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1Legion Partners

ÅHigh-quality businesses trading at a significant discount relative to their intrinsic value 

ÅSmall-cap companies which offer the greatest upside potential

ÅConcentrated, high-conviction portfolio based on rigorous investment criteria

Strategic Stock Selection

ÅAlign the interests of companies' boards and management with those of shareholders

ÅHave successfully placed more than 30 new board members at our portfolio companies 

ïover 40% have been women and/or ethnically diverse2

ÅEnhance and accelerate value creation through a variety of activist strategies 

Drive Value Through Activism

ÅTop 5 institutional investor in Genesco with 5.9% ownership3

ÅLegion executed a prior campaign to increase Genescoôs shareholder value 

ÅDuring Legionôs first campaign, Genesco sold the underperforming Lids business for 

$100 million ïrepurchased shares which significantly boosted ROIC

Aligning with Long-Term Goals

Note: 1. As of May 31, 2021; 2. This includes board members placed due to Legion settlements through April 2021; 

3. Represents 888,680 shares in aggregate

$581 

million1

Assets under 

management

2012

Co-founders

Chris Kiper and 

Ted White

40+ years

Investment 

teamôs 

combined years 

of activist 

experience
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1Legionôs Track Record of Success in Consumer and Retail Space

Legion Partners has successful track records investing in the consumer and retail 

space and has helped generate significant shareholder value 

Source: Legion Partners, Capital IQ

Approximately $4.9 billion of value for stockholders has been generated since Legionôs initial 

involvement in August 2020; stock price has increased 135%

Approximately $2.5 billion of value for stockholders has been generated since Legionôs initial 

involvement in January 2019; stock price has increased 126%

Approximately $2.3 billion of value for stockholders has been generated since Legionôsinitial 

involvement in October 2017; stock price has increased 47%

Approximately $0.6 billion of value for stockholders has been generated since Legionôsinitial 

involvement in October 2016; stock price has increased 184%

Approximately $210 million of value was generated for Perry Ellis stockholders from Legionôs initial 

involvement with the Company in March 2014; stock price increased 97% until going private
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1

Marjorie L. Bowen

Corporate governance and qualified NYSE and 

NASDAQ financial expert with 20-year career in 

investment banking at Houlihan Lokey

Margenett Moore-Roberts

Recognized leader in inclusion and diversity with 

experience across data & technology, digital media, 

software development, and marketing services

Dawn H. Robertson

Experienced C-level executive of major retailers with 

extensive turnaround experience at Old Navy, Myer, 

Sakôs Avenue, OCM, May Dept Stores, and Macyôs 

Hobart P. Sichel

Former Chief Marketing Officer at Burlington and a 

key member of the leadership team that turned the 

business around and IPOôd the company
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1

Á Leading children's and teensô footwear retailer headquartered in Nashville, TN

Á Owns brands well-recognized by consumers

Á Key company statistics (pre-COVID)1

o Revenue of $2,197mm

o Adj. EBITDA of $146mm

Genesco is a retailer and wholesaler of footwear, apparel and accessories in a holding 

company structure

Business Overview

Licensed 
Brands

EBITDA by Category1 Physical vs Online Sales1Sales by Category1

Source: SEC Filings, Legion Partnersô Estimates 

Note: 1. Results shown for FY 2020, the year ended February 1st, 2020 or the most recent fiscal year pre-COVID

Licensed Brands ð3% Licensed Brands ð(0%)

Genesco has been plagued by an extraordinarily long history of value erosion as a result of ñGroup Thinkò 

and a myopic Boardôs blind adherence to an ill-conceived and underperforming business strategy



This campaign is about breaking up an insular, 

interconnected Board that has kept Genesco from 

achieving full value by maintaining a costly 

conglomerate structure lacking in synergies
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1

Legion launched its first campaign at Genesco in late 2017

ÁLegion owned ~5% of GCO shares in the first campaign

ÁGCO agreed to increase the size of the Board by two directors and appointed two Legion candidates, Marjorie 

L. Bowen and Joshua E. Schechter, to the Board 

ÁLegion pushed GCO to make organizational changes including selling underperforming businesses

o GCO announced the sale of Lids, its struggling hat retailing business, for ~$100 million in cash in December 

2018 and received another $29 million of tax benefit

o The Company used the cash generated by the sale to implement share repurchases that represented ~25% 

of shares outstanding at that time

ÁLegion completed the first investment in early 2019 with the stock price up ~75% from $25+ to $45+

Current campaign is focused on rebuilding a broken board, adding new nominees who have the 

experience and independence to evaluate all opportunities to unlock full value, including a full 

strategic review of non-core assets

ÁWe donôt believe a real comprehensive strategic review has ever been conducted 

Á It is time for GCO to eliminate its value destroying conglomerate structure that is devoid of meaningful synergies

Licensed 
Brands

Licensed 
Brands

Current Campaign ïFull Strategic ReviewFirst Campaign ïLimited Progress

Source: SEC Filings, Legion Partnersô Estimates
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1

Source: Capital IQ, SEC Filings, Legion Partnersô Estimates

Note: 1. Please refer to slide 32 for details. 2. Assume 10x P/E multiple based on GCOôs current valuation multiple 

Poor Track Record & 

Conglomerate Structure
Board Is Broken & Needs Refreshment Our Nominees Can Create Value

Á Chronic underperformance vs. 

peers and relevant indices over an 

array of near-term, mid-term and 

long-term horizons

Á The underlying footwear 

businesses have weak synergies 

and low strategic value to one 

another

Á Journeys, which is the largest 

segment, has been substantially 

under-managed for years

Á Genescoôs expense structure is 

bloated and while management 

promised to fix this during our first 

campaign, the bloated structure 

has not been addressed

Á Board has consistently been comprised 

of directors with professional or 

personal connections to other board 

members or management, creating a 

lack of independent and diverse 

perspectives

Á When we learned the Board intended to 

unilaterally add 3 new directors, we 

were prepared to settle for a single 

board seat, which GCO proposed, if 20-

year veteran Board member Matthew C. 

Diamond would agree to leave the 

Board by next year's annual meeting ï

the Board chose to fight and spend 

$8.5mm to protect Mr. Diamond

Á The Board's recent refresh was reactive 

and flawed ïtwo newly appointed 

directors seem to have close ties with 

management and the Board, and four 

long serving directors, with irrelevant 

skillsets, will remain in control of the 

Board unless our nominees are elected

Á Our nominees have spent 

months studying Genescoôs 

underperformance

Á They believe there are 

substantial opportunities to 

significantly improve Genesco

Á The nominees have ideas to 

address ESG issues, simplify 

the corporate structure, improve 

operations, and monetize real 

estate

Á We believe our nomineesô value 

creation ideas can improve EPS 

to over $13 per share1 and yield 

a stock price of over $1002 in 

three years
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Source: Robert J. Dennis, Former Chairman & CEO (Transcript 05/31/2019)

Key Elements
Genesco 

Grade
Why the Genesco Board Falls Short

Effective Strategy

Á TSR is poor over any meaningful measurement period

Á Individual segments have been operated very poorly

Á Operating margins have been in decline

Á Capital spending has been excessive for years

Á SG&A is bloated

Alignment with 

Shareholders

Á The Board does not have meaningful skin in the game ïcurrent directors collectively 

own just 2.7% of Genescoôs outstanding shares

Á Since 2011, current directors have purchased less than $1 million in stock while 

collecting $10 million in director compensation

Á The Board has approved ill-advised acquisitions that have not resulted in 

commensurate returns for shareholders, signed off on large capital expenditures and 

approved excessive operating expenses

Executive Compensation 

Aligned with Performance

Á Top 5 executive compensation has increased by 43% from FY 2014 to FY 2020 while 

operating profit has declined by 49%

Á Misalignment of ñpay for performanceò by embracing an overly complicated Economic 

Value Added Incentive Compensation Plan (ñEVA Planò) which is not providing 

appropriate alignment or incentives

Á In FY 2020, paid an acquisition bonus to Parag Desai for buying Togast

Shareholder Engagement

Á Board decided to spend $8.5mm of capital to protect a 20-year director from 

leaving next year! 

Á The Board secretly recorded phone calls with shareholders

Á Company has not held an analyst day in years

Á Key segment financial / operational data is not provided

Á Analyst coverage is very limited

Á Historically, Genesco hasn't issued a detailed investor presentation

1

We believe the incumbent Board fails on numerous counts and is poorly aligned with shareholders
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GCO stock has underperformed several pertinent peer groups and broader market 

indices, including the Companyôs self-selected indices, over multiple time periods 

through the Unaffected Date (04/09/2021)

Genesco Shares Have Materially Underperformed

GCO vs.

GCO Relative Total Shareholder Returns vs. Peer Groups and Major Benchmarks

Pre-COVID 

to Present

Mimiôs CEO 

Tenure 1 Year 3 Year 5 Year 10 Year

Peer Group 1 (50%) (40%) (54%) (117%) (271%) (214%)

ISS Peer Group 2 (46%) (37%) (40%) (51%) (136%) (61%)

S&P 1500 Footwear Index 3 (33%) (18%) 89% (90%) (164%) (478%)

S&P 500 (29%) (7%) 101% (57%) (150%) (260%)

Russell 2000 Index (35%) (17%) 69% (44%) (147%) (185%)

The Board has mischaracterized its TSR track record by highlighting cherry-picked short-term 

performance, which is largely a function of how poorly Genesco did in initial phases of the 

COVID pandemic instead of so-called ñmomentumò

Source: Capital IQ (as of 04/09/2021), Pre-COVID date of 12/31/2019, Mimiôs CEO appointment date of 01/31/2020

Notes: 1. Peers include BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX

Notes: 2. ISS Peers include ANF, GES, SCVL, BKE, CROX, HIBB, SHOO, ZUMZ, ANF, CAL, DBI, URBN, CHS, EXPR, PLCE, WWW

Notes: 3. S&P 1500 Footwear Index includes CROX, DECK, NKE, SKX, SHOO, WWW
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Peers ISS Peers Company Selected Indices

Á Legionôs selected peers include 

footwear retailers and footwear 

brands that are similar to Genesco in 

terms of business profile, customer 

profile, and size

Á ISSôs selected peers are reasonably 

similar to Genesco in terms of 

industry profile, size, and market 

capitalization

Á Genesco uses S&P 500 and S&P 

1500 Footwear indices for TSR 

comparison as disclosed in their 

2021 Annual Report

o Footwear retailers (1-6) that 

operate both retail shoe stores 

and e-commerce websites and 

curate product assortments from 

footwear brands

o Footwear brands (7-12) that are 

engaged in the design, 

development, marketing, 

distribution and sale of footwear

o A broader group compared to 

core peer group and includes 

retailers outside of footwear 

space

o We predominantly rely on this 

peer set for TSR comparison

o Legion also compares GCOôs 

TSR to Russell 2000 Index due 

to similarity in market 

capitalization

1. BOOT

2. DBI

3. FL

4. SCVL

5. CAL

6. DKS

7. WWW

8. CROX

9. DECK

10.SHOO

11. SKX

12. HIBB

1. ANF

2. GES

3. SCVL

4. BKE

5. CROX

6. SHOO

7. ANF

8. DBI

9. CHS

10.EXPR

11. PLCE

12. WWW

13. HIBB

14. ZUMZ

15. CAL

16. URBN

All peer sets and indices listed above are appropriate for comparison to GCOôs operational, 

TSR, and valuation benchmarking

S&P 500 

Index 

S&P 1500 

Footwear 

Index Ą

1. CROX

2. DECK

3. NKE

4. SKX

5. SHOO

6. WWW

Source: Company Annual Report, ISS Report, Capital IQ, SEC Filings, Legion Partnersô Research

Legion primarily utilizes a peer set that includes both footwear retailers and footwear brands for 

operational and valuation benchmarking, and uses ISS peers as well as GCOôs self-selected 

indices for TSR comparison
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1Genescoôs Own TSR Scorecard Appears to be an ñFò

The Companyôs TSR analysis from 2021 Annual Report

Genesco stock has severely underperformed the Companyôs own hand-selected indices

GCO



CONFIDENTIAL & PROPRIETARY

Section

14

GCO Valuation Lags Peers by a Substantial Margin

Source: SEC Filings, Capital IQ (as of 04/09/2021)

Note: EV excludes operating leases

Genesco continues to trade below peers

1

4.0x 

16.6x 

10.0x 

7.3x 

6.3x 6.1x 

4.9x 

15.8x 15.8x 
15.1x 

12.0x 

10.8x 

6.4x 

BOOT DBI SCVL HIBB DKS FL GCO SHOO DECK CROX WWW SKX CAL

EV / CY 2021 EBITDA 

Footwear Retailers Median: 6.8x Footwear Brands Median: 13.6x
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1We Believe Numerous Issues Weigh on GCOôs Valuation

Source: SEC Filings, Press Releases, Legion Partnersô Estimates

We believe the Board has failed for years to add directors with the right 

experience and skill sets relevant to the Company's business

Á Conglomerate Structure Destroying Value: Genesco is a conglomerate of very different 

footwear businesses with few synergies and an expensive and poor performing corporate center

Á No Credible Strategy to Fix Valuation:The Company didnôt appear to have a strategic plan in 

place to improve operations and shareholder value until 2020, and the newly introduced ñsix 

pillarsò show little signs of working, even though GCO tried to take digital growth credit from 

COVID and EPS growth credit from share count reduction pushed by investors

Á Questionable Capital Allocation: The Board has historically approved acquisitions that have 

either generated poor returns or their performance cannot be assessed due to management's poor 

disclosure ïmany times both

Á Poor Strategic Oversight: The Board has overseen a heavily delayed transition to digital, 

undisciplined CapEx spending, poor M&A decisions, and a bloated cost structure

Á Misaligned Executive Compensation: Overly complicated executive compensation program that 

has paid increasing "performance" awards while operating results deteriorated

Á Confusing Investor Communications: Management has not held an investor day in more than a 

decade, and has been reluctant and unclear when answering questions from sell-side or investors

At its core, this is a failure in governance
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1Executive Compensation Paying for Underperformance

Genescoôs executive compensation appears to serve executives instead of shareholders ïour 

nominees will seek to redesign executive compensation to better align with performance

$161 
$170 

$163 $167 

$151 
$142 

$86 $82 $83 

11% 10% 

6% 6% 6% 6% 

8% 

14% 
16% 

0%

5%

10%

15%

20%

$50

$100

$150

$200

 FY 2012  FY 2013  FY 2014  FY 2015  FY 2016  FY 2017  FY 2018  FY 2019  FY 2020

NEOsô Compensation vs. Operating Profit

Operating Profit ($mm) Top 5 Comp as % of Operating Profit

$17.1 $16.7 $9.2 $9.9 $8.5 $8.7 $7.2 $11.8 $13.1

Top 5 executive compensation has increased by 43% while operating profit declined by 49%Top 5 Comp ($mm):

Source: SEC Filings, Legion Partnersô Estimates

Note: FY 2018 Operating Profit excludes $182mm of goodwill impairments

Current Plan A Better Plan

Á Base Salary Á Base Salary

Á Annual Incentive Bonus
o Overly complicated EVA structure

Á Annual Incentive Bonus
o Sales + EBITDA margin + FCF goals (incl. inventory)

o Individual goals including ESG and D&I targets
Á Stock Based Compensation

o Restricted stock

o Zero performance vesting

Á Long-Term Incentive Plan 
o Restricted stock

o Performance vesting metric: 3-year ROIC metrics
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ESG/Impact Report? U V V V V V V U U U

ESG/Impact Website Limited V V V V V V V V V

First Published? n/a 2014 2017 2018 2019 2019 2020 n/a n/a n/a

Environmental Goals 6 5 5 5 5 5 4 5 5

Social Goals 4 4 10 9 7 7 4 6 2

Governance Goals 3 0 3 3 3 3 3 3 3

17

Genesco Has No Discernible ESG Program

Source: SEC Filings, Company Websites, Legion Partnersô Research

1

Most ComprehensiveNon-Existent

Genesco announced an ESG subcommittee only in June 2021, led by two lackluster incumbent 

directors, Marshall Jr. and Barsh, with no announced goals, targets or framework



CONFIDENTIAL & PROPRIETARY

Section

18

1

Genesco is a conglomerate of two very different footwear businesses supporting an expensive 

and poor performing corporate center

Ill-Conceived and Inefficient Footwear Conglomerate Structure

Footwear BrandsFootwear Retailers

Sales: $2,197mm

EBITDA: $146mm

Sales: $301mm EBITDA: $24mmSales: $1,835mm EBITDA: $160mm

EBITDA: ($38mm)

Licensed 
Brands ( )

Corporate center that sees itself as a private equity firm, making acquisitions, allocating capital between 

and within the two businesses and poorly shared services 

Source: SEC Filings, Legion Partnersô Estimates
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Footwear 

Brands

Footwear 

Retailers

Licensed 
Brands

The underlying value chains of GCOôs two businesses are completely unrelated

GCOôs Disparate Segments Have Almost Nothing in Common

Distribute inventory to 

owned stores and 

internet fulfillment sites

Sell inventory to 

consumers through 

stores and websites

Source 

with 

third-

party 

manu-

facturers 

outside 

US

Buy footwear inventory 

at wholesale from third-

party vendors

Design 

footwear

Import 

finished 

goods to 

US

Sell inventory at 

wholesale to 

third-party 

retailers

Sell inventory to 

consumers 

through stores 

and websites

Distribute inventory to 

wholesale fulfillment 

channels

Distribute inventory 

to owned stores and 

internet fulfillment 

sites

Source: SEC Filings, Legion Partnersô Research

1
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Most of the players in the US footwear industry do not straddle the two business models and 

the few that do, like GCO, underperform

Conglomerates in Footwear are Rare and Destroy Value

Footwear BrandsFootwear Retailers

EBITDA Margin %1 10.5% 5.9% 13.2%

EV / EBITDA1 6.4x 6.8x 12.1x

P / E1 15.4x 13.2x 22.2x

$6.1

$2.0

$1.0

$0.8

$8.5

$6.5

$2.9

$1.2

$1.5

$0.5
$5.4

$3.6

Source: SEC Filings, Legion Partnersô Estimates, Capital IQ (as of 04/09/2021)

Note: Values in bubbles represent enterprise value. 1. Represents peer median of CY 2021 consensus estimates

Values in bubbles 

represent enterprise value 

($ in billions)

1
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Of the three US footwear companies straddling the two business models, Genesco has the 

least synergies

Genesco Lacks Typical Synergies

Footwear Retailers
Synergies Between 

The Two Businesses
Footwear Brands

Á Owned brands sold in Famous 

Footwear stores account for ~8% 

of sales

Á Owned brands sold in DSW 

stores account for ~6% of sales

Á Vince Camuto runs private label 

program for DSW

Á Johnston & Murphy not sold at 

Journeys or Schuh

DESIGNER 
BRANDS

Source: SEC Filings, Legion Partnersô Research

1
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There are no synergies between Genescoôs two businesses because they target very different 

customer demographics

Segments Lack Meaningful Demographic Overlap

Age of Shoe 

Wearer
0-12 13-24 25-34 35-54 55+

Retailer of 

Third-Party 

Footwear 

Brands

Portfolio of 

Footwear 

Brands

Source: SEC Filings, Legion Partnersô Research

1
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Source: SEC Filings. Inside the C-Suite: Robert J. Dennis, former Chairman and CEO of Genesco 04/12/2012 ïYouTube

(https://www.youtube.com/watch?v=tdUWASAKpUs)

ñWe are structured so that weéweôre not a holding company, but 

directionally we are like that.ò

ñI have four operating heads who run businesses.ò

ñI went around to each of the business managers, and I listened a lot to what 

they thought their opportunities were and asked them specifically how they 

could be most successful operating, and they all told me a certain degree of 

independence.ò

ñWe are structured very much by saying to the operating heads ïYou are in 

charge of your businesses!ò

ñI get involved in pretty much zero operating decisions.ò

Genesco is a holding company with little operational role beyond simply allocating capital 

and its track record on that is poor

Robert J. Dennis promoted and closely mentored fellow McKinsey alumni Mimi E. Vaughn to 

ultimately lead Genesco ïthe structure they have implemented is more akin to a private equity 

firm than a footwear operating company ïthe Company continues to highlight this portfolio 

operating structure in its May 2021 Company Overview

1

Robert J. Dennis, Former Chairman, President & CEO

Genesco Company Overview, May 2021

https://www.youtube.com/watch?v=tdUWASAKpUs
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Source: SEC Filings. Robert J. Dennis, Former Chairman & CEO (Transcript 05/31/2019)

Note: GCO continues to highlight similar synergies in its May 2021 Company Overview

Synergy Cited By 

Management
Management Quotes Reality

Product / Vendor 

Synergies

ñSince Journeys and Schuh enjoy significant 

overlap in their vendor base, their combined scale 

allows for stronger brand relationshipsò

Á Despite claiming substantial vendor synergies, 

Schuh has been unable to get adequate 

inventory on top-selling items on many occasions

Strategic Initiatives
ñJourneys and Schuh have also benefited from 

exchanging ideas and sharing strategic initiativesò

Á Retailing ideas can be picked up without owning 

the source of the ideas - it may actually broaden 

perspectives to look beyond what Genesco's 

owned subsidiaries are doing

Wholesale 

Relationships ï

Between Trask & J&M

ñOur developing Trask brand is sold at Nordstrom 

and Dillard's today, helped by access through 

strong J&M wholesale buyer relationshipsò

Á Recent Trask closure eliminates this purported 

synergy and calls managementôs plan to build 

branded portfolio into question 

Sourcing Platform

ñOne of the top sellers in J&M's factory stores 

today is a huge source by Licensed Brands, which 

has greater capability to hit more moderate price 

pointsò

Á We would recommend evaluating strategic 

opportunities for J&M and Licensed Brands 

together to preserve such synergies, if any

Operational Best 

Practices

ñWe saw the effectiveness of using traffic counting 

data in Schuh, which helped inform the ROI 

potential for investing in these capabilities 

elsewhereò

Á After owning these businesses, enough time has 

passed to capture operational best practices ï

external thought partners can be brought in to 

help in future as needed

North American

Shared Services

ñWe have a shared services platform across our 

North American operations that encompasses 

logistics, HR, IT, legal, financial serviceséò

Á This is not a valid reason to justify a business 

combination - this would argue that McDonald's 

and Exxon could merge and find synergies too

Technology

ñThis is an important area of synergyéparticularly 

in an omnichannel world where ongoing 

investment is necessary to be competitive and 

small businesses can't afford what is requiredò

Á We believe the businesses have enough scale to 

support required technology ïthere are many 

smaller companies profitably operating with 

similar technology needs 

1
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1

Source: SEC Filings, Legion Partnersô Research

Board oversight appears weak and approves a strategy lacking any meaningful metrics, targets or KPIs

GCOôs Six Strategic Pillars

321 654

Accelerate Digital to 

Grow Direct-to-

Consumer

Maximize the 

Relationship 

Between Physical 

and Digital

Build Deeper 

Consumer Insights 

to Strengthen 

Customer 

Relationships and 

Brand Equity

Intensify Product 

Innovation and 

Trend Insight 

Efforts

Reshape the Cost 

Base to Reinvest 

for Future Growth

Pursue Synergistic 

Acquisitions to 

Enhance Growth

GCO:

ñWe reported ~$450 

million in digital 

revenue in FY2021, 

representing an 

increase of 124% since 

FY2018.ò

GCO:

ñWe are continuing to 

build é. BOPIS, BOSS 

and HAL, all enabled by 

óreal timeô inventory 

management.ò

GCO:

ñBetter personalization, 

new loyalty programs,

and investments in next 

generation CRM and 

data analytics are 

allowing us to deepen 

consumer 

engagement.ò

GCO:

ñLeveraging digital 

investment and 

consumer insights to 

tailor product and brand 

offerings and to create 

exclusive and 

distinctive productsò

GCO:

ñWe already captured 

more than $40 million in 

annual cost savings 

pre-pandemic and are 

targeting $25-30 million 

additional annual 

savings.ò

GCO:

ñWe plan to 

opportunistically pursue 

é acquisitionsto 

expand our branded 

business, é. and 

capture branded margin 

and valuation premiumò

REALITY:

Mixing pre-COVID and 

COVID periods distorts 

calculations ï

REALITY:

GCO promised 

Journeysô customer 

BOPIS as early as 

2014 ï

REALITY:

GCO has no loyalty 

program, while peers 

launched loyalty 

programs as early as 

the early 2000s, and 

each has tens of 

millions of members ï

REALITY:

Innovation at J&M is far 

behind peers like Cole 

Haan and Journeys 

routinely marks non-

exclusive products as 

ñExclusivesò 

REALITY:

After the ñ$40 million 

savingsò, GCO still had 

the second highest 

SG&A ratio pre-COVID 

among peers ï

REALITY:

GCO has poor history 

of M&A ïSchuh, Lids, 

Togast, and recent 

failure of Trask ï

BOTTOM LINE: 

Digital penetration 

rates at GCO are far 

behind peers

BOTTOM LINE: 

These capabilities are 

table stakes in 

modern retail and 

GCO is far behind

BOTTOM LINE:

GCO has not 

implemented many 

retail basics

BOTTOM LINE: 

Innovation and 

exclusives need 

substantial work

BOTTOM LINE: 

Real work needed to 

reduce costs ïdoes 

not appear to be a 

priority

BOTTOM LINE: 

Returning capital to 

shareholders should 

be a top priority vs. 

doing the next deal
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1To Fix the Company, We Must Fix the Board

Matthew C. Diamond (52)

Relative TSR: (3,446%)

Lead Independent Director & Chair of 

Nominating and Governance Committee

Director since 2001 (20 Years)

Thurgood Marshall, Jr. (64)

Relative TSR: (258%) 

Member of Compensation Committee

Director since 2012 (9 Yrs.)

Joanna Barsh (68)

Relative TSR: (176%) 

Chair of Compensation Committee

Director since 2013 (8 Yrs.)

Kevin P. McDermott (67)

Relative TSR: (279%) 

Chair of Audit Committee

Director since 2016 (5 Yrs.)

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: Relative TSR represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL, 

SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data assumes that Diamond and Marshall, Jr. were appointed on January 1st 

in their year of appointment due to lack of detailed information

UCareer in digital media and marketing ïhas been unable to translate 

his background to help Genescoôs failing digital initiatives

UPiles of lawsuits alleged ïfailure to pay, breach of fiduciary duties, 

fraud claims and copyright infringement

U20-year tenure affects Diamondôs independence, and he is not the 

logical choice for Lead Independent Director or to lead the Board's 

recent unilateral refresh

U Career lawyer and lobbyist at Morgan, Lewis & Bockius LLP, a firm 

Genesco paid for services for many years, with no other retail or 

consumer experience 

U Serves on the board of CoreCivic Inc., an operator of private 

prisons, with former Genesco Chairman and CEO Robert J. Dennis

U ISS has recommended CoreCivic shareholders withhold votes for 

Mr. Marshall, Jr., citing material governance failures for four 

straight years, from 2017 to 2020

U Career consultant at McKinsey, the same firm where both GCOôs 

current and previous Chairman/CEO, and another GCO executive 

previously worked

U During her first year as the Chair of the Compensation Committee, Ms. 

Barsh approved $13.1mm in payouts to Genescoôs top five executives 

in 2020, the highest amount since 2014, when operating profit was 

around half of the 2014 level

U Career accountant at KPMG LLP Nashville, the same office where GCOôs 

previous long-tenured Chair of Audit Committee, William F. Blaufuss, Jr., 

also worked, with no other retail or consumer experience

U Served as the Chief Audit Executive for Pinnacle Financial Partners, 

where long-tenured GCO director Marty Dickens serves as a director

U ISS and Glass Lewis recommended withhold for Mr. McDermott at 

Daktronics in 2019 for adopting a poison pill without shareholder approval

We are seeking to replace FOUR incumbent directors, the majority of 

whom have led the Board over long periods of underperformance and 

appear to lack experience that a modern footwear retailer would require
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Recent Refresh Is Too Little Too Late 1

Matthew C. Diamond Thurgood Marshall, Jr. Joanna Barsh

Marty G. Dickens

Chair of the Compensation Committee

Director Emeritus, McKinsey

Tenure: 7 years

Relative TSR: (176%)

Chair of the Nominating and 

Governance Committee

Former CEO, Defy Media LLC

Tenure: 20 years

Relative TSR: (3,446%)

Retired Partner, Morgan, Lewis & 

Bockius LLP

Tenure: 9 years

Relative TSR: (258%)

Retired President, AT&T-Tennessee

Tenure: 18 years

Relative TSR: (4,170%)

Former President and CEO, Tuesday Morning

John F. Lambros Kathleen Mason

Kevin P. McDermott

Tenure: 25 years

Relative TSR: (2,980%)

Chair of the Audit Committee

Former Partner, KPMG LLP 

Tenure: 5 years

Relative TSR: (279%)

Head of GCAôs digital media banking practice

Tenure: Less than 1 year

Relative TSR: 82%

Angel R. Martinez

Former Chairman and CEO, 

Deckers Brands

Mary E. Meixelsperger

CFO, Valvoline

Former CFO, DSW

Gregory A. Sandfort

Former CEO,

Tractor Supply Company

To Retire at 

2021 AGM

Newly 

Appointed

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: CEO/Chairman Mimi E. Vaughn not shown for this slideôs purpose. Relative TSR represents GCOôs Relative TSR over each incumbent 

directorôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data 

assumes that Mason, Diamond, Dickens and Marshall, Jr. were appointed on Jan 1st in their year of appointment due to lack of detailed information
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Incumbents and Insiders Maintain Concerning Interlocks

Source: SEC Filings, Legion Partnersô Research

Matthew C. 

Diamond

Director

Thurgood 

Marshall, Jr.

Director

Joanna 

Barsh

Director

Marty G. 

Dickens

Director

John F. 

Lambros

Director

Kathleen 

Mason

Director

Kevin P. 

McDermott

Director

Mimi E. Vaughn

CEO/Chairman

Angel R. 

Martinez

Director

Mary E. 

Meixelsperger

Director

Gregory A. 

Sandfort

Director

Parag D. 

Desai

SVP

1

Historic 

Related Party 

Transactions

31 2 4 5

86 7 9 10

A B D

To Retire at 2021 AGM Newly Appointed

Brently G. 

Baxter

CAO

C

0 3 A D

8 B 0 2 0 1 5 A

4 7

0 4 7 10

A C

2 7

The List of Relationships Goes oné é

D

4 C

0 7

Thomas A. 

George

Interim CFO

Robert J. Dennis

Ex. CEO/Chairman
0
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Why is Genesco Spending $8.5 Million to Protect Matthew Diamond?

29

The Genesco Board is spending $8.5 million or 1.2% of its market cap to preserve the status quo, 

the highest percentage among all proxy costs for 57 small-cap companies from 2015 to present

Source: Capital IQ, SEC Filings, Legion Partnersô Research on 57 companies with market caps between $200 million and $2 billion.

Note: 1. As of unaffected date (trading date before campaign announcement date). 2. Company anticipated proxy cost disclosed in proxy. 

3. Represents GCOôs Relative TSR over Diamondôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, 

CROX, DECK, SHOO, SKX. TSR data assumes that Diamond was appointed on Jan 1st in his year of appointment due to lack of detailed information

1

The Genesco Board is spending an outrageous amount of shareholder money to protect the status 

quo, including a 20-year tenured Lead Director who has a relative TSR3 of negative 3,446%

Company Market Cap ($mm)1 Proxy Fight Cost ($mm)2 % of Market Cap
$728 $8.5 1.2%

$728 $8.5 1.2%

$255 $2.6 1.0% 

$208 $1.6 0.8% 

$260 $2.0 0.8% 

$340 $2.5 0.7% 

$573 $4.0 0.7% 

$1,033 $6.9 0.7% 

$1,626 $10.0 0.6% 

$257 $1.3 0.5% 

$381 $1.9 0.5% 

é é é é

2015-2021 Small-Cap 

Proxy Fights Median
$633 $1.4 0.2%
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1

We believe Genescoôs management, employees, customers and 

stockholders all deserve new Board leadership that is highly 

experienced in leading and overseeing retailers

Genesco Stakeholders Deserve New Board Leadership

Is it too much to ask that the Company add independent directors not connected through 

personal or professional connections?

Á C-Level Retail Operations / Merchandising Experience:to evaluate Genescoôs operational 

performance and implement detailed value creation ideas to sell underperforming businesses as 

well as to improve the core business

Á Digital / Technology / Marketing Experience: to help successfully complete the transition to an 

omnichannel retailer that has a meaningful digital presence

Á Cost Cutting / Operational Efficiencies Experience: to help substantially reduce corporate 

expenses and improve operational efficiencies

Á Capital Markets Experience: to advise on retail market valuations, capital allocation including 

divestitures, and to effectively communicate a retailer story to investors

Á Governance and Investment Experience: to implement a formal ESG framework and reporting 

structure, transform executive compensation programs to align with long-term value creation, in 

addition to overseeing a comprehensive strategic review process
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Legionôs Nominees Bring the Right Skills and Experience to Genesco
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1

GCOôs incumbent directors are far outmatched by Legionôs Nominees whose backgrounds 

and experiences are directly relevant to the Companyôs future and integral to its success

Source: Company SEC Filings, Capital IQ as of 04/09/2021 

Note: (1) Represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL,

SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data assumes that Matthew C. Diamond and Thurgood Marshall, Jr. were 

appointed on January 1st in their year of appointment due to lack of detailed information

Name Age
Merchan-

dising

Retail 

Operations

Marketing / 

Customer 

Experience

ESG
Tech / 

Digital

Turnaround 

Experience

Capital 

Markets

Other 

Public 

Boards

Tenure / 

Relative TSR 

(1)

Joanna Barsh, Chair of Compensation 

Committee
68 V

8 Years 

(176%)

Matthew C. Diamond, Lead Director and 

Chair of Nom. / Gov. Committee
52 V V

20 Years 

(3,446%)

Thurgood Marshall, Jr.

Member of Compensation Committee
64 V CXW

9 Years 

(258%)

Kevin P. McDermott, Chair of Audit 

Committee
67 V DAKT

5 Years

(279%)

Name Age
Merchan-

dising

Retail 

Operations

Marketing / 

Customer 

Experience

ESG
Tech / 

Digital

Turnaround 

Experience

Capital 

Markets
Public Boards Served

Marjorie L. Bowen 56 V V V

SQBG, NAVI, GCO, SHOR, 

HNSN, DUNR, CTRC, 

GLAH, TLB, TXI 

Margenett Moore-Roberts 50 V V V

Dawn H. Robertson 65 V V V V ASX: SPT

Hobart P. Sichel 56 V V V V V

Genescoôs Incumbent Directors:

Legionôs Nominees:
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1

Source: Legion Partnersô Estimates. Note: Status quo EPS of $4.58 reflects FY 2020 adjusted EPS as reported by the Company. Status quo 

(adjusted) EPS reflects FY 2020 Adj. Net Income divided by shares outstanding as of fiscal year end 2021. Sale-leaseback assumes $87mm 

of share buyback at share price of $65. Buyback with excess cash assumes $164mm of share buyback at share price of $70, allowing the 

Company to have $50mm of net cash on balance sheet. Non-core asset sale assumes $282mm of share buyback at share price of $75 to $90 

(please refer to slide 136 for details). Corporate cost reduction assumes $15mm of annual cost reduction. Journeysô margin expansion 

assumes 100bps expansion vs. FY 2020 (pre-COVID) level. Journeysô sales growth assumes 5% annual growth for 3 years vs. FY 2020 level. 

All non-reported EPS calculations assume a tax rate of 25%.

Eliminating the inefficient conglomerate structure, coupled with monetizing non-core assets, 

share buybacks and operational improvement could lead to significant value creation

Non-Core Asset Sale & Buyback Operational ImprovementStatus Quo Future

Net Income: $72m $69m $69m $56m $63m $78m $91m $91m

Share #: 15.7m 14.2m 12.9m 10.5m 7.0m 7.0m 7.0m 7.0m 7.0m 

Buyback at $65 Buyback at $70 Buyback at $75-90
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1Sell-Side Recognizes the Need for Strategic Review

ñI donôt think Genesco is getting lift for owning a brand, Johnston & 

Murphyé[Genesco] is trading at a retail multiple even though they own a brand. If 

you were to divest J&M once it rebounds, you could probably get more for that 

business than investors are giving it credit for now.ò

May 2021



CONFIDENTIAL & PROPRIETARY

Section

34

1

We urge fellow stockholders to vote the WHITE proxy card to elect 

strong and proven industry leaders to the Board

GCO Needs to #GoForward

Á Legionôs nominees will seek to:

V Restore profit and revive growth of Journeys through various tactical initiatives such as 

reducing corporate expenses, accelerating renegotiations of leases, and embracing digital 

marketing and social engagement

V Refine investor communications & materials and boost sell-side coverage

V Implement best practices in governance and redesign executive compensation to align with 

long-term value creation

V Explore all opportunities to achieve fair value of GCO stock, including divestiture of non-

core businesses, execution of sale leasebacks and improvement of capital allocation 

efficiency

Without the spotlight of pressure and meaningful Board refreshment, we fear that 

GCO will continue to be undermanaged and TSR will continue to underperform
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FY refers to fiscal year (FY 20 is the year ended February 1st, 2020)
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2Case for Change

Á Genesco Has a Poor Financial Track Record 

Á Genesco Has Been a Poor Allocator of Capital

Á Operational Issues

Á Schuh Mismanagement

Á J&M Opportunities Squandered

Á Journeys Undermanaged and Stagnant

3

1

2

3a

3b

3c
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(28%)

243% 

GCO Peers

5-Year TSR

2% 

52% 

GCO Peers

Pre-COVID to Present TSR

16.8% 

10.7% 

FY 2012 FY 2020

ROIC

7.0% 

3.8% 

FY 2012 FY 2020

Operating Margin

37.7% 

30.5% 

GCO Peers

FY 2020 Adj. SG&A % of Revenue

4.0x 

10.4x 

GCO Peers

EV / CY 2021E EBITDA

Poor Long-Term TSR Poor Short-Term TSR Declining ROIC

Degrading Margins Elevated SG&A Worst-in-Class Valuation

37

2Case for Change

Genesco Has a Poor Financial Track Record 1

Source: Capital IQ (as of 04/09/2021), Pre-COVID date of 12/31/2019. SEC filings

Notes: Peers include BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX..ROIC defined as NOPAT (calculated 

based on operating profit) excluding one-time items so comparable across peers / (trailing four quarters of invested capital (debt and 

equity)). Financials based on the latest pre-COVID fiscal year filings. Valuation shows data for calendar year 2021 expected EBITDA 

multiple to maintain consistency across peers and show a more normalized period.
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Source: Capital IQ (as of 04/09/2021), Pre-COVID date of 12/31/2019

Notes: 1. Peers include BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX

Notes: 2. ISS Peers include ANF, GES, SCVL, BKE, CROX, HIBB, SHOO, ZUMZ, ANF, CAL, DBI, URBN, CHS, EXPR, PLCE, WWW

Notes: 3. S&P 1500 Footwear Index includes CROX, DECK, NKE, SKX, SHOO, WWW

38

Genesco shares have underperformed retail peers and market indices 

over the last 10 years (share price adjusted for dividends)

Genesco Shares Have Materially Underperformed

Á Significant destruction of shareholder value over the last ten years

Á TSR for pre-COVID to Present, three, five and ten-year periods lag relevant peers and the market 

by a significant margin

Á Managementôs misleading statement ïñRecent momentum exhibited by sequential improvement 

in every quarter since Q1 fiscal 2021 and one-year stock appreciation of over 150%ò ïthe 

appreciation was really due to how poorly Genesco performed during initial phases of the COVID 

1 2

2

GCO

3

The cherry-picked short-term performance reflects how 

poorly Genesco did during initial phases of the COVID 

pandemic instead of so-called ñmomentumò
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éIt would be worth $79 or down by 21%, while an investment in S&P 500 

would be worth $379 and an investment in S&P 1500 Footwear index 

would be worth $492

If You Invested $100 in Genesco at Year End FY 2012é2
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GCO Share Price S&P 500 S&P 1500 Footwear

$79 

$100 

$379 

$492 

GCO

Footwear has been a better 

investment than the S&P 500
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12/31/19 4/2/20 7/4/20 10/5/20 1/6/21 4/9/21

GCO Peers ISS Peers S&P 1500 Footwear S&P 500

$102 
$100 

$131 
$134 

$152 

+2% 

+31% 
+34% 

+52% 
$148 +48% 

40

GCO Focus on Short-Term Outperformance is Misleading 2

GCO

The attempt by Genesco to dismiss its chronic poor stock performance 

by focusing on the past one year is disingenuous ïthe highlighted short-

term performance reflects how poorly it did during initial phases of the 

COVID pandemic instead of so-called ñmomentumò

Pre-COVID 

Starting Point COVID Low

GCO Drop Deeper 

vs. Industry

Vaccine News

GCO Dramatically 

Underperforming 

before Vaccine News

GCO 

Continues to 

Underperform

Managementôs misleading statement of ñRecent momentum exhibited by sequential improvement in 

every quarter since Q1 fiscal 2021 and one-year stock appreciation of over 150%ò

Source: Capital IQ (as of 04/09/2021)

Notes: 1. Peers include BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX

Notes: 2. ISS Peers include ANF, GES, SCVL, BKE, CROX, HIBB, SHOO, ZUMZ, ANF, CAL, DBI, URBN, CHS, EXPR, PLCE, WWW

Notes: 3. S&P 1500 Footwear Index includes CROX, DECK, NKE, SKX, SHOO, WWW

1 2 3
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Short-term Performance Not Impressive vs. Peers 2

Genescoôs ñfootwear-focused strategy and strategic growth plansò have 

led to a significantly muted rebound compared to Designer Brands 

(+218%) and Caleres (+ 290%)
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$100 

+218% 

+290% 

GCO
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BRANDS
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2Genescoôs Own TSR Scorecard Appears to be an ñFò

The Companyôs TSR analysis from 2021 Annual Report

Genesco stock has severely underperformed the Companyôs own hand-selected indices

GCO
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Source: SEC Filing , Capital IQ, Legion Partnersô Estimates 

Note: 1. ROIC defined as NOPAT (calculated based on operating profit) including one-time items / (trailing four quarters of invested capital 

(debt and equity)). Assumes 25% tax rate for the period shown. 2. WACC calculated using CAPM. Assumptions: cost of debt = 3.5%, risk 

free rate = 0.5%, market risk premium = 5.0%, size premium 3%, 5Y adjusted beta = 2.24. 

ROIC has declined since 2012, reaching the level at which it no longer covers the Companyôs 

cost of capital; Legion believes the recent recovery was partially due to its first campaign

2
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$21.15
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Campaign



CONFIDENTIAL & PROPRIETARY

Section

44

ROIC Below Median

Source: SEC Filings, Legion Partnersô Estimates

Note: 1. ROIC defined as NOPAT (calculated based on operating profit) excluding one-time items so comparable across peers / (trailing four 

quarters of invested capital (debt and equity)). Financials based on the latest pre-COVID fiscal year filings. 

ROIC is at low end of range

2

12.4% 

31.6% 

15.7% 

13.4% 
12.1% 

10.5% 10.3% 

42.8% 42.2% 

22.9% 
21.3% 

12.4% 

8.2% 

FL SCVL DKS BOOT DBI HIBB GCO DECK CROX SKX SHOO WWW CAL

ROIC 

Footwear Retailers ROIC Median: 12.8% Footwear Brands ROIC Median: 22.1%
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Margin Degradation has been the Primary Drag on ROIC

45
Source: SEC Filings, Legion Partnersô Estimates 

Note: FY 2018 Operating Profit excludes $182mm of goodwill impairments. Operating profits for individual segments does not include 

corporate expense allocation

Contracting margins in every segment caused a precipitous decline in profitability ïwe see no tangible plan 

for improvement

Genesco Operating Margin (FY 2012 - FY 2020) Journeys Operating Margin 

Schuh Operating Margin 

Johnston & Murphy Operating Margin 

2
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SG&A % of Revenue Appears High Compared to Peers

Source: SEC Filings, Legion Partnersô Estimates

Note: Financials based on the latest pre-COVID fiscal year filings. 

Genesco has struggled for years to get SG&A under control, especially related to rent and corporate costs

2

Benchmarking vs. peers shows SG&A as a % of revenue above every 

footwear retailer

37.7% 

33.9% 33.4% 33.0% 

30.6% 
29.5% 

28.7% 

38.1% 

34.1% 

30.3% 29.6% 

25.0% 
23.8% 

HIBB FL DKS SCVL DBI BOOT GCO CROX DECK SKX CAL WWW SHOO

Adjusted SG&A as % of Total Revenue 

Footwear Retailers Median: 31.8% Footwear Brands Median: 30.0%
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Occupancy Costs Are The Highest Among Peers

The highest occupancy costs % of total revenue among peers

Source: SEC Filings, Legion Partnersô Estimates

Note: Financials based on the latest pre-COVID fiscal year filings.

What is management saying: ñBut we have been paying a lot of attention to our fixed rent expense structure for 

really the last 3 years. We have had quite a lot of success here on, not only getting rent reductions, but on 

shortening lease life.ò 

ïMimi E. Vaughn, President & CEO, 03/12/2020

2

15.2% 

12.8% 

8.1% 7.9% 
7.4% 7.0% 

5.4% 

8.0% 

6.6% 
5.9% 

4.1% 
3.4% 

1.9% 

FL DKS DBI SCVL HIBB BOOT GCO CAL CROX SKX DECK SHOO WWW

Adjusted Occupancy Costs as % of Total Revenue 

Footwear Retailers Median: 7.6% Footwear Brands Median: 5.0%

While management has been talking about getting focused on expenses, this has translated 

into little noticeable impact
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EBITDA Margins Have Declined in the Past Decade
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Profitability has declined despite generally positive same-store growth, 

indicating sub-optimal gross margin management and weak cost controls

2

9.5% 
9.6% 

8.8% 

8.5% 

7.9% 

7.6% 

6.0% 

7.4% 

6.7% 

 FY 2012  FY 2013  FY 2014  FY 2015  FY 2016  FY 2017  FY 2018  FY 2019  FY 2020

Adj. EBITDA (FY 2012 - FY 2020)

Source: SEC Filings, Legion Partnersô Estimates 

Note: FY 2018 EBITDA excludes $182mm of goodwill impairments
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EBITDA Margins Are Among the Lowest in the Industry

EBITDA margins lag peers

Source: SEC Filings, Legion Partnersô Estimates

Note: Financials based on the latest pre-COVID fiscal year filings

2

6.7% 

11.2% 11.2% 

7.4% 
6.9% 

6.1% 
5.5% 

17.7% 

12.6% 12.4% 
12.0% 

11.3% 

6.6% 

BOOT FL DKS SCVL DBI HIBB GCO DECK WWW CROX SKX SHOO CAL

Adjusted EBITDA as % of Total Revenue 

Footwear Retailers Median: 7.1% Footwear Brands Median: 12.2%



CONFIDENTIAL & PROPRIETARY

Section

50

The Result Is a Highly Unattractive Valuation Multiple

Source: SEC Filings, Capital IQ (as of 04/09/2021)

Note: EV excludes operating leases

GCOôs valuation is one of the worst among its peers which we believe 

is due to GCOôs conglomerate structure, a lack of confidence in 

management and poor governance

2

4.0x 

16.6x 

10.0x 

7.3x 

6.3x 6.1x 

4.9x 

15.8x 15.8x 
15.1x 

12.0x 

10.8x 

6.4x 

BOOT DBI SCVL HIBB DKS FL GCO SHOO DECK CROX WWW SKX CAL

EV / CY 2021 EBITDA 

Footwear Retailers Median: 6.8x Footwear Brands Median: 13.6x
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2Case for Change

Genesco Has Been A Poor Allocator of Capital2
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Source: SEC Filings, Legion Partnersô Estimates52

2

The Board has historically provided little or poor disclosures regarding M&A performance, 

implying a lack of accountability

Board Approved Value-Destructive Capital Allocation

Á The Company has a history of not disclosing (e.g. Togast) or not taking account of (e.g. Lids / Schuh) a 

targetôs poor performance post-acquisition 

Á While claiming to have various sources of synergies from acquisitions, the Board has never detailed 

synergy targets or provided updates on post-merger integration processes 

Without substantive change to the Board, we fear stockholders will continue to 

witness questionable and value destructive capital allocation decisions

What is management saying: ñYes, we have a really good 

track record of not sitting on cash. We realize that that's not 

the way to create shareholder value. In the past, we have 

benefited significantly from acquisitions that we've done, 

Lids was an acquisition, Schuh was an acquisition.ò

ïMimi E. Vaughn, President & CEO and Former CFO, 

06/06/2017
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$283 

Acquisition Cost

7.1% 

IRR

$196 

Acquisition Cost

(1.2%)

IRR

$34 

$34 

Potential Incentive
Acquisition Cost

Acquisition Cost

$68 

Acquisitions Have Not Helped Improve ROIC

53

Estimated value at 80% discount to 

acquisition cost with negative IRR

Sold at 64% discount to acquisition 

cost after 15 years of ownership

Source: SEC Filing , Capital IQ, Legion Partnersô Estimates. Note: IRR calculated for holding period for each asset. Cash flows include 

acquisition costs, CapEx, cash flow generated (NOPAT based on effective tax rate of each year + D&A) and selling price / current valuation 

including real estate value and tax benefits. Lids IRR is calculated based on its acquisition and divestiture valuation, as well as operational 

metrics disclosed by the Company. Schuh IRR calculation is based on the acquisition price of £100 million, plus £5 million paid in 2014 as 

holdback and deferred purchase price payments totaling £25 million, and acquisition cost totaled $196 million. Please refer to slide 136 for 

the estimated Schuhôs current valuation. 

No meaningful cash generation or 

value creation since acquisition

Acquisition: 2020

IRR: ?

Acquisition: 2011

IRR: (1.2%)

Acquisition: 2004

Sold: 2019

IRR: 7.1%

Is there really a reason to be positive based on the performance? ñAs I said earlier, there are reasons to be positive 

about each of our businesses in both the near and long term and the opportunity for multi-year margin expansion.ò 

ïRobert J. Dennis, Former President & CEO, 03/10/2017

2
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The Board Has Indulged in Undisciplined CapEx Spending

54

2

$54 

$64 
$67 

$45 
$49 $50 $52 

$77 

$50 

$49 

$72 

$98 
$103 $101 

$94 

$128 

$57 

$30 

FY 2012 FY 2013 FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 FY 2020

CapEx vs. D&A ($m)

D&A CapEx

New Headquarters 
Build-out

$15 

Other 
CapEx

$48 

FY 2021 CapEx Budget of $60-65m

The Board has historically allowed CapEx that outpaced depreciation and amortization by 

large margins, and while CapEx accumulated to $732 million over fiscal year 2012-2020, 

GCOôs operating income almost halved from $161 million to $83 million

As an example of how the Board has indulged in undisciplined CapEx spending, it approved a $60-65 

million budget for FY 2021 pre-COVID that included $15 million for the build-out of new headquarters

Source: SEC Filings, Legion Partnersô Estimates

Note: FY 2019 numbers include CapEx and D&A from Lids



CONFIDENTIAL & PROPRIETARY

Section

55

2Case for Change

Schuh Mismanagement3a
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2Schuh ïA Case of Serious Mismanagement 

Source: SEC Filings, Press Releases, Legion Partnersô Estimates

Note: 1. Includes 59 stores and 16 concessional locations

"Schuh provides us with an immediate and 

established retail presence in the United Kingdom, a 

highly experienced international management team, 

and improved insight into global fashion trends. The 

concept is similar to Journeys in customer 

demographics, product offering and operating 

philosophy, so it is a business we know and 

understand.ò

ïRobert J. Dennis, 06/23/2011

Genesco announced the Schuh acquisition in June 2011 ïafter nearly a decade, the business 

is performing terribly 

At Acquisition FY 2020

# of Stores 751 127

Sales ($mm) $271mm $374mm

Operating 

Profit ($mm)
$25mm $5mm

Operating 

Margin %
9.1% 1.2%

Genescoôs inexperienced team ventured into Europe and in the process destroyed a ton of value
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Schuh ïWhat Went Wrong? Poor Board Oversight

Source: SEC Filings, Press Releases, Legion Partnersô Estimates

Note: 1. Includes 59 stores and 16 concessional locations

Key Area Issues

Approved the Decision to Expand 

to Europe

ÁManagement dreamed of Genesco expanding abroad without properly 

recognizing that European market was very competitive and that the 

acquired venture was more of a small-town shoe store than a viable 

growth engine

Approved the Decision to Expand 

Store Base in Southern UK And 

into Germany

ÁManagement entered into prohibitively expensive leases in the UK (in and 

around London area) as well as an ill-fated expansion into Germany

Casted no Doubt on M&A Reason 

of Visibility into Footwear Trends

ÁManagement claimed buying Schuh would offer fashion perspectives. This 

is one of the most misguided reasons for doing an acquisition we have 

ever heard. If you need to monitor European fashion trends ïfly to Europe 

and walk around ïit would be cheaper

Casted No Doubt on Vendor 

Synergies

ÁVendor synergies were noted as a key reason for the Schuh acquisition, 

but instead product availability for Schuh has been a major issue

2

ñSchuh fell to a loss for the financial year, with the retailer blaming a ósecond consecutive year of extremely challenging 

conditionsô in the sectorò

October 2019
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Schuhôs Expansion Failure

Source: SEC Filings, Legion Partnersô Estimates 

Scotland

Germany

Southern 

England

Ireland

Northern 

England

Locations before GCO acquisition

Expansions under GCO leadership

ñéthis is a business that began in Scotland and worked its 

way down and now we are growing out southern England, 

including London. Here is an example of one of our newer 

stores. This is much larger than normal because it sits 

on Oxford Street, which is the closest thing to Fifth 

Avenue in London. This is our second store on Oxford 

Street and we have a third one planned.ò

ïGCO at ICR Conference, 01/14/2014

ñWe're attacking Schuh's fixed cost structure with a strong 

focus on rent reduction. We must renegotiate rents for 

Schuh's store fleet in order to improve profitability following 

the ongoing declines in High Street and mall foot traffic, 

making these rents uneconomical.ò

ïRobert J. Dennis, Former Chairman, President & 

CEO of Genesco, 12/06/2019

Schuh announced the closure of three 

stores in Germany in 2019, 4 years after 

entering the market

ñOver the past few years, these markets have 

changed considerably in a constantly evolving retail 

landscape, not least with the impact of Brexit.ò

ïSchuh, 05/31/2019

Despite being aware of the challenging UK retail 

environment especially on High Street as early as 

2014, management continued to open stores in 

the most expensive area in London

The result was elevated rent expenses hurting 

Schuhôs margins

2
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Schuh Is Neither A Margin Story Nor A Growth Story

Source: SEC Filings, Legion Partnersô Estimates 

While Schuhôs FY 2020 sales of $374 million barely grew from $370 million in FY 2013, average 

sales per square foot plummeted by more than a half from $1,163 to $579 under GCO leadership

$370m $365m 

$407m $406m 

$373m 

$404m 

$383m 
$374m 

$1,163 

$879 

$807 

$721 

$608 
$632 

$581 $579 

$200

$400

$600

$800

$1,000

$1,200

$1,400

$0m

$50m

$100m

$150m

$200m

$250m

$300m

$350m

$400m

$450m

FY 2013 FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 FY 2020

Sales ($m) Avg. Sales Per Sq. Ft. ($)

ñéour plan on Schuh did not have a lot of operating margin expansion. It's really a growth story.ò

ïRobert J. Dennis, Former Chairman, President & CEO of Genesco, 11/22/2011

2
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Schuh Failed to Replicate Journeysô Story in UK

Source: SEC Filings, Legion Partnersô Estimates 

Management suggests that part of the reason to own Schuh was to keep up with fashion 

trends in Europe ïhowever, Schuh seems to be the one that leverages Journeysô assortment 

instead, which did not line up with managementôs initial expectations

ñIf you look at Schuh over in the UK, the history at Schuh is that the brands they sell have heavy, heavy overlap to 

Journeys, which is why we bought them 3.5 years ago. But, this year, while the overlap is the same, the trends were 

quite different. And so, several of the brands that really worked for us here in the US weren't anywhere near as 

robust in the UK. And so, our assortment was a little less productive.ò

ïRobert J. Dennis, Former Chairman, President & CEO of Genesco, 01/13/2015

ñIn Q2, Schuh's performance was also impacted by certain vendors' decisions to pursue a scarcity model, limiting 

supply of some top-selling styles in the UK. As a result of all this, comps for Schuh were down high single-digits, 

which generated significant expense deleverage in this low-volume quarter. Schuh also needed to take additional 

markdowns to keep inventory clean, putting additional pressure on margins.ò

ïRobert J. Dennis, Former Chairman, President & CEO of Genesco, 09/07/2018

The ñsignificant overlapò in Journeysô and Schuhôs vendor base failed to translate into success

2.6% 

0.8% 

2.5% 

4.7% 
5.5% 5.0% 

1.0% 1.2% 

FY 2013 FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 FY 2020

Schuhôs operating margin suffered as a result

2
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2Case for Change

J&M Opportunities Squandered3b
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2Johnston & Murphy Has Been Poorly Managed

Wholesale Business Has Been Undermanaged

ÁWholesale business has many retail doors to penetrate, 

and deeper SKU penetration is needed in existing 

wholesale doors

Retail Store Base Has Substantial Room for 

Expansion

ÁManagement has been very slow to maximize 

opportunity to open stores in top malls and noted there 

were 200+ store locations that could be added

Footwear Design Issues
Á Introductions during FY 2020 performed poorly as new 

J&M management has struggled to stay on trend

Womenôs Business

ÁJ&M aggressively introduced womenôs category, but it 

sold poorly and has led to frequent inventory 

markdowns and liquidations

J&M is a historic brand that has been built over 170 years and worn by 33 US Presidents 

Source: Company Websites
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87% 85% 82% 81% 

71% 
65% 

~53% 

25% 

13% 15% 18% 19% 

29% 
35% 

47% 

75% 

WWW DBI (Brand
Portfolio)

SHOO CAL (Brand
Portfolio)

SKX DECK CROX J&M

Wholesale Retail Peers Median Wholesale %

Peers 

Median: 

81%
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J&M Wholesale Business Poorly Managed Under GCO

J&M has greatly under-penetrated wholesale channels relative to its peers

Source: SEC Filings, Legion Partnersô Estimates

Note: Financials based on the latest pre-COVID fiscal year filings 

J&M would increase sales by $170mm if it had industry share of wholesale volume

2
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J&M Wholesale Opportunity Has Been Undermanaged

Source: SEC Filings, Company Websites, Legion Partnersô Estimates 

We believe there is a significant untapped opportunity to expand J&Môs business through new 

and existing wholesale accounts with 5+ stores ïwhich have not been successfully executed

Instead, J&M Chases Lots of Little 

Customers That Are Expensive to Service

Top 10 Wholesale Accountsé 

Many Are Small

Top 10 Wholesale Accounts ïPhysical Doors

# Name Doors w/J&M

1 Dillard's 268

2 Macy's 192

3 Brown's Shoe Fit 43

4 Von Maur 32

5 Bloomingdale's 12

6 Ticknor's 11

7 Mr. Mac 10

8 Nordstrom 9

9 Schuler Shoes 9

10 Shoe Station 6

Total 592

Stores Per 

Account

Wholesale 

Customers
Doors w/ J&M

% of Total 

Customers

1 462 462 89% 

2 28 56 5% 

3 11 33 2% 

4 8 32 2% 

5 1 5 0% 

>5 Only 10 592 2%

Top Online Only Customers

Amazon Zappos (6pm) DSW

Belk Nordstrom Rack é

2
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J&M Has Multiple Wholesale Growth Opportunities

Current top customers underpenetrated

# Name
Top 10 Existing 

Wholesale Doors

Customer Total Chain 

Doors
Penetration Rate Available Doors

1 Dillard's 268 285 94% 17 

2 Macy's 192 551 35% 359 

3 Brown's Shoe Fit 43 80 54% 37 

4 Von Maur 32 33 97% 1 

5 Bloomingdale's 12 53 23% 41 

6 Ticknor's 11 11 100% 0 

7 Mr. Mac 10 10 100% 0 

8 Nordstrom 9 110 8% 101 

9 Schuler Shoes 9 9 100% 0 

10 Shoe Station 6 21 29% 15 

Total 592 1,163 51% 571

Unpenetrated wholesale opportunities

# Name Customer Total Chain Doors

1 Kohl's 1,162 

2 Men's Wearhouse 761 

3 Jos. A. Banks 474 

4 DSW (Currently online only) 521 

5 Belk (Currently online only) 293 

6 Nordstrom Rack (Currently online only) 242 

7 Boscovs 50

Total 3,503

There are over 4,000 doors that could be good fit for J&M

Source: SEC Filings, Company Websites, Legion Partnersô Estimates 

Total: 4,074

2
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J&M Compares Poorly With Cole Haan

J&M lags one of its closest peer brands, Cole Haan, across every key financial metric

Source: SEC Filings, Company Websites, Legion Partnersô Estimates 

Note: 1. J&M data represents FYE 02/01/2020; Cole Haan data represents FYE 06/01/2019. 2. Data as of 02/14/2021

Á Cole Haan has developed 4 sub-brands, each 

positioned to appeal to different customer 

segments and wear occasions

Á Cole Haan sells to specialty and off-price retailers 

far more aggressively than J&M

Á Cole Haan is pursuing growth to moderate-priced 

customer segment, launching in select stores and 

online at Kohls.com beginning Spring 2021

Why is Cole Haan outperforming J&M?

ñWe are delighted to partner with Kohlôs to expand our reach and introduce Cole Haan to their millions of customers 

across the country. As a leader in national brands, as well as innovation, customer service and technology, Kohlôs is an 

incredible retail partner for our casual lifestyle assortment. We see this partnership as an excellent way to increase the 

accessibility of the Cole Haan brand.ò

ïDavid Maddocks, Brand President of Cole Haan, 10/19/2020

# of SKUs2

DSW.com 15 192

NordstromRack.com 116 649

Score Card1

Founding Year 1850 1928

Revenue $301 $687 

Revenue Growth % (4%) 14% 

Wholesale % 25% 41% 

EBITDA Margin % 8% 14% 

Operating Margin % 6% 9% 

Digital Penetration % 18% 30% 

2
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Comparison of J&M to Cole Haan

The key difference between J&M and Cole Haan is its leadership and ownership

Source: SEC Filings, Company Websites

Who 

Owns It?

Á Genesco, a conglomerate of two different business 

models, with the majority of revenue and profit coming 

from Journeys, a retailer of third-party brands

Á Apax Partners, a PE firm with extensive experience in 

fashion apparel, footwear and accessories

Á Investments include:

o Tommy Hilfiger ïsold to PVH Corp.

o Partnered with PVH in its acquisition of Calvin 

Klein

o Current investment in Rue21, Inc.

Who Is 

The CEO

Á Mimi E. Vaughn, a McKinsey consultant that turned 

CFO of Genesco

Á No brand management experience

Á Runs Genesco as if it were a private equity firm with 

convoluted focus on highly unrelated footwear 

operations

Á Jack Boys, a brand manager who successfully 

transformed multiple global lifestyle brands including 

Converse and The North Face

o Led the turn-around and engineered the sale of 

Converse to Nike, Inc. in 2003

o Created and implemented the "Never Stop 

Exploring" brand and merchandise strategy that 

led to the successful turnaround and aggressive 

revenue growth for The North Face brand

Who 

Manages 

The 

Brand

Á Danny Ewoldsen ïsince 2018

Á Works on the retail side of the J&M brand

Á No experience as a brand manager

Á David Maddocks, an experienced brand manager

o Chief Marketing Officer at Cole Haan and 

Converse

2
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2Case for Change

Journeys Undermanaged And Stagnant3c
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Journeysô Business Has Stagnated

Genescoôs core business, Journeys, has been the one bright spot at Genesco ïHowever, 

even this store base has produced highly inconsistent profitability

Source: SEC Filings, Legion Partnersô Estimates

While Journeys has a strong, loyal customer base and good sales momentum, we believe there are 

opportunities for growth and profitability that have been neglected by the Board and management

2
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Journeysô Net Sales and Operating Margin Performance 

Net Sales Operating Income (Loss) Margin % We believe the ñblindò expansion of 

Journeys stores was the primary reason 

behind a sharp operating margin 

decline, serving as another example of 

the Boardôs lack of strategic oversight
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Consumer Feedback on Whatôs Missing Or Broken

Source: Proprietary survey of 252 active Journeys customers performed March 2021

2

ñOffer a loyalty program and 

provide rewardsò
ñOffer military 

discountsò

ñMake the website 

easier to navigateò

ñDisplay items in 

store better ïa lot of 

times things seem 

crowdedò ñAdd locations that arenôt inside mallsò

ñAdd brands such as Nike, Under Armour, 

Skechers, Asics, and Brooksò

ñAdd store pickup 

optionò

Legion Partners conducted a proprietary survey of 252 active Journeysô customers
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Journeysô E-Commerce Business Poorly Managed

Journeys has greatly under-managed digital channels relative to its teen retailer peers or 

other national brand retailers

Source: SEC Filings, Legion Partnersô Estimates

Note: Financials based on the latest pre-COVID fiscal year filings . Finish Line number from the latest financials available before acquisition

Journeys is way behind as peers embrace omnichannel

2
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64% 

54% 
52% 

45% 45% 44% 

28% 

18% 

54% 

45% 
40% 

30% 
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Journeysô Digital Penetration vs. Other Retailers (COVID)

Teens Retailer Digital Penetration Other National Brand Retailers Digital Penetration

Teens Retailers Median Other National Brand Retailers Median

Teensô Retailers Median: 48%Other National Brand Retailers Median: 42%
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Journeysô E-Commerce Business Poorly Managed (Cont.)

While COVID caused e-commerce sales to surge in 2020, Journeys still lagged peers significantly

Source: SEC Filings, Legion Partnersô Estimates

Note: Financials based on the latest fiscal year filings. No Finish Line or JCPenney number available. 

Journeys continues to fall behind as peers embrace omnichannel

2

ñGCO's e-comm penetration has historically lagged retail peers.ò

March 2021

ô

ô
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Journeysô E-commerce Capability Lags Industry

E-Commerce Capabilities Does Journeys Have It?

Á Buy Online, Pickup in Store Announced initial rollout in 2021 after 8 years of promises

Á Curbside Pickup

Á Same-Day Delivery

Á Mobile App

Á Well-Designed E-Commerce Site

Á Store Inventory Visibility

2

Genesco Management highlighted BOPUS initiative for all segments as early as in 2013

ñAs examples, we will ultimately be able to support online orders for store pick-upéò

ïRobert J. Dennis, Former Chairman, President & CEO, 05/31/2013

ñNext year, Journeys customers will be able to buy online and go to a local store to pick up what they have purchased.ò

ïRobert J. Dennis, Former Chairman, President & CEO, 12/05/2014

ñéwill enhance "buy online, pick up in-store" capabilities, which is also a key focus of Journeys and J&M in fiscal '19.ò

ïRobert J. Dennis, Former Chairman, President & CEO, 08/31/2017

In 2015, management specifically promised BOPUS availability for Journeys in 2015

In 2017, management highlighted BOPUS as a key focus for Journeys and J&M

Source: SEC Filings, Company Websites

ñéwe plan to launch in our North American stores the initial pilot of BOPUSéò

ïMimi E. Vaughn, Chairman, President & CEO, 09/03/2020

In 2020, management was still planning to launch BOPUS
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Investor Concern on Lack of Urgency over Digital 2

Journeys does not appear to be prioritizing a clear strategy for the new digital world

Investorôs Concern

Samuel M. Poser, Susquehanna Financial Group, Research 

Division, 09/06/2019 ïñI've asked this question a zillion 

times, but mobile app for your Journeys Kidz. Can you tell us 

has anything changed there? Many other retailers say 

they're very successful with it. You've chosen not to go there. 

Can you give us any update for if it's unchanged or 

whatever?ò

Robert J. Dennis, Former Chairman, President & CEO of 

Genesco, 09/06/2019 ïñYes. We continue to think that 

websites perform well. There -- the average app on 

someone's phone is very short list. We tested apps in other 

businesses of ours. We continue to revisit it because things 

can change very quickly. But right now, we're very happy 

with the way that we're set up at the moment.ò

Former CEOôs answer highlights Genescoôs miscalculation of the challenge and opportunity offered by the digital 

world. The internet and mobile phones are making footwear and apparel available at the click, and teenagers are 

spending increasing time on mobile.

Genescoôs managementôs tone seems uncomfortably dismissive of the digital and mobile opportunity.

Source: SEC Filings, Legion Partnersô Research

Samuel M. Poser, Susquehanna Financial Group, Research 

Division, 09/03/2020 ïñGreat. And then I'll ask you my 

mobile app question. Where -- are you working on that now? 

And given the kind of scale and given some of the results 

we're hearing from other people that are driving a lot of 

business or a lot of interactions through their mobile apps, is 

that something that you're advancing right now?ò

Mimi E. Vaughn, Chairman, President & CEO of Genesco, 

09/03/2020 ïñéwe found that the consumer has a higher 

propensity to use mobile apps for purchases that they do 

frequently. And so we felt like, yes, consumers downloaded 

the mobile app, but didn't engage.ò
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Whatôs Missing Or Broken
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1

2

SKU Offerings

Journeys lags peers in 

SKU offerings in top 

teensô favorite footwear 

brands compared to peers 

Web Experience

Journeys offers a lower 

quality, less seamless web 

experience that likely 

results in lower online sales

Digital Strategy

Despite having a very 

favorable shipping and 

return policy for 

customers, Journeys 

hasnôt communicated 

these benefits effectively 

to customers

Loyalty Program

While peers have long 

engaged customers with 

loyalty programs that 

reward customers with 

points, exclusive offerings 

and better shipping 

options, Journeys has no 

loyalty program

Marketing / Advertising

× Social engagement

× Search execution

× Email advertising

4

2

5

6

3 4

61

2

3 4

5

Mobile App

While peers have launched 

mobile apps and witnessed 

growth, Journeys still has no 

app despite admitting 

growing mobile app trend

7
Split Shipments

Journeysô split shipment 

practices are financially costly 

and environmentally unfriendly

Source: SEC Filings, Company Websites, Legion Partnersô Research, Proprietary survey of 252 active Journeys customers 

performed March 2021
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Whatôs Missing? Mobile App

Source: App Store Data as of February 2021, Legion Partnersô Estimates

While peers have launched mobile apps and witnessed successé

GCO still has no app despite admitting growing mobile app trend

ñWe continue to think that websites perform well. There -- the average app on someone's phone is very short list. 

We tested apps in other businesses of ours. We continue to revisit it because things can change very quickly. But 

right now, we're very happy with the way that we're set up at the moment.ò

ïRobert J. Dennis, Former Chairman, President & CEO of Genesco, 09/06/2019

ñSeveral years ago, actually, Schuh had launched a mobile app. And we found that the consumer is -- has a higher 

propensity to use mobile apps for purchases that they do frequently. And so we felt like, yes, consumers 

downloaded the mobile app, but didn't engage. The world has changed a lot since then, and a mobile app certainly 

is something that others have found to really help drive their business.ò

ïMimi E. Vaughn, Chairman, President & CEO of Genesco, 09/03/2020

2
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Whatôs Broken? Digital Strategy and Execution

Despite providing favorable product shipping and returning terms to customers, Journeys 

achieved the lowest digital penetration among many of its footwear peers, implying poor strategy 

and execution Most Favorable to CustomersLeast Favorable to Customers

Zappos DSW DickôsFoot Locker
Famous 

Footwear
Shoe Carnival Finish Line Shoes.com

Free 

Shipping 

Minimum 

($)1

$0 $0 $0 $35 $304 $75 $50 $65 $75

Return 

Period2

365 days 365 days 60 days 90 days 45 days 60 days 45 days 60 days 60 days

Digital 

Penetration3

Source: Company Websites, Legion Partnersô Estimates

Note: 1. For non-members; 2. Excludes special occasions such as during COVID-19 and holiday seasons; 3. Represents pre-COVID 

statistics; represents digital penetration in retail business only for all peers except for DSW and Shoe Carnival whose numbers include 

wholesale; 4. For full-price purchases only. Free shipping minimum of $75 for purchases that include on-sale items.

2
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Whatôs Broken? Digital Strategy (cont.)

Despite having a highly favorable shipping and return policy for customers, Journeys hasnôt 

communicated these benefits effectively to customers

Source: Company Websites, Proprietary survey of 252 active Journeys customers performed March 2021

71%

13%
9%

6%

I did not know but this makes me
more interested in online shopping

I did not know and do not care I did know but do not care I did know and this is a key reason
I shop at Journeys online

Did you know Journeys offers a 365-day return policy for online orders?

Highest Risk of 

Mall Closure

Only 15% of customers surveyed were 

aware of the 365-day return period

When asked about what Journeys could do to improve their online shopping experience, 

many customers mentioned ñfree shippingò while Journeys already provides free shipping

I wish Journeys always had 

free shipping with no 

minimum

One reason is that Journeys.com only has a scrollbar to show 365-day 

return and free shipping features, which is invisible 2/3 of the times

2
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DSW Shoe
Carnival

Famous
Footwear

Foot
Locker
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Sporting
Goods

Boot
Barn

Loyalty Program Members (in Millions)
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Whatôs Missing? Loyalty Program

Source: Company Websites, SEC Filings, Press Releases, Legion Partnersô Estimates

Note: 1. Based on the most recent public information available

While peers have long engaged customers with loyalty programs that reward customers with 

points, exclusive offerings and better shipping options, GCO has no loyalty program for any 

of its businesses

ñOur Web presence exists in the form of a loyalty site for our rewards program as well as a DSW brand and store 

locator site. As we previously discussed we see our loyalty program with over 6 million members as a significant 

competitive asset.ò

ïPeter Horvath, President of DSW, Inc., 08/30/2006

ñA new loyalty card program was rolled out to our stores late in the second quarter. This program is similar to that of 

the one that Foot Action had employed for several yearséThe initial receptivity to this program has been good and 

we expect this will be a very effective medium to communicate with our best customers. We believe that the loyalty 

program is something that we have been remiss on and some of our competitors are ahead of us, and this is a good 

opportunity to catch up.ò

ïMatt Serra, Chairman, President & CEO of Foot Locker, 11/19/2004

1

2
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Zappos DSW DickôsFoot Locker
Famous 

Footwear
Shoe Carnival Finish Line Shoes.com

Program Zappos VIP DSW VIP Score Rewards FLX Rewards
Famously You 

Rewards

Shoe Perks 

Rewards
Status

ShoeFan 

Rewards

Free Shipping
Free expedited 

shipping

Free standard 

shipping
--

Free standard 

shipping

Free standard 

shipping

Free standard 

shipping

Free standard 

shipping for 1 

year

Free standard 

shipping

(Also free for non-

members)

Points / 

Rewards1

$1 spent Ą 1pt

100 pts Ą $1

(= 1% discount)

$1 spent Ą 1pt

100 pts Ą $5

(= 5% discount)

$1 spent Ą 1pt

300 pts Ą $5

(= 1.7% 

discount)

$1 spent Ą 100 

pts

Points used to 

redeem rewards

$1 spent Ą 1pt

100 pts Ą $5

(= 5% discount)

$1 spent Ą 1pt

200 pts Ą $10

(= 5% discount)

$1 spent Ą 10pt

Points used to 

redeem rewards

$1 spent Ą 1pt

100 pts Ą $5

(= 5% discount)

Gifts1 --
Birthday rewards 

($5)
--

Surprise birthday 

gift

Birthday rewards 

($5)

Birthday rewards 

($5)

Welcome / 

birthday / 

anniversary gift

--

Exclusive 

Products / 

Deals / Events1

-- Yes Yes Yes Yes Yes Yes Yes

Tiers -- Yes Yes Yes Yes Yes Yes --

Credit Cards Cancelled Yes Yes --
Yes (Launched in 

Feb 2021)
-- -- --

Others
Faster refunds on 

returns
-- -- -- --

No receipt 

required for 

returns

-- --
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Whatôs Missing? Loyalty Program (cont.)

Source: Company Websites, Legion Partnersô Estimates

Note: 1. Represents rules for base tier when there are multiple tiers

2

Genesco has no loyalty program
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Whatôs Broken? Marketing And Advertising

Less than 20% of customers first saw or heard about Journeys via advertising ïthis also ties 

directly into why online penetration lags

Source: Proprietary survey of 252 active Journeys customers performed March 2021

While customers pay most attention to social media, online search and emails, these 

advertising efforts have been poorly executed

58%

27%
19% 19%

At a mall / shopping center Friends, family members, or
colleagues

Advertisement Online search

Where did you first see or hear about Journeys? 

39%

29%

20%

11%

Social media (Twitter, Instagram,
Facebook, Pinterest, YouTube)

Online search Email Online news / magazine articles

What type of Journeys advertising do you pay the most attention to?

If I saw more ads 

from Journeys, I 

would probably 

shop more

2
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Whatôs Broken? Marketing And Advertising ïSocial Engagement

Journeys reacted slow to social engagement trends compared to peers and has undermanaged 

its social media accounts

Genesco has no presence on Snapchat and near zero presence on Tik Tok, two of the most popular 

social media platforms among teenagers, where peers have been managing active accounts for years

2

Source: Social Media Websites as of February 2021 (Please refer to Appendix for details)

Note: Journeysô Tik Tok account was recently opened and has <200 followers as of June 2021

Followers behind peers

Check -ins behind peers

Account opened late

Followers behind peers

Account opened late

Followers behind peers

Views behind peers

Followers behind peers

Content efficiency behind peers
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Whatôs Broken? Marketing And Advertising ïSearch Execution

Journeysô website isnôt anywhere on first six pages when searching ñshoes for teensò

Source: Screenshots as of April 2021

Page 1 & 2: Macyôs, Amazon, Farfetch, 

Belk, Kohlôs, Target, Nike, Adidas

Page 3 & 4: JCPenney, DSW, DC Shoes, 

Iconic, Dickôs, Nordstrom, 

2

Page 5 & 6: Famous Footwear, Zappos, Shoe Carnival, Toms, 

Teva, Walmart, Foot Locker

Similarly, Journeysô website isnôt anywhere 

on the first few pages when searching for:

1. Sneakers for girls

2. Sneakers for teenage girls

3. Womenôs casual shoes

4. Menôs athletic shoes

5. Boots

é

This illustrates poor SEO execution
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Whatôs Broken? Marketing And Advertising ïEmail Advertisement

45% of customers surveyed never subscribed to Journeysô email distribution

Source: Company websites, Proprietary survey of 252 active Journeys customers performed March 2021

5%

17%
12% 11% 10%

45%

Once a day or more A few times a week Once a week Once a month Never (Because I
unsubscribed)

Never (Because I didn't
subscribe)

How often do you receive email alerts from Journeys?

Most Frequent Least Frequent

Journeys should have more prominent sign-up features like peers

2
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Fit guide Width guide Back in stock notification
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Whatôs Broken? Web Experience Not Competitive

Source: Company websites, Proprietary survey of 252 active Journeys customers performed March 2021

38% of consumers surveyed didnôt shop online because they were not sure about their size or 

fit, which could have been improved by better fit and width guide, as well as better 

communications on Journeysô favorable returning policy

Size and fit features can be added to improve online sales

38%

26%

14%

9%
6% 7%

I'm not sure about my
size / fit

I like shopping at the
mall

I want my purchases
immediately

I don't have a credit
card

I want advice on what
to buy

Other

Why don't you shop online at Journeys?

2



CONFIDENTIAL & PROPRIETARY

Section

86

Whatôs Broken? Web Experience Not Competitive (Cont.)

Source: Retailer Website Data as of February 2020. Note that Journeys had no product video prior to Legionôs nomination

Note: 1. Please refer to slide 161 and Appendix for competitor websites

Competitorsô online businesses offer a higher quality, more seamless web experience that 

likely results in far higher online sales 1

No Width 

Information

No In-Store 

Pickup 

Option 

Limited 

Color 

Selection

Promotes 

Klarna at 

Multiple 

Places

Doesnôt 

Highlight 

Free 

Shipping 

While 

Qualifies

Requires Dragging to 

Zoom (vs. Nordstrom 

Shows Bigger Size and 

Better-Quality Product 

Image on Mouseover)

No-Reviews

No Video 

Until 

Recently

8 Pictures 

Shot at 

Repetitive 

Angles

2
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Whatôs Broken? Web Experience Not Competitive (Cont.)

Source: Company Website

Journeysô website features poor content that is unappealing

2

Customers deserve to see shoes staged at a place thatôs at least clean

Large empty space on page might 

not be the best use of space
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56%

12%

9%

6%

2%
1% 1% 1% 1%

é

Nike Vans Adidas Converse Dr. Martens New Balance Crocs Birkenstock Under
Armour

Others

Teensô Favorite Footwear Brands (% of Teens Surveyed)

88

Whatôs Broken? SKU Offerings 2

Journeys lags peers in SKU offerings in top teensô favorite footwear brands compared to peers 

Most notably, 

Journeys carries 

ZERO Nike, the #1 

teensô footwear 

brand that has been 

gaining share from 

Vans and Adidas 

Source: Piper Sandler Research, Company Websites
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Whatôs Broken? SKU Offerings (Cont.)2

Journeysô ñexclusivesò are not really exclusives ïcustomers can get them elsewhere

Source: Company Websites

Journeysô Vans ñexclusiveò 

found on Zappos

Journeysô Vans ñexclusiveò 

found on Amazon

Journeysô Tommy Hilfiger 

ñexclusiveò found on Zappos
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Whatôs Broken? Split Shipments

A split shipment is just what it sounds like ïwhen a single order arrives in two or more 

deliveries ïalthough the customer submits one order, they receive multiple packages, often on 

different days

Source: Company Websites, Legion Partnersô Research (Please refer to Appendix for details)

SKUs Shipments

Journeys 

Order #1
5 4

Journeys 

Order #2
7 4

Journeys 

Order #3
7 5

Efficiency and ESG Issues

1. Inflated shipping costs

2. Extra labor in each location

3. Wasteful packaging

4. Adds to carbon footprint

5. Execution looks sloppy to customers

Journeysô split shipments are financially costly and an environmentally unfriendly business practice

Costly Split Shipments Unhappy Customers Unhappy Earth

2
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Whatôs Broken? Employee Satisfaction

While Genesco suggests its internally conducted survey shows a favorable employee 

response, Glassdoor data benchmarking suggests that Journeys lags peers in various criteria, 

which we believe provides a better picture of how employees perceive Journeys

Source: Glassdoor data as of May 2021

2

3.3 

3.6 

4.0 

3.1 

3.7 
3.8 

4.1 

3.3 

3.8 
3.9 3.9 

3.4 

3.8 

3.6 

4.1 

3.4 

3.8 

3.4 

3.7 

3.4 

Overall Ratings Culture & Values Diversity & Inclusion Senior Management

Glassdoor Reviews

Journeys Foot Locker Designer Brands Finish Line Shoe Carnival
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FY refers to fiscal year (FY 20 is the year ended February 1st, 2020)
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Genescoôs Board Lacks Shareholder Alignment 3

Source: SEC Filings, Legion Partnersô Research

For years, Genescoôs Board has allowed management to perpetuate a 

conglomerate structure that has failed to generate shareholder value 

More Board changes will be required to drive alignment and fix Genesco

Prior reviews of strategic 

alternatives seemed disingenuous 

and designed to avoid change
W

W

W

WRecent Board changes were 

reactive to Legionôs nominations by 

adding at least 2 directors with 

questionable relationships with 

insiders, and, nonetheless, is 

insufficient

The governance structure is 

suboptimal, particularly with 

combined Chairman and CEO roles

Compensation has been misaligned 

with shareholder value creation

W
There is no discernible ESG 

program
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Recent Refresh Is Too Little Too Late 3

Matthew C. Diamond Thurgood Marshall, Jr. Joanna Barsh

Marty G. Dickens

Chair of the Compensation Committee

Director Emeritus, McKinsey

Tenure: 7 years

Relative TSR: (176%)

Chair of the Nominating and 

Governance Committee

Former CEO, Defy Media LLC

Tenure: 20 years

Relative TSR: (3,446%)

Retired Partner, Morgan, Lewis & 

Bockius LLP

Tenure: 9 years

Relative TSR: (258%)

Retired President, AT&T-Tennessee

Tenure: 18 years

Relative TSR: (4,170%)

Former President and CEO, Tuesday Morning

John F. Lambros Kathleen Mason

Kevin P. McDermott

Tenure: 25 years

Relative TSR: (2,980%)

Chair of the Audit Committee

Former Partner, KPMG LLP 

Tenure: 5 years

Relative TSR: (279%)

Head of GCAôs digital media banking practice

Tenure: Less than 1 year

Relative TSR: 82%

Angel R. Martinez

Former Chairman and CEO, 

Deckers Brands

Mary E. Meixelsperger

CFO, Valvoline

Former CFO, DSW

Gregory A. Sandfort

Former CEO,

Tractor Supply Company

To Retire at 

2021 AGM

Newly 

Appointed

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: CEO/Chairman Mimi E. Vaughn not shown for this slideôs purpose. Relative TSR represents GCOôs Relative TSR over each incumbent 

directorôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data 

assumes that Mason, Diamond, Dickens and Marshall, Jr. were appointed on Jan 1st in their year of appointment due to lack of detailed information
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Relative TSR performance demonstrates the inability of the Board to 

drive better outcomes for shareholders

GCOôs Boardôs TSR Has Been More than Disappointing

GCOôs Board collectively owns 2.7% of shares outstanding

Source: SEC Filings, Legion Partnersô Estimates, Capital IQ (as of 04/09/2021)
Note: Total Shareholder Return (ñTSRò) figures as of respective Board appointment date through 01/30/2021. TSR data assumes that

Kathleen Mason, Matthew C. Diamond, Marty G. Dickens and Thurgood Marshall, Jr. were appointed on January 1st in their year of 

appointment due to lack of detailed information

Director Tenure

GCO

Own. %

GCO Relative TSR over Tenure vs.

Core Peer 

Group

ISS Peer 

Group

S&P 1500 

Footwear
S&P 500 R2K

Kathleen Mason 25 Years 0.313% (2980%) (1144%) (1155%) 456% 544% 

Matthew C. Diamond

(Nominating and Governance 

Committee Chair)

20 Years 0.345% (3446%) (1204%) (1440%) (246%) (388%)

Marty G. Dickens 18 Years 0.192% (4170%) (675%) (1745%) (390%) (458%)

Thurgood Marshall, Jr. 9 Years 0.109% (258%) (99%) (398%) (293%) (243%)

Joanna Barsh

(Compensation Committee 

Chair)

8 Years 0.183% (176%) (83%) (269%) (199%) (153%)

Kevin P. McDermott

(Audit Committee Chair)
5 Years 0.149% (279%) (137%) (150%) (162%) (160%)

John F. Lambros 0.5 Years 0.009% 82% 23% 155% 142% 123% 

Mimi E. Vaughn

(CEO / Chairman)
2 Years 1.344% (45%) (39%) (27%) (16%) (22%)

3
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GCOôs Incumbent Board Still Lacks Necessary Skills
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3

After the recent refresh, GCOôs incumbent directors still lack backgrounds and experiences 

that are integral to the Companyôs future success

Source: Company SEC Filings, Capital IQ as of 04/09/2021 

Note: (1) Represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL,

SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data assumes that Matthew C. Diamond and Thurgood Marshall, Jr. were 

appointed on January 1st in their year of appointment due to lack of detailed information

Name Age
Merchan-

dising

Retail 

Operations

Marketing / 

Customer 

Experience

ESG
Tech / 

Digital

Turnaround 

Experience

Capital 

Markets

Other 

Public 

Boards

Tenure / 

Relative 

TSR (1)

Joanna Barsh, Chair of 

Compensation Committee
68 V

8 Years 

(176%)

Matthew C. Diamond, Lead Director 

and Chair of Nom. / Gov. Committee
52 V V

20 Years 

(3,446%)

Thurgood Marshall, Jr.

Member of Compensation Committee
64 V CXW

9 Years 

(258%)

Kevin P. McDermott, Chair of Audit 

Committee
67 V DAKT

5 Years

(279%)

John F. Lambros, Member of 

Compensation Committee
55 V V

TYO: 

2174

0.5 Years

82%

Kathleen Mason, Member of Audit 

Committee
72 V

25 Years

(2,980%)

Marty G. Dickens, Member of Audit

and Nom. / Gov. Committee
73 PNFP

18 Years

(4,170%)

Angel R. Martinez, Member of Nom. / 

Gov. Committee
66 V V

DECK, 

KFY, TUP
0 year

Mary E. Meixelsperger, Member of 

Audit Committee
60 V 0 year

Gregory A. Sandfort, Member of 

Compensation Committee
66 V

WDFC, 

KIRK
0 year

Genesco Incumbent Directors:

T
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Genescoôs Governance Structure Concerns

Targeted Directors lack relevant backgrounds and have long tenures

Other governance structure issues:

UPlurality voting standard where Directors are elected by a plurality of the votes cast ïi.e. even 

if they receive the affirmative vote of less than a majority of the votes cast

UCombined Chairman and CEO role

ULead Independent Director has served on the Board for 20 years, which we believe impairs his 

independence 

USupermajority shareholder approval required to amend charter

3

Name Age
Merchan-

dising

Retail 

Operations

Marketing / 

Customer 

Experience

ESG
Tech / 

Digital

Turnaround 

Experience

Capital 

Markets

Other 

Public 

Boards

Tenure / 

Relative TSR 

(1)

Joanna Barsh, Chair of Compensation 

Committee
68 V

8 Years 

(176%)

Matthew C. Diamond, Lead Director and 

Chair of Nom. / Gov. Committee
52 V V

20 Years 

(3,446%)

Thurgood Marshall, Jr.

Member of Compensation Committee
64 V CXW

9 Years 

(258%)

Kevin P. McDermott, Chair of Audit 

Committee
67 V DAKT

5 Years

(279%)

Genesco Incumbent Directors:

Source: Company SEC Filings, Capital IQ as of 04/09/2021 

Note: (1) Represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL,

SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data assumes that Matthew C. Diamond and Thurgood Marshall, Jr. were 

appointed on January 1st in their year of appointment due to lack of detailed information
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3

Between data manipulation and cherry-picking dates, we believe the Board has 

misleadingly claimed ñmomentumò

Genescoôs Board Has Mischaracterized Its Track Record

Source: SEC Filings, Press Releases, Legion Partnersô Estimates

Misleading Claim Reality

U ñOver the past year, Genesco's share price 

has increased over 150%, reflecting strong 

momentum coming out of the pandemic and 

heading into fiscal 2022.ò 

ïGCO Press Release, 04/12/2021

Á We believe the Board has mischaracterized its TSR track record by highlighting cherry-

picked short-term performance, which is largely a function of how poorly Genesco did in 

initial phases of the COVID pandemic instead of so-called ñmomentumò

U ñGenescoôs past digital and supply chain 

investments allowed the company to take 

advantage of the recent accelerated shift to 

online spending, achieving record digital 

revenue of nearly $450 million in our last fiscal 

year, an increase of almost 75% year-over-

year, while also fueling record profitability for 

this channel.ò 

ïGCO Press Release, 05/12/2021

Á Legion believes that the Company is using COVID-impacted statistics to mislead 

shareholders into believing the Companyôs strategy is the reason why digital 

performance increased in FY 2021 ïin fact, teen retailersô average digital penetration 

reached 48% last year vs. core business Journeysô 18% ïJourneys is still way behind

Á Genescoôs digital penetration in FY 2020 (pre-COVID) was significantly worse and 

provides a better picture of pre-COVID strategic shortcomings ïon the Companyôs 

earnings conference call for Q3 FY 2021, the Company stated that digital penetration 

for Journeys was only 7% in the quarter, while peers were reaching 30% pre-COVID

U ñGenesco has implemented a plan that is 

delivering results.ò 

ïGCO Form DEFA14A, 05/06/2021

Á We believe this statement is grossly misleading because the Company once again 

cherry-picks data from different time periods that start as early as CY 2017, in order to 

inappropriately suggest that its strategy is working, while in fact the six pillars of 

strategy were not introduced to shareholders until March 12, 2020 ïtaking credit for 

strategy that wasnôt even rolled-out

U ñMeaningful synergies across our footwear 

portfolio.ò 

ïGCO Form DEFA14A, 05/06/2021

Á Despite claiming important synergies for a decade, Genesco appears to have a bloated 

cost structure and margins have been declining over the past decade

Á For example, while Genesco claims that Journeys and Schuh enjoy synergies from 

vendors and consumer & product insights, apparently Journeys didnôt help solve 

Schuhôs scarcity problem in vendor supply of best-sellers, and we believe that insights 

can be gained without costly owning another business
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ESG/Impact Report? U V V V V V V U U U

ESG/Impact Website Limited V V V V V V V V V

First published? n/a 2014 2017 2018 2019 2019 2020 n/a n/a n/a

Environmental Goals 6 5 5 5 5 5 4 5 5

Social Goals 4 4 10 9 7 7 4 6 2

Governance Goals 3 0 3 3 3 3 3 3 3

99

Genesco Has No Discernible ESG Program

Source: SEC Filings, Company Websites, Legion Partnersô Research

3

Genesco announced an ESG subcommittee only in June 2021, led by two lackluster incumbent 

directors, Marshall Jr. and Barsh, with no announced goal or framework

Most ComprehensiveNon-Existent
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11% 
10% 

6% 6% 6% 
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8% 

14% 

16% 
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4%
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8%

10%
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14%

16%

18%
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$190

 FY 2012  FY 2013  FY 2014  FY 2015  FY 2016  FY 2017  FY 2018  FY 2019  FY 2020

NEOsô Compensation vs. Operating Profit

Operating Profit ($mm) Top 5 Comp as % of Operating Profit

$17.1 $16.7 $9.2 $9.9 $8.5 $8.7 $7.2 $11.8 $13.1

100

Compensation Doesnôt Reflect Performance Declines

Source: SEC Filings, Legion Partnersô Estimates

Note: FY 2018 Operating Profit excludes $182mm of goodwill impairments

Top 5 executive compensation has increased by 43% from FY 2014 to FY 

2020 while operating profit declined by 49%

Top 5 executive compensation has increased by 43% while operating profit declined by 49%Top 5 Comp ($mm):

3
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(20.0x) (15.0x) (10.0x) (5.0x) 0.0x 5.0x 10.0x 15.0x 20.0x

Non-Symmetric EVA Bonus Multiple Design

 Bonus Multiple  Actual EVA Change as A Multiple of Target EVA Improvement

101

EVA Bonus Rewards EVA Declines

Source: SEC Filings, Legion Partnersô Estimates

Note: Chart uses FY 2020 Corporate Total Target EVA Improvement of $675k and Incremental Improvement Interval of $5.6mm for 

illustration purpose

GCOôs EVA plan calculates bonus multiple as: (C-A)/B+1, where C 

represents the actual EVA change, A represents target EVA improvement, 

and B represents the incremental improvement interval

Positive bonus for EVA decline

Based on FY 2020 EVA plan for Corporate Total, NEOs can earn positive bonus until a $5 million of EVA decline 

(negative 730% of target improvement)!

Formula Illustration:

(C-A)/B+1 equals to: (C+B-A)/B, where A and B have always been positive

FY 2020 EVA plan for Corporate Total has $675k for A and $10.9mm for B

Ą B = 8.3x of A

Ą (C+8.3A-A)/B

Ą (C+7.3A)/B

Ą Bonus multiple remains positive until C drops below negative 7.3x of A

Ą C=negative 7.3A= negative 7.3*$675K= negative $5mm

3
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Declining Target EVA Improvement vs. Rising Pay

Source: SEC Filings, Legion Partnersô Estimates
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Indexed to 100% in FY 2013

While the target EVA improvement for every business unit has declined 

to around 1/3 of FY 2013 level in FY 2020, CEOôs estimated target payout 

during this period has grown by 15%

3
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Incumbents and Insiders Maintain Concerning Interlocks

Source: SEC Filings, Legion Partnersô Research
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Note: (1) Matthew C. Diamond owns properties in both Connecticut and South Carolina; (2) John F. Lambros lived exclusively in

New York City and Connecticut during his professional career.

Source: SEC Filings, Press Releases, Legion Partnersô Research
104

3High Geographical Concentration Amongst Board Members

Connecticut

Matthew C. Diamond1

John F. Lambros2

Tennessee

Kevin P. McDermott

Marty G. Dickens

Gregory A. Sandfort

Mimi E. Vaughn

New York

Joanna Barsh

John F. Lambros2

South Carolina

Kathleen J. Mason

Matthew C. Diamond1

Virginia

Thurgood Marshall, Jr

Board members are concentrated in Nashville area, where Genesco is 

headquartered, and surrounding states

Kentucky

Mary E. Meixelsperger

California

Angel R. Martinez 
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Legionôs Settlement Talks with Genesco

Source: SEC Filings, Legion Partnersô Research

3

GCO Board Clearly Demonstrates Its Dysfunction During Settlement Talks ςChooses To Spend $8.5 million to Protect Matthew Diamond

ÁFor nearly 3 weeks in May 2021, Legion tried to avoid a proxy contest with Genesco

ÁDirect discussions between Legion and Chairwoman and CEO Mimi Vaughn and Lead Independent Director 

Matthew Diamond were not productive as they reacted negatively to our request to see substantial change on the 

Board, including the retirements of several long-tenured directors

ÁDuring these direct discussions, Ms. Vaughn and Mr. Diamond indicated that the Board planned to add two 

directors they had identified to the Board and would not commit to any existing director stepping off the Board

ÁCounsels to Legion and Genesco then tried to engage in settlement discussions

o The Companyôs last proposal made through counsel was to add three directors they identified plus one 

Legion nominee to the Board, with two long-tenured directors stepping off at the 2021 Annual Meeting, 

while Mr. Diamond, a 20-year tenured director, would remain on the Board

ÁLegion was willing to accept this offer, and just a single board seat, if Mr. Diamond would agree to step 

off by next yearôs annual meeting ïthe Company rejected this counterproposal and announced its self-

refresh the same day

ÁWhile presiding over abysmal stock performance throughout his excessive 20-year tenure, Matthew 

Diamond has clearly gained outsized influence over Geneseoôs Board and the Companyôs recent 

disclosure of an astonishing $8.5m budget to defend his seat reeks of Entrenchment

GCO Board clearly demonstrates its dysfunction during settlement talks 

ïchooses to spend $8.5 million to protect Matthew C. Diamond

After reviewing Genescoôs three new director additions, two of whom appear to have prior 

connections to management/the Board, Legion understands now why Mr. Diamond would not 

agree to retire ïnext year ïafter then 21 years on the Board: this Board simply desires to 

maintain the status quo
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Genesco Refused to Use a Universal Proxy Card

Source: SEC Filings, Legion Partnersô Research

May 24, 2021
Á Legion requested that the Board agree to the use of a universal proxy card for the 2021 Annual 

Meeting

May 27, 2021

Á Legion sent a follow up letter to the Company regarding the use of a universal proxy card

Á The Companyôs general counsel responded by email that the Company had been focused on its 

earnings announcement but was reviewing Legionôs proposal to use a universal proxy card

June 1, 2021 Á Legion publicly reiterated its proposal of a universal proxy card

June 7, 2021
Á On June 7, 2021, Legionôs counsel received a letter from the Companyôs general counsel 

refusing Legionôs request for the use of a universal proxy card at the 2021 Annual Meeting

3

GCO Board Clearly Demonstrates Its Dysfunction During Settlement Talks ςChooses To Spend $8.5 million to Protect Matthew Diamond

If the Company genuinely believes that 20-year tenured director Matthew Diamond and other long-

serving incumbents are such world-class board members with the optimal blend of relevant 

experience and expertise, it should embrace a universal card

We suggested the use of a universal proxy card for the upcoming election 

to allow shareholders the best opportunity to select the best nine 

directors to represent shareholders
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3To Fix the Company, We Must Fix the Board

Matthew C. Diamond (52)

Relative TSR: (3,446%)

Lead Independent Director & Chair of 

Nominating and Governance Committee

Director since 2001 (20 Years)

Thurgood Marshall, Jr. (64)

Relative TSR: (258%) 

Member of Compensation Committee

Director since 2012 (9 Yrs.)

Joanna Barsh (68)

Relative TSR: (176%) 

Chair of Compensation Committee

Director since 2013 (8 Yrs.)

Kevin P. McDermott (67)

Relative TSR: (279%) 

Chair of Audit Committee

Director since 2016 (5 Yrs.)

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: Relative TSR represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL, 

SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data assumes that Diamond and Marshall, Jr. were appointed on January 1st 

in their year of appointment due to lack of detailed information

UCareer in digital media and marketing ïhas been unable to translate 

his background to help Genescoôs failing digital initiatives

UPiles of lawsuits alleged ïfailure to pay, breach of fiduciary duties, 

fraud claims and copyright infringement

U20-year tenure affects Diamondôs independence, and he is not the 

logical choice for Lead Independent Director or to lead the Board's 

recent unilateral refresh

U Career lawyer and lobbyist at Morgan, Lewis & Bockius LLP, a firm 

Genesco paid for services for many years, with no other retail or 

consumer experience 

U Serves on the board of CoreCivic Inc., an operator of private 

prisons, with former Genesco Chairman and CEO Robert J. Dennis

U ISS has recommended CoreCivic shareholders withhold votes for 

Mr. Marshall, Jr., citing material governance failures for four 

straight years, from 2017 to 2020

U Career consultant at McKinsey, the same firm where both GCOôs 

current and previous Chairman/CEO, and another GCO executive 

previously worked

U During her first year as the Chair of the Compensation Committee, Ms. 

Barsh approved $13.1mm in payouts to Genescoôs top five executives 

in 2020, the highest amount since 2014, when operating profit was 

around half of the 2014 level

U Career accountant at KPMG LLP Nashville, the same office where GCOôs 

previous long-tenured Chair of Audit Committee, William F. Blaufuss, Jr., 

also worked, with no other retail or consumer experience

U Served as the Chief Audit Executive for Pinnacle Financial Partners, 

where long-tenured GCO director Marty Dickens serves as a director

U ISS and Glass Lewis recommended withhold for Mr. McDermott at 

Daktronics in 2019 for adopting a poison pill without shareholder approval

We are seeking to replace FOUR incumbent directors, the majority of 

whom have led the Board over long periods of underperformance and 

appear to lack experience that a modern footwear retailer would require
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An Ineffective Long-Tenured Lead Director with Problematic Career
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20-year tenured Board member and current Lead Director Matthew C. Diamond has controlled 

key leadership positions for decades ïwe believe he is responsible for the consistent 

underperformance, inflated compensation and misalignment with shareholders

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: 1. Represents GCOôs Relative TSR over Diamondôs tenure vs. Peer Group. Peer Group includes BOOT, DBI, FL, SCVL, CAL, DKS, 

HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data assumes that Diamond was appointed on January 1st in his year of appointment due to 

lack of detailed information

Tenure: 20 years

Relative TSR: (3,446%)1

3

Lead Director and Nominating and Governance Committee Chair Compensation Committee Chair Director

Proxy Year '01 '02 '03 '04 '05 '06 '07 '08 '09 '10 '11 '12 '13 '14 '15 '16 '17 '18 '19 '20 '21

Matthew C. Diamond 

While the Board notes ñhis knowledge of digital media and direct 

marketingò, the reality is that the digital penetration of Genesco 

portfolio is disgracefully far behind its peers

40% 
33% 32% 30% 29% 

25% 24% 

16% 
9% 

33% 
26% 24% 

20% 
16% 

URBN ANF Nike AEO LULU GPS Finish Line FL Journeys JWN M KSS JCPenney DKS

Journeysô Digital Penetration vs. Other Retailers (Pre-COVID)

Teens' Retailer Digital Penetration Other National Brand Retailers Digital Penetration

Teens' Retailer Median Other National Brand Retailers Median

Teensô Retailers Median: 29%Other National Brand Retailers Median: 24%

We believe Diamondôs excessive tenure compromises his independence and his track record should not qualify 

him as the Lead Director, Chair of the Nominating and Governance Committee or Compensation Committee 
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Diamond Brings with Him a Poor Track Record Instead of ñExperienceò
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Mr. Diamond was the CEO of Defy Media LLC from 2013 to November 2018, when the company 

suddenly went out of business after apparently running out of funding ïand prior to Defy, Mr. 

Diamond co-founded Alloy Media in 1996, took the company public in 1999, and helped take it 

private in 2010 with a TSR of negative 70%

3

Source: Capital IQ, SEC Filings, Legion Partnersô Research
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Alloy Media Share Price

TSR: (70%)

Alloy Share Price Performance under Mr. Diamondôs leadership

Allegations in Different Phases in Diamondôs Careeré

Defy was the subject of 8 separate copyright infringement cases and one patent infringement 

case, where senior management failed to instill upon its staff an understanding of legal 

requirements that intellectual property can only be used when authorized by its owner

Defy Media stole $1.7 million in 

YouTube AdSense earning from 50 

YouTube channels ïA Content 

Creator And Former Employee

ébehind in payments by $101,583 ïAn Israeli-based 

Advertising Media Platform

Defy Media and Diamond deliberately diverted funds that were due to the plaintiffs and to the 

plaintiff's clients in excess of $200,000

ïA Talent Agency Taken over by Defy Media

Chan v. Diamond lawsuit filed October 21, 2003: Named Alloy Inc. and other Alloy executives a 

derivative shareholder lawsuit alleging breach of fiduciary duties in allowing "material public 

misrepresentationsò related to the companyôs financials. 

é failed to pay $118,000 ïProper Media

é failed to $115,486 ïShandy Media

Track Record Concerns

Allegations 

from Piles of 

Lawsuits

Failure to pay, breach of 

fiduciary duties, fraud claims, 

and copyright infringement

Problematic 

Career 

History as the 

CEO/Founder

U Alloy Media ïnegative 70% 

of TSR as a public company

U Defy Media ceased 

operations after assets were 

frozen by creditors

U MOTOM ïa startup from 

2019 is still in ñbeta phaseò 

and currently valued at $12k

Questionable 

Digital 

Expertise

U Digital penetration rates at 

GCO trail peers after 

Diamondôs 20 years of 

service with ñhis knowledge 

of digital media and direct 

marketingò

U GCOôs social media 

presence and engaging 

efforts are far behind peers

U GCOôs omnichannel 

operations are far behind 

peers
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Marshall Jr.ôs Professional Connections to Genesco Seem Problematic 

Director Thurgood Marshall Jr. is a career lawyer and lobbyist, retired from a law firm used 

repeatedly in the past by Genesco ïwe believe his ñexpertise in corporate governance and 

oversightò has not been reflected in Genescoôs governance history during his 9-year tenure

Á Mr. Marshall Jr. has no other retail experience and serves on the board of CoreCivic 

Inc.(CCA), an operator of private prisons, with former Genesco Chairman and Chief 

Executive Officer Robert J. Dennis

o Mr. Marshall Jr. also served as a lobbyist for Securus, that was later sued 

along with CCA for listening into inmate's phone calls with attorneys

Á Institutional Shareholder Services (ISS) recommended WITHHOLD for Mr. Marshall 

Jr. at Corecivic in 2020, 2019, 2018 and 2017 citing material governance failures, 

and >20% of shareholders voted against him in the 3 most recent votes

Tenure: 9 years

Relative TSR: (258%)1

16.7%
21.7% 20.5% 21.4%

2017 2018 2019 2020

CoreCivic Withhold / Against Vote Results

Withhold / Against

110

3

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: 1. Relative TSR represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includesBOOT, DBI, 

FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. TSR data assumes that Thurgood was appointed on January 1st in his year of

appointment due to lack of detailed information

How can a Board keep as its "corporate governance expert" a director that has 

repeatedly been cited for "material governance failures" by ISS? 
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Marshall Jr. Led a Series of Controversial Lobbying

Source: SEC Filings, Legion Partnersô Research

Does a paid lobbyist for a casino, asbestos defense, paid militia really bring unique and 

valuable perspective to Genesco?

We fail to see how a lobbyist for a casino, asbestos defense, paid 

militia, etc. aligns with Genescoôs everyday values

111

Key Elements Marshall Jr.ôs Involvement

Á Marshall Jr. lobbied for Securus, which had a $19 million contract with CoreCivic to run inmate telephones at its prisons

Á Securus was later sued along with CoreCivic for listening into inmates' phone calls with attorneys

Á Marshall Jr. lobbied for Artichoke Joeôs, a California casino that was fined $8 million by FinCEN because it ñturned a blind 

eye to loan sharking, suspicious transfers of high-value gaming chips, and flagrant criminal activity that occurred in plain 

sight.ò 

Á Artichoke Joeôs received a record $5.3 million fine because it didnôt tell state regulators about the FinCEN investigation

Asbestos 

Study Group

Á Marshall Jr. lobbied for Asbestos Study Group, an association of major companies that exposed workers to asbestos

Á Sen. Ted Kennedy (DMA), whom Marshall Jr. worked for at one time, opposed an asbestos bailout bill because victim 

payouts were ñbased on highly questionable estimates of the number of companies that would be required to contribute 

and how much each one would pay, contained in a secret list known only to the Asbestos Study Group, the key lobbyists 

for the bill.ò

Prince

Group

Á Marshall Jr. lobbied for Prince Group that operated Blackwater, the military contractor that killed unarmed civilians in Iraq

Á Four Blackwater employees were convicted in the killings ïrecently pardoned by former President Trump

Á Marshall Jr. lobbied for Dean Foods, one of the largest dairies in the country

Á While Marshall Jr. was its lobbyist, Dean Foods was sued by Black and Hispanic employees who said ñthey were called 

óslavesô and that they found swastikas drawn on lockers and a noose hanging from a bulletin board,ò and that a 

Confederate flag, and ñThe South will rise againò and ñwhite powerò were scrawled on a men's room wall

3



CONFIDENTIAL & PROPRIETARY

Section

Connected to NEOs, Barsh Also Leads Questionable Compensation Program

112

Á McKinsey & Company is the same firm where a number of Genesco executives 

previously worked

o Mimi E. Vaughn (current Chairman and Chief Executive Officer)

o Robert J. Dennis (former Genesco Chairman and Chief Executive Officer) 

o Parag D. Desai (current Genesco Chief Strategy and Digital Officer)

Á As Chair of the Boardôs Compensation Committee, Ms. Barsh has overseen a 

compensation structure that we believe is not aligned with shareholders and has 

provided increasing payouts for declining performance

Á During her first year as the Chair of the Compensation Committee, Ms. Barsh 

approved $13.1 million in payouts to Genescoôs top five executives in 2020, the 

highest amount since 2014, when operating profit was around half of the 2014 level

Joanna Barsh has served on Genescoôs Board for nearly eight years, has no modern retail 

operations experience and previously worked as a consultant at McKinsey & Company

Tenure: 7 years

Relative TSR: (176%)1

$163 

$83 

 FY 2014  FY 2020

Operating Profit ($mm)

$9.2 

$13.1 

 FY 2014  FY 2020

NEOsô Compensation ($mm)

Misaligned

3

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: 1. Relative TSR represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includes

BOOT, DBI, FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. 
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Barshôs Retail Experience Pre-Dated Digital Era

113

Á Ms. Barsh consulted consumer-facing clients for over 30 years at McKinsey

Á When she retired in 2013, mall-based retail e-commerce penetration was at around 10%, while it has 

passed 40% during COVID

Despite her being a Director Emerita at McKinsey ïwe believe Barshôs retail consulting 

experience before her retirement in 2013 is no longer relevant to the current digital world

Ms. Barshôs Retail 

Consulting Career

3

Source: Capital IQ, SEC Filings, Morgan Stanley Research, Legion Partnersô Research

With Joannaôs ñexpertise gained through more than three decades ofò consulting, Genescoôs 

digital penetration was 11% pre-COVID, almost reaching the industry level when Barsh retired
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35%

Withhold

Daktronics 2019 Withhold Vote Result

Á As a KPMG veteran, McDermott was most recently the Chief Audit Executive for 

Pinnacle Financial Partners, a publicly traded (NASDAQ: PNFP) bank holding company 

headquartered in Nashville, Tennessee

o Notably, Marty Dickens, with whom McDermott has served on the GCO Board, is 

a prominent member of Pinnacleôs board of directors

Á We have reason to believe that Mr. McDermott was referred to the Board by William F. 

Blaufuss, Jr., a fellow retired partner from KPMG LLP and GCO Director from 2004 to 

2016 ïan example of the Boardôs relationship-based self-directed refresh2

Á As the Director of Daktronics since 2015, and now Chairman and Lead Independent 

Director, Mr. McDermott has overseen a total shareholder return of a negative 33%

McDermott Has Multiple Ties to GCO Board and Lacks Relevant Qualifications

114
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Daktronics Share Price

TSR: (33%)

Daktronics SharePrice Performance during Mr. McDermottôs Tenure

ISS and Glass Lewis recommended 

withhold for Mr. McDermott at Daktronics 

in 2019 for adopting a poison pill without 

prior shareholder approval

Director Kevin P. McDermott is a retired accounting executive from KPMG ïwe believe the 

poor TSR track record at Daktronics under his chairmanship reveals his level of 

ineffectiveness and accountability

Tenure: 5 years

Relative TSR: (279%)1

3

Source: Capital IQ, SEC Filings, Legion Partnersô Research

Note: 1. Relative TSR represents GCOôs Relative TSR over each incumbent directorôs tenure vs. Peer Group. Peer Group includesBOOT, DBI, 

FL, SCVL, CAL, DKS, HIBB, WWW, CROX, DECK, SHOO, SKX. 2. Both McDermott and Blaufuss Jr. were Partners at KPMG Nashville ï

Blaufuss Jr. worked at KPMG for 37 years until his retirement in 2000, and McDermott worked at KPMG for 33 years until his retirement in 2013
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Source: SEC Filings, Legion Partnersô Research
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GCOôs Recent Partial Refreshment Invites Scrutiny

ULack of necessary independence

UTrack record of operational efficiency

UTrack record of capital allocation

UUp-to-date retail experience

UWe do not have confidence that the Boardôs 

eleventh-hour refresh, conducted only after we 

launched a proxy contest and following its delay 

of the annual meeting by a month, will be 

sufficient to improve the Boardôs culture and 

performance to the long-term satisfaction of 

shareholders ïrather, it was done in defense of 

the status-quo 

Angel R. Martinez (66)
Retired CEO/Chairman, Deckers Brands

Mary E. Meixelsperger (61)
CFO, Valvoline

Gregory A. Sandfort (66)
Former CEO/Director, Tractor Supply Company

We believe Genescoôs partial refreshment following our nomination was 

inadequate to break the culture of entrenchment, self-interest and 

underperformance in the boardroom

3
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Á Most recently, Martinez was CEO of Deckers from April 2005 to May 2016 and 

Chairman of the Board from May 2008 until August 2017

o In May and August 2012, shareholders filed two federal class action lawsuits 

against Deckers, Martinez and Thomas A. George, claiming that defendants 

had made ñmaterially false and misleading statements during the Class Period 

in press releases, analyst conference calls, and in the Companyôs filings with 

the SECò

o In 2017, following Marcatoôs nomination of a full slate of nominees, Martinez 

stepped down from Deckersô Board

Martinez Worked Closely Together with GCOôs Interim CFO for 7 Years 

116

These issues are similar to those that have plagued Genesco for years

Angel Martinez and Genescoôs interim Chief Financial Officer Thomas A. George previously 

worked together in the c-suite at Deckers Outdoor Corporation (ñDeckersò), leading us to 

question how authentic the Companyôs search process was

Source: SEC Filings, Legion Partnersô Research

Marcatoôs Letter to Shareholders: ñOur concerns are supported by a review of Deckers' history of underperformance, which is 

not the result of one-off events beyond the Company's control, but is instead attributable to years of poor decision making and 

operational neglect, highlighted by a failed retail expansion strategy, runaway corporate expenses, and wasteful capital allocation.ò

ÁDeckersô operating margin dropped from 21% in FYô11 to 9% in FYô17 ïits board and management had failed 

repeatedly to achieve margin targets

Who/When Target Result

Thomas George, CFO, 2/23/12 

Deckers earnings call

ñéwe think longer term, we can still -- we still are targeting an operating income margin of 

20%.ò

Angel Martinez, CEO, 2/27/14 

Deckers earnings call

ñWe have talked previously about a 15% operating margin goal. That continues to be the 

target and we anticipate achieving this primarily through gross margin expansion that will 

come from lower input costs and increased penetration of our direct-to-consumer channel.ò

3
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Á Ms. Meixelsperger spent the bulk of her career at Shopko before that store chain 

ultimately filed for bankruptcy

Á While GCO highlighted her experience at Designer Brands, Inc. (NYSE: DBI), she 

only had a very short stint of less than 26 months there before she quit to pursue her 

current job working at an automotive servicing business

Á From April 2014 to June 2016, Meixelsperger was Senior Vice President and 

Chief Financial Officer of Designer Shoe Warehouse

Meixelsperger Brings Irrelevant and Lackluster Background

117

Mary Meixelsperger has very little successful retailing experience in her background

Source: Capital IQ, SEC Filings, Press Releases, Legion Partnersô Research

3

Meixelspergerôs Career HistoryWhat Happened

Early Career

ÁTerminated from CUNA and referenced in a 2008 complaint filed 

against CUNA with the Wisconsin Equal Opportunities Commission by 

a former CUNA executive (Michael J. Miller)

2006-2014 Á In June 2019, all Shopko stores ceased operations

2014-2016

ÁResigned after a two-year tenure, after ñDSW recently missed 

expectations for both profits and sales in a difficult first quarter of fiscal 

2016. Net income fell 37% and same-store sales also declinedéò

2016-Present Á Irrelevant to footwear or retailing industry

DESIGNER 
BRANDS
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Á Sandfort was among the most highly compensated executives in Tennessee, earning 

salary and stock awards worth $9.3 million in 2018 and $8.7 million in 2019

Á We are also concerned with Mr. Sandfort's history of changing credentials, 

particularly his educational background ïsome of his biographies note he ñstudiedò 

at the University of Louisville while other indicate he earned a ñB.S.ò in business 

administration and science

o IN FACT, HE NEVER EARNED THE DEGREE

Sandfort is Another Nashville Executive with Questionable Credentials

118

For years, Genescoôs cost 

structure has been bloated, which 

is why we doubt that a locally-

sourced pick will be helpful in 

overseeing the tough cuts that 

could impact spending in the 

community

Greg Sandfort is a prominent member of the greater Nashville area, where the Companyôs 

headquarters are located and where the Boardôs selections have historically been biased

Source: Capital IQ, SEC Filings, PR Newswire, University of Louisville Records, Legion Partnersô Research

3
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FY refers to fiscal year (FY 20 is the year ended February 1st, 2020)
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Genescoôs Board Requires A Further Refresh

120

4

Á Legion's nominees have key skillsets that remain lacking following recent Board refresh: 

capital allocation, ESG, turnaround, and marketing

Á Legionôs nominees have spent substantial time strategizing on how to materially improve 

shareholder returns

Á A full strategic review will enable significant optimization of the current structure 

Reset Strategy and 

Transform Culture
Restore Profitability Revive Growth

Refocus Company and

Transform Culture

Reshape Cost Structure 

and Increase Capital Efficiency

Journeys as a Strategic Retail 

Partner and the Preferred 

Consumer Destination for 

Footwear

Á Evaluate strategic alternatives and 

sell non-core businesses

Á Improve corporate structure and 

governance

Á Tie NEOsô compensation structure 

to KPIs1

Á Lead in customer facing 

sustainability

Á Develop an action plan to support 

diversity and inclusion

Á Identify customer and brand-partner 

value propositions to deepen 

relationships

Á Increase share of wallet with 

improved product offerings and 

customer service

Á Drive new customer acquisition via 

improved digital marketing and 

engagement

Á Improve inventory turns

Á Reduce corporate spending and 

store rent

Á Unlock value trapped in real estate 

via sale-leaseback (SLB)

Note: 1. Represents Key Performance Indicators 
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Legionôs Nominees Have the Right Mix of Skills and Experience

121

Marjorie L. Bowen

Corporate governance and qualified NYSE and 

NASDAQ financial expert with 20-year career in 

investment banking at Houlihan Lokey

Margenett Moore-Roberts

Recognized leader in inclusion and diversity with 

experience across data & technology, digital media, 

software development, and marketing services

Dawn H. Robertson

Experienced C-level executive of major retailers with 

extensive turnaround experience at Old Navy, Myer, 

Sakôs Avenue, OCM, May Dept Stores, and Macyôs 

Hobart P. Sichel

Former Chief Marketing Officer at Burlington and a 

key member of the leadership team that turned the 

business around and IPOôd the company
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ñMy career has always been focused on driving shareholder value. I have nearly two decades of experience as an investment banker

who specialized on advising boards of directors on how to first understand what drives, and then how to maximize, shareholder value. 

I shifted into the board room using my financial and governance expertise and have now served on over a dozen public and private

companies boards over the past decade.  Iôve built my reputation as a shareholder/constituent centric director, I work for the 

shareholders, and am focused solely those ownership interests and holding management and the entire board accountable. Iôm often

asked by larger institutions (for example, KKR and Blackrock) to join boards to assist through periods of necessary transition or 

change. Iôm always \ focused on the value maximizing strategy and resulting execution.  This is true with my prior role on the Genesco 

board, and every other board on which Iôve served. I believe that Genesco has tremendous opportunity to shift strategy and drive long 

term value, but structural change is needed and Iôm well suited to oversee and contribute to that process.ò

ñWith over 24 years of leading retail companies internationally and in the USA both large and small, with restructuring focused on 

driving growth and improving weak margins with clear operational alignment has proven to me that regardless of the size, the focus on 

opening new channels for innovation and growth while balancing cost control, competition, building powerful teams, and constantly re 

assessing the customer focus does not change. My executive retail experience of setting strategy balanced with constant cost focus 

and on changing consumer trends has led to strong results as a public board chair. It has enabled me to understand the CEO and 

management challenges and an ability to help support them while driving change.ò

ñIôve been part of and supported quite a few business transformations, and they are hard to pull off, but very rewarding whenthey do. I 

see great promise in GCO that requires some big strategic changes to the way they run the business, including structural changes that 

are hard to get right. Assembling a balance of diverse backgrounds and skills on a governing board is critical, and I believe I add the 

marketing, digital, retail operations, and change management background that needs to be part of that blend. Thomas Jefferson is

credited with saying he was a great believer in luck, and that the harder he worked, the more luck he had. GCO canôt count onluck to 

drive performance, they need to do the hard work to earn it, and I would be pleased to be part of that process.ò

Bart Sichel, Former 

Burlington Stores CMO, 

Former McKinsey Partner

Margenett Moore-

Roberts, Chief D&I 

Officer at IPG DXTRA 

Dawn Robertson, 

Experienced C-level 

Retail Executive

ñMore than ever, companies are being held accountable for authentic and responsible engagement with the markets and customers

they serve - ESG should be on every corporate agenda right now. I've worked at early-stage start-ups and large multi-national 

organizations across Media, Technology, Communications, and Graphics industries in functional roles across Product, Operations, 

Human Resources, and Sales. During my career, I've built strategic business units from scratch and led the growth of businesses that 

have generated more than $100M in revenues and I've learned that long-term growth and scale come from a deep understanding and 

respect for the needs of the customer. That understanding comes from having the right perspectives and lived experiences of the 

customer in the rooms where key decisions are made - especially in the Boardrooms. My experience as a Chief Inclusion, Equity, &

Diversity Officer and a strategic Sales Leader allow me to operate at the intersection of diversity, equity, inclusion and market impact. 

As a member of the Genesco Board, I will ensure that the voice and perspective of all customers is considered in every decision, and I 

look forward to collaborating with my fellow board members to balance growth with positive impact on people, business, and society.ò

4

Marjorie Bowen, Former

MD at Houlihan Lokey,

Former GCO Director
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Source: SEC Filings

Á Marjorie L. Bowen is an experienced public company director with extensive knowledge 

of corporate governance, capital markets strategies and strategic transactions

o Ms. Bowen previously served a one-year term as an independent director of Genesco from 

2018-2019. During that period, she actively monitored the successful sale process for Lids, 

and participated in the consideration of other strategic alternatives. Her prior tenure as a 

director will allow her to immediately understand the Company, its operations, and 

challenges

o Ms. Bowen has served as a director at over a dozen public and privately held companies, 

including Genesco and other industry participants such as Centric Brands and Talbots

o As a qualified NYSE and NASDAQ financial expert, Ms. Bowen has experience chairing 

Special Committees, Audit Committees, and Restructuring/Strategic Committees

o She also has experience serving as a director in situations that call for improved 

governance, transparency and accountability

o Prior to her directorships, Ms. Bowen had a nearly 20-year career in investment banking at 

Houlihan Lokey, serving as Managing Director from 1997 to 2008 and heading its industry 

leading fairness opinion practice. During her tenure at Houlihan Lokey, Ms. Bowen was the 

most senior woman at the firm

o As both an investment banker and corporate director, Ms. Bowen has experience across 

different types of corporate finance and M&A transactions for both healthy and distressed 

companies

o In addition to the retail experience above, she has broad industry experience, including a 

focus in real estate intensive and related industries while at Houlihan Lokey

o Ms. Bowen holds a B.A. and graduated cum laude from Colgate University in 1987. She 

holds an M.B.A., with a concentration in Finance from the University of Chicago in 1989

Marjorie L. Bowen

(Age: 56)

We believe that Ms. Bowenôs extensive board experience across 10 

companies, including significant capital allocation and corporate 

governance experience, coupled with her investment banking and 

financial expertise would make her a valuable asset to the Board

4
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Source: SEC Filings, Legion Partnersô Estimates, Press Releases

Ms. Bowen previously served a one-year term as an independent director of Genesco from 

2018 to 2019, when she actively monitored the successful sale process for the struggling Lids 

business, driving the Company to refocus on its core footwear business

Management acknowledgement: ñUnder new ownership, the very talented team at Lids will continue to 

have the opportunity to realize the potential in this business. We look forward to closing the transaction and 

devoting the full attention of Genesco's management team to the opportunities we see in a footwear-

focused company.ò

ïRobert J. Dennis, Former Chairman, President & CEO, 12/14/2018
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Source: Legion Partnersô Research

Á Margenett Moore-Roberts is a seasoned marketing strategist and an expert in 

diversity and inclusion initiatives

o Ms. Moore-Roberts serves as Chief Inclusion & Diversity Officer for IPG DXTRA, a global 

collective of 28 marketing services and agency brands as a part of Interpublic Group 

(NYSE: IPG), since January 2020

o Previously, Ms. Moore-Roberts held Corporate Diversity & Inclusion leadership roles at 

Golin and Yahoo. She served as VP and Global Head of Inclusive Diversity at Yahoo from 

2016 to 2017 and established Yahooôs first Office of Inclusive Diversity as a global Center 

of Excellence. She also established and led the growth of Yahooôs first video advertising 

network

o Prior to joining Yahoo in 2011, she served as VP of Client Services & Ad Operations at 

Scanscout / Tremor Video (now known as Telaria) from 2007 to 2011 and VP of Client 

Services at Muze from 2001 to 2007

o Ms. Moore-Roberts holds a B.A. from Otterbein University

Margenett Moore-Roberts

(Age: 50)

We believe that Ms. Moore-Robertsô broad functional experience in 

operations, account management, customer service, product 

management, human resources and business strategy across a variety 

of industries, including digital media, technology, data management and 

licensing, marketing services, communications, and software 

development, would make her a valuable asset to the Board

4
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Á Dawn H. Robertson is a proven retail executive with significant operational, 

omnichannel and marketing experience

o Ms. Robertson has served as Independent Non-Executive Chairman at Splitit Payments 

Ltd (OTCMKTS: STTTF) since February 2021 and previously served as a Director of the 

Company

o Ms. Robertson serves as the CEO of On Campus Marketing, a nationwide leader in 

endorsed marketing to college students and parents since 2018

o Ms. Robertson is a business leader of major retailers, department stores and startups 

with extensive turnaround experience at Old Navy, Myer, Sakôs Avenue, OCM, May Dept 

Stores, and Macyôs ïShe has 26 yearsô expertise at the executive management level

o Ms. Robertson served as the Chief Executive Officer of Stein Mart Inc. in 2016

o Ms. Robertson served as the President of Old Navy, Inc. from November 2006 to 

February 2008

o She served as Managing Director of Myer Grace Bros of Coles Group Limited from 2002 

to 2006

o She has extensive omnichannel experience, including the development and launch of 

Macys.com and Bloomingdales.com and currently as CEO of OCM, an online retailer of 

college dorm essentials

o Ms. Robertson is a graduate from Auburn University with a BA in Fashion Merchandising

Dawn H. Robertson

(Age: 65)

We believe that Ms. Robertsonôs extensive experience in the retail 

industry and executive roles coupled with her service on corporate 

boards would make her a valuable asset to the Board

Source: Legion Partnersô Research

4
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As the former Managing Director of Myer Department Stores, the largest store in Australia, Ms. 

Robertson developed and executed a new strategy for the department store, achieved strong 

EBIT turnaround, spearheaded board-initiated sale process of the company, and sold it for 

A$1.4 billion, significantly beating market expectations of A$700 million

Coles Myer acknowledgement: ñWhen Dawn came to Myer four years ago, she took over a poorly performing 

business which she and her team have restored both as an icon fashion brand and a sustainably profitable 

businesséthe level of interest and the price achieved for Myer and the Myer Melbourne property, reflected the 

strength of the business and the success of its turnaround strategy under Robertson.ò

ïJohn E. Fletcher, Former Coles Myer CEO, 03/13/2006

The [A$900] million price-tag is 

understood to be a best-case 

scenario for Coles Myer, with 

Newbridge Capitalôs bid said to be 

well above the figure offered by its 

nearest competitors

Source: Legion Partnersô Research
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Á Hobart P. Sichel is a proven marketing leader and veteran c-level executive in the 

retail space

o Mr. Sichel is the President of bps Captura, an independent advisory and consulting firm to 

senior corporate leaders, private equity firms, and boards across multiple consumer-

facing industries, since 2019

o Mr. Sichel previously worked at Burlington Stores from 2011 to 2019, where he served as 

Executive Vice President and Chief Marketing Officer. He was a key member of the 

leadership team that turned the business around and launched its initial public offering

o At Burlington, Mr. Sichel was responsible for marketing, corporate strategy and the 

companyôs push into e-commerce

o Prior to joining Burlington and since 1998, Mr. Sichel served as a Principal at McKinsey & 

Company. He was a leader in McKinseyôs Marketing and Retail practices in North 

America. Prior to 1998, Mr. Sichel worked in various capacities across consumer facing 

industries including retail, e-commerce, packaged goods, financial services, and media 

o Mr. Sichel holds an M.B.A. from Columbia University and a B.A. from Vassar College

Hobart P. Sichel

(Age: 56)

We believe Mr. Sichelôs 25-year record of success in the retail, media, 

and financial service sectors, as well as his deep expertise in marketing, 

digital transformation, and corporate strategy, make him highly qualified 

to serve on the Board

Source: Legion Partnersô Research
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Source: Capital IQ, Legion Partnersô Research

As the former Chief Marketing Officer (CMO) at Burlington Stores, Bart was an integral 

member of the dedicated executive management team that turned the business around and 

took the company public ïBURL stock price increased by ~6x over his tenure

ñSince the company returned to the public markets in 2013, its stock has risen at an annualized rate of 51%, 

well ahead of the Russell 2000 Indexôs 8.3% annual rise and the S&P 500ôs 12.5% gain.ò

ï05/03/2019
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During Bartôs tenure as CMO, advertising cost as a percentage of total revenue declined from 

2.0% to 1.0% while fueling 30% compounding comparable store sales growth

Burlington acknowledgement: ñOur successful TV testimonial campaign has generated positive customer 

sentiment and strong brand recall. Also, we have been pleased with the results of our ongoing personalized 

marketing efforts, where we are able to deliver the most relevant content to customers in ways that matter most to 

them, including digital, mobile and social media. As mentioned previously, our dollar marketing spend will be 

comparable to prior years, though we will continue to incrementally shift into digital media.ò

ïThomas A. Kingsbury, Former BURL Chairman, President & CEO, 05/31/2018
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5

Reset 

Strategy and 

Transform 

Culture

Restore 

Profitability

Revive Growth

Brand Partner 

Proposition: 

Complementary to 

Mono-Brand 

Channels

Consumer Value 

Proposition: 

Culturally Relevant 

and Digitally 

Present

Reshape Cost 

Structure and 

Increase Capital 

Efficiency

Reset 

Strategy:

Strategic 

Reviews

Transform 

Culture:

Modern and 

Performance 

Driven

Simplify and improve Genesco to be the preferred teen destination for footwear and a 

strategic retail partner for brands

Retain and Acquire 

Customers

Increase Share of 

Wallet

1a 2 31b
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Reset Strategy and 

Transform Culture
Restore Profitability Revive Growth

Refocus Company and

Transform Culture

Á Evaluate strategic 

alternatives and sell non-core 

businesses

Á Improve corporate structure 

and governance

Á Tie NEOsô compensation 

structure to KPIs1

Á Lead in customer facing 

sustainability

Á Develop an action plan to 

support diversity and 

inclusion

Reshape Cost Structure 

and Increase Capital 

Efficiency

Journeys as a Strategic 

Retail Partner and the 

Preferred Consumer 

Destination for Footwear

Á Identify customer and brand-

partner value propositions to 

deepen relationships

Á Increase share of wallet with 

improved product offerings and 

customer service

Á Drive new customer acquisition 

via improved digital marketing 

and engagement

Á Improve inventory turns

Á Reduce corporate spending 

and store rent

Á Unlock value trapped in real 

estate via sale-leaseback 

(SLB)

1 2 3

VAnnual G&A savings of $20-30 

million

VGenerate ~$350 million from 

non-core businesses sale

V Increase Journeys segment 

EBITDA margin by 2% from 8% 

to 10%

VGrow sales by 4-6% annually

K
e

y
 S

te
p

s
Im

p
a
c

t

Note: 1. Represents Key Performance Indicators 

5



CONFIDENTIAL & PROPRIETARY

Section

134

The Value Creation Opportunity

Reset Strategy: Strategic Reviews1a

5

Source: Legion Partnersô Estimates. Note: Status quo EPS of $4.58 reflects FY 2020 adjusted EPS as reported by the Company. Status quo 

(adjusted) EPS reflects FY 2020 Adj. Net Income divided by shares outstanding as of fiscal year end 2021. Sale-leaseback assumes $87mm 

of share buyback at share price of $65. Buyback with excess cash assumes $164mm of share buyback at share price of $70, allowing the 

Company to have $50mm of net cash on balance sheet. Non-core asset sale assumes $282mm of share buyback at share price of $75 to

$90 (please refer to slide 136 for details). Corporate cost reduction assumes $15mm of annual cost reduction. Journeysô margin expansion 

assumes 100bps expansion vs. FY 2020 (pre-COVID) level. Journeysô sales growth assumes 5% annual growth for 3 years vs. FY 2020 level. 

All non-reported EPS calculations assume a tax rate of 25%.



CONFIDENTIAL & PROPRIETARY

Section

135

Rationalize Footwear Conglomerate Structure ïwe believe Genesco should conduct a full 

strategic review over the next 18-24 months, and immediately reduce corporate costs

Opportunity to Refocus via Non-Core Business Sales

Portfolio of Footwear BrandsRetailer of Third-Party Footwear Brands

Source: SEC Filings

Sales: $2,197mm

EBITDA: $146mm

Sales: $301mm EBITDA: $24mm

Sales: $1,461

EBITDA: $144mm

EBITDA: ($38mm)

Licensed 
Brands ( )

Corporate center that sees itself as a private equity firm, making acquisitions, allocating capital between 

and within the two businesses and poorly shared services 

Sales: $374mm

EBITDA: $16mm

Most Logical Businesses to Keep Most Logical Businesses to Divest

Restore Profitability Revive GrowthReset Strategy and Transform Culture

5
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Genesco is expected to generate ~$280 million from the divestitures of Schuh and J&M

Opportunity to Refocus via Non-Core Business Sales (Cont.)

Source: SEC Filings, Legion Partnersô Estimates

Note: 1. Estimated real estate value per industry participants; 2. Estimated tax basis based on Legion knowledge

Schuh J&M

Adj. EBITDA $10 $24 

Multiple 4x 10x

Gross Proceeds from Business Sales $40 $238

Gross Proceeds from RE Sales 1 $29 $11 

Assumed Tax Basis 2 $140 $34

Tax Gain/(Loss) ($70) $216 

Net Proceeds from Business & RE Sales (Tax Rate of 25%) $87 $195

Total Proceeds $282

Restore Profitability Revive GrowthReset Strategy and Transform Culture

Vast Buyer Universe: Retailers in US and Europeé& Private Equity Firms Focused on Consumer Sector 

We believe monetizing Schuh and J&M would enable greater focus on maximizing Journeys
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The Value Creation Opportunity

Transform Culture: Modern and 

Performance Driven

1b
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Restore Profitability Revive GrowthReset Strategy and Transform Culture

5

Evaluate all strategic alternatives 

selling non-core businessesX

X

X

X

Eliminate management layers and 

reduce SG&A

Implement new executive 

compensation structure that 

properly aligns pay and 

performance

Promote culture focused on 

diversity & inclusion both 

internally and externally and 

commit resources to this mission

Implement ESG framework and 

annual reportingX

X

X

X

Lead in customer facing 

sustainability and thread 

sustainability into product 

lifecycle

Rectify corporate governance 

shortcoming
Improve investor relations
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Marketing and Merchandising
In-Store Experience and 

Operations

Talent Acquisition and 

Advancement

Á Represent Minority Businesses and 

Communities

o Increase assortment of minority-

owned brands 

o Feature and advertise minority-

owned brands through a dedicated 

tab on the Journeys website

Á Establish marketing production 

guidelines that incorporate a diverse 

array of backgrounds, identities, 

ages and body types in our 

marketing campaigns, social media, 

and more

o Cultivate a diverse influencer 

group on social media

Á Create new D&I training modules 

required for all store staff

o Better define what client 

engagement should look like at 

each point in the shopping 

experience 

Á Establish a D&I In-Store Experience 

Dashboard that will provide analytics 

on client service and feedback

Á Implement procedural and 

operational guidelines to better allow 

store staff to focus solely on client 

service, versus other tasks that can 

create a misperception by shoppers

Á Build new HR programs to support 

the hiring and advancement of a 

diverse core and extended team

Á Ensure all corporate team members 

have D&I goals as part of KPIs

o Add new employee training 

modules that offer strategies to 

identify bias and exhibit inclusive 

behaviors in the workplace

Á Implement zero-tolerance policies 

that prohibit discrimination and 

harassment and other misconduct

o Ensure clearer communication, 

expectation and enforcement of 

our policies for employees, 

including set outcomes if violated

Increase diversity in product offerings and workforce, more inclusive marketing programming, 

and greater accountability through the institution of updated employee conduct policies

Source: Company Websites, Press Releases, Piper Sandler Research

20%

12%

6%

Racial Equality

Environment

Black Lives Matter

Most Important Political & Social 
Issues to GenZ

Restore Profitability Revive GrowthReset Strategy and Transform Culture

5
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Restore Profitability Revive GrowthReset Strategy and Transform Culture

Genesco should implement ESG framework and annual reporting practices that incorporate 

the below to keep up with the standard in footwear industry 

Environment Social Governance

Á Reduce water consumption throughout 

operations and the communities in 

which GCO operates

Á Sustainably reduce waste generation at 

facilities and partner facilities through 

prevention, reduction, recycling, and 

reuse

Á Reduce energy consumption and 

carbon emissions throughout operations

Á Encourage more certified responsible 

and sustainable materials in products, 

including recycled, renewable, 

regenerated, and natural materials

Á Positively impact the communities 

where GCO operates including assuring 

industry leading human rights practices 

within our supply chain

Á Promote health and safety in workspace 

and the supply chain

Á Commit to respecting human rights and 

provide employee training on human 

rights policies/procedures

Á Screen new vendors/suppliers using 

social criteria

Á GCOôs corporate governance will reflect 

commitment to monitor the 

effectiveness of policy and decision-

making both at the Board of Directors 

and executive level

Á GCO will approach governance with a 

view to enhancing long-term 

shareholder value

Á Create long-term shareholder value 

facilitated by focusing on corporate 

values, which will include sustainability, 

diversity and inclusion, social and 

community impact, corporate 

responsibility, and human rights

Source: Legion Partnersô Research
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