per share 951 shares of common stock at $37.41 per share and

2351 shares of common stock at $42.82 per share were outstanding at the end of Fiscal 2008 but were not included

in the computation of diluted earnings per share because the options exercise prices were greater than the average

market price of the common shares

Options to purchase 75459 shares of common stock at $36.40 per share 2378 shares of common stock at $40.05 per

share 109681 shares of common stock at $38.14 per share and 951 shares of common stock at $37.41 per share were

outstanding at the end of Fiscal 2007 but were not included in the computation of diluted earnings per share because

the options exercise prices were greater than the average market price of the common shares

The weighted shares outstanding reflects the effect of stock buy back programs In series of authorizations from

Fiscal 1999-2003 the Companys board of directors authorized the repurchase of up to 7.5 million shares In June

2006 the board authorized an additional $20.0 million in stock repurchases In August 2006 the board authorized

an additional $30.0 million in stock repurchases The Company repurchased 1062400 shares at cost of $32.1

million during Fiscal 2007 The Company did not repurchase any shares during Fiscal 2008 In March 2008 the board

authorized up to $1 00.0 million in stock repurchases primarily funded with the after-tax cash proceeds of the settlement

of merger-related litigation with The Finish Line and UBS see Notes and 15 The Company repurchased 4000000

shares at cost of $90.9 million during Fiscal 2009 In total the Company has repurchased 12.2 million shares at

cost of $194.3 million from all authorizations as of January 31 2009

Note 14 Shared-Based Compensation Plans

The Companys stock-based compensation plans as of January 31 2009 are described below Prior to January 29

2006 the Company accounted for these plans under the recognition and measurement provisions of APB No 25

Accounting for Stock Issued to Employees and related interpretations as permitted by SFAS No 123

Effective January 29 2006 the Company adopted SEAS No 123R using the modified prospective transition

method Under the modified prospective transition method compensation cost recognized for Fiscal 2007 includes

compensation cost for all share-based payments granted prior to but not yet vested as of January 29 2006 based

on the grant date fair value estimated in accordance with the provisions of SEAS No 123 and ii compensation cost

for all share-based payments granted on or after January 29 2006 based on the grant date fair value estimated in

accordance with SEAS No 123R In accordance with the modified prospective method the Company has not restated

prior period results

STOCK INCENTIVE PLANS

The Company has two fixed stock incentive plans Under the 2005 Equity Incentive Plan the 2005 Plan effective as

of June 23 2005 the Company may grant options restricted shares and other stock-based awards to its employees

and consultants as well as directors for up to 1.0 million shares of common stock Under the 1996 Stock Incentive

Plan the 1996 Plan the Company could grant options to its officers and other key employees of and consultants to

the Company as well as directors for up to 4.4 million shares of common stock There will be no future awards under

the 1996 Stock Incentive Plan Under both plans the exercise price of each option equals the market price of the

Companys stock on the date of grant and an options maximum term is 10 years Options granted under both plans

vest 25% per year
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For Fiscal 2009 2008 and 2007 the Company recognized share-based compensation cost of $1.7 million $3.2

million and $4.1 million respectively for its fixed stock incentive plans included in selling and administrative

expenses in the accompanying Consolidated Statements of Earnings The Company did not capitalize any share-

based compensation cost

Prior to adopting SEAS No 123R the Company presented the tax benefit of stock option exercises as operating cash

flows SFAS No 123R requires that the cash flows resulting from tax benefits for tax deductions in excess of the

compensation cost recognized for those options excess tax benefit be classified as financing cash flows Accordingly the

Company classified excess tax benefits of $0.2 million $0.7 million and $2.4 million as financing cash inflows rather than

as operating cash inflows on its Consolidated Statement of Cash Flows for Fiscal 2009 2008 and 2007 respectively

SFAS No 123R also requires companies to calculate an initial pooi of excess tax benefits available at the adoption

date to absorb any unused deferred tax assets that may be recognized under SEAS No 123R The Company elected to

calculate the pooi of excess tax benefits under the alternative transition method described in FSP No 23R-3 Transition

Election Related to Accounting for Tax Effects of Share-Based Payment Awards which also specifies the method the

Company must use to calculate excess tax benefits reported on the Consolidated Statements of Cash Flows

The Company did not grant any shares of fixed stock options in Fiscal 2009 The Company granted 2351 shares and

110632 shares of fixed stock options in Fiscal 2008 and 2007 respectively For Fiscal 2008 the Company estimated

the fair value of each option award on the date of grant using Black-Scholes option pricing model The Company

based expected volatility on historical term structures The Company based the risk free rate on an interest rate for

bond with maturity commensurate with the expected term estimate The Company estimated the expected term of

stock options using historical exercise and employee termination experience The Company does not currently pay

dividend The following table shows the weighted average assumptions used to develop the fair value estimates for

Fiscal 2008 and 2007

FISCAL YEARS

2008 2007

Volatility 35.3% 42.4%

Risk Free Rate 4.7% 4.6%

Expected Term years 4.7 4.8

Dividend Yields 0.0% 0.0%
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summary of fixed stock option activity and changes for Fiscal 2009 2008 and 2007 is presented below

WEIGHTED-AVERAGE AGGREGATE INTRINSIC

REMAINING VALUE IN

CONTRACTUAL TERM THOUSANDS1

Outstanding at January 28 2006

Granted

Exercised

Forfeited

Outstanding February 2007

Granted

Exercised

Forfeited

Outstanding February 2008

Granted

Exercised 82868 17.35

Forfeited 3047 31.84

Outstanding January 31 2009 1043759 $23.90 5.16 $45

Exercisable January 31 2009 968375 22.82 4.98 45

Based upon the difterence between the closing market price
of the Companys common stock on the last trading day ot the year and the grant price

ot in-the-money options

The total intrinsic value which represents the difference between the underlying stocks market price and the options exercise

price of options exercised during Fiscal 2009 2008 and 2007 was $1.4 million $0.9 million and $7.3 million respectively

summary of the status of the Companys nonvested shares of its fixed stock incentive plans as of January 31 2009

are presented below

WEIGHTED-AVERAGE

GRANT-DATE

FAIR VALUE

15.45

NONVESTED SHARES SHARES

Nonvested at February 2008 249249

Granted -0- -0-

Vested 170818 15.07

Forfeited 3047 15.72

Nonvested at January 31 2009 75384 6.29

As of January 31 2009 there were $0.7 million of total unrecognized compensation costs related to nonvested share-

based compensation arrangements granted under the stock incentive plans discussed above That cost is expected

to be recognized over weighted average period of .2 years

712 38.14

1129674 23.44

-0- -0-

Cash received from option exercises under all share-based payment arrangements for Fiscal 2009 2008 and 2007 was

$1.4 million $0.6 million and $6.5 million respectively

RESTRICTED STOCK INCENTIVE PLANS

DIRECTOR RESTRICTED STOCK

The 1996 Plan provided for an automatic grant of restricted stock to non-employee directors on the date of the annual

meeting of shareholders at which an outside director is first elected New Director Grants The outside director

restricted stock so granted was to vest with respect to one-third of the shares each year as long as the director is

still serving as director Once the shares have vested the director is restricted from selling transferring pledging or

assigning the shares for an additional two years The 2005 Plan includes no automatic grant provisions but permits

the board of directors to make awards to non-employee directors There were no shares issued in New Director Grants

in Fiscal 2009 2008 and 2007

In addition under the 1996 Plan an outside director could elect irrevocably to receive all or specified portion of his

annual retainers for board membership and any committee chairmanship for the following fiscal year in number

SHARES

1464486

110632

357423

56909

1160786

2351

32751

WEIGHTED-AVERAGE

EXERCISE PRICE

20.84

38.13

18.07

22.68

23.25

42.82

17.83
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of shares of restricted stock the Retainer Stock Shares of the Retainer Stock were granted as of the first business

day of the fiscal year as to which the election is effective subject to forfeiture to the extent not earned upon the outside

directors ceasing to serve as director or committee chairman during such fiscal year Once the shares were earned

the director was restricted from selling transferring pledging or assigning the shares for an additional four years

Under the 2005 Plan Retainer Stock awards were made during Fiscal 2008 and 2007 on substantially the same terms

as the grants under the 1996 Plan except that transfer restrictions are to lapse three years from the date of grant There

were no retainer shares issued in Fiscal 2009 For Fiscal 2008 and 2007 the Company issued 6761 shares and 3022

shares respectively of Retainer Stock

Also pursuant to the 1996 Plan annually on the date of the annual meeting of shareholders beginning in Fiscal 2004

each outside director received restricted stock valued at $44000 based on the average of stock prices for the first five

days in the month of the annual meeting of shareholders For Fiscal 2007 each outside director received restricted

stock pursuant to the terms of the 2005 Plan valued at $60000 based on the average of stock prices for the first five

days in the month of the annual meeting of shareholders The outside director restricted stock vests with respect to

one-third of the shares each year as long as the director is still serving as director Once the shares vest the director

is restricted from selling transferring pledging or assigning the shares for an additional two years For Fiscal 2009 and

2007 the Company issued 18792 shares and 16400 shares respectively of director restricted stock There were no

shares of director restricted stock issued for Fiscal 2008

For Fiscal 2009 2008 and 2007 the Company recognized $0.3 million $0.6 million and $0.5 million respectively of

director restricted stock related share-based compensation in selling and administrative expenses in the accompanying

Consolidated Statements of Earnings

EMPLOYEE RESTRICTED STOCK

Under the 2005 Plan the Company issued 397273 shares 3547 shares and 166769 shares of employee restricted

stock in Fiscal 2009 2008 and 2007 respectively The shares issued in Fiscal 2009 vest one-third per year over three

years and the shares issued in Fiscal 2008 and 2007 vest 25% per year over four years provided that on such date

the grantee has remained continuously employed by the Company since the date of grant The fair value of employee

restricted stock is charged against income as compensation cost over the vesting period Compensation cost recognized

in selling and administrative expenses in the accompanying Consolidated Statements of Earnings for these shares was

$6.0 million $4.0 million and $2.9 million for Fiscal 2009 2008 and 2007 respectively summary of the status of the

Companys nonvested shares of its employee restricted stock as of January 31 2009 is presented below

WEIGHTED-AVERAGE

GRANT-DATE

NONVESTED SHARES SHARES FAIR VALUE

Nonvested at January 28 2006 228594 36.46

Granted 166769 38.13

Vested 21607 36.51

Withheld for federal taxes 7948 36.51

Forfeited 4011 36.40

Nonvested at February 2007 361797 37.23

Granted 3547 42.82

Vested 51720 37.46

Withheld for federal taxes 19397 37.47

Forfeited 976 38.14

Nonvested at February 2008 293251 37.23

Granted 397273 20.79

Vested 124869 36.84

Withheld for federal taxes 52969 36.86

Forfeited 4353 27.42

Nonvested at January 31 2009 508333 24.60
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EMPLOYEE STOCK PURCHASE PLAN

Under the Employee Stock Purchase Plan the Company is authorized to issue up to 1.0 million shares of common

stock to qualifying full-time employees whose total annual base salary is less than $90000 effective October 2002

Prior to October 2002 the total annual base salary was limited to $1 00000 Under the terms of the Plan employees

could choose each year to have up to 15% of their annual base earnings or $8500 whichever is lower withheld to

purchase the Companys common stock The purchase price of the stock was 85% of the closing market price of the

stock on either the exercise date or the grant date whichever was less The Companys board of directors amended

the Companys Employee Stock Purchase Plan effective October 2005 to provide that participants may acquire

shares under the Plan at 5% discount from fair market value on the last day of the Plan year Employees can choose

each year to have up to 15% of their annual base earnings or $9500 whichever is lower withheld to purchase the

Companys common stock Under SFAS No 123R shares issued under the Plan as amended are non-compensatory

No participant contributions were accepted by the Company under the Plan after September 28 2007 as result of

the now terminated merger agreement The merger agreement was terminated in March 2008 new short plan year

began April
2008 Under the Plan the Company sold 1711 shares 4813 shares and 9787 shares to employees in

Fiscal 2009 2008 and 2007 respectively

STOCK PURCHASE PLANS

Stock purchase accounts arising out of sales to employees prior to 1972 under certain employee stock purchase

plans amounted to $132000 and $144000 at January 31 2009 and February 2008 respectively and were secured

at January 31 2009 by 7300 employees preferred shares Payments on stock purchase accounts under the stock

purchase plans have been indefinitely deferred No further sales under these plans are contemplated

Note 15 Legal Proceedings

ENVIRONMENTAL MATTERS

NEW YORK STATE ENVIRONMENTAL MATTERS

In August 1997 the New York State Department of Environmental Conservation NYSDEC and the Company entered

into consent order whereby the Company assumed responsibility for conducting remedial investigation and

feasibility study RIFS and implementing an interim remedial measure IRM with regard to the site of knitting

mill operated by former subsidiary of the Company from 1965 to 1969 The Company undertook the IRM and RIFS

voluntarily without admitting liability or accepting responsibility for any future remediation of the site The Company

has completed the IRM and the RIFS In the course of preparing the RIFS the Company identified remedial alternatives

with estimated undiscounted costs ranging from $-0- to $24.0 million excluding amounts previously expended or

provided for by the Company The United States Environmental Protection Agency EPA which has assumed primary

regulatory responsibility for the site from NYSDEC issued Record of Decision in September 2007 The Record of

Decision requires remedy of combination of groundwater extraction and treatment and in-site chemical oxidation

at an estimated present worth cost of approximately $10.7 million On April 10 2008 the EPA sent special notice

letters under Section 122e of the Comprehensive Environmental Response Compensation and Liability Act to the

Company and the property owner inviting the recipients to make good faith offers to finance or conduct remediation

pursuant to the Record of Decision The Company has responded to the special notice letter with an offer to implement

the remedial action required by the Record of Decision at cost estimated by EPA of $4.5 million and to pay lump

sum of $4.1 million in satisfaction of any obligations for future operating maintenance and monitoring costs The

Company provided for the estimated costs of its offer in the second quarter of Fiscal 2009 The EPA has not accepted

the Companys offer and there can be no assurance that future negotiations with or administrative action by the EPA or

future changes in cost estimates will not involve costs in addition to those the Company has provided for

The Village of Garden City New York has asserted that the Company is liable for the costs associated with

enhanced treatment required by the impact of the groundwater plume from the site on two public water supply wells

including historical costs ranging from approximately $1.8 million to in excess of $2.5 million and future operation

and maintenance costs which the Village estimates at $126400 annually while the enhanced treatment continues

On December 14 2007 the Village filed complaint against the Company and the owner of the property under
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the Resource Conservation and Recovery Act the Safe Drinking Water Act and the Comprehensive Environmental

Response Compensation and Liability Act CERCLA as well as number of state law theories in the U.S District

Court for the Eastern District of New York seeking an injunction requiring the defendants to remediate contamination

from the site and to establish their liability for future costs that may be incurred in connection with it which the

complaint alleges could exceed $41 million over 70-year period The Company has not verified the estimates of

either historic or future costs asserted by the Village but believes that an estimate of future costs based on 70-year

remediation period is unreasonable given the expected remedial period reflected in the EPAs Record of Decision On

May 23 2008 the Company filed motion to dismiss the Villages complaint on grounds including applicable statutes

of limitation and preemption of certain claims by the NYSDECs and the EPAs diligent prosecution of remediation On

January 27 2009 the Court granted the motion to dismiss all counts of the plaintiffs complaint except for the CERCLA

claim and state law claim for indemnity for costs incurred after November 27 2000

In December 2005 the EPA notified the Company that it considers the Company potentially responsible party PRP
with respect to contamination at two Superfund sites in upstate New York The sites were used as landfills for process

wastes generated by glue manufacturer which acquired tannery wastes from several tanners allegedly including

the Companys Whitehall tannery for use as raw materials in the gluemaking process The Company has no records

indicating that it ever provided raw materials to the gluemaking operation and has not been able to establish whether

EPAs substantive allegations are accurate The Company together with other tannery PAPs has entered into cost

sharing agreements and Consent Decrees with the EPA with respect to both sites Based upon the current estimates

of the cost of remediation the Companys share is expected to be less than $250000 in total for the two sites While

there is no assurance that the Companys share of the actual cost of remediation will not exceed the estimate the

Company does not presently expect that its aggregate exposure with respect to these two landfill sites will have

material adverse effect on its financial condition or results of operations

WHITEHALL ENVIRONMENTAL MATTERS

The Company has performed sampling and analysis of soil sediments surface water groundwater and waste

management areas at the Companys former Volunteer Leather Company facility in Whitehall Michigan

The Company has submitted to the Michigan Department of Environmental Quality MDEQ and provided for certain

costs associated with remedial action plan the Plan designed to bring the property into compliance with regulatory

standards for non-industrial uses and has subsequently engaged in negotiations regarding the scope of the Plan The

Company estimates that the costs of resolving environmental contingencies related to the Whitehall property range

from $3.9 million to $4.4 million and considers the cost of implementing the Plan as it is modified in the course of

negotiations with the MDEQ to be the most likely cost within that range Until the Plan is finally approved by the MDEQ

management cannot provide assurances that no further remediation will be required or that its estimate of the range of

possible costs or of the most likely cost of remediation will prove accurate

ACCRUAL FOR ENVIRONMENTAL CONTINGENCIES

Related to all outstanding environmental contingencies the Company had accrued $16.0 million as of January 31

2009 and $7.8 million as of February 2008 All such provisions reflect the Companys estimates of the most likely

cost undiscounted including both current and noncurrent portions of resolving the contingencies based on facts

and circumstances as of the time they were made There is no assurance that relevant facts and circumstances will not

change necessitating future changes to the provisions Such contingent liabilities are included in the liability arising

from provision for discontinued operations on the accompanying Consolidated Balance Sheets The Company has

made pretax accruals for certain of these contingencies including approximately $9.4 million reflected in Fiscal 2009

$2.9 million reflected in Fiscal 2008 and $1.1 million reflected in Fiscal 2007 These charges are included in provision

for discontinued operations net in the Consolidated Statements of Earnings
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MERGER-RELATED LITIGATION

GENESCO INC THE FINISH LINE ET AL

UBS SECURITIES LLC AND UBS LOAN FINANCE LLC GENESCO INC ETAL

On June 18 2007 the Company announced that the boards of directors of Genesco and The Finish Line had

unanimously approved definitive merger agreement under which The Finish Line would acquire all of the outstanding

common shares of Genesco at $54.50 per share in cash On September 21 2007 the Company filed suit against The

Finish Line in Chancery Court in Nashville Tennessee seeking court order requiring The Finish Line to consummate

the merger with the Company the Tennessee Action UBS Securities LLC and UBS Loan Finance LLC collectively

UBS subsequently intervened as defendant in the Tennessee Action filed an answer to the amended complaint and

counterclaim asserting fraud against the Company

On November 15 2007 UBS filed separate lawsuit in the United States District Court for the Southern District of New

York the New York Action naming the Company and The Finish Line as defendants In the New York Action UBS

sought declaration that its commitment to provide The Finish Line with financing for the merger transaction was void

and/or could be terminated by UBS because The Finish Line would not be able to provide prior to the expiration of the

financing commitment on April 30 2008 valid solvency certificate attesting to the solvency of the combined entities

resulting from the merger which certificate was condition precedent to the closing of the financing The Company

was named in the New York Action as an interested party

Trial of the Tennessee Action began on December 10 2007 and concluded on December 18 2007 On December

27 2007 the Chancery Court ordered The Finish Line to specifically perform the terms of the Merger Agreement In

its order the Court rejected UBSs and The Finish Lines claims of fraud and misrepresentation and declared that

all conditions to the Merger Agreement had been met The Court also declared that The Finish Line had breached

the Merger Agreement by not closing the merger The Court ordered The Finish Line to close the merger pursuant to

section .2 of the Merger Agreement to use its reasonable best efforts to take all actions to consummate the merger

as required by section 6.4d of the Merger Agreement and to use its reasonable best efforts to obtain financing as

per section 6.8a of the Merger Agreement The Court excluded from its order any ruling on the issue of the solvency

of the combined company finding that the issue of solvency was reserved for determination by the New York Court in

the New York Action filed by UBS

On March 2008 the Company The Finish Line and UBS entered into definitive agreement for the termination

of the merger agreement with The Finish Line and the settlement of all related litigation among The FinIsh Line and

the Company and UBS including the Tennessee Action and the New York Action In the settlement agreement the

parties agreed that the merger agreement between the Company and The Finish Line would be terminated

the financing commitment from UBS to The Finish Line would be terminated UBS and The Finish Line would pay

to the Company an aggregate of $175 million in cash The Finish Line would transfer to the Company number of

Class shares of The Finish Line common stock equal to 12.0% of the total post-issuance outstanding shares of The

Finish Line common stock which the Company would use its best efforts to distribute to its common shareholders as

soon as practicable after the shares registration and listing on NASDAQ the Company and The Finish Line would

be subject to mutual standstill agreement and the parties would execute customary mutual releases Stipulations

of Dismissal were filed by all parties to both the New York Action and the Tennessee Action and both Actions were

dismissed The Company distributed the shares of The Finish Line common stock received in the settlement to the

Companys shareholders during the second quarter of Fiscal 2009

INVESTIGATION BY THE OFFICE OF THE U.S ATTORNEY FOR THE SOUTHERN DISTRICT OF NEW YORK

On November21 2007 the Company received grand jury subpoena from the Office of the U.S Attorney for the Southern

District of New York for documents relating to the Companys negotiations and merger agreement with The Finish Line

The subpoena states that the documents were sought in connection with alleged violations of federal fraud statutes The

Company cooperated fully
with the U.S Attorneys Office and produced documents pursuant to the subpoena
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IN RE GENESCO INC SECURITIES LITIGATION

On December 2007 class action complaint styled Roeglin Genesco Inc et al alleging violations of the federal

securities laws on behalf of all purchasers of the Companys common stock between April 20 2007 and November 26

2007 was filed against the Company and four of its officers in the U.S District Court for the Middle District of Tennessee

The complaint alleges that the defendants violated federal securities laws by making false and misleading statements

about the Companys business during that period It sought unspecified damages and interest costs and attorneys

fees and other relief The Company does not believe there is any merit to the allegations

On December 13 2007 second class action complaint styled Koshti Genesco Inc et al alleging violations of

the federal securities laws on behalf of all purchasers of the Companys common stock between April 20 2007 and

November 26 2007 was filed against the Company and three of its officers in the U.S District Court for the Middle

District of Tennessee The Complaint alleges that the defendants violated federal securities laws by failing to disclose

material adverse facts about the Companys financial well being and prospects during the class period The complaint

seeks unspecified damages and interest costs and attorneys fees and other relief On January 22 2008 the U.S

District Court entered stipulation and Order consolidating the Koshti case with the Roeglin case On December 29

2008 the Court entered an Order of Dismissal Without Prejudice dismissing the consolidated cases

FALZONE GENESCO INC ET AL

On December 11 2007 class action complaint alleging violations of the federal securities laws on behalf of all

purchasers of the Companys common stock between May 31 2007 and November 16 2007 was filed against the

Company and one of its officers in the U.S District Court for the Southern District of New York The complaint alleged

that the defendants violated federal securities laws by making false and misleading statements about the Companys

business during that period It sought unspecified damages and interest costs and attorneys fees and other relief On

February 2008 the plaintiff filed Stipulation and Order of Discontinuance Without Prejudice dismissing the case in

light of the earlier filed cases in Tennessee

PHILLIPS GENESCO INC CT AL

On April 24 2007 putative class action Maxine Phillips on Behalf of Herself and All Others Similarly Situated vs

Genesco Inc et al was filed in the Tennessee Chancery Court in Nashville The original complaint alleged among

other things that the individual defendants officers and directors of the Company refused to consider properly the

proposal by Foot Locker Inc to acquire the Company The complaint sought class certification declaration that

defendants have breached their fiduciary and other duties an order requiring defendants to implement process to

obtain the highest possible price for shareholders shares and an award of costs and attorneys fees Following the

execution of the merger agreement with The Finish Line Inc the
plaintiff filed an amended complaint alleging breach

of fiduciary duties by the individual defendants in connection with the board of directors approval of the merger

agreement and the disclosures made in the preliminary proxy statement related to the merger and seeking injunctive

relief On April 28 2008 the court entered an order dismissing the case without prejudice for failure to prosecute

CALIFORNIA MATTERS

On November 2005 former employee gave notice to the California Labor Work Force Development Agency LWDA
of claim against the Company for allegedly failing to provide payroll check that is negotiable and payable in cash

on demand without discount at an established place of business in California as required by the California Labor

Code On May 18 2006 the same claimant filed putative class representative and private attorney general action

alleging the same violations of the Labor Code in the Superior Court of California Alameda County seeking statutory

penalties damages restitution and injunctive relief On February 21 2007 the court granted leave for the plaintiff to

file an amended complaint adding the Companys wholly-owned subsidiary Hat World Inc as defendant On April

15 2008 the parties reached an agreement to settle the action pursuant to which the Company paid approximately

$700000 to settle the matter

On April 2008 putative class action was filed against the Company in the Superior Court of California San Diego

County alleging violations of the Song-Beverly Credit Card Act of 1971 California Civil Code 1747.08 related to
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requests that customers in the Companys California Johnston Murphy retail stores voluntarily provide the Company

with their e-mail addresses On October 13 2008 the court certified the action as class action and preliminarily

approved settlement agreement pursuant to which the Company has issued to each plaintiff
class member discount

coupon good for 25% off up to $200 purchase from Johnston Murphy store in single transaction exchangeable

at the class members option for $25 gift card The Company also agreed to pay attorneys fees and costs and

additional consideration to the named plaintiff totaling approximately $200000

On June 16 2008 there was filed in the Superior Court of the State of California County of Shasta putative class

action styled Jacobs Genesco Inc et alleging violations of the California Labor Code involving payment of

wages failure to provide mandatory meal and rest breaks and unfair competition and seeking back pay penalties

and declaratory and injunctive relief The Company has removed the case to the Federal District Court for the Eastern

District of California On September 2008 the court dismissed certain of the plaintiffs claims including claims for

conversion and punitive damages The Company is preparing to conduct oral and written discovery and to defend itself

against the remaining claims in the case

PATENT ACTION

The Company is named as defendant in Paul Ware and Financial Systems Innovation L.L.C Abercrombie Fitch

Stores Inc et al filed on June 19 2007 in the United States District Court for the Northern District of Georgia

against more than 100 retailers The suit alleges that the defendants have infringed U.S Patent No 4707592 by

using feature of their retail point of sale registers to generate transaction numbers for credit card purchases The

complaint seeks treble damages in an unspecified amount and attorneys fees The Company has filed an answer

denying the substantive allegations in the complaint and asserting certain affirmative defenses On December 14 2007

the Company filed third-party complaint against Datavantage Corporation and MICROS Systems Inc its vendor

for the technology at issue in the case seeking indemnification and defense against the infringement allegations

in the complaint On December 27 2007 the court stayed proceedings in the litigation pending the outcome of

reexamination of the patent by the Patent and Trademark Office On September 15 2008 the patent examiner

issued first Office Action rejecting all of the claims in the patent as being unpatentable over the prior art On January

21 2009 the examiner issued final office action again rejecting all of the claims in the patent

Note 16 Business Segment Information

The Company operates five reportable business segments not including corporate Journeys Group comprised

of the Journeys Journeys Kidz and Shi by Journeys retail footwear chains catalog and e-commerce operations

Underground Station Group comprised of the Underground Station retail footwear chain and e-commerce operations

and the remaining Jarman retail footwear stores Hat World Group comprised of the Hat World Lids Hat Shack

Hat Zone Head Quarters Cap Connection Lids Kids and Lids Locker Room retail headwear stores e-commerce

operations and the Impact Sports team dealer business acquired in November 2008 Johnston Murphy Group

comprised of Johnston Murphy retail operations catalog and e-commerce operations and wholesale distribution

and Licensed Brands comprised primarily of Dockers Footwear sourced and marketed under license from Levi

Strauss Company

The accounting policies of the segments are the same as those described in the summary of significant accounting

policies

The Companys reportable segments are based on the way management organizes the segments in order to make

operating decisions and assess performance along types of products sold Journeys Group Underground Station

Group and Hat World Group sell primarily branded products from other companies while Johnston Murphy Group

and Licensed Brands sell primarily the Companys owned and licensed brands

Corporate assets include cash deferred income taxes deferred note expense and corporate fixed assets The

Company charges allocated retail costs of distribution to each segment and unallocated retail costs of distribution to

the corporate segment The Company does not allocate certain costs to each segment in order to make decisions and

assess performance These costs include corporate overhead stock compensation interest expense interest income

restructuring charges and other including litigation
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Fiscal 2009 UNDERGROUND JOHNSTON

JOURNEYS STATION HAT WORLD MURPHY LICENSED CORPORATE

IN THOUSANDS GROUP GROUP GROUP GROUP BRANDS OTHER CONSOLIDATED

Sales 760008 110902 405446 177963 96656 682 $1551657

Intercompany sales -0- -0- -0- -0- 95 -0- 95
NetSalesto external customers 760008 110902 405446 177963 96561 682 $1551562

Segment operating income loss 49050 5660 36670 10069 11925 $35437 66617

Gain from settlement of

merger-related litigation -0- -0- -0- -0- -0- 204075 204075

Restructuring and other -0- -0- -0- -0- -0- 7500 7500

Earnings loss from operations 49050 5660 36670 10069 11925 161138 263192

Interest expense -0- -0- -0- -0- -0- 9732 9732

Interest income -0- -0- -0- -0- -0- 322 322

Earnings loss before income taxes

from continuing operations 49050 5660 36670 10069 11925 $151728 253782

Total asseto 249981 33790 306904 81141 30646 $115565 818027

Depreciation 21339 3336 13828 3462 58 4734 46757

22914 295 15705 6886 28 3592 49420Capital expenditures

Restructsring and nfher includes an $8.6 mullen charge for asset impairments at which $3.8 millisn is in the Hat World Group $3.4 million in the

Jnurneys Group $1.0 million in the Underground Station Group and $0.4 million in the Johnston Murphy Group

Tetal assets for Hat World Group include $111.7 million goodwill

Fiscal 2008 UNDERGROUND JOHNSTON

STATION MURPHY

__________________________________________________________ GROUP ________________ GROUP _________________________________

124002 192487

LICENSED CORPORATE

BRANDS OTHER CONSOLIDATED

93064 645 1502477

Intercompany sales -0- -0- -0- -0- 358 -0- 358

Net sales to external Customers 713366 124002 378913 192487 92706 645 15021 19

Segment operating income loss 51097 7710 31987 19807 10976 51294 54863

Restructuring and other -0- -0- -0- -0- -0- 9702 9702

Earnings loss from operations 51097 7710 31987 19807 10976 60996 45161

Interest expense -0- -0- -0- -0- -0- 12570 12570

Interest income -0- -0- -0- -0- -0- 144 144

Earnings loss before income taxes

from continuing operations 51097 7710 31987 19807 10976 73422 32735

Total assets 257327 45734 299820 71574 24774 105327 804556

Depreciation 18985 4017 13277 3270 80 5485 45114

Capital expenditures 41635 1701 27121 6376 106 3723 80662

ReStructuring and other includes an $8.7 million charge for asset impairments of which $4.7 million is in the Underground Station Group $2.1 million

in the Hat World Group $1.7 million in the Journeys Group and $0.2 million in the Johnston Murphy Group

JOURNEYS

IN THOUSANDS GROUP

Sales 713366

HAT WORLD

GROUP

378913
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Fiscal 2007 UNDERGROUND JOHNSTON

JOURNEYS STATION HATWORLD MURPHY LICENSED CORPORATE

IN THOUSANDS GROUP GROUP GROUP GROUP BRANDS OTHER CONSOLIDATED

Sales 696889 155069 342641 186979 79158 478 1461214

Intercompany sales -0- -0- -0- -0- 736 -0- 736

Net sales to external customers 696889 155069 342641 186979 78422 478 1460478

Segment operating income loss 83835 3844 41359 15337 6777 29002 122150

RestrUcturing and othar -0- -0- -0- -0- -0- 1105 1105

Earnings loss from operations 83835 3844 41359 5337 6777 30107 121045

Interest expense -0- -0- -0- -0- -0- 10488 10488

Interest income -0- -0- -0- -0- -0- 561 561

Earnings loss before income taxes

from continuing operations 83835 3844 41359 15337 6777 40034 111118

Total assets 204218 56385 282989 67732 22290 95759 729373

Depreciation 16294 4604 10705 2957 62 5684 40306

Capital expenditures 33250 4723 23722 6255 85 5252 73287

ReStractsriog and other includes $1.9 million charge or asset impairmonls St which $1.4 million is in the Llodergrouod Station Group $0.4 million in the

Hat World Groop and $0.1 million in the Journeys Group

Note 17 Quarterly Financial Information Unaudited

IN THOUSANDS EXCEPT 1ST QUARTER 2ND QUARTER 3RD QUARTER 4TH QUARTER FISCAL YEAR

PER SHARE AMOUNTS 2009 2008 2009 2008 2009 2008 2009 2008 2009 2008

Netsales $356935 $334651 $353138 $327977 $389767 $372496 $451722 $466995 $1551562 $1502119

Gross margin 181395 171844 181324 163619 197914 188051 219349 227701 779982 751215

Earnings loss betore

income taxes from

continuing operations 200984 3774 2529N 5598 13785A 10297 36484 24262 253782 32735

Earnings loss from

continuing operations 129892 2203 4929 2940 9463 5610 23673 3615 158099 8488

Net earnings loss 129799 2203 10290 4165 9438 5600 23689 3247 152636 6885

Diluted earnings loss

per common share

Continuing operations 5.14 .10 .27 .13 .43 .23 1.05 .16 6.72 .36

Net earnings loss 5.14 .10 .56 .19 .43 .23 1.05 .14 6.49 .29

Includes net restructurisg and other charge of $2.2 million sea Note $7.3 million charge or morgor-related expenses and gain from the settlement ot

merger-related litigation ot $204.1 million sea Notes and 15
Includes loss ot $0.1 million nel ot rax rom discontinued operations see Note

Includes not restructuring and other charge of $6.6 million sea Note and $0.1 million charge or merger-related expenses see Notes and 15
Includes not restructuring and other charge ol $3.3 million sea Note and $0.3 million charge or merger-roluted expenses see Notes and 15
Includes loss ot $5.4 million net ot tao from discontinued operations see Note

Includes net restructuring and other charge 01 $0.2 million see Note and $5.4 million charge or merger-related expenses see Notes and 15
Inclodes loss ot $1.2 million net St tax from discontinued operations see Note

Includes nel restructuring and other charge ot $2.3 million see Note and $0.2 million charge or manger-related expenses see Notes and 15

Inclodes not restructuring and othor charge 01 $0.1 million sea Note and $6.1 million charge ton merger-related expenses see Notes aod 15

10 Includes net restructuring and other credit st $0.3 million see Note and $0.2 million change or merger-related eopeoses see Notes and 15

11 Includes net restructuring and slher charge $2.9 million see Note and $16.0 million charge or merger-related eopenses see Notes and 15

12 Includes loss $0.4 million not tao rom discontinued operations see Note
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CORPORATE INFORMATION

ANNUAL MEETING OF SHAREHOLDERS

The annual meeting of shareholders will be held

Wednesday June 24 2009 at 1000 am CST at the

corporate headquarters in Genesco Park Nashville

Tennessee

CORPORATE HEADQUARTERS

Genesco Park

1415 Murfreesboro Road P.O Box 731

Nashville TN 37202-0731

INDEPENDENT AUDITORS

Ernst Young LLP

150 Fourth Avenue North

Suite 1400

Nashville Tennessee 37219

TRANSFER AGENT AND REGISTRAR

Communications concerning stocktransfer preferred stock

dividends consolidating accounts change of address

and lost or stolen stock certificates should be directed to

the transfer agent When corresponding with the transfer

agent shareholders should state the exact names in

which the stock is registered and certificate number as

well as old and new information about the account

Computershare Phone 877-244-0366

Address Computershare

Box 43078

Providence Rhode Island 02940-3078

Private Couriers/Registered Mail

Computershare

250 Royall Street

Canton Massachusetts 02021

Questions Inquiries via our Website

http//www.computershare.com

Hearing Impaired TDD 1-800-952-9245

INVESTOR RELATIONS

Security analysts portfolio managers or other investment

community representatives should contact

James Gulmi Senior Vice President Finance

Chief Financial Officer and Treasurer

Genesco Park Suite 490 P0 Box 731

Nashville Tennessee 37202-0731

615 367-8325

OTHER INFORMATION

Certifications by the Chief Executive Officer and the Chief

Financial Officer of the Company pursuant to Section 302

of the Sarbanes-Oxley Act of 2002 have been filed as

exhibits of the Companys 2009 Annual Report on Form

10-K The Chief Executive Officer has submitted to the New

York Stock Exchange NYSE the annual CEO certification

for fiscal 2009 regarding the Companys compliance with

the NYSEs corporate governance listing standards

FORM 10-K

Each year Genesco files with the Securities and Exchange

Commission Form 10-K which contains more detailed

information Any shareholder who would like to receive

without charge single copy without exhibits or

who would like to receive extra copies of any Genesco

shareholder publication should send request to

Claire McCall

Director Corporate Relations

Genesco Park Suite 490 P0 Box 731

Nashville Tennessee 37202-0731

615 367-8283

COMMON STOCK LISTING

New York Stock Exchange Chicago Stock Exchange

Symbol GCO

SHAREHOLDER INFORMATION

Shareholder information may be accessed at

www.genesco.com
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BOARD OF DIRECTORS
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JAMES BEARD

Retired President Caterpillar

Financial Services Corporation

Nashville Tennessee

Member of the audit and finance committees

LEONARD BERRY

Presidential Professor for Teaching

Excellence Distinguished Professor of Marketing

and Professor of Humanities in Medicine

Texas AM University

College Station Texas

Member of the compensation and nominating

and governance committees

WILLIAM BLAUFUSS JR

Consultant Certified Public Accountant

Nashville Tennessee

Member of the audit and finance committees

JAMES BRADFORD

Dean Owen School of Management

Vanderbilt University

Nashville Tennessee

Chairman of the finance committee and member

of the nominating and governance committee

ROBERT DALE

Consultant

Nashville Tennessee

Chairman of the audit and nominating and

governance committees

CORPORATE OFFICERS

ROBERT DENNIS

President and Chief Executive Officer

Genesco Inc

MATTHEW DIAMOND

Chairman and Chief Executive Officer

Alloy Inc

New York New York

Chairman of the compensation committee and

member of the finance committee

MARTY DICKENS

Retired President

ATT Tennessee

Nashville Tennessee

Member of the compensation and the nominating

and governance committees

BEN HARRIS

Former Chairman

Genesco Inc

KATHLEEN MASON

President and Chief Executive Officer

Tuesday Morning Corporation

Dallas Texas

Member of the audit and compensation committees

HAL PENNINGTON

Chairman

Genesco Inc

HAL PENNINGTON

Chairman

47 years with Genesco

ROBERT DENNIS

President and Chief Executive Officer

years with Genesco

JAMES GULMI

Senior Vice President Finance Chief Financial Officer

and Treasurer

37 years with Genesco

JOHN CLINARD

Senior Vice President Administration and

Human Resources

37 years with Genesco

JAMES ESTEPA

Senior Vice President Genesco Retail

24 years with Genesco

JONATHAN CAPLAN

Senior Vice President Genesco Branded

16 years with Genesco

KENNETH KOCHER

Senior Vice President Hat World/Lids

years with Genesco

ROGER SISSON

Senior Vice President Secretary and General Counsel

15 years with Genesco

MIMI VAUGHN

Senior Vice President Strategy and

Business Development

years with Genesco

PAUL WILLIAMS

Vice President and Chief Accounting Officer

32 years with Genesco
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ALASKA

ANCHORAGE LIDS JOURNEYS

FAIRBANKS LIDS JOUFSECS

ALABAMA

AUBURN HAT SHACK JOUTNCSS

BIRMINGHAM HAT SHACK LIDS

JOHNSTON MARTHA SHOE JAURSEST 2A

ESDESOTOEND STATION

DOTHAN RAT WORLD JOKRSETA

FAIRFIELD ESDKSSTKSSS STATION

FLORENCE LIDS JCCTSTTS

FOLEY LIDS JOHNSTON MEREST CUTLES

JOUSSETS JCUSSKTS KIDS

GADSDEN SAT SHACK

HOMEW000 JCUTSKKS

HOOVER JCARSFKS SRI

HUNTSVILLE SAT SHACK LIDS JCKTSFTS

KSKKSSTOOSD STATICS

MOBILE SAT SHACK JOCHSDTS JSKTSFSS KIDS

ESDKHSROSSD STATICS

MONTGOMERY SKT SHOCK

OSFORD HATAKACK USSSTSTCUNS STATION

SFANISH FORTJOCMSETS

TUSCALOOSA HAT SHACK JSKTSKCS

ALBERTA

CALGARY LISA

EDMONTON CAP CONNECTION LISS

HEAD CUATTEKS IC

MEDICINE HAT LIDS

RED DEER LISS

ARKANSAS

FAYETYEVILLE HAT WODLD JOOTSETS

JOOTSECS KIDS

FORT SMITH SAT WSSLD JCETSFCS

HOT SPRINGS JCETNFTS

JONESEORO LIOT JSETSFST

LITTLE ROCK LISA

NORTH LITTLE ROCK J005NKTS
IDE

TAT WOTLS

SNDDTTSOUSS STATICS

FINE BLUFF HAT WORLD JOETSETS

ROGERS LISC JOASNEST

ARIZONA

CHRNDLER JOESNEST JUETSETU KIDS

FLAGSTAFF JOESNETS LIDS

GILBERT JOUSSETS

GLENDALE LIDS JUETSETS

MESA JOURNETS JOUTNETS KIDS LIST 12

SNDCTSTSESD STATICS

FHDENIS HAT WOTLO LIDS JATMAN THUR STUSH

JASSSTUN MUHEHT SHOE JOUDSDSSHI

JOSTHETS KIDS USSETTSCUSS STATICS

ESC OTT JOUST CDT

SCOTTSDALE JCHSSTOS MUREDT SHOE

JOURNEYS JUETNEST NbC

SIERRA VISTA LISA

TEMPE LIDS JCCTSDTS 12 JOETSECT KIDS

TUCSON HAT WORLD LIST IS JUCTNETS

JOOTSETA EIDC OHI ENDKTORUESD STATICS

YUMA JOE SN ETA

BRITISH COLUMBIA

BURNABY LIDS

KELOWNA HESS COASTERS

LANGLEY SEAS UUARTCRT

NANAIMO LIST

SURREY LIDS

VANCOUVER LIES

VICTORIA HESS SUARTDTS

WHISTLER LIDS

CALIFORNIA

ALPINE JUSSNEYS

ANTIOCH LIDS JCCSNETS

ARCADIA LIST JOURNEYS

BAKERSFIELD LIDS JOERNETD

JOETSETO KIDS 551

BREA LIST JOURNEYS

BUENA FARK LIST

BURBANK CDT J000NHTT

CABAZGN JOHTTTUN MUHEST CETLET

CAMARILLDJSHSSTON WEESHT OUTLET

CANOGA FARK LIST JUESNEST

CAPITDLA DES JOETNETS

CARLSBAD LIDSS JSHNTTOS WETEHCOUTLDD

JCERNDTT JSUHNFST KISS

UNSHTTTUEND STATION

CERRITOS LISA JOURNEYS

CHICO LISC JUERNECT

CHULA VISTA HAT WUTLS JCUTSHCT LIDS

CITRUS HEIGHTS JOETSETS

CITY OF INDUSTRY JOUSSEST

COMMERCE LIDS JOETTETS

CONCORD LIDS JSETNRTT

COSTA MESA JOHNSTON MAKERS 5555

JCUHS EDT

CULVER CITY LIDS

DALY CITY JUCESDTT

DDWNEY LISC JOUSNFST

EL CAJDN LIST JSETNFST

EL CENTRD LIDS JOURNEYS

ESCONDIGO LIDS JOETSRTT

EUREKA HAT WOTLS JOUSNETT

FAIRFIELD JCDHNETT LISC TSDFTSTSEND STATION

FDLSDM LIDS

FRESND LIST JARMAN 55SF STORE JOERSETS

GILROY LITS JCHSTTOT MCSFHS OKTLEY

GLENDALE LITS

HANFORD LIST JOETNECT

HAYWARD ESDERSHOUSS STATICS

IRVINE LIDS

LAKEWDDD LIST JOUHSEYT

UTSETTROOSD STATICS

LONG BEACH LIUD

LOS ANGELES ODD IS JOHNSTON WESEHC

THUR ESDESHSOUTS ATATISS

MILPITAS LIDS JUETSDTT

MODESTO LIST JOATSECT JOURSEST KITS SHI

MONTCLAIR LIDS JOURNEYS

MDNTEBELLD LICO JOUTSEST

MONTEREY LIDT

MDREND VALLEY LIST JCETSECD

NATIONAL CITY LISA JOETTDTT JOETSEST KIDS

ESDESHHOONT STATION

NEWARK LIST JSUSSEST

NOBTHRIDGE LIDS JSETSFTC JOURNEYS HISS

ESDETOTCUSS STATICS

ONTARIO LIST JCUSSECT JOERTETS KIDS

ORANGE LIDS

PALM DESERT LIDS JODSTTSS MUREHT THOR

JUERSETS

PALMDALE LIST JSASSEST

PANDR.AMA CITY LIDS

PISMG BEACH JOUSNECT

PLEASANTDN LIDS JOTSNETT

RANCHD CUCAMDNGAJODTSEYS

BEDDING JOETSETS

BEDDNDD BEACH LIDS JOUTSRTT

RICHMOND LIST USSETTTOESD STATICS

RIVERSIDE LIDS JCUTNETO

RDSEVILLE LIDS JCUHNETT JODTSETT KIDS

SACBAMENTO LIDS JOUSSEST

SALINAS LITT JOUTNEST

SAN BEBNADIND LISC JSUSNETT

SAN BRUNDJCETSETT

SAN DIEGO SDT UI JOHNSTON MUSEHT TSCE

JOURNEYS IT

SAN FRANCISCO LIDS OI JOTSSTSN TERESA SHOE

SAN JOSE LIST IT JOETSECS IS JUERSECT KIDS

SAN LEANDBD LIST

SAN MATED LIDS JOERTEYT

SAN YSIDRDJSUTTEYT

SANTA ANA LIST JOSTSEST

SANTA CLARA HAT WOOLS JOUTTECT

JOSTNRTT KIDS

SANTA MONICA LIDS JCKTSCTS

SANTA ROSA LIST JOURNEYS JOEMSETS KIDS

SHERMAN OAKS JOUONEYT

SIMI VALLEY J000NDTS

STOCKTON JOCKSETC LIDS

TEMECULA JOUTSEST

THOUSAND OAKS LIST JOURNEYS

TRACY TAT WORLD JOETSEUT

TULAREJCUHNEYT

TUSTIN LIST

VALENCIAJOUHSKSD LIES

VENTURA HAT WORLD JOOSSETS

VICTDBVILLE LIDS

VISALIA LISA JOUSSECT

WEST COVINA LIST JOURNEYS

ESDE5500UND STATION

WESTMINSTER LIDS JUERNERT

YUBA CITY LIDS JOEKNECT

COLORADO

ASPEN LITS

AURORA LIST JOETNEST

UNSDTSSSUSS STATION

BBODMPIELD LIDS JOESSECA

CASTLE BOCK LIDT JOSSSTUN SOREST SUTLED

SE KS ECS

CDLDBADD SPRINGS LIDTS JSUTMDSS

UNSERSRCOSD DDATION

DENVER LIUC JOHNSTON MUHESS SHOE

JOCTNRTS IT

FT COLLINS JCUHNDTT

GRAND JUNCTION LIDS JOERSECS

GBEELEYJCEMNETS

LAKEWDDD LIDS JCDRSEHD

LITYLETON SAT WCSLD JOETSEYT

LDNETBEE JOHSTTSS MDREHT TROT

LDNGMDNT JOURSEST

LOVELAND LIDS JOETNRTS

PUEBLO LISC JOURSEST

SILVEBTHDBNE JOUSSETS

WESTMINSTER LIDS JOUSSCCT JCCHSEST KISS

UNSDRTRCUNS STATIST

CONNECTICUT

CLINTON JOHNSTON MUSEHA SEDLET

DANBURY LIST JOUSSCTS JCEKNEYT KISS

PABMINGTON LIDS JOHNSTON TCSEHCSHSF

MANCHESTER LIDS JOUHNEYS

MERIDEN LIST JOUSSECS

MILFDBD LIDS JSSSSESD ESOERSTOEND STATICS

STAMFORD JOHNSTON SUREST SHOE JSESNEST

TRUMBULL LIDS JOUTNRTT

WATEBBUBY LIDS JOESNECS

WATEBFDBD LISC JOUSSEST

WESTPORT JSRNDTSS RETEST SHOE

DELAWARE

DOVER HAS WOTLS JOSHNECT

NEWARK LIDS JSSSTTON TETEST STAR JCURNDTS

BEHDBDTH BEACH LIDS JOERSECS

WILMINGTON JOUSSETS

DISTRICT OF COLUMBIA

WASHINGTON D.C LIST

JOHNSTON MUTEST SHOE IT

FLORIDA

ALTAMDNTE SPRINGS LIDS JOATSTTT

AVENTURA LIDT JOHNSTON HUSEHT SHOE

JOUST EDT

BDCA BATON LIDS JOHNSTON TERESA 050K

JSUSSEST

BOYNTON BEACH LIST JCURNRES

USSDKSKOUSS STATION

BBADENTDN LIST JOURNEYS

BBANDDN LIDS JOESNECT JOUSTETS DIES SRI

CLEABWATEB SAT SHACK JOORSEYT

JSERNDTS KIDC SRI

CORAL SPBINGS HAT SHACK JOURTEST

ETEENSRCESD TTSSION

DAYTONA BEACH LIES JOESNEST

DESTIN LIDS JOHNSTON MEREHTOUTLET JSERNDSD

ELLENTON JSSTNESS JOHNSTON MUTEST OUTLET

ESTEBD LIES JOESSEST

JOHNSTON MEREHS SETLDT

PT LAUDEBDALEJOUSNEYT

PT MYERS LIDS IC JOUTSETS IS

USSESSSCUNS STASIST

GAINESVILLE HAT SHACS LIED JSSERSESD

HIALEAH TAT SHACK

JACKSDNVILLE TAT STACK LIDS

JOHNSTON MUTEST DHSE JOIITNRSS CI

ENEETETSENE STATION IS

JENSEN BEACH JOUSTEST

KISSIMMEE LIST JOUSSETS

LAKE WALES LISA JEORSEST

LAKELAND HOT WCSLS JOURTEST

MARY ESTHEB HAT SHACK JSESSESD

JOUTTESS KITS

MELBOURNE HAT SHACK JOETNETS

MEBBITY ISLAND LIST JSUHSECT

MIAMI HOT SHACS LIES JSESNESD JSCRTEYD KIDS

ENEFTSTCUNO STATION SC SHI

MIAMI BEACH JOURSEST

NAPLES RED JOERNESS JOUTSETS KIDS

OCALA LIES

DCDEE LIES JSASNESD ESEETSRSESE TTSSIOS

GRANGE PARK LIST JOUSNEYS

ORLANDO HOT DHSCD LbS JOHNSTON HDTEHT

SHOE JOHNSTON MUTETS OETLET JCUTNRTS ID

JSESNETS SIDS2 USSERORSISTS STATIST

DVIEDD JOUTTEOD

PALM BEACH GABDENS JOHNSTON HEREHS SHOE

JOUST EDT

PANAMA CITY LIES JUSTNESS

PANAMA CITY BEACH LIES JSIIRSETS

PEMBROKE PINES LIDS JOERSECS

PENSACOLA LISA JSURNESD

ENDESGSOSNE STSTIOT

PLANTATION LIED JCSTTDTO

PDBT CHABLDTYE LIST JCSHSETS

PDBT BICHEY SSTSSSCK JSUTSRTD

St PETERSBURG JOETNRCC LIED

USSESTSCUSS STATIST

SANFDBD HAT SHEER JOERSETA

SARASOTA LIED JOERNRTS

SUNRISE SAT DSSCS LIES JSERNFST

UNDERSTOETE DSSTIOS

TALLAHASSEE SAT SHOCK SAT WERLE LIST

JOSTSRTD IS STERRTROSTE STATION
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TAMPA HAT SHACK LESS IS JOHNSTON

RSTPIIT SHOP JOURNEYS JOURNEYS HISS

SNSEHSROSNS STATION

VERO BEACH LISU JOSSNEAT

WELLINGTON JOHNSTON MARPHY SHAH

JAUSNEAT LIST

WEST PALM BEACH JAUTHHYT

ONSHHSNOSNS STATION

GEORGIA

ALBANY liST JOORNEAS

ALPHARE1TA HAT SHACK LIST JOEHNHYS

ATHENS HAT SHACK JSOANUTT

ATLANTA HAT THACH LIST JARRAN THOU STORE

JOHNSTON RURPHT THOP

JAURPIKAT TNSERTROUNS STATION Al

AUGUSTA LIST JOESNUTS HAYTHACH

OTSUHTROONT STATION

BBUNSWICK JOSRNUYT

SUFORO TAT SHACK LIST JOARHHAT

J000THYT HISS

CENTEBVILLE JOURNEAN

COLUMBUS HAT SHACK LIST JOTRNEYT

OTSESTROSTS STATION

COMMERCE LIST JOURNEYS

DALTON JOURNEYS

DARIEN JOHNSTON MSTPHO OSTLET

DAWSONVILLE LIST JSAHNEHT

JOHNSTON SURPHYOSTLET

DECATUR LIST JARRAN SHOE STORK

DOUGLASVILLE HAT THACK JOONNEYN

JATRNUYT KISS

DULUTH HAT SHACK LIST JOUHNEHT

UNSUHTROUNS TTATION

KENNESAW RAT TRACK LIEU JOAHNHAT

JOURNEAT HISS SAl

LAWRENCEVILLE JOOTNEAT

LITHONIA HAT TRACK JOSANHYT

UNSEPAROUNS STATION

MACON HAT ORACH LIST JOAHNEAT IS

UNSSHTROUNS STATION

MORROW LIST OUNSETTAAUNS STATION

BOMB LIST JOSNNHAT

SAVANNAH LIST IA JOSHNUYA

UNSETTROSNS STATION

UNION CITY LIST TNSUNTNOSNS TTATISN

VA STA JOE RN HOT

HAWAII

AIEA LIST JSSHNEST JOURNEYS HISS

HILO LIST JOSTTHTT

HONOLULU LIST JOSHNEAT HAS SHACK

KAHULUI LIST JOURNETS

ILAILUA-KONA LIST

KANBOHE LbS JOSTNHYT

LAHAINA JUTS

LIHUE LEST

WAIKOLOA LIST

IDAHO

BOISE JOOTNEAT JOURNEAT HISS

IDAHO HALLS JOUHNTYA

TWIN HALLS JOURNEYS

ILLINOIS

AURORA 1150 JOHNSTON RURPH055SLET

JOUHNKAT Al SNSKTSHASNS STATION

BLOOMINGDALE HATWSHLS JOURNUOT

BLOOMINGTON HAT WORLO JOURNEYS

BOLINUBROOK JOSHNCTT

CALUMET CITY LIST SNOURTHOSNO OTATION

CARBONDALE JOSH NHYT

CHAMPAIGN LIST JOOTNEAT

CHICAGO LIST IS JOSANEAT

JOHNSTON NSTPHA SHOP

OTTHSTHOUNS STATION

CHICAGO RIDGE SET JOURNHTT

SNOERTEOUNS STATION

EVERGREEN PARK LISA SNSHHTHOSNS STATION

PAIRVIEW HEIGHTS LIST JOURNEYS

FORSYTH JOSTNHTN

GURNEE LIST JAARHSYT SKI

JOLIET LISA TNSUKTTOSNS TTATISN

LINCOLNWOOD LIST UNSERTHASNO TTATTON

LOMBARD LIST JOUHNETT

MATTESON HAT WORLD

MOLINE HAT WATLE JOUHNHYS

NORRIDGE LIST JOSTNKYT

SNSHETSOUNS STATION

NORTH RIVERSIDE LIST JOSHNEAT

SNTHETHOSNS STATION

NORTHSROOKJAHTTTON MSHPHT SHOP

OAKSROOK JOHNSTON MSTPHS SHOP

ORLAND PARK LIST LIST HIST JOSTNHAT

JOTANCTS AIDS

PEORIA LIST JACRNDYT JOARNEOT HISS

ROCKFORD LIST JOURNUTO

SCHAUMBURO LIST JOHNSTON RURPHH SHAH

JTSHN EAT

SPRINGFIELD LIST JAUHNUYT

VERNON HILLS LIST JOURNEYS

WEST DUNDEE LIST JOSHNEAT

INDIANA

BLOOMINGTON LIST JOUHNKYT JOUHNHAT HISS

CARM EL LIST

CLARKSVILLE HAT WATLS JOAHNEAT

EOINRURGH LIEA

EVANSVILLE EST JAURNEYT JOURNEYS HISS

PT WAYNE HAT WARLO JSSHTEAT

JOUHNCET HIES LIST HISU SRI

GREENWOOD LIST LIST HIST JSAENETT

JASHNETS HISS SHI

INDIANAPOLIS HAT WAELS IS LIST IS

JOHNSTON HSKPHA SHOP JASHTCTT IA

LIST HISS UNSHATTAUNS STATIST AI THI

KOKOMO LISA JOUHNETT

LAHAYETTE HAS WATLO JOSHNEAT JOSTTETT HISS

MBRRILLVILLE LIST JTSKNHAT

CNSEHTAASTS STATION

MICHIGAN CITY LIST

MISHAWAKA LIST LIST HISS JOSHNEAT

JAUTNHYT KISS AK

MUNCIE LIST SOSHNEKS

PLAINFIELD LIST JOSHNEST

RICHMOND JSAHNHAT

TERRE HAUTE LIST JOUSNEOT

IOWA

AMES JAARTEYT

CEDAR HALLS HAT WATLO JSAENETT

CORALVILLE HAT WORLD JOSENEOT

COUNCIL BLUFFS JOSTNHAT

DAVENPORT HAT WATLS JOURNEYS

DES MOINES JASTNHHT IA

SIOUS CITY JOERNUYT

WATERLOO JAEHTEYT

WEST DES MOINES JASHTETT IA

KANSAS

LAWRENCE LIST

MANHATYAN HAT WOTLS JAUHTHTT

OLATHE LIST JOSHNHAS

OVERLAND PARK LIST JOHNSTON MSHPHA SHAH

JOSHN HAT

SALINAJOSTTHTT

TOPEKA LIST JOSHNEOT

WICHITA LIST JAOTTHYT

ENSERTHASTS TTAOION

KENTUCKY

ASHLAND LIST JOSRNEET

BOWLING GREEN LIST JASHTUAT

HLORENCE HAT WOHLS JAESTUYT LIST HIOT

JOAHNEAT HISS

HEBRON JOHNSTON HURPHY SHOP

LEXINGTON HAT WATLS LIST JASTTHTS

JASHNSTT KISS SAl

LOUISVILLB LIST JOHNSTON MSTPHA SHOP

JATHTEYT JASHTEKT KISS

STSURTRAUNS STATIAT Al

WHO RT JOSTN HAT

OWENSSORO JOURNEYS

PADUCAH HAT WORLS JASTTHAT

LOUISIANA

ALEXANDRIA LIST STSEHTHAENS STATION

BATON ROUGE HAT SHACK LISTS

JOTT000T NEHPHE SHAH JASHTCTT

JASHTETT KISS ENSEHTRAUTS STATION

BOSSIER CITY HAT WARLO JOSANUAS

ENSETARAUNO STATION

GRETNA JSUHNEYT LIST ENSERTHAUTO STATION

HOUMA JOAHNEAT

KENNER HAT SHACK JARHAN SHAH STAKE

JOSHNEAT JASTTEAT HISS

LAFAYETTE LIST JAURNEYT JOSHNEAT HISS

LAKE CHARLES LIST JOURNEYS

UNSERSHASTS STATION

METAIRIE JOHNSTON HERPHY THAP

MONROE LIST JAUATHYT JOUHNEYT HISS

UTECTSHSENS STATION

HR EVE HO RT JOUR TSYT

SLIDELL JOURNEYS

MAINE

BANGOR LIST JOURNEYS

KITYERY JAHTTTAH RASPHA AETLHT

SOUTH PORTLAND LIST JASHTEYS

MANITOBA

WINNIPEG LIST

MARYLAND

ANNAPOLIS LIST AI JOHNSTON HESPHY SHOP

JOUENEYC JOOTNEAT HISS

BALTIMORE LIST JAHTSTAN ROSPHY

SHOP IA JOSHTETT JATRTHYS KISS

HAT WATLS UNSEETTOSTS STATION

BEL AIR LIST JOEHNEOT

BETHESDA LIST JOSTTHTT

COLUMBIA LIST JOHNSTON MOSPHA THAT

JOE TN HYT

FREDERICK HAT WARLO JOSSNEAT

GAITHERSRURG LIST JAURTEYT

UTSETTTOSTS STATION

GLEN BURNIE LIES JAESTUYT

HAGERSTOWN HAT WORLD JASHNEYT

JOHTTTAT REPPHS ATTLET

HANOVER LIST JURMAT SHOE STARE JAURTEYT

HYATYSVILLE LIST ENDHHANOSTO STATION

OWINGS MILLS TTSHESNOUTS TTATIAN

OUEENSTOWN JOHNSTON HUEPHY OODLES

SALISBURY HAT WOOLS JOATTEAT

TOWSON JOUTTEAT

WALDORF HAT WSRLS SNSEHTRATND STATION

WESTMINSTER JATRTEYT

WHEATON HAT TRACK LIST JASTTHAT

STSHHSEOUND STATION

MASSACHUSETTS

AUBURN LIST JOSTNEAT

BOSTON LIST JAHTSTAT RAHEHU SHOE IS

BRAINTREE LIST JORNTTOT KARPHY SHOP

JOURNEYS

BROCKTON ENDERTHASTS STATION

BURLINGTON LIST JOHNSTON MSTPHA SHOP

JOSTT EAT

CAMBRIDGE LIST JASTTEYT

CHESTNUT HILL JOHNTTOT HCTPHY THAT

DARTMOUTH LIST JOERNETO

EAST BOSTON LIST JAHTTTOT MSHPHA SHOP SI

FOXBORO JAUTTEAT

HANOVER LIST JOSANETS

HOLYOKE LIST JASTTHAT JASTTHYT KISS

LIST HIOO SKI

HYANNIS LIST JASTTHYT

KINGSTON LIST JAATTEYT

LANESSORO JOURNEYS

LEE JATTTTAN MSHPHA ASTLHT

LEOMINSTER DES JAUTTYYT

MARLBORO LIST SASHNEAT

NATICK LIDS JASHTCTT LIDS KIDS

JOHNSTON RSHPHYTHOP THI

NORTH ATYLEBORO LISA JOERNETT

PEABODY LIST JASHNUTS

SAUGUS LIST IS JACRTUYT

SPRINGFIELD SOSTNEAT

SWANSEA LIST

TAUNTON LIDS JASTTETT

WATERTOWN STSERSEOENS STATION

WRENTHAM LIST JOHNTCAT KURPHYASTLHT

JOURNEYS

MICHIGAN

ANN ARBOR LIST JAURTEYT

AUBURN HILLS LIST JOATTEYT

JOSHTC1T HISS THI

BATTLE CREEK HAT WAHLS JOEENEAS

BIRCH RUN JOASNETS

CLINTON TOWNSHIP SKI

DEARBORN LIST JAERNETT STOERAHOSTS STATION

FLINT LIES JOCENEAT JOSHNEAT HISS

FORT GRATIOT LIST JOUENEYA

GRAND RAPIDS LIST JOHNSTON ARURPHYSHAT

JOURNEYS

GRANDVILLE HAT WOHLD JATSTHYT THI

GREEN OAK TOWNSHIP JASTTCKT

HARPER WOODS LIES STOEHAROENE TTATIAT

HOWELL LIET JAERTCYA

JACKSON EAT WATLS

LANSING LIST JOSHNCTT

LIVONIAJAKTTTAS MUEPHA SHOP

MIDLAND HAT WORLO JOATTEYT

MUSKEGON LIST JOATNEAT

NOVI LISA JOHNSTON MSTPHA SHOT JAUENEYS

JOUTNEAT HISS THI

OKEMOS HAT WOTLS JAAETKYS

PORTAGE LIST JOSKTEAT

ROSEVILLE LIDS SNSEHTTACNS STATION

SAGINAW HAT WORLD JOANTEAT

SOUTHFIELD HAT SANE ENSERTROSTD TAATIAN

STERLING HEIGHTS LIST JOHNSTON SMARPHY AHOY

JOERSHYA STOURARAUND STATION

TAYLOR LIST JASTTHYT STOKREEOUNS STATION

TRAVERSE CITY LIST JOSHNEAT
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TROY LIDS JOHNSTON MURPHY 5955 JOURNEYS ID

UNSERUROUND STATISN

WESTLAND LIDS JDUHNEYD

SNDEHSHSSND SSASIDN

MINNESOTA

ALBERTVILLE ADS JSSRSETS

BLAINE LIDS

BLOOMINGTON HAD WDPLD LIDS

JDHNSTDN MURPHY SPUR JOURNEYS

JDSHNEOS AIDS SRI DNDERSSDSND SDUAIUN

BROOKLYN CENTER JDDDNEAO

BURNSVILLE LIDS JOURNEYS JDUPNETU AIDS

DULUTH LIDS JDDRNEDS

EDEN PRAIRIEJOARNETS

MANKATO JOURNEYS

MAPLE DROVE JDUPNEYS

MAPLEWOOD JUURNUTS

MINNETONKA LIDS JSUHNETS

ROCHESTER LIDS JOARNEDS

ROSEVILLE PAT WSRLS JDAHNDAS API

ST CLOUD PAT WSRED

ST PAUL LIDS ID JSPNSDUN RUNPPY SHOT

JOAHNDYS 5155

W000RU NY JSS RN PUS

MISSISSIPPI

BILOXI FISH SHADS JSURNDYS

ANDERARSUND SHASIDS

GREENVILLE JDUSNDYS

HATTESBURG PATSPACA.JSDSNEAS

JDSHSDSS AIDS

JACKSON PAT WURLU UNDERSRDSND SSASISN

MERIDIAN PATSPADNJDARNDAS

RIOGELANO
lAST WORLD JSDRNDSS

SOSTHAVEN JUDONETS

TUPELO DDS JSASNDTS

MISSOURI

BRANSON LIDS JDDHMEYS

CAPE GIRARDEAU DDS JSSRNEYO

CHESTERPIELD LIDS JDAHSTUN MURPHY SHSS

JDDRNDDS JUSHNEYS KIDS

COLUMBIA LIDS JSADNEYS

DES PERES JSSPNEYS JSARHDHS AIDS SRI

FLORISSANT SNSPSSHDDND STASIDN

HAZELW000 DDS JDSRNEYS

INDEPENDENCE LIDS JSYTNEYS

JDDDNEYS NIDD SRI

JOPLIN MUD WDRLD JUSHSPAD

KANSAS CITY LIDS JSHSSTON HURPAD SPUR

JUDYNEDS

OSAGE BEACH LIDS JUSHNETS

JDHNNTUN MSRPIDUSTLED

SPRINGFIELD LIDS JOURNEYS DARHDYS KIDD

ST ANN PAT ZONE JDUSNEDS

ANDEPUROAHD STATIUN

ST JOSEPH LIDS JOARIDDYS

St LOUIS ADS ID JUHNSDON MDRPPA SHSP ID

JOSRNDYS ID JOURNEYS KIDS

DNDDRSSDDPD STATISM

ST PETERS LIDS JDAPNEYD JOURNEYS PIDD SKI

MONTANA

BILLINGS LIDS JDARNEYS

BOZEMAN LIDS

ISSOU LA JDDRN DAD

NEBRASKA

LINCOLN LIDS JSDRNDYS ID

OMAHA PAD WORLD LIDS ID JUDRNDYS IA

NEVADA

HENDERSON ADS JDSSNDYS JDDRNESO KIDS

LAS VEGAS LIDS JUPDSDUN MDRPHA OSTLET

JSANOSON MASPPS SHOT JSSRNDYS

JUSANEDS AIDD AMDDSASOUND DDDDIDN

PRIMM JSURNPYS

RENO JODHHEUS ID LIDS

NEW BRUNSWICK

PREDERICTON LIDS

ST JOHN ADD

NEW HAMPSHIRE

CONCORD LIDA JDURAPDD

MANCHESTER LIDS ID JDDRNDDS

NASHUA LIDA JOSRNDPO

NEWINGTON LIDS JSASNDYS

NORTH CONWAY LIDD JDDRNPAD

SALEM LIDS ID JDSHNDDD

NEW JERSEY

BRIDGEWATER LISA JDPNDDDN MURPHY SASS

JOADN DAD

BURLINGTON DNDDRDROUND SDADISN

CHERRY HILL LIDA JDHNDDSN MURPHY DAYS

JDSPNEAA SNDESDROAND STATION

DEPTPORO LIDA JOARNEYD JOURNEYS AIDD

EAST BRUNSWICK LIDA JDARNAYD

EATONTOWN LIDS JOURNEYA JOURNEYS PIDD SRI

EDISON DDD

ELIZABETH TAD SHADS LIDS JOURNEYS

JUDHNDDS KIDS

FREEHOLD PAT WORLD JODSNEYD

JACKSON JOASNEYD

JERSEY CITY LIDA JDDYNAYD SRI

LAWRENCEVILLE LIDS JSSRNDYS

DNDDRARSAND ODADIUN

LIVINGSTON ADS JOSRNDYS

MARLTON JOHNSTON MUSPAD OPUS

MAYS LANDING LIDS JOURNEYS JOASNDYS KIDD

MOORESTOWN LIDS JOURNEYS

NEWARK JOANSTON NASSAU SHOP

PARAMUS LIDS Al JOURNEYS JDDRNEDS KIDS

DNDDSNRODND SDASION SKI

ROCKAWAY LISA JOURNEYS SAl

SHORT HILLS JDHNDTON MURPHY SHOP

TINTON FALLS LIDA JDANATON MURPHY OUTLET

TOMS RIVER LIDS JDURIDEYD

WAYNE LIDA JDSRNEDA UNDERDRODND STADDN

WOODSRIDGE UDS IA JDARNEUD JOURNEYS ADD

SRI UNDERAROUNU STADISN

NEW MEXICO

ALBUCUERDUE LIUS JOURNEYS ID

JUESNEYD KIDD ID DNDESDROSND DDADIUN DI DM1

LOVIS JDD SN DES

FARMINGTON JDURAEYD

GALLUP JOASNDTD

LAS CRUCES

SANTA PEJDUSNETD

NEW YORK

ALBANY LIDS ID JOURNEYS JDUSNEYD KIDS

DNDDRURSSND DDADIUN SAl

AMHERST HAT WORLD JOSSNDYO

AUBURN JSSRNUYU

BAY SHORE UDS JOURNEYS JOURNEYS AIDS

RON DD

BROOKLYN LIDS JDDSNDYA SNDERUDOUND STADIDN

BUFFALO ADD JSAANEAO 15

ANSERURDUND STATION LIDS AIDS

CENTRAL VALLEY LIDA JDORNPYA

JOANODON MDRPEIY OUTLET

CLAY JODIRNEYS

DEER PARK LIDS JOSRAPYD

DEWITT JOARSEYS

ELMHURST ADO JOUSNEYA

UNDARARSAND STADIDN LIDS AIDS

FLUSHING LIDS

GARDEN CITY LIDS ID JOPNDDDN MURPHY SASS

JUARNEAS

GREECE JOURNEYS

HICKSVILLE LIDA JDURNEYD

HORSEHEADS LIDA JDDRNEYD

HUNTINGTON STATION JOANSTUN MANURE DROP

JOHNSON CITY LIDS JSUSNEYA JSAANEYS ADS

KINGSTON JUARNUSS

LAKE DROVE LIDS JOURNEYS LIDS KIDA

JOUSNUSS AIDS OHI

LAKEWOOD LIDS

MASSAPEOUA LIDS JOARNEAD JSUHNATS AIDS

MIDOLETOWN LIDS JOURNEYS

NEW HARTFORD LIDS JOARNEYD

NEW YORK LIDS IS JOHNSTON RAASW SHOP

JOSHNEOS

NIAGARA FALLS LIDS JOHNSTON MARPHU OUTLET

JOURNEYS

FLATTSBURGH ADS JOURNEYS

FOUGHKEEPSIE LISA JODUNEYD

RIVERHEAD LIDS JOURNEOO

ROCHESTER LIDS JOURNEYS

ANDEHARDANO STASION

ROTYERDAM JSARNEES

SARATOGA SPRINGS HAT WORLD JOURNEYS

SCHENECTADY LIDS

STATEN ISLAND ADS JOURNEDO

UNDEHARSUND STATION

SYRACUSE LIDS JOURNEYS JOURNEYS AIDS

VALLEY STREAM LIDS

VICTOR LIDS JSHNSTON MASSEY 0905 JOURNEYS

WATERLOO TDS JOURNEYS

WATERTOWN LIDA JOSPNEYA

WEST NYACKJOAONEYD LIDS

ANDESUSOUND STATION SKI

WHITE PLAINS ODD IA JOURNEYS

ONDERARSUND STATION

WILL lAM VI LLE JSARN DES

YORKFOWN HEIGHTS ADD JOURNEYS

NORTH CAROLINA

ASHEVILLE LbS JOURNEYS ANOETAROUND DTATISN

BURLINGTON JOURNEYS

CARY EAT SHADE LIDS JOAANESD

CHARLOTTE UDS JSHNSTON MURPHY SHOP

JOURNEYS SNDERDRSUND STATIONS

CONCORD RAT SHADS LIDS JOURNEYS

DURHAM LIDS JOURNEDO UNDERAROSSD SESSION

FAYETTEVILLE LIDS JOURNEYS JUOSNEYD KIDS

UNDERAYSAND STATION

GASTONIA HAT WODLO JOAYNEYD

GOLDSBORO JOURNEYS

GREENSBORO EDNTDIDNDK ADA JAERAD SHOE STORE

JOHNSTON RSRTHT SEOS JSSRNEYS

SNDETARSUSD STADUN

GREENVILLE SNDEESRSAND STATION

HICKORY PAT OPADA JOURNEYS

JACKSONVILLE ADS JOURNEYS

UNDEDAROSNS STATION

PINEVILLE RAT SHADS JOASNEUD

RALEIGH HAS SHADS LISA JSPNATON MURPHY SHOS

JOURNEYS JOUPNEYO AIDS SRI

ROCKT MOUNT UDS UNDESSSOUPD STATION

SMITHFIELD JSIJSNEDS

WILMINGTON LIDS JDSONDYS JOURNEYS KIDS

WINSTON-SALEM LIDS JSURNEYA

JOARNEAD KIDS SAl

NORTH DAKOTA

BISMARCK LIDS JSSRNEYS

FARGO JOURNEYA

GRAND FORKS LISA JOYRPEYD

MINOT JOURNEYS

NOVA SCOTIA

DARTMOUTH LIDS

HALIFAX LIDS

OHIO

AKRON LIDS ID JOAPNEUS

AURORA JOURNEYS

BEACHWOOD JOANSTON MARSHY SHOP

SEAVERCREEK JOURNEYS KIDS IHAT WORLD

JOURNEYS

CANTON LIDS JOURNEYS JOUPNUYA AIDS

CINCINNATI ATWORLD EATSOSE ASS

JOHNSTON MURPHY SHOE

JSSRNUYA ID JSARNUYS SIDY

UNDERADSUNS OTADION LIDS AIDS

CLEVELAND ADA JOANDOON MARSHY SHOE

SNDESDPSANS ATASON

COLUMBUS HAT WORLD LIDS JSHNOSSN

MSRPAY SHOT JDDSNEAD JOURNEYS KIDS SAl

ANDERAROUND STATION

DAYFON LIDS IS JOURNEYS SAl

DUBLIN RAT ZONE JOARNEYA JOLSNEYS AIDS SKI

ELYRIA LISA JSURNEYD

FINDLAYJUUSNEYO

HEATH JOURNEUS

JEFFERSONVILLE JOHNSTON HURSHUOSTLET

JOE RNAYS

LANCASTER FAT WURLO JOURNEYS

LIMA LIDS JOURNEYS

MANSFIELD lAS WORLD JSSRNEYS

MASMEE LIDS

MENTOR LISA JSSRNUYS

NILES JOUSNEYA DAT WORLS

NORTH DLMSTED LIDS JOURNEYS

PARMA ADS JOURNEUS

RICHMOND HEIGHTS DPDERDROAND STATON

SANDSSICi LIDS

FR IN IELD JOURN DUD

ST CLAIRSVLLE EAT WSRLS

STRONGSVILLE LIDS JOHNSTON HSTTHYOAOS

JSSRNEYA JOURNEYS KIDS SAl

TOLEDO LbS JOURNEYS SRI UNDESAROUND STATION

WESTLAKE JOURNEYS

YOUNGSTOWN LIDS JOURNEYS

ZANESVILLE MAT WORLD

OKLAHOMA

BARTLESVILLE JOURNEYS

LAWFDN UDS JOURNEYS

NORMAN LISA JOURNEYS

OKLAHOMA CITY TAD WOSLO LIDS

JSUANEYS IA JOSONEYD AIDS ID

SHAWNEE JOURNEYS

TULSA UDS 01 JOUSSEYD IA JSURNEYS HIDE

UNDERSESUND STATION

ONTARIO

BARRIE EYE DSNNEEDON

RELLEVILLE ADS

BRAMPTON

CAMSRIDDE DEAD SUAAUARO

GSELFH LIDS

HAMILTON READ ODARTERS

KINGSTON LIDS
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KITCHNER LIDS

LONDON LIDS 121

MISSISSAUGA LIDS HEAD AAAHTERS

NEWMARKET HEAD AAAHTEES

NIAGARA FALLS LIDS

NORTH BAY CAP EANNEESISE

OSHAWA LISA

OTTAWA ASS IA

PICKERING LISA

SCARBOROUGH HEAD DAARTESS

ST CATHARINES LIES

SUOBURY LIDS

TORONTO PEAS AAASSESA LIDS IS

VAUGHN HEAD AAARTERS

WINDSOR HEAD SAAETERS

OREGON

EUGENE LIDS JSAANASA

MEDFORD PAT WSELE JSAEEEAA

PORTLAND LIES
121

JSASNETS
121

SALEM LIDS JSASHAAA

TIDARD ADS JAEHEETS

W000RURN LISA JDAHNEAA

PENNSYLVANIA

ALTOONA ADA JAAHEEAE

SENSALEM LIES JDAHNESS

CAMF HILL TAT WAELD JSAEEATA

CENTER VALLEY LIDS JAHESSEN HAHPAA SHAD

JAEHA ETA

DICKSON CITY JEAEHEES

ERIE LIDS JAAHATTA

ESTON ADA JAAEEEAA JAAHHETS AIDZ

OREENSEURO HAS WAHLD JASHNEAS

GROVE CITY JSHNETAE MAAPHT DADLEE

SE EN ETA

HARRISEURO JSAHAETA 121

HOMESTEAD JSEEEETS

JOHNSTOWN LIDS

KIND OF PRUSSIA LISA JASNADAN HAEPHT

SHEA JSAANEAA JSEEHEAS AIDE

LANCASTER LIDS IA JAHNATEA MASPHA SASLAT

JEE HA ETA

LANOHORNE LIDS JAAHNEAA JSSSNETS AIDE

MEDIA LISA JSSSAEAA SASEESESAND ATATSA

MONACA HAS ESHLE JSAEEEAS

MONROEVILLE LIES JEHESSAN HEHPHAAHEE

JSSSAEAA

MOOSIC LISA JASHNESS

NORTH WALES ADS JEAHAATA JSSHNEAA ElSE

PHILADELPHIA LIES HI JSHNATSA MSDPAA SHAD

ENEEAAHAEEE ASATIAN 121

PITTSEURGH LIDS
141

JEHASDAN MEEPAS AHAP 121

JEASEESE 131 JAAHHEAS HIDE HAT WDHLD

PLYMOUTH MEETING JASANETA

POTTSTOWN JEANATAN MASPEA AEDLAS LIDS

SCRANTON LIDS 121 JEASHETA

SELINSOROVE HAD WESLE

SPRINGFIELD ASS JAAEHEAS

STATE COLLEGE HAS WERLE JEAREESA

STROUDSEURD LISA JASAHATA

TANNERSVILLEJEHHSEEH HAHPHTAASLES

JSAHH ETA

TARENTUM LIDS JEEHEESS

UNIONTOWN PAD WESLD

UPPER DARSYLISA

WASHINGTON HAD WEELD ASS JASENEAS

WEST MIPPLIN LISA
121

JESHNESA JSAHHEAA AIDS

WHITE HA LIDS

WILKES-BARRE HAS WAHLD JAEHHAEA

WILLOW DROVE HAD WAHLA JAAHNEAS SAl

WYOMISSIND LIDS JASSNEHA

YORK JSASA ETA

PUERTO RICO

ADUADILLAJASHNESA

EARCELONETA LIES JEASHESA

EAYAMON LISA IS JAEHNASS 15 JESHNETA AIDE

CADUAS LISA 131 JEEHNAEA Al EHI

CANOVANAS LISA JASHNEAS

CAROLINA LIES JSSHHAAA

ANEAHASEANE ASAAISN SRI

FAJARDD JEERNATA

DUAYAMAJSASHAAA

HATILLO LISA JTEENASA

HATO REYJSSHHETA

HUMACAO LISA JSAHNETA

ISAEELA LISA JASSNEAS

MAYAGUEZ LISA JSAHNAEA Al JSAENAAA AlES

PONCE LISA JAEHAEEA

SAN JUAN LISA

SIERRA EAYAMON JASHNESS

VEGA ALTA LISA JSAHNASA

RHODE ISLAND

PROVIDENCE LISA
121

JEHHADAN MSRPAA SASS

SE HA ETA

SOUTH CAROLINA

AIKEN SEA

ANDERSON HAT WARLE JESHNETA

ELUPPTON JDAHASSN HARASS ASSLAS

JAASN ETA

CHARLESTON HAS SAAAA LISA JAAANATA

HAS WSHLE

COLUMBIA HAS WASLE
121

LIES JAAENATA SI

SNDAEAESAND SEATIAN

PLDRENCE HAD WSSLE JEAHNATS

DAFFNEYJSSANASS

GREENVILLE SEA LIES EISA JAHHAN SHAA ASAHA

JSARNEAA JSARNETA HIDE

MYRTLE EEACH LIEA IS JEHRETSN MAHPHEAASLAS

JSAENFTA 21

NORTH CHARLESTON JAERNETA 21

ANSEHAHASNE ASASIAN

NORTH MYRTLE EEACH ADA

SPARTANEURD LIES JASHNESA

SNEEHASSAND STATIAN

SOUTH DAKOTA

RAPID CITY LIES JSAEEETA

51055 FALLS HAS WAHLE JAAHNEEA

TENNESSEE

ANTIOCH LIDS JDASNEAE JSASHAAA AIDE

AADERSESANE ADATISA

BARTLETT LIES

CHATTANOOGA LIDS IS JASHNETA JASREESA AIDE

CLARKSVILLE HAS WSELE JSAEHETA

COLLIERVILLE LIDS JASSNATA

FRANKLIN HAT WDRLD JSHNSTSE MAAPHA SHAD

JSAREASA JAERNAEA AlEC SHI

GATLINSURD LISA

000DLEYISVILLE LISA JAEHEAEA

ANSEESESANE ADATIAN

JACKSON HAT WAHLA JSASHASA

JOHNSON CITY LIES JAEEHFTS

KNOSVILLE ASS WESLE LISA JSSSNAAS 151

MEMPHIS JERNATSA MARSHA SHAD

JSSHNETA IS JEASNEAS AIDE

ANEEHAHESHA ASASIAN 12

MORRISTOWN JAAEEATE

MURFREESEORO HAD WEALE LISA JSSSNAAA

NASHVILLE LIES JSANATAA MARSHA ASTLET

JSANATSA MAEPHT SHAD JSEEHATA

JSAHNEAA DISC SAl

JESSE ETA

TEXAS

ASILENEHADWASLE JAAHNAAA

AMARILLO AES JAAEAATA JAASHATE AIDE

ARLINGTON LIES Al JSAHNEEA JASAHESS AIDE

SHI ANEASASEANS STASIAN

AUSTIN LIES SI JAHHSDTN HADPHT SASS

JSAHHEAE 131 ANDEHAHASNE SDETISN

EAYTOWN JASHNETS

EEAUMONT LIES JAESNESA JEESHATS TIES

ENEEDASEAAE ASADISH

EROWNEVILLE LIDS JSSSHEAA JSASSEAA AIDE

AHDEHEHAAND ADADIAN

CANUTILLO JAHESESN HASTES AETLAS JTASNAES

CEDAR PARK HAS WEHLA JEARNESA

JSAHNEAS AIDE

COLLEGE STATION HAT WARLA JSASHAAS

CONROE LIES

CORPUS CHRISTI LIDA JEAHEETA JAAHNATA AIDE

SAl ANDAHEHEENE SEASIDE

CYPRESS JAHEATEE MARSHA EATLES LIDS

DALLAS HAEWTHLE LISA
151

JEANASAN MAAAAA SASS DI JASSETTA DI

JAEEEATA AIDE AEEESASSAED ATATIAN IA

DENTON HAT WEHLS JSASEAAS

EAGLE PASS JAESEETA

EL PASO HAD EDNA IA JEASEASA Al

JSASEASS AIDE
121

SHI

PORT WORTH HAD WEELE ADA JAEMAE SHEA ADASA

JEASEETS IA ENEES3HSAEE STATIAN

FRIENDSWODD LIES JEASEATA

JEEREETA AIDE ATI

FRISCO PAT WARLA JSAAEAAA 35555555 AIEE SRI

GARLAND LIES JEAHETTA

GRAPEVINE LISA JAERAATA

HARLINGEN LIES JAERNATA

HOUSTON LIDS Al JEHSATES MADSAT AHAP IA

JSAHEEAA SI JAAHNATS AIDE Al

EAEAHSSSAED STATEN
ITI

HUMBLE LIDS JEEDNATA JEAHHAAA HIDE

EHEASESETAE EDASISH SHI

HURST ADS JEEHEETA

IRVING LISA JASREETS JEAREETA AIEE

AEDEESESAHE ADADIES

KATY LISA JSAHHAAA

KILLEEN EAT WEHLA JAASAEAS

LAKE JACKSON LIDS JSSHMAAA

LAREDO JESSEETS JEERNATE HIDE

ANEESASEANE ADADITE

LEWISVILLE LISA JSAEAAEE JSSSEEAS HISS

LONOVIEW LISA JSSHAEEA

LUBBOCK HAD WEDLS JSSHMAAS JESREATA HIDE

SEEEHAHSEAE ASASIAN

LUPKIN JEESNETA

MCALLEN LISA JASHEA AHSE SEEDE JEEDNATS

JSSTAEAS AIDE ANEAAAHSAES ATATIEN

MERCEDES JSSRNEAS JSAEATEN RESEAT DADLAD

MESOUITE LIES IA 35555555 JEAHASAS HIDE

SADEHAHESES ATASAH

MIDLAND LIES JASEHESA

ODESSA LISA JASAHESS

PASADENA JSSEHAAS

PEARLAND LISA JASHEESS

PLANO LIDA JAAEATEH MEEAAA APED

SA HA ETA

PORT ARTHUR JEEDNEAS

ROUND ROCK LISA JAAEATAE MSHAAAAASLES

JSSHHEAS

SAN ANGELO HAT WADED JASEHETS

JEHEATEE RARPAT SHEA 5I JSERNETA Dl

JEAHEASA HIDE ENEESSASSEE STATEN IA SRI

SAN MARCOS LIES JEHNSSEH MERAAAEAELAT

JEERHETA JEEEAEEA ElSE API

SHERMAN JEEHEETS

SPRING LIES

SUDARLAND LIAA JASAHEAS JSSAHEAE AIDE

TEMPLE JEAREETS

TEXARKANA LIES JESEHEIS

THE WOODLANDS JEERESSA JEERNATS HIDE

TYLER LISA JEERNETA SESERSHEENE SSASIAE

VICTORIA JEARHEAS

WACO ASS JASANEAS

WICHITA FALLS LIES JESEHESS

U.S VIRGIN ISLANDS

St THOMAS JAARAATA

UTAH

LAYTON JDSHAEEA

LOGAN JASAHEAS

MURRAY LIDS JSARNETA JDSRNEAA AIDE

OGDEN LIES JEERNETA

OREM LIES JASAHESA JEAAEESA ElSE

PARK CITY JASHMEAS

PROVO JESHNAAA

SALT LAKE CITY LIES JEARHHTA

SANDY LISA JASHNATS JESSHAAE AIDS EHI

ST GEORGE JDARNEAA

WEST VALLEY CITY JAARNETA

VERMONT

BURLINGTON LIDS JSSEHAAE

MANCHESTER JEHASSAN AMEHPAST STALES

SOUTH BURLINGTON LIES JEASNETA

VIRGINIA

ARLINGTON HAD EEHE JDHNSDSA EARTHS SHEA

SEDEHEREANE ADADISE

CHARLOTTESVILLE ASS ESHLE JEAREETA

CHESAPEAKE HAS WEHLE DI JASANETA IA

ANEAHAHASED ATATIAE

CHRISTIANSSURG HASWEHLS JAERNETS

COLONIAL HEIGHTS HAD EARLE

SEDESARESNE ATADISE

DANVILLE HAD APACE JDASNEAA

DULLES LIDS JDSRNETA

PAIRFAX ADS JEHEATEN RAHAHA SHAH

JESSE AAE

FREDERICKSBURG HAD ADELE JASEAETS

GLEN ALLEN SEA JESENETS

SNEEHSHDAED STAEEN

HARRISONEURO LIES JSAEAEHS

LEESSURG JAHEASSE MSHPRA EATLAT

LYNCHBURG HAD EARLE JESRASSA

MANASSAS SEA JAAHEEES

MCLEAN LISA JAHEESAN HASTES AREA JAAHNHAE

NEWPORT NEWS EASAERLSJASHNEAA

SAEEHSRSSED SDATIEN

NORFOLK LIDS IS JAAEATEN MAHART APED

JASHNEAS EEEAHSHASED ATATIEE 21

RICHMOND HAT ASHES LIES JEAAEESA 131

JEHEATEA RADARS SPAS

ROANDKE LISA JSAEAETS

SPRINGFIELD LISA JESHNEAS

VIRGINIA BEACH LIDS IA JAASEAAA Al

JSHNASSA MSHPPA AHSP

WILLIAMSBURG JAHEATEE REHEAT ASSLES

JEASEESA

WINCHESTER LIES JSSHNAAA

W000BRIDGE LIES JASEHETA

SEVIERVILLE LIES JEHEATEA RAEPHASSDLAE SAN ANTONIO ADS TI JAEMAH SHEA STESA
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WASHINGTON

AUBURN DDS JOURNEYS

BELLEVUE LIDS JOHNSTON MURPHY SHOP

BELLINGHAM LIDS JODHNDYS

BURLINGTON JOURNEYS

EVERETT LIDS JOURNEYS

KENNEWICK LIDS JOSONEYS JOURNEYS KIDD

KENT J055NESS

LYNNWOOD LIDS J0500ESS

OLYMPIA DOS JOURNEYS

PUYALLUP LIDS

REOMONO JOURNESS

SEATTLE LIDS Dl JOURRESS DI JOURRESS RIDO

SILVERDALE LIDS

SPOKANE LIDS J555SLYS ID

TAOOMA LIDS LUSHNESS

TUKWILA LIDS

TULALIP LIDS J500505R RUMPUS 550LEF JOURNEYS

UNION GAP JOURRESS

VANCOUVER SOS JOURNEYS

WEST VIRGINIA

BARBOURSVILLE 550 WORLD JOURNEYS

JOURNEYS EIDD

BRIDGEPORT SOD WORLD JSSRNESS

CHARLESTON LIDS JOURNEYS JOURNEYS EIDZ

MORGANTOWN RST WORLD JOURNEYS

PARKERSBURG RHO WORLD JOURNEYS

WISCONSIN

APPLBTON LIDS JDURNUSS

BARABOO LIDS JSSRNUYS

BROOKFIELO LIDS

EAU CLAIRE JOODNESS

GLENDALE LIDS JOURNEYS

JSSNS505 RURERY SHOE

GREEN BAY LIDS JSURNDYS

GREENOALE LIDS J555NSYS

JANESVILLE LIDS

LACROSSE JOURRESS

MADISON ODD
151

JDURNDSN DI

MILWAUKEE LIDS USDLRSRDOND SSSOISN

OSRKOSH JOURNEYS

PLEASANT PRAIRIE JDSNS055 RURESS SUOLDY

05 RN DUD

RACINE LIDS JOURNEYS

WAUWATOSA RAY WORLD JOURNEYS

WYOMING

CASPER JSURSDYS

CHEYENNE JOURNEYS
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