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Diane M. Sullivan
CEO, President
and Chairman of the Board

April 17, 2020
Dear Fellow Shareholders:

You are cordially invited to attend the 2020 Annual Meeting of Shareholders of Caleres to be held at our
headquarters at 8300 Maryland Avenue, St. Louis, Missouri 63105 on May 28, 2020, at 10:30 a.m., Central Time.

While I typically use this forum to reflect on the past year, it's important to note that our world and our marketplace
have changed profoundly in recent months. The coronavirus has catapulted the world into uncharted territory
causing economic disruption and uncertainty. Even with these changes we remain extremely confident in the future
outlook for the business and we are intently focused on adjusting to this reality. It is my commitment that during this
period of unprecedented challenge, the Caleres Board of Directors, the executive leadership team and our global
team of Associates will continue to address this new environment head on and with eyes wide open.

Above all, we are committed to doing our part to stem the spread of the virus. In mid-March, we closed our branded
retail and Famous Footwear retail stores — a move driven by our desire to protect our Associates, our consumers
and our communities.

At the same time, we are taking quick and diligent action to continue to serve the needs of our consumers,
maintaining the close relationship we have painstakingly built with those consumers, engaging new customers in the
footwear market, ensuring adequate liquidity, and, at the same time protecting the value of our brands and the
investment of our owners, and preparing for the future.

Looking ahead, we see still greater opportunities. With our strategic pillars as our guideposts, we will leverage the
smart investments we have made in our future to meet and serve the consumer where she is going. I want to
reiterate the confidence I have in the portfolio we have cultivated, the connections we have forged with our
consumers, and the exceptional team we have put in place here at Caleres. The company has faced its share of
challenges over a long and storied history and — while each one has been vastly different and has required a
different approach — we have evolved, we have overcome, we have grown and we have found new ways to create
value for you, our shareholders. Going forward, we will remain nimble and responsive, execute with excellence, and
live our values of passion, accountability, curiosity, creativity, and caring every day. With that drive and
commitment, we will come through this time of challenge a stronger and successful company — with an even richer
and more promising future outlook.

We are using the Internet to provide our 2020 proxy materials to shareholders. We believe electronic delivery will
expedite the receipt of materials and reduce the environmental impact of our annual meeting by minimizing the
printing and mailing of full sets of materials. On April 17, 2020, we are commencing mailing to our shareholders a
notice containing instructions on how to access our Proxy Statement and 2019 Annual Report on Form 10-K. If you
receive a notice by mail, you will not receive a printed copy of the materials unless you specifically request one. The
notice contains instructions on how to receive a paper copy of the materials.

In the following pages, we provide a formal notice of the meeting and the Proxy Statement. Our 2019 Annual Report
on Form 10-K, which provides detailed information relating to our activities and operating performance, is available
on the Internet at http:/ /investor.caleres.com/ financial / sec-filings. If you have requested paper copies of these
materials, a proxy card will also be enclosed.

On behalf of your board of directors and management team, we look forward to seeing you at the meeting. Thank
you, as always, for your ongoing support.
Sincerely yours,
RN .
MW
Diane M. Sullivan

CEO, President
and Chairman of the Board
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Caleres, Inc.
8300 Maryland Avenue, St. Louis, Missouri 63105

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE: Thursday, May 28, 2020
TIME: 10:30 a.m., Central Time
PLACE: Caleres, Inc.
8300 Maryland Avenue
St. Louis, Missouri 63105

Matters to be voted on:
1. Election of three director nominees named in this proxy statement,
2. Ratification of independent registered public accountants,
3. Approval of the Company’s executive compensation,
4

Approve an amendment to the certificate of incorporation to declassify the Company’s Board of Directors;
and

5. Any other matters, if properly raised.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the Annual Meeting of Shareholders, we
urge you to vote and submit your proxy by the Internet, telephone or mail in order to ensure the presence of a
quorum. Any proxy may be revoked at any time prior to its exercise at the meeting.

Registered holders may vote:
1. By Internet: go to http:/ / www.proxyvote.com,
2. By toll-free telephone: call 1-800-690-6903,

3. By mailing a proxy card if you have requested one: mark, sign, date and return in the postage-paid
envelope provided, or

4. Inperson at the Annual Meeting of Shareholders.

Beneficial holders.  If your shares are held in the name of a broker, bank or other holder of record, follow the voting
instructions you receive from your holder of record to vote your shares. It is important that you provide voting
instructions because brokers and other nominees do not have the authority to vote your shares for the election of
directors without instructions from you.

We intend to hold our annual meeting in person. However, we are actively monitoring the public health and safety
concerns relating to the coronavirus (“COVID-19") pandemic and the protocols that federal, state, and local
governments may impose. As a result, we may decide to hold our annual meeting partly or solely by means of
remote communication. In the event it is not possible or advisable to hold our annual meeting as currently planned,
we will announce the decision to do so in advance by posting details on our website. If you are planning to attend
our annual meeting in person, please check the website one week prior to our annual meeting. As always, we
encourage you to vote your shares in advance of the meeting.

It is our policy that all proxies, ballots and vote tabulations that identify the vote of any shareholder will be kept
strictly confidential until after a final vote is tabulated and announced, except in extremely limited circumstances.
Such limited circumstances include contested solicitation of proxies, when disclosure is required by law, to defend a
claim against us or to assert a claim by us, and when a shareholder’s written comments appear on a proxy or other

voting material.

Thomas C. Burke
Vice President, General Counsel and
Secretary

April 17, 2020






TABLE OF CONTENTS
PROXY STATEMENT — 2020 ANNUAL MEETING OF SHAREHOLDERS

Page No
PROXY STATEMENT SUMMARY ... . e 1
INFORMATION ABOUT THE ANNUAL MEETING . ...... ... . i 4
CORPORATE GOVERNANCE . ..o 9
Our Principles and Governance Guidelines ....... ... ... ... .. ... ... . ... . 9
Director Independence ......... ... . 9
Code of BHhics ... ... 9
Communicating With the Board ......... ... 9
Board Leadership Structure ............. ... 10
Board’s Role in Risk Oversight ........ ... o e 10
Se1eCtion Of DITECLOTS . .. ..ottt ettt e e e e et e e e 10
Board Meetings and Committees ........... .. .. . 12
Related Party Transactions .......... ... .. i 13
Delinquent Section 16(a) RePOTIts .. ...... ... 13
Compensation Committee Interlocks and Insider Participation .................. ... ... ... ... ... 14
COMPENSATION OF NON-EMPLOYEE DIRECTORS ... .. .. 15
Fiscal 2019 Director Compensation .. ............. .. ..o 15
Non-Employee Director Compensation Table ............ ... ... ... . 15
Restricted Stock and Restricted Stock Units . ... 17
Deferred Compensation Plan for Non-Employee Directors ...................... ... ..., 17
Incentive and Stock Compensation Plan of 2017 ....... ... .. .. . 17
Non-Employee Director Stock Ownership ............ ... 17
STOCK OWNERSHIP BY DIRECTORS, EXECUTIVE OFFICERS AND 5% SHAREHOLDERS ......... 18
PROPOSALS REQUIRING YOUR VOTE . ... e 20
PROPOSAL 1 — Election of Directors . ... ... .. ...t 20
Structure of the Board . ...... ... ... . 20
PROPOSAL 2 — Ratification of Ernst & Young LLP as the Company’s Independent Registered
Public Accountants .. ... ... ... 26
Ratification of Ernst & Young LLP .. ... ... 26
Fees Paid to Independent Registered Public Accountants .......................... i i 26
Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services ............................. 26
Audit Committee Report ........ .. . 27
COMPENSATION DISCUSSION AND ANALYSIS .. ... 28
Executive Summary ... ... 28
Executive Compensation Program ....... .. ... .. . . 30
Compensation Committee Report ......... ... ... ... .. . . 42
EXECUTIVE COMPENSATION ... 43
Summary COmMpPensation . ....... ... ... 43
CEO P Pay Ratio ... .. ... 44
Grants of Plan-Based Awards ......... ... .. 45
Outstanding Equity Awards at Fiscal Year-End ........... ... . ... . ... ... . ... 47
Option Exercises and Stock Vested ......... ... . 48
Retirement Plans . ... ... 48
Non-Qualified Deferred Compensation ............ ... ... 51
Payments on Termination and Change in Control ............ .. ... ... . ... .. i, 51

Caleres | 2020 Proxy Statement i



Page No.
PROPOSAL 3 — Approval, by Non-Binding Advisory Vote, of the Company’s Executive

Compensation ....... ... ... . . 59
PROPOSAL 4 — Amendment of the Company’s Restated Certification of Incorporation to provide for

the declassification of the Board of Directors............... ... ... ... .. . i i i 60
OTHER M AT T ERS .. e e 61

Shareholder Proposals for the 2021 Annual Meeting . ............ooviiiiiiiiii i 61

O . 61
ANNEX 1 — Reconciliation of Adjusted Results (Non-GAAP) ... .. ... i A-1
ANNEX 2 — Proposed revisions to the Restated Certificate of Incorporation ............................... A-3

ii Caleres | 2020 Proxy Statement



PROXY STATEMENT SUMMARY

This summary highlights certain information relating to the items being voted on that can be found in greater detail
elsewhere in this proxy statement. For additional information about these topics, shareholders should read the entire
proxy statement before voting.

2020 Annual Meeting of Shareholders

May 28, 2020 Caleres, Inc.
10:30 A.M., Central Time 8300 Maryland Avenue
St. Louis, Missouri 63105

Voting Matters

Your vote is very important to us. Whether or not you plan to attend the 2020 annual meeting, we urge you to vote
and submit your proxy on all of the proposals to ensure that your shares are represented.

For more
Board information,
Proposal Recommendation see page
Proposal 1—Election of Directors. FOR
each nominee 20
Proposal 2—Ratification of Ernst & Young LLP as the Company’s independent
registered public accountants. FOR 26
Proposal 3—Approval, by non-binding advisory vote, of the Company’s executive
compensation. FOR 59
Proposal 4—Approval of an amendment to the restated certificate of incorporation
to declassify the Company’s board. FOR 60

Financial Highlights for 2019

Despite a challenging footwear market that resulted in our earnings being less than expected, we made significant
progress on a number of value-creating strategic initiatives including 23% year over year growth in our e-commerce
related to direct to consumer businesses, successful relaunch of our Famous Footwear loyalty program and the
launch of our exclusive partnership with Veronica Beard and our heritage Zodiac brand. In a rapidly evolving
consumer environment, Caleres delivered results that demonstrated the earnings power of a diverse portfolio of
brands as we continued to gain market share. Today, Caleres owns 6 of the top 20 brands in the fashion footwear
market. We also returned $45 million to our shareholders through share repurchases and dividends.

» Consolidated net sales increased $86.8 million, or 3.1%, to $2,921.6 million, compared to $2,834.8 million last
year.

 Consolidated operating earnings were $103.8 million compared to $0.4 million last year. Adjusted operating
earnings were $127.4 million.!

* On a GAAP basis, consolidated net earnings were $62.8 million, or $1.53 per diluted share compared to a
consolidated net loss of $5.4 million, or a loss of $0.13 per diluted share, last year. On an adjusted basis,
consolidated net earnings were $86.4 million, or $2.10 per diluted share compared to $95.1 million, or $2.21
per diluted share last year.!

1 A reconciliation of adjusted results is included in Annex 1 to this proxy statement.
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Director Nominees

Our restated certificate of incorporation and bylaws currently provide for a board of directors that is divided into
three classes as equal in size as possible and each of the classes has a three-year term. The board of directors has
nominated three directors for election at the 2020 annual meeting, as outlined in the table below, namely three
directors for a three-year term expiring at the annual meeting of shareholders to be held in 2023.

Director
Name Age Since Independent Primary Occupation Committees
MahendraR. Gupta ...... 64 2011 Yes Geraldine J. and Robert L. Virgil Audit
Professor of Accounting, the Olin
Business School
3 year
term | CarlaC.Hendra .......... 63 2005 Yes Chief Executive, Ogilvy Consulting Governance and
Worldwide Nominating
Wenda Harris Millard .... 65 2017 Yes Vice Chairman, Media Link Compensation

Corporate Governance Highlights

Since 1878, we have been guided by a value system that emphasizes integrity and trust at all levels of our
organization. We have longstanding policies and practices to promote the management of our Company with
integrity and in our shareholders’ best interests. The board of directors has adopted and adheres to corporate
governance practices that it believes represent sound practices, including the following.

Board Composition Our board has an effective mix of skills, experience and perspectives.
Opver half of our directors are diverse.
Our director tenure is balanced with an average tenure of 11 years.

¢ 25% of directors joined the board within the past 3 years.

Y vy

Board Independence 11 out of the 12 members of the board of directors are independent.
Our CEO and President is the only management director.
Our Audit, Governance and Nominating and Compensation Committees

are comprised solely of independent directors.

Y vy

Governance Practices > We currently have an independent lead director, with a clearly defined
role who coordinates the activities of the other independent directors.

The independent directors meet regularly in executive session.

The board of directors and committees conduct annual self-evaluations.
We have a director resignation policy in the event an incumbent director
does not receive a majority of votes cast.

>  We maintain a policy under which no director may be appointed if he or
she is 72 or older or nominated for a term extending beyond the annual
shareholders” meeting following the end of the calendar year during which
the individual turns 72, except in limited circumstances.

The Company does not have a poison pill in place.

Risk management is overseen by the full board of directors and designated
committees.

Y vy

Yoy
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Executive Compensation Program Highlights

The following table summarizes certain executive compensation practices that we have implemented to reward
performance without encouraging inappropriate or excessive risk taking and align executives’ interests with
shareholders’ interests, as well as practices that we avoid because we do not believe they would serve the long-term
interest of the shareholders.

What We Do v The vast majority of pay is variable or “at risk”, i.e., performance-based or

equity-based or both.

v We include challenging performance objectives in annual and long-term
incentive awards that encourage value creation for shareholders.

v We cap annual incentive and long-term performance award payouts at
200% of target.

v We utilize an independent compensation consultant.

v/ We maintain significant stock ownership requirements (6x base salary for
CEO).

v We generally provide for three year performance periods/vesting in long-
term equity awards.

v We provide limited perquisites with reasonable business rationale.

v We regularly assess the risk-reward balance of our compensation
programs.

v We include clawback provisions in our key compensation programs.

What We Don’t Do X We do not enter into employment contracts with our executive officers.

X We prohibit repricing or replacing underwater stock options or stock
appreciation rights.

X We prohibit hedging, pledging, or short sales of Company stock by
directors and executive officers.

X No single trigger provisions for cash severance.

X We do not provide cash severance payments exceeding 2x salary and
target annual incentive award (plus prorated bonus for year of
termination, if earned).

X We no longer provide change of control excise tax gross-ups to executive
officers.
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PROXY STATEMENT
FOR THE CALERES, INC.
2020 ANNUAL MEETING OF SHAREHOLDERS

INFORMATION ABOUT THE ANNUAL MEETING
Why have these proxy materials been made available?

Your board of directors is soliciting proxies to be voted at the 2020 Annual Meeting of Shareholders. This proxy
statement includes information about the issues to be voted upon at the meeting.

The record date for shareholders entitled to vote at the meeting is March 31, 2020. There were 40,232,877 shares of
our common stock issued and outstanding on March 31, 2020.

On April 17, 2020, we are commencing mailing to our shareholders of record a notice containing instructions on how
to access this proxy statement and our Annual Report online, and we are commencing mailing these proxy materials
to shareholders who requested paper copies.
Where and when is the annual meeting?
The Annual Meeting of Shareholders will take place on May 28, 2020 at our principal executive offices located at 8300
Maryland Avenue, St. Louis, Missouri 63105. The meeting will begin at 10:30 a.m., Central Time.
What am I voting on?
We are aware of four (4) proposals to be voted on by shareholders at the annual meeting:

* The election of three (3) directors named in this proxy statement

* Ratification of the Company’s independent registered public accountants

+ Approval of the Company’s executive compensation

» Approval of an amendment to our restated certificate of incorporation to declassify the Company’s board

Why haven’t I received a printed copy of the proxy or Annual Report on Form 10-K?

The Securities and Exchange Commission’s (“SEC”) rules allow us to furnish proxy materials to you via the Internet.
We believe electronic delivery will expedite the receipt of materials and reduce the environmental impact of our
annual meeting by minimizing the printing and mailing of full sets of materials. On April 17, 2020, we are
commencing mailing to our shareholders a notice containing instructions on how to access our proxy statement and
2019 Annual Report on Form 10-K online. If you hold your shares through a broker or bank, the notice will be sent to
you by your broker or bank. If you receive a notice by mail, you will not receive a printed copy of the materials
unless you specifically request one. The notice contains instructions on how to receive a paper copy of the materials.
Is the proxy statement available on the Internet?

Yes. You can view both the proxy statement and Annual Report on Form 10-K on the Internet by accessing our
website at http:/ /investor.caleres.com/ financial / proxy-statements and http:/ /investor.caleres.com/ financial / sec-
filings, respectively. Information on our website does not constitute part of the proxy statement.

How can I get paper copies of the proxy materials?

The notice you received describes how to receive paper copies of the proxy materials.

How can I vote my shares?
Most shareholders have a choice of voting in one of four ways:
* by Internet,

* by telephone,

4 Caleres | 2020 Proxy Statement



* by mail, or
* in person at the meeting.

Please read the instructions on the notice, proxy card or the information sent by your broker or bank.

What is the difference between holding shares as a “shareholder of record” or “registered holder” versus being a
“beneficial owner”?

If your shares are registered directly in your name with our transfer agent, EQ Shareowner Services, you are
considered the “shareholder of record” or a “registered holder” with respect to those shares. The notice has been sent
to you directly by the Company.

If your shares are held in “street name,” such as through a broker or bank, you are considered the “beneficial owner”
of the shares held in street name. As a beneficial owner, you have the right to direct your broker or bank on how to
vote your shares by following the instructions provided by your broker or bank. The notice concerning our annual
meeting and the availability of our proxy statement and 2019 Annual Report on Form 10-K have been forwarded to
you by your broker, bank or other holder of record who is considered, with respect to those shares, the shareholder
of record.

If I am a registered holder, how do I vote by proxy?

Our telephone and Internet voting procedures are designed to authenticate shareholders by using individual control
numbers that can be found on the notice. Voting by telephone or Internet will help us reduce costs. If you vote
promptly, you can save us the expense of a second mailing.

* Voting your proxy by Internet. The website for Internet voting is http:/ / www.proxyvote.com. Internet voting
is available 24 hours a day, 7 days a week until 11:59 P.M., Eastern Time, on the day before the meeting.

* Voting your proxy by telephone. In the U.S. and Canada, you can vote your shares by telephone by calling the
toll-free telephone number: 1-800-690-6903. Telephone voting is available 24 hours a day, 7 days a week until
11:59 P.M., Eastern Time, on the day before the meeting. Easy-to-follow voice prompts allow you to vote your
shares and confirm that your instructions have been properly recorded.

* Voting your proxy by mail. If you have requested printed proxy materials and received a proxy card, you can
vote by mail. Simply mark your proxy card, date and sign it, and return it in the postage-paid envelope
provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. Even if
you have a proxy card, you can still vote by Internet or telephone.

If you vote by proxy using any of these three methods, your shares will be voted in the manner you indicate. You
may specify whether your shares should be voted for all, some or none of the nominees for director and for or
against any other proposals properly brought before the annual meeting. If you vote by telephone or Internet and
choose to vote with the recommendation of your board, or if you vote by mail, sign your proxy card, and do not
indicate specific choices, your shares will be voted “FOR” the election of all nominees for director, “FOR” the
ratification of Ernst & Young LLP as the Company’s independent registered public accountants, “FOR” approval, by
non-binding advisory vote, of the Company’s executive compensation, and “FOR” approval of an amendment to our
restated certificate of incorporation to declassify the Company’s board. If any other matter is properly brought before
the meeting, your proxies will vote in accordance with their best judgment. At the time this proxy statement was
filed with the SEC, we knew of no matter that is required to be acted on at the annual meeting other than those
matters discussed in this proxy statement.

If you wish to give a proxy to someone other than the persons named on the enclosed proxy card, you may strike out
the names appearing on the card and write in the name of any other person, sign the proxy, and deliver it to the
person whose name has been substituted.

If I hold my shares through a broker or bank, how do I vote?

If your shares are held in “street name” by a broker or bank as your nominee, your nominee will send you separate
instructions describing the procedures for voting your shares. You should follow the instructions provided by your
nominee.

Caleres | 2020 Proxy Statement 5



Under Rule 452 of the New York Stock Exchange (“NYSE”) listing standards, which relates to the discretionary
voting of proxies by brokers, brokers are not permitted to vote shares with respect to the election of directors and
other non-routine matters without instructions from the beneficial owner. However, brokers will still be able to vote
shares held in broker accounts with respect to the approval of the independent registered public accountants even if
they do not receive instructions from the beneficial owner. Therefore, beneficial holders of shares held in broker
accounts are advised that if they do not timely provide instructions to their broker, their shares will not be voted in
connection with the election of directors and other non-routine matters.

How do I vote if I am a participant in the Company’s 401(k) Plan?

If you are a participant in the Caleres, Inc. 401(k) Savings Plan, you may have certain voting rights with respect to
shares of our common stock credited to your account in the plan. The common stock in the plan is held in the plan’s
trust.

The plan provides you with voting rights based on the number of shares of common stock that were constructively
invested in your plan account as of the close of business on the record date. We originally contributed these shares to
the plan on your behalf as matching contributions. You may vote these shares in much the same way as registered
stockholders vote their shares, but you have an earlier deadline. Your vote must be received by 11:59 p.m. Eastern
Time on May 25, 2020. You may vote these shares by following the instructions provided on the Notice of Internet
Availability of Proxy Materials and on the voter website www.proxyvote.com. If you requested a paper copy of the
proxy materials, you also may vote by mail by signing, dating and returning the proxy/ voting instruction card
included with those materials.

The plan trustee will submit one proxy to vote all shares of common stock in the plan. The trustee will vote the
shares of common stock credited to participants submitting voting instructions in accordance with their instructions
and will vote the shares of common stock in the plan for which no voting instructions were received in the same
proportion as the final votes of all participants who actually voted. Please note that if you do not submit voting
instructions for the shares of common stock in your account by the voting deadline, those shares will be included
with the other undirected shares and voted by the trustee as described above. Because the trustee submits one proxy
to vote all shares of common stock in the plan, you may not vote shares in person at the Annual Meeting.

How many votes do I have?

You have one vote for each share of our stock that you owned at the close of business on March 31, 2020, the record
date. These shares include:

* Shares held directly in your name as the “shareholder of record,” and
* Shares held for you by your broker or bank.
If you are a shareholder of record, you will receive only one notice for all the shares you held as of the record date,
March 31, 2020, and the name and address section on the notice will indicate the number of shares you hold. This
includes shares in certificate form as well as shares in book-entry form.
May I revoke my proxy?
If you give a proxy, you may revoke it in any one of three ways:
* Submit a valid, later-dated proxy,
* Notify our Corporate Secretary in writing before the annual meeting that you have revoked your proxy, or
+ Vote in person at the annual meeting.
The method by which you vote will in no way limit your right to vote at the meeting if you decide to attend in
person.
How do I vote in person?
If you are a shareholder of record, you may cast your vote in person at the annual meeting. If your shares are held in

the name of a broker or bank, you must obtain a proxy, executed in your favor, from the broker or bank, to be able to
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vote at the meeting. We intend to hold our annual meeting in person. However, we are actively monitoring the
public health and safety concerns relating to the coronavirus (“COVID-19") pandemic and the protocols that federal,
state, and local governments may impose. As a result, we may decide to hold our annual meeting partly or solely by
means of remote communication. In the event it is not possible or advisable to hold our annual meeting as currently
planned, we will announce the decision to do so in advance by posting details on our website. If you are planning to
attend our annual meeting in person, please check the website one week prior to our annual meeting. As always, we
encourage you to vote your shares in advance of the meeting.

Is my vote confidential?

Yes. Voting tabulations are confidential, except in extremely limited circumstances. Such limited circumstances
include contested solicitation of proxies, when disclosure is required by law, to defend a claim against us or to assert
a claim by us, and when a shareholder’s written comments appear on a proxy or other voting material.

What is a “quorum” for the meeting?

In order to have a valid shareholder vote, a quorum must exist at the annual meeting. Under the New York Business
Corporation Law and our bylaws, a quorum will exist when shareholders holding a majority of the outstanding
shares of our stock are present or represented at the meeting. For these purposes, shares that are present or
represented by proxy at the annual meeting will be counted towards a quorum, regardless of whether the holder of
the shares or proxy fails to vote on a particular matter or whether a broker with discretionary voting authority fails to
exercise such authority with respect to any particular matter.

What vote is required to approve each proposal?

The nominees who receive the most votes for the
available positions will be elected with three

(3) director positions available for a term expiring in
2023. If you do not vote for a particular nominee or you
indicate “withheld” for a particular nominee on your
proxy card, your vote will not count either “for” or
“against” the nominee.

Proposal 1 — Election of three (3) director nominees
named herein

Proposal 2 — Ratification of Ernst & Young LLP as the
Company’s independent registered public accountants

The affirmative vote of a majority of the shares voting
either “for” or “against” Proxy Proposal 2 is required
for the proposed ratification of Ernst & Young LLP as
the Company’s independent registered public
accountants.

Proposal 3 — Approval, by non-binding advisory vote, of
the Company’s executive compensation

The affirmative vote of a majority of the shares voting
either “for” or “against” Proxy Proposal 3 is required
for the approval, by non-binding advisory vote, of the
Company’s executive compensation.

Proposal 4 — Approval of an amendment to the restated
certificate of incorporation to declassify the Company’s
board

Other Matters

What is a broker non-vote and what effect does it have?

The affirmative vote of a majority of the outstanding
shares entitled to vote at the annual meeting is required
for the approval of the proposal to amend the restated
certificate of incorporation to declassify the Company’s
board.

The affirmative vote of a majority of the shares voting
either “for” or “against” such matters at the annual
meeting is required to act on any other matter properly
brought before the meeting.

If a broker indicates on its proxy that it does not have authority to vote certain shares held in “street name” on a
particular proposal, the shares not voted are referred to as “broker non-votes.” Under the rules of the NYSE, brokers
cannot vote for the election of directors or for other non-routine matters for which they do not have discretionary
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voting authority. As to these proposals, broker non-votes occur when the “beneficial owner” has not instructed the
broker how to vote on these proposals. If you are a beneficial owner, your bank or broker is permitted to vote your
shares on the ratification of the appointment of independent registered public accountants, even if you have not
provided voting instructions, but cannot vote on other proposals absent voting instructions. If a broker indicates on
the proxy that it does not have discretionary authority as to certain shares to vote on a particular matter, those shares
will not be considered as present and entitled to vote with respect to that matter.

What is the effect of a “withheld” or “abstain” vote?

Shares that are “withheld” with respect to the election of any person to serve on the board will not be considered in
determining whether such a person has received the affirmative vote of a plurality of the shares. Shares that
“abstain” and broker non-votes with respect to Proposal 4 will have the effect of a “no” vote. Shares that are
“abstain” and broker non-votes with respect to Proposals 2 and 3 or any new proposal raised at the meeting, will not
be considered in determining whether such proposal has received the affirmative vote of a majority of the shares
voted, and such proxies will not have any effect on such vote.

What happens if a director does not receive a majority of the shares voted at the meeting?

If an incumbent director in an uncontested election does not receive a majority of votes cast for his or her election, the
director is required to submit a letter of resignation to the board of directors for consideration by the Governance and
Nominating Committee. The Governance and Nominating Committee will recommend to the board the action to be
taken with respect to the tendered resignation. The board is required to determine whether to accept or reject the
resignation, or to take other action, within 90 days of the date of the certification of election results.

What are the costs of soliciting these proxies?

We are paying the cost of preparing, printing, and mailing these proxy materials. We will reimburse banks, brokers,
and others for their reasonable expenses in forwarding proxy materials to beneficial owners and obtaining their
instructions.

Proxies will be solicited by mail and also may be solicited by our officers and other employees personally, by
telephone or by electronic means, but such persons will not be specifically compensated for such services. It is
contemplated that brokers, custodians, nominees and fiduciaries will be requested to forward the soliciting material
to the beneficial owners of stock held of record by such persons and we will reimburse them for their reasonable
expenses incurred.

Where can I find the voting results of the meeting?

We intend to announce preliminary voting results at the meeting. We will publish the final results in a Current
Report on Form 8-K, which we will file with the SEC on or before June 3, 2020. You can obtain a copy of the Form 8-K
on our website at http:/ /investor.caleres.com/ financial / sec-filings, by calling the SEC at (800) SEC-0330 for the
location of the nearest public reference room, or through the EDGAR system at www.sec.gov. Information on our
website does not constitute part of this proxy statement.

How can I reduce the number of notices delivered to my household?

SEC rules allow delivery of a single notice or a single Annual Report on Form 10-K and proxy statement to
households at which two or more shareholders reside. Accordingly, shareholders sharing an address who have been
previously notified by their broker or its intermediary will receive only one copy of the notice and other materials
unless the shareholder has provided contrary instructions. Individual proxy cards or voting instruction forms (or
electronic voting facilities) will, however, continue to be provided for each shareholder account. This procedure,
referred to as “householding,” reduces the volume of duplicate information you receive as well as our expenses. If
your family has multiple accounts, you may have received a householding notification from your broker earlier this
year and, consequently, you may receive only one notice or other materials.

If you prefer to receive separate copies of the notice and other materials, either now or in the future, we will
promptly deliver, upon your written or oral request, separate copies, as requested, to any shareholder at your
address to which a single copy was delivered. Notice should be given to us by mail at 8300 Maryland Avenue, St.
Louis, Missouri 63105, attention: Corporate Secretary, or by telephone at (314) 854-4000. If you are currently a
shareholder sharing an address with another shareholder and wish to have only one notice or other shareholder
materials delivered to the household in the future, please contact us at the same address or telephone number.
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CORPORATE GOVERNANCE

Our Principles and Governance Guidelines

Since 1878, we have been guided by a value system that emphasizes integrity and trust at all levels of our
organization. We have longstanding policies and practices to promote the management of our Company with
integrity and in our shareholders’ best interests. The board has adopted and adheres to Corporate Governance
Guidelines that the board and senior management believe represent sound practices. The Corporate Governance
Guidelines are available on our website at http:/ / investor.caleres.com/ corporate-governance / guidelines. The board
periodically reviews these guidelines, New York law (the state in which we are incorporated), the NYSE’s rules and
listing standards, SEC rules and regulations, as well as best practices suggested by recognized governance
authorities. The guidelines reflect the board’s policy that all directors are expected to attend the annual meeting. The
charters for the board’s Executive, Audit, Compensation, and Governance and Nominating Committees are also
available on our website at http:/ / investor.caleres.com/ corporate-governance / guidelines. Information on our
website shall not be deemed to constitute part of this proxy statement.

Director Independence

Currently, of the 12 members of the board, 11 meet the NYSE standards for independence. A director is considered to
be an independent director only if the director does not have a material relationship with the Company, as
determined by the board. The board has adopted standards for independence to assist it in making this
determination. These standards are described in the Company’s Corporate Governance Guidelines. As of the date of
this proxy statement, Diane M. Sullivan is a director and current Company employee, and is not an independent
director. The board has determined that each of the other members of the board is independent, namely Mr. Capps,
Ms. Flavin, Ms. Freeman, Ms. Greeley, Dr. Gupta, Ms. Hendra, Mr. Klein, Mr. Korn, Ms. McGinnis, Mr. McGinnis
and Ms. Millard. With our board comprised of 11 independent directors out of 12, we are in compliance with our
goal, as set forth in the Corporate Governance Guidelines, of having two-thirds of the directors be independent
under the NYSE standards. Only independent directors serve on our Audit, Compensation, and Governance and
Nominating Committees.

The non-management members of the board meet regularly without any members of management present.
Mr. Klein, as the lead director, presides at such executive sessions (and if he is absent, then another director who is a
member of the Executive Committee presides in his place).

Code of Ethics

We have a Code of Business Conduct that is applicable to all directors, officers and employees of the Company. We
have an additional Code of Ethics that is applicable to the principal executive officer, principal financial officer and
principal accounting officer. Both the Code of Business Conduct and the Code of Ethics are available on the
Company’s website at http:/ / www.caleres.com/c/investor-overview / code-of-business-conduct. We intend to post
amendments to or waivers from (to the extent applicable to an executive officer of the Company) either code on our
website.

Communicating With the Board

Shareholders and other parties interested in communicating directly with an individual director, with the
non-management directors as a group, or with all directors may write to the individual director or group, c/o Office
of the Corporate Secretary, Caleres, 8300 Maryland Avenue, St. Louis, Missouri 63105 or by sending an e-mail to
directors@caleres.com. This method of communicating with non-management directors is also posted on the
Company’s website. The board approved a process for handling communications received by the Company and
addressed to non-management members of the board. Under that process, a staff member assisting the Company’s
Corporate Secretary reviews all such correspondence and regularly forwards to the board a summary of all such
correspondence and copies of all correspondence that, in the opinion of the staff member, deals with the functions of
the board or its committees or that the staff member otherwise determines requires their attention. Directors may at
any time review a log of all correspondence received by the Company that is addressed to members of the board and
may request copies of any such correspondence. Concerns relating to accounting, internal controls or auditing
matters are immediately brought to the attention of the Company’s internal audit department and handled in
accordance with procedures established by the Audit Committee with respect to such matters.
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Board Leadership Structure

We believe that our board of directors should retain the flexibility to appoint the appropriate person to the position
of Chairman of the Board, whether that person be our Chief Executive Officer or not. At the beginning of fiscal 2014,
Ms. Sullivan assumed the position of Chairman of the Board, in addition to her roles as Chief Executive Officer and
President. As such, we are using the traditional U.S. board leadership structure, under which our Chief Executive
Officer also serves as Chairman of the Board. We believe that our Company, like many U.S. companies, is well-
served by this structure because it provides for more effective leadership and recognizes that in many cases one
person should speak for and lead both the Company and the board. We feel that this structure demonstrates for our
employees, customers and other business partners that we are under strong leadership. It also eliminates the
potential for confusion or duplication of efforts.

In addition, Ward M. Klein, as the board’s lead director, has the authority to: preside at executive sessions of the
board and at other board meetings when the Chairman is not present, provide input to board agendas and materials
provided for board meetings, call meetings of the independent directors, serve as liaison on board-wide issues
between the independent directors and the Chairman, and retain advisors and counsel to report to the board. By
having a lead independent director, coupled with the other oversight functions delegated to various board
committees comprised of independent directors, we believe that our governance structure provides ample
opportunity for effective oversight and risk management.

Board’s Role in Risk Oversight

The board has general oversight responsibility for our affairs, including risk management, pursuant to the New York
Business Corporation Law, our restated certificate of incorporation and our bylaws, while management is
responsible for our day-to-day operations. We believe this division of responsibilities is the most effective approach
for addressing the risks facing the Company. In order to assist the board in overseeing our risk management,
executive management reviews with the board our approach to risk management and involves the board, managers
and other personnel in an effort to identify, assess and manage risks that may affect our ability to execute on our
corporate strategy and fulfill our business objectives. These activities entail the identification, prioritization and
assessment of a broad range of risks including financial, operational, business, information technology and
cybersecurity, reputational, governance and managerial, and the formulation of plans to manage these risks or
mitigate their effects.

The board also manages risk through the oversight responsibilities of its committees. The Compensation Committee
(with advice from its compensation advisors) reviews executive compensation programs; and in March 2020,
management presented to the Compensation Committee its analysis of risk related to pay and other compensation as
to all employees and its determination that the risks arising from the Company’s compensation practices and policies
are not reasonably likely to have a material adverse effect on the Company. The Compensation Committee reviewed
management’s findings and agreed that risks related to compensation policies and practices are not reasonably likely
to have a material adverse effect on the Company. The Audit Committee regularly reviews risks related to our
consolidated financial statements and internal controls; and the Company’s Senior Director of Internal Audit reports
directly to the Audit Committee. Additionally, in accordance with NYSE requirements that our Audit Committee
discuss policies regarding risk assessment and management’s actions to monitor and control risk, our General
Counsel and Chief Financial Officer update our Audit Committee quarterly with respect to the Company’s major
financial risk exposures and discuss the steps taken to monitor and control such exposures.

On a regular basis, the board discusses with management the appropriate level of risk that we are willing to accept in
pursuit of our corporate strategy and business objectives and reviews with management our existing risk
management processes and their effectiveness.

Selection of Directors

For membership on our board, a candidate must possess the highest personal and professional ethics, integrity and
values, and be committed to representing the long-term interests of shareholders. Each board member is expected to
provide necessary stewardship over business strategies and programs adopted to ensure the coordination of interests
among employees, management and shareholders; be able to balance short-term goals and long-term goals of the
Company and its shareholders; and at all times respect and maintain adherence to the Code of Business Conduct.
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In evaluating the composition of the board and anticipated vacancies, the Governance and Nominating Committee
seeks and considers candidates that will serve the board’s long-term needs with the intent that the board, at any time,
be comprised of a group of individuals who bring a complement of skills, values and expertise that will benefit the
Company and its shareholders. The committee believes that all directors must possess a considerable amount of
business management or leadership experience and will take into account, among other things, the nominee’s
personal attributes, education, professional experience, conflicts of interest, knowledge of the Company’s business,
accomplishments, commitment to active participation on the board, and reputation. In this effort, the committee
seeks diversity of background, culture, experience and talent among its members, although the board does not have
a written policy that requires such diversity.

With respect to nomination of continuing directors, the Governance and Nominating Committee also considers an
individual’s contribution to the board. If the committee believes that qualified members from the existing board
membership are suitable candidates for re-election, it will not seek outside candidates unless a larger board size is
deemed advisable. In proposing membership on board committees, the committee ensures that each committee of
the board includes members with appropriate skills and knowledge and also considers fulfilling a director’s interest
in serving on a particular committee and providing directors with opportunities to become more knowledgeable
about different aspects of the Company’s business.

The process followed by the Governance and Nominating Committee to identify and evaluate candidates includes
requesting recommendations from board members and others, meeting to evaluate information about potential
candidates, and interviewing selected potential candidates by members of the committee and the board. Assuming
that appropriate biographical and background material is provided for candidates recommended by shareholders on
a timely basis, the committee will evaluate potential candidates recommended by shareholders by following
substantially the same process and applying substantially the same criteria as it follows for potential candidates
submitted by board members or others. From among a group of potential candidates who are qualified for a board
position and meet the independence standards required by our Corporate Governance Guidelines, the committee
will select the candidate believed to best satisfy the board’s needs and will vote to recommend nomination of such
candidate to the board.

The biographies of each of the nominees and other directors in the section “Proposal 1 — Election of Directors”
contain information regarding each individual’s experience and qualifications considered by the Governance and
Nominating Committee and the board when making director nominations.

A shareholder seeking to propose a director candidate for the committee’s consideration should forward the
candidate’s name and information about the candidate’s qualifications to our Corporate Secretary, as discussed in
more detail in the section “Other Matters — Shareholder Proposals for the 2021 Annual Meeting.”
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Board Meetings and Committees
Meetings

The board has the following four committees: Audit, Compensation, Executive, and Governance and Nominating.
The table below indicates the current membership of each committee and how many times the board and each
committee met in fiscal 2019 (“2019”). Each director is expected to attend the annual meeting and all of our directors
then on the board except one attended the 2019 annual meeting. In addition, all of our directors attended at least 75%
of the total number of meetings of the board and of the committees on which he or she served during his or her term,
except Ms. Flavin who was elected to the board during 2019.

Governance and

Name Board Audit Compensation Executive Nominating

Current

W. Lee Capps ................ Member Chair

LisaA.Flavin ................ Member Member

Brenda C. Freeman .......... Member Member

Lori H. Greeley .............. Member Member

MahendraR. Gupta .......... Member Member

CarlaC.Hendra ............. Member Member

Ward M. Klein ............... Member Member Chair

Steven W.Korn .............. Member Member Member

Patricia G. McGinnis ......... Member Member

W. Patrick McGinnis ......... Member Chair Member

Wenda Harris Millard ....... Member Member

Diane M. Sullivan ............ Chair Chair

Number of 2019 Meetings ... 4 6 4 0 1
Audit Committee

The Audit Committee’s primary responsibilities are to monitor (a) the integrity of the Company’s consolidated
financial statements, the financial reporting process, and the system of internal accounting and financial controls;
(b) the Company’s compliance with ethics policies and legal and regulatory requirements; (c) the Company’s
independent registered public accountants’ qualifications and independence; and (d) the performance of the
Company’s internal audit function and the independent registered public accountants. The Audit Committee is
directly responsible for the appointment, compensation and oversight of the work of the independent registered
public accountants. The board has determined, in its judgment, that the Audit Committee is comprised solely of
independent directors as defined in the NYSE listing standards and Rule 10A-3 of the Securities Exchange Act of
1934. The board has determined, in its judgment, that Mr. Capps and Ms. Flavin qualify as “audit committee
financial experts” and are independent within the meanings of the rules of the SEC and NYSE. The board, through
the Corporate Governance Guidelines, has established the policy that no member of the Audit Committee may serve
on the audit committees of more than three public companies (including our Audit Committee). Also see “Audit
Committee Report” below.

Compensation Committee

The Compensation Committee (the “Committee”) has primary responsibility for establishing the executive officers’
compensation, including the compensation for each of the executive officers named in the Summary Compensation
Table herein (the “NEOs”). The Committee also reviews changes in the compensation of other key management
employees; reviews and approves or makes recommendations to the board concerning cash incentive compensation
plans, equity-based plans and other executive benefit plans; approves the participation of executives and other key
management employees in the various compensation plans and makes awards to participants; reviews the design of
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our compensation programs; monitors our promotion and management development practices; and approves the
inclusion of the Compensation Discussion and Analysis (“CD&A”) in this proxy statement. The Committee also
reviews annual “Say on Pay” vote outcomes and determines if any changes to compensation design are necessary.

The Committee meets a number of times each year, and Committee agendas are established in consultation between
the Committee chair and management. In setting annual compensation, the Committee receives from our Chief
Executive Officer the performance assessment and compensation recommendation for each of the other NEOs along
with a comparison to the median peer group data for the principal compensation elements. The Committee meets in
executive session when discussing compensation for the Chief Executive Officer. The role of the Company’s
compensation consultant and management are also discussed in the CD&A.

The Committee retained Meridian Compensation Partners, LLC (“Meridian”) as its independent compensation
consultant for executive compensation. Meridian assists the Committee in the compensation review and decision-
making process and the review of plans and programs for executives. Also, Meridian advises the Committee on
market trends, provides comparative market data and, if requested, provides compensation recommendations.
Meridian provided no other services to the Committee during 2019. The Committee evaluated whether Meridian’s
provision of services to the Committee during 2019 gave rise to a conflict of interest. In making this evaluation, the
Committee considered the independence factors listed in Rule 10C-1(b)(4) of the Exchange Act of 1934 and
determined that the provision of such services did not create a conflict of interest and that Meridian provided
independent and objective advice to the Committee.

The board has determined, in its judgment, that the Committee is comprised solely of independent directors as
defined in the NYSE listing standards.

Executive Committee

The Executive Committee may exercise all of the powers and duties of the board in the direction of the management
of our business and affairs that may lawfully be delegated to it by the board during the intervals between board
meetings. However, certain categories of matters have been expressly reserved for consideration by the full board.

Governance and Nominating Committee

The Governance and Nominating Committee develops criteria for membership on the board, recommends
candidates for membership on the board and its committees, evaluates the structure and composition of the board,
reviews and recommends compensation of non-employee directors, oversees the evaluation of executive
management, and reviews the effectiveness of board governance. The Governance and Nominating Committee
utilizes a process for selecting directors and nominees, which is described in detail in the section entitled “Corporate
Governance — Selection of Directors.” The board has determined, in its judgment, that the Governance and
Nominating Committee is comprised solely of independent directors as defined in the NYSE listing standards.

Related Party Transactions

In accordance with our written related party transaction policy, the board reviews all transactions expected to exceed
$120,000 in which a related party has a material interest. For purposes of this policy, related parties include the
Company’s executive officers, directors or nominees, and 5% beneficial owners of the Company’s stock, as well as
any immediate family member of any of the foregoing and any entity in which they have a 10% or greater beneficial
interest or in which they are an officer, general partner, principal or serve in a similar position. In making its
determination whether to approve a related party transaction, the board considers such factors as the extent of the
person’s interest in the transaction, the aggregate value, the availability of other sources of comparable products or
services, whether the terms of the transaction are no less favorable than terms generally available in unaffiliated
transactions under like circumstances, and the benefit to the Company.

In 2019, there were no material transactions required to be disclosed pursuant to SEC rules between the Company
and its executive officers, directors, nominees, principal shareholders, their immediate family members, or entities
controlled by them.

Delinquent Section 16(a) Reports

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors, and any persons
beneficially owning more than 10% of our stock to report their ownership of stock and any changes in ownership to
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the SEC and the NYSE. The SEC has established specific due dates for these reports, and we are required to report in
this proxy statement any failure to file by these dates. We file Section 16(a) reports on behalf of our directors

and executive officers to report their initial and subsequent changes in beneficial ownership of our stock. To our
knowledge, based solely on a review of the reports we filed on behalf of our directors and executive officers and
written representations from these persons that no other reports were required, we believe that all such reports of
our executive officers and directors were filed on a timely basis in 2019, except the initial Form 3 filing for Lisa Flavin
reporting her beneficial ownership of our stock at the time of her election to our board of directors was filed one day
late due to an administrative error by the Company.

Compensation Committee Interlocks and Insider Participation

The members of the Committee for 2019 were those indicated in the table under the heading “Board Meetings and
Committees.” No member of the Committee has been an officer or employee of the Company or has had any
relationship with the Company required to be disclosed under Item 404(a) of SEC Regulation S-K. No executive
officer of the Company has served on the board of directors or compensation committee of any other entity that has
or has had one or more executive officers serving as a member of the Company’s board.
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COMPENSATION OF NON-EMPLOYEE DIRECTORS

Fiscal 2019 Director Compensation

Non-employee directors’ compensation is established by the board upon the recommendation of the Governance and
Nominating Committee. For fiscal 2019, the following compensation guidelines were in effect for non-employee
directors with cash retainers payable quarterly in arrears:

* $90,000 as an annual retainer;

» An additional $35,000 annual retainer for the lead director;

* An additional $25,000 annual retainer for the Chair of the Audit Committee;

 An additional $25,000 annual retainer for the Chair of the Compensation Committee;

 An additional $20,000 annual retainer for the Chair of the Governance and Nominating Committee;

¢ An annual equity award with a fair market value of $125,000, namely an award of 6,457 shares of restricted
stock or 6,457 restricted stock units (“RSUs”), at the director’s option, granted on June 5, 2019, and subject to a
vesting requirement tied to the next annual meeting of shareholders;

* Reimbursement of customary expenses (such as travel expenses, meals and lodging) for attending board,
committee and shareholder meetings;

+ Opportunity to participate in our deferred compensation plan for non-employee directors with deferred
retainers invested in phantom stock units (“PSUs”) that mirror our stock and are ultimately paid in cash based
on the fair market value of the Company’s stock at time of payment;

+ Opportunity to participate in our Incentive and Stock Compensation Plan of 2017 (the “2017 Plan”) and
receive shares of Company stock in lieu of cash retainers; and

 Opportunity to receive a discount of 30% in our retail stores (which is the same discount we offer to our
associates and their families).

The grant of either restricted stock or RSUs to directors as part of their annual compensation is intended to align
directors’ interests with those of our shareholders. In setting compensation levels for non-employee directors, the
Governance and Nominating Committee was provided with competitive market data for a peer group of companies
(similar to the peer group used for executive compensation comparisons). In consultation with Meridian, the
committee analyzed the peer group data and determined that it was appropriate to set the Company’s director
compensation at or near the median for the peer group.

We carry liability insurance and travel accident insurance that covers our directors. We do not maintain a directors’
retirement plan or a directors’ legacy or charitable giving plan. Non-employee directors are permitted to participate
in our matching gift program on the same terms offered to employees (match for charitable giving to federally
tax-exempt charitable organizations under Section 501(c)(3) of the Internal Revenue Code and located within the
United States up to $20,000 per year per individual), and SEC rules require that the Company match amount for
directors be disclosed as compensation. Non-employee directors do not participate in the retirement plans available
to employees, nor do they receive any annual incentive plan awards or the long-term performance awards that have
been developed for employees. A director who is an employee does not receive payment for service as a director.

Non-Employee Director Compensation Table

The following table provides information on all cash, equity-based, and other compensation granted to
non-employee directors during fiscal 2019.
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Non-Employee Director Compensation Table

Fees Earned or Paid in Cash®
Payment in

Shares of

Name Payment  Storka’  Payment® Awards®  Compensafion® Total
Current

W.Lee Capps .......coooeeiinnn... $115,000 $— $— $125,008 $20,000 $260,008
LisaA.Flavin ...................... 57,857 — — 125,008 — 182,865
Brenda C. Freeman ................ 90,000 — — 125,008 — 215,008
Lori H. Greeley .................... 90,000 — — 125,008 6,273 221,281
MahendraR. Gupta ............... 90,000 — — 125,008 20,000 235,008
CarlaC.Hendra ................... 90,000 — — 125,008 — 215,008
Ward M. Klein ..................... 145,000 — — 125,008 — 270,008
Steven W.Korn .................... 90,000 — — 125,008 — 215,008
Patricia G. McGinnis ............... 90,000 — — 125,008 — 215,008
W. Patrick McGinnis .. ............. 115,000 — — 125,008 — 240,008
Wenda Harris Millard ............. 90,000 — — 125,008 — 215,008

@)

)

®)

4)

®)

16

This section includes the annual retainer for serving on the board and, as applicable, as the lead director and/or
the chair of a committee during fiscal 2019. We pay the retainers at the end of each quarter, which results in three
payments being made during the year of the director’s election or year within a continuing term and the
remaining payment being made in the next year. Retainers are payable in cash and/or shares of the Company’s
stock pursuant to the 2017 Plan. Payments of retainers in cash are shown in the column “Cash Payment,” and
payments of retainers in shares of the Company’s stock are shown in the column “Payment in Shares of
Company Stock.”

The Payment in Shares of Company Stock column reflects the grant date fair value of directors’ retainers earned
that were issued as Company stock in lieu of cash. For services rendered during fiscal 2019, no Company shares
were issued under the Incentive and Stock Compensation Plan of 2011 (the “2011 Plan”) or the 2017 Plan.
Retainers may be deferred at the election of the director each calendar year pursuant to the non-employee
directors deferred compensation plan. Deferred retainers will be credited to the director’s account on a quarterly
basis, with the number of PSUs equal to the number of shares of our stock having an equivalent fair market
value (average of the high and low price of our stock) on the last trading day of the fiscal quarter when the cash
compensation was earned. The director makes a payout election of the account in cash to commence immediately
in a lump sum payout following termination of service as a director or in equal annual installments for five

(5) years or ten (10) years following termination of service as a director.

The amounts in the Stock Awards column reflect the grant date fair value of the annual equity award made to
non-employee directors. At the director’s election, an annual equity award is made in the form of RSUs that
mirror the value of our stock, vest after one year and are payable in cash or stock on termination, or shares of our
stock that are subject to a one-year vesting restriction based on service (restricted stock). Each of the
non-employee director awards was 6,457 RSUs or shares of restricted stock, and the average of the high and low
prices of the Company’s stock on the date of grant, which is used to determine the number of restricted shares or
RSUs to which each director is entitled, was $19.36 on June 5, 2019. These awards were approved by the board on
May 30, 2019. At February 1, 2020, our 2019 fiscal year-end, each of the following directors held 6,457 RSUs that
were unvested: Ms. Flavin, Ms. Freeman, Ms. Greeley, Dr. Gupta, Ms. Hendra, Mr. Korn, Ms. McGinnis,

Mr. McGinnis and Ms. Harris Millard. Mr. Capps and Mr. Klein held 6,457 shares of restricted stock that were
unvested.

The amounts in the All Other Compensation column reflect the Company’s match of charitable contributions for
Mr. Capps and Dr. Gupta and for personal use of the Company’s aircraft for Ms. Greeley. This column does not
include Company expenses related to board service, including reimbursement of expenses, costs incurred for the
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director and a spouse to attend a board or industry function, and occasional use of the corporate aircraft for a
director to attend a meeting of the board or committee or for Company related business. This column also does
not reflect items provided to directors for which the Company does not incur incremental cost (such as event
tickets) or for which the actual cost was minimal (such as samples of our branded footwear, or the value of the
discount on products purchased at our retail stores). The Company also provides directors’ and officers’ liability
insurance, which the Company considers a business expense and not compensation to directors.

Restricted Stock and Restricted Stock Units

The board makes an annual equity-based grant to non-employee directors in the form of either restricted stock or
RSUs. The number of restricted shares or RSUs is determined by dividing the target aggregate cash value for the
grant (i.e., $125,008 for fiscal 2019) by the fair market value on a date shortly after the date of board approval. The
restricted stock awards vest at the next annual meeting of shareholders and, commencing with the grant date, earn
cash dividends. The RSUs are subject to a vesting requirement ending at the next annual meeting of shareholders,
earn dividend equivalent units, and are payable in cash or stock on the date the director terminates service or such
earlier date as a director may elect (provided that the selected payout date is at least two years after the grant date for
the award) based on the then-current market value of the Company’s stock. Dividend equivalents are paid on RSUs
at the same rate as dividends on the Company’s common stock and are automatically re-invested in additional RSUs
as of the payment date for the dividend.

Deferred Compensation Plan for Non-Employee Directors

Non-employee directors are eligible to participate in a deferred compensation plan with deferred amounts valued as
if invested in our common stock through the use of PSUs.

Under the plan, we credit each participating director’s account with the number of PSUs that is equal to the number
of shares of our stock which the participant could purchase or receive with the amount of the deferred compensation,
based upon the average of the high and low prices of our stock on the last trading day of the fiscal quarter when the
cash compensation was earned.

Dividend equivalents are paid on PSUs at the same rate as dividends on the Company’s common stock and are
re-invested in additional PSUs at the next fiscal quarter-end. When the participating director terminates his or her
service as a director, we will pay the cash value of the deferred compensation to the director (or to the designated
beneficiary in the event of death) in annual installments over a five-year or ten-year period, or in a lump sum, at the
director’s election. The cash amount payable will be based on the number of PSUs credited to the participating
director’s account, valued on the basis of the fair market value at fiscal quarter-end or following termination of the
director’s service, and calculated based on the average of the high and low price of an equivalent number of shares of
our stock on the last trading day of the fiscal quarter. The plan also provides for earlier payment of a participating
director’s account if the board determines that the participant has a demonstrated financial hardship. The accounts of
prior participants continue to earn dividend equivalents on the account balance.

Incentive and Stock Compensation Plan of 2017

Our non-employee directors are eligible to participate in the 2017 Plan, which allows the participating director to
receive retainers in shares of the Company’s stock in lieu of cash, with the number of shares issuable as determined
based on the average of the high and low prices of our stock on the last trading day of the fiscal quarter. The annual
equity-based grant to non-employee directors described above under “Restricted Stock and Restricted Stock Units”
was also made under the 2017 Plan.

Non-Employee Director Stock Ownership

The board has adopted stock ownership guidelines for non-employee directors, the purpose of which is to encourage
long-term share ownership by our directors and to better align the interests of non-employee directors with shareholders.
For 2019, the guidelines provided that all non-employee directors hold shares of our stock or stock equivalents with a
value at least equal to four times the annual cash retainer paid to them. For purposes of these guidelines, the following
stock interests qualify under the guidelines: stock beneficially owned outside of Company-sponsored plans, stock held in
any Company-sponsored stock-based plan, Company stock units held in any Company-sponsored non-qualified
deferred compensation plan and RSUs. Non-employee directors are expected to achieve the required holdings by the
fifth anniversary of the later of the adoption of the guidelines or the director’s commencement of board service. All of the
directors who were required to do so met the guidelines as of the end of 2019.
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STOCK OWNERSHIP BY DIRECTORS, EXECUTIVE OFFICERS AND 5% SHAREHOLDERS

The following table shows the amount of our common stock beneficially owned as of the record date, except as noted
below, by each director and nominee, each of the named executive officers listed in the Summary Compensation
Table, all current directors and executive officers as a group, and all persons or entities that we know to beneficially
own more than 5% of our stock on March 31, 2020 (based on filings made with the SEC). In general, “beneficial
ownership” includes those shares for which a person has or shares the power to vote or the power to dispose and
takes into account shares that may be acquired within 60 days (such as by exercising vested stock options). Thus, the
table shows the number of employee and director stock options to purchase shares of our stock that are exercisable,
either immediately or by May 30, 2020 (60 days after March 31, 2020). For our non-employee directors, the table
shows the total number of share units held, as these units have an investment value that mirrors the value of our
stock.

Amount of Common Stock Beneficially Owned

Number Director
of Exercisable % of Shares Share

Name Shares® Options Total Outstanding Units®
Non-Employee Directors
W.Lee Capps .......ooiiiiiiiiiiiiiiii 10,457 — 10,457 * 23,102
LisaA.Flavin ............. . .. ... .. ... ....... — — — * 6,519
Brenda C.Freeman ............................... — — — * 14,847
LoriH.Greeley ........................co.... 1,000 — 1,000 * 25,133
Mahendra R. Gupta......................... 9,454 — 9,454 * 57,846
CarlaC.Hendra ............. .. . . ... 3,261 — 3,261 * 74,894
Ward M. Klein ... 59,761 — 59,761 * 41,569
Steven W.Korn .................... . 16,978 — 16,978 * 81,137
Patricia G. McGinnis .............................. 7,055 — 7,055 * 99,139
W. Patrick McGInnis ...............ocovieiinin... 20,159 — 20,159 * 85,748
Wenda Harris Millard ............................ — — — * 14,847
Named Executive Officers (NEOs)
Diane M. Sullivan ................................. 892,104 — 892,104 2.2 —
Kenneth H.Hannah .............................. 117,740 16,667 134,407 * —
Molly P. Adams ................cooiiiiiiiiii. 68,000 — 68,000 * —
Douglas W.Koch ... 115,960 — 115,960 * —
John W.Schmidt .................................. 142,713 — 142,713 * —
Current Directors and Executive Officers as a
group (21 Persons) ..............cooiiiiiiiiiii.. 2,226,970 16,667 2,243,637 5.6 524,781
5% Shareholders
BlackRock, Inc. and related persons® ............. 6,231,631 — 6,231,631 15.5 —
Dimensional Fund Advisors LP® ................. 3,506,955 — 3,506,955 8.7 —
The Vanguard Group, Inc. and related
Persons®) ... 4,097,170 — 4,097,170 10.2 —

*  Represents less than 1% of the outstanding shares of stock.
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(1) Directors have voting rights and the right to receive dividends with respect to these shares during the period of
restriction. For our NEOs, these amounts include restricted stock as to which the holder has voting rights and a
right to receive dividends, but no investment power, and which are subject to forfeiture based on service, as
follows: Ms. Sullivan 410,000 shares, Mr. Hannah 63,000 shares, Ms. Adams 68,000 shares, Mr. Schmidt
72,000 shares, and Mr. Koch 40,000 shares; and Current Directors and Executive Officers as a group
719,000 shares. These amounts also include shares held by the trustee of the Company’s 401(k) plan for the
accounts of individuals, as follows: Ms. Sullivan 9,751 shares, Mr. Hannah 998 shares, Ms. Adams 0 shares,

Mr. Schmidt 4,887 shares, Mr. Koch 2,275 shares, and Current Directors and Executive Officers as a group
28,838 shares. The Company is not aware that any of the shares held by individuals have been pledged, and the
Company’s insider trading policy prohibits the Company’s directors and executive officers from pledging
Company securities or purchasing any financial instruments designed to hedge or offset any change in the
market value of the Company’s securities.

(2) Share units for directors, all of which are denominated to be comparable to, and derive their value from, shares
of Company stock, include PSUs issued under our deferred compensation plan for non-employee directors and
RSUs issued to our non-employee directors as of March 31, 2020, and are either vested or will be vested by
May 30, 2020 (60 days after March 31, 2020). The share units are ultimately paid in cash or stock, and have no
voting rights.

(3) Based on its Schedule 13G amendment filing with the SEC on February 4, 2020, BlackRock, Inc. possessed sole
power to vote 6,116,630 shares and sole power to dispose of 6,231,631 shares. BlackRock, Inc. is a holding
company that beneficially owns shares held by the 11 subsidiaries identified therein. BlackRock, Inc.’s business
address is 55 East 52nd Street, New York, New York 10055.

(4) Based on its Schedule 13G amendment filing with the SEC on February 12, 2020, Dimensional Fund Advisors LP
(“Dimensional”) possessed sole power to vote 3,373,677 shares and sole power to dispose of 3,506,955 shares.
Dimensional is an investment advisor registered under Section 203 of the Investment Advisers Act of 1940 and
furnishes investment advice to four investment companies registered under the Investment Company Act of
1940 and serves as investment manager to certain other co-mingled group trusts and separate accounts with all
of the reported shares being owned by these companies, trusts and accounts. Dimensional disclaims beneficial
ownership of such shares. Dimensional’s business address is Building One, 6300 Bee Cave Road, Austin, Texas
78746.

(5) Based on its Schedule 13G amendment filing with the SEC on March 6, 2020, The Vanguard Group, Inc.
possessed sole power to vote 37,307 shares, shared power to vote 7,867 shares, sole power to dispose of
4,057,363 shares, and shared power to dispose of 39,807 shares. Vanguard Fiduciary Trust Company, a wholly-
owned subsidiary of The Vanguard Group, Inc., is the beneficial owner of 31,940 shares as a result of serving as
investment manager of collective trust accounts and Vanguard Investments Australia, Ltd., a wholly-owned
subsidiary of The Vanguard Group, Inc., is the beneficial owner of 13,234 shares as a result of its serving as
investment manager of Australian investment offerings. The Vanguard Group, Inc. is an investment adviser
registered under Section 203 of the Investment Advisers Act of 1940. The Vanguard Group, Inc.’s business
address is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.
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PROPOSALS REQUIRING YOUR VOTE
PROPOSAL 1 — ELECTION OF DIRECTORS

Structure of the Board

Our restated certificate of incorporation and bylaws currently provide for a board of directors that is divided into
three classes as equal in size as possible. This classified board structure was adopted on November 2, 1954. Each of
the classes has a three-year term, and the term of one class expires each year in rotation at that year’s annual
meeting. Our board is committed to adopting governance practices that the board believes are the most beneficial to
the Company and its shareholders. Since adopting a classified board structure, we have believed that a classified
board structure is an important piece of the Company’s governance structure in order to promote stability and
continuity, facilitate our directors’ understanding of the Company and its long-term strategic planning, enhance the
independence of our directors from both management and shareholder special interests and protect the Company
against unfair or abusive take over practices. As it continually assesses the Company’s governance structure, policies
and procedures, however, the board has also recognized that many investors view classified boards as having the
effect of reducing the accountability of directors to shareholders because classified boards limit the ability of
shareholders to evaluate and elect all directors on an annual basis. The election of directors is a primary means for
shareholders to influence corporate governance policies and to hold management accountable for implementing
those policies. After significant consideration of the various positions both for and against a classified board, the
board has determined that a declassified board is in the best interests of the Company and its shareholders. Your
board recommends a vote in favor of Proposal 4 in this proxy statement to declassify the Company’s board.

We may change the size of the board by amending our bylaws. Persons elected by a majority of the remaining
directors may fill vacancies on the board. A director elected by the board to fill a vacancy, or a new directorship
created by an increase in the size of the board, serves until the next annual meeting of shareholders. Although there
is no mandatory retirement policy for directors, our Corporate Governance Guidelines limit the board from filling a
vacancy with an individual over 72 years of age and generally precludes recommending an individual for election as
a director for a term extending beyond the annual shareholders’ meeting following the end of the calendar year
during which the individual turns 72, unless the board determines that it is in the best interests of shareholders to
retain the services of a director beyond his or her retirement age who is then serving as the chair of a committee of
the board. In 2019, the board determined that it was in the best interests of the shareholders to retain the services of
W. Patrick McGinnis, Chair of the Compensation Committee, for a three term expiring at the 2022 annual meeting,
which is a term extending beyond the year of his 72nd birthday. Mr. Capps and Ms. McGinnis will retire from the
board as of the 2020 annual meeting as their terms expire. We thank each of them for their many years of dedicated
service to the Company and its shareholders.

As a result of the retirements of Mr. Capps and Ms. McGinnis, and assuming the election of the proposed nominees
for the terms proposed, the class whose term will expire in 2023 will have three members, all of whom are nominees
(Dr. Gupta, Ms. Hendra and Ms. Harris Millard); the class of directors whose term will expire in 2021 will have
three members (Ms. Flavin, Ms. Freeman and Ms. Greeley); and the class whose term will expire in 2022 will have
four members (Mr. Klein, Mr. Korn, Mr. McGinnis, and Ms. Sullivan). Your board has nominated for election as
directors at the annual meeting three (3) individuals: Mahendra R. Gupta, Carla C. Hendra and Wenda Harris
Millard, each for a three-year term.

There are no family relationships between any of our directors, nominees, and executive officers.

Your board is not aware that any nominee named in this proxy statement is unwilling or unable to serve as a
director. If, however, a nominee is unavailable for election, your proxy authorizes the proxies to vote for a
replacement nominee if the board names one. As an alternative, the board may reduce the number of directors to be
elected at the meeting. Proxies may not be voted for a greater number of persons than the nominees identified below.
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NOMINEES FOR A THREE YEAR TERM THAT WILL EXPIRE IN 2023

Director since:
October 2011

Age: 64

Director since:
November 2005

Age: 63

MAHENDRA R. GUPTA

Dr. Gupta is currently the Geraldine J. and Robert L. Virgil Professor of Accounting and
Management at the Olin Business School at Washington University in St. Louis. From July 2005
through June 2016, he served as the Dean of Olin Business School at Washington University in
St. Louis. From 2003 to July 2005, he served as the Senior Associate Dean of the Olin School of
Business. He has served on the Olin Business School faculty since 1990 and in 2004 was named
the Geraldine J. and Robert L. Virgil Professor of Accounting and Management. Dr. Gupta’s
research has been published in leading academic journals, and he is a frequent speaker at
research workshops and conferences worldwide. He also has been appointed a Trustee and
Chair of the Audit Committee of Credit Suisse Funds. Dr. Gupta also serves on the board of
directors of Koch Development Corporation, a St. Louis-based real estate and entertainment
development company, the board of the directors of the Foundation for Barnes Jewish Hospital
and the board of trustees of The Consortium for Graduate Studies in Management.

Board Committees: Audit

Other Public Company Boards: Certain mutual funds of Credit Suisse Asset Management
(2017 - Present)

Qualifications:

Dr. Gupta’s education, which includes a Ph.D. in accounting from Stanford University, and his
oversight of the financial management of the Olin Business School enhance his contribution to
the board, and in particular to the Audit Committee.

CARLA C. HENDRA

Since January 2011, Ms. Hendra has been serving as Chief Executive, Ogilvy Consulting
Worldwide, the global strategic consulting unit of Ogilvy, and was named Chief Digital Officer
of the Ogilvy Group in 2016. Ms. Hendra is a member of both the Executive Management Team
and the global Executive Leadership Team. Ogilvy is a global creative and marketing services
network with 450 offices in 162 countries and 18,000 employees, and one of the largest operating
groups of holding company WPP plc. Ms. Hendra previously served as Co-Chief Executive
Officer of Ogilvy North America from 2005 to 2010 and as Chairman of Ogilvy New York from
2007 to 2010. Ms. Hendra joined Ogilvy in 1996, and her other positions since that time have
included serving as President of OgilvyOne N.A., a CRM and digital marketing agency, from
1998 to 2005. Prior to joining Ogilvy in 1996, Ms. Hendra served as Executive Vice President,
Grey Direct, a division of Grey Advertising, from 1992 to 1996. She also served as a director of
Unica Corporation, a publicly held company engaged in the enterprise marketing management
software business until its acquisition by IBM in 2010.

Board Committees: Governance and Nominating
Other Public Company Boards: Edgewell Personal Care (2015 - Present)

Qualifications:

Ms. Hendra has over 30 years of business experience spanning the fashion, advertising,
marketing and digital industries; and during her 24-year tenure with The Ogilvy Group of
companies, her increasing responsibilities have included leadership and senior management
experience in domestic and international business serving clients in Financial Services,
Hospitality, Technology, Retail, Industrial Products, and Consumer Goods ranging in size from
Fortune 50 to startups. Ms. Hendra brings to the board specialized experience in creative
management, strategic consulting for marketing and branding, digital innovation, and both
targeted and integrated marketing.
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WENDA HARRIS MILLARD

Director since:
April 2017

Age: 65

Ms. Millard is currently Vice Chairman of MediaLink, a company that provides strategic
advisory and implementation services to companies (including Fortune 100 retail and consumer
goods companies and emerging technology companies) at the convergence of media, marketing,
advertising, entertainment and technology. Ms. Millard joined MediaLink in 2009 as its
President and Chief Operating Officer. Prior to that, Ms. Millard was Co-CEO and President of
Martha Stewart Living Omnimedia from July 2007 through April 2009, where she oversaw the
company’s media businesses and development of cross-platform marketing programs. From
October 2001 through April 2007, Ms. Millard was the Chief Sales Officer at Yahoo! where she
pioneered brand advertising on the internet. From December 2000 to October 2001, she was
Chief Internet Officer at Ziff Davis, LLC and from July 1996 to December 2000 Ms. Millard was a
founding member of the executive team at DoubleClick, serving as its Executive Vice President.
Prior to that, Ms. Millard was also Senior Vice President and Publisher of Family Circle and
Executive Vice President and Group-Publisher for Adweek , Mediaweek and Brandweek magazines.
Ms. Millard serves on the boards of the Advertising Research Foundation, the Chesterton
Literary Festival, Wings for Kids and the James Beard Foundation.

Board Committees: Compensation

Other Public Company Boards: VeriFone Systems, Inc. (2012 - 2016); Millennial Media, Inc.
(2009 - 2015); Martha Stewart Living Omnimedia, Inc. (2004 - 2007)

Qualifications:

Ms. Millard’s lengthy career in internet and digital brand building, sales and marketing and in
strategic direction and execution will add to the board’s oversight of the Company’s strategies in
technology, marketing, and overall execution.

Your Board of Directors recommends a vote “FOR” each of these nominees.

CONTINUING DIRECTORS WHOSE TERM WILL EXPIRE IN 2021

Director since:
March 2019

Age: 55

LISA A. FLAVIN

Since 2011 Ms. Flavin has been Chief Compliance Officer and Vice President, Audit at Emerson,
a global manufacturing company serving a wide variety of commercial and residential
customers through its power generation, automation and environmental controls businesses.
Ms. Flavin leads Emerson’s worldwide audit activities, enterprise risk management and
compliance functions. Prior to that time, she was Vice President, Audit at Emerson, including
leading the acquisition due diligence function from 2000 to 2011 and Director, Financial Audit
from 1998 to 2000. Prior to joining Emerson, Ms. Flavin was Chief Financial Officer for the U.S.
operations of Huls Corporation from 1995 to 1998. Ms. Flavin, who is also a CPA, spent 8 years
in various audit roles at Ernst and Young, LLP. Ms. Flavin also serves on the board of directors
of the United States Chamber of Commerce, BJC Healthcare (where she is chair of the audit
committee), and the Professional Accounting Advisory Board at Washington University in St.
Louis. She is also on the executive committee of the Conference Board’s Council of Chief Audit
Executives.

Board Committees: Audit
Other Public Company Boards: None

Qualifications:

Ms. Flavin’s deep expertise in the corporate accounting, finance, and compliance functions and
M&A and corporate strategy will enhance the board’s oversight of the Company’s financial
reporting, governance, risk management and corporate strategy.
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BRENDA C. FREEMAN

-

-
Director since:
April 2017

Age: 55

Ms. Freeman is currently the Chief Executive Officer of Arteza, an e-commerce, direct to
consumer start up that markets and sells art supplies in the $45 billion arts and crafts

industry. From June 2019 until February 2020, Ms. Freeman was the founder and principal of the
digital marketing firm, Joyeux Marketing Group. From 2016 through June 2019 Ms. Freeman
held senior management roles at Magic Leap, Inc., a technology start up that develops novel
human computing interfaces and software on the leading edge of wearable technology and
virtual and augmented reality applications, including most recently Senior Advisor, Special
Projects and, before that, Chief Marketing Officer. From 2015-2016, Ms. Freeman was the
Executive Vice President — Chief Marketing Officer of National Geographic Channels and from
2014-2015 she was the Global Head of Television Marketing for DreamWorks Animation. Prior
to that, Ms. Freeman was the Chief Marketing Officer — Cartoon Network/ Adult Swim
divisions of Turner Broadcasting from 2008-2014. From 2002 through 2008, Ms. Freeman served
in a variety of senior marketing roles with increasing executive responsibility at Viacom
including Senior Vice President, Nickelodeon Integrated Marketing and Partnerships, Vice
President, VH1 Consumer Marketing Group and Vice President, Affiliate Marketing,
Entertainment Group. Ms. Freeman also serves on the global advisory board of Savannah
College of Art and Design.

Board Committees: Governance and Nominating

Other Public Company Boards: Herman Miller, Inc. (2016 - Present); Under Armour, Inc.
(2012 - 2013)

Qualifications:

Ms. Freeman’s comprehensive background in all marketing disciplines and deep knowledge of
consumer behaviors and trends coupled with her emphasis on leading consumer technologies
will enhance the board’s role in overseeing the Company’s technology, marketing and overall
consumer engagement strategies.

LORI H. GREELEY

Director since:
February 2015

Age: 60

Ms. Greeley is currently Chief Executive Officer at Serena & Lily, a retailer of furniture and
home decor. Prior to that she served as Chief Executive Officer of Frederick’s of Hollywood, a
well-known retailer of womens’ lingerie in the United States, where she was charged with,
among other things, overseeing the company through its filing for bankruptcy under Chapter 11
of the United States Bankruptcy Code in April 2015. From January 2007 until April 2013, she was
Chief Executive Officer of Victoria’s Secret Stores, the leading specialty retailer of womens’
intimate apparel, other apparel, fragrances and cosmetics. Beginning in 1993, she held a number
of executive level merchandising and management roles at Victoria’s Secret Stores, including
Executive Vice President and General Merchandising Manager for various categories and
member of the Executive Committee from 1995 until January 2007. Ms. Greeley also serves as a
director of Third Love, a privately held online lingerie brand. Ms. Greeley is active with
Bucknell University, including serving as a member of the Freeman College of Management
Advisory Board , and as a speaker for the University’s Institute for Leadership and Technology
program.

Board Committees: Compensation

Other Public Company Boards: RTW Retailwinds, Inc. (formerly New York & Company)
(2015 - 2019)

Qualifications:

Ms. Greeley has spent her entire career in the fashion and retailing businesses. Her strong skills
in merchandising, marketing, operations and leadership, coupled with her intense knowledge of
the Company’s core consumer and extensive relevant industry experience, enhances the Board’s
role in overseeing the development of the Company’s strategic direction.
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CONTINUING DIRECTORS WHOSE TERM WILL EXPIRE IN 2022

WARD M. KLEIN

Director since:
March 2007

Age: 64

From July 2015 until July 2016, Mr. Klein was the Executive Chairman of Edgewell Personal
Care Company, formerly the Personal Care division of Energizer Holdings, Inc. Prior to that
time, Mr. Klein was a director of Energizer Holdings, Inc., and served as Chief Executive Officer
of Energizer Holdings, Inc., a position he held between 2005 and 2015. Prior to that, he served as
President and Chief Operating Officer from 2004 to 2005 and as President, International from
2002 to 2004, having first joined Energizer in 1986. Beginning in 2020, Mr. Klein is the Chairman
of the Board of BJC Healthcare, one of the largest non-profit healthcare providers in the United
States. Mr. Klein also served on the Board of the Federal Reserve Bank of St. Louis from 2008
through 2013, including as Chairman of the Board from 2012 through 2013. From 2004 to 2006,
Mr. Klein served as a director of Amerus Insurance Company. Mr. Klein served in leadership
positions at St. Louis Civic Progress, including as its President from 2011 to 2013 and as its
Chairman from 2013 through 2015.

Board Committees: Executive, Governance and Nominating (Chair)
Other Public Company Boards: Edgewell Personal Care Company (2005 - 2016)

Qualifications:

Mr. Klein has more than 30 years of service in various leadership roles with an international
publicly-held consumer products company, with extensive experience in management,
marketing, corporate finance, business strategy and international business. He has a Master’s
degree in management with concentrations in marketing, finance and accounting. Additionally,
his service as Chairman of the Board of BJC Healthcare, Chair of the Federal Reserve Bank of St.
Louis and as a board member for an insurance company provide important leadership
experience for the Board’s governance, strategy and oversight roles.

STEVEN W. KORN

Director since:
2004

Age: 66

From June 2011 until January 2013, Mr. Korn served as the President and Chief Executive Officer
of Radio Free Europe/Radio Liberty, Inc. From September 2005 through February 2008, he was
the Publisher of the Daily Report, a legal newspaper located in Atlanta, Georgia. Until 2000, he
was Vice Chairman and Chief Operating Officer of CNN, a position he held starting in 1996.
Previously, he served as the Vice President, General Counsel and Secretary at Turner
Broadcasting System, Inc. Mr. Korn has also served as an attorney specializing in civil litigation
involving media, entertainment and telecommunications issues.

Board Committees: Audit, Governance and Nominating
Other Public Company Boards: None

Qualifications:

Mr. Korn’s business experience is well-rounded and reflects his practice as a lawyer
(specializing in litigation as well as mergers and acquisitions), senior executive roles at two
international media companies, and his successful restructuring of a newspaper to increase its
efficiencies and profitability. His substantial experience in operations and management is
complemented by his service as a director of various boards, for which he has chaired
committees with responsibility for finance, budget, investment and compensation activities.
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W. PATRICK McGINNIS

Director since:
1999

Age:72

Mr. McGinnis is a retired member of the Board of Directors and Chairman of Nestlé Purina
PetCare Company, a manufacturer of pet products, where he also served as Chief Executive
Officer and President from 2001 through 2014. From 1997 until 2001, he was a member of the
Board of Directors and Chief Executive Officer and President of Ralston Purina Company. He
served as President and Chief Executive Officer of the Pet Products Group of Ralston Purina
Company from 1992 to 1997, when he was elected to the Board of Directors and to the additional
office of Co-Chief Executive Officer of Ralston Purina Company.

Board Committees: Executive, Compensation (Chair)

Other Public Company Boards: Energizer Holdings, Inc. (2015 - Present); Edgewell Personal
Care Company (2002 - 2015)

Qualifications:

Mr. McGinnis brings substantial leadership and management experience as the president and
chief executive of a major international consumer products company. In this capacity, he has
many years of experience in mergers and acquisitions, corporate finance, corporate strategy,
marketing and corporate governance.

DIANE M. SULLIVAN

—

Director since:
May 2007

Age: 64

Ms. Sullivan is our CEO, President and Chairman of the Board. In 2004, she joined the Company
as President; in March 2006 she received the additional title of Chief Operating Officer; in May
2011 she became our Chief Executive Officer and President; and in February 2014 she became
our Chairman of the Board. Prior to joining the Company, Ms. Sullivan served as Vice Chairman
of the Footwear Group of Phillips-Van Heusen from September 2001 to December 2003. Prior to
joining Phillips-Van Heusen in 2001, Ms. Sullivan was President and Chief Operating Officer for
Stride Rite Corporation, where she worked from 1995 until 2001 and also held the position of
Group President: Tommy Hilfiger, Stride Rite Children’s and Sperry. In St. Louis, Ms. Sullivan
currently sits on the board of Enterprise Holdings and the Board of Trustees of Washington
University. In addition, Ms. Sullivan serves on the boards of the Two Ten Footwear Foundation
and the Fashion Footwear Association of New York.

Board Committees: Executive (Chair)
Other Public Company Boards: None

Qualifications:

Ms. Sullivan brings to the board her many years of leadership and senior management
experience as a footwear and retail company executive, including 16 years at the Company,
where she has played an integral role in developing and executing the Company’s strategic
direction and operating performance. In addition, her day-to-day leadership of the Company
provides the board with intimate knowledge of the Company’s business.
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PROPOSAL 2 — RATIFICATION OF ERNST & YOUNG LLP AS THE
COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Ratification of Ernst & Young LLP

The Audit Committee has appointed Ernst & Young LLP as the independent registered public accountants to audit
the Company’s consolidated financial statements for the fiscal year ending January 30, 2021, and believes that

Ernst & Young LLP’s engagement is in the best interest of the Company and its shareholders. The Audit Committee
and the board are requesting that shareholders ratify this appointment as a means of soliciting shareholders’
opinions and as a matter of good corporate practice. If the shareholders do not ratify the selection of Ernst & Young
LLP, the Audit Committee will consider any information submitted by the shareholders in connection with the
selection of the independent registered public accountants for the next fiscal year. Even if the selection is ratified, the
Audit Committee, in its discretion, may direct the appointment of different independent registered public
accountants at any time during the fiscal year if the Audit Committee believes such a change would be in the best
interest of the Company and its shareholders.

Representatives of Ernst & Young LLP will have an opportunity to, but have informed us that they do not plan to,
make a formal statement at the annual meeting. However, we expect that they will attend the meeting and be
available to respond to appropriate questions.

The Board of Directors recommends a vote “FOR” the ratification of the appointment of Ernst & Young LLP as
the Company’s independent registered public accountants.

Fees Paid to Independent Registered Public Accountants

During 2019 and 2018, Ernst & Young LLP were our independent registered public accountants and charged fees for
services rendered to us as follows:

Service Fees 2019 2018

Audit Fees) . . o $1,430,178  $1,780,000
Audit-Related Fees .. ... ... — —
TaxX Fees ) . 387,521 450,671
Total . $1,817,699  $2,230,671

(1) The audit fees in 2019 included fees related to the implementation of Accounting Standards Codification Topic
842, Leases (“ASC Topic 842”). The audit fees in 2018 included fees related to our acquisitions of Vionic and
Blowfish Malibu, as well as the implementation of ASC Topic 842.

(2) The tax services in 2019 and 2018 included tax compliance (including preparation and /or review of tax returns),
tax planning and tax consultation, including assistance with tax audits and tax reform.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services

In 2019, all of the audit, audit-related and tax services were pre-approved in accordance with the Audit Committee’s
audit and non-audit services pre-approval policy that requires the committee, or the chair of the committee to
pre-approve services to be provided by the Company’s independent registered public accountants. Pursuant to this
policy, the committee will consider whether the services to be provided by the independent registered public
accountants are prohibited by the SEC, whether the services are consistent with the SEC’s rules on auditor
independence, and whether the independent registered public accountants are best positioned to provide the most
effective and efficient services. The committee is mindful of the relationship between fees for audit and non-audit
services in deciding whether to pre-approve such services. The committee has delegated to the chair of the
committee pre-approval authority between committee meetings, and the chair must report any pre-approval
decisions to the committee at the next scheduled committee meeting.
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Audit Committee Report

The Audit Committee oversees the Company’s financial reporting process on behalf of the board and is comprised of
only independent directors. The Audit Committee is also responsible for the appointment, compensation and
oversight of the independent registered public accountants. The committee also oversees the process for the
negotiation of the independent registered public accountants’ fees. Management is primarily responsible for the
consolidated financial statements and reporting processes, including the systems of internal controls, while the
independent registered public accountants are responsible for performing an independent audit of the Company’s
consolidated financial statements in accordance with auditing standards generally accepted in the United States and
expressing an opinion on the conformity of those consolidated financial statements with U.S. generally accepted
accounting principles.

In this context, the committee has met and held discussions with management and the internal auditors and
independent registered public accountants. The committee discussed with the Company’s internal auditors and
independent registered public accountants the overall scopes and plans for their respective audits. The committee
met, at least quarterly, with the internal auditors and independent registered public accountants, with and without
management present, and discussed the results of their examinations, their evaluations of the Company’s internal
controls, and the overall quality of the Company’s financial reporting. Management represented to the committee
that the Company’s audited consolidated financial statements were prepared in accordance with U.S. generally
accepted accounting principles. The committee has reviewed and discussed the audited consolidated financial
statements with management and the independent registered public accountants, including their judgments as to the
quality, not just the acceptability, of the Company’s accounting principles; the reasonableness of significant
judgments and clarity of disclosures; and such other matters as are required to be discussed with the committee
under auditing standards generally accepted in the United States and the applicable requirements of the Public
Company Accounting Oversight Board (“PCAOB”) and Commission.

The Company’s independent registered public accountants also provided to the committee the written disclosures
and letter required by applicable standards of the PCAOB regarding the independent registered public accountants’
communications with the committee concerning independence, and the committee discussed with the independent
registered public accountants that firm’s independence, among other things. The committee considered whether the
performance by Ernst & Young LLP (“EY”) of non-audit services, including tax services, was compatible with their
independence.

The committee is also actively engaged in the selection of the lead auditor on EY’s engagement. In connection with
the appointment of the lead auditor, the committee conducted a rigorous assessment of EY’s capabilities and
expertise, service levels, qualifications, appropriateness of fees and independence and tenure as the Company’s
auditor in determining whether to seek additional competitive bids.

EY has served as the Company’s independent auditors since 1917. In performing its annual review of whether to
retain EY, the committee considered the benefits of a long-tenured auditor including a higher quality of audit given
EY’s institutional knowledge and deep expertise concerning the Company’s operations and business,
competitiveness of EY’s fees given that familiarity with the Company’s business and the time commitment, cost and
management distractions on-boarding new independent auditors would entail.

In reliance on the reviews and discussions referred to above, the committee recommended to the board and the
board approved including the audited consolidated financial statements in the Annual Report on Form 10-K for the
fiscal year ended February 1, 2020 for filing with the SEC. The committee believes it is in the Company’s best
interests to retain EY as the Company’s independent registered public accountants for 2020.

While the committee has the responsibilities and powers set forth in its charter, it is not the duty of the committee to
plan or conduct audits or to determine that the Company’s consolidated financial statements are complete and
accurate and are in accordance with generally accepted accounting principles. This is the responsibility of
management and the independent registered public accountants. In addition, it is not the duty of the committee to
conduct investigations or to ensure compliance with laws and regulations and the Company’s business conduct
policies.

Auwudit Committee

W. Lee Capps III, Chair
Lisa A. Flavin
Mahendra R. Gupta
Steven W. Korn
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (“CD&A”) describes the material elements of the compensation
programs offered to our 2019 Named Executive Officers (“NEOs”), who are identified below.

» Diane M. Sullivan, Chief Executive Officer, President and Chairman of the Board
» Kenneth H. Hannah, Senior Vice President, Chief Financial Officer

* Molly P. Adams, Division President—Famous Footwear

e John W. Schmidt, Division President—Brand Portfolio

* Douglas W. Koch, Senior Vice President, Strategic Projects (Mr. Koch served as Senior Vice President, Chief
Human Resources Officer until September, 2019)

Executive Summary
Executive Compensation Objectives and Philosophy

The Committee oversees the design, development and implementation of our executive compensation program. The
objectives and philosophy of our executive compensation program is to (a) attract and retain executive talent by
setting compensation at a level that is competitive with a similarly-sized industry peer group, (b) encourage and
reward superior performance with opportunities for additional compensation, and (c) facilitate equity ownership so
that executives will be invested as shareholders in creating and maintaining the Company’s long-term value. The
Committee determines the compensation of our executives in the first quarter of each year, considering the
performance of the individual executives, the Company’s consolidated financial results and, where appropriate, the
financial results of individual business units during the prior year. References to years in this CD&A refer to fiscal
years.

To meet our executive compensation objectives, we have created a balance of cash and stock-based remuneration
through the following compensation elements:

* A fair and competitive base salary that is reflective of the depth and scope of accountability and the
complexity of each executive officer’s individual responsibilities.

* An annual incentive plan award opportunity payable in cash in connection with achieving short-term annual
performance goals consistent with our strategic objectives and the goals of our business units.

 Long-term incentive performance awards that are payable in cash, stock or a combination of cash and stock,
are subject to the achievement of performance metrics over a three-year performance period, and reward the
long-term performance and loyalty of our executives.

* Restricted stock or stock option awards with long-term time-based vesting that promote the retention of our
valued executive talent, encourage long-term share ownership and align our executives’ interests with our
shareholders’ interests.

2019 Performance

2019 marked another dynamic and challenging year in retail with consumer shopping patterns continuing to evolve
rapidly. Our performance fell short of our expectations as we saw weakness in the fashion footwear market and
shifts in the buying patterns of our retail customers. At the same time, 2019 was a successful year in a number of
areas and demonstrates the power of our diversified portfolio. By focusing on driving our strategic initiatives,
including speed-to-market and growing our e-commerce and direct to consumer related business, which was up 23%
year over year, we continued to gain market share. Famous Footwear delivered its eighth consecutive year of
positive same-store-sales, which increased 2% year over year, and successfully re-launched its Rewards loyalty
program. In the Brand Portfolio we launched our exclusive partnership with Veronica Beard and re-introduced our
heritage Zodiac brand. Capitalizing on our strategic investments, we completed the transition to our in-house
distribution center, which provides an expanded and modernized platform to help support the continued growth in
our e-commerce related business. We also generated $170 million of cash flow from operations and returned

$45 million to our shareholders in the form of dividends and share repurchases.
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The following is a summary of the financial highlights for 2019:

 Consolidated net sales increased $86.8 million, or 3.1%, to $2,921.6 million in 2019, compared to
$2,834.8 million last year, driven by our 2018 acquisitions of Vionic and Blowfish Malibu. Net sales of our
Brand Portfolio segment increased $92.9 million, while net sales of our Famous Footwear Segment decreased
$18.7 million.

» Consolidated operating earnings were $103.8 million in 2019, compared to $0.4 million last year. On an
adjusted basis, operating earnings were $127.4 million.!

* On a GAAP basis, we reported consolidated net income attributable to Caleres, Inc. of $62.8 million, or
earnings per diluted share of $1.53 compared to a consolidated net loss of $5.4 million, or a loss of $0.13 per
diluted share, last year. On an adjusted basis, net earnings were $86.4 million, or $2.10 per diluted share in
2019, compared to $95.1 million, or $2.21 per diluted share last year. !

1 A reconciliation of adjusted results is included in Annex 1 to this proxy statement.

Summary of 2019 Compensation Decisions

Based on the Company’s 2018 performance, and in keeping with the compensation philosophy described above, in
March 2019, the Committee approved the actions set forth below with respect to 2019 compensation:

« Increasing base salaries of the NEOs and certain other executives by an overall average of 3.2% and the base
salary of Mr. Schmidt by 7.7% to recognize additional responsibilities and to strengthen retention in a unique
role.

Holding flat with annual incentive target % opportunity for executives.

Subjecting the payouts under the annual incentive plan awards and the long-term performance awards to
challenging performance criteria, such as growth in EPS, EBITDA as a percent of Net Assets, revenue, and
operating earnings.

Structuring annual incentive plan awards so that payouts are dependent on either Company performance or
Company and divisional performance. The Company performed below threshold for 2019, which resulted in
no payouts under the annual incentive plans.

Providing long-term incentive programs that reward strong performance and encourage value creation for
shareholders while also fostering retention of our executives.

Including clawback provisions in long-term performance awards and forfeiture provisions in annual incentive
plan awards.

+ Granting awards of restricted stock with long-term vesting periods to retain talent and recognize individual
performance.

» Using an appropriate peer group for comparative purposes in determining compensation design practices and
levels, reflecting our size, industry and competitors for talent.

* Maintaining competitive stock ownership guidelines for executives.

For a detailed discussion of the 2019 compensation elements and the Committee’s decision-making process, please
see the section below entitled “Executive Compensation Program — How did the Committee set the NEOs’
compensation for 2019?”

Say on Pay

The Company believes that it is appropriate to take into account the views of shareholders on the design and
effectiveness of the Company’s executive compensation program. The Committee, which is responsible for designing
and administering the Company’s executive compensation program, values the opinions expressed by shareholders
in their non-binding advisory votes on the executive compensation paid to our NEOs and will continue to consider
the outcome of the votes when making future compensation decisions for NEOs. In 2019, the shareholders
overwhelmingly approved the Company’s executive compensation (say on pay) with 90% of votes cast in support.
Consequently, the Company’s 2020 compensation policies and decisions are consistent with the policies and
decision-making criteria used last year. Please see the section below entitled “Executive Compensation Program —
What are the compensation levels for 2020?” for additional information regarding the compensation decisions made
this year.
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Executive Compensation Program
What are the objectives of our executive compensation program?
The principle objectives of our executive compensation program are to sustain our talent pool by:
+ Rewarding performance without encouraging inappropriate or excessive risk taking.
« Aligning executives’ interests with shareholders’ interests.
* Attracting, retaining and motivating talented executive leadership through programs that consider, but are
not determined by, market practice.
What are the key elements of our 2019 executive compensation program?

The key elements for our NEOs’ 2019 compensation, including those elements that are set annually (noted with
asterisk (*)) as to each NEO, are indicated in the following table. Each of these elements is discussed in more detail in
this CD&A. Additional discussion and related compensation amounts for these elements are included in other tables
in the Executive Compensation section of this proxy statement with the related table and /or discussion identified in
the right-hand column below:

Cross-Reference to

Compensation Other
Element Primary Purpose Key Features Compensation Tables
Base Salary* Fixed level of cash To be commensurate with experience and level Summary Compensation
compensation for of responsibility, based on consideration of Table
performing executive  industry peer group median data, with
responsibilities. adjustments for individual performance,

executive’s expected and/or proven
responsibility for contributing to our
performance and overall market

competitiveness.
Annual Reward both short- Target cash award opportunity based on a Summary Compensation
Incentive term financial percent of salary, with payment based on fiscal Table and Grants of
Plan Award*  performance and year performance compared to a range of Plan-Based Awards

operating performance pre-established performance levels. Minimum  Table
of individual business ~ Adjusted EPS is required, and the maximum
units consistent with  payout opportunity is 200% of the target cash
strategic objectives. award value (subject to the Committee’s right

to reduce based on individual performance).

Subject to forfeiture if violation of Code of

Business Conduct.

Long-Term Encourage continued  Performance awards payable in cash and/or ~ Summary Compensation
Performance high level, long-term  shares using pre-established metrics and a Table; Grants of Plan-
Award* performance and range of potential payout opportunities based Based Awards Table;
retention of talent. on a three-year performance period, consisting and Outstanding Equity
of three separate annual performance periods  Awards at Fiscal
and a cumulative performance period. Year-End Table

Minimum Adjusted EPS for each performance
period is required, and maximum payout
opportunity is 200% of the target award(s)
granted. Subject to clawback in the case of
restatement due to malfeasance.
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Cross-Reference to

Compensation Other
Element Primary Purpose Key Features Compensation Tables
Equity Awards* Align executive management Restricted stock with graded Summary

interests with those of
shareholders and encourage
retention.

vesting (typically a portion
after 2 years and the
remaining after 3 years)
based on service.

Compensation Table;
Grants of Plan-Based
Awards Table; and
Outstanding Equity
Awards at Fiscal
Year-End Table

Pension Benefits
and Deferral Plans

Attract and retain highly
compensated executives by
providing post-employment
replacement income and
tax-efficient savings
opportunities.

Participation in pension and
savings plans on same terms
as all employees,
participation in a
supplemental executive
retirement plan for select
employees, and opportunity
to defer current

compensation through 401 (k)

savings plan and deferred
compensation plan.

Summary
Compensation Table
and Retirement Plans -
Pension Benefits Table
and Non-Qualified
Deferred Compensation
Table

Does the Committee use a compensation consultant?

The Committee has retained Meridian Compensation Partners LLC (“Meridian”) to serve as the Committee’s
independent compensation consultant. Among other matters, Meridian advises the Committee regarding:

» Executive compensation practices and trends.

* Best practices regarding short-term and long-term incentive plan design.

« The appropriate mix and amounts for compensation elements to achieve Company objectives.

« Shareholder perspectives and concerns related to executive compensation and Say on Pay recommendations.

* Selecting the appropriate peer group and development of peer group data.

» Compensation market values as a result of a detailed market study for key senior executives.

¢ Technical developments and regulatory requirements impacting executive pay.

What is the role of management in determining compensation?

Our Chief Executive Officer assists the Committee by making compensation recommendations for a group of senior
executives, including the other NEOs, after discussion with our Senior Vice President and Chief Human Resources
Officer. The Chief Executive Officer's recommended levels for base salary, annual incentive plan target awards, long-
term performance awards and equity grants are provided to the Committee. In addition, the Chief Executive
Officer’s relative value ranking for the other NEOs are provided to the Committee.

Based on our business plan and prior year performance, management develops the performance metrics, plan goals,
and range of performance and payout levels to be used for our annual incentive plan awards and long-term
performance awards and provides this information to the Committee for its review. Both our Chief Executive Officer
and Senior Vice President and Chief Human Resources Officer are present at the Committee’s first meeting of each
year to discuss individual performance and contributions, how the Committee’s determinations can support strategic
goals, and other issues of concern to the Committee. The Committee discusses these recommendations with the Chief
Executive Officer and also meets in executive session. The Committee generally gives considerable weight to
management’s recommendations but exercises its independent discretion to accept, reject or modify these

recommendations.
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Who evaluates the Chief Executive Officer’s performance?

Our Governance and Nominating Committee is responsible for evaluating our Chief Executive Officer’s performance
and utilizes a formal evaluation process administered by the Senior Vice President and Chief Human Resources
Officer. This performance appraisal considers the Chief Executive Officer’s performance in the areas

of organizational leadership, financial results, and board governance and includes a survey of all members of the
board. When evaluating the Chief Executive Officer’s performance, the Governance and Nominating Committee
meets in executive session without management present although other non-management members of the board are
invited to participate in that committee’s meeting. Subject to the Governance and Nominating Committee’s
evaluation, the Committee reviews and determines the Chief Executive Officer’s compensation in executive session.

What is the Committee’s process for setting executive compensation?

The Committee sets annual levels of the key compensation elements for the NEOs at the first meeting of each year
when prior year financial results are known. However, consideration of peer practices and trend development,
analysis of our programs and outcomes, and discussion of possible program changes begin several months earlier.
Also, throughout the year, the Committee reviews the overall structure and elements of compensation.

The Committee utilizes a variety of information resources in fulfilling its responsibilities to determine appropriate
executive compensation with most information provided by the Company’s Senior Vice President and Chief Human
Resources Officer. As requested by the Committee or as otherwise deemed appropriate to support the Committee in
carrying out its responsibilities, the Committee also receives advice from its compensation consultant and utilizes
other published compensation data. In connection with the first meeting of each year, management furnishes to the
Committee suggested compensation for each of the NEOs. Historical information, including with respect to salary
and equity award grants, total shares subject to outstanding awards, spread value on unvested options, market value
of outstanding restricted stock and current stock ownership for the NEOs is also available if requested. Peer group
median data and the range of recommended compensation from the peer group median are also provided.

The Committee generally considers the following factors when establishing the annual levels for the compensation
elements:

« For each NEO: prior years’ compensation levels; demonstrated leadership skills; prior year performance,
including accomplishment of strategic objectives and personal contributions (based upon management
reports); scope of responsibilities; internal pay relativity; long-term career goals; impact on the organization
now and in the future, and, if applicable, anticipated retirement.

« For the NEOs as a group: internal pay equity among the executive group with each NEO to have a significant
portion of compensation be variable “at risk” pay tied to both short-term and long term performance-based
incentives, and with a greater percentage of compensation being at risk as scope of responsibilities increase.

* Peer group data at the median level compared to the current market value of each key element and the total
package value (as described below). The Committee commissions a market study every few years which also
includes our relative performance compared to peers on a variety of metrics.

* Prior year Company financial performance and current stock price.

» Number of shares available for grant under our incentive plan, a calculation of the current run rate for equity
grants and the total “overhang” based on outstanding awards and dilution that would result from proposed
awards.

+ The Company’s strategic direction and financial position, current year budget and projections.
« Potential risk of the proposed award program.
* Succession planning.

« External factors, such as market conditions for a particular job or skill set or known changes in compensation
practices of our competitors for talent.

¢ The need to retain the Company’s key employees.

* Our Chief Executive Officer’s recommendations and performance ratings.
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In considering these factors, the Committee’s deliberations are necessarily fact specific and situational. There is no
established formula for weighting these factors, some of which are intangible and not readily quantifiable. Nor does
the Committee use a pre-established priority for these factors. Depending on the year or the individual, the
Committee may find certain factors more significant than others. As a group, however, they provide necessary
context and perspective for developing a compensation program that is aligned with our business objectives and
provide the right performance incentives.

For performance-based compensation elements, such as our annual incentive plan awards and long-term
performance awards, the Committee reviews the performance metrics to be used as well as the plan goal and
minimum and maximum levels used to establish the range of potential payouts.

Although the Committee considers the performance goal levels within management’s operating plan, its focus in
reviewing recommendations for annual incentive plan awards and long-term performance awards is to set
performance levels that it believes promote Company growth without sacrificing quality of earnings. The Committee
also considers both the metrics selected and plan goal levels as significant measures of executive efforts in managing
the Company consistent with its business strategy and operating plans and in the best interests of shareholders.

How does the Company manage risk through its compensation program?

We believe that our compensation program discourages our employees, including our executives, from taking risks
to achieve short-term benefits at the expense of long-term performance goals because our compensation program:

* Provides a mix of fixed compensation (e.g., salary) versus variable or “at risk” compensation, as well as cash
versus equity incentives.

Strikes a balance between the use of short-term incentives and longer-term incentives, each with appropriate
performance metrics.

+ Aligns executive management’s interests with those of our shareholders.

¢ Uses incentives that are consistent with our short-term and longer-term strategic initiatives and that
incorporate caps on payouts (generally 200% of target).

Uses multi-year performance vesting with respect to long-term performance awards and multi-year time
vesting, which requires long-term commitment on the part of our executives.

« Contains forfeiture provisions that apply if the Committee determines that the NEO has violated our Code of
Business Conduct or engaged in gross misconduct.

* Grants to the Committee the right to exercise negative discretion to reduce annual incentive award payouts
and long-term performance award payouts based on the quality of the Company’s earnings.

* Includes a clawback provision in long-term performance awards as a risk mitigator, providing that the
Committee may require that any holder of a long-term performance award whose malfeasance contributed to
a restatement return any proceeds from the award.

* Includes executive stock ownership guidelines.

How did the Committee set the NEOs’ compensation for 2019?

Overview. To develop compensation packages for the NEOs for 2019, the Committee considered current and long-
term compensation and used a market valuation analysis to review those elements that it reviews annually, namely
the base salary, annual incentive plan award, long-term performance award, and equity award.

While neither management’s recommendations nor the Committee’s determinations are based on a specified pay mix
allocation, the final pay mix approved for an individual executive and for the group is consistent with our objectives.
To the extent the Committee considered peer group data when setting 2019 compensation, the Committee reviewed
the data available for comparable positions at such peer companies for each of the NEOs.

Fiscal 2019 Compensation Analysis. The Committee used competitive market data to enable comparison with peer
group data and to assess relative compensation levels among key executives. The total target compensation level
(which includes base salary at the approved annual level and the market value of other elements) for the Company’s
NEOs was 6.1% above market median.
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Compensation Mix in 2019. Based on the target market valuations used by the Committee and the key
compensation elements set forth in the preceding table, the following charts show percentage allocations for

Ms. Sullivan, our Chairman, Chief Executive Officer and President, and the average of the remaining NEOs based on
the particular compensation element. These charts facilitate a quick review of whether the allocations are consistent
with the Committee’s objectives, such as by considering the annual/short-term versus long-term allocation, cash
versus equity split, and fixed (salary) versus variable or “at risk” (annual incentive plan awards, long-term
performance awards and equity awards). This data also reflects that the most senior executives with the greatest
scope of job responsibilities have an increasing percentage of compensation that is performance-based rather than
fixed, with base salary representing no more than 35%, on average, of the assumed total target compensation
opportunity for any NEO.

D. Sullivan Average of Non-CEO NEQO’s
Base
Sf';f;y LTIP 19%
LTIP 29% 0 Base Salary
34%

Annual Equity

Incentive Awards
Equity 25% 19% Annual

Awards
29%

Incentive

28%

Base Salary. In March 2019, the Committee decided to increase the base salaries of our NEOs and certain other
executives by an average of 3.2%. By comparison, the overall average increase to base salaries throughout the
Company in 2019 was 2.0%.

Annual Incentive Plan Award. The annual incentive plan award is based upon a percentage of base salary. Based
upon peer data presented to the Committee, the Committee determined that the annual incentive plan target award
percentages for the NEOs were within 3% of the peer median percentage of salary.

In general, the Company has a consolidated plan for functional areas that are not directly revenue producing and
plans for revenue producing divisions or business units. The NEOs that were measured against the consolidated
plan were Ms. Sullivan and Messrs. Hannah and Koch. Ms. Adams and Mr. Schmidt were measured primarily
against divisional plans, though 30% of their incentive plan award is based on Company performance (as described
in the next section). The plans are consistently structured, but employ different measures and targets. The plans
determine the bonus payout pool.

Consolidated Plan

For the consolidated plan, the Committee used Adjusted EPS (which is defined as consolidated diluted earnings per
share, as adjusted for special charges and recoveries as determined by the Committee) as the primary metric. The
Committee uses Adjusted EPS because the Committee believes it is the performance measure most closely followed
by shareholders and is a good indicator of annual operating performance for our industry. By allowing adjustments
for special charges and recoveries, the Committee recognizes that certain items that are not indicative of the
Company’s core operating results should be excluded for purposes of determining compensation. The second metric
for the consolidated plan is adjusted EBITDA as a percent of Net Assets which acts as an inflator or deflator. This
secondary metric was selected because it is a commonly used metric for profitability associated with capital
management and improving earnings by using capital efficiently.
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The consolidated plan includes minimum levels of achievement for Adjusted EPS and EBITDA as a percent of Net
Assets. The following table provides information about the range of performance levels for the annual incentive plan
awards for the NEOs in the consolidated plan approved by the Committee in March 2019:

Annual Consolidated Incentive Plan for 2019 @

Award Payout Percentage if
Adjusted EBITDA as a percent
of Net Assets is:

Adjusted EPS
Adjusted  Performance as a 35.2%
EPS % of Plan Goal 28.2%  (Plan Goal) 38.2%
Minimum Adjusted EPS Performance ................ $2.31 89% 50% 66% 75%
Adjusted EPS to Receive 100% Payout ................ $2.60 100% 84% 100% 109%
Adjusted EPS to Receive Maximum Payout ........... $2.80 108% 175% 191% 200%
Actual 2019 Adjusted EPS® ................ ... ... $2.10 81% — — —

(1) Applicable to Ms. Sullivan, Messrs. Hannah and Koch and in part to Ms. Adams and Mr. Schmidt.

(2) In March 2020, management presented its calculation of 2019 Adjusted EPS ($2.10) and Adjusted EBITDA as a
percent of Net Assets (28.2%). Based upon these calculations the Committee determined that the 2019 annual
consolidated incentive plan payout was at 0.0%.

Division Plans

For the revenue producing units’ plans, the Committee used Adjusted Operating Earnings (“Adjusted OE”) (which is
defined as operating earnings, as adjusted for special charges and recoveries as determined by the Committee) as the
primary metric. By allowing adjustments for special charges and recoveries, the Committee recognized that certain
items that are not indicative of the business units’ core operating results should be excluded for purposes of
determining compensation. The second metric for the divisional plans is Adjusted Revenue which was selected
because it is a commonly used metric for measuring performance of producing units. The Committee views the
combination of revenue and operating earnings performance as meaningful measures of the divisions’ contributions
to the Company. To ensure further alignment between individual revenue producing units and the Company, the
annual incentive payout for division presidents (Ms. Adams and Mr. Schmidt) are weighted 70% for the applicable
division’s performance and 30% for the Company’s consolidated performance. The divisional plans include
minimum levels of achievement on Adjusted Operating Earnings and Adjusted Revenue in order to pay out. The
following tables provide information about the range of performance levels for the annual incentive plan awards for
the NEOs in two of our revenue producing plans approved by the Committee in March 2019:

Annual Famous Footwear Division Incentive Plan for 2019 @

Award Payout Percentage if Adjusted

Revenue is:
Adjusted OE $1.63 $1.66 Billion or
Adjusted Performance $1.61 Billion  Billion More (102% or
OE as a % of (98% of (Plan More of Plan
(millions) Plan Goal Plan Goal) Goal) Goal)
Minimum Adjusted OE Performance .......... $ 85.7 86% 50% 66% 75%
Adjusted OE to Receive 100% Payout .......... $ 99.1 100% 84% 100% 109%
Adjusted OE to Receive Maximum Payout ....  $109.0 110% 175% 191% 200%
Actual 2019 Adjusted OE® .................... $ 80.4 81% — — —

(1) Applicable to Ms. Adams.

(2) InMarch 2020, management presented its calculation of 2019 Adjusted Revenue ($1,588.1 million) and Adjusted
OE ($80.4 million). Based upon these calculations the Committee determined that the 2019 annual Famous
Footwear incentive plan payout was at 0.0%.
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Annual Brand Portfolio Incentive Plan for 2019 @

Award Payout Percentage if Adjusted

Revenue is:
Adjusted OE $859.8 Million or
Adjusted Performance $808.2 Million More (103% or
OE as a % of (96% of Plan  $838.6 Million = More of Plan

(millions)  Plan Goal Goal) (Plan Goal) Goal)
Minimum Adjusted OE Performance ......... $63.2 93% 50% 66% 75%
Adjusted OE to Receive 100% Payout ......... $68.2 100% 84% 100% 109%
Adjusted OE to Receive Maximum Payout ... $73.2 107% 175% 191% 200%

Actual 2019 Adjusted OE® ................... $52.7 77% — — —

(1) Applicable to Mr. Schmidt.

(2) In March 2020, management presented its calculation of 2019 Adjusted Revenue ($803.5 million) and Adjusted
OE ($52.7 million). Based upon these calculations, the Committee determined that the annual Brand Portfolio
incentive plan payout was at 0.0%.

For all plans, we use interpolation to determine the exact payout percentage; as a result, there are multiple
combinations of the metrics that could result in payment of 100% of the target award. Additionally, the Committee
included a forfeiture condition, which provides that the annual incentive award will be forfeitable if the Committee
determines that the NEO has violated our Code of Business Conduct or engaged in gross misconduct. In addition,
the Committee has retained negative discretion to reduce any award payout based on individual performance or
other reasons, including the quality of earnings.

Discretionary Bonus. The Committee retains discretion to award bonuses to reward unique performance and to
recognize specific individual achievement and contributions to the success of the Company. The Committee did not
award any such bonuses to any of the NEOs for 2019. In connection with her joining the Company in June, 2018,
Ms. Adams received a portion of her cash sign-on bonus at the beginning of fiscal 2019.

Long-Term Compensation.

Process for Determining Long-term Compensation. The Committee determined the target value of Ms. Sullivan’s 2019
long-term compensation would be allocated 50% to long-term performance awards and 50% to restricted stock
awards. This determination was made by considering peer group market data, Ms. Sullivan’s experience and
expertise and Company performance. The Committee determined that the target value of the long-term
compensation of the NEOs other than Ms. Sullivan would also be allocated 50% to long-term performance awards
and 50% to restricted stock awards.

The Committee set target long-term compensation levels for the other NEOs as a percentage of Ms. Sullivan’s target
level with consideration given to external market data for these roles and to achieving internal pay equity among this

group.

Long-Term Performance Award. The Committee determined that the target value of the long-term performance
awards for each NEO would be comprised of performance shares. The performance shares granted to each NEO
would be subject to satisfying two (2) Committee-approved performance metrics (i.e., Adjusted EPS and Sales
Growth) over the performance period (2019-2021). The Committee believes the Sales Growth metric over the
performance period is appropriate to ensure management remains focused on achieving our long-term growth
strategy and Adjusted EPS is the appropriate metric to focus on sustained profitability.

The Committee believes the relative difficulty of achieving the performance levels above target represents a
significant stretch in performance for the NEOs and as such should yield commensurate financial rewards. Over the
last 10 years, the Company’s long-term incentive plan (“LTIP”) has paid out seven (7) times; three times (3) at just
above threshold and the other four (4) times above target but below maximum. The plan is divided into four

(4) distinct measurement periods. If any one year of the performance period’s financial goals are achieved, that
amount is earned and “banked” for payment at the end of the three year period, assuming the service period is met.
To receive payment under the LTIP, NEOs must be employed by the Company at the time of payout. The value of
each measurement period is equal to 25% for each annual period and 25% for the cumulative period.
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The Committee approved the threshold payout opportunity at 30% and the maximum opportunity at 200%. This
reflects the practices of our peer group and provides a robust incentive to our executives in keeping with the
challenging long-term financial objectives set by the Committee. The Committee approved a payout range if the
Company’s Adjusted EPS performance was within an approximate range of 85% to 110% of the established goal for
Adjusted EPS for each performance period, in recognition of the difficulty of forecasting long-term. Depending on
Sales Growth performance, the payout rate could be adjusted up by 35% and down by 15%, but in no instance
greater than 200% of target. If achieved performance is less than 85% of the established target goal for Adjusted EPS,
the NEOs would receive no payout under the performance awards. The Company uses interpolation to determine
the exact payout percentage. As a result, there are multiple combinations of the metrics that could result in payment
of the maximum award.

When these goals were set, the Committee believed they would be difficult to meet and would require concentrated
and sustained focus by the NEOs to improve earnings and drive growth. The Committee set the performance goal
levels for this award after considering, and primarily based upon, the Company’s multi-year business plan.

A three-year performance period was used so that the NEOs would have overlapping performance awards (i.e., a
new performance period starts at the beginning of our fiscal year). Additionally, this long-term award serves

to attract, retain, and motivate our executives to build shareholder value over the life of the award and provides
retentive value over the term of the award.

The awards also include a clawback provision as a risk mitigator, providing that the Committee may require that any
recipient of a long-term performance award whose malfeasance contributed to a restatement return any proceeds
from the award. The Committee also retains the right to exercise negative discretion to reduce any award payout
based on the quality of the Company’s earnings.

Restricted Stock Awards. In March 2019, we granted restricted stock awards to our NEOs with service-based graded
vesting at year 2 and year 3. The Committee determined that grant levels for the NEOs are on average,
approximately 17.4% of the Chief Executive Officer’s grant level. The Committee based the amount of equity awards
granted on a 6-month average share price rather than the current share price at the time of grant because the
Committee believes this mitigates the fluctuation in the Company’s stock price. The Committee approved restricted
stock grants for the NEOs in 2019 in amounts that had a current market value that was approximately equal to 50%
of the total long-term compensation opportunity granted. Prior to vesting, the holder of restricted stock receives
dividends on those shares and has voting rights.

One of our NEOs, Mr. Hannah, has outstanding stock options in connection with prior grants (see table of
Outstanding Equity Awards at Fiscal Year-End). No stock options were awarded to NEOs in 2019.

Individual Awards. From time to time the Committee exercises its discretion to grant incentive awards to individual
NEOs for the achievement of certain goals. No such awards were granted in 2019.

Was there a payout on the 2017 long-term performance awards, which had a performance period ending with
2019?

Yes. The 2017 long-term performance awards, which had a performance period of 2017 to 2019, used annual and
cumulative Adjusted EPS as the primary metric and Sales Growth as the secondary metric. The minimum Adjusted
EPS for the cumulative award component was set at $6.50, with different payout rates based on a range of Sales
Growth. For this performance period, cumulative Adjusted EPS was $6.47 and Sales Growth was 0.6%. As described
above, if any one year of the performance period’s financial goals are achieved, that amount is earned and “banked”
for payment at the end of the three year period, assuming the service period is met and the value of each
measurement period is equal to 25% for each annual period and 25% for the cumulative period. For this
performance period, the plan paid out at a total weighted percent of 27.1% with the 2017 period achieving 108.3% of
target, the 2018 period achieving 0% of target, the 2019 period achieving 0% of target, and the cumulative period
achieving 0% of target.

How does the Company provide NEOs with post-retirement income replacement?

To attract and retain employees, including NEOs, the Company maintains several plans that provide post-
employment benefits:

Pension Plan. We offer a broad-based tax-qualified defined benefit pension plan (the “Pension Plan”). In January
2018, the Company announced changes to the Pension Plan that became effective January 1, 2019. These changes
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affect salaried and hourly employees differently. Pension Plan benefits under the current formula were frozen as of
December 31, 2018 for hourly associates, but hourly associates will continue to earn pension benefits under a new
formula using a flat dollar rate and years of service ($40 per month x years of service, up to 30 total years). For all
salaried associates, Pension Plan benefits were frozen on December 31, 2018, with future retirement benefits to be
earned through a 401(k) plan for all salaried associates, unless the salaried associates met certain grandfathering
criteria on December 31, 2018. Salaried associates who were participants in the Pension Plan and were at least age 55
with 10 years of service, or age 60 with 5 years of service as of December 31, 2018, are considered grandfathered.
Grandfathered employees continue to earn benefits under the Pension Plan formula in effect prior to December 31,
2018. Of our NEOs, Ms. Sullivan, Mr. Schmidt and Mr. Koch are grandfathered.

Supplemental Executive Retirement Plan. Ms. Sullivan, Mr. Schmidt and Mr. Koch are grandfathered participants
in our Supplemental Executive Retirement Program (“SERP”), a plan with a limited number of participants. The
SERP is a non-qualified retirement plan that allows the participant to receive retirement benefits on the full amount
of his or her income, including the portion of income that exceeds the limitations in the Internal Revenue Code for
tax-qualified defined benefit pension plans. The five-year vesting requirement supports the retention objective of our
program. The SERP has change in control provisions that provide for an enhanced benefit, with payout of the
present value of the current accrued benefit within 30 days of a change in control, without regard to vesting
restrictions. These provisions are intended to reassure executives that they will receive expected amounts of
non-qualified deferred compensation that are payable out of general assets and which may be a substantial portion
of the executive’s expected retirement income. We believe that change in control provisions are beneficial because
they keep the executive focused and have particular significance for the SERP because it is an unfunded plan. For the
SERP, the change-in-control provision results in enhanced retirement benefits. For further details on the SERP, see
the discussion under “Executive Compensation — Retirement Plans — Supplemental Executive Retirement Plan
(SERP)” below.

401(k) Savings Plan.  All of our salaried employees are eligible to participate in the Caleres, Inc. 401(k) Plan, and we
consider this to be a basic benefit. The Company partially matches employee contributions up to 6% of salary;
provides a core contribution of 1.5% of salary and a discretionary profit sharing contribution of up to 2% of salary.
Matching contributions, core contributions and profit sharing contribution are not available to the employee until
termination or retirement. Grandfathered participants in the Pension Plan are eligible to receive the matching and
profit-sharing contributions but not the core contribution.

Deferred Compensation Plan. The Company offers a non-qualified deferred compensation plan for a select group
of employees, and the Committee has authorized deferral of up to 50% of base salary and up to 100% of annual
incentive plan awards. The Company does not match or contribute to this plan, which essentially operates as an
unfunded, tax-deferred personal savings account administered by the Company. The Committee approved this plan
because it is a benefit readily available in the marketplace.

Do we provide severance or change in control benefits to the NEOs?

For a limited group of executives, including our NEOs, we utilize executive severance agreements as a means to
retain and attract executives in a competitive market for talent. In exchange for the right to receive these benefits
following a change in control, the executive agrees to a non-compete agreement for up to two years following any
termination of employment. These executive severance agreements provide that in the event of a termination not
related to a change of control, the NEO will receive payment of the current year’s annual incentive plan award based
on satisfaction of plan performance goals, to be paid following completion of the performance period and pro-rated
based on period of service; a cash severance payment of up to two times salary and the target annual incentive

plan award; up to two years’ accelerated vesting for stock options and restricted stock; and medical and
outplacement benefits.

The change in control benefits in the NEOs’ executive severance agreements are “double trigger” provisions and
only apply if, within the two year period following the change in control, the NEO is terminated without cause or if
the executive terminates for “good reason.” The higher level of benefits is available because the likelihood of
termination is increased following a change in control. For certain executives with legacy agreements, a modified tax
reimbursement and gross-up is payable in the event of severance by the Company following a change in control
because the terminated executive is subject to excise taxes following such termination that are in addition to regular
payroll and income taxes, and the modified reimbursement allows the executive to recognize the full intended
economic benefit of the agreement if the excise tax is significant.

38 Caleres | 2020 Proxy Statement



The principal purpose of change in control provisions is to eliminate personal conflicts of interest by ensuring that
the interests of our executives will be materially consistent with the interests of our shareholders when considering
corporate transactions. These arrangements are also intended to encourage retention when a potential change in
control or major transaction is presented so that the executives can guide the Company through the completion of
the transaction or still serve the Company should the transaction not be completed.

While we believe that change in control benefits and our executive severance agreements are important to our
overall compensation package, the Committee does not consider these arrangements in making annual
recommendations on key compensation elements as these benefits are contingent on circumstances beyond the
executive’s control.

Which perquisites do the NEOs receive?

Various perquisites are provided to key executives including NEOs. These perquisites are limited in number,
participation and scope. The aggregate incremental cost of these perquisites is included in the “All Other
Compensation” column of the Summary Compensation Table and detailed in Note 6 to that table. The perquisites
provided to our NEOs and which are not otherwise available to all employees are described below:

* Personal Use of the Company Plane: Our NEOs are authorized to use the Company’s plane for personal use
subject to availability and prior approval of our Chief Executive Officer. This convenience balances the
substantial amount of time our executives spend on Company business and the scheduling difficulties
presented by business commitments. We treat personal use of the plane as taxable income, and the amount is
calculated in accordance with values prescribed by the Internal Revenue Service.

e Financial and Tax Planning Services: Our Chief Executive Officer, is reimbursed up to $25,000, our Chief
Financial Officer is reimbursed up to $20,000 and all other NEOs and certain other executives are reimbursed
up to $5,000, for financial planning and tax assistance services to ensure accurate reporting of equity award
compensation and to develop a plan to comply with stock ownership guidelines.

* Club Membership: ~Certain of our NEOs are provided with club memberships to provide access to private
facilities for business purposes. Total personal usage may not exceed 10% of total usage, and the NEO pays
the full effective cost of any personal use of the club, including a pro-rata assessment of membership dues.

* Relocation: We provide relocation assistance to associates who are required to move to join the Company or
are requested to move by the Company. All relocated associates receive assistance under the terms of
standard plans administered by a relocation consultant; and these plans include limited increased benefits for
higher job levels. In some instances, relocation assistance includes the cost of commuting.

Which market or peer group data was used to evaluate compensation?

Every few years, the Committee has directed its independent compensation consultant to prepare a market study
with peer group information, reflecting selective job-by-job comparative market data to a peer group. We consider
our peers to include primarily public footwear, fashion and retail businesses of similar size and net sales with which
the Company competes for customers, investors or executive talent. In determining the appropriateness of the peer
companies, we considered both business segment (footwear and retail emphasis) and, for particular positions within
the comparator companies, whether there was an appropriate position for comparison.

At the Committee’s request, Meridian prepared a market study to be used in the consideration of 2019 compensation
for the NEOs. The peer group used for the 2019 study was proposed by Meridian and reviewed by management. The
2019 peer group for comparison purposes included 24 similarly sized footwear and retail companies (median sales of
$2.983 billion, median market capitalization of $1,747 billion, and median of 12,175 employees). The peer group used
by the Committee for compensation decisions for 2019 is set forth below:

Abercrombie & Fitch Designer Brands, Inc. Steven Madden, Ltd.
American Eagle Outfitters, Inc. Express, Inc. Shoe Carnival, Inc.

Ascena Retail Group, Inc. Foot Locker, Inc. Skechers USA, Inc.

Carter’s, Inc. G-III Apparel Group, Ltd. Tailored Brands, Inc.
Chicos Fashion, Inc. Genesco Inc. Tapestry, Inc.

Crocs, Inc. Guess, Inc. The Children’s Place, Inc.
Deckers Outdoor Corp. Oxford Industries, Inc. Urban Outfitters, Inc.
Dillards, Inc. Pier 1 Imports Wolverine World Wide, Inc.
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Does the Company have an anti-hedging policy?

Yes. The Company prohibits the Company’s directors and executive officers from purchasing any financial
instrument that is designed or intended to hedge or offset any change in the market value of the Company’s stock,
including prepaid variable forward contracts, equity swaps, collars and exchange funds. The Company’s policy also
discourages all other employees from entering into hedging transactions related to the Company’s stock.

Does the Company have other anti-pledging policies?

Yes. The Company’s Insider Trading Policy specifies that the Company’s directors and executive officers should not
place Company securities in a margin account or otherwise pledge Company securities as collateral for a loan.

Do we have stock ownership requirements for our NEOs?

Yes. The Committee has implemented stock ownership guidelines for certain executives, including our NEOs. Within
a five-year period from adoption of the guidelines or commencement of employment, or within three years after an
executive subject to these guidelines is promoted with a resulting change of guideline level, the executive is expected
to own Company shares having a market value at least equal to the multiple of salary specified in the following
table:

Position Individual Guideline Requirement
Chief Executive Officer ...........oooiiiiiiiiiiiiiii i, Diane M. Sullivan 6 x base salary
Chief Financial Officer ............ ... ..o Kenneth H. Hannah 3 x base salary
Division President—Famous Footwear ............................... Molly P. Adams 3 x base salary
Division President—Brand Portfolio .................................. John W. Schmidt 3 x base salary
Senior Vice President, Strategic Projects .............................. Douglas W. Koch 2 x base salary

The market value of the executive’s ownership is calculated based on current holdings, unvested restricted stock and
stock held indirectly in our 401(k) Plan. Each of the NEOs subject to the minimum ownership guidelines was in
compliance for 2019.

What is the Committee’s practice for making equity grants?

The Committee grants equity awards primarily as part of its annual compensation review process. The Committee
approved a practice for establishing the grant date for equity awards. Under this practice, the Committee makes
annual awards of equity during the first quarter of each fiscal year, normally in advance of, or shortly after, the
annual earnings release, with an effective grant date as of the last to occur of the following: (i) the date of the final
action necessary by the Committee, the board of directors or the CEO (as appropriate) to approve such award;

(i) such later date as may be specified in the terms of such award; or (iii) if the effective date under (i) or (ii) above
would not fall within an “open window” trading period, then such award will be made with an effective grant date
as of the second trading date following the date of our next succeeding release of quarterly or annual financial
results.

Similarly, if the Committee, the board of directors or the CEO (as appropriate) makes special awards for new hires,
retention, promotions and special recognition during an “open window” trading period then the effective grant date
will be the date of the grant. But, if the Committee, the board of directors or the CEO (as appropriate) acts outside of
such a period, then such award will be granted with an effective grant date as of the second trading date following
the date of our next succeeding release of quarterly or annual financial results. The exercise price for stock options is
the fair market value of our stock (average of high and low prices) on the grant date.

By making grants during the first quarter, the Committee is able to consider the previous year’s financial
performance in determining the size and structure of such grants, both in the aggregate and with respect to
individual executives. Additionally, by making the awards during the first quarter, such grants are coordinated with
the annual bonus awards. Although our incentive stock plan specifies that our CEO is authorized to grant individual
equity awards up to 50,000 shares in any given year, since 2006 our CEOs have chosen not to rely on that
authorization and instead have presented all recommended awards to the Committee, including new hires and
promotions. Our incentive and stock compensation plan prohibits re-pricing of stock options.
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What are the compensation levels for 2020?

In March 2020, the Committee reviewed the Company’s executive compensation, including the metrics and targets
used in calculating the performance-based elements of the compensation mix. In making its executive compensation
decisions, the Committee considered both the Company’s performance in 2019 and the Company’s executive
compensation objectives and philosophy described above under “Executive Summary — Executive Compensation
Objectives and Philosophy.” The Committee made the following determinations with respect to 2020 compensation:

+ The Committee decided not to increase any base salaries of our NEOs in 2020.

+ The Company will use Adjusted EPS and Adjusted Return on Sales as the primary metrics for the
consolidated annual incentive plan. For revenue producing units, the Company will use Adjusted OE and
Adjusted Return on Sales as the primary metrics. These metrics are intended to incent executives to increase
profitable revenue growth. Additionally, plans for Division presidents will continue to be weighted 70% for
their respective division plans and 30% for consolidated results.

 The committee approved the 2020 annual grants of restricted stock with 3 year graded vesting (50% after 2
years and 50% after 3 years) in order to remain competitive and promote retention of our valued executive
talent.

+ The Committee approved the long-term performance award design for 2020-2022 consistent with the design
for the 2019-2021 plan such that it will be divided into four (4) distinct measurement periods. The Company
will use Adjusted EPS as the first metric and Adjusted EBITDA as a Percent of Net Assets as the second metric
to ensure that the Company’s long-term focus remains on increasing shareholder returns. For the long-term
performance awards granted in 2020, the Committee approved a threshold payout opportunity of 30% and a
maximum payout opportunity of 200% for each performance period. The fourth measurement period is based
upon strategic initiatives which are individualized by participant. Consistent with the 2019-2021 plan,
awards, if earned, under the 2020-2022 plan will be paid out in stock. This reflects the Committee’s desire to
align our executives’ long-term performance award opportunity with the interests of our shareholders.

What is the Committee’s policy on deductbility of compensation?

The Committee’s policy is to establish and maintain a compensation program that is designed to encourage and
reward our executives for superior performance and drive long-term shareholder value. The Committee believes
executive compensation programs should serve to achieve that objective while also minimizing any effect of
Section 162(m) of the Internal Revenue Code to the extent reasonable and practicable. Prior to the Tax Cuts and Jobs
Act (the “TCJA”) signed into law in December 2017, Section 162(m) generally provided for an annual $1.0 million
limitation on the deduction an employer may claim for compensation of executive officers unless the compensation
is performance-based. The TCJA contained significant changes to Section 162(m), including the elimination of the
performance-based compensation exception to Section 162(m) for corporate tax years beginning after December 31,
2017, and an expansion of employees covered by the provision. Section 162(m) now covers the CFO or any
individual who served as the CFO in the relevant taxable year. In addition, once an individual becomes a covered
employee under Section 162(m) for any taxable year beginning after December 31, 2016, this status carries forward
to all future years, even in the event of the employee’s termination or death. The TCJA provides limited transition
relief for certain performance-based compensation, specifying that compensation payable pursuant to a written
binding contract which was in effect on November 2, 2017, and which was not modified in any material respect on or
after that date will remain eligible for the performance-based exception to Section 162(m) (i.e., may remain
deductible even if in excess of $1 million). The U.S. Internal Revenue Service is expected to provide guidance on the
application of the transition to specific situations. Although our performance-based compensation programs have
utilized performance measures in the 2011 and 2017 Plans approved by our shareholders, given the changes to
162(m) tax deductibility of performance-based compensation in excess of $1.0 million, if any, may be less of a
consideration for the Company in designing and implementing our executive officers’ compensation programs.

In 2019, compensation exceeded the annual $1,000,000 limitation under Section 162(m) as follows: for Ms. Sullivan by
$3,773,813, Mr. Hannah $249,057, Mr. Koch $91,663, Ms. Adams $231,723 and Mr. Schmidt by $497,106. As such, the
Company was not able to deduct those excess amounts for tax purposes.
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Compensation Committee Report

The Compensation Committee of the board has reviewed and discussed the CD&A required by Item 402(b) of
Regulation S-K with management and, based on such review and discussions, the Committee recommended to the
board that the CD&A be included in this proxy statement and the Company’s Annual Report on Form 10-K.

Compensation Committee
W. Patrick McGinnis, Chair
Lori H. Greeley

Patricia G. McGinnis
Wenda Harris Millard
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EXECUTIVE COMPENSATION

Summary Compensation

The following summary compensation table shows the compensation paid for 2019 to Ms. Sullivan, Mr. Hannah and
the other three (3) most highly compensated executive officers who were serving as executive officers as of
February 1, 2020 (our “NEOs”). Additional information for 2017 and 2018 is provided for the NEOs who were also
NEOs for those years. The Company has entered into an executive severance agreement with each NEO still
employed by the Company which provides for payments upon certain termination events and includes a
non-compete covenant by the NEO.

Summary Compensation Table

Change in
Pension
Value and
Non-
Non-Equity Qualified
Incentive Deferred
Stock Option Plan Compensation All Other
Name and Principal Position Year Salary® Bonus® Awards® Awards Compensation® Earnings® Compensation©®? Total
Diane M. Sullivan ............ 2019 $1,200,000 $ — $4,215600 $— $ = $1,364,889 $74,395 $6,854,884
Chief Executive Officer, 2018 1,150,000 — 5731200 — 1,178,534 182,537 81,622 8,323,893
President and Chairman of
2017 1,110,000 — 4,304,000 — 1,125,940 522,212 64,402 7,126,554
the Board
Kenneth H. Hannah .......... 2019 $ 669,800 $ —$ 702,600 $— $ — $ 20,458 $65,966 $1,458,824
Senior Vice Presidentand 2018 652,800 — 891,520 — 359,554 17,876 69,929 1,991,679
Chief Financial Officer 2017 640,000 — 968400 — 394,600 24,203 54,045 2,081,248
Molly P. Adams .............. 2019 $ 700,000 $400,000 $ 819,700 $— $ — $ = $30,988 $1,950,688
Division President - Famous
Footwear 2018 451,731 400,000 1,218,715  — 112,639 — 39,614 2,222,699
John W. Schmidt ............. 2019 $ 700,000 $ — $ 936,800 $— $ — $ 444,578 $ 8,515 $2,089,893
Division President - Brand 2018 650,000 — 891,520 — 465,714 103,696 1,500 2,112,430
Portfolio 2017 625,000 — 860,800 — 363,443 208,529 18,267 2,076,039
Douglas W.Koch ............. 2019 $ 486,500 $ — $ 468,400 $— $ = $ 376,464 $32,665 $1,364,029
Senior Vice President, 2018 474,500 — 636800 — 212,188 30,768 12,340 1,366,596
= R 2017 464,500 — 538000 — 233,053 106,850 40208 $1,382,611

(1) Amounts in this column may include cash amounts that were deferred pursuant to our deferred compensation plan and which are
reported in the Non-Qualified Deferred Compensation Table.

(2) Amounts in this column include a sign-on bonus for Ms. Adams payable at the time of hire and at the beginning of fiscal 2019.

(3) Amounts in this column reflect, for each year presented, the aggregate grant date fair value for awards of restricted stock and long-term
performance units computed in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718
without regard to potential forfeitures and do not necessarily correspond to the actual value that will be realized by the NEOs. Grant date
fair value has been determined by multiplying the average of the high and low prices of our stock on the date of grant by the number of
restricted shares granted and by the number of performance units granted, estimated by management at the time of grant as being
probable of payout at target level. For additional information on stock awards, see Note 16 to our audited consolidated financial statements
on Form 10- K. The aggregate grant date fair value of the performance awards granted during the respective performance periods of 2019,
2018 and 2017 at maximum payout would be as follows: Ms. Sullivan — $4,215,600; $5,731,200; $4,304,000; Mr. Hannah — $702,600;
$891,520; $914,600; Ms. Adams — $819,700; $0; Mr. Schmidt — $936,800; $891,520; $860,800; and Mr. Koch — $468,400; $636,800; $538,000.
The long-term performance awards are also described in the CD&A under the caption “Executive Compensation Program — How did the
Committee set the NEOs’ compensation for 2019? — Long-Term Compensation.”

(4) The Non-Equity Incentive Plan Compensation column includes the actual amounts paid in March of 2020 for the annual incentive plan

awards approved in March 2019. The annual incentive awards are described in the CD&A under the caption “Executive Compensation
Program — How did the Committee set the NEOs’ compensation for 2019? — Annual Incentive Plan Awards.” In addition to reflecting
annual incentive plan award payouts when earned, this column also reflects the long-term performance awards earned at the end of 2017
and paid out in cash in 2018. For years 2018 and 2019, earned long term incentive awards were paid out in stock and are reflected in the
Stock Awards column.
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(5) The NEOs participate in the Company’s qualified defined benefit Pension Plan and a non-qualified, unfunded SERP upon completion of 12
months of service (except Mr. Hannah, who does not participate in the SERP, and Ms. Adams, who does not participate in the pension plan
or SERP) and are eligible to participate in a non-qualified deferred compensation plan. Neither the SERP nor the non-qualified deferred
compensation plan pays “above market” interest on amounts deferred. The amounts reflected in the Change in Pension Value and
Non-Qualified Deferred Compensation Earnings column are an estimate of the increase in the actuarial present value as of the retirement
accrued benefit as of the later of age 65 or February 1, 2020 under the Company’s tax-qualified pension plan that covers all employees and
of the accrued benefit commencing at the earliest age that an unreduced benefit is available under the SERP. The change in actuarial value
reflects an increase in value due to an additional year of credited service, an increase in compensation level, an increase in the participant’s
age, and changes in the actuarial assumptions between the measurement dates. For each year’s computation, these pension values were
determined using interest rate and mortality rate assumptions consistent with those used in the Company’s consolidated financial
statements for the applicable year. For 2019, see the notes to the Pension Benefits Table for additional information regarding assumptions
used in this calculation.

(6) “All Other Compensation” reflects the Company’s incremental cost to provide the following benefits:

Financial
Compan and Tax
401(k) Plan Planning
Name Match Services Other® Total
Diane M. SULlIVAN ... ... $ 8,515 $25,000 $40,880 $74,395
Kenneth H. Hannah . ... .. .. . 12,659 20,000 33,307 $65,966
MOlly Po AAMS . ... 14,244 1,100 15,644 $30,988
John W. Schmidt ... ... o 8,515 — — $ 8,515
Douglas W. KOCh ... ... o 8,428 4,237 20,000 $32,665

(a) Amount includes incremental cost of complimentary products, matches of charitable giving to qualified institutions and personal use
of the Company’s aircraft for Ms. Sullivan and Mr. Hannah. Incremental costs for personal use of club memberships are paid directly
by the NEO and are not included. The amount attributable to Ms. Sullivan for personal use of the Company’s aircraft is $35,880 and
for Mr. Hannah, $32,307. Also included in this column are commuting related tax reimbursements for Ms. Adams.

(7) In addition to the personal benefits identified in Note 6, our NEOs are eligible to receive standard health and welfare benefits available to
all employees, which are not reflected in this table. The Company also purchases tickets to certain sporting, civic, cultural, charity and
entertainment events. We use these tickets for business development, partnership building, charitable donations and community
involvement. If not used for business purposes, we may make these tickets available to our employees, including our NEOs, as a form of
recognition and reward for their efforts. Because we had already purchased these tickets, there is no aggregate incremental cost to us when
a NEO uses these tickets for personal purposes.

CEO Pay Ratio

Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act, we are required to disclose the ratio
of the annual total compensation of our Chief Executive Officer to the annual total compensation of our median
employee. Our CEO, Ms. Sullivan, had annual total compensation of $6,854,884 as reflected in the Summary
Compensation Table above.

Using December 28, 2019 as our measurement date and excluding our CEO, we determined our comparable median
employee taking into account all full-time, part-time, seasonal and temporary employees, which resulted in a total of
11,379 employees. Because of the nature of our business, which has significant retail operations, a large number of
our employees (approximately 40%) are part-time, temporary or seasonal. We further used a consistently applied
compensation measure of total cash compensation including base salary (annualized for all employees who had less
than a full year of service during 2019) and all cash bonuses and incentive pay. The annual total compensation of our
median employee as of December 28, 2019 was $23,767.

Based on this, our estimate of the ratio of the annual total compensation of our CEO to the annual total compensation
of our median employee was 288:1.
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Grants of Plan-Based Awards

The Committee generally grants awards under its incentive and stock compensation plan at its first meeting of each
year in connection with its review of executives” performance during the previous year. For new hires and
promotions, mid-year grants are generally made at the next meeting of the Committee. Pursuant to the incentive and
stock compensation plans, the Committee granted both cash and equity incentive awards during 2019, consisting of
the annual incentive plan awards, the long-term performance awards and time-vested restricted stock. Information
about the 2019 annual incentive plan awards is included within the CD&A under the caption “Executive
Compensation Program — How did the Committee set the NEOs’ compensation for 2019? — Annual Incentive Plan
Compensation.” Additional information about plan-based awards granted in 2019 is included within the CD&A
under the caption “Executive Compensation Program — How did the Committee set the NEOs’ compensation for
2019? — Long-Term Compensation.” The following table provides information with respect to awards granted to the
NEOs during the past year under the 2017 Plan:

Grants of Plan-Based Awards

All Other
Estimated Future Payments Under A%\Eg:gs: %::1 \t/-?l?lt:
Non-Equity Incentive Plan  Estimated Future Payments Under Ny iper of of
Awards® Equity Incentive Plan Awards® “gp - oc'of  Stock and
Grant  Approval Threshold Target Maximum Threshold Target Maximum Stock or Option

Name/Award Date® Date® ($) ($ ($) #) # #) Units (#)® Awards ($)©
Diane M. Sullivan
Annual Incentive . .. .. 3/13/2019 $900,000 $1,800,000 $3,600,000
3 Year Perf. Award ...3/25/2019 3/13/2019 — 90,000 180,000 $2,107,800
Restricted Stock ... .. 3/25/2019 3/13/2019 90,000 $2,107,800
Kenneth H. Hannah
Annual Incentive . .. .. 3/13/2019 $267,920 $ 535,840 $1,071,680
3 Year Perf. Award ...3/25/2019 3/13/2019 — 15,000 30,000 $ 351,300
Restricted Stock ...... 3/25/2019 3/13/2019 15,000 $ 351,300
Molly P. Adams
Annual Incentive . .. .. 3/13/2019 $280,000 $ 560,000 $1,120,000
3 Year Perf. Award ...3/25/2019 3/13/2019 — 17,500 35,000 $ 409,850
Restricted Stock ...... 3/25/2019 3/13/2019 17,500 $ 409,850
John W. Schmidt
Annual Incentive . . ... 3/13/2019 $280,000 $ 560,000 $1,120,000
3 Year Perf. Award ...3/25/2019 3/13/2019 — 20,000 40,000 $ 468,400
Restricted Stock ... .. 3/25/2019 3/13/2019 20,000 $ 468,400
Douglas W. Koch
Annual Incentive . .. .. 3/13/2019 $158,113 $ 316,225 $ 632,450
3 Year Perf. Award ...3/25/2019 3/13/2019 — 10,000 20,000 $ 234,200
Restricted Stock ... .. 3/25/2019 3/13/2019 10,000 $ 234,200

(1) The grant date is the date the award was actually granted.

(2) The approval date is the date that the Committee approved the award.

(3) These columns show the range of cash payouts under the annual incentive plan award for 2019. For NEOs included in the consolidated
plan, the payouts are based on achievement of Adjusted EPS targets as the primary metric and Adjusted EBITDA as a % of Net Assets
potentially increasing or decreasing the payout (but in no event being less than the minimum or more than the maximum payout). For
NEOs included in a division plan, the payouts are based on the achievement of Adjusted OE as the primary metric with the achievement of
Revenue potentially increasing or decreasing the payout (but in no event being less than the minimum or more than the maximum payout).
To the extent the Company’s performance exceeds the minimum performance Adjusted EPS level and Adjusted EBITDA as a % of Net
Assets for NEOs in the consolidated plan, and Adjusted OE and Revenue for those NEOs in division plans, the award is payable at a
minimum of 50% of the target award amount; and the maximum payout is 200% of the target award amount. See section entitled
“Executive Compensation Program — How did the Committee set the NEOs” compensation for 20197 — Annual Incentive Plan Awards”
in the CD&A. The amounts set forth in this table were based on the NEO’s base salary in effect at the date of grant although payment of

any earned award (as shown in the Summary compensation Table) was based on the NEO's salary in effect during the year.
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These columns show the range of share payouts under the long-term performance awards granted in 2019 with respect to the performance
period of 2019 to 2021. The plan is divided into four distinct measurement periods — three annual periods and one cumulative period —
each having equal weight. To the extent the Company’s performance exceeds the minimum performance criteria in each measurement
period (Adjusted EPS in each of the annual periods with a cumulative Adjusted EPS amount of greater than $7.71), the total award will
begin to payout. To have payout at the target amount of shares awarded, in most instances, cumulative Adjusted EPS must be at least
$8.40. Payout of the awards is also dependent on performance achieved for the second metric, Sales Growth. This metric works to adjust
the award up by 35% and down by 15%, but in no instance greater than 200% of target, for each of the individual measurement periods.
Also, a minimum threshold of Adjusted EPS must be achieved in each measurement period. If the performance plan’s financial goals are
achieved in any measurement period, that amount is earned and “banked” for payment at the end of the three- year period, assuming the
saervice period is met. This award is subject to a clawback provision as well as the exercise of the Committee’s negative discretion to reduce
any award payout based on the quality of the Company’s earnings. See section entitled “Executive Compensation Program — How did the
Committee set the NEOs” compensation for 2019? — Long-Term Compensation” in the CD&A.

The restricted stock grants have graded vesting, 50% at two years and 50% at three years from the grant date. Dividends are paid on shares
of restricted stock, when and if declared payable, at the same rate as paid to all shareholders.

Grant date fair value for awards is calculated as follows: (a) for restricted stock, by multiplying the number of shares granted by the
average of the high and low price of the Company’s stock on the grant date (which was $23.42 for all grants to NEOs on March 25,

2019) and (b) for long-term performance shares, by multiplying the target number of performance shares by the average of the high and
low price of the Company’s stock on the grant date ($23.42 on March 25, 2019), for all grants to the NEOs. This value does not reflect
estimated forfeitures or awards actually forfeited during the year; although none of these awards were forfeited by the NEOs in fiscal 2019.
The actual value, if any, to be realizable on the performance share awards will depend on the number of shares issued at the end of the
performance period. The actual value realizable by the executive with respect to a grant of restricted stock will depend on the market value
of the shares when the executive sells the shares following the lapse of restrictions.
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Outstanding Equity Awards at Fiscal Year-End

The following table shows information with respect to the unexercised options, restricted stock (non-vested) and
performance share awards (“Perf”) held by the NEOs as of February 1, 2020, our fiscal year-end, and includes a
column for current market value for these awards.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity Incentive Plan
Market or
Number of Payout Value
Number of  Number of Number of Market Value Unearned of Unearned
Securities Securities Shares or  of Shares or Shares, Units Shares, Units
Underlying Underlying Option Units of Stock  Units of or Other or Other

Unexercised Unexercised Exercise Option  That Have  Stock That Rights That Rights That
Options (#)  Options (#) Price Expiration Not Vested = Have Not Have Not  Have Not

Name Period Exercisable® Unexercisable® ($)@ Date #H©® Vested ($)® Vested (#)® Vested ($)©
Diane M. Sullivan .... 3/17/2016 102,000 1,790,100
3/20/2017 80,000 1,404,000
3/15/2018 90,000 1,579,500
3/25/2019 90,000 1,579,500
Perf 2017-19 21,680 1,404,000
Perf 2018-20 90,000 1,579,500
Perf 2019-21 90,000 1,579,500
Total .................. 362,000 6,353,100 201,680 4,563,000
Kenneth H.
Hannah ............... 2/16/2015 8,333 8,334 29.18 2/16/2025 12,500 219,375
3/17/2016 16,000 280,800
3/20/2017 19,000 333,450
3/15/2018 14,000 245,700
3/25/2019 15,000 263,250
Perf 2017-19 4,607 80,853
Perf 2018-20 14,000 245,700
Perf 2019-21 15,000 263,250
Total .................. 8,333 8,334 76,500 1,342,575 33,607 589,803
Molly P. Adams ...... 6/4/2018 35,500 623,025
3/25/2019 17,500 307,125
Perf 2019-21 17,500 307,125
Total .................. 53,000 930,150 17,500 307,125
John W. Schmidt ..... 3/17/2016 13,500 236,925
3/20/2017 16,000 280,800
3/15/2018 14,000 245,700
3/25/2019 20,000 351,000
Perf 2017-19 4,336 76,097
Perf 2018-20 14,000 245,700
Perf 2019-21 20,000 351,000
Total .................. 63,500 1,114,425 38,336 672,797
Douglas W.Koch ..... 3/17/2016 10,500 184,275
3/20/2017 10,000 175,500
3/15/2018 10,000 175,500
3/25/2019 10,000 175,500
Perf 2017-19 2,710 47,561
Perf 2018-20 10,000 175,500
Perf 2019-21 10,000 175,500
Total .................. 40,500 710,775 22,710 398,561

(1) All stock options listed in the table have a term expiring 10 years after the grant date and vest based on service. The options listed vest 50%
on year four and 50% on year five.
(2) The stock option exercise price is based on the average of the high and low price for the Company’s stock on the grant date.
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Grants of restricted stock made between 2015 through 2017 cliff vest on the fourth anniversary of the grant date or vest 50% on year four
and 50% on year five. Grants of restricted stock made after 2017 have graded vesting, 50% after year 2 and 50% after year 3. Subject to
earlier forfeiture or accelerated vesting, unvested restricted stock outstanding on February 1, 2020 will vest (or have vested) as follows:

Grant Date Vesting Schedule
2/16/2015 50% on 2/16/2019, 50% on 2/16/2020
3/17/2016 100% on 3/17/2020
3/20/2017 100% on 3/20/2021
3/15/2018 50% on 3/15/2020, 50% on 3/15/2021
6/4/2018 50% on 6/4/2020, 50% on 6/4/2021
3/25/2019 50% on 3/25/2021, 50% on 3/25/2022
(4)  The fiscal year-end market value of unvested restricted stock or units is calculated by multiplying the number of unvested shares by

®)

$17.55, the closing price for our stock at January 31, 2020, the last trading day of our fiscal 2019.

Performance share awards granted in 2017, 2018 and 2019 vest upon completion of the performance period, and the amount of shares
ultimately earned depends on whether we have met applicable performance criteria up to a maximum of 200% of target. In preparing our
2019 consolidated financial statements, the payout on the 2017-2019 performance awards was determined to be at 27%. The 2018-2020 and
2019-2021 performance awards are estimated to payout below target resulting in the amount above stated at target payout. The potential
payout value has been calculated by multiplying the year-end unearned award units or shares by $17.55, the closing price of our stock on
January 31, 2020, the last trading day of our fiscal 2019.

Option Exercises and Stock Vested

The following table shows information regarding stock options exercised and vesting of restricted stock and
performance shares or units during 2019, and the Value Realized on Vesting is calculated prior to payment of
applicable withholding tax.

Option Exercises and Stock Vested

Stock Option Awards Stock Awards
Number of Shares or Units
Acquired on Vesting
Number of
Shares
Acquired on Value Realized Restricted Performance Value Realized
Name Exercise on Exercise Stock Shares or Units on Vesting®
Diane M. Sullivan .................... - $— 55,000 29,260 $2,290,092
Kenneth H. Hannah ................. — — 29,167 6,385 1,005,156
Molly P. Adams ..................... — — — — —
John W.Schmidt ..................... — — 6,667 5,809 338,611
Douglas W.Koch .................... — — 9,584 4518 383,398
(1) The values shown for restricted stock and performance shares or units were calculated by multiplying the

number of shares or units earned at vesting by the average of the high and low prices of our stock on the
vesting date. The Performance Shares or Units and the Value Realized on Vesting columns reflect payout of the
two remaining portions of the 2016-2018 LTIP award paid out in March of 2019 (the 2016 and 2017 portions of
the 2016-2018 LTIP award were paid out in January, 2019 and are not reflected). The Value Realized on Vesting
column also includes vesting of the 2015 restricted stock awards. The value realized has not been reduced to
reflect shares or units that were withheld to pay taxes and were not issued to the NEO.

Retirement Plans

Pension Plan

All hourly associates earn pension benefits under a formula using a flat dollar rate and years of service ($40 per
month x years of service, up to 30 total years). For all salaried associates, Pension Plan benefits were frozen on
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December 31, 2018, with future retirement benefits to be earned through a 401(k) plan, unless the salaried associate
met certain grandfathering criteria on December 31, 2018. Salaried associates who were participants in the Pension
Plan and were at least age 55 with 10 years of service, or age 60 with 5 years of service as of December 31, 2018, are
considered grandfathered. Grandfathered associates continue to earn benefits under the Pension Plan formula in
effect prior to December 31, 2018. Of our NEOs, Ms. Sullivan, Mr. Schmidt and Mr. Koch are grandfathered and
continue earning pension benefits. Mr. Hannah was not grandfathered and, therefore, his qualified Pension Plan
benefit was frozen as of December 31, 2018. All salaried Pension Plan participants who have completed five total
years of employment with the Company are vested and earn the right to receive certain benefits upon retirement at
the normal retirement age of 65 or upon early retirement on or after age 55 with 10 years of service. If the Pension
Plan participant retires between the ages of 55 and 65 with at least 10 years of service, he or she is eligible for the
greater of i) a subsidized monthly early retirement pension of the benefit accrued on December 31, 2015 that is
reduced 1/15 for each of the first five (5) years and 1/30 for each of the next five years that benefit commencement
precedes age 65 and ii) a monthly early retirement pension which is actuarially equivalent to the accrued benefit
through termination of employment payable at age 65.

For grandfathered salaried associates, the amount of monthly pension benefits is calculated based on years of service
using a two-rate formula applied to each year of pension service and the participant receives the larger of the
December 31, 2015 accrued benefit and the benefit calculated under the current plan provisions using years of service
and pay history through termination. Generally, a participant receives credit for one year of service for each 365 days
of employment as an eligible employee with the Company commencing after their date of participation in the
Pension Plan, up to 30 years. A service credit of 0.825% is applied to that portion of the average annual salary for the
last 10 years that does not exceed “covered compensation,” which is the 35-year average compensation subject to
FICA tax based on a participant’s year of birth; and a service credit of 1.425% is applied to that portion of the average
salary during those 10 years that exceeds said level. For the benefit accrued on December 31, 2015, service under the
plan commenced at the date of hire and a 35-year service cap and an average annual salary for the five highest
consecutive years during the last 10 year period were used in the benefit formula. Annual earnings covered by the
Pension plan consist of salary, wages, commissions, overtime pay, foreign service premiums, bonuses paid under a
formal bonus program, contributions to a nonqualified deferred compensation plan, employee contributions to a
Section 125 cafeteria plan and employee deferrals to a 401(k) plan, while all other amounts are excluded. For highly
paid employees, benefits are limited pursuant to certain provisions of the Internal Revenue Code, including among
others, the limitation on the amount of annual compensation for purposes of calculating eligible benefits for a
participant under a qualified retirement plan ($285,000 in 2020 and $280,000 in 2019).

The accumulated benefit a participant earns under the Pension Plan is payable starting after retirement based on the
participant’s choice of payment option, including an annuity for the participant’s life, 50%, 75% or 100% joint and
survivor annuity, 10 year certain and life annuity, Social Security level income option, and, only for benefits accrued
before December 31, 1993, a lump sum payment. All optional forms of benefit are equal to the single life annuity
adjusted by plan-specified actuarial equivalence factors.

Supplemental Executive Retirement Plan (“SERP”)

Certain key management employees who are participants in the Pension Plan, including the 2019 NEOs with the
exception of Mr. Hannah and Ms. Adams, are also eligible to participate in the SERP. The purpose of the SERP is to
provide benefits to certain highly paid Pension Plan participants whose benefits under the Pension Plan are adversely
affected by benefit limitations imposed by the Internal Revenue Code. More specifically, the Internal Revenue Code
limits the amount that may be paid from the Pension Plan ($225,000 in 2019 and $230,000 in 2020) to an individual and
the amount of pay that can be used to calculate the Pension Plan benefit ($285,000 in 2020). For this reason, the Company
maintains the SERP to restore benefits lost under the Pension Plan due to qualified plan limitations imposed by the
Internal Revenue Code. In general, the SERP provides eligible employees a lump sum benefit actuarially equivalent to
the difference between the amount payable under the Pension Plan and the amount they would have received under the
Pension Plan without regard to the limits described above. The SERP is unfunded and all payments are made from
general assets. Accordingly, these benefits are subject to forfeiture in the event of bankruptcy.

SERP participants that entered the plan prior to January 1, 2006 (“SERP Grandfathered Participants”) receive certain
enhanced benefits, including: (i) an increased service credit rate (1.465% instead of 1.425%), (ii) an unreduced early
retirement benefit at age 60, provided the participant has at least 10 years of service, and (iii) an increased death
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benefit (100% in the event of death after age 55 instead of 50%). Ms. Sullivan and Mr. Koch are SERP Grandfathered
Participants, and are eligible for the enhanced benefits described above, and are eligible for an unreduced early
retirement benefit.

Upon a change in control, all vesting requirements are waived and SERP participants receive an actuarially
equivalent lump sum as if they retired on the effective date of the change in control. Change in control benefits are
paid within 30 days after the change in control regardless of whether the participant remains employed. Pursuant to
certain severance agreements, if a participant terminates employment after a change in control, the participant will
be credited with up to three (3) additional years of service under the SERP. The definition of a “change in control” for
purposes of the SERP is the same as the definition in the executive severance agreements, described in the section
“Payments on Termination and Change in Control.”

Pension Benefits Table

The table below quantifies the present value of the benefits payable under the Company’s two (2) defined benefit
pension plans (the Pension Plan and the SERP) for the NEOs as of February 3, 2020.

Pension Benefits Table

Number of Present Value of

Years Credited Accumulated Payments During

Name Plan Name Service(#)® Benefit($) Last Fiscal Year($)
Diane M. Sullivan® ......................... Pension Plan 16 $ 756,002 @ _
SERP 16 $5,737,410 @ —
KennethH.Hannah......................... Pension Plan 3 $ 79,657 O _
MOHy P.Adams............................. Pension Plan — $ — —
John W. Schmidt® .......................... Pension Plan 12 $ 408,282 M _
SERP 12 $ 936,399 @ —
Douglas W.Koch® .......................... Pension Plan 19 $ 780,226 M _
SERP 19 $1,570,841 @ —

(1) For the Pension Plan, the calculation of the present value of the accumulated benefit assumes:

« each participant’s benefit commences at age 65 or January 31, 2020 if later, the age at which retirement may
occur without any reduction in benefits, discounted to January 31, 2020, using a discount rate of 3.25%; and

* post-retirement mortality based on the PRI-2012 Bottom Quartile projected forward with generational Scale
MP-2019, grading linearly to 0.75% by 2035.

(2) For the SERP, the calculation of the present value of the accumulated benefit assumes that each participant’s
benefit is payable as a lump sum commencing at the age at which retirement may occur without any reduction in
benefits, discounted to January 31, 2020, using a discount rate of 3.25%, and post-retirement mortality based on
the unisex mortality table published by the IRS for 2020 lump sum payments.

(3) The years of credited service are based on actual service and do not reflect additional credited service that might
be applicable in the event of a change in control under the executive severance agreements.

(4) Three of our NEOs are currently vested in the SERP. If any of the vested NEOs left the Company as of
January 31, 2020, then in lieu of the amounts shown in this table, they would have been eligible for a lump-sum
payment from the SERP in the following approximate amounts: Ms. Sullivan — $5,784,506, Mr. Schmidt —
$894,983 and Mr. Koch — $1,591,876. This lump sum would not be payable until July 31, 2020 and would also
include interest for the six month delay in payment. All lump-sum payments are calculated based on the
2019 unisex mortality table published by the IRS and interest rates of 2.01% for annuity payments due during the
first five years; 3.06% for annuity payments due during the next 15 years; and 3.65% for annuity payments due
after 20 years.
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Non-Qualified Deferred Compensation

Selected key executives, including the NEOs, are eligible to participate in a deferred compensation plan. Under this
plan, a participant may elect to defer annually the receipt of up to 50% of base salary and up to 100% of other
approved compensation (with deferral of annual incentive awards authorized by the Compensation Committee for
deferral), and thereby delay taxation of these deferred amounts until actual payment of the deferred amount in
future years. At the participant’s election, payments can be deferred until a specific date at least three (3) years after
the year of deferral or until termination of employment (subject to earlier payment in the event of a change of
control), and can be paid in a lump sum or in up to 15 annual installments. Separate deferral elections can be made
for each year; and in limited circumstances, existing payment elections may be changed. The amounts deferred are
credited to accounts that mirror the gains and/or losses of several different publicly available investment funds,
based on the participant’s election; and the investment funds available are expected to be substantially similar to the
mutual fund-type investments available under our 401(k) Plan. Accordingly, above market earnings will not result
under this plan. In 2019, the rate of return for this account was 2.32%

In general, the participant can receive “in-service” hardship withdrawals, but withdrawals not based on hardship are
not allowed while participants are still employed. The Company is not required to make any contributions to this
plan and has unrestricted use of any amounts deferred by participants. Although the Company has established a
“Rabbi Trust” to invest funds equal in amount to compensation that has been deferred, the deferred compensation
plan is an unfunded, nonqualified plan, for which the benefits are to be paid out of our general assets and subject to
forfeiture in the event of bankruptcy or liquidation. The plan is subject to the requirements of Section 409A of the
Internal Revenue Code, and if a participant is considered a “specified employee” on his or her separation date,
Section 409A requires the delay of payments for six (6) months after such date.

The following table shows contributions and earnings during 2019 and the account balances as of January 31, 2020
(the last business day of 2019), for our NEOs under the deferred compensation plan.

Non-Qualified Deferred Compensation Table
Aggregate Aggregate

Executive Company Earnings Withdrawals/  Aggregate

Contributions Contributions in Last Distributions Balance at

in Last Fiscal in Last Fiscal Fiscal in Last Fiscal Last Fiscal

Name Year® Year Year Year Year-End
Diane M. Sullivan ........................... $— $— $ — $— $ —
Kenneth H. Hannah ........................ — — — — —
Molly P. Adams ............................. — — — — —
John W.Schmidt ............................ — — — — —
Douglas W.Koch ........................... — — 3,525 — 172,754

(1) This amount represents the executive’s contributions, if any, during 2019. Such executive contributions, if any,
are included in the “Salary” column in the Summary Compensation Table for fiscal 2019.

Payments on Termination and Change in Control

Under the 2011 Plan and 2017 Plan, a “change in control” generally consists of any of the following: any person
acquires more than 30% of the Company’s stock through a tender offer, exchange offer or otherwise; the incumbent
board (and their successors approved by at least two-thirds of the directors then in office) cease to constitute a
majority of the board; the Company is liquidated or dissolved following a sale of substantially all of its assets; or the
Company is not the surviving parent corporation following a merger or consolidation. Under the executive
severance agreements, the SERP and the deferred compensation plan, a “change in control” results when: any person
acquires 30% or more of the Company’s stock (other than acquisitions directly from the Company); or the incumbent
board (and their successors approved by at least two-thirds of the directors then in office) cease to constitute a
majority of the board; or the consummation of a merger, consolidation or reorganization or sale of substantially all of
the Company’s assets, unless our shareholders prior to the transaction hold more than 65% of the voting securities of
the successor or surviving entity in substantially the same proportion as prior to the transaction.
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The 2011 and 2017 Plans contain “single trigger” provisions in the event of a change in control. Thus, the Plans
provide that in the event of a change in control (even if the executive remains with the Company after the change in
control and even if stock options are assumed or restricted shares are substituted by the surviving company), all
restricted stock and stock options will immediately vest, and outstanding incentive awards will be payable at the
target level and prorated based on the period of service. Our SERP also provides “single trigger” benefits following a
change in control. Therefore, a SERP participant’s benefits will vest in full upon a change in control with an
enhanced benefit if the participant is under age 60 (for pre-2006 participants) or age 55 (for post-2005 participants).
The executive severance agreements, however, generally provide for “double trigger” benefits if employment is
terminated following a change of control, whether by the Company for cause or by the executive for good reason.

The Company is not a party to traditional employment agreements with its NEOs, but it does have an executive
severance agreement with each of them. These agreements provide that if the NEO is terminated by the Company
without cause or, following a change in control, either terminates “for good reason” or is terminated by the
Company, the NEO would be subject to a non-compete agreement and be entitled to certain payments or benefits in
addition to those otherwise available under our incentive plan, retirement plan and SERP.

Additional Benefits on Termination and Change in Control

If an NEO voluntarily leaves his or her employment, no additional or accelerated benefits are available. The
following table shows the types of additional or accelerated benefits that are triggered by a change in control and
certain other events of termination for our NEOs. The definitions for a “good reason” termination and “Change in
Control” are included in the discussion of “Executive Severance Agreements” herein, and the definition of “Change
in Control” under the 2011 and 2017 Plans is provided in the preceding section.
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Additional Benefits on Termination and Change in Control (CIC)

Within 24 Months After CIC
Involuntary Involuntary or Change in
Termination Not for Permanent Voluntary | Good Reason Control
Cause Death Disability | Retirement | Termination | Termination Only
2x or 3x the
sum of
(x) highest
1x or 2x the sum of salary in past
(x) highest salary in 12 months and
past 12 months and (y) amount
(y) amount equal to equal to target
Cash Severance target bonus None bonus None
Payment
Prorated based on
annual target as to
Prorated annual incentive for outstanding
incentive for the year the year of award
of termination, if termination, if prorated to
Annual Incentive earned None earned CIC.
Accelerate 1 or 2
Stock Option years vesting Forfeit unvested Accelerate all
Subject to
Accelerate 1 or 2 years Committee
Restricted Stock vesting Accelerate all | Accelerate all | approval Accelerate all
At end of performance period for each
Long-Term Incentive, payout based on
performance achieved prorated for time
served, subject to approval by the Payout based on target as to all outstanding
Long-Term Incentive Forfeit Committee awards, prorated for time served prior to CIC
SERP Lump sum value of:
Not payable
until
subsequent Benefits
retirement, based on
death or 2 or 3 years actual pay
Benefit based on actual pay and years | termination of | Benefits based on actual extra credited and years
of service employment | pay and years of service service of service
If under age 60, (for pre-2006
participants only), a lump sum
is paid equal to the actuarial
equivalent value of the full
benefit that would be payable at
age 60. If under age 55 (for post-
2005 participants only), a lump
sum is paid equal to the
actuarial equivalent value of the
reduced benefit that would be
Benefit based on age at termination payable at age 55.
Payable only if vested (5 yrs) Accelerates vesting
Payable 6 months after termination (30 days after death) Payable 30 days after CIC
12 to 24 months 24 or 36 months
Welfare Benefits medical / dental N/A medical / dental N/A
Outplacement Available N/A Available N/A
Modified
Tax Reimbursement N/A available (1) N/A

1)

Relates to reimbursement for excise taxes (and gross-up for income taxes and FICA thereon) if the total

payments deemed to be “parachute” payments exceed the Internal Revenue Code limit by more than 10%.
Individuals receiving payments that exceed the limit by less than 10% would have their payments reduced to
that limit to avoid any excise tax.
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Estimate of Payments upon Termination and Change in Control

The following table includes estimates of potential payments upon termination as if our NEOs had terminated as of
January 31, 2020 (the last business day of 2019), as well as the acceleration of unvested benefits upon a change in
control. The termination scenarios covered by the table include voluntary termination following a change in control
and involuntary (or good reason) termination following a change in control (“CIC”), as well as death, permanent
disability and retirement (at age 65). Payments under certain termination scenarios reflect acceleration of award
rights under the 2011 and 2017 Plans or additional benefits receivable under our executive severance agreements or
SERP, none of which are available to all employees. The NEOs would receive other benefits upon termination such
as benefits available to all employees or benefits to which they were already entitled or vested in on such date,
including amounts under our retirement programs and non-qualified deferred compensation plan. For information
about these amounts, see the Outstanding Equity Awards as Fiscal Year End; Retirement Plans and Non-Qualified
Deferred Compensation sections.

Estimate of Payments Upon Termination and Change in Control Table
Within 24 Months After CIC

Involuntary
Involuntary or
Termination Good Change in
Not for Voluntary Reason Control

Name® Cause Death Disability Retirement Termination Termination Only
Diane M. Sullivan
Additional Payments on CIC or Termination
Annual Incentive-2019@ ... ... . ... .. ... $ 1,800,000 $ 1,800,000 $ 1,800,000 $ — $ 1,800,000 $ 1,800,000 $ 1,800,000
Cash Severance® ............................. 6,000,000 9,000,000
Accelerated Equity® ........................L 5,563,350 6,353,100 6,353,100 6,353,100 $ 6,353,100 6,353,100 6,353,100
Long-term Incentive® ........................ 2,967,705 2,967,705 2,967,705 2,967,705 2,967,705 2,967,705
Additional SERP benefits® ................... 1,082,703
Medical/Outplacement? ..................... 40,608 47,412
Tax Reimbursement®

Total ........... .. $ 13,403,958 $ 11,120,805 $ 11,120,805 $ 9,320,805 $ 11,120,805 $ 21,250,920 $ 11,120,805
Kenneth H. Hannah
Additional Payments on CIC or Termination
Annual Incentive-2019@) ............... ... ... $ 535840 $ 535840 $ 535840 $ — $ 535840 $ 535840 $ 535840
Cash Severance® ............................. 2,411,280 3,616,920
Accelerated Equity® ................... ... .. 1,210,950 1,342,575 1,342,575 1,342,575 1,342,575 1,342,575 1,342,575
Long-term Incentive® ........................ 547,385 547,385 547,385 547,385 547,385 547,385
Additional SERP benefits® ................... N/A
Medical/Outplacement® ..................... 49,320 49,320
Tax Reimbursement®)

Total ... $ 4,207,390 $ 2,425,800 $ 2,425,800 $ 1,889,960 $ 2,425800 $ 6,092,040 $ 2,425,800
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Within 24 Months After CIC

Involuntary
Involuntary or
Termination Good Change in
Not for Voluntary Reason Control

Name® Cause Death Disability Retirement Termination Termination Only
Molly P. Adams
Additional Payments on CIC or Termination
Annual Incentive-2019® ...................... $ 560,000 $ 560,000 $ 560,000 $ — $ 560,000 $ 560,000 $ 560,000
Cash Severance® ............................. 1,260,000 2,520,000
Accelerated Equity® ......................... 311,513 930,152 930,152 930,152 930,152 930,152
Long-term Incentive® ........................ 101,351 101,351 101,351 101,351 101,351
Additional SERP benefits® ................... N/A
Medical/Outplacement?® ..................... 38,136 43,704
Tax Reimbursement®

Total ........ ...l $ 2,169,649 $ 1,591,503 $ 1,591,503 $ — $ 1,591,503 $ 4,155207 $ 1,591,503
John W. Schmidt
Additional Payments on CIC or Termination
Annual Incentive-2019®) ................... .. $ 595000 $ 595000 $ 595,000 $ — $ 595000 $ 595000 $ 595000
Cash Severance® ............................. 2,590,000 3,885,000
Accelerated Equity® .......................... 938,925 1,114,425 1,114,425 1,114,425 1,114,425 1,114,425 1,114,425
Long-term Incentive® ........................ 558,792 558,792 558,792 558,792 558,792 558,792
Additional SERP benefits® ................... 165,103
Medical/Outplacement® ..................... 40,920 40,920
Tax Reimbursement(®)

Total ........ ... ...l $ 4,164,845 $ 2,268,217 $ 2,268217 $ 1,673,217 $ 2268217 $ 6,359,240 $ 2,268,217
Douglas W. Koch
Additional Payments on CIC or Termination
Annual Incentive-2019® ...................... $ 316225 $ 316225 $ 316,225 $ 316225 $ 316225 $ 316,225
Cash Severance® ............................. 1,605,450 2,408,175
Accelerated Equity® .......................... 623,025 710,775 710,775 710,775 710,775 710,775 710,775
Long-term Incentive® ........................ 349,245 349,245 349,245 349,245 349,245 349,245
Additional SERP benefits® ................... 360,809
Medical/Outplacement® ..................... 34,056 37,584
Tax Reimbursement®

Total ... $ 2,578,756 $ 1,376,245 $ 1,376,245 $ 1,060,020 $ 1,376,245 $ 4,182,813 $ 1,376,245

(1)  The post-termination benefits available to Ms. Sullivan, Ms. Adams and Messrs. Hannah, Schmidt and Koch are governed by their
executive severance agreements. The terms of such agreements are described in detail below under “Executive Severance Agreements”.

(2) The payment for the Annual Incentive — 2019 reflects the amount payable for the award assuming performance at the target level is
achieved; although this early payout is subject to pro-ration for the period of service provided, the assumed termination on the last day of
the fiscal year is based on a full 12 months’ service, such that no proration is required.

(3) The executive severance agreements provide for a severance payment equal to either one or two times the sum of salary plus bonus. In the
event of termination within two years after a change in control, the executive severance agreements provide for a severance payment equal
to either two or three times the sum of salary plus target bonus.
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(4) Accelerated Equity reflects the value of stock options and restricted stock awards for which, and to the extent, vesting would be accelerated
due to the events indicated. For restricted stock, the values have been calculated by multiplying the number of shares accelerated by the
closing price of our stock on January 31, 2020, the last business day of fiscal year 2020 and for stock options, the values have been
calculated by multiplying the number of shares accelerated by the spread between the closing price of our stock on February 1, 2020 and
the exercise price. Under our 2011 and 2017 Plans, all restricted stock and stock option awards become fully vested upon a change in
control. Under the terms of certain agreements for restricted stock, full vesting results upon death, disability, retirement at age 65, or early
retirement with prior approval of the Compensation Committee.

(5) Under the terms of our 2011 and 2017 Plans, in the event of death, disability, retirement (age 65) or early retirement (age 55 and at least 10
years of service) if approved by the Committee, pro rata payment is made for outstanding long-term incentives, based on performance
achieved. The amounts shown reflect potential payment of 100% of the target for the 2017-2019, 2018-2020 and 2019-2021 awards. Our 2011
and 2017 Plans also provides that in the event of a change in control, the long-term incentive awards are payable assuming targeted
performance goals are met, with payment prorated based on service through the termination date in proportion to the performance period
of the award.

(6) A change in control results in an enhanced early retirement benefit under the SERP for pre-2006 participants, which includes Ms. Sullivan
and Mr. Koch. Furthermore, under the executive severance agreements, if there is an involuntary or good reason termination within 24
months after a change of control, then each participant, except Mr. Hannah and Ms. Adams, is credited with either two or three years of
additional service. Mr. Hannah’s and Ms. Adams’ severance agreements does not have this provision.

(7) The executive severance agreements provide for medical and dental benefits following an involuntary termination unrelated to a change in
control for either 12 months of coverage, or for 18 months of coverage plus cash for six months of coverage. In the event of an involuntary
termination following a change in control, these benefits would be for 18 months of coverage or 18 months of coverage plus cash equal to
either six or 18 months of coverage. The cash payments are based on the Company’s cost to provide such benefits. In addition, the
executive severance agreements provide for outplacement services. The amounts on this line represent the present value of health care
benefits to be provided, which was estimated based on assumptions used by the Company for financial reporting purposes, plus $27,000
for outplacement services.

(8) The executive severance agreements provide that upon a termination following a change in control, the tax reimbursement amount
represents a reasonable estimate of costs to cover the excise tax liability under Internal Revenue Code Section 4999 and the subsequent
federal, state and FICA taxes on the reimbursement payment. In making this calculation, a portion of these termination benefits is deemed
to be in consideration of non-competition agreements or as reasonable compensation. The assumptions used to calculate this estimate are: a
corporate tax rate of 27.25%, a state tax rate of 5.4% for Missouri residents (all executives except Mr. Schmidt and Ms. Adams), a state tax
rate of 8.82% for Mr. Schmidt (a New York resident), a state tax rate tax rate of 13.3% for Ms. Adams (a California resident) and a FICA rate
of 2.35%.

Executive Severance Agreements

The executive severance agreements with our NEOs have up to a three-year term and are automatically extended for
successive one-year periods unless either party terminates the agreement upon notice prior to the end of any term.
The agreement for Ms. Sullivan was entered into as of April 1, 2006, the agreement for Mr. Koch was entered into as
of April 1, 2006, the agreement for Mr. Schmidt was entered into as of June 14, 2018, the agreement for Mr. Hannah
was entered into as of February 16, 2015 and the agreement for Ms. Adams was entered into as of March 6, 2019. All
of the NEOs’ severance agreements then in existence were amended in December 2009 to avoid adverse tax
consequences under Internal Revenue Code Sections 409(a) and 162(m).

Regardless of the reason for termination, the executive severance agreements require that the executive comply with
a post-termination non-compete provision that restricts the executive from providing any executive level or
consulting services to any competitor in the footwear industry or interfering with the Company’s customer
relationships.

Termination Not Related to Change in Control. The executive severance agreements provide that if the executive is
terminated by the Company for any reason other than for cause, death or disability at any time or by the executive
within 90 days after the occurrence of good reason, the executive will be entitled to receive:

+ alump-sum cash payment equal to up to 200% of the sum of (a) the executive’s base annual salary at the
highest rate in effect at any time during the 12 months immediately preceding the termination and (b) the
target annual cash incentive for the year of termination;

« a cash payment equal to the executive’s prorated annual cash incentive for the year of termination, payable
based on performance level achieved during the performance period and at the same time as other
participants receive such payments;

continued coverage under the Company’s medical and dental plans for up to 18 months, followed by a cash
payment equal to the Company’s cost for an additional six months of coverage;

+ immediate vesting of the employee’s restricted stock and outstanding stock options that would have vested
over a period of up to two years following termination; and
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* outplacement services.

The executive severance agreements provide no benefits in the event of a voluntary termination without good
reason.

Involuntary Termination Following a Change in Control. The executive severance agreements provide benefits
following a change in control which are based on a dual-trigger; that is, there must be a change in control and within
a certain period of time there must be an involuntary termination of employment.

If a change in control occurs and within 24 months after a change in control an executive officer is (a) terminated by
the Company without cause or (b) terminates employment within 90 days after the occurrence of good reason, the
executive officer will be entitled to receive:

¢ lump-sum cash payment equal to up to 300% of the sum of (a) the executive’s base annual salary at the highest
rate in effect at any time during the 12 months immediately preceding the termination and (b) the target
bonus for the year of termination;

* a cash payment equal to the executive’s prorated annual cash incentive for the year of termination;

continued coverage under the Company’s medical and dental plans for up to 18 months followed by a cash
payment equal to the Company’s cost for up to an additional six months of coverage;

» immediate vesting of all outstanding awards of restricted stock and outstanding stock options;

. outplacement services;

additional two or three years of credited service under the SERP; and

« except for Messrs. Hannah and Schmidt and Ms. Adams, tax reimbursement payment only if total payments
subject to excise tax under Section 4999 of the Internal Revenue Code exceeds by more than 10% the payment
cap that triggers the tax, in which event the additional payment will include a reimbursement for the excise
taxes and the tax gross-up on the reimbursement. If such total payments subject to excise tax exceed the cap by
less than 10%, then the payments will be reduced to the level of the payment cap to avoid application of the
excise tax.

If an executive is terminated within 24 months of a change in control, the Company will pay the executive’s legal fees
to the extent the executive prevails on a claim contesting a termination for cause or a Company determination on
payments or to enforce his or her rights under the agreement.

Key Definitions. A “change in control” for purposes of the executive severance agreements generally consists of any
of the following

* any person or entity acquires 30% or more of the Company’s stock (other than acquisitions directly from the
Company);

« the incumbent board (and their successors approved by at least a majority of the directors then in office) cease
to constitute a majority of the board; or

« the consummation of a merger, consolidation or reorganization or sale of substantially all of the Company’s
assets unless our shareholders following the transaction hold more than 65% of the voting securities of the
successor or surviving entity in substantially the same proportion as prior to the transaction.

A termination for “good reason” for the executive generally includes any of the following Company actions without
the executive’s written consent:

+ areduction in then-current base salary;
* areduction in status, position, responsibilities or duties;

* the required relocation of executive’s principal place of business, without executive’s consent, to a location
which is more than 50 miles from executive’s principal place of business;

 a material increase in the amount of time the executive is required to travel on behalf of the Company;
* the failure of any successor of the Company to assume the severance agreement; or

* a material breach of the severance agreement by the Company.
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A termination “for cause” means the executive has engaged in:
« willful misconduct which is materially injurious to the Company;

« fraud, material dishonesty or gross misconduct in connection with the business of the Company or conviction
of a felony;

* any act of moral turpitude reasonably likely to materially and adversely affect the Company or its business;
» illegal use of a controlled substance or using prescription medications unlawfully; or
 abuse of alcohol.

The Internal Revenue Code disallows deductions for certain executive compensation that is contingent on a change
in ownership or control.

58 Caleres | 2020 Proxy Statement



PROPOSAL 3 — APPROVAL, BY NON-BINDING ADVISORY VOTE,
OF THE COMPANY'’S EXECUTIVE COMPENSATION

Section 14A of the Securities Exchange Act of 1934 requires virtually all publicly-traded companies to permit their
shareholders to cast a non-binding advisory vote on executive compensation paid to their named executive officers
(“Say on Pay”). This advisory vote on executive compensation is non-binding on the board, will not overrule any
decision by the board and does not compel the board to take any action. However, the board and the Compensation
Committee will take into account the outcome of the vote when considering future executive compensation decisions
for NEOs.

The board and the Compensation Committee believe that the Company’s executive compensation programs and
policies and the compensation decisions for 2019 described in this Proxy Statement (i) support the Company’s
business objectives, (ii) link the interests of the executive officers and shareholders, (iii) align executive officer pay
with individual and Company performance without encouraging excessive risk-taking that could have a material
adverse effect on the Company, (iv) provide executive officers with a competitive level of compensation and

(v) assist the Company in retaining NEOs as well as other senior leaders.

For the reasons discussed above (and as further explained in the compensation disclosures made in this Proxy
Statement), the board recommends that shareholders vote in favor of the following resolution:

“RESOLVED, that the shareholders approve the compensation paid to the Company’s named executive officers, as
disclosed pursuant to the compensation disclosure rules of the Securities and Exchange Commission (which
disclosure includes the Compensation Discussion and Analysis, the Summary Compensation Table and other related
tabular and narrative disclosures set forth in this Proxy Statement).”

The above referenced disclosures appear on pages 28 to 58 of this Proxy Statement.

Your Board of Directors recommends a vote “FOR” the approval, by
non-binding advisory vote, of the Company’s executive compensation.
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PROPOSAL 4 — AMENDMENT OF THE COMPANY’S RESTATED CERTIFICATE OF INCORPORATION
TO PROVIDE FOR THE DECLASSIFICATION OF THE BOARD OF DIRECTORS

The Company’s existing restated certificate of incorporation (the “Certificate of Incorporation”) provides that the
board of directors shall be divided into three classes. Directors in each class are elected to a term of three years, with
the term of one class expiring at each annual meeting.

The board and the Governance and Nominating Committee regularly review our corporate governance policies and
practices. The Governance and Nominating Committee recommended to the board that a proposal to declassify the
board be submitted to shareholders at this annual meeting. In considering whether declassification of the board was
advisable, the board and Governance and Nominating Committee evaluated the advantages and disadvantages of
maintaining a classified board structure, and determined that implementing annual elections of directors would be
in the best interests of the Company and our shareholders at this point in time.

On March 5, 2020, upon the recommendation of the Governance and Nominating Committee, the board approved an
amendment to the Certificate of Incorporation to declassify the board. The general description of the proposed
changes to the Certificate of Incorporation below is qualified in its entirety by reference to the full text of the
proposed amendment set forth in Annex 2 to this proxy statement (hereinafter referred to as the “Amendment”).

Proposed Amendment

If the Amendment is approved, then commencing with the class of directors standing for election at the Company’s
2021 annual meeting, directors will stand for election for one year terms. The term of office for each director elected
at the 2021 annual meeting and thereafter will expire at the next succeeding annual meeting of shareholders. In each
case, directors will hold office until their successors are elected and qualified, or until their earlier death, resignation
or removal.

The approval of the Amendment would not shorten the terms to which our shareholders have previously elected
directors. This means that directors who were elected prior to the 2021 annual meeting will continue to hold office
until the ends of the terms for which they were elected and until their successors are elected and qualified. Thus,
directors elected at the 2019 annual meeting will continue to have terms that expire at the 2022 annual meeting and
directors elected under Proposal 1 at this annual meeting will have terms that expire at the 2023 annual meeting.

If the Amendment is approved by the shareholders, then Article Seventh of the Certificate of Incorporation will
become effective upon the filing of an amendment with the Department of State of the State of New York. Upon
approval of this proposal and the filing of the amendment, the board of directors will adopt corresponding
amendments to our bylaws. If the Amendment is not approved by the shareholders, then the Certificate of
Incorporation and the bylaws will remain unchanged as to this matter and the board will remain classified.

Your Board of Directors recommends a vote “FOR” the approval of
the amendment to our restated certificate of incorporation to declassify the board.
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OTHER MATTERS

We know of no other matters to come before the annual meeting. If any other matters properly come before the
annual meeting, the proxies solicited hereby will be voted on such matters in accordance with the judgment of the
persons voting such proxies.

Shareholder Proposals for the 2021 Annual Meeting

Our bylaws provide that our annual meeting of shareholders shall be held on the fourth Thursday in May each year
unless the board fixes a different date for the annual meeting. In order to be included in our proxy statement and
proxy card for the 2021 annual meeting, we must receive a shareholder’s proposal by December 19, 2020 (120 days
before the anniversary of the mailing date of the prior year’s proxy materials). Upon timely receipt of any such
proposal, we will determine whether or not to include such proposal in the proxy statement and proxy in accordance
with regulations governing the solicitation of proxies.

In addition, under our bylaws, a shareholder who intends to present an item of business at the 2021 annual meeting
(other than a proposal submitted for inclusion in our proxy materials) or to nominate an individual for election as a
director at the 2020 annual meeting must provide notice to us of such business or nominee in accordance with the
requirements in our bylaws not less than 90 days (by February 27, 2021) nor more than 120 days (by January 28,
2021) prior to the date of the 2021 annual meeting as established in our bylaws. Our bylaws set out specific
information required to be included in the notice with respect to the shareholder and certain associated persons, the
proposed business and, to the extent applicable, the proposed nominee. Our bylaws are available on our website at
http:/ /investor.caleres.com/ corporate-governance / business. In each case, notice must be given to our Corporate
Secretary, whose address is 8300 Maryland Avenue, St. Louis, Missouri 63105.

Other

The New York Business Corporation Law requires that New York corporations, including the Company, provide
information to their shareholders regarding any policies of directors’ and officers’ liability insurance which have
been purchased or renewed. Accordingly, we want to notify our shareholders that, effective October 31, 2019, we
purchased policies of directors” and officers’ liability insurance from ACE American Insurance Company; National
Union Fire Insurance Company of Pittsburgh, PA; Old Republic Insurance Company; Beazley Insurance Company,
Inc. and Chubb Insurance Company of Canada. These policies cover all duly elected directors and all duly elected or
appointed officers and non-officer employees (if a co-defendant with an officer or director) of Caleres, Inc. and its
subsidiary companies. The policy premiums for the term ending on October 31, 2020, are $474,385. To date, no claims
have been paid under any policy of directors” and officers’ liability insurance.

The Company undertakes to provide, without charge, to each shareholder a copy of the Company’s Annual
Report on Form 10-K for 2019, including the financial statements and financial statement schedule(s). For your
copy, please write to our Corporate Secretary at 8300 Maryland Avenue, St. Louis, Missouri 63105, or you may
access such report on the Company’s website at http://investor.caleres.com/ financial/sec-filings.

THOMAS C. BURKE
Vice President, General Counsel and Secretary

8300 Maryland Avenue
St. Louis, Missouri 63105
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ANNEX I — RECONCILIATION OF ADJUSTED RESULTS (NON-GAAP)

Non-GAAP Financial Measures

In this proxy statement, the Company’s financial results are provided both in accordance with generally accepted
accounting principles (GAAP) and using certain non-GAAP financial measures. In particular, the Company provides
historic operating earnings, net earnings and earnings per diluted share adjusted to exclude certain gains, charges
and recoveries, which are non-GAAP financial measures. These results are included as a complement to results
provided in accordance with GAAP because management believes these non-GAAP financial measures help identify
underlying trends in the Company’s business and provide useful information to both management and investors by
excluding certain items that may not be indicative of the Company’s core operating results. These measures should
not be considered a substitute for or superior to GAAP results.

RECONCILIATION OF OPERATING EARNINGS (LOSS) (GAAP BASIS) TO ADJUSTED OPERATING
EARNINGS (LOSS) (NON-GAAP BASIS)

(Unaudited)

52 Weeks 52 Weeks 52 Weeks 52 Weeks 52 Weeks 52 Weeks 52 Weeks 52 Weeks
Ended Ended Ended Ended Ended Ended Ended Ended

Famous Footwear Brand Portfolio Eliminations and Other Consolidated
February 1, February 2, February1, February2, February1, February2, February1, February 2,
(Thousands) 2020 2019 2020 2019 2020 2019 2020 2019
Operating earnings
(losS) v vviii $76,896  $85268  $58,153  $(40,799) $(31,236) $(44,068) $103,813 $ 401
Charges/Other Items:

Expense containment
initiatives ................ 3,483 — 5,078 — 3,792 — 12,353 —

Vionic acquisition and
integration-related
COStS ... — — 5,889 8,886 1,807 4,482 7,696 13,368

Brand Portfolio —
business exits ............ — — 3,520 2,395 — — 33,520 2,395

Impairment of goodwill
and intangible assets . .... — — — 98,044 — — — 98,044

Integration and
reorganization of men’s

brands ................... — — — 5,421 — 420 — 5,841
Logistics transition ... .... — — — 4,488 — — — 4,488
Blowfish Malibu

acquisition and
integration-related

COSES .. — — — 1,717 — 305 — 2,022
Retail operations

restructuring ............. — 392 — — — — — 392
Total charges/ other

items ..................... 3,483 392 14,487 120,951 5,598 5,207 23,569 126,550
Adjusted operating

earnings (loss) ........... $80,379  $85,660  $72,640 $ 80,152 $(25,637) $(38,861) $127,382 $126,951
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RECONCILIATION OF NET EARNINGS (LOSS) AND DILUTED EARNINGS (LOSS) PER SHARE (GAAP
BASIS) TO ADJUSTED NET EARNINGS AND ADJUSTED DILUTED EARNINGS PER SHARE (NON-GAAP
BASIS)

(Unaudited)
Fifty-Two Weeks Ended Fifty-Two Weeks Ended
February 1, 2020 February 2, 2019

Pre-Tax Net Pre-Tax Net (Loss) Diluted

Impact of Earnings Diluted Impact of Earnings (Loss)

Charges/ Attributable  Earnings Charges/ Attributable  Earnings

Other to Caleres, Per Other to Caleres, Per

(Thousands, except per share data) Items Inc. Share Items Inc. Share
GAAP earnings (loss) .............. $ $62,819 $1.53 $ (5441) $(0.13)
Charges/ other items:
Expense containment initiatives . ... 15,033 11,189 0.27 — — —
Vionic acquisition and integration-
related costs ........................ 7,696 5,714 0.14 13,368 9,926 0.23
Fair value adjustment to Blowfish
purchase obligation ................ 5,428 4,031 0.10 — — —
Brand Portfolio — business exits ... 3,520 2,613 0.06 2,395 1,779 0.04
Impairment of goodwill and
intangible assets .................... — — — 98,044 83,044 1.93
Integration and reorganization of
men’sbrands ....................... — — — 5,841 4,328 0.10
Logistics transition ................. — — — 4,488 3,326 0.08
Blowfish Malibu acquisition and
integration-related costs ............ — — — 2,022 1,557 0.04
Retail operations restructuring .. ... = = = 392 287 0.01
Loss on early extinguishment of
debt ........ ... — — — 186 138 —
Income tax reform .................. — — — — (3,891) (0.09)
Total charges/other items .......... $31,677 $23,547 $0.57 $126,736 $100,494 $ 234
Adjusted earnings .................. $86,366 $2.10 $ 95,053 $ 221
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ANNEX 2 — PROPOSED AMENDMENT TO RESTATED CERTIFICATION OF INCORPORATION

Declassification of Board
Text of Proposed Amendment to Certificate of Incorporation
(deletions are indicated by strikeouts and additions are indicated by underlining)

SEVENTH: The number of directors of the Company shall be determlned in the manner prov1ded in the by-laws, but
shall not be less than 7 nor more than g a

person elected as a director of the Company at or after the 2021 annual meetmg of shareholders whether to succeed

a person whose term of office as a director has expired or to fill any vacancy, shall be elected for a term expiring at
the annual meeting of shareholders held in the year following the year of his or her election. Each director elected
prior to the 2021 annual meeting of shareholders shall continue to serve as a director for the term for which he or she

was elected. In each case, directors shall hold office until their successors are elected and qualified, or until their
earlier death, resignation or removal.
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