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Schuh (Holdings) Limited Co, Reg. No. SC265833

DIRECTORS' REPORT

The directors present their annual report and the audited financial statements for the period ended 28 January 2012.

Principat activities
The principal activity of the company is as a holding company.

Business raviow

In June 2011, the company's ultimate parent company, Schuh Group Limited was acquired by Genesco Inc, an American corporation listed on the New
York Stock Exchange. As a result of this, the company's year end has been changed from March to January and the financial statements cover a 44
week period compared to a 52 week period last year. The company made a loss for the year of £3.25m (2011: profit of £0.8m).

Principal Risk & Uncertainties

The principal financial risks to which the Company is exposed are those relating to credit, liquidity and interest rate. These risks ars managed in
accordance with Board approved polficies.

- Credit risk : The credit risk on liquid funds is limited because the counter parties are banks with high credit ratings assigned by intemational
credit rating agencies,

Liquidity risk : The Company obtains funding for its operations via the Group's bank facilities. The Group’s objective is to maintain a balance
betwaen continuity of funding and flexibility through the use of bank overdrafts and bank loans.

Interest rete risk : The Company hes cash at bank which is subject to varizble rates of interest. Interest rate risk is regularly monitored and is
not considered to be material,

Diractors
Two directors served throughout the year. James Estepa, James Gulmi and Robert Dennis were appointed on 23rd June 2011.

Directors' indemnification
All directors benefited from qualifying third party indemnity provisions in place during the year and at 21 May 2012,

Employees

Applications for employment are considered based on the aptitude of prospective applicants, whether disabled or not. The company's policy is to, as far
as possible, provide continued training and support to any member of staff who should become disabled but is still able to perform their job. Training and
promotion opportunities for individuals will be unaffected by disability, provided they demonstrate the appropriate aptitude and ability. The company
consults with its employees on an annual basis at all locations and provides information to all employees on the financial and economic factors affecting
the company's performance.

EU regulations
In line with the UK implementation of the European Directive regarding packaging waste regulations, Schuh {Holdings} Limited is fully compliant through
its membership of 8 Department of Environment approved collective compliance scheme.

Future developments and going concam

The financial statements are prepared on a going concem basis. The directors befieve this to be appropnate for the following reasons: The group meets
its day to day working capital and longer term funding requirements through term loans and a multi currency cverdraft facility which is repayable on
demand. The term loans are afl repayable by October 2015. The group's Ican facililies are subject to compliance with certain financial covenants
relating to interest cover, gearing and debt service cover, The group has bean compliant with the relevant covenants and conditions set out in the loan
facility agreement, both during the financial period and after the period end. The directors have prepared projected cash flow information {or the period
ending twelve months from the date of their approval of these financial statements. These cash flows demonstrate that the group will continue to meet
its liabilities as they fall due and operate within the bank's facilities currently agreed and will continue to meet the capital and interest repayments as they
fall due.

Dividends
No dividends were paid during the year (2011 £209,422}.

Disclosure of Information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each aware, there is no relevant audit
information of which the company’s auditors are unaware; and each director has taken all the steps that he ought to have taken as a direclor io make
themselves aware of any relevant audit information and to establish that the company’s auditors are aware of that information.

Auditor
Emst and Young LLP were appeinted during the year and pursuant to Section 487 of the Companies Act 2006, the auditors will be deemed to be
reappointed and Ernst and Young LLF will therefore continue in office.

By order of the board

Mark Crutchloy

Director

1 Neilson Square, Deans Industrial Estate, Livingston,
21 May 2012




Schuh (Holdings) Limited Co. Reg. No, SC265833

STATEMENT OF DIRECTORS' RESPONSIBILITIES
In respect of the Directors” Report and the financlal statements

The directars are responsible for preparing the Directors' Report and the financial staterents in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have elected to prapare the
financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable
law).

Under company law the directors must not approve the financial statements unless they are satisfiad that they give a true and fair view of the state of
offairs of the company and of the profit or lass for that period,
In preparing these financial statements, the directors are required to;

- select suitable accounting policies and then apply them consistently;

* make judgements and estimates that are reasonable and prudent;

» state whether applicable UK Accounting Standards have been followed, subject to any matenal departures disclosed and explained in the financial
statements; and

+ prepare the financial statements on the going concern basis unless it is inappropriate to presume that the company will continue in business.

The directors are respensible for keeping adequate accounting records that are sufficient to show and explain the company's transactions and disclose
with reasonable accuracy at any time the financial position of the company and enable them to ensure that its financial statements comply with the
Companies Act 2008. They have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the company
and to prevent and detect fraud and other iregularities.




Schuh {Holdings) Limited Co. Reg. No. SC265833

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF SCHUH {HOL DINGS) LIMITED

We have audited the financial statements of Schuh {Holdings) Limited for the period ended 28 January 2012 which comprise the Profit and Loss
Account, the Balance Sheet and related notes 1to 15. The financial reporting framework that has been epplied in their preparation is applicable law and
United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice).

This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006. Our audit work
has been undertaken so that we might state to the company's members those matters we are required 1o state to them in an auditors’ report and for no
cther purpose. To the fullest extent permitted by law, we do not accepl or assume responsibility 1o anyone other than the company and the company's
members, as a body, for our audit work, for this repon, or for the opinions we have formed.

Respactive responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement set out on page 5, the directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view. Our responsibility is to audit, and express an opinion on, the financial statements in
accordance with applicable law and Intemational Standards on Auditing (UK and Ireland). Those standards require us to comply with the Auditing
Practices Board's Ethical Standards for Auditors.

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or emor, This includes an assessment of: whether the accounting
policies are appropriate to the company’s circumstances and have been consistently applied and adequately disclosed; the reasonableness of significant
accounting estimates made by the directors; and the overall presentation of the financial statements. In addition, we read all the financial and non-
financial information in the Report and Accounts to identify material inconsistencies with the audited financial statements. If we become aware of any
apparent material misstatements or inconsistencies we consider the implications for cur repon.

Opinion on financlal statoments

In eur opinion the financial statements:

+ give a true and fair view of the state of the company’s affairs as at 28 January 2012 and of its loss for the period then ended;
+ have been propedy prepared in acgordance with United Kingdom Generally Accepted Accounting Practice; and

+ have been prepared in accordance with the requirements of the Companies Act 2006.

Opinion on other matters prescribed by the Companies Act 2008
In our apinion the information given in the Directors’ Report for the financial period for which the financial statements are prepared is consistent with the

finandial statements.

Matters on which we are required to report by exception
We hava nathing to report in respect of the following matters where the Companies Act 2006 requires us to report to you if, in our opinion:

+ adequate accounting records have not been kept, or returns adequate tor our audit have not been received from branches not visited by us; or
« the financial staterments are notin agreement with the accounting records and retums; or

« certain disclosures of directors’ remuneration specified by law are not made; or

«we have not received all the information and explanations we require for cur audit,

sk WDW\J Wl

Annie Graham [Senior Statutory Auditor)
for and on behalf of Emst and Young LLP, Statutery Auditor

Glasgow ,LL “ LO\L -




Schuh (Holdings) Limited

PROFIT AND LOSS ACCOUNT

for the petiod ended 238 January 2012

Administrative expenses

Earnings before interest, tax, depreciation and amortisation
Amortisation

Cperating loss
Dividends received
Interest payable and similar charges

Loss on ordinary activities before taxation
Tax on profit on ordinary activities

Retained (loss)/profit for the financial period

All aperations are continuing.

Other than the loss for the financial pertod, there were no other recognised gains or losses,

Note

11

Co. Reg. No. SC265833

2012 2011
£00D £000
{13) {24)
{13) {24)
{18) {654)
{31) {678)

. 2,388
(3,224) (2,162)
(3,255) (444)

. 1,223
(3,255) 779




Schuh (Holdings) Limited Co. Reg. No. SC265833

BALANCE SHEET
at 28 January 2012
Note 2012 2011

£000 £000 £000 £0Q00
Fixed assots
Investments [ 55,422 57.800
Current assots
Debtors 7 2 1,319
Craditors: amounts falling due within one
year a {33,158} (25.470)
Net current liabilities {33,157} (24,151}
Total assets less current liabilities 22,265 33,649
Creditors: amounts faling due after more
than one year 9 (15,876) {21,794}
Not assets 6,589 11,855
Capital and reserves
Called up share capital 10 34 34
Share premium account 11 9,206 9,206
Capital contribution reserve 11 - 2,011
Profa and loss account 11 (2,651} 604
Shareholders’ funds i2 6,589 11,855

The notes on pages 9 to 12 form pant of these financial statements,

These financial statements were approved by the board of direciors on 21 May 2012 and were signed on its behalf by:

Mark Crutchley
Director




Schuh (Holdings) Limited Co. Reg. No, SC265833

NOTES (forming part of the financial statements)

1. Accounting policles
The following accounting policies have been applied consistently in dealing with items which are considered material in refation to the financial
statements.

Basis of preparation

The financial statements have been prepared under the historical cost convention and in accordance with applicable accounting standards.
The company is exempt by virtue of s40¢ of the Companies Acl 2006 from the requirement to prepare group financial statements. These
financial statements present information about the company as an individual undertaking and not about its group.

Under FRS 1 the company is exempt from the requirement to prepare a cash fiow statement on the grounds that a parent undertaking
includes the company in its own published consolidated financial statements.

As the company is 2 wholly owned subsidiary of Schuh Group Limited, the company has taken advantage of the exemption contained in FRS
8 and has therefore not disclosed transactions or balances with wholly owned subsidianes which form part of the group,

Investments
Investments In parent and subsidiary undertakings are stated at cost less any provisions for impairment.

Taxation

The charge for taxation is based on the profit or loss for the perod and takes into account taxation deferred bacause of timing differences
between the treatment of certain iterns for taxation and accounting purposes. Full provision for deferred tax is made on all timing differences
as they arise except as otherwise required by FRS 19,

Tumover
Tumover represents the amounts (excluding value added tax) derived from the sale of goods to customers during the period.

Share based payment

The share option programme allows employees to acquire shares of Schuh Group Limited. For cash settled share based payment
transactions, the fair vafue of the amount payable fo the employee is recognised as an expense with a comesponding increase in labiities.
The fair value is initially measured at grant date and spread over the period during which the employees become uncaonditionally entitlied to
paymeni. The lability is revalued at each balance sheet date and setfiement date with any changes to fair value being recognised in the profit
and loss account.

Dividends on shares p ted within shareholders’ funds

Dividends unpaid at the balance sheet date are only recognised as a liability at that date to the extent that they are appropriately authorised
and are no longer &t the discretion of the Company. Unpaid dividends that do not meet these criteria are disclosed in the notes o the financiat
statements.

Interest bearing borrowings
Immediately afler issue debt is slated at the fair value of the consideration received on the issue of capital instrument after deduction of issue
costs, The finance cost of the debt is allocated to pericds over the term of the debt at a constant rate on the carrying amount.




Schuh {Holdings} Limited

Interest payable and similar charges

Interes! on lan notes and othar 1vans

Loss on ordinary activitles before taxsation

Loss on ordinary activities befora taxation is stated after charging:

Ameriisation and write ofi of loan fees

Augditors remunaration is paid far by a subsidiary cornpany, Schub Limited, and is dis¢l

Directors emoluments and staff costs

Therg are no direclors emc paid lo direct

company other than the diractors.

Tax on profil on ordinary activities before taxation

Factors affecting the (ax charge lor the cwrent period:

NOTES (continued)

Co. Reg. No. SC265833

2012 2011
£000 £000
3|224 _2.152
2012 201
£000 £000

16 6554

J withins their

pAMY

of the company during the year. During the year, there ware no employses of the

The current tax credit for the period is lower (201 1: higher) than the stanctard rate of corperation tax in the UK (26%).

The ditferences are explained below.

Loss on ordinary activities befare tax
Current tax at 26% (267 1: 26%)

Effacts of:

Dividends received {not taxable)
Unutilised losses camied forward
Transter pricing acjustmeant

Expenses nol daductible for tax purposes

UK corporation tax cradit

Deferred tax

2012 2011
£000 £000
(3,255) {444)
(846) (124)
- (668)
1,207 -
1354) -
3 {431)
{1,223)

The company has a current year non trade relationship deficil of £4,638k and management charges of £2k which are not utilisad in the year,
Daterred 1ax has nol been recognised on these balances due to there not being sufficient certainty that they will be ulilised against future

profits.

Fixed assets investments

Cost and net book value
At beginning of the period

Investment in parent during the pariod
Decrease in respeci of share based paymenis

Decrease in the year

Cost and net book vailue
At the end of the period

Shares in
bsidiary
undertakings In parent Total
£000 £000 £000
55789 2,011 57,800
- (2,c11) {2,611
(367) - (367)
(367) (2,041) {2.378)
§4n - 55,422

The reduction in investment of £2,011,000 relates 1o the disposal of shares hald in trust (Schuh Corporate Trustes Lid). The restuction is
equal to the consideration paid in 2011 for the purchase of the company's own shares.

Tha company holds the following investmants in trading subskdiary undertakings:

Schuh Limitag
Schuh {ROY) Limited *

" Held through Schuh Limited

Country of Interest in
incorporation ordinary Principal
of registration share capital activities
Scotland 100% Rataiter
freland 100% Rotailer




Schuh (Holdings) Limited

NOTES (continued)

7. Debtors

Prepayments and accrued income
Amounts due from group underiakings

8. Creditors: amounts falling due within one year

Bank ioan
Amounts due to group undenakings
Accruals and deferred income

% Croditors: amounts falling due after more than ona year

Bank loan

Analysis of debt falling due:

in one year or less, or on demand
Between one and two years
Between two and five years

Co. Reg. No. SC265833

2012 2011
£000 £000
2 19

. 1,300
2z 1,319
2012 2013
£000 £000
2,059 1,765
31,042 23,322
58 383
33,150 25.470
2012 2011
£000 £000
15,676 21,794
2012 2011
£000 £000
2,059 1,765
2,059 2,500
11,558 19,294
15,678 23,559

The bank loan and overdraft is secured by a bond and floating charge over the assets of the group. The loan is repayable over a period of 5
years. Interest rates are between 1.50% and 3.25% above LIBOR.

10. Called up share capltat

Authorised
100,000 Crdinary shares of £1 each

Allotted, called up and fuily paid
33,532 Qrdinary shares of £1 each

2012 2011
£000 £000
100 100
2012 2011
£000 £000
34 34
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Co. Reg. No. $C265833

NOTES {continued)
Reserves
Share Capital Proflt
premii ributi and loss
account reserve
£000 £000 £000
At beginning of period 9,206 2,011 604
Loss for the financial period . - {3,255)
Contribution in the period - {2.011) -
Al 28 January 2012 9,206 - {2,651}

The reduction in reserves of £2,011,000 relates 10 the disposal of shares held in trust {Schuh Corporate Trustes Ltd). The reduction is equal
10 the conslderation paid in 2011 tor the purchase of the company's own shares.,

Reconclilation of in shareholders’ funds

2012 2011

£000 £000
{Loss)peolit for the financlal period {3,255) 779
Dividend paid - (209)
Lapital contribution {2,011} 2,011
Net sadition to sharehalders’ tunds {3,266) 2,581
Opening shareholders’ funds 11,855 9,274

Closing shareholders’ funds 6,589 11,885

Crosa guarantees
One of the subsidiary companies wilhin the group, Schuh Limited, has entered into cross guaraniees with Schuh Group Limited and has
sacured, by a floating charge over its own assels and praperty, the loans providad 1o the group.

Related Parties

The ¢ompany has lakan advantage of the exemption in FRS 8, paragraph C not to disclose transactions with other group companies which
meet the critoria that all subsidiary undertakings which are party to the transactions are wholty owned oy the ultimate parent undertaking.
The compary has not transacted with any other related parties in the year.

Ultlmate parent undertaking 2nd parent undertaking of targer group of which the company is a member

The graup is a subsidiary undertaking of Schuh Group Limited incomerated in Scotland, The group consolidated linancial statements of
Schuh Group Limited arg available to the public and may be obtained trom Companies House or 1 Neilsen Square, Deans indusinal Estate,
Livingston, Scotland, United Kingdom.

Schuh Group Limited is a subsidiary undertaking of Genesce UK Limited which In turn is a subsidiary of Genesco Inc. which is the ultimate
parent company, Genesco Ing, is incorporated in the United States. Genaesco Inc. and its most recent {inancial statements are available from
its website,




