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SHOE CARNIVAL, INC.
PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

SHOE CARNIVAL, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

Unaudited

(In thousands)

Assets
Current Assets
Cash and cash equivalel
Accounts receivabl
Merchandise inventorie
Deferred income tax bene
Other
Total Current Asset
Property and equipme-net
Other
Total Assets

Liabilities and Shareholders' Equ
Current Liabilities:

Accounts payabl

Accrued and other liabilities
Total Current Liabilities
Deferred lease incentivi
Accrued ren
Deferred income taxe
Deferred compensatic
Other
Total Liabilities

Shareholders' Equit
Common stock, $.01 par value, 50,000 shares dnétr20,478, 20,478 and 20,4¢
shares issued, respectivi
Additional paic-in capital
Retained earning
Treasury stock, at cost, 73, 391 and 611 sharggecévely
Total Shareholders' Equity
Total Liabilities and Shareholders' Equity

See notes to condensed consolidated financiahstates.

April 28, January 28, April 30,
2012 2012 2011
92,29 $ 70,60: $ 69,05:
4,197 2,621 1,21C
243,26( 237,65! 218,26(
2,562 2,49¢ 3,79¢
4,044 2,881 3,612
346,35« 316,26: 295,83!
72,16¢ 69,23: 64,32:
1,00t 1,06¢ 1,44¢
41952° $ 386,56. $ 361,60«
68,65¢ $ 61,23¢ $ 54,92(
23,77¢ 14,52. 20,14«
92,43: 75,76( 75,06«
15,30: 12,96« 9,04¢
6,41¢F 6,02¢ 5,28t
1,381 1,93( 1,127
6,57t 6,054 5,567¢
212 141 1,37:
122,31t 102,87 97,477
20t 20t 20t
64,57¢ 67,57¢ 67,99¢
233,25! 222,23t 205,77.
(824) (6,330) (9,84¢)
297,21: 283,68: 264,12
41952° $ 386,56. $ 361,60«
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SHOE CARNIVAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
Unaudited

(In thousands, except per share data)

Net sales

Cost of sales (including buying, distribution aratwpancy costs)
Gross profit

Selling, general and administrative expenses

Operating incom:

Interest incom

Interest expense

Income before income tax

Income tax expense

Net income

Net income per shar
Basic
Diluted

See notes to condensed consolidated financiahsémes.

Thirteen

Thirteen

Weeks Ended Weeks Ended
April 28,2012  April 30, 2011

$ 222,61 $ 198,45(
154,07: 136,69(

68,53¢ 61,76(

50,56: 45,62¢

17,97 16,13t

(16) (28)

68 61

17,92¢ 16,10:

6,90¢ 6,18:

$ 11,02( $ 9,91¢
$ 0.5¢ % 0.51
$ 054 % 0.5C
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SHOE CARNIVAL, INC.
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS' E QUITY

Unaudited
Additional
Common Stocl Paid-In Retained Treasury

(In thousands) Issued Treasury Amount Capital Earnings Stock Total
Balance at January 28, 2( 20,47¢ (39 % 205 % 67,57¢ $  222,23! $ (6,330 $ 283,68
Stock option exercise 94 (499 1,522 1,02¢
Stock-based compensatic

income tax benef 787 787
Employee stock purchase

plan purchase 4 8 61 69
Restricted stock awart 22C (3,929 3,92: 0
Stock-based compensatic

expense 62° 623
Net income 11,02( 11,02(
Balance at April 28, 2012 20,47¢ (73) $ 205 % 64,57 $  233,25! $ (8249 $ 297,21

See notes to condensed consolidated financiahsémes.
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SHOE CARNIVAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash Flows From Operating Activiti
Net income

Adjustments to reconcile net income to net caskigeal by operating activitie:

Depreciation and amortizatic

Stocl-based compensatic

Loss on retirement of asst

Deferred income taxe

Lease incentive

Other

Changes in operating assets and liabilii
Accounts receivabl
Merchandise inventorie
Accounts payable and accrued liabilit
Other

Net cash provided by operating activit

Cash Flows From Investing Activiti
Purchases of property and equipm
Proceeds from sale of property and equipment

Net cash used in investing activit|

Cash Flows From Financing Activitis
Proceeds from issuance of stc
Excess tax benefits from st-based compensatic
Purchase of treasury stock
Net cash provided by (used in) financing activi
Net increase in cash and cash equival
Cash and cash equivalents at beginning of period
Cash and Cash Equivalents at End of Period

Supplemental disclosures of cash flow informat
Cash paid during period for intere
Cash paid during period for income ta:
Capital expenditures incurred but not yet

See notes to condensed consolidated financiahsémes.

Unaudited
Thirteen Thirteen
Weeks Ended Weeks Ended
April 28,2012  April 30, 2011
$ 11,02C $ 9,91¢
3,831 3,49¢
692 1,22¢
13 11¢
(614) 93t
2,66( 1,212
39¢€ 352
(1,57¢) 341
(5,605) (5,33))
12,93: 2,24¢
4,95k 2,51¢
28,70 17,02¢
(8,545 (6,872
0 4
(8,54F) (6,86¢)
1,09 11€
43¢ 1,211
0 (2,630)
1,53( (1,307)
21,68¢ 8,86(
70,60: 60,19:¢
$ 92,297 % 69,05:¢
$ 69 $ 59
$ 1,03¢ $ 324
$ 1,05¢ $ 79¢€
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SHOE CARNIVAL, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
Unaudited

Note 1 - Basis of Presentation

In our opinion, the accompanying unaudited condeérsasolidated financial statements contain alhradrecurring adjustments necessal
present fairly our financial position and the réswf our operations and our cash flows for thaqosr presented. Certain information
disclosures normally included in the notes to ctidated financial statements have been condenseainited according to the rules ¢
regulations of the Securities and Exchange Comaomséihe "SEC"), although we believe that the disates are adequate to make
information presented not misleading. The resoft®perations for the interim periods are not neagly indicative of the results to
expected for the full year. The condensed conatddl financial statements should be read in cotipmavith the audited consolidat
financial statements and the notes thereto cordameur Annual Report on Form 10-K for the fisgahr ended January 28, 2012.

On March 23, 2012, our Board of Directors authatiaghree-fotwo stock split of the shares of our common stedkich was effected in tl
form of a stock dividend. The stock split entitiegich shareholder of record at the close of busioegApril 13, 2012 to receive one additic
share of common stock for every two shares of comstock owned as of that date, and was paid on 2pri2012. Upon the completion
the stock split, our outstanding shares increasau ipproximately 13.6 million shares to approxieha20.4 million shares. In accorda
with the provisions of our equity award plans, asdletermined by our Board of Directors, the follgpwvere adjusted to equitably reflect
effect of the three-for-two stock split:

« The number of shares reserved and available foaigs;

« The number of shares that may be granted to apalgitipant in a calendar year;

« The number of shares subject to outstanding equbrds;

« The exercise prices of outstanding equity awandd; a

« The annual earnings per diluted share targets @assdavith our outstanding performance-based msttistock awards.

All share and per share amounts in this quarteqprt on Form 1@ give effect to the stock split and have beenstdjliretroactively for ¢
periods presented.
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Note 2 - Net Income Per Share

The following table sets forth the computation aie and diluted earnings per share as shown ofatieeof the accompanying Conder
Consolidated Statements of Income:

Thirteen Thirteen
Weeks Ended Weeks Ended
(In thousands except per share data) April 28, 2012  April 30, 2011
Numeratot
Net income $ 11,02( $ 9,91¢
Less amount allocable to participating securities 19¢ 0
Net income available for basic common sh: 10,82: 9,91¢
Adjustment for dilutive potential common shares 0 0
Net income available for diluted common she $ 10,827 $ 9,91¢
Denominator
Weighted average common sha- basic 19,88( 19,30¢
Adjustment for dilutive potential common shares 91 481
Weighted average common shares — diluted 19,97: 19,79(
Net income per common she
Basic $ 0.5¢ % 0.51
Diluted $ 0.5/ % 0.5C

Our basic and diluted earnings per share are cadpusing the two-class method. The twass method is an earnings allocation
determines net income per share for each clasermfmon stock and participating securities accordagarticipation rights in undistribut
earnings. Non-vested stock awards that includefadeitable rights to dividends are considered ipgrating securities. Per share amo
are computed by dividing net income available towswn shareholders by the weighted average shatstnding during each period.
options to purchase shares of common stock weladed in the computation of diluted shares forgeaods presented.

Note 3 — Recently Issued Accounting Pronouncements

In May 2011, the Financial Accounting Standards moéFASB”) issued guidance which amends certain accounting diselosur:
requirements related to fair value measurements. f&ir value measurements categorized as Level &porting entity should disclc
guantitative information of the unobservable inpansl assumptions, a description of the valuatiacgsses and a narrative description o
sensitivity of the fair value to changes in unolaéte inputs. The guidance became effective feerim and annual reporting peric
beginning on or after December 15, 2011, with eadgption prohibited. We adopted the guidanceamudry 29, 2012. This adoption
not have a material impact on our consolidatedniiie position, results of operations or cash flows

Note 4 - Fair Value Measurements

The FASB has established guidance for using fdinevéo measure assets and liabilities. This guidamnly applies when other stand:
require or permit the fair value measurement otsand liabilities. It does not expand the uséaofvalue measurements. A fair ve
hierarchy was established, which prioritizes thmiis used in measuring fair value into three bieadls.

- Level 1 —Quoted prices in active markets that are unadjuatelaccessible at the measurement date for idénticrestricted assets
liabilities;
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« Level 2 —Quoted prices for identical assets and liabilitresnarkets that are not active, quoted prices iimilar assets and liabilities

active markets or financial instruments for whigmngficant inputs are observable, either directiyralirectly; and
« Level 3 — Prices or valuations that require inghtg are both significant to the fair value measmeet and unobservable.

Our financial assets as of April 28, 2012, Jany2012 and April 30, 2011 included cash and eaglivalents, which are valued using
market approach. The carrying value of cash astt eguivalents approximates fair value due tohtsrtderm nature and is considere
Level 1 fair value measurement. We did not hawefarancial liabilities measured at fair value fbese periods.

The following table summarizes our cash and caslivatents that are measured at fair value on arrecubasis:

Quoted Prices  Significant

in Active Market: Other Significant
for Observable Unobservable
Identical Assets Inputs Inputs

(In thousands) (Level 1) (Level 2) (Level 3)  Total Fair Valu
As of April 28, 201z
Cash and shc-term investment(@ $ 86,23¢ $ 0% 03 86,23¢
Credit and debit card receivabl@s 6,052 0 0 6,052

$ 92,29: % 0% 03% 92,29:
As of January 28, 201
Cash and shc-term investment@® $ 66,11( $ 0% 03% 66,11(
Credit and debit card receivabl@s 4,49z 0 0 4,49z

$ 70,60: $ 0% 03 70,60:
As of April 30, 2011
Cash and shc-term investment(@ $ 63,20: $ 0% 03 63,20:
Credit and debit card receivabl@s 5,85( 0 0 5,85(

$ 69,05: $ 0% 03% 69,05:

() Cash and short-term investments represent castsiie@nd shorterm investments held with financial institutiossich as commerc
paper and money market funds. To date, we haveriexed no loss or lack of access to either imgesash or cash held in our b
accounts

@  QOur credit and debit card receivables are highjyitl financial assets that typically settle in léssn three day:

From time to time, we measure certain assets at Vfailue on a non-recurring basis, specifically ldngd assets evaluated
impairment. Londived assets are reviewed for impairment in acaocdawith current authoritative literature whenegeents or changes
circumstances indicate that full recoverabilityjisestionable. If the expected future cash flovastee to the londived assets are less than
assetstarrying value, an impairment loss would be recpgaifor the difference between estimated fair valoe carrying value and recort
in selling, general and administrative expensesir Value of our londived assets is estimated using a projected cash dhalysis and a
classified within Level 3 of the valuation hieraychAn increase or decrease in the projected dashdan significantly decrease or incre
the fair value of these assets, which would haveffatt on the impairment recorded.

Impaired long-lived assets were measured at faluevaon a nomecurring basis using Level 3 inputs as definedtha fair valu
hierarchy. There were no impairments of long-liesdets recorded during the thirteen weeks eAgeti28, 2012 or April 30, 2011. Durit
the fifty-two weeks ended January 28, 2012, ltingd assets held and used with a gross carryinguatmof $966,000 were written down
their fair value of $628,000, resulting in an impaént charge of $338,000, which was included imiegs for the period. Subsequent to
impairment, these long-lived assets had a remaimiragnortized basis of $84,000.
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We did not have any non-financial liabilities me@slat fair value for these periods.

Note 5 - Stock-Based Compensation

On April 27, 2012, we completed a three-fae stock split of the shares of our common stackich was effected in the form of a st

dividend. All share and per share amounts refee@melow give effect to the stock split and haverbadjusted retroactively for all peric
presented.

Stock Options

The following table summarizes the stock optiomsections pursuant to the stock-based compengatos:

Weighted-
Average
Weighted- Remaining Aggregate
Number of Average Contractual Intrinsic Value
Shares Exercise Price ~ Term (Years (in thousands
Outstanding at January 28, 2C 271,54t $ 9.4¢ 151 $ 2,08¢
Grants 0
Forfeited or expires 0
Exercised (93,949 10.9¢
Outstanding and exercisable at April 28, 2012 17759 $ 8.71 181 $ 2,014

The following table summarizes information regagdaptions exercised:

Thirteen
Thirteen Weeks Ende
Weeks Ende April 30,

(In thousands) April 28, 201: 2011

Total intrinsic value@ $ 63¢ $ 58
Total cash receive $ 1,027 $ 51
Associated excess income tax benefits reco $ 352 $ 22

() Defined as the difference between the market valuxercise and the grant price of stock optiorsased.
The following table summarizes information regagdoutstanding and exercisable options at April2ZZ8,2:

Options Outstanding and Exercisa

Number Weighted Weighted
Range of of Options Average Average
Exercise Prict Outstanding Remaining Life Exercise Prict
$ 7.63-8.4F 141,29¢ 1.41 $ 8.3t
$ 9.12-10.7¢ 36,29¢ 3.34 $ 10.1C

10
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The following table summarizes information regagd#tock-based compensation expense recognizeadfeyvested options:

Thirteen Thirteen
Weeks Ende  WeeksEndec
April 28, April 30,
(In thousands) 2012 2011
Stocl-based compensation expense before the recognieeah@tax benef $ 0 $ 9
Income tax benef®) $ 0 $ 3

(1) Income tax benefit was calculated using an adjusffective tax rate. The adjusted rate removesdr effects from the favorable
resolution of certain tax positior

No stock options have been granted since fiscaB2@0l outstanding options had vested as of thd en fiscal 2011, therefore
unrecognized compensation expense remains.

Restricted Stock Awards

The following table summarizes the share transastfor our restricted stock awards:

Weighted-Average

Number of Grant Date Fair

Shares Value
Non-vested at January 28, 20 277,14 $ 17.31
Granted 242,25( 17.6¢
Vested 0 0.0C
Forfeited or expired (22,539 15.31
Non-vested at April 28, 2012 496,85t $ 17.5¢

The weighted-average grant date fair value of stwlirds granted during the thirteereek periods ended April 28, 2012 and April 30, I
was $17.69 and $17.04, respectively. No awardeededuring the first quarter of fiscal 2012. Theat fair value at grant date of previot
nonvested stock awards that vested during the firattgu of fiscal 2011 was $5.8 million. The 22,%88ards that expired in the first qua
of fiscal 2012 represent the third tier of the niet¢d stock awards granted on March 13, 2006.s&hewards expired unvested as
performance measure was not achieved.

The following table summarizes information regagdétock-based compensation expense recognizeddtricted stock awards:

Thirteen Thirteen
Weeks Ende WeeksEndec
April 28, April 30,
(In thousands) 2012 2011
Stocl-based compensation expense before the recognieeah@tax benef $ 61C $ 1,13¢
Income tax benef®) $ 234 $ 434

(@ Income tax benefit was calculated using an adjusttective tax rate. The adjusted rate removegah effects from the favorable
resolution of certain tax positior

As of April 28, 2012, there was approximately $é#lion of unrecognized compensation expense reimgirelated to both our performance-
based and service-based n@sted stock awards. The cost is expected todmgnized over a weighted average period of apprata 1.¢
years. This incorporates the current assumptidrihen estimated requisite service period requieddcthieve the designated performe
conditions for performance-based stock awards.

11
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CashSettled Stock Appreciation Rights (SARS)

Cash-settled stock appreciation rights (SARs) hgpally been granted to certain non-executive leyges such that ortbird of the share
underlying the SARs would vest and become fullyreisable on each of the first three anniversarfdh@date of the grant and were assi¢
a fiveyear term from the date of grant. SARs entitleltbkler, upon exercise, to receive cash in an amegual to the closing price of ¢
stock on the date of exercise less the exercise,pnith a maximum amount of gain defined. SARantgd during the first quarter of fis
2012 were issued with a defined maximum gain o6%@ver the exercise price of $17.17. In accordamith current authoritative guidan
cash-settled SARs are classified as Other liaddlitin the Condensed Consolidated Balance Sheets.

The following table summarizes the SARs activity:

Weighted-
Average
Weighted- Remaining
Number of Average Contractual
Shares Exercise Pricc  Term (Years
Outstanding at January 28, 2C 0% 0.0C
Granted 135,37! 17.17
Forfeited or expires 0 0.0C
Exercised 0 0.0C
Outstanding at April 28, 2012 135,37! $ 17.17 4.7¢
Exercisable at April 28, 2012 0% 0.0C 0.0C

The fair value of these liability awards is remeaasuat each reporting period until the date oflesmigent. Increases or decreases in stuade:
compensation expense are recognized over the gep#niod, or immediately for vested awards. Thdgiwedaverage fair value
outstanding, non-vested SAR awards was $3.37 Aprilf28, 2012.

The fair value was estimated using a trinomialdatmodel with the following assumptions:

April 28, 2012
Risk free interest rate yield cur 0.07%- 0.82%
Expected dividend yiel 0.0%
Expected volatility 59.66%
Maximum life 4.76 Year
Exercise multiple 1.31
Maximum payou $6.67
Employee exit rat 2.2%- 9.0%

The risk free interest rate was based on the U&slry yield curve in effect at the end of theorépg period. We had not paid and did
anticipate paying cash dividends; therefore, thpeeted dividend yield was assumed to be zero. d&gdevolatility was based on 1
historical volatility of our stock. The exercisailtiple and employee exit rate are based on hisibdption data.

12
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The following table summarizes information regagd#tock-based compensation expense recognized\iRs:S

Thirteen Thirteen
Weeks Ende Weeks Ende
April 28, April 30,
(In thousands) 2012 2011
Stocl-based compensation expense before the recognieeah@tax benef $ 69 $ 71
Income tax benef®) $ 27 $ 27

@ Income tax benefit was calculated using an adjustfective tax rate. The adjusted rate removeddk effects from the favorable
resolution of certain tax positior

As of April 28, 2012, there was approximately $8®) in unrecognized compensation expense relatethrievested SARs. The cost
expected to be recognized over a weighted-averagedoof approximately 1.8 years.

Employee Stock Purchase Plan

The following table summarizes information regagd#tock-based compensation expense recognizedd@mployee stock purchase plan:

Thirteen Thirteen
Weeks Ende  Weeks Ende
April 28, April 30,
(In thousands) 2012 2011
Stocl-based compensation expense before the recognizechéntax benef® $ 12 $ 12
Income tax benef@ $ 5 % 5

@ Amounts are representative of the 15% discount eyels are provided for purchases under the empkipek purchase pla
@ Income tax benefit was calculated using an adjustfective tax rate. The adjusted rate removeddk effects from the favorable
resolution of certain tax positior

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
Factors That May Effect Future Results

This quarterly report on Form 10-Q contains forwboking statements, within the meaning of the Rev@ecurities Litigation Reform Act
1995, that involve a number of risks and uncer@ént A number of factors could cause our actuslilte, performance, achievement:
industry results to be materially different fromyamture results, performance or achievements eggek or implied by these forwalabking
statements. These factors include, but are ndteldimo: general economic conditions in the ardafi® United States in which our stores
located; the effects and duration of economic dowrg and unemployment rates; changes in the overadil environment and mc
specifically in the apparel and footwear retailtees; our ability to generate increased sales astores; the potential impact of national
international security concerns on the retail estvinent; changes in our relationships with key sepgl the impact of competition a
pricing; changes in weather patterns, consumemiguyends and our ability to identify and respoacainerging fashion trends; the impac
disruptions in our distribution or information texlogy operations; the effectiveness of our invgntnanagement; the impact of hurrica
or other natural disasters on our stores, as wwetlinmconsumer confidence and purchasing in gemiskt associated with the seasonalit
the retail industry; our ability to successfullyegxte our growth strategy, including the avail&pitif desirable store locations at accept
lease terms, our ability to open new stores imelif and profitable manner, including our entryoimajor new markets, and the availabilit
sufficient funds to implement our growth plans;teg than anticipated costs associated with thengasf underperforming stores; our abi
to successfully grow our emmerce business; the inability of manufacturerddliver products in a timely manner; changeshanfolitica
and economic environments in China, Brazil, Eurapd East Asia, where the primary manufactureroofwWear are located; the impac
regulatory changes in the United States and thetdes where our manufacturers are located; ancdcdméinued favorable trade relatic
between the United States and China and the othentiges which are the major manufacturers of featww For a more detailed discussio
certain risk factors see the "Risk Factors" seabibour Annual Report on Form 10-K for the fiscaby ended January 28, 2012.

13
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General

Managemens Discussion and Analysis of Financial Conditiod &esults of Operations is intended to providermiation to assist the reai
in better understanding and evaluating our findremadition and results of operations. We encoengmu to read this in conjunction with
condensed consolidated financial statements anddtes to those statements included in PART I, ITENFINANCIAL STATEMENTS o
this Quarterly Report on Form 10-Q, as well as Aonual Report on Form 1K-for the fiscal year ended January 28, 2012 asl filith the
SEC.

On March 23, 2012, our Board of Directors authatiaghree-fortwo stock split of the shares of our common stedgkich was effected in tl
form of a stock dividend. The stock split entitiesich shareholder of record at the close of busioegApril 13, 2012 to receive one additic
share of common stock for every two shares of comstock owned as of that date, and was paid on 2pri2012. Upon the completion
the stock split, our outstanding shares increasad fipproximately 13.6 million shares to approxieha0.4 million shares. In accorda
with the provisions of our equity award plans, asdletermined by our Board of Directors, the follgpwvere adjusted to equitably reflect
effect of the three-for-two stock split:

o The number of shares reserved and available foais=;

« The number of shares that may be granted to apaletitipant in a calendar year;

« The number of shares subject to outstanding equbrds;

« The exercise prices of outstanding equity awandd; a

« The annual earnings per diluted share targets @ssdavith our outstanding performance-based msttistock awards.

All share and per share amounts in this quarteqprt on Form 1@ give effect to the stock split and have beenstdjliretroactively for ¢
periods presented.

Overview of Our Business

Shoe Carnival, Inc. is one of the natiedargest family footwear retailers, providing tb@nvenience of shopping at any of our 337
locations or online at shoecarnival.com. Our starembine competitive pricing with a highly pronuotal, instore marketing effort th
encourages customer participation and creates arfdrexciting shopping experience. We believe lilghly promotional atmosphere res

in various competitive advantages, including insesamultiple unit sales; the building of a loy&peat customer base; the creation of word:
of-mouth advertising; and enhanced sell-througmafeason goods. The same excitement and spotytanegflected in our @emmerce sil
through special promotions and limited time sadésng with relevant fashion stories featured onlmme page.

Our objective is to be the destination retaileicbbice for a wide range of consumers seeking meglgrariced, current season name bi
and private label footwear. Our product assortnmecitides dress and casual shoes, sandals, babts &ite assortment of athletic shoes
the entire family. Our average store carries agprately 28,500 pairs of shoes in four general gaties - men’s, women'’s, childrenant
athletics. In addition to footwear, our storegg@elected accessory items complementary to tleeo§dootwear. Our @ommerce site offe
customers an opportunity to choose from a largectieh of products in all categories with a depthsiaes and colors that may not
available in some of our smaller stores, and intoed our concept to consumers that are new to Ghoeval.

14
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Critical Accounting Policies

It is necessary for us to include certain judgmémtsur reported financial results. These judgreéntolve estimates based in part on
historical experience and incorporate the impacthef current general economic climate and compsmegific circumstances. Howev
because future events and economic conditionsndueréntly uncertain, our actual results could diffeaterially from these estimates. -
accounting policies that require the more signiftgadgments are included below.

Merchandise Inventorie— Our merchandise inventories are stated at the loWweost or market (LCM) as of the balance she&t dad consi
primarily of dress, casual and athletic footwearfien, women and children. The cost of our merdisgnis determined using the fiist-
first-out valuation method (FIFO). For determining mankaue, we estimate the future demand and relsddésl price of merchandise in
inventory. The stated value of merchandise inwéedocontained on our consolidated balance shésdsracludes freight, certain capitaliz
overhead costs and reserves.

We review our inventory at the end of each quaedetermine if it is properly stated at LCM. FKast considered include, among oth
recent sale prices, the length of time merchanidésebeen held in inventory, quantities of the uasistyles held in inventory, seasonalit
the merchandise, expected consideration to bevesttéiom our vendors and current and expecteddugates trends. We reduce the valt
our inventory to its estimated net realizable vahere cost exceeds the estimated future sellimg pMerchandise inventories as of A
28, 2012 and April 30, 2011 totaled $243.3 milleomd $218.3 million, respectively. These amounpsasented approximately 58% and 6
respectively of total assets. Given the signifeeaof inventories to our consolidated financiatestzents, the determination of net realiz
value is considered to be a critical accountingreste. Material changes in the factors noted almdd have a significant impact on
actual net realizable value of our inventory andreported operating results.

Valuation of Long-Lived AssetsLongdived assets, such as property and equipment dubjeepreciation, are evaluated for impairment
periodic basis if events or circumstances indithgecarrying value may not be recoverable. Thalweation includes performing an anal
of the estimated undiscounted future cash flowtheflonglived assets. Assets are grouped and the evatuptidormed at the lowest le
for which there are identifiable cash flows, whistgenerally at a store level.

If the estimated future cash flows for a store @etermined to be less than the carrying value efdfiore$ assets, an impairment los
recorded for the difference between estimatedvaiue and carrying value. We estimate the faiugadf our longived assets using stc
specific cash flow assumptions discounted by a catemensurate with the risk involved with such &sseéhile incorporating marketpla
assumptions. Our assumptions and estimates ughd @valuation of impairment, including currentidature economic trends for stores,
subject to a high degree of judgment. Assets stibpeimpairment are adjusted to estimated faineand, if applicable, an impairment los
recorded in selling, general and administrativeemses. Our lonved assets as of April 28, 2012 and April 30, 2Qdtaled $72.2 millio
and $64.3 million, respectively, representing appnately 17% of total assets for both periods. iM@airments of londived assets we
recorded from our evaluations performed duringfitst quarter of fiscal 2012 or the first quartdrfiscal 2011. If actual operating result:
market conditions differ from those anticipatede tbarrying value of certain of our assets may promescoverable and we may in
additional impairment charges in the future.

Insurance Reserve— We self-insure a significant portion of our warkecompensation, general liability and employee hecdite costs al
also maintain insurance in each area of risk ptimgais from individual and aggregate losses opercsied dollar values. We review
liability reserved for our seliasured portions on a quarterly basis, taking eaasideration a number of factors, including histrclaim:
experience, severity factors, statistical trendd, @&m certain instances, valuation assistance geaviby independent third parties. Our self-
insurance reserves include estimates of both cléileds carried at their expected ultimate settlamealue, and claims incurred but not
reported. As of April 28, 2012 and April 30, 201l selfinsurance reserves totaled $3.1 million and $2lamj respectively. While w
believe that the recorded amounts are adequates taa be no assurance that changes to managenestithates will not occur due
limitations inherent in the estimating processadfual results are not consistent with our estar assumptions, we may be expost
future losses or gains that could be material.
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Income Taxe— As part of the process of preparing our consoldi&iteancial statements, we are required to estirmaténcome taxes for ea
of the tax jurisdictions in which we operate. Aseault of this process, deferred tax assets adities are recognized based on the differ
between the consolidated financial statement aagrgimounts of existing assets and liabilities dradrtrespective tax basis. Our tempo
timing differences relate primarily to inventory,epmteciation, accrued expenses, deferred lease timeen and stoclbase:
compensation. Deferred tax assets and liabiliies measured using the estimated tax rates intéffethe years when those tempol
differences are expected to reverse.

We are also required to make many subjective asonspand judgments regarding our income tax exgssand account for uncertain
positions associated with our various filings.ehpretations of and guidance surrounding incomdaas and regulations are often comg
ambiguous and change over time. As such, chamgesrisubjective assumptions and judgments canrialiyeaffect amounts recognized
our consolidated financial statements. Althoughbgéieve that we have adequately provided for afleutain tax positions, tax authoril
could assess tax liabilities greater or less tharaocrued positions for open tax periods.

Results of Operations Summary Information

Number of Store Store Square Footal
Beginning End of Net End Comparable
Quarter Ende: Of Period Openec Closed Period Change of Period Store Sale
April 28, 2012 327 13 3 337 115,00( 3,669,001 7.2%
April 30, 2011 314 4 0 31¢ 39,00( 3,429,001 3.4%

Comparable store sales for the periods indicatellide stores that have been open for 13 full mopti to the beginning of the perit
including those stores that have been relocatedroodeled. Therefore, stores opened or closedgitiie periods indicated are not inclu
in comparable store sales nor are our e-commefes. s®ur esommerce sales will be included in comparable sstieging with the fourt
quarter of fiscal 2012.

The following table sets forth our results of opienas expressed as a percentage of net salesefgetiinds indicated:

Thirteen
Weeks Ende Thirteen
April 28, Weeks Ende
2012 April 30,2011

Net sales 100.(% 100.(%
Cost of sales (including buying, distribution arctopancy costs) 69.2 68.€
Gross profit 30.¢ 31.1
Selling, general and administrative expenses 22.7 23.C
Operating incom: 8.1 8.1
Interest (income) expense, net 0.C 0.C
Income before income tax 8.1 8.1
Income tax expense 3.1 3.1
Net income 5.C% 5.C%
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Executive Summary for First Quarter Ended April 28, 2012

During the first quarter of fiscal 2012, we achigan alltime Company quarterly record of $0.54 in earnipgsdiluted share, surpassing
previous record of $0.52 per diluted share achiamethe third quarter of fiscal 2011. Our increasesarnings resulted largely from
increase in net sales.

First quarter fiscal 2012 financial highlights werfollows:

« Net sales increased $24.1 million to $222.6 milliari2.2% increase over the prior year. Our coaigarstore sales increased 7.3%.
recorded a comparable store sales increase of iB.486 first quarter of last yee

« Our record quarterly earnings per diluted shar®00b4 represented an 8% increase over the firstequaf fiscal 2011 and exceeded our
previous record earnings of $0.52 per diluted st

« We opened 13 stores during the first quarter teiar yas compared to four stores during the firsttqudast year. Prepening expens
were $1.6 million, a $1.1 million increase over fivst quarter of last year. These expenses, whiehincluded in cost of sales i
selling, general and administrative expenses, &s@e primarily as a result of opening more stc

« We generated cash from operations, net of purctEga®perty and equipment, of $20.2 million andied the first quarter of fiscal 20
with $92.3 million in cash and cash equivalents aadnterest bearing del

Results of Operations for the First Quarter Ended Aril 28, 2012
Net Sale:

Net sales increased $24.1 million to $222.6 millitaming the first quarter of fiscal 2012, a 12.2%rease over the prior year's first quarte
sales of $198.5 million. Comparable store saleseesed 7.3%, or approximately $14.3 million, coragao the first quarter last year. -
thirteen stores opened in the first quarter ofalis2012, the sales generated by the 17 stores dpeniscal 2011and eemmerce sall
contributed an additional $11.8 million in net sal&hese sales increases were partially offset bgcline in sales of $2.0 million from
seven stores closed since the beginning of fisghl 2

During the first quarter of fiscal 2012, our custs responded favorably to our athletic and spfgfwear assortment. While 1
experienced an increase in both average unit pfiéeotwear and units sold, the increase in urigésavas the primary driver of our net si
increase between the comparative quarters.

Gross Profit

Gross profit increased $6.7 million to $68.5 miflim the first quarter of fiscal 2012 from grossfiirof $61.8 million in the comparable pr
year period. The gross profit margin for the fystarter of fiscal 2012 decreased to 30.8% from%lin the first quarter of fiscal 2011. 1
merchandise margin decreased 0.7%, due primarilgealearance activities required early in thetfquarter of fiscal 2012 to liquidate
remaining fall and winter merchandise. Buyingtritisition and occupancy costs increased $1.5 miltlaring the first quarter of fiscal 2C
as compared to the first quarter of fiscal 2011wéner, our sales gain enabled us to leverage tbeses by 0.4%, as a percentag
sales. Pre-opening expenses included in distabwtnd occupancy represented $368,000 of the weary@ar increase.

17




Index
Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@&4.9 million in the first quarter of fiscal 20fb $50.6 million; however, our sales ¢
enabled us to leverage these costs by 0.3% asantage of sales. Significant changes in expeeseeen the comparative periods inclu
the following:

« We incurred an additional $3.8 million of expenseinlg the first quarter of fiscal 2012, as compaethe first quarter last year,
the operation of new stores and outagamerce initiative. This increase was net of espereductions for stores that have cli
since the beginning of fiscal 201

« We experienced a year-over-year increase inigelfred health care costs of $1.4 million in thstfguarter of fiscal 2012. Co
related to our selinsured health care programs are subject to afiigni degree of volatility, and consequently thek of materie
variances between reporting perio

Pre-opening costs included in selling, general and adative expenses were $1.2 million, or 0.5% geeentage of sales, in the 1
quarter of fiscal 2012, as compared to $415,000,2% as a percentage of sales, in the first quiseyear. We opened 13 stores during
first quarter of fiscal 2012 as compared to foores in the first quarter last year. Py@ening costs, such as advertising, payroll anglsg
incurred prior to the opening of a new store ararged to expense in the period in which they acaried. The total amount of popening
expense incurred will vary by store depending @gpecific market and the promotional activitiegirned.

Income Taxe
The effective income tax rate for the first quadéfiscal 2012 was 38.5% as compared to 38.4%h@isame time period in fiscal 2011.
Liquidity and Capital Resources

Our primary sources of funds are cash flows frorarafions and borrowings under our revolving créagliility. Our net cash provided
operating activities was $28.7 million in the firparter of fiscal 2012 as compared to $17.0 nmillio the first quarter of 2011. The
amounts reflect the income from operations adjuktedioncash items and working capital changes. The $tlllion increase in operatir
cash flow, when comparing the two periods of eagdrywas primarily driven by an increase in accopatyable and accrued liabilities.

Working capital increased to $253.9 million at A8, 2012 from $220.8 million at April 30, 201This $33.1 million increase resul
primarily from an increase in cash and cash eqeital and inventories partially offset by an incee@s accounts payable and acci
liabilities. The current ratio at April 28, 2012a%/3.8 as compared to 3.9 at April 30, 2011. Werwoutstanding interest bearing debt ¢
the end of, or during, either period.

We expended $8.5 million in cash during the finsader of fiscal 2012 for the purchase of property equipment, of which $6.9 million »
for construction of new stores, remodeling and gafions. The remaining capital expenditures wesedufor continued investments
technology and normal asset replacement activitzassh lease incentives received from landlordsev@.7 million for the first quarter
fiscal 2012.

Capital expenditures for fiscal 2012, including emgitures during the first quarter, are expectedaobetween $24.0 million to $2!
million. Approximately $11.0 million of our tota&lapital expenditures are expected to be used forst@re construction and $8.0 million v
be used for store relocations and remodels. Lewsmtives to be received from landlords duringdis2012, including actual amou
received during the first quarter, are expectedeaoapproximately $5.0 million to $6.0 million. Themaining capital expenditures
expected to be incurred for various other storerawgments, continued investments in technology andnal asset replacem
activities. The actual amount of cash requirecctpital expenditures for store operations depangart on the number of new stores ope
the amount of lease incentives, if any, receivainflandlords and the number of stores remodelde: dpening of new stores will
dependent upon, among other things, the availglifidesirable locations, and the negotiation aeptable lease terms and general econ
and business conditions affecting consumer speridiageas we target for expansion.
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In fiscal 2012, we anticipate opening 30 new stoaescompared to opening 17 new stores duringl f&hl. Our fiscal 2012 new store pl
include opening stores in the Dallas/Fort Worth fidplex and Puerto Rico, which represents our expanato two new major markets. Pre-
opening expenses, including rent, freight, adviadissalaries and supplies, are expected to tpfaloximately $4.9 million for fiscal 2012,

an average of $162,000 per store. We expendedrilliBn on preepening expenses during fiscal 2011, or an avecddgl 08,000 pe
store. The increase in the average expendituresgve store is primarily the result of increasepii@-opening rent and advertising.

We closed three stores during the first quartdischl 2012. We have identified an additional éhstores for closure in the remainder of fi
2012. Depending upon the results of lease negmigtwith certain landlords of underperforming s®rwe may increase or decrease
number of store closures in future periods. Theinty and actual amount of expense recorded in rgoai store can vary significan
depending, in part, on the period in which managegrsemmits to a closing plan, the remaining basithe fixed assets to be disposed i
closing and the amount of any lease buyout. Tstate closing costs for these six store locatiamsfiscal 2012 are expected to
approximately $115,000.

Our unsecured credit agreement provides for ufp@@bmillion in cash advances and commercial aaddity letters of credit with borrowi
limits based on eligible inventory. It containsveaants which stipulate: (1) Total Shareholdersiifggadjusted for the effect of any sh
repurchases, will not fall below that of the pritmcal yearend; (2) the ratio of funded debt plus rent to HBN plus rent will not exceed 2
to 1.0; and (3) cash dividends for a fiscal yedl mot exceed 30% of consolidated net income ferithmediately preceding fiscal year.
were in compliance with these covenants as of A28il 2012. Should a default condition be reportkd,lenders may preclude additic
borrowings and call all loans and accrued inteegstheir discretion. As of April 28, 2012, therasw$5.4 million in letters of cre
outstanding and $44.6 million available to us fdditional borrowings under the credit facility.

On August 23, 2010, our Board of Directors auttedia $25 million share repurchase program, which twderminate upon the earlier of
repurchase of the maximum amount or December 3111.20n December 16, 2011, the Board of Directatereled the date of terminat
by one year to December 31, 2012. The purchasgdmaade in the open market or through privatelyatiated transactions from time-to-
time and in accordance with applicable laws, ralled regulations. The program may be amended, sdsfdeor discontinued at any time .
does not commit us to repurchase shares of our aonstock. We intend to fund the share repurchasgram from cash on hand and
shares acquired will be available for stdised compensation awards and other corporate ggrgpdhe actual number and value of
shares to be purchased will depend on the perfarenahour stock price and other market conditioAs.required by our credit agreem
consent was obtained from the Agent and the Mgj&#&nks, each as defined in the credit agreemiatshares had been repurchased t
this program as of April 28, 2012.

We anticipate that our existing cash and cash fimmn operations, supplemented by borrowings underrevolving credit line, will b
sufficient to fund our planned store expansion glaiith other capital expenditures and other opegatiash requirements for at least the
12 months.

Seasonality

Our quarterly results of operations have fluctuaed are expected to continue to fluctuate in tharé primarily as a result of seasc
variances and the timing of sales and costs agedcigith opening new stores. Neaapital expenditures, such as advertising and fiz
incurred prior to the opening of a new store arargéd to expense in the period in which they aveiried. Therefore, our results
operations may be adversely affected in any quartehich we incur pre-opening expenses relatetiécopening of new stores.

We have three distinct peak selling periods: Eabirk-to-school and Christmas.
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New Accounting Pronouncements

Recent accounting pronouncements applicable tooperations are contained in Note 3 Retently Issued Accounting Pronounceme
contained in the Notes to Condensed ConsolidatednEial Statements included in PART I, ITEM 1. BINCIAL STATEMENTS of this
Quarterly Report on Form 10-Q.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We are exposed to market risk in that the intgzagaible under our credit facility is based on M@danterest rates and therefore is affecte
changes in market rates. We do not use interestieivative instruments to manage exposure tagdmin market interest rates. We ha
borrowings under our credit facility during thestithree months of fiscal 2012 or fiscal 2011.

ITEM 4. CONTROLS AND PROCEDURES

Our Chief Executive Officer and Chief Financial i0&r have concluded, based on their evaluationf agdl 28, 2012, that our disclost
controls and procedures are effective to ensuteitf@mation required to be disclosed by us in tiygorts filed or submitted by us under
Securities Exchange Act of 1934, as amended, trded, processed, summarized and reported witkinirtie periods specified in the SE
rules and forms, and include controls and proceddesigned to ensure that information requiredealisclosed by us in such report
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Fine©fficer, as appropriate to allc
timely decisions regarding required disclosure.

There has been no significant change in our intexoiatrol over financial reporting that occurredridg the quarter ended April 28, 2012 1
has materially affected, or is reasonably likelyrtaterially affect, our internal control over fir@al reporting.
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SHOE CARNIVAL, INC.
PART Il - OTHER INFORMATION

ITEM 1A. RISK FACTORS

You should carefully consider the risks and undeties we describe both in this Quarterly ReportFamm 106 and in the "Risk Factot
section of our Annual Report on Form KOfor the fiscal year ended January 28, 2012 befleeding to invest in, or retain, shares of
common stock. These are not the only risks an@mminties that we face. Additional risks and utaiaties that we do not currently kn
about, we currently believe are immaterial or weehaot predicted may also harm our business opastr adversely affect us. If any
these risks or uncertainties actually occur, owimmss, financial condition, results of operationgash flows could be materially adver:
affected. There have been no material changebetaisk factors set forth in our Annual Report aorrie 10K for the fiscal year end:
January 28, 2012.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

Total Numbe  Approximate
Of Share: Dollar Value

Purchase! of Shares
as Par that May Yet
Total Numbe Average of Publicly Be Purchase

of Shares Price Paic Announcec Under

Period Purchase! per Share Programs(®) Programs
January 29, 2012 to February 25, 2| 0 % 0.0C 0 $ 25,000,00
February 26, 2012 to March 31, 2C 0 $ 0.0C 0 $ 25,000,00
April 1, 2012 to April 28, 2012 0 $ 0.0C 0 ¢ 25,000,00

0 0

(1) On August 23, 2010, our Board of Directors authetia $25 million share repurchase program, which tederminate upon the earliel
the repurchase of the maximum amount or Decembe2@11. On December 16, 2011, the Board of Dirscéxtended the date
termination by one year to December 31, 2(

ITEM 6. EXHIBITS

Incorporated by Reference *

Exhibit Filing Filed
No. Description Form Exhibit Date  Herewith
3-A Restated Articles of Incorporation of Registr 10-K 3-A  4/25/200z
3-B By-laws of Registrant, as amended to ¢ 10-Q 3-B 12/9/201C
31.1 Certification of Chief Executive Officer Pursuant Rule 13a-14(a)/15d4(a) of th X

Securities Exchange Act of 1934, as Adopted Putst@anSection 302 of tt
Sarbane-Oxley Act of 200z

31.2 Certification of Chief Financial Officer Pursuamt Rule 13a-14(a)/15d4(a) of th X

Securities Exchange Act of 1934, as Adopted Putst@nSection 302 of tt
Sarbane-Oxley Act of 200z
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EXHIBITS - Continued

Incorporated by Reference

Exhibit Filing Filed
No. Description Form Exhibit Date  Herewith
32.1 Certification of Chief Executive Officer Pursuard 88 U.S.C. Section 1350, X

Adopted Pursuant to Section 906 of the Sark-Oxley Act of 2002

32.2 Certification of Chief Financial Officer Pursuamd t18 U.S.C. Section 1350, X
Adopted Pursuant to Section 906 of the Sark-Oxley Act of 200z

101 The following materials from Shoe Carnival, In€Jsarterly Report on Form 1Q-for X
the quarter ended April 28, 2012, formatted inRIB(Extensible Business Report
Language): (1) Condensed Consolidated Balance §h@3tCondensed Consolida
Statements of Income, (3) Condensed Consolidat@igent of Shareholders' Equ
(4) Condensed Consolidated Statements of Cash Flams (5) Notes to Conden:
Consolidated Financial Statements, tagged as blofctext.
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SHOE CARNIVAL, INC.
SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed, on its behalf by
undersigned thereunto duly authorized.

Date: June 7, 2012 SHOE CARNIVAL, INC.
(Registrant)

By: /s/ W. Kerry Jacksc

W. Kerry Jacksa

Executive Vice President a

Chief Financial Office

(Duly Authorized Officer and Principal Financial f@@r)
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Exhibit 31.1

SHOE CARNIVAL, INC.
CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Mark L. Lemond, certify that:

1. | have reviewed this quarterly report on Forn-Q of Shoe Carnival, Inc

2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgtsiunder which such statements were made, nieadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer and | assponsible for establishing and maintaining disgte controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange Act Rt
13e15(f) and 15-15(f)) for the registrant and hav

(@)

(b)

(©

(d)

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurdé® tdesigned under ¢
supervision, to ensure that material informatiodiatieg to the registrant, including its consolidhtubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

Designed such internal control over financial réipgr;, or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting arnlde preparation of financi
statements for external purposes in accordancegeitierally accepted accounting principl

Evaluated the effectiveness of the registrant'slaksire controls and procedures and presentedsimetport our conclusions abi
the effectiveness of the disclosure controls anmuteuiures, as of the end of the period covered lsyréport based on sL
evaluation; ant

Disclosed in this report any change in the regigsanternal control over financial reporting thaicurred during the registrar
most recent fiscal quarter (the registrant's fotigbal quarter in the case of an annual repowd} ttas materially affected, or
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

5. The registrant's other certifying officer and | baglisclosed, based on our most recent evaluatioimtefnal control over financi
reporting, to the registrant's auditors and theitacmmmittee of registrant's board of directors farsons performing the equival
functions):

(@)

All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refiwaincial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran
internal control over financial reportin
Date: June 7, 201 By: /s/Mark L. Lemon

Mark L. Lemon
President ar
Chief Executive Office




Exhibit 31.2

SHOE CARNIVAL, INC.
CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, W. Kerry Jackson, certify that:
1. | have reviewed this quarterly report on Forn-Q of Shoe Carnival, Inc

2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgtsiunder which such statements were made, nieadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer and | assponsible for establishing and maintaining disgte controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange Act Rt
13e15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurdé® tdesigned under ¢
supervision, to ensure that material informatiodiatieg to the registrant, including its consolidhtubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finaheporting to be designed uni
our supervision, to provide reasonable assurangarding the reliability of financial reporting arnlde preparation of financi
statements for external purposes in accordancegeitierally accepted accounting principl

(c) Evaluated the effectiveness of the registrant'slakisire controls and procedures and presentedsimethort our conclusions abi
the effectiveness of the disclosure controls anmuteuiures, as of the end of the period covered lsyréport based on sL
evaluation; ant

(d) Disclosed in this report any change in the regmisanternal control over financial reporting tlotcurred during the registrai
most recent fiscal quarter (the registrant's fotigbal quarter in the case of an annual repowd} ttas materially affected, or
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

5. The registrant's other certifying officer and | baglisclosed, based on our most recent evaluatioimtefnal control over financi
reporting, to the registrant's auditors and theitacmmmittee of registrant's board of directors farsons performing the equival
functions):

(@ All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refiwaincial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran
internal control over financial reportin

Date: June 7, 201 By: [s/ W. Kerry Jacksc
W. Kerry Jacksa

Executive Vice President a

Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C.
SECTION 1350,
AS ADOPTED PURSUANT TO SECTION
906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Shoer@al, Inc. (the "Company") on Form X@-for the period ending April 28, 2012 as fi
with the Securities and Exchange Commission ordétte hereof (the "Report"), |, Mark L. Lemond, Rdest and Chief Executive Officer
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of tHeBas-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeok 1934; anc

2. The information contained in the Report fairly gmets, in all material respects, the financial ctadiand results of operations of
Company

Date: June 7, 201 By: /s/Mark L. Lemon
Mark L. Lemont

President ar

Chief Executive Office




Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C.
SECTION 1350,
AS ADOPTED PURSUANT TO SECTION
906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Shoer@al, Inc. (the "Company") on Form X@-for the period ending April 28, 2012 as fi
with the Securities and Exchange Commission ondtite hereof (the "Report"), | W. Kerry Jackson, &xeve Vice President and Ch
Financial Officer of the Company, certify, pursuamtl8 U.S.C. Section 1350, as adopted pursuaBettion 906 of the Sarban@sdey Act
of 2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeok 1934; an(

2. The information contained in the Report fairly gmets, in all material respects, the financial ctadiand results of operations of
Company

Date: June 7, 201 By: [s/ W. Kerry Jacksc
W. Kerry Jacksa

Executive Vice President a

Chief Financial Office




