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Notice of Annual Meeting of Shareholders

The 2023 annual meeting of shareholders (the “Annual Meeting”) of Genesco Inc. (the “Company”) will be held
in virtual format, on Thursday, June 22, 2023, at 10:00 a.m. Central Time. The Annual Meeting will be held online
via a live webcast at www.meetnow.global/MS9FTZR, where you will be able to vote electronically and submit
questions during the Annual Meeting. To participate in the Annual Meeting, you must pre-register by 4:00 p.m.
Central Time on June 16, 2023.

The agenda will include the following items:
1. aproposal to elect nine directors;
2. anon-binding, advisory vote on the Company’s named executive officers’ compensation;
3. anon-binding, advisory vote on the desired frequency of advisory votes on executive compensation;
4. aproposal to approve the Genesco Inc. Amended and Restated 2020 Equity Incentive Plan;

5. aproposal to ratify the appointment of Ernst & Young LLP as independent registered public accounting
firm to the Company for the current fiscal year; and

6. any other business that properly comes before the meeting or any adjournment or postponement thereof.

Shareholders of record at the close of business on April 24, 2023, are entitled to receive this notice and vote at the
meeting and any adjournment or postponement thereof.

By order of the board of directors,

Jurs B

Scott E. Becker
Secretary

May 12, 2023

IMPORTANT

It is important that your shares be represented at the meeting. Please vote by telephone or over the
internet or sign, date and return the enclosed proxy card or voting instruction card promptly so
that your shares will be voted. A return envelope which requires no postage if mailed in the United
States is enclosed for your convenience. Please do not return the enclosed proxy card or voting
instruction card if you are voting by telephone or over the internet.
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PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS
June 22, 2023

The board of directors (“Board”) of Genesco Inc. (“Genesco” or the “Company”) is soliciting proxies to be voted
at the 2023 annual meeting of shareholders (the “Annual Meeting”). The Annual Meeting will be held in virtual
format at 10:00 a.m. Central Time, on Thursday, June 22, 2023. The notice that accompanies this proxy statement
describes the items on the Annual Meeting agenda.

The Annual Meeting will be a completely virtual meeting of shareholders, which will be held online via a live
webcast at www.meetnow.global/MS9FTZR, where you will be able to vote electronically and submit questions
during the Annual Meeting. No physical meeting will be held. You are entitled to participate in the Annual Meeting
only if you were a shareholder of the Company as of the close of business on April 24, 2023, or if you hold a valid
proxy for the Annual Meeting. These proxy materials were first mailed to certain shareholders on or about May 12,
2023.

ABOUT GENESCO

Genesco, a Nashville-based specialty retailer and branded company, sells footwear and accessories in more than
1,400 retail stores throughout the U.S., Canada, the United Kingdom and the Republic of Ireland, principally under
the names Journeys®, Journeys Kidz®, Little Burgundy®, Schuh, Schuh Kids, Johnston & Murphy®, and on internet
websites www.journeys.com, www.journeyskidz.com, www.journeys.ca, www.littleburgundyshoes.com,
www.schuh.co.uk, www.schuh.ie, www.schuh.eu, www.johnstonmurphy.com, www.johnstonmurphy.ca,
www.nashvilleshoewarehouse.com and www.dockersshoes.com. In addition, Genesco sells wholesale footwear under
its Johnston & Murphy brand, the licensed Levi’s® brand, the licensed Dockers® brand, the licensed G.H. Bass®
brand, and other brands. Information contained on, or accessible through, any of our websites described herein is not
a part of, and is not incorporated by reference into, this proxy statement.

Our Mission

Genesco aspires to create and curate leading footwear brands that represent style, innovation and self-expression
and be the destination for our consumers’ favorite fashion footwear, by (i) building enduring relationships with our
target customers, grounded in unparalleled consumer and market insights, and (ii) working to excite and constantly
exceed expectations by delivering distinctive experiences and products, using our deep direct-to-consumer expertise
across digital and physical.

Our Strategy

In 2020, under our Chief Executive Officer, Mimi E. Vaughn, we set forth a comprehensive plan focused on six
strategic growth pillars aimed at accelerating Genesco’s transformation and capitalizing on significant



synergies across our businesses — including our shared technology platforms — to further drive growth and
profitability. Our six strategic growth pillars include:

*  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; and
»  Pursue synergistic acquisitions that add growth and create shareholder value.
Our Values

Genesco recognizes our responsibility to people and the environment. The Company embraces inclusivity with
respect to our employees, customers and vendors. We believe it is important to be part of the community where we
operate and support and empower our employees to do the same. Equally important is our responsibility to operate
our business ethically, to model excellent supply chain management and to innovate with best practices in
sustainability. Our values and methodology include:

*  Acting with passion and competing to win;
*  Treating our customers and each other with integrity, trust and respect;
*  Creating an unrivaled home for talent and diversity to grow and succeed;
*  Never stopping curiosity; continuing to innovate and improve endlessly; and
*  Being nimble and reacting fast.
2023 ANNUAL MEETING OF SHAREHOLDERS

To participate in the meeting, you will need to review the information included on your Internet Notice (defined
below), on your proxy card or on the instructions that accompanied your proxy materials. You will also need access
to your username which is the 15-digit control number located in the shaded bar on the Internet Notice or the proxy
card.

The online meeting will begin promptly at 10:00 a.m., Central Time. We encourage you to access the meeting
prior to the start time leaving ample time for the check-in process. Please follow the following registration
instructions to access the meeting.

If you are a registered shareholder (i.e., you hold your shares through our transfer agent, Computershare), you do

not need to register to attend the meeting virtually on the Internet. Please follow the instructions on the Internet
Notice or proxy card that you received.



If you hold your shares through an intermediary, such as a bank or broker, you must register in advance to attend
the meeting virtually on the Internet.

To register to attend the meeting online by webcast you must submit proof of your proxy power (legal proxy)
reflecting your Genesco holdings along with your name and email address to Computershare. Requests for
registration must be labeled as “Legal Proxy” and be received no later than 4:00 p.m., Central Time, on June 16,
2023.

You will receive a confirmation of your registration by email after we receive your registration materials.

By email
Forward the email from your broker, or attach an image of your legal proxy, to legalproxy@computershare.com.

By mail

Computershare

Genesco Inc. Legal Proxy
P.O. Box 43001
Providence, RI 02940-3001

The Company will pay the cost of the proxy solicitation. The Company has retained Georgeson LLC to assist in
the proxy solicitation. Proxies may be solicited by mail, in person, by telephone and via the internet. It will pay
Georgeson a proxy solicitation fee of $13,500, plus $6.95 per completed telephone call to shareholders in the event
that active solicitation is required, and reimburse its expenses. Directors, officers and other employees of the
Company may also solicit proxies personally, by mail, telephone, email or other electronic means, but will receive no
extra compensation for any solicitation activities. The Company will request brokers, nominees, fiduciaries and other
custodians to forward soliciting material to the beneficial owners of shares and will reimburse the expenses they incur
in doing so.

All valid proxies will be voted as the Board unanimously recommends (i.e., FOR the election of each of the nine
directors listed in this proxy statement, FOR the non-binding, advisory vote on the Company’s named executive
officers’ compensation, FOR approval, on an advisory basis, of a frequency of every one year for advisory votes on
executive compensation, FOR approval of the Genesco Inc. Amended and Restated 2020 Equity Incentive Plan
(the “Amended and Restated 2020 Equity Incentive Plan”), and FOR the proposal to ratify the appointment of
Ernst & Young LLP as independent registered public accounting firm to the Company for the current fiscal year),
unless otherwise specified. A sharecholder may revoke a proxy before the proxy is voted at the Annual Meeting by
giving written notice of revocation to the Secretary of the Company, by executing and delivering a later-dated proxy,
by casting a new vote by telephone or the internet or by attending the virtual Annual Meeting and voting the shares
the proxy represents at the Annual Meeting.

The Board does not know of any matter that will be considered at the Annual Meeting other than those matters
described in the accompanying notice. If any other matter properly comes before the Annual Meeting, persons named
as proxies will use their best judgment to decide how to vote with respect to such matters.

These proxy materials were first mailed to certain shareholders on or about May 12, 2023. Additionally, pursuant
to rules adopted by the Securities and Exchange Commission (“SEC”), the Company has elected to provide access to
our proxy materials and annual report over the Internet. Accordingly, on or about May 12, 2023, we sent to our
shareholders of record a notice of Internet availability of the proxy materials (“Internet Notice™) instead of sending a
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paper copy of the proxy materials and annual report. All shareholders receiving the Internet Notice will have the
ability to access the proxy materials and annual report on a website referenced in the Internet Notice and vote online
or to request a printed set of the proxy materials and annual report. Instructions on how to access the proxy materials
and annual report over the Internet or to request a printed copy may be found in the Internet Notice and in this proxy
statement. In addition, the Internet Notice contains instructions on how you may request to receive proxy materials
and annual report in printed form by mail or electronically on an ongoing basis.

The proxy statement for the Annual Meeting and the annual report for the fiscal year ended January 28,
2023 (“Fiscal 2023”) are available on our website and to registered holders at www.envisionreports.com/GCOB
and to shareholders who hold shares through an intermediary at www.edocumentview.com/GCOB, which do
not have “cookies” that identify visitors to the site.




VOTING SECURITIES

The holders of the Company’s Employees’ Subordinated Convertible Preferred Stock and the common stock will
vote together as a single group at the Annual Meeting.

April 24, 2023 is the record date for determining who is entitled to receive notice of and to vote at the Annual
Meeting. On that date, the number of voting shares outstanding and the number of votes entitled to be cast were as
follows:

No. of Votes
Class of Stock Shares per Share Total Votes
Employees’ Subordinated Convertible Preferred Stock .................. 27,920 1 27,920
Common StoCK . . ... 12,563,081 1 12,563,081

A majority of the votes entitled to be cast on a matter constitutes a quorum for action on that matter. Once a share
is represented at the Annual Meeting, it is considered present for quorum purposes for the rest of the Annual Meeting.
For the election of directors, you may vote FOR all of the director nominees, vote FOR specific director nominees,
vote AGAINST all director nominees, vote AGAINST specific director nominees, ABSTAIN from voting with
respect to all of the director nominees, or ABSTAIN from voting with respect to specific director nominees. For the
advisory vote on the frequency of advisory votes on executive compensation, you may vote in favor of holding such
votes at ONE, TWO, or THREE year intervals, or you may abstain from voting. For all other proposals, you may vote
FOR or AGAINST each proposal or abstain from voting on the proposal. Abstentions and shares represented at the
Annual Meeting but not voted on a particular matter due to a broker’s lack of discretionary voting power (“broker
non-votes”) will be counted for quorum purposes but not as votes cast FOR or AGAINST a matter. Accordingly, for
all proposals, neither abstentions nor broker non-votes will have any legal effect on whether a proposal is approved.
The ratification of the independent registered public accounting firm is a routine matter as to which, under applicable
New York Stock Exchange (“NYSE”) rules, a broker will have discretionary authority to vote if instructions are not
received from the client at least 10 days prior to the Annual Meeting. The proposals regarding the election of
directors, the approval, on a non-binding, advisory basis, of the compensation of the Company’s named executive
officers, the approval, on a non-binding, advisory basis, of the frequency of advisory votes on executive
compensation, and the approval of the Amended and Restated 2020 Equity Incentive Plan, in each case, as disclosed
in this proxy statement, are considered non-routine under NY SE rules and failure to instruct your broker on how to
vote on these matters will result in a broker non-vote. Therefore, it is very important that you instruct your broker
how you wish your shares to be voted on these matters.

Each of the director nominees must receive affirmative votes from a majority of the votes cast to be elected.
The proposals to approve the Amended and Restated 2020 Equity Incentive Plan and ratify the selection of Ernst &
Young LLP as the Company’s independent registered public accounting firm will be approved if the votes cast FOR
the proposal exceed the votes cast AGAINST. The executive compensation of the Company’s named executive
officers will be deemed approved if the votes cast FOR the proposal exceed the votes cast AGAINST; however, this
is an advisory vote and is not binding on the Board. The option of one year, two years or three years that receives the
highest number of votes cast will be the frequency of the advisory vote on executive compensation selected by our
shareholders; however, this is an advisory vote and is not binding on the Board.



PROPOSAL 1
ELECTION OF DIRECTORS

The Board currently has eleven directors, nine of which are standing for re-election at the meeting; Matthew C.
Diamond and Kevin P. McDermott are not seeking re-election at the meeting. The nine directors standing for
re-election at the meeting will hold office until the next annual meeting of shareholders and/or until their successors
are elected and qualified. A majority of the votes cast by the shares entitled to vote in the election is required to elect
a director. All the nominees are presently serving as directors, and all have agreed to serve if elected. All nominees
other than Matthew M. Bilunas and Carolyn Bojanowski, who were appointed to the Board effective January 29,
2023, have previously been elected by the Company’s shareholders. The shares represented by valid proxies will be
voted FOR the election of the following nominees, unless the proxies specify otherwise. If any nominee becomes
unable or unwilling to serve prior to the Annual Meeting, the Board may reduce the number of directors comprising
the Board, as permitted by the Company’s Second Amended and Restated Bylaws (the “Bylaws”), or the proxies will
be voted for a substitute nominee recommended by the Board.

The Board unanimously recommends that the shareholders vote FOR all of the director nominees.
Information Concerning Nominees

All the Company’s directors have demonstrated business acumen, the ability to exercise sound business judgment,
and a commitment to serve the Company as directors. They also bring a variety of professional backgrounds and
leadership experience that contribute to the effectiveness of the Board in fulfilling its responsibilities to the Company.
Set forth below is biographical information about each director and a discussion of factors in his or her experience
that the Board views as supporting his or her continued service on the Board.

JOANNA BARSH, 70, Independent Consultant; Senior Partner Emeritus, McKinsey & Company. Ms. Barsh
joined the Board in November 2013. She became a senior partner emeritus of McKinsey & Company, a global
management consulting firm, in March 2013, after more than 30 years with that firm, where she had been a senior
partner since 1994. She is the author of several books and an expert on leadership development, growth strategy,
organization effectiveness and performance transformation. Ms. Barsh has counseled companies, organizations and
governments around the world in the retail, consumer products, direct selling, private equity, and media sectors on
strategic and operational issues. She is a strong advocate for women, serving on New York City’s Commission on
Women’s Issues for over a decade and leading ground-breaking research for The Wall Street Journal’s Women in
Econ Task Force and the U.S. Chamber of Commerce. She was a member of former Secretary Clinton’s International
Council of Women Business Leaders, co-chairing its Leadership Working Group. The Board believes that
Ms. Barsh’s expertise gained through more than three decades of helping management teams and boards identify
market opportunities, chart and implement strategies, identify and execute business transformations and navigate
industry transitions, as well as her extensive research on advancing women and people of color in the workplace,
provide valuable insight to the Board and management.

MATTHEW M. BILUNAS, 50, Executive Vice President, Chief Financial Officer Best Buy Co., Inc. Mr. Bilunas
is an experienced retail veteran, currently serving as executive vice president, chief financial officer for Best Buy Co.,
Inc., a retailer of technology products, services and solutions in North America, since July 2019. His executive
leadership responsibilities include strategic planning, FP&A, internal audit, accounting, investor relations, treasury,
tax, financial services and procurement. In addition to his extensive global financial expertise, Mr. Bilunas is a
seasoned operator and strategist, deeply knowledgeable about supply chain and e-commerce operations. From 2017 to
2019, he served as Best Buy’s senior vice president, enterprise and merchandise finance, a role where he served as the
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central finance leader. Mr. Bilunas spearheaded the company’s planning process as the enterprise FP&A leader.

Mr. Bilunas has also played a vital role in positioning Best Buy as a mission driven company and an Environmental,
Social and Governance leader. He began his career in public accounting at KPMG. Mr. Bilunas also serves as a board
member for the Children’s Hospital of Minnesota. The Board believes that Mr. Bilunas’ experience as a chief
financial officer and his expertise and knowledge of accounting, auditing, internal control over financial reporting and
investor relations by publicly-traded companies are valuable to the Board and to the Company.

CAROLYN BOJANOWSKI, 45, Executive Vice President Merchandising, Sephora USA, a division of LVMH
Moét Hennessy Louis Vuitton SE. During her 18-year tenure at Sephora USA, a division of LVMH Moét Hennessy
Louis Vuitton SE, where she has served as executive vice president merchandising since September 2022,

Ms. Bojanowski has made transformative contributions in omni-channel retailing, e-commerce, merchandising,
marketing, and brand and product development. She is currently a member of the company’s North American
Operating Committee and is responsible for sales through all of Sephora’s channels, including Sephora stores,
Sephora.com and Sephora inside Kohl’s. From June 2020 to September 2022, Ms. Bojanowski served as senior vice
president, general manager e-commerce, from March 2020 to June 2020, she served as senior vice president, dotcom
merchandising and gift cards and from January 2017 to March 2020, she served as vice president, Sephora.com
merchandising. Ms. Bojanowski has led the company’s dotcom merchandising and marketing, and e-commerce
delivery strategy, created new digital partnerships, introduced new payment methods, launched buy online pick up in
store and same day delivery capabilities, and elevated the dotcom client experience in both the U.S. and Canada. A
seasoned operator and accomplished strategist, Ms. Bojanowski has extensive experience working with more than
200 brands and driving growth and innovation at Sephora. The Board believes that Ms. Bojanowski’s experience in
merchandising, marketing and brand development, as well as her experience in digital and e-commerce, is valuable to
the Board and to the Company.

JOHN F. LAMBROS, 57, Managing Director and Co-Head U.S. Technology Group, Head Global Digital
Media & Entertainment, Houlihan Lokey. Mr. Lambros is managing director and co-head U.S. technology group, and
head global digital media & entertainment at Houlihan Lokey. He previously served as president of GCA-U.S., a
global investment bank, serving as the head of its digital media banking practice. He also served as a member of its
board of directors and executive committee and serves as a member of the board of directors of GCA Corporation, its
parent company (TYO: 2174). Mr. Lambros has been an active advisor to and operator in the digital media and
emerging technology markets. As an investment banker, Mr. Lambros has led more than 250 public and private
market financings, merger and acquisition transactions, recapitalizations, joint ventures and senior and subordinated
debt financings. From 2000 to 2003, he was senior vice president of business development for Into Networks, a
broadband technology company. From 1993 to 2000, Mr. Lambros was a banker at Morgan Stanley & Co., where he
served as a vice president and member of the global communications group focused on advising emerging
telecommunications, media and technology clients. The Board considers Mr. Lambros’ experience in corporate
finance, digital media, emerging technology sectors, as well as his experience with strategic portfolio reviews, M&A,
transaction matters and capital markets to be beneficial to Genesco’s Board.

THURGOOD MARSHALL, JR., 66, Retired Partner, Morgan, Lewis & Bockius LLP. Mr. Marshall, who joined
Genesco’s Board in 2012, was a partner in the Washington, D.C. office of the law firm of Morgan, Lewis & Bockius
LLP until his retirement in September 2019. He serves on the board of EN+ Group (LSE:ENPL & MOEX:ENPG), a
publicly traded multinational producer of hydropower and low-carbon aluminum. He also serves on the board of
CoreCivic Inc. (NYSE: CXW), a publicly-traded, full-service corrections management and real estate solutions
provider. He is a former board member of the Ethics Compliance and Certification Institute, the United States Postal
Service and the Ford Foundation. Mr. Marshall works at the intersection of law, business, politics and policy. He has
practiced law, held senior government appointments, and he serves on an array of corporate and non-profit boards.
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Mr. Marshall’s professional background includes service in all three branches of the federal government and in the
private sector. Prior to joining a predecessor of Morgan, Lewis & Bockius LLP as a partner in 2001, he served in
roles including Assistant to the President and Cabinet Secretary from 1997 to 2001, co-chair of the White House
Olympic Task Force in connection with the 2002 Winter Olympics, director of legislative affairs and deputy counsel
to the Vice President, counsel to the Senate Judiciary Committee, the Committee on Commerce, Science &
Transportation, and the Governmental Affairs Committee, and as a judicial clerk to the Honorable Barrington D.
Parker of the U.S. District Court for the District of Columbia. The Board believes that Mr. Marshall’s extensive
experience in government service, insight into regulatory affairs, and his expertise in corporate governance and
oversight, ethics and risk management and stakeholder relations gained through service as a director in for-profit,
non-profit, and public sectors, bring unique and valuable perspective to Genesco.

ANGEL R. MARTINEZ, 68, Retired Chief Executive Officer and Chairman of the Board of Directors, Deckers
Brands. Mr. Martinez served as chief executive officer and president of Deckers Brands (formerly known as Deckers
Outdoor Corporation) (NYSE: DECK), a footwear designer and distributor whose brands include UGG, Teva, Sanuk,
Hoka and Koolaburra, from April 2005 until his retirement in June 2016, as executive chairman of the board from
2008 until June 2016, and as non-executive chairman of the board from June 2016 until September 2017. Prior to
joining Deckers, Mr. Martinez was co-founder of Keen LLC, an outdoor footwear manufacturer, and served as its
president, chief executive officer and vice chairman from April 2003 to March 2005. Prior thereto, he served as
executive vice president and chief marketing officer of Reebok International Ltd. and as chief executive officer and
president of The Rockport Company, a subsidiary of Reebok International Ltd. He currently serves on the board of
directors and is a member of the audit committee of Korn Ferry (NYSE: KFY) and served on the board of directors
and as a member of the compensation committee of Tupperware Brands Corporation (NYSE: TUP) from 1998 to
2020. The Board believes that Mr. Martinez’s 40 years of experience in the retail footwear industry and his
operational and strategic knowledge, including his expertise in capital allocation, navigating and leading industry
transitions and business transformation, and human capital management, gained through his experience as a leader
and board member of other publicly-traded companies brings valuable insight to the Board and the Company.

MARY E. MEIXELSPERGER, 62, Chief Financial Officer of Valvoline Inc. Mary E. Meixelsperger is chief
financial officer of Valvoline Inc. (NYSE: VVV) and has served in that role since June 2016. Valvoline is a leading
provider of automotive services and marketer and supplier of premium branded lubricants worldwide. Valvoline
operates more than 1,600 quick-lube locations in North America. Prior to joining Valvoline Inc., Ms. Meixelsperger
was senior vice president and chief financial officer of DSW Inc. (NYSE: DSW), now operating as Designer Brands
Inc. (NYSE: DBI), one of North America’s largest designers, producers and retailers of footwear and accessories,
from April 2014 to June 2016, and held the roles of chief financial officer, controller and treasurer at Shopko Stores
from 2006 to 2014. Ms. Meixelsperger also served as a director of a wholly-owned subsidiary of Valvoline Inc. and
served as a director of Valvoline Cummins Private Ltd., a joint venture between Valvoline Inc. and Cummins India
from 2017 to 2020. She also serves as Vice Chairman of the board of United Way of the Bluegrass.

Ms. Meixelsperger has over thirty years of experience in various aspects of finance, accounting, risk management,
business development, strategic planning, and information technology, and has served in senior leadership roles at
several companies, including shoe retailer, DSW, and automotive services company, Valvoline. The Board believes
that Ms. Meixelsperger’s decades of experience as a chief financial officer, her expertise and knowledge of
accounting, auditing, and internal control over financial reporting by publicly-traded companies, and her experience
with omni-channel strategy and the specialty footwear retail industry will be valuable to the Board and to the
Company.

GREGORY A. SANDFORT, 68, Former Chief Executive Officer and Director, Tractor Supply Company.
Gregory A. Sandfort served as chief executive officer of Tractor Supply Company (Nasdaq: TSCO) from May 2016
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to January 2020 and as a member of the board of directors of Tractor Supply from February 2013 to May 2020.
Following his retirement, he served as strategic advisor and consultant to Tractor Supply from January to August
2020. Mr. Sandfort served as president and chief executive officer of Tractor Supply from December 2012 to May
2016 and as president and chief operating officer of Tractor Supply from February 2012. Mr. Sandfort also previously
served in the roles of president and chief merchandising officer and executive vice president — chief merchandising
officer of Tractor Supply. Mr. Sandfort served as president and chief operating officer at Michaels Stores, Inc. from
March 2006 to August 2007 and as executive vice president — general merchandise manager at Michaels Stores, Inc.
from January 2004 to February 2006. Mr. Sandfort has also served as a director of WD-40 Company (Nasdaq:
WDFC) since 2011 and as Chair of the Board of WD-40 Company since October 2020. He was also formerly a
director of Kirkland’s, Inc. (Nasdaq: KIRK). With