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THE BUSINESS OF GENESCO

Founded in 1924, Nashville, Tennessee-based Genesco Inc. (NYSE: GCO) is a leading retailer of branded footwear,
of licensed and branded headwear, of licensed sports apparel and accessories and wholesaler of branded footwear.
It operates more than 2,275 footwear, headwear and sports apparel and accessory retail stores in the United States,
Puerto Rico and Canada, principally under the names Journeys® Journeys Kidz® Shi by Journeys;* Johnston & Murphy,®
Underground Station® Hat World® Lids® Hat Shack® Hat Zone® Head Quarters, Cap Connection;" Lids Locker Room and
Sports Fan-Attic® Genesco also designs, sources, markets and distributes footwear under its own Johnston & Murphy
brand and under the licensed Dockers® brand. Genesco relies on independent third party manufacturers for production
of its footwear products sold at wholesale.
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This annual report contains certain forward-looking statements. Actual results could be materially different. For discussion of
some of the factors that could adversely affect future results, please see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the material under the caption “Risk Factors” in the Company’s annual report on form
10-K for Fiscal 2010 filed with the Securities and Exchange Commission.



FINANCIAL HIGHLIGHTS

2010 2009 % CHANGE

FOR THE FISCAL YEAR:
Net Sales $ 1,574,352,000 $ 1,551,562,000 1%
Earnings From Continuing Operations $ 29,086,000 $ 156,219,000 (81)%
Net Earnings $ 28,813,000 $ 150,756,000 (81)%
Diluted Earnings Per Common Share

From Continuing Operations $ 1.31 $ 6.72 (81)%
Diluted Net Earnings Per Share $ 1.30 $ 6.49 (80)%
AT YEAR END:
Working Capital $ 280,415,000 $ 259,137,000 8 %
Long-Term Debt $ -0- $ 113,735,000 (100)%
Shareholders’ Equity $ 582,313,000 $ 449,755,000 29 %
Shares Outstanding 24,074,000 19,244,000 25 %
Book Value Per Share $ 23.97 $ 23.10 4%
Approximate Number of Common

Shareholders of Record 3,400 4,700
SECURITIES INFORMATION
COMMON STOCK: NEW YORK AND CHICAGO STOCK EXCHANGES

Fiscal 2010 Fiscal 2009 Fiscal 2008
High Low High Low High Low

Quarter ended May 2 23.26 11.31 33.50 18.76 51.30 34.57
Quarter ended August 1 26.51 17.51 31.91 20.33 54.15 47.09
Quarter ended October 31 29.69 19.73 38.74 18.99 52.06 41.00
Quarter ended January 30 29.71 23.11 25.08 10.37 45.67 24.98

Approximate number of common shareholders of record: 3,400

CREDITS: RETAIL PHOTOS: ©CHUN Y. LAIL ALL RIGHTS RESERVED. PERMISSION IS REQUIRED FOR ANY OTHER REPRODUCTION OR DISTRIBUTION. LIFESTYLE AND
PRODUCT SHOTS PROVIDED BY GENESCO OPERATING DIVISIONS. PAGE 4 PHOTO: DANA THOMAS




TOTAL RETURN TO SHAREHOLDERS

INCLUDES REINVESTMENT OF DIVIDENDS

The graph below compares the cumulative total shareholder return on the Company’s common stock for the last five fiscal years with the cumulative total
return of (i) the S&P 500 Index and (ii) the S&P 1500 Footwear Index. The graph assumes the investment of $100 in the Company’s common stock, the S&P
500 Index and the S&P 1500 Footwear Index at the market close on January 31, 2005 and the reinvestment monthly of all dividends.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
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Base Index Returns
Period Years Ended
FYE 05 FYE 06 FYE 07 FYE 08 FYE 09 FYE 10
Genesco Inc. $ 100.00 $ 136.17 $ 144.89 $ 118.72 $ 60.48 $ 92.61
S&P 500 Index 100.00 111.63 128.37 126.05 76.43 101.76
S&P 1500 Footwear Index* 100.00 104.25 130.20 151.79 96.25 143.66

* The S&P 1500 Footwear Index consists of Crocs Inc., Deckers Outdoor Corp., Iconix Brand Group, Inc., K-Swiss Inc., Nike Inc., Skechers U.S.A. Inc., Timberland Co. and Wolverine World Wide.




SHAREHOLDERS’ MESSAGE

TO OUR SHAREHOLDERS:

We started Fiscal 2010 aware of the challenges
inherent in one of the sharpest and most
protracted economic downturns in memory. But
we were also convinced that such an economic
climate presented genuine opportunities for a
healthy company like ours, and we resolved to
make the most of them.

THE YEAR

While our salesreflected generally weak demand,
we were pleased with the results we were able
to produce through prudent management. Our
divisional operators managed their businesses

with tremendous skill, keeping inventories and ~
.

expenses under control and using their slower :
rate of growth to generate cash. BOB DENNIS

We ended the year in a strong financial position, much improved from where we began. First, we induced the conversion of
more than $86 million of convertible notes into equity. Second, through tight control of working capital and an appropriate
reduction in capital expenditures, we were able to completely pay down our revolving credit balance. As a result, we
ended the year with $82 million in cash and, for the first time in decades, no debt on the balance sheet.

In addition to strengthening the balance sheet, careful management of expenses across the Company and improvements
in gross margin in many of our businesses produced earnings in excess of both our plans and external expectations
for the year.

Reflecting our belief that the business climate represented a “glass half full,” we focused on improving our longer term
prospects. We reacted to the economic fallout by closing some of our worst performing stores, negotiating lower rents
in others, and improving our internal processes to lower store construction costs, which will reduce future depreciation
expense. We have learned lessons in this process that should help us to operate more efficiently even when the economy
fully recovers.

THE FUTURE
Looking forward, we plan to continue building on three fundamental strategic principles.

First, we believe that our defining strength is operating niche consumer businesses that are difficult for others to replicate.
We believe our existing businesses meet this test, and we look to continue to grow them wherever possible. We are
focused, Company-wide, on efforts to improve our operating margin, which has come in around 5% for the past three
years. Given the power of the niche positioning of our businesses, we believe we should be able to achieve operating
margins at least in the historical range of 8% to 9% as the economic recovery progresses and we build on the strategic
and operational improvements we have made.

Second, we continue to look for opportunities that leverage our existing, carefully targeted central support structure and
that complement or extend the reach of our existing businesses. Even as we test new geographic markets, we recognize
that we can no longer depend on rolling out more and more Journeys and Lids stores as our prime source of longer-term
growth. As an example of how we seek to supplement our organic growth, our division formerly known as Hat World has
enjoyed particular success, both in acquiring regional chains to enhance the coverage of the original retail hat business
of its Lids stores and also in adding compatible lines of business, such as the team dealer operation now known as Lids
Team Sports and the chain of retail fan shops now called Lids Locker Room. We have renamed the division “Lids Sports”



to reflect the new strategic position that these additions have given it. Our goal is to have sports-oriented customers
think of Lids as a primary resource, whether they are thinking of the teams they play for or the teams they root for. We
continue actively to pursue opportunities to grow each of the three major components of this division through acquisitions.
Additionally, we are open to similar opportunities for the Journeys Group, Johnston & Murphy Group, and Licensed
Brands to acquire businesses that complement their existing operations or leverage their skill sets.

As our third and final strategic principle, we intend to maintain an entrepreneurial environment where growth-oriented
leaders and their businesses can thrive. We achieve this by driving down responsibility and accountability into our
divisions and rewarding these operating business units using EVA-based performance measures. We seek to encourage
responsible entrepreneurship in our operations by offering an uncapped annual incentive based upon improving profits
and asset utilization, with appropriate “banking” and recapture provisions in case of deterioration in subsequent years, to
discourage excessive risk taking and an overly short-term focus. With this overall approach, we attract and retain talented
managers willing to “bet on themselves.”
o000

A large measure of our success during Fiscal 2010 is a reflection of the Company’s outstanding management team, whose
talent, experience, and commitment are unparalleled. | salute the entire team, and am fortunate to have them as colleagues.

Finally, | want to recognize our retiring chairman, Hal Pennington. The current strength of Genesco, which has become
even more evident in the past year, bears witness to Hal's focus as CEO on improving the Company'’s strategic position.
Most important, Hal’s integrity and character and his commitment to Genesco throughout his more than 48 years with
the Company have made him a model of leadership and have left a permanent imprint on Genesco’s special culture.
I am honored to follow him as Genesco’s chairman and look forward to continuing to draw on his experience and insight
in the year ahead.

We enter Fiscal 2011 with good momentum, well positioned to capitalize on what we hope is an improving economy. | am
confident that our leadership team and employees are united in their commitment in building on the foundation we laid in
Fiscal 2010. | look forward to reporting to you on our progress.

Robert J. Dennis
Chairman, President and Chief Executive Officer
Genesco Inc.

EVA®

Genesco has been an EVA company since 1999. EVA advances the analysis of operating performance one
step beyond profitability by taking efficiency in capital usage into account. Essentially, EVA recognizes that
companies create the most wealth for their shareholders by making the greatest possible profit with the fewest
possible net assets. In fiscal 2010 we did not exceed our annual EVA improvement goal. Because everyone at
Genesco recognizes the link between EVA improvement, shareholders wealth creation (and, not insignificantly,
our own incentive compensation), we are committed to continue growing earnings while tightly managing
assets, to meet or exceed our EVA improvement goals.

EVA is a registered trademark of Stern Stewart & Co
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Launched in 2001 as an extension of the highly successful Journeys footwear retail concept, Journeys
Kidz is a unique branded kids’' footwear retailer, targeting customers 5 to 12 years old with trendy
footwear styles and accessories. Whether it's the skateboard-style footwear display, the Playstation
terminals, or the TVs playing cartoons and music, Journeys Kidz has a visually exciting atmosphere
that is both fun for kids and functional for parents. In addition to 150 stores,

Journeys Kidz reaches its customers through www.journeyskidz.com, catalog,

mobile website, brand promotions, consumer contests and strategic partnerships.
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Shi by Journeys is a brand extension from the Company’s successful Journeys division. Shi by Journeys

caters to fashionable women from their early 20s to mid 30s, and is designed to continue to serve the
Journeys female customer as she matures and her fashion tastes evolve. With 56 stores across the United
States, this specialty store features fashionable branded and private label footwear and accessories relevant
to the lifestyle of its trendy customer. Shi by Journeys reaches its customers through

, national advertising, a mobile website and a direct mail catalog.










UNDERGROUND STATION

Underground Station is a mall-based specialty retail concept with 170 stores located across
the United States. Underground Station services the footwear and accessory needs of
young men and women ages 20-35 who are culturally diverse, fashion conscious and
lead a lifestyle influenced by trendy, street fashion. In addition to stores that are designed to
reflect the core consumer’s lifestyle, Underground Station reaches its target market through
undergroundstation.com, facebook.com/undergroundstation, a seasonal

product newsletter and strategic endemic and non-endemic cross promotions.
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Craftsmanship, innovation and style are the hallmarks of the Johnston & Murphy brand. Johnston & Murphy
continues to appeal to successful, affluent men with a broad array of footwear, apparel, luggage, leather
goods and accessories. In addition, Johnston & Murphy continues to expand its collection of women’s
footwear, handbags, outerwear and accessories designed to appeal to stylish, affluent women. At Johnston &
Murphy, world-class service is the defining element of the shopping experience, combining a warm and
inviting store environment with a commitment to understand the needs of our consumers and continually
exceed their expectations in both product and service. The brand strives to position itself in stores in better
malls and airports across America. The brand also sells merchandise and promotes its stores through a
direct mail catalog, the internet at www.johnstonmurphy.com and through

premier specialty and department stores nationwide as well as internationally. JUHHSTBN &MUHPHY



LICENSED BRANDS

The Licensed Brands division is composed primarily of footwear marketed under the Dockers Footwear
name, for which Genesco has had the exclusive men’s footwear license in the U.S. since 1991. Designed
with an emphasis on style and performance, Dockers Footwear has become a leader in men’s dress
casual and casual shoes. Marketed under license from Levi Strauss & Co., Dockers remains one of the
nation’s most recognized brand names. It is the quintessential source for casual, authentic and stylish
apparel and footwear. The brand has evolved into a full lifestyle resource providing superior styling, quality
and value. Dockers Footwear is available through many of the same national chains DOCKERS

that carry Dockers apparel, and in shoe chains and shoe stores across the country. ﬁ\]-/=
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GENESCO INC. AND SUBSIDIARIES

MANAGEMENT’S 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 a number of factors may adversely affect the forward looking statements and
the Company’s 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 Company'’s retail product offerings, changes in buying patterns by significant wholesale customers, bankruptcies
or deterioration in financial condition of significant wholesale customers, disruptions in product supply or distribution,
unfavorable trends in fuel costs, foreign exchange rates, foreign labor and material costs, and other factors affecting
the cost of products, competition in the Company’s markets and changes in the timing of holidays or in the onset of
seasonal weather affecting period-to-period sales comparisons. Additional factors that could affect the Company’s
prospects and cause differences from expectations include the ability to build, open, staff and support additional
retail stores, to renew leases in existing stores and to conduct required remodeling or refurbishment on schedule and
at expected expense levels, deterioration in the performance of individual businesses or of the Company’s market
value relative to its book value, resulting in impairments of fixed assets or intangible assets or other adverse financial
consequences, unexpected changes to the market for 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 a discussion of additional risk factors, See Item 1A, Risk Factors, in the Company’s Annual Report on
Form 10-K.

Overview
DESCRIPTION OF BUSINESS

The Company is a leading retailer of branded footwear, of licensed and branded headwear and of licensed sports apparel
and accessories, operating 2,276 retail footwear, headwear and sports apparel and accessory stores throughout the
United States and, in Puerto Rico and Canada as of January 30, 2010. The Company also designs, sources, markets
and distributes footwear under its own Johnston & Murphy brand and under the licensed Dockers® brand to more than
900 retail accounts in the United States, including a 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 Company’s remaining Jarman retail footwear stores; Hat World Group, comprised primarily of the Hat World,
Lids, Hat Shack, Hat Zone, Head Quarters, Cap Connection and Lids Locker Room retail headwear stores and
e-commerce operations, the Sports Fan-Attic retail licensed sports headwear, apparel and accessory stores acquired
in November 2009, and the Impact Sports and Great Plains Sports team dealer businesses acquired in November
2008 and September 2009, respectively; 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 a 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 1,950 square feet. The Journeys Kidz retail footwear stores sell footwear primarily
for younger children, ages five to 12. These stores average approximately 1,425 square feet. Shi by Journeys retail
footwear stores sell footwear and accessories to fashion-conscious women in their early 20s to mid 30s. These stores
average approximately 2,150 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 1,800
square feet. The Company 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 SUBSIDIARIES

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The Hat World Group includes stores and kiosks that sell licensed and branded headwear to men and women primarily
in the early-teens to mid-20s age group and Sports Fan-Attic stores that sell licensed sports headwear, apparel and
accessories to sports fans of all ages. The Hat World store locations average approximately 800 square feet and are
primarily in malls, airports, street level stores and factory outlet centers throughout the United States, and in Puerto
Rico and Canada. Sports Fan-Attic locations average approximately 3,075 square feet and are in malls primarily in
the Southeastern United States. In November 2008, the Company acquired Impact Sports, a team dealer business,
as part of the Hat World Group. In September 2009, the Company acquired Great Plains Sports, also a team dealer
business, as part of the Hat World Group. In November 2009, the Company acquired Sports Fan-Attic, as part of the
Hat World Group.

Johnston & Murphy retail shops sell a broad range of men’s footwear, luggage and accessories. Johnston & Murphy
introduced a line of women'’s footwear and accessories in select Johnston & Murphy retail shops in the fall of 2008.
Johnston & Murphy shops average approximately 1,475 square feet and are located primarily in better malls nationwide
and in airports. Johnston & Murphy shoes are also distributed through the Company’s wholesale operations to better
department and independent specialty stores. In addition, the Company sells Johnston & Murphy footwear and
accessories in factory stores, averaging approximately 2,350 square feet, located in factory outlet malls, and through
a direct-to-consumer catalog and e-commerce operation.

The Company entered into an exclusive license with Levi Strauss & Co. to market men’s 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 May 15, 2009. The Dockers license agreement, as amended, expires on December 31, 2012. 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 Company’s long-term strategy for many years has been to seek organic growth by: 1) increasing the Company’s
store base, 2) increasing retail square footage, 3) improving comparable store sales, 4) increasing operating margin
and 5) enhancing the value of its brands. The pace of the Company’s organic growth may be limited by saturation
of its markets and by economic conditions. In Fiscal 2010, the Company slowed the pace of new store openings and
focused on inventory management and cash flow in response to the recent economic downturn. The Company has
also focused on opportunities provided by the economic climate to negotiate occupancy cost reductions, especially
where lease provisions triggered by sales shortfalls or declining occupancy of malls would permit the Company to
terminate leases.

To supplement its organic growth potential, the Company has made acquisitions and expects to consider acquisition
opportunities, either to augment its existing businesses or to enter new businesses that it considers compatible with its
existing businesses, core expertise and strategic profile. Acquisitions involve a number of risks, including inaccurate
valuation of the acquired business, the assumption of undisclosed liabilities, the failure to integrate the acquired
business appropriately, and distraction of management from existing businesses. The Company seeks to mitigate
these risks by applying appropriate financial metrics in its valuation analysis and developing and executing plans for
due diligence and integration that are appropriate to each acquisition.

More generally, the Company attempts to develop strategies to mitigate the risks it views as material, including those
discussed under the caption “Forward looking Statements,” above and those discussed in Item 1A, Risk Factors,
in the Company’s Annual Report on Form 10-K. 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 Company'’s 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
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GENESCO INC. AND SUBSIDIARIES

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

preferences, those preferences may affect results by, for example, driving sales of products with lower average selling
prices. Moreover, economic factors, such as the recession and the current high level of unemployment, may reduce the
consumer’s disposable income or his or her willingness to purchase discretionary items, and thus may reduce demand
for the Company’s merchandise, regardless of the Company’s 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.

SUMMARY OF RESULTS OF OPERATIONS

The Company’s net sales increased 1.5% during Fiscal 2010 compared to Fiscal 2009. The increase was driven primarily
by a 15% increase in Hat World Group sales, offset by a 10% decrease in Underground Station Group sales, a 7% decrease
in Johnston & Murphy Group sales, a 3% decrease in Licensed Brands sales and a 1% decrease in Journeys Group sales.
Gross margin increased as a percentage of net sales during Fiscal 2010, primarily due to margin increases in the Journeys
Group, Underground Station Group and Licensed Brands offset by margin decreases in the Hat World Group and Johnston &
Murphy Group. Selling and administrative expenses decreased as a percentage of net sales during Fiscal 2010, reflecting
the absence of merger-related expenses and expense decreases as a percentage of net sales in the Hat World Group,
offset by increases as a percentage of net sales in the Journeys Group, Underground Station Group, Johnston & Murphy
Group and Licensed Brands. Last year's selling and administrative expenses included $8.0 million of expenses related to
the terminated merger agreement and related litigation. See the discussion under “Terminated Merger Agreement,” below.
Earnings from operations decreased as a percentage of net sales during Fiscal 2010, primarily due to the absence of the
gain on the settlement of merger-related litigation, decreased earnings from operations in the Johnston & Murphy Group and
Journeys Group, offset by the absence of merger-related expenses this year and increased earnings from operations in the
Hat World Group and Licensed Brands as well as a smaller loss in the Underground Station Group.

Significant Developments
CHANGE IN METHOD OF ACCOUNTING FOR CONVERTIBLE SUBORDINATED DEBENTURES

In May 2008, the Financial Accounting Standards Board (“FASB”) updated the Debt Topic, specifically Debt with Conversion
and Other Options, of the Codification to require 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 a manner that reflects the issuer’'s nonconvertible debt borrowing rate. The Company adopted this update
to the Codification as of February 1, 2009. The value assigned to the debt component is the estimated fair value, as of the
issuance date, of a similar debt instrument without the conversion feature, and the difference between the proceeds for the
convertible debt and the amount reflected as a debt liability is then recorded as additional paid-in capital. As a result, the
debt is effectively recorded at a discount reflecting its below market coupon interest rate. The debt is subsequently accreted
to its par value over its expected life, with the rate of interest that reflects the market rate at issuance being reflected in the
Consolidated Statements of Operations. The Company has applied this update to the Codification retrospectively to its
Consolidated Financial Statements, as required. The retroactive application of this update to the Codification resulted in the
recognition of additional pretax non-cash interest expense for Fiscal 2009 and 2008 of $3.1 and $2.8 million, respectively. For
additional information, see Note 2 to the Consolidated Financial Statements.

CONVERSION OF 4 1/8% DEBENTURES

On April 29, 2009, the Company entered into separate exchange agreements whereby it acquired and retired $56.4 million
in aggregate principal amount ($51.3 million fair value) of its Debentures due June 15, 2023 in exchange for the issuance of
3,066,713 shares of its common stock, which include 2,811,575 shares that were reserved for conversion of the Debentures
and 255,138 additional inducement shares, and a cash payment of approximately $0.9 million. The inducement was not
deductible for tax purposes. During the fourth quarter of Fiscal 2010, holders of an aggregate of $21.04 million principal
amount of its 4 1/8% Convertible Subordinated Debentures were converted to 1,048,764 shares of common stock pursuant
to separate conversion agreements which provided for payment of an aggregate of $0.3 million to induce conversion. On
November 4, 2009, the Company issued a notice of redemption to the remaining holders of the $8.775 million outstanding
4 1/8% Convertible Subordinated Debentures. As permitted by the Indenture, holders of all except $1,000 in principal
amount of the remaining Debentures converted their Debentures to 437,347 shares of common stock prior to the redemption
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GENESCO INC. AND SUBSIDIARIES

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

date of December 3, 2009. As a result of the exchange agreements and conversions, the Company recognized a loss on
the early retirement of debt of $5.5 million in Fiscal 2010, reflected on the Consolidated Statements of Operations. After
the exchanges and conversions, there was zero aggregate principal amount of Debentures outstanding. For additional
information on the conversion of the Debentures, see Note 8 to the Consolidated Financial Statements.

SPORTS FAN-ATTIC ACQUISITION

In the fourth quarter of Fiscal 2010, the Company’s Hat World subsidiary acquired the assets of Sports Fan-Attic, a retailer
of licensed sports headwear, apparel, accessories and novelties, with 37 stores in seven states as of January 30, 2010, for
a preliminary purchase price of $13.9 million plus assumed debt of $1.6 million with $4.5 million of that amount withheld
until satisfaction of certain closing contingencies. Subsequently, in February 2010, $3.0 million of the $4.5 million was paid.

GREAT PLAINS SPORTS ACQUISITION

In the third quarter of Fiscal 2010, the Impact Sports division of Hat World acquired the assets of Great Plains Sports of St.
Paul, Minnesota, for a preliminary purchase price of $2.9 million plus assumed debt of $1.1 million with $0.6 million withheld
until satisfaction of certain closing contingencies. Great Plains Sports is a dealer of branded athletic and team products for
colleges, high schools, corporations and youth organizations and also operates a sporting goods store in St. Paul, Minnesota.

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 a cost of $90.9 million during Fiscal 2009. The Company repurchased
85,000 shares at a cost of $2.0 million during Fiscal 2010. In February 2010, the board increased the total repurchase
authorization to $35.0 million.

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 a 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 a cash
payment of $175.0 million to the Company and a 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 6,518,971 shares of Class A 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 a permanent tax benefit reflected as a component of income tax expense. For additional information, see the
“Merger-Related Litigation” section in Note 15 to the Company’s Consolidated Financial Statements.

RESTRUCTURING AND OTHER CHARGES

The Company recorded a pretax charge to earnings of $13.5 million in Fiscal 2010. The charge reflected in restructuring and
other, net included $13.3 million for retail store asset impairments and $0.4 million for lease terminations offset by $0.3 million
for other legal matters. Also included in the charge was $0.1 million in excess markdowns related to the lease terminations
which is reflected in cost of sales on the Consolidated Statements of Operations.

The Company recorded a 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 a $3.8 million gain from a 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 Operations.

The Company recorded a 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. Also included in the charge was $0.9 million in excess
markdowns related to the lease terminations which is reflected in cost of sales on the Consolidated Statements of Operations.
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POSTRETIREMENT BENEFIT LIABILITY ADJUSTMENTS

The return on pension plan assets was a gain of $21.2 million for Fiscal 2010 compared to a loss of $28.0 million in Fiscal
2009. The discount rate used to measure benefit obligations decreased from 6.875% to 5.625% in Fiscal 2010. As a result
of the increase in return on plan assets partially offset by the decrease in the discount rate, the pension liability decreased to
$20.4 million reflected in the Consolidated Balance Sheets compared to $26.0 million in Fiscal 2009. There was a decrease
in the pension liability adjustment of $1.2 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.

DISCONTINUED OPERATIONS

For the year ended January 30, 2010, the Company recorded an additional charge to earnings of $0.5 million ($0.3 million net
of tax) reflected in discontinued operations, including $0.8 million primarily for anticipated costs of environmental remedial
alternatives related to former facilities operated by the Company offset by a $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 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 a $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 2, 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 a $0.3 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 1 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
a 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 a 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 a 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 a 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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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. A change of 10 percent from the
recorded provisions for markdowns, shrinkage and damaged goods would have changed inventory by $1.1 million at
January 30, 2010.

IMPAIRMENT OF LONG-LIVED ASSETS

As discussed in Note 1 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. Assetimpairment 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.

The goodwill impairment test involves a two-step process. The first step is a 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 derived by a market approach
and an income approach utilizing discounted cash flow projections. The income approach uses a projection of a
business unit’s estimated operating results and cash flows that is discounted using a weighted-average cost of capital
that reflects current market conditions. The projection uses management’s 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 a 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 a
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.

A key assumption in the Company’s 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 Company’s Consolidated Financial Statements. The Company has made
provisions for certain of these contingencies, including approximately $0.8 million reflected in Fiscal 2010, $9.4 million
reflected in Fiscal 2009 and $2.9 million reflected in Fiscal 2008. The Company monitors these matters on an ongoing
basis and, on a quarterly basis, management reviews the Company’s 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 a 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 a material adverse effect upon the
Company’s financial condition or results of operations.
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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 a period, the Company includes an expense within the tax provision in the
Consolidated Statements of Operations.

Income tax reserves are determined using the methodology required by the Income Tax Topic of the FASB Accounting
Standards Codification. This methodology was adopted by the Company as of February 4, 2007, and requires
companies to assess each income tax position taken using a two step process. A 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 l