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Shoe Carnival, Inc.
Evansville, Indiana

Annual Report to Securities and Exchange Commission
February 2, 2013

PART |
Cautionary Statement Regarding Forward-Looking Information

This annual report contains forwalabking statements, within the meaning of the Rev@ecurities Litigation Reform Act of 1995, thavolve
a number of risks and uncertainties. A number ofdia could cause our actual results, performaackievements or industry results tc
materially different from any future results, perfance or achievements expressed or implied byetf@svardiooking statements. The
factors include, but are not limited to: generadremmic conditions in the areas of the continentaitédi States and Puerto Rico in which
stores are located; the effects and duration ofi@mic downturns and unemployment rates; changéimverall retail environment and m
specifically in the apparel and footwear retailtees; our ability to generate increased sales atstares; the potential impact of national
international security concerns on the retail emwvinent; changes in our relationships with key siepgl the impact of competition and prici
changes in weather patterns, consumer buying trendsour ability to identify and respond to emeggifashion trends; the impact
disruptions in our distribution or information tewllogy operations; the effectiveness of our invgntnanagement; the impact of hurricane
other natural disasters on our stores, as welhasoasumer confidence and purchasing in genesids mssociated with the seasonality o
retail industry; our ability to successfully exeewur growth strategy, including the availabilifydesirable store locations at acceptable |
terms, our ability to open new stores in a timaty grofitable manner, including our entry into nmrajew markets, and the availability
sufficient funds to implement our growth plans;Heg than anticipated costs associated with thengasf underperforming stores; our ability
successfully grow our eemmerce business; the inability of manufacturerddliver products in a timely manner; changesagolitical an
economic environments in China, Brazil, Europe &adt Asia, where the primary manufacturers of featware located; the impact
regulatory changes in the United States and thaétdes where our manufacturers are located; andcéimtinued favorable trade relatic
between the United States and China and the othmtiges which are the major manufacturers of f@atiw See ITEM 1A. RISK FACTORS
this report.

ITEM 1. BUSINESS

Shoe Carnival, Inc. is one of the natiemargest family footwear retailers, providing tt@nvenience of shopping at any of our more thar
store locations or online. We offer customers abrassortment of moderately priced dress, casubhtrietic footwear for men, women
children with emphasis on national and regional ea@rands. We differentiate our retail concept froar competitors’by our distinctive
highly promotional marketing efforts. On averagar stores are 10,900 square feet, generate appatedym$2.5 million in annual sales ¢
carry inventory of approximately 28,200 pairs obsh per location. As of February 2, 2013, we oper&61 stores in 32 states and Puerto
and offered online shopping at www.shoecarnival.com

We are an Indiana corporation that was initiallyried in Delaware in 1993 and reincorporated indndiin 1996. References to “we,” “us,’

“our” and the “Company” in this Annual Report onrfpl0-K refer to Shoe Carnival, Inc. and its sulasids.
Key Competitive Strengths

We believe our financial success is due to a nurob&ey competitive strengths that have allowedaumake Shoe Carnival a destinatiol
choice for today’s retail consumer.




Distinctive shopping experience

Our stores combine competitive pricing with a hygbtomotional, instore marketing effort that encourages customeicgaation and creates
fun and exciting shopping experience. We promotégh-energy retail environment by decorating with exgjtgraphics and bold colors, ¢
by featuring a stage and barker as the focal poieiach store. With a microphone, this barker, raic*person”,announces current speci
organizes contests and games, and assists andexiooatomers with the features and location othserdise. Our mic-person offers limited
duration promotions throughout the day, encouragingtomers to take immediate advantage of our vpli@ng. We believe this high
promotional atmosphere results in various competisidvantages, including increased multiple uniéssathe building of a loyal, rept
customer base; the creation of word-of-mouth adbiagt; and enhanced sell-through ofsieason goods. The same excitement and sponi
is reflected in our @ommerce site through special promotions and lianikme sales, along with relevant fashion storestdred on our hor

page.
Broad merchandise assortment

Our objective is to be the destination retaileicbhbice for a wide range of consumers seeking vphieged, current season name brand
private label footwear. Our product assortmentudek dress and casual shoes, sandals, boots aidé asgortment of athletic shoes for
entire family. Our average store carries approxatya8,200 pairs of shoes in four general categerimen’s, women’s, childrem’anc
athletics. In addition to footwear, our stores gaglected accessory items complementary to tleeafdbotwear. We engage our customer
presenting creative three dimensional branded naedibe statements and signage upon entering aesstéey brands are further emphas
by prominently displaying on end caps, focal wadlsd within the aisles. These displays may highlagiproduct offering of a single venc
highlight sales promotions, advertise promotiorrédipg to meet or beat competitorsile prices or may make a seasonal or lifestyterstan
by highlighting similar footwear from multiple veads. These visual merchandising techniques madasiter for customers to shop and fc
attention on key name brands. Ouwanmerce site offers customers an opportunity tmosh from a large selection of products in all gaties
with a depth of sizes and colors that may not l@laivie in some of our smaller stores, and intreduaur concept to consumers that are n¢
Shoe Carnival, in both existing and new markets.

Value pricing for our customers

Our marketing effort targets moderate income, valescious consumers seeking name brand footweallfage groups. We believe that
offering a wide selection of popular styles of nalbbnend merchandise at competitive prices, we gémdnmmad customer appeal. Additione
the time conscious customer appreciates the coaweaiof one stop shopping for the entire familyethbr it is at any of our more than .
store locations or online at shoecarnival.com. lge helieve our highly promotional shopping envirent contributes to a reputation of ve
pricing.

Efficient store level cost structure

Our cost efficient store operations and real estatgegy enable us to price products competitivéfe achieve low labor costs by hous
merchandise directly on the selling floor in an m@ock format, allowing customers to serve thewesglif they choose. This reduces
staffing required to assist customers and reduttee fevel labor costs as a percentage of salespMfer to locate stores predominantl
open-air shopping centers in order to take advantédgpwer occupancy costs and maximize our exmoguvalue oriented shoppers.

Heavy reliance on information technology

We have invested significant resources in infororatechnology. Our proprietary inventory managenssmt advanced point-of-sale (“PQS”
systems provide corporate management, buyers ang istanagers with the timely information necessargnonitor and control all phases
operations. The POS provides, in addition to ofeatures, full price management (including priceklaip), promotion tracking capabilities
support of the spontaneous nature of the in-stdoe promotions), reaime sales and gross margin analysis by produeigoay at the sto
level and customer tracking. Using the POS, stoaeagers are able to monitor sales and gross pnafigins on a redime basis througho
the day. Reacting to sales trends, our pgople use POS reports to choose from among a nuofloduct promotions supplied by
centralized merchandising staff.




Our centralized network connects our corporateceffo our distribution center and retail storesavi@ide area network, providing up-tiadte
sales and inventory information as required. Oua dearehouse enables our merchandising staff tyamaales, margin and inventory le\
by location, by day, down to the size of shoe. gdims information, our merchandise managers negpilarly with vendors to compare tt
product sales, gross margins and return on invegntmestment against previously stated objectiVids. believe timely access to key busit
data has enabled us in the past to drive annugbamhle store sales increases, manage our markaictivity and improve inventory turnover.

Growth Strategy

Our goal is to continue to grow our net sales aachiags by opening additional stores throughout Winited States and Puerto Rico
growing our eeommerce business. On February 2, 2013, we opeB&tkedtores located across 32 states. Our stosragad approximate
10,900 square feet, ranging in size from 6,40066@0 square feet. Our current store prototypézasiibetween 8,000 and 12,000 square
depending upon, among other factors, the locatfaie store and the population base we expectttire $0 service. Our stores are typic
located in open-air shopping centers. The sales@rmost stores is approximately 85% of the gstsee size.

Historical Store Cour

Fiscal Years 2017 2011 201( 200¢ 200¢
Stores open at the beginning of the y 327 314 311 304 291
New store opening 31 17 1C 1€ 24
Store closings 7 4 7 9 11
Stores open at the end of the year 351 327 314 311 304
Stores relocate 6 9 3 1 4
Percentage of store base remod: 5% 8% 4% 1% 1%

Expanding our store base both in number of stores, aswell as geographic footprint

Increasing market penetration by opening new stisreskey component of our growth strategy. Wedweliour strong unleveraged finan
position provides a solid platform for additionabgth. For fiscal 2013, we expect to open betwe@ho335 new stores and close five to st
stores. The majority of our new store locationd sekve to fill-in certain undepenetrated markets with additional stores, thembreasing th
performance of the overall market. The balanceuwnfrew store openings will be in new smaller magkbat we can fully penetrate with one
two stores.

Critical to the success of opening new storesrigelamarkets or geographic areas is our abilitglégter stores. In larger markets (populat
greater than 400,000), clustering involves opertimg or more stores at approximately the same tenel, in smaller markets that can ¢
support a single store, clustering involves seekingtions in reasonably close proximity to otheiseng markets. This strategy creates
efficiencies by enabling us to leverage store egpsetwith respect to advertising, distribution armhagement costs. We believe the advan
of clustering stores in existing markets will lgadcost efficiencies and overall incremental sgl@ss that should more than offset any ad\
effect on sales of existing stores.

We lease all store locations, as we believe thebility afforded by leasing allows us to avoid tiherent risks of owning real est:
particularly with respect to undgerforming stores. Before entering a new marketpearform a market, demographic and competitionyeais
to evaluate the suitability of the potential markatential store site selection criteria inclualmong other factors, market demographics, ti
counts, the tenant mix of a potential om@nshopping center, visibility within the centardafrom major thoroughfares, overall retail activitf
the area and proposed lease terms. The time regoirgpen a store after signing a lease dependsply upon the property ownearability tc
deliver the premises. After we accept the premiisen the property owner in turnkey condition, we cgenerally open a store within 60 days.




E-commerce

To enhance our eemmerce site, which launched in the fall of fise@ll1, we added a mobile version in the third guraot fiscal 2012. By tf
end of fiscal 2012, traffic from mobile devices agnted for over 30% of our overall e-commerce s#ffic. We believe our @emmerce sit
represents an additional lotgrmn growth vehicle for Shoe Carnival and, alonthvaiur social media efforts, provides us with apantunity tc
acquire national brand exposure by introducing Sbamival to new customers and markets.

Merchandising and Pricing

Our merchandising strategy is designed to provithkege selection of value priced footwear for téire family. Our stores carry an averag
approximately 28,200 pairs of shoes featuring athrassortment of curreaeason name brand footwear, supplemented with tpriade
merchandise. Our stores also carry complementargsaories such as handbags, shoe care items dd $be mix of merchandise and
brands offered in a particular store reflect thendgraphics of each market, among other factorsn®nive offer a large selection of produc
all categories with a depth of sizes and colors ity not be available in some of our smaller store

Our pricing strategy emphasizes value. By combirdngent season name brand product with promotipriaing, we feel that we creat:
better value for customers. Initial pricing decisare guided by gross profit margin targets, whienty by merchandise category and deper
whether the item is name brand or private labekhmndise. Our buying staff centrally manages masko

The table below sets forth our percentage of datgsoduct category:

Fiscal Years 2012 2011 2010 2009 2008
Womer's 26% 26% 2€% 2€% 26%
Men's 15 16 1€ 1t 15
Childrers® 17 17 17 17 17
Athletics@ 38 37 37 38 38
Accessories and miscellaneous items 4 4 4 4 4
10C% 10(% 10(% 10(% 100(%

(1) Children’s includes children’s athletic shoes.
(2) Includes men’s and women's sizes only.

Women'’s, men’s and children’s nathletic footwear categories are further dividetb idress, casual, sport, sandals and boots. Wsifg
athletic shoes by functionality, such as runnirgsketball or fithess shoes. For the fiscal yeaesgnted, athletic styles, including children’
sizes, have represented approximately half of ootwiear sales.

Building Brand Awareness

Our goal is to communicate a consistent brand imegess all aspects of our operations. We utilizgdesd of advertising mediums ¢
marketing methods to communicate who we are anddhees we offer. Special emphasis is made to fgighbrands as well as specific sty
of product, and visual graphics are used extensivebur stores to emphasize the lifestyle aspétestyles we carry. The use of social m
has become an increasingly important medium indagital marketing efforts, allowing us to directtpmmunicate, as well as advertise, to
core customers. For fiscal 2012, approximately 48%ur total advertising budget was directed teion, radio and digital media. Pi
media (including inserts, direct mail and newspamirertising) and outdoor advertising accountedterbalance. Easter, backgchool an
the Christmas holiday season are the three keysabselling periods, during which we advertise rtinest heavily. We make a special effol
utilize the cooperative advertising dollars andatetal offered by vendors whenever possible.




Promotions are a key element in our marketing &ffdy utilizing both planned and impromptu corgestd games, store managers crea
environment that encourages customer interactidh store personnel. For example, a customer isahtio purchase additional merchan
by winning an on-thepot discount. Online, we create a similar shopgixgerience by offering special promotions andtiaiitime sales. O
promotions will continue our emphasis on fun anditexnent in order to enhance our customéosal shopping experience. We are
continuing to focus on enrollment in our Shoe P@rksistomer loyalty program. Members in our Shoe®&rgrogram spend an average
35% more per transaction, and this program allosvowcommunicate directly with those customers.

We strive to make each store opening a major retaiht. Major promotions during grand openings p@ak selling periods feature contests
prize giveaways. We believe our grand openings helgstablish the higbnergy, promotional atmosphere that develops al,logpea
customer base and generates word-of-mouth advertisi

Distribution

We operate a single 410,000 square foot distributienter located in Evansville, Indiana. Our fagils leased from a third party and
support the processing and distribution needsroframum of 460 stores to facilitate future growktie have the right to expand the facility
200,000 square feet, which would provide us prangssapacity to support approximately 650 stores.

Our distribution center is equipped with statefod-art processing and product movement equipment.fatiéty utilizes cross docking/stc
replenishment and redistribution methods to fitirstproduct requirements. These methods may inatodat verification, price and bar cc
labeling of each unit (when not performed by thenafacturer), redistribution of an order into siasartments (when not performed by
manufacturer) and allocation of shipments to irdlingl stores. Throughout packing, allocating, stpand shipping, our distribution proces
essentially paperless. Merchandise is typicallpsbd to each store location once per week. Wea@tdithird party fulfillment agent locatec
southwestern Ohio to provide comprehensive fulfiiirh services for our eemmerce site. They are supplied with merchandism fou
distribution center on a weekly basis. For storéthinv the continental United States, a dedicatediera with occasional use of commr
carriers, handles the majority of shipments to stores and our fulfilment agent. Our shipment®teerto Rico are loaded for containeri
overseas shipment, with final delivery by a thiadty provider. Our third party provider also maint store replenishment inventory for u
their on-island facility.

Buying Operations

Maintaining fresh, fashionable merchandise is@altio our success. Our buyers stay in touch witiving trends by shopping fashideading
markets, attending national trade shows, gathevengdor input and monitoring the current styles shmaw leading fashion and lifest
magazines. Management of the purchasing functiathésresponsibility of our Executive Vice Presiderteneral Merchandise Manag
Management encourages store operations personpeitimle input to our merchandising staff regardimagrket specific fashion trends.

We purchase merchandise from over 170 footwear arsndn fiscal 2012, two suppliers, Nike USA, Irand Skechers USA, Inc., ei
accounted for 10% or more of our net sales andthegeccounted for over 37% of our net sales. A lwfsany of our key suppliers in cert
product categories could have a material advefsetafn our business. As is common in the industiy,do not have any longrm contraci
with suppliers.

Competition

The retail footwear business is highly competitMée believe the principal competitive factors irr dustry are merchandise selection, p
fashion, quality, location, shopping environment aervice. We compete with department stores, shares, sporting goods stores, or
retailers and mass merchandisers. Our specific etitaps vary from market to market. We compete withst department stores and traditit
shoe stores by offering lower prices. We competh wofif-price retailers, mass merchandisers and discoordssby offering a wider and dee
selection of merchandise.




Many of our competitors are significantly largeddmave substantially greater resources. Howevehalieve that our distinctive retail form
in combination with our wide merchandise selectmmpetitive prices and low operating costs, ersabteto compete effectively.

Store Operations

Management of store operations is the responsilafibur Executive Vice PresidenGtore Operations, who is assisted by divisionalagars
regional managers and the individual store germmeeaiagers. Generally, each store has a general eraaad up to three assistant mana
depending on sales volume. Store operations peesomake certain merchandising decisions necessamakimize sales and profits prima
through merchandise placement, signage and timefrance of slower selling items. Administrativedtions are centralized at the corpa
headquarters. These functions include accountingchgsing, store maintenance, information systeamsjertising, human resourc
distribution and pricing. Management oversightdetommerce is also located at our corporate heattgsa

Employees

At February 2, 2013, we had approximately 5,000 leyges, of which approximately 3,000 were emploged partime basis. The number
employees fluctuates during the year primarily thuseasonality. None of our employees are repreddit a labor union.

We attribute a large portion of our success inawgiareas of cost control to our inclusion of \atty all management level employee:
incentive compensation plans. We contribute ak qortion of the cost of medical, disability anfé linsurance coverage for those emplo
who are eligible to participate in Compaspensored plans. Additionally, we sponsor retireihpdens that are open to all employees who
met the minimum age and work hour requirements.eilployees are eligible to receive discounts orchmses from our stores. We cons
our relationship with our employees to be satisfiact

Seasonality

Our quarterly results of operations have fluctuatatd are expected to continue to fluctuate inftiiere, primarily as a result of seasc
variances and the timing of sales and costs agsdcigith opening new stores. Neoapital expenditures, such as advertising and (g
incurred prior to the opening of a new store ar@rgéd to expense as incurred. Therefore, our sestitiperations may be adversely affecte
any quarter in which we incur pre-opening expemsksded to the opening of new stores.

We have three distinct peak selling periods: Eabirk-to-school and Christmas.
Trademarks

We own the following federally registered tradensagnd service marks: Shoe Carnifadnd associated trade dress and related logos
Carnival® , Donna Lawrenc® , Victoria Spense? , Via Nova®, Innocencé®, Y-NOT?®, UNRSED®, SolanZ®, 93 Octané® , Cabrizi®,
Shoe Perk€ , WHEN YOU WANT 2®, JUMP BACK IN®, STEP OUT OF BORIN®, and Laces for Learninf§. We believe these mau
are valuable and, accordingly, we intend to mamthie marks and the related registrations. We ateaware of any pending claims
infringement or other challenges to our right te tisese marks.

Environmental

Compliance with federal, state and local provisioegulating the discharge of material into the emwinent or otherwise relating to
protection of the environment has not had a mdteffact upon our capital expenditures, earningcamnpetitive position. We believe 1
nature of our operations have little, if any, eomimental impact. We therefore anticipate no mdteapital expenditures for environmet
control facilities for our current fiscal year arfthe near future.




Available Information

We make available free of charge through the irorestiations portion of our website at www.shoeoaihcom our annual reports on Form 10
K, our quarterly reports on Form 10-Q, our curneorts on Form & and amendments to those reports filed or furmighérsuant to Secti
13(a) or Section 15(d) of the Securities Exchangedk 1934, as amended, as soon as reasonablycpidetafter we electronically file su
material with, or furnish it to, the Securities axchange Commission. We have included our welsitress throughout this filing as tex
references only. The information contained on oebsite is not incorporated into this Form 10-K.

Our annual report on Form 10K as filed with the Securities and Exchange Commigs is available without charge to shareholder:
investment professionals and securities analysts ap written request. Requests should be directed ténvestor Relations at oul
corporate address.

Executive Officers

Name Age Position

J. Wayne Weave 78 Chairman of the Board and Direc!

Clifton E. Sifford 59 President, Chief Executive Officer, Chief Merchasialy Officer and Directa

W. Kerry Jacksol 51 Senior Executive Vice Preside- Chief Operating and Financial Officer and Treas
Timothy T. Bakel 56 Executive Vice Presidel- Store Operation

Carl N. Scibett: 54 Executive Vice Presidel- General Merchandise Manac

Kathy A. Yearwooc 46 Senior Vice Presidel- Controller and Chief Accounting Offic

Mr. Weaveris Shoe Carnivas largest shareholder and has served as Chairmgne @oard since March 1988. From 1978 until Fetyr&s
1993, Mr. Weaver had served as president and ekadfutive officer of Nine West Group, Inc., a degig developer and marketer of worren’
footwear. He has over 40 years of experience irfdbwear industry. Mr. Weaver is a former directdrNine West Group, Inc. Mr. Wea\
served as chairman and chief executive officemokdonville Jaguars, LTD until January 2012. Ha isember of LC Footwear, LLC.

Mr. Sifford has been employed as President, Chief Executivieedfand Chief Merchandising Officer and has serasda Director sin
October 2012. From June 2001 to October 2012, Wfor8 served as Executive Vice Preside@eneral Merchandise Manager and from /
13, 1997 to June 2001, Mr. Sifford served as Seviioe President General Merchandise Manager. Prior to joining us, $4fford served ¢
merchandise manager-shoes for Belk Store Serites,

Mr. Jacksorhas been employed as Senior Executive Vice Prdsi@mef Operating and Financial Officer and Traaswsince October 201
From August 2004 to October 2012, Mr. Jackson skageExecutive Vice PresidenChief Financial Officer and Treasurer. From Jun@l2f
August 2004, Mr. Jackson served as Senior ViceidRres—Chief Financial Officer and Treasurer. From Septenit996 to June 2001, M
Jackson served as Vice Presiderthief Financial Officer and Treasurer. From Janueg93 to September 1996, Mr. Jackson served as
President -Controller and Chief Accounting Officer. Prior tanliary 1993, Mr. Jackson held various accountirgjtipos with us. Prior 1
joining us in 1988, Mr. Jackson was associated wiglublic accounting firm. He is a Certified Pubiccountant

Mr. Baker has been employed as Executive Vice PresideStbre Operations since June 2001. From March 189tne 2001, Mr. Bak
served as Senior Vice President - Store Operatienosn May 1992 to March 1994, Mr. Baker served & \President Store Operations. Pri
to that time, he served as one of our regional gersa From 1983 to June 1989, Mr. Baker held vari@iail management positions v
Payless ShoeSource.

Mr. Scibettahas been employed as Executive Vice Presidéwneral Merchandise Manager since December 20id. 8 joining us, Mt
Scibetta served as Vice President, Divisional Manclise Managerootwear for Belk, Inc. since 2008. From 2004 t020Mr. Scibetta serv:
as Vice President, Divisional Merchandise Mandgaotwear for Parisian Department Stores. From 169800, Mr. Scibetta served as \
President, Divisional Merchandise Manager for SBoeporation of America. Mr. Scibetta began hisitetareer with Wohl Shoe Company
1980.




Ms. Yearwoochas served as Senior Vice Preside@ontroller since March 2011, principal accountofficer since March 2010 and Ck
Accounting Officer since June 2010. From March 2606ugh February 2011, Ms. Yearwood served as Riesident Controller and prior 1
that served as corporate Controller since joinisgnuDecember 2002. Before joining us, Ms. Yearwsered in various financial positions
the radio, newspaper and public accounting indestShe is a Certified Public Accountant.

Our executive officers serve at the discretiorhef Board of Directors. There is no family relatibipsbetween any of our Directors or execu
officers.

(Pursuant to General Instruction G (3) of FormKl,Ghe foregoing information is included as an umbered Item in PART 1 of this anni
report in lieu of being included in our Proxy Statnt for our 2013 Annual Meeting of Shareholders.)

ITEM 1A. RISK FACTORS
Carefully consider the following risk factors antlaher information contained in this annual repmefore making an investment decision \
respect to our common stock. Investing in our comstock involves a high degree of risk. If anyué following risks actually occur, we
not be able to conduct our business as currerdlyrigd and our financial condition and operatinglte€ould be seriously harmed. See PAI
“Cautionary Statement Regarding Forward-Lookinginfation” at the beginning of this Annual Reportfeorm 10-K.
Economic conditions and unemployment rates may adversely affect consumer spending and may significantly harm our business. The
success of our business depends to a significashieuxpon the level of consumer spending. A nundfefiactors may affect the level
consumer spending on merchandise that we offdydimg, among other things:

« general economic, industry and weather conditions;

« unemployment trends and salaries and wage rates;

« energy costs, which affect gasoline and home hgaiiices;

« the level of consumer debt;

« consumer credit availability;

- real estate values and foreclosure rates;

« consumer confidence in future economic conditions;

« interest rates;

« taxrates and policies; and

« war, terrorism, other hostilities and security cams.
The merchandise we sell generally consists of digmrary items. Adverse economic conditions andmpieyment rates, and any rels
decrease in consumer confidence and spending nsajt ie reduced consumer demand for discretiongams. Any decrease in consul
demand could reduce traffic in our stores, limé grices we can charge for our products and fosde take inventory markdowns, which cc
have a material adverse effect on our businessltses operations and financial condition. Redudethand may also require increased se

and promotional expenses. Reduced demand and $sectremmpetition could increase the need to closkerperforming stores, which co
result in higher than anticipated closing costs.




We face significant competition in our markets and we may be unable to compete favorably. The retail footwear industry is highly competit
with few barriers to entry. We compete primarilyttwidepartment stores, shoe stores, sporting gotmiess online retailers and m
merchandisers. Many of our competitors are sigaifity larger and have substantially greater finanaeind other resources than we
Economic pressures on or bankruptcies of our catigetould result in increased pricing pressuf@ss competition could adversely aff
our results of operations and financial conditiorhie future.

Our failure to identify fashion trends could result in lower sales, higher markdowns and lower gross profits. Our success depends upon
ability to anticipate and react to the fashionaasdf our customers and provide merchandise thisfisa consumer demand. Our failure
anticipate, identify or react appropriately to ches in consumer fashion preferences may resutiviled sales, higher markdowns to rec
excess inventories and lower gross profits. Corlgr# we fail to anticipate or react to consundemand for our products, we may experit
inventory shortages, which would result in losesaind could negatively impact our customer godduaiilr brand image and our profitabili
Moreover, our business relies on continuous chamgéasshion preferences. Stagnating consumer pefeis could also result in lower si
and would require us to take higher markdowns doice excess inventories.

A failure to increase sales at our existing stores may adversely affect our stock price and impact our results of operations. A number o
factors have historically affected, and will continto affect, our comparable store sales resultfjding:

e competition;

« timing of holidays including sales tax holidays;

- general regional and national economic conditions;

« inclement weather;

« consumer trends, such as less disposable incomts due impact of higher prices on consumer goods;
« fashion trends;

« changes in our merchandise mix;

« our ability to efficiently distribute merchandise;

« timing and type of, and customer response to, salests, promotional activities or other advertisin
« the effectiveness of our inventory management;

« new merchandise introductions; and

« our ability to execute our business strategy effebt.

Our comparable store sales results have fluctumtetle past, and we believe such fluctuations maytioue. The unpredictability of ¢
comparable store sales may cause our revenue sultsref operations to vary from quarter to quarded an unanticipated decline in rever
or operating income may cause our stock priceutcttiate significantly.

We depend on our key suppliers for merchandise and advertising support and the loss of key suppliers could adversely affect our business.
Our business depends upon our ability to purchasieidnable, name brand and other merchandise giatitive prices from our suppliers.
fiscal 2012, two branded suppliers, Nike USA, land Skechers USA, Inc., collectively accounteddeer 37% of our net sales. Nike U
Inc. accounted for over 27% of our net sales arecBérs USA, Inc. accounted for approximately 10%mi brand suppliers also provide
with cooperative advertising and visual merchamgisunds. A loss of any of our key suppliers intaigr product categories or our inability
obtain name brand or other merchandise from supdiecompetitive prices could have a material esbreffect on our business. As is comi
in the industry, we do not have any long-term cacts with our suppliers.
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An increase in the cost or a disruption in the flow of imported goods may decrease our sales and profits. We rely on imported goods to sel
our stores. Substantially all of the footwear prtdwe sell is manufactured overseas, including rtte¥chandise we import directly frc
overseas manufacturers and agents and the mersbamélipurchase from domestic vendors. The prin@nwlear manufacturers are locate
China, Brazil, Europe and East Asia. A disruptinrthie flow of imported merchandise or an increasthé cost of those goods may decr
our sales and profits. In addition, we do not cgindur vendors or their labor and business prasti¢ée violation of labor or other laws by 1
of our vendors could have an adverse effect orbosiness.

If imported merchandise becomes more expensivenavailable, the transition to alternative sourcesy mot occur in time to meet ¢
demands. Products from alternative sources mayf lesger quality and more expensive than thosewmeiatly import. Other risks associa
with our use of imported goods include:

« disruptions in the flow of imported goods becaugdaotors such as electricity or raw material shges, work stoppages, strik
political unrest and natural disaste

« problems with oceanic shipping, including shippamptainer shortages and piracy;
« economic crises and international disputes;
« currency exchange rate fluctuations;

« increases in the cost of purchasing or shippingifor merchandise resulting from the failure to n@mnormal trade relations w
source countries

» import duties, import quotas and other trade sansti
« increases in shipping rates imposed by the trac#i®ahipping cartel; and

« the impact of regulatory changes in the UnitedeStaind the countries where our manufacturers aegdd, including but not limit
to requirements relating to shipping security, picicdsafety and testing and environmental requireésn

We may not be able to successfully execute our growth strategy, which could have a material adverse effect on our business, financial
condition and results of operations. We intend to open new stores as a part of our dretvategy. We may not be able to open all of s
stores contemplated by our growth strategy anehéwestores that we open may not be as profitabéxiaing stores.

The complexity of our operations and managememtoresibilities will increase as we grow. Our grostinategy requires that we continu
expand and improve our operating and financialesgstand to expand, train and manage our emplosee lmaaddition, as we open new stc
we may be unable to hire a sufficient number oflijgd store personnel or successfully integraterlew stores into our business.

The success of our growth strategy will depend aumber of other factors, many of which are oubof control, including, among ott
things:

- our ability to locate suitable store sites and tia¢@ store leases (for new stores and renewalf\wamable terms;
« the acceptance of the Shoe Carnival concept inmarkets;

« our ability to provide adequate distribution to pag growth;

our ability to source sufficient levels of inventdo meet the needs of new stores;
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« particularly in new markets, our ability to opersafficient number of new stores to provide theicalt mass needed for efficie
advertising and effective name recogniti

« the availability of financing for capital expendi&s and working capital requirements;
- our ability to improve costs and timing associatgith opening new stores; and
- the impact of new stores on sales or profitabiitgxisting stores in the same market.

Due to the risks involved, we may be unable to apem stores at the rates expected. If we fail twsssfully implement our growth strateg'
could have a material adverse effect on our busjrigmncial condition or results of operations.

Various risks associated with our e-commerce business may adversely affect our business and results of operations. We launched our e-
commerce business during the third quarter of 2@&lling shoes and related accessories throughwebsite at www.shoecarnival.cc
Although our eeommerce operations are not at this time matemiaklation to our total sales, we anticipate thet percentage of our se
through our e-commerce site will grow and thusrtbks associated with these operations could havempact on our overall operations. Our €
commerce operations are subject to numerous iiisisiding unanticipated operating problems, releoa third party computer hardware
software providers and our third party fulfilmeagent, and the need to invest in additional compystems. Any significant interruptions
the operations of these third party providers aifillment agent, over which we have no controlultbhave a material adverse effect on our
commerce business. Ourtemmerce operations also involve other risks tbatcchave an impact on our results of operationkiding hiring
retaining and training personnel to conduct ogpeymerce operations, diversion of sales from aanest our ability to manage any upgrade
other technological changes, exposure to poteltaility for online content, risks related to tfelure of the computer systems that operate
e-commerce site and its related support systerohjdimg computer viruses, telecommunication faduamd electronic breaks and simile
disruptions, and security risks related to our tetedc processing and transmission of confidentiadtomer information. There can be
assurance that our e-commerce operations will gelgeowing sales and profitability.

We would be adversely affected if our distribution or information technology operations were disrupted. We currently operate a sinc
410,000 square foot distribution center in Evamsyiindiana. Virtually all merchandise received diyr stores and our third party fulfilime
agent for our &ommerce orders is and will be shipped through distribution center. Our corporate computer netwisrlessential to o
distribution process. If our distribution centersisut down for any reason, such as a natural disgsdtwer outage or terrorist attack, or if
information technology systems do not operate #ffely, or if we are the target of attacks or bieas; we could incur significantly higher cc
and longer lead times associated with distributig products to our stores. Our insurance only wests relating to specified, limii
matters such as a shutdown due to fire and winghstobut does not cover other events such as aet&mfterrorist attacks or cyber secu
incidents. Even in the event of a shutdown duedeered matters, we cannot assure you that ouransarwill be sufficient, or that t
insurance proceeds will be paid to us in a timakhfon. Shutdowns or information technology disans could have an adverse effect on
operating and financial performance.

In addition, our stores and oucemmerce site process debit and credit card tréinsacWe believe we have established appropriatérals tc
protect our customergersonal confidential information gathered whenehidor credit card is utilized. However, in theeat that suc
confidential information is misused or obtaineddy unauthorized third party or we experience alamgyber security incident, we could
subject to negative publicity and could be expaseithe risk of litigation that could adversely aff@ur business and reputation, could resi
significant costs, fines, litigation or regulatagtion against us and could otherwise have a nahtmtliverse effect on our financial conditiol
results of operations.

We will require significant funds to implement our growth strategy and meet our other liquidity needs. We cannot assure you that we
continue to generate sufficient cash flow from apiens or obtain sufficient borrowings under ouisgrg credit agreement to finance
growth strategy and meet our other liquidity nedddiscal 2013, capital expenditures are expettecange from $29 million to $30 millic
Our actual costs may be greater than anticipatezlaMb require working capital to support inventfmmyour existing stores. Failure to gene
or raise sufficient funds may require usmadify, delay or abandon some of our future gromttexpenditure plans. In addition, our res
could be adversely affected if we borrow funds emerest rates materially increase from preserelgev
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If our long-lived assets become impaired, we may need to record significant non-cash impairment charges. Periodically, we review our long-
lived assets for impairment whenever economic eventchanges in circumstances indicate that theyingrvalue of an asset may not
recoverable. Significant negative industry or gaheconomic trends, disruptions to our businessusmekpected significant changes or plar
changes in our use of the assets (such as staeatieins or closures) may result in impairment ghar Any such impairment charges
significant, would adversely impact our financiakftion and results of operations.

Our failure to manage key executive succession and retention and to continue to attract qualified personnel could adversely affect our
business. Our success depends to a large extent on the oedtiservice of our executive management team. @sinéss would be advers
affected if we fail to adequately plan for the segsion and retention of our executive managemem.t&Vhile we have succession plan
place for members of our executive management teaoh,continue to review and update those planswantiave employment agreeme
with certain key executive officers, these pland agreements do not guarantee that the servicesrafxecutive officers will continue to
available to us or that we will be able to findtable management personnel to replace departintutixes on a timely basis. Furthermore,
strategy requires us to continue to train, motivaatd manage our employees and to attract, motavaderetain additional qualified manage
and merchandising personnel. Competition for thtgpes of personnel is intense, and we cannot asgwethat we will be successful
attracting, assimilating and retaining the persbreguired to grow and operate our business piufita

Failure to maintain effective internal control over financial reporting could result in a loss of investor confidence in our financial reports
and have a material adverse effect on our stock price. We must continue to document, test and evaluateérwemal control over financi
reporting in order to satisfy the requirements eft®n 404 of the Sarban€&xley Act of 2002, which requires annual reportsnlgnageme
regarding the effectiveness of our internal contretr financial reporting and a report by our inelegent registered public accounting 1
attesting to the effectiveness of our internal manbver financial reporting. We have expended, arpect that we will continue to expe
significant management time and resources docungerand testing our internal control over finanai@porting. If we conclude in futu
periods that our internal control over financigoging is not effective, it could result in lostviestor confidence in the accuracy, reliability
completeness of our financial reports. Any sucmeveould have a material adverse effect on owkstoice.

Our quarterly operating results will fluctuate due to seasonality and other factors. Our quarterly results of operations have fluctuatethe
past and can be expected to continue to fluctuatiee future. Our quarterly results of operatioresatfected by a variety of factors, including:

» fashion trends;

« calendar shifts of holiday or seasonal periods;

« the effectiveness of our inventory management;

« weather conditions;

« timing of opening of new stores;

« changes in general economic conditions and conssperding patterns; and

- actions of competitors or co-tenants.
We have three distinct peak selling periods: Eabt@rk-toschool and Christmas. To prepare for our peak shgpeasons, we must order
keep in stock significantly more merchandise thawould carry during other parts of the year. Amanticipated decrease in demand for
products during these peak shopping seasons cegidre us to sell excess inventory at a substamtéakdown, which could reduce our

sales and gross margins and negatively impact maditaility. Our operating results depend sigrafitly upon the sales generated during t
periods.
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We also increase our inventory levels to offeregtyparticularly suited for the relevant seasonh agcsandals in the early summer seaso
boots during the winter season. If the weather itmms for a particular season vary significantlgrh those typical for such season, such :
unusually cold early summer or an unusually warmter, consumer demand for the seasonally apprepmarchandise that we have avail
in our stores could be adversely affected and neggtimpact net sales and margins. Lower demamdséasonally appropriate merchan
may leave us with an excess inventory of our sesoappropriate products, forcing us to sell thpeeducts at significantly discounted pri
and adversely affecting our net sales margins gedabing cash flow. Conversely, if weather condisigpermit us to sell our seasonal pro
early in the season, this may reduce inventoryl$eweeded to meet our customerseds later in that same season. Consequentlyesuits o
operations are highly dependent on somewhat peddéetveather conditions and our ability to reacthi@anges in weather conditions. If
future quarterly results fail to meet the expeotaiof research analysts, then the market priceio€ommon stock could decline substantially.

Our stock price may be volatile and could decline substantially. The stock market has, from time to time, experidnertreme price ai
volume fluctuations. Many factors may cause theketgprice for our common stock to decline, inclugdin

« operating results failing to meet the expectatioitsecurities analysts or investors in any quarter;
« downward revisions in securities analysts’ estirate

« material announcements by us or our competitoi; an

« the other risk factors cited in this annual report.

In the past, companies that have experienced litglati the market price of their stock have beka subject of securities class action litigal
If we become involved in a securities class actitigation in the future, it could result in substal costs and diversion of managen
attention and resources, thus harming our business.

We are controlled by our principal shareholder. J. Wayne Weaver, our Chairman of the Board of Danescand principal shareholder, and
spouse together own approximately 24.6% of ourtaoténg common stock. Accordingly, Mr. Weaver ideatn exert substantial influer
over our management and operations. In additianirttérests may differ from or be opposed to therasts of our other shareholders, ani
control may have the effect of delaying or prevegt change in control that may be favored by ashareholders.

Provisions of our organizational documents and Indiana law might deter acquisition bids for us. Our Restated Articles of Incorporation i
Indiana corporate laws contain provisions that rdéscourage other persons from attempting to acouorgrol of us, including, witho
limitation, a Board of Directors that has staggetedns for its members, supermajority voting prins, restrictions on the ability
shareholders to call a special meeting of sharensléind procedural requirements in connection wsithreholder proposals or dire
nominations. The Board of Directors has the autdd issue preferred stock in one or more serigisowt the approval of the holders of
common stock. Further, Indiana corporate law costdiusiness combination provisions that, in geng@rahibit for five years any busine
combination with a beneficial owner of 10% or mofeour common stock unless the holdeaicquisition of the stock was approved in adv
by our Board of Directors. Indiana corporate lagoatontains control share acquisition provisiors limit the ability of certain shareholder:
vote their shares unless their control share aitiuisis approved. In certain circumstances, thet fhat corporate devices are in place
inhibit or discourage takeover attempts could redhe market value of our common stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

We lease all existing stores and intend to leakéutlre stores. Approximately 99% of the leasesdar existing stores provide for fix

minimum rentals and approximately 60% provide fontingent rental payments based upon various spddifercentages of sales ab
minimum levels. Certain leases also contain edoalalauses for increases in minimum rentals, dpegaosts and taxes.
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The following table identifies the number of ounrsts in each state and Puerto Rico as of Febry&¢13:

State/Territory State/Territory
Alabama 11 Montana 2
Arkansas 9 North Caroline 18
Arizona 4 North Dakote 2
Colorado 3 Nebraske 1
Florida 23 Ohio 19
Georgia 15 Oklahoma 7
Idaho 5 Pennsylvanii 9
lowa 7 Puerto Ricc 4
Illinois 26 South Carolin¢ 12
Indiana 22 South Dakot: 2
Kansas 3 Tennesse 18
Kentucky 12 Texas 46
Louisiana 12 Utah 9
Michigan 5 Virginia 9
Missouri 21 Wisconsin 2
Mississippi 7 West Virginia 5
Wyoming 1
Total Stores 351

In February 2006, we entered into an operatingeleath an independent third party to lease our @@ square foot distribution center loc:
in Evansville, Indiana. The lease has an initiahtef 15 years, commencing on December 1, 2006h&¥e the right to extend the initial le
term for up to three additional periods of five sgea@ach, and to expand the facility by up to 200 Sfuare feet.

In June 2006, we entered into an operating leatte avi independent third party to lease our corgohgiadquarters for an initial term of
years, commencing on June 1, 2007. We have thetagéxtend the initial lease term for up to thaglglitional periods of five years each, an
expand the facility by up to 30,000 square feet.

For additional information with respect to our pedjes, see ITEM 1. BUSINESS — “Growth Strategytl dbistribution” as well as PART |
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION AND RESULTS OF OPERATIONS-
“Executive Summary” of this report.

ITEM 3. LEGAL PROCEEDINGS

We are involved in various legal proceedings ingtdkto the conduct of our business. While the oute of any legal proceeding is uncert
we do not currently expect that any such proceedivi have a material effect on our financial gmsi or results of operations.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable
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PART Il

ITEM 5. MARKET FOR THE REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Market Information and Holders
Our common stock has been quoted on The NASDAQkS¥tarket, LLC under the trading symbol “SCVL” sintdarch 16, 1993.

The quarterly intraday high and low trading pridesaddition to cash dividends, were as follows:

High Low Dividends Pai
Fiscal 201z
First Quarte! $ 2261 $ 16.4C $ 0.0C
Second Quarte 23.5¢ 19.0¢ 0.0t
Third Quartel 24.6¢€ 20.8( 0.0t
Fourth Quarte 23.8¢ 18.8( 1.0t
Fiscal 2011
First Quarte! $ 19.65 % 16.0C $ 0.0C
Second Quarte 22.7( 16.2¢ 0.0cC
Third Quartel 21.8: 14.0( 0.0cC
Fourth Quarte 18.6¢ 12.7¢ 0.0cC

As of April 1, 2013, there were approximately 1®iders of record of our common stock.
No unregistered equity securities were sold byuring fiscal 2012

On March 23, 2012, our Board of Directors authatiaethree-fotwo stock split of the shares of our common stegkich was effected in tl
form of a stock dividend. The stock split entitiegich shareholder of record at the close of busioregspril 13, 2012 to receive one additic
share of common stock for every two shares of comstock owned as of that date, and was paid onl &ri2012. Upon the completion
the stock split, our outstanding shares increasad fipproximately 13.6 million shares to approxiehaf0.4 million shares. All share and

share amounts in this Annual Report on Form 10 @giffect to the stock split and have been adjusitdactively for all periods presented.

Cash Dividends

Our Board of Directors approved the payment of fingt-ever quarterly cash dividend to our shareholdersaguhe second quarter of fis
2012. The initial dividend was followed by the appal and payment of two additional quarterly demdls during fiscal 2012, each in
amount of $0.05 per share of common stock. Aduditily, our Board of Directors approved the paynefrd special cash divideraf $1.00 pe
share of common stock during December 2012. kl thiring fiscal 2012, we returned $23.5 millioncash to our shareholders through
quarterly and special cash dividends.

On March 27, 2013, the Board of Directors appraedpayment of a cash dividend to our sharehoidetfs first quarter of fiscal 2013. The
quarterly cash dividend of $0.06 per share wilpb&l on April 26, 2013 to shareholders of recordfahe close of business on April 12, 2013.

The declaration and payment of any future dividesngsat the discretion of the Board of Directord will depend on our results of operatic
financial condition, business conditions and otfaetors deemed relevant by our Board of Directons: credit agreement permits the payr
of dividends as long as the dividends distributechdt exceed 30% of our consolidated net incomeHerpreceding fiscal year. The lenc
under our credit agreement consented to the payofethie special cash dividend in December 2012 ckviwas in excess of the amoun
dividends otherwise permitted to be made undercredit agreement.
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Issuer Purchases of Equity Securities

Throughout fiscal 2012, we issued treasury sharesrployees for the exercise of stock options andhfe issuance of restricted stock awz
We also repurchased 2,015 shares of common stoakr@sult of our withholding shares or allowing @mnployees to deliver shares to u
cover the income taxes resulting from the vestihgeotain restricted stock awards. It is our intemtto continue these practices as they rele
the issuance of treasury shares.

On August 23, 2010, our Board of Directors auttedia $25 million share repurchase program, which twaerminate upon the earlier of
repurchase of the maximum amount or December 311.28ince then, our Board of Directors has extendedlate of termination to Decem
31, 2013. The purchases may be made in the opeketrarthrough privately negotiated transactiosrnftime-totime and in accordance w
applicable laws, rules and regulations. The prograay be amended, suspended or discontinued atimueyand does not commit us
repurchase shares of our common stock. We havesfijrathd intend to continue to fund, the share mmasge program from cash on hand
any shares acquired will be available for stbelsed compensation awards and other corporate gggpdhe actual number and value o
shares to be purchased will depend on the perfarenaf our stock price and other market conditioks.required by our credit agreem:
consent was obtained from the Agent and the Mgj@é#nks, each as defined in the credit agreemenfA-ebruary 2, 2013, approximal
220,000 shares had been repurchased at an aggcegatd $4.7 million.

The following table summarizes repurchase actigitying the fourth quarter of fiscal 2012:

Issuer Purchases of Equity Securitie

Total Numbel

Approximate

Of Share: Dollar Value

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

of Shares Price Paic Announcec Under

Period Purchase: per Share Programs?) Programs
October 28, 2012 to November 24, 2( 27,00( 20.6: 27,00 $ 22,584,00
November 25, 2012 to December 29, 2 111,30( 20.2¢ 111,30 $ 20,325,00
December 30, 2012 to February 2, 2643 1,22¢ 20.5¢ 0 $ 20,325,00

139,52 138,30(

(1) Total number of shares purchased representsstalivered to or withheld by us in connectiothvémployee payroll tax withholding

upon the vesting of certain restricted stock awards

(2) On August 23, 2010, our Board of Directors authextia $25 million share repurchase program, which twderminate upon the earliel
the repurchase of the maximum amount or Decembe2@11. On December 16, 2011, the Board of Directottended the date
termination by one year to December 31, 2012. Opeber 13, 2012, the Board of Directors extendedddite of termination by
additional year to December 31, 20

Securities Authorized for Issuance Under Equity Corpensation Plans
The information required by this Item concerningséies authorized for issuance under our equigng has been incorporated by refer:

into PART I, ITEM 12 of this report.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data should bedregaconjunction with ManagemestDiscussion and Analysis of Financial Conditior
Results of Operations as contained in PART Il, ITEMIlong with our consolidated financial statemeamtd notes to those statements inch

in PART Il, ITEM 8 of this report.

(In thousands, except per share and operating data)

Fiscal yearsl)

Income Statement Dat
Net Sales

Cost of sales (including buying, distribution and

occupancy costs)
Gross Profit
Selling, general and administrative expenses
Operating incom:
Interest incomt
Interest expense
Income before income tax
Income tax expense
Net income

Net income per shar
Basic
Diluted

Weighted average share
Basic
Diluted

Dividends declared per she

Selected Operating Dat
Stores open at end of ye
Square footage of store space at year enc’s)
Average sales per store ((s) (@
Average sales per square f(®
Comparable store sal&®)
Balance Sheet Dat
Cash and cash equivalel
Total asset
Long-term debr
Total shareholders’ equity

2012 2011 2010 2009 2008
$ 85499 $ 762,53 $ 739,181 $ 682,42 $ 647,57
597,52: 537,68: 517,65( 488,81 473,24
257,44 224,85 221,53 193,60¢ 174,32t
208,98 182,71 179,15 168,47 165,95
48,49 42,13 42,38t 25,13 8,37t
(32) (79) (168) (39) (14¢)

275 26€ 25¢ 174 152
48,25! 41,95( 42,29; 24,99 8,37(
18,91t 15,56 15,47 9,82¢ 3,057

$ 2933 $ 2638 $ 2682 $  1516¢ $ 5,31¢
$ 144 8 132 $ 141 $ 081 $ 0.2¢
$ 14% 3 131 % 137 % 08C $ 0.2¢
19,91 19,52 19,08t 18,77( 18,60
19,97: 19,69 19,58 18,99( 18,73

$ 115§ 00C $ 00C $ 00C $ 0.0C
351 327 314 311 304

3,82 3,55¢ 3,39( 3,37: 3,33¢

$ 2,47¢  $ 2,390 $ 2,38 $ 221¢ $ 2,20¢
$ 221 % 221 % 221 % 204 $ 19¢
4.5% 0.7% 8.2% 3.5% (4.6)%

$ 4575¢ $ 70,60 $ 60,190 $  44,16f $ 24,81
$ 407,19¢ $ 386,56, $ 34514 $ 311,64 $ 293,07
$ 0 ¢ 0 ¢ 0o $ 0o $ 0
$ 29236¢ $ 283,68 $ 254,34 $ 221,82 $  204,63(

(1) Our fiscal year is a 52/53 week year ending onShturday closest to January 31. Unless otherwigedstreferences to years 2012, 2
2010, 2009, and 2008 relate respectively to thmafigears ended February 2, 2013, January 28, Zab2ary 29, 2011, January 30, 2!

and January 31, 2009. Fiscal year 2012 consist&8 afeeks and the other fiscal years consiste@ aféeks

(2) Selected Operating Data for fiscal 2012 has begprstdi to a comparable -week period ended January 26, 2C

(3) Comparable store sales for the periods indicatelidie stores that have been open for 13 full moptts to the beginning of the peric
including those stores that have been relocatetkmiodeled. Therefore, stores opened or closed gluhia periods indicated are
included in comparable store sales nor are oumasgarce sales. Our@mmerce sales were included in comparable saleinst with the

fourth quarter of fiscal 201:
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ITEM 7. MANAGEMENT’" S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion of our financial conditiand results of operations should be read togetiterour consolidated financial stateme
and notes to those statements included in PARTHEM 8 of this report.

Overview of Our Business

Shoe Carnival, Inc. is one of the natiemargest family footwear retailers, providing tt@nvenience of shopping at any of our more thar
store locations or online at shoecarnival.com. &ares combine competitive pricing with a highlpmotional, instore marketing effort th
encourages customer participation and creates arfdrexciting shopping experience. We believe lilghly promotional atmosphere result
various competitive advantages, including increasettiple unit sales; the building of a loyal, repeustomer base; the creation of word-o
mouth advertising; and enhanced sell-through ofeiason goods. The same excitement and spontageaigflected in our eemmerce sil
through special promotions and limited time sadésng with relevant fashion stories featured onlmme page.

Our objective is to be the destination retaileicbhbice for a wide range of consumers seeking vphieed, current season name brand
private label footwear. Our product assortmentudek dress and casual shoes, sandals, boots aidé asgortment of athletic shoes for
entire family. Our average store carries approxaiya®8,200 pairs of shoes in four general categorimen’s, women'’s, childres’anc
athletics. In addition to footwear, our stores gaelected accessory items complementary to tleecfdbotwear. Our eemmerce site offe
customers an opportunity to choose from a largectieh of products in all categories with a deptkines and colors that may not be avalil
in some of our smaller stores, and introduces oncept to consumers that are new to Shoe Carmivbbth existing and new markets.

Our fiscal year is a 52/53 week year ending onShtirday closest to January 31. Unless otherwéedstreferences to years 2012, 2011
2010 relate respectively to the fiscal years erféeloruary 2, 2013, January 28, 2012, and Januar@®d,. Fiscal year 2012 consisted o
weeks and the other fiscal years consisted of Skae

On March 23, 2012, our Board of Directors authatiaethree-fotwo stock split of the shares of our common stedgkich was effected in tl
form of a stock dividend. The stock split entitiegich shareholder of record at the close of busioregspril 13, 2012 to receive one additic
share of common stock for every two shares of comstock owned as of that date, and was paid onl &ri2012. Upon the completion
the stock split, our outstanding shares increasad fipproximately 13.6 million shares to approxiehaf0.4 million shares. All share and

share amounts in this Annual Report on Form 10 @giffect to the stock split and have been adjustdactively for all periods presented.

Executive Summary
Fiscal 2012

We continued to execute on two strategic initiaideiring fiscal 2012, which included capitalizing the fashion driving consumer footw
demand and aggressively opening stores in newasting markets.

Unseasonably warm weather patterns early in oat fjnarter of fiscal 2012 served as a catalystefoily sales of sandalized footwear
athletic shoes for all ages. Coupling this with traitional period for our customer to receiveitliecome tax refund proved instrumenta
driving strong comparable store sales growth fdar&ary and provided momentum to drive athletic beiss throughout the first quarter. As
progressed through spring and into the backetmeol season, sales and earnings continued ttvdre swith sales gains on a comparable !
basis being driven by an increase in the averaljagserice of our footwear. Consumer demand begatemper early in the fourth quartel
our moderaténcome customer was impacted by the rising econamdertainties and unfavorable weather patternthiapurchase of seasa
footwear.
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During fiscal 2012, we opened 31 new stores, inolycgtores in the Dallas/Fort Worth Metroplex angeRo Rico, which were new ma
markets for us. Prepening expenses, including distribution, occupaamg selling expenses, were $4.1 million for fis2@d12, a $2.3 millio
increase over fiscal 2011 during which we openedéW stores.

Despite the challenges presented by the changesnsumer demand late in fiscal 2012 and a sigmifigacrease in new store openings,
were able to manage our inventories and controlcosts such that operating income, as a percenfag@es, improved by 0.2% to 5.7%
fiscal 2012, as compared to the prior year. Weea@d record earnings per diluted share of $1.4&0al 2012, representing a 9.2% incre
over earnings per diluted share of $1.31 achiends¢al 2011.

Fiscal 2012 was also a period of senior leaderstaipsition for us. Mark Lemond retired at the erfdOxtober 2012 after serving as
President and Chief Executive Officer for the la6tyears. Cliff Sifford, who was then serving as &xecutive Vice President Genere
Merchandise Manager, was appointed as Presiderdf Executive Officer and Chief Merchandising Oéfic

Additionally for fiscal 2012:

« Net sales increased 12.1% over fiscal 2011 to $85filion. Similar to other retailers, we followelretail «-5-4 reporting calendar, whi

included an extra week in the fourth quarter odls2012 (the 539 week). Our sales for the 33 week approximated $10.7 millic
Comparable store sales, which were reported or-week comparable sales basis, increased <

« Inventories at February 2, 2013 increased $34.Bomitompared to the end of the prior year. Appneiely onehalf of this increase w
attributable to our net store growth with the remvag increase primarily due to increases in theaye cost of footwea

« During the first quarter of fiscal 2012, our BoasfiDirectors authorized a three-ftwo stock split of the shares of our common si
which was effected in the form of a stock dividesn April 27, 2012. Upon the completion of the stagkit, our outstanding sha
increased from approximately 13.6 million shareagproximately 20.4 million share

- Our Board of Directors approved the payment of finst-ever quarterly cash dividend to our shareholderinduhe second quarter
fiscal 2012. The initial dividend was followed kyetapproval and payment of two additional quartdilydends during fiscal 2012, eact
the amount of $0.05 per share. Additionally, oumaBbof Directors approved the payment of a spemah dividend of $1.00 per sh
during December 2012. In total during fiscal 2002, returned $23.5 million to our shareholders tgtoour quarterly and special ¢
dividends.

« During fiscal 2012, we returned additional capt@lour shareholders through the repurchase of appately 220,000 shares of «
common stock at an average price of $21.29, oggregate cost of $4.7 millio

Fiscal 2013

In fiscal 2013, we remain focused on growing ousibess both through store expansion and enhane§tioe Carnival brand. We expec
open between 30 to 35 new stores and close fivaeven stores. The majority of our new store locatiwill serve to fill in certain under-
penetrated markets with additional stores, theiebreasing the performance of the overall markbe balance of our new store openings
be in new smaller markets that we can fully perietwdath one or two stores.

Our fiscal 2013 plans also call for continued reistment in our existing brick-and-mortar store b&seusing on instore graphics, includit
signage updates to focal walls and end-caps. Demnghon successful lease negotiations, we plaanodel approximately 30 stores.

In the second half of fiscal 2013, we will begistieg the addition of certain women’s natiiletic better brands in approximately 20% of

stores. Our consumer research indicates that tls®mer is coming into our store and purchasingwear for her husband and children,
purchasing this better product elsewhere. Our igdal capture this customer by filling this produoid.
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We are also introducing a new television campaigfisical 2013, which is designed to better commat@i¢o our customers, especially in |
markets, what makes shopping at Shoe Carnivalguerand differentiated shopping experience. While television campaign is expecte:
help us attract new customers, we believe it idlb&eep the attention of our existing customers.

Critical Accounting Policies

It is necessary for us to include certain judgmentsur reported financial results. These judgraéntolve estimates based in part on
historical experience and incorporate the impacthef current general economic climate and compmegific circumstances. Howe\
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 lofveost or market (LCM) as of the balance she&t dad consi
primarily of dress, casual and athletic footwearrfeen, women and children. The cost of our merdisanis determined using the first-in, first:
out valuation method (FIFO). For determining markelue, we estimate the future demand and relatde price of merchandise in
inventory. The stated value of merchandise inwiesocontained on our consolidated balance shésisirecludes freight, certain capitali:
overhead costs and reserves.

We review our inventory at the end of each quaxtedetermine if it is properly stated at LCM. Fast considered include, among oth
recent sale prices, the length of time merchanuisebeen held in inventory, quantities of the uaistyles held in inventory, seasonality of
merchandise, expected consideration to be recéieed our vendors and current and expected futules geends. We reduce the value of
inventory to its estimated net realizable value mehepst exceeds the estimated future selling prderchandise inventories as of Februal
2013 totaled $272.3 million, representing approxetya67% of total assets. Merchandise inventore®fJanuary 28, 2012 totaled $2:
million, representing approximately 62% of totabets. Given the significance of inventories to oansolidated financial statements,
determination of net realizable value is considecelde a critical accounting estimate. Materiamies in the factors noted above could h:
significant impact on the actual net realizablaueadf our inventory and our reported operating ltesu

Valuation of Long-Lived AssetsLonglived assets, such as property and equipment dulojetepreciation, are evaluated for impairmeng
periodic basis if events or circumstances inditlaecarrying value may not be recoverable. Thisuatn includes performing an analysit
the estimated undiscounted future cash flows ofldhgdived assets. Assets are grouped and the evalupéidormed at the lowest level
which there are identifiable cash flows, which éngrally at a store level.

If the estimated future cash flows for a storedetermined to be less than the carrying value @ktbres assets, an impairment loss is reco
for the difference between estimated fair value eatlying value. We estimate the fair value of mngived assets using store specific ¢
flow assumptions discounted by a rate commensuviltethe risk involved with such assets while inpmrating marketplace assumptions.
assumptions and estimates used in the evaluatiompafirment, including current and future economtnends for stores, are subject to a |
degree of judgment. Assets subject to impairmeeataatjusted to estimated fair value and, if appl&abn impairment loss is recordec
selling, general and administrative expenses. @ugived assets as of February 2, 2013 totaled $77l#%m or 19% of total assets, and a
January 28, 2012 totaled $69.2 million, or 18%atékassets. Our evaluations performed during fi2842 and fiscal 2011 resulted in noast
impairment charges of $425,000 and $338,000, réisphc If actual operating results or market cdiwotis differ from those anticipated,
carrying value of certain of our assets may prawvecoverable and we may incur additional impairnuairges in the future.
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Insurance Reserve— We self-insure a significant portion of our warkecompensation, general liability and employee heeadtre costs ai
also maintain insurance in each area of risk ptimgas from individual and aggregate losses oyercHied dollar values. We review 1
liability reserved for our selfasured portions on a quarterly basis, taking icwosideration a number of factors, including histr claim:
experience, severity factors, statistical trendd, an certain instances, valuation assistance gealiby independent third parties. Our sel
insurance reserves include estimates of both cléilets carried at their expected ultimate settlaimealue, and claims incurred but not
reported. As of February 2, 2013 and January 282 20ur selfinsurance reserves totaled $2.5 million and $2iamj respectively. While w
believe that the recorded amounts are adequates e be no assurance that changes to managsnastithates will not occur due
limitations inherent in the estimating processadfual results are not consistent with our estimateassumptions, we may be exposed to f
losses or gains that could be material.

Income Taxe— As part of the process of preparing our consolididieancial statements we are required to estimatecurrent and futu
income taxes for each tax jurisdiction in which wperate. Significant judgment is required in detemy our annual tax expense i
evaluating our tax positions. As a part of thisgess deferred tax assets and liabilities are rezedrbased on the difference betweer
consolidated financial statement carrying amouritsxasting assets and liabilities and their respectax basis. Our temporary timi
differences relate primarily to inventory, depréicia, accrued expenses, deferred lease incentivestackbased compensation. Deferred
assets and liabilities are measured using theat®s renacted and expected to be in effect in thesyehen those temporary differences
expected to reverse.

We are also required to make many subjective assomspand judgments regarding our income tax ex@ssand account for uncertain
positions associated with our income tax filingse Wiust presume that taxing authorities will exanaheaincertain tax positions and that t
have full knowledge of all relevant information. Wever, interpretations of guidance surrounding meaax laws and regulations are o
complex, ambiguous and frequently change over inga number of years may elapse before a partissiae is resolved. As such, char
in our subjective assumptions and judgments carenadly affect amounts recognized in our consobdatinancial statements. Although
believe we have adequately provided for all unéertax positions, tax authorities could assesslibilities greater or less than our accr
positions for open tax periods.

Results of Operations

The following table sets forth our results of opienas expressed as a percentage of net saleseféoltbwing fiscal years:

2012 2011 2010
Net Sales 100.(% 100.(% 100.(%
Cost of sales (including buying, distribution, awtupancy costs) 69.¢ 70.5 70.C
Gross profit 30.1 29.t 30.C
Selling, general and administrative expenses 24.4 24.C 24.5
Operating incom: 5.7 5.2 5.7
Interest incomt (0.0 (0.0 (0.0
Interest expense 0.C 0.C 0.C
Income before income tax 5.7 5.k 5.7
Income tax expense 2.2 2.C 2.1
Net income 3.4% 3.5% 3.6%

In the regular course of business, we offer outarusrs sales incentives including coupons, disuamtd free merchandise. Sales are rec
net of such incentives and returns and allowarnéas incentive involves free merchandise, thatehandise is recorded as a zero sale ar
cost is included in cost of sales. Comparable staftes for the periods indicated below includeestdhat have been open for 13 full mo
prior to the beginning of the period, including $keostores that have been relocated or remodeledefbine, stores opened or closed during
periods indicated are not included in comparaldeessales nor are our e-commerce sales. @ananerce sales were included in compal
sales starting with the fourth quarter of fiscal20
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2012 Compared to 2011
Net Sales

Net sales increased $92.5 million to $855.0 millionfiscal 2012, a 12.1% increase over net sale§igcal 2011. Similar to other retailers,
follow the retail 4-5-4 reporting calendar, whiaicluded an extra week in the fourth quarter ofdis2012 (the 539 week). Net sales
approximately $10.7 million were recorded for tleistra week. Of our $92.5 million increase in neesathe 48 stores opened since
beginning of fiscal 2011 and ourcemmerce operation contributed $59.0 million. Salegeased within our comparable store bas
approximately $42.5 million. Comparable store séteshe 52week period ended January 26, 2013 increased 416%n by an increase
the average unit selling price of our footwear, atthivas partially offset by a decline in the numbkfootwear units sold. These sales incre
were partially offset by a decline in sales of $illion from the 11 stores closed since the begigrof fiscal 2011.

Gross Profit

Gross profit increased $32.6 million to $257.5 millin fiscal 2012. The gross profit margin in @012 increased to 30.1% from 29.59
the prior fiscal year. Our merchandise margin iasegl 0.4% while buying, distribution and occupacmsts, as a percentage of sales, decr
0.2%. Buying, distribution and occupancy costsdéased approximately $8.0 million during fiscal 22 compared to the prior fiscal y
primarily as a result of the operation of additibseore locations. However, our sales gain enabkedo leverage these costs by 0.2%
percentage of sales.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise&26.3 million in fiscal 2012 to $209.0 millidBignificant changes in expense betw
the comparative periods included the following:

« We incurred an additional $17.1 million of expemseing fiscal 2012, as compared to the same péastdyear, in the operation
new stores and our@@mmerce initiative. This increase was net of espareductions for stores that have closed sincbagning ¢
fiscal 2011.

« Incentive compensation, inclusive of stdzksed compensation, increased $5.2 million in fig642 as compared to the same pe
last year primarily due to our improved financiarformance

« In connection with his retirement, we paid a dinee retirement and severance payment of $1.4amilto our former President ¢
Chief Executive Officer in October 2012, which wmeluded as incentive compensation in selling, ganand administratiy
expenses. Also included were incentive compensaiense reductions of approximately $154,000 soali 2012 to reflect tl
forfeiture of certain of his nc-vested restricted stock awar

« We experienced a year-over-year increase inisslfred health care costs of $1.8 million in fis2@l2 as compared to the same pe
last year. Costs related to our seured health care programs are subject to afsignt degree of volatility, especially as it re&lattc
the frequency of catastrophic claims. Consequenttyare subject to a risk of material variancesvbeh reporting period:

In fiscal 2012, prespening costs included in selling, general and adstiative expenses were $2.7 million, or 0.3% ae@entage of sales,
compared to $1.2 million, or 0.2% as a percentdgrles, for fiscal 2011. We opened 31 stores duigtal 2012 as compared to 17 stores
year. Pr-opening costs, such as advertising, payroll anglgesy incurred prior to the opening of a new stare charged to expense in
period in which they are incurred. The total amoafrpre-opening expense incurred will vary by store depegdin the specific market and
promotional activities involved.
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The portion of store closing costs and reash asset impairment charges included in selfjegeral and administrative expenses for fiscal
was $646,000, or 0.1% as a percentage of saleseTtmsts related to the closing of seven storesscash asset impairment of cert
underperforming stores and acceleration of expeasssciated with managementietermination to close certain underperformirggest ir
future periods. In fiscal 2011 we incurred storesalg costs and norash asset impairment charges of $554,000, or @4.% percentage
sales. These costs related to the closing of fiawes, noneash asset impairment of certain underperformiogestand acceleration of exper
associated with managementletermination to close certain underperformiegest in future periods. The timing and actual anmafiexpens
recorded in closing a store can vary significamgpending, in part, on the period in which managen®mmits to a closing plan, 1
remaining basis in the fixed assets to be dispo$eati closing and the amount of any lease buyout.

Income Taxe

The effective income tax rate for fiscal 2012 wa2% as compared to 37.1% for fiscal 2011. Our igiom for income tax expense is base
the current estimate of our annual effective ta® end is adjusted as necessary for quarterly svApproximately 1.3% of the increase in
effective tax rate between comparative periods das to the non-deductible portion cdmpensation attributable to the retirement of
former President and Chief Executive Officer. Oacdl 2011 effective tax rate included benefitated to the favorable resolution of cer
tax positions, which lowered the effective tax rasecompared to other historical periods.

2011 Compared to 2010
Net Sales

Net sales increased $23.3 million to $762.5 millinrfiscal 2011, a 3.2% increase over the priorr’'s net sales of $739.2 million. Of t
increase, $22.5 million was attributable to theesajenerated by the 17 new stores we opened diista 2011, our @ommerce busine
which was launched in the third quarter of fisc@lL2 along with the full year effect of sales getenleby the ten stores we opened in fi
2010. Our comparable stores sales increased 0.F7%sdéal 2011. These increases in sales were partiffset by a decline in sales of $
million from the 11 stores closed during fiscal 2Gind fiscal 2010.

During fiscal 2011, comparable store sales weratieg)y impacted by a decline in consumer demartthivitwo key product areas, ton
footwear and boots. We were able to mitigate oar y&er year comparable store sales loss in tdoioigvear as sales within the balance o
athletic category, particularly performance runnirggnained strong. However, the unseasonably wagather that was experienced late ir
third quarter and throughout the fourth quarteffiefal 2011 significantly impacted consumer deméordfall footwear, particularly boot
Consequently, heavy promotional activity, includingrkdowns, was required during the fourth quastdiscal 2011 to effectively sell throu
this inventory.

Gross Profit

Gross profit increased $3.4 million to $224.9 roifliin fiscal 2011, a 1.5% increase from gross padf$221.5 million in fiscal 2010. The gre
profit margin for fiscal 2011 decreased to 29.5%1r30.0% in fiscal 2010. Our merchandise margimressed 0.5% while buying, distribut
and occupancy costs, as a percentage of salesinegmanchanged. The decrease in our merchandisgirmaas primarily the result of t
heavy promotional activity that was required durthg fourth quarter of fiscal 2011 to effectivelilghrough our fall footwear, particula
boots.

Selling, General and Administrative Expenses
Selling, general and administrative expenses ise@&$3.5 million in fiscal 2011 to $182.7 milliomim $179.2 million in fiscal 2010; howev
our sales gain enabled us to leverage these cpdis3B6o as a percentage of sales. Significant clrilgexpense between the compar:
periods included the following:

« We incurred an additional $7.8 million of increm&neéxpense during fiscal 2011, as compared to tiog pear, to support our sa

growth, expanded store base ancbeimerce initiative. The increase in selling exgsnsas primarily due to increases in wages
advertising.
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« During fiscal 2010, we experienced a significantrdase in the average cost of health claims péicjpant as compared to rec
historical periods. Our average claims per parictpreturned to a more normalized level in fisddl 2 and, together with a s
increase in covered employees, we experiencedraoyea year increase in sélfsured health care costs of $1.7 million. Coslatee
to our selfinsured health care programs are subject to afgignt degree of volatility and will continue torea the risk of materi:
variances between reporting peria

« The increases in selling, general and adminismagapenses were partially offset by a $6.6 millimduction in incentiv
compensation for fiscal 2011 as compared to ther grear when recortireaking financial performance drove material iases i
performanc-based compensatio

Pre-opening costs included in selling, general and atitnative expenses were $1.2 million, or 0.2% aementage of sales, in fiscal 2011
compared to $642,000, or 0.1% as a percentageles, sa fiscal 2010. We opened 17 stores duringafi2011 and ten stores in fiscal 2(
Preopening costs, such as advertising, payroll anglsg incurred prior to the opening of a new stare charged in the period they
incurred. The total amount of popening expense incurred will vary by store depemdin the specific market and the promotional #&@s
involved.

The portion of store closing costs and reash asset impairment charges included in selfjegeral and administrative expenses for fiscal
was $554,000, or 0.1% as a percentage of saleseTbests related to the closing of four stores,-cash asset impairment of cert
underperforming stores and acceleration of expeasssciated with managementietermination to close certain underperformirggest ir
future periods. In fiscal 2010, we incurred stdi@sing costs and nocash asset impairment charges of $2.0 million,.8%0as a percentage
sales. These costs related to the closing of sst@ms, norcash asset impairment of certain underperformingestand acceleration
expenses associated with managenseti¢termination to close certain underperformimgest in future periods. The timing and actual ant
of expense recorded in closing a store can vamifgigntly depending, in part, on the period in elhimanagement commits to a closing f
the remaining basis in the fixed assets to be dispof at closing and the amount of any lease duyou

Income Taxes

The effective income tax rate was 37.1% for fist@l1l and 36.6% for fiscal 2010. Included in incatave expense for both fiscal years w
benefits related to the favorable resolution otaiartax positions, which lowered our effectivednme tax rate as compared to other histc
periods.

Liquidity and Capital Resources

Our sources and uses of cash are summarized aw$oll

(In thousands 2012 2011 2010

Net income plus depreciation and amortiza $ 45,29: $ 40,83: $ 40,55¢
Deferred income taxe (3,349 3,04( (1,409
Lease incentive 7,18¢ 5,90: 2,97¢
Changes in operating assets and liabili (27,396 (20,89) (19,340
Other operating activities 4,111 1,991 6,63¢€
Net cash provided by operating activit 25,85( 30,87t 29,42
Net cash used in investing activiti (25,777) (21,15% (24,000
Net cash (used in) provided by financing activi (24,919 68¢ 602
Net (decrease) increase in cash and cash equis $ (24,84¢) $ 10,40¢ $ 16,02¢

We anticipate that our existing cash and cash flos operations will be sufficient to fund our pted store expansion along with o
capital expenditures, working capital needs, paémtividend payments, potential share repurchaamed, various other commitments .
obligations, as they arise, for at least the n@xnbnths.
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Cash Flow - Operating Activities

Our net cash provided by operating activities w2s.$ million in fiscal 2012 as compared to $30.%ioi in fiscal 2011. These amounts ref
our income from operations adjusted for re@sh items and working capital changes. Workingtabipcreased to $246.0 million at Februar
2013 from $240.5 million at January 28, 2012. T#&5 million increase resulted primarily from a $4nillion increase in inventory
support new stores and planned sales increaséisllpasffset by $23.5 million in cash dividendsigdo our shareholders. The current ratio
4.0 at February 2, 2013 and 4.2 at January 28,.2012

Cash Flow - Investing Activities

Our cash outflows for investing activities werenparily for capital expenditures. During fiscal 2028e expended $26.0 million for 1
purchase of property and equipment, of which $2dilson was for construction of new stores, remdnigland relocations. During the fis
2011, we expended $21.3 million for the purchase@roperty and equipment, of which $15.9 million wias construction of new stort
remodeling and relocations and approximately $1li8iom was used in developing our a@mmerce platform. The remaining caf
expenditures in both periods were for continueeaiments in technology and normal asset replacenctiities.

Cash Flow - Financing Activities

Our cash inflows from financing activities were rpairily proceeds from the issuance of shares asutref stock option exercises. C
outflows for financing activities were primarily @fe repurchases and, in fiscal 2012, cash divigydhents. Shares of our common stock
be either acquired as part of a publicly announegdirchase program or withheld by us in connectidth employee payroll tax withholdii
upon the vesting of restricted stock awards.

During fiscal 2012, net cash used in financingwatitis was $24.9 million as compared to net caslviged by financing activities of $689,C
during fiscal 2011. The increase in cash usedrniarfting activities was primarily attributable taethayment of $23.5 million in divider
during fiscal 2012, which included a $1.00 per stepecial cash dividend declared and paid in Deee2@12.

Store Openings and Closings — Fiscal 2012

In fiscal 2012, we opened 31 new stores, includittges in the Dallas/Fort Worth Metroplex and Pudico, which were new major mark
for us. On a pestore basis, the initial inventory investment ftores opened in the continental United States geerd&630,000, capit
expenditures averaged $355,000 and lease incenteesved from landlords averaged $170,000. Onresfoee basis, the initial inventc
investment for our new stores in Puerto Rico avedafl.1 million, capital expenditures averaged 33@% and lease incentive received f
landlords averaged $305,000.

Pre-opening expenses, including rent, freight, adviedissalaries and supplies, totaled approximatdli $illion for fiscal 2012, or an averz
of $133,000 per store. During fiscal 2011, we opeh& new stores and expended $1.8 million ongpering expenses, or an averag
$108,000 per store. The increase in the averageneipres per new store was primarily the resulinofeases in prepening freight, onsi
training and support and advertising. We close@setores during fiscal 2012 and four stores dufisgal 2011.

Capital Expenditures — Fiscal 2013

Capital expenditures are expected to be $28 mitlio$29 million in fiscal 2013. Approximately $12nillion of our total capital expenditur
are expected to be used for new store constructidrh million will be used for store relocationsda$8.3 million will be used to remo
approximately 10% of our existing store base. Laasentives to be received from landlords are etqubto be approximately $8 million
$8.5 million. The remaining capital expenditures axpected to be incurred for various other stonerovements, continued investment
technology and normal asset replacement activiliee. actual amount of cash required for capitakexiitures for store operations depenc
part on the number of new stores opened and reldctite amount of lease incentives, if any, reckivem landlords and the number of st
remodeled. The number of new store openings aratatbns will be dependent upon, among other thitigs availability of desirah
locations, and the negotiation of acceptable l¢éaises and general economic and business condiifi@sting consumer spending in areas
target for expansion.
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Store Openings and Closings — Fiscal 2013

Our current store prototype for stores locatedédontinental United States uses between 8,0002000 square feet depending upon, ar
other factors, the location of the store and theufettion base the store is expected to serviceit&apvested in these fiscal 2013 new stort
expected to average approximately $360,000 wittltad incentives averaging $140,000. The averagaliinventory investment is expeci
to range from $425,000 to $575,000 depending orsiteand sales expectation of the store and iadiof the new store opening. Our r
stores opening in Puerto Rico in fiscal 2013 aggeeted to be slightly larger with an initial invent investment of up to $1.0 million. Cap
invested in our Puerto Rican stores is expectedvirage $870,000 with landlord incentives averagfg0,000. During fiscal 2013, 1
anticipate opening approximately 30 to 35 new stared relocating seven store locations.

Pre-opening expenses, such as rent, freight, advegtiselaries and supplies, are expected to avemexamately $124,000 per store in fis
2013. This represents a decrease of $9,000 oveawmrage fiscal 2012 expenditure and is primahly tesult of a decrease in the ave
expenditure on advertising.

During fiscal 2013, we expect to close between &iud seven stores. Depending upon the resultssé [regotiations with certain landlord
underperforming stores, we may increase or decrts@saumber of store closures in future periods filming and actual amount of expe
recorded in closing a store can vary significamfpending, in part, on the period in which managen®mmits to a closing plan, 1
remaining basis in the fixed assets to be dispa$ed closing and the cost incurred in terminatihg lease. We will continue to review
annual store growth rate based on our view of nkermal and external opportunities and challengeké marketplace. During fiscal 2013,
expect to incur $170,000 in expense associatedthétbe closings.

Dividends

Our Board of Directors approved the payment of fingt-ever quarterly cash dividend to our shareholdersnduhe second quarter of fis
2012. The initial dividend was followed by the appal and payment of two additional quarterly demdls during fiscal 2012, each in
amount of $0.05 per share of common stock. Aduditily, our Board of Directors approved the paynefrd special cash divideraf $1.00 pe
share of common stock during December 2012. kd thiring fiscal 2012, we returned $23.5 milliondash to our shareholders through
quarterly and special cash dividends.

The declaration and payment of any future dividesm@sat the discretion of the Board of Directord aill depend on our results of operatic
financial condition, business conditions and offaetors deemed relevant by our Board of Direct@u. credit agreement permits the payr
of dividends as long as the dividends distributechdt exceed 30% of our consolidated net incomeHerpreceding fiscal year. The lenc
under our credit agreement consented to the payofethie special cash dividend in December 2012 ckvhvas in excess of the amoun
dividends otherwise permitted to be made undercrdit agreement.

Share Repurchase Program

On August 23, 2010, our Board of Directors auttedia $25 million share repurchase program, which twaerminate upon the earlier of
repurchase of the maximum amount or December 311.28ince then, our Board of Directors has exteridedlate of termination to Decem
31, 2013. The purchases may be made in the opetetrmrthrough privately negotiated transactiomsrnftime-totime and in accordance w
applicable laws, rules and regulations. The prograay be amended, suspended or discontinued atimueyand does not commit us
repurchase shares of our common stock. We haveefijrathd intend to continue to fund, the share mmage program from cash on hand
any shares acquired will be available for stbelsed compensation awards and other corporate gggpdhe actual number and value o
shares to be purchased will depend on the perfarenahf our stock price and other market conditioks.required by our credit agreem:
consent was obtained from the Agent and the Mgj@é#nks, each as defined in the credit agreemenfA-ebruary 2, 2013, approximal
220,000 shares had been repurchased at an aggregatef $4.7 million. The amount that remainedilabée under the share repurch
authorization at February 2, 2013 was $20.3 million
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Contractual Obligations

Significant contractual obligations as of Februar2013 and the fiscal years in which paymentslaeeinclude:

(In thousands

Payments Due By Fiscal Ye

2014 & 2016 & 2018 and

Contractual Obligation Total 2013 2015 2017 after

Letters of credi $ 4,168 $ 4,168 $ - $ - $ =
Operating lease 356,94( 51,167 89,31« 86,77: 129,68
Purchase commitmen 327,51! 326,07: 1,22¢ 21¢ -
Unrecognized tax positior 69 - - - 69
Deferred compensation 7,25( 857 1C - 6,38:
Total contractual obligations $ 695,93¢ $ 382,26. $ 90,54¢ $ 86,99( $ 136,14

Our unsecured credit agreement provides for ugs@0million in cash advances and commercial aaddity letters of credit with borrowi
limits based on eligible inventory. It contains eoants which stipulate: (1) Total Shareholdé&tgquity, adjusted for the effect of any st
repurchases, will not fall below that of the priscal yearend; (2) the ratio of funded debt plus rent to HBAIplus rent will not exceed 2.5
1.0; and (3) cash dividends for a fiscal year wilt exceed 30% of consolidated net income for ttmédiately preceding fiscal year. We w
in compliance with these covenants as of Februar@023. Should a default condition be reported, ldrelers may preclude additio
borrowings and call all loans and accrued intesestieir discretion. There were no borrowings @utding under the credit facility and letter:
credit outstanding were $4.2 million at Februar@@]3. Estimated interest payments on our linerediit are not included in the above tabl
our line of credit provides for frequent borrowingd/or repayment activities, which does not lesdlfitto reliable forecasting for disclos
purposes. As of February 2, 2013, $45.8 million eeailable to us for additional borrowings undex tnedit facility.

For purposes of our contractual obligations talbleva, we have assumed that we will make all paysnsctteduled or reasonably estimate
be made under those obligations that have a detabig expiration date. We have disregarded theilpligsthat such obligations may
prematurely terminated or extended, whether autcalbt by the terms of the obligation or by agreemieetween us and the counterparty,

to the speculative nature of premature terminatiorextension. Except for operating leases, thenigek included in the “2018 and after

column of the contractual obligations table incleideanounts where we are not able to reasonably &stithe timing of the potential futt

payments.

See Note 5 — “Long-Term Debt”, Note 6 — “LeaseshtdN7 — “Income Taxes” and Note 8 — “Employee B&nefans”to our Notes t
Consolidated Financial Statements contained in PARTEM 8 of this report for a further discussiofiour contractual obligations.

Off-Balance Sheet Arrangements

We did not assign any store operating leases taratpthird parties during fiscal 2012. We reméablé on two assignments of operating le
covering two former store locations. We believet e likelihood of material liability being trigged under these leases is remote, ar

liability has been accrued for contingent leaségaltions in our consolidated financial statemestsfaFebruary 2, 2013. See Note 6 — “Lease

to our Notes to Consolidated Financial Statemen$ained in PART I, ITEM 8 of this report for fimtr discussion.

Except for operating leases entered into in thenabcourse of business, including leases for stanglsequipment, we have not entered intc
off-balance sheet arrangements during fiscal 20¥&cal 2011.
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Seasonality

Our quarterly results of operations have fluctuattd are expected to continue to fluctuate infthiere, primarily as a result of seasc
variances and the timing of sales and costs agsdcigith opening new stores. Neoapital expenditures, such as advertising and (g
incurred prior to the opening of a new store ar@géd to expense as incurred. Therefore, our segtitiperations may be adversely affecte
any quarter in which we incur pre-opening expemsksded to the opening of new stores.

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

New Accounting Pronouncements

Recent accounting pronouncements applicable topearrations are contained in Note 2 — “Summary ghficant Accounting Policies,”
contained in the Notes to Consolidated Financiatedhents included in PART I, ITEM 8 of this report

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We are exposed to market risk in that the integpagtable on our credit facility is based on variabterest rates and therefore is affecte
changes in market rates. We do not use interestderivative instruments to manage exposure toggsmim market interest rates. We hau
borrowings under our credit facility during fis@012 or fiscal 2011.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this item appears beigig on page 31.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Shoe Carnival, Inc.
Evansville, Indiana

We have audited the accompanying consolidated balgineets of Shoe Carnival, Inc. and subsidiaties“Company”)as of February 2, 20
and January 28, 2012, and the related consoliddtgdments of income, shareholdezguity, and cash flows for the years ended Febrg;
2013, January 28, 2012, and January 29, 2011. @iitsaalso included the financial statement schedisted in the Index at Item 15. Th
financial statements and financial statement sdeedle the responsibility of the Compasyhanagement. Our responsibility is to expre:
opinion on the financial statements and finandiesnent schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. An audit includes examining, on aldasis, evidence supporting the amounts and digidg in the financial statements. An @
also includes assessing the accounting princigded and significant estimates made by managenmemtelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, tmarficial position of Shoe Carnival, Inc. i
subsidiaries as of February 2, 2013 and Januar2®g, and the results of their operations and ttesh flows for the years ended Februa
2013, January 28, 2012, and January 29, 2011, riforaity with accounting principles generally actspin the United States of Ameri
Also, in our opinion, such financial statement shile, when considered in relation to the basic clidated financial statements taken
whole, presents fairly, in all material respedtg information set forth therein.

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight Bioédnited States), the Compar
internal control over financial reporting as of Redry 2, 2013, based on the criteria establishddtarnal Control —Integrated Framewol
issued by the Committee of Sponsoring Organizatiohshe Treadway Commission and our report datedil Ayb, 2013 expressed
unqualified opinion on the Company's internal cohdwer financial reporting.

/s/ DELOITTE & TOUCHE LLP

Indianapolis, Indiana
April 15, 2013
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Shoe Carnival, Inc.
Consolidated Balance Sheets
(In thousands)

Assets
Current Assets
Cash and cash equivalel
Accounts receivabl
Merchandise inventorie
Deferred income taxe
Other
Total Current Asset
Property and equipme- net
Deferred income taxe
Other noncurrent assets
Total Assets

Liabilities and Shareholde Equity
Current Liabilities:

Accounts payabl

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

Shareholder Equity:

Common stock, $.01 par value, 50,000 shares aatthr20,465 and 20,478 shares issued,

respectively
Additional paic-in capital
Retained earning

Treasury stock, at cost, 124 and 391 shares, ridaplgc

Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

See notes to consolidated financial statements.
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February 2, January 28,
2013 2012
$ 45,75¢ $ 70,60:
2,15z 2,621
272,28 237,65!
2,91/ 2,49¢
4,91¢ 2,88
328,02. 316,26:
77,36¢ 69,23:
99¢ 0
811 1,06¢
$ 407,19t $ 386,56:
$ 65,02¢ $ 61,23¢
16,99¢ 14,52
82,02: 75,76(
18,42¢ 12,96«
7,47¢ 6,02¢
0 1,93(
6,412 6,05¢
494 141
114,82¢ 102,87¢
20~ 20t
66,53! 67,57«
228,11 222,23!
(2,487 (6,330
292,36¢ 283,68
$ 407,19t $ 386,56:




Shoe Carnival, Inc.
Consolidated Statements of Income
(In thousands, except per share data)

February 2, January 28, January 29,
2013 2012 2011

Net sales $ 854,99¢ $ 762,53: $ 739,18¢
Cost of sales (including buying, distribution aratwpancy costs) 597,52: 537,68 517,65(
Gross profit 257,47 224,85: 221,53¢
Selling, general and administrative expenses 208,98: 182,71¢ 179,15:
Operating incom: 48,49: 42,135 42,38¢
Interest incomt (32 (79 (165)
Interest expense 27% 26€ 25€
Income before income tax 48,25 41,95( 42,29:
Income tax expense 18,91¢ 15,56¢ 15,47
Net income $ 29,33t $ 26,38: $ 26,82:
Net income per shar

Basic $ 144 % 132 % 1.41
Diluted $ 14 % 131 $ 1.37
Weighted average shar¢

Basic 19,91: 19,52« 19,08t
Diluted 19,97: 19,69¢ 19,58"
Cash dividends declared per sh $ 118 3 0.0C $ 0.0cC

See notes to consolidated financial statements.
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Shoe Carnival, Inc.
Consolidated Statements of Shareholders’ Equity
(In thousands)

Additional
Common Stocl Paid-In Retained Treasury
Issued Treasury Amount Capital Earnings Stock Total

Balance at January 30, 20 20,48: (932) $ 208 $ 66,78: $ 169,03 $ (14,19) $ 221,82
Stock option exercise 75 (56¢) 1,14¢ 57¢
Stock-based compensation income tax

benefit 62€ 62€
Employee stock purchase plan purche 12 (30 19C 16C
Restricted stock awart 19¢ (3,03)) 3,031 0]
Shares surrendered by employees to p:

taxes on restricted stoi (39 (65€) (65€)
Stocl-based compensation expel 4,98¢ 4,98t
Net income 26,82 26,82:
Balance at January 29, 20 20,48: (685) 20t 68,76" 195,85! (10,48() 254,34.
Stock option exercise 243 (1,449 3,91z 2,46¢
Stock-based compensation income tax

benefit 1,58¢ 1,58¢
Employee stock purchase plan purche 12 (12 202 19C
Restricted stock awart (5) 212 (3,259 3,25¢ 0
Shares surrendered by employees to p:

taxes on restricted stor (73 (3,219 (3,219
Stocl-based compensation expel 1,93¢ 1,93¢
Net income 26,38 26,38:
Balance at January 28, 20 20,47¢ (39)) 20t 67,57¢ 222,23! (6,330 283,68
Stock option exercise 23¢ (1,599 3,817 2,21¢
Dividends paid ($1.15 per shai (23,46() (23,46()
Stock-based compensation income tax

benefit 1,40 1,40z
Employee stock purchase plan purchz 11 1€ 18t 201
Restricted stock awart (13 244 (4,567 4,561 0
Shares surrendered by employees to p:

taxes on restricted stoi () (42) (42)
Purchase of common stock for treas (219 (4,67%) (4,675
Stoclk-based compensation expel 3,70( 3,70(
Net income 29,33¢ 29,33¢
Balance at February 2, 2013 20,46¢ (124 $ 206 $ 6653 $ 228,11 $ (2,487 $ 292,36!

See notes to consolidated financial statements.
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Shoe Carnival, Inc.
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

Stoclk-based compensatic

Loss on retirement and impairment of as

Deferred income taxe

Lease incentive

Other

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

Net cash provided by operating activit

Cash Flows From Investing Activitie
Purchases of property and equipm
Proceeds from sale of property and equipn
Proceeds from note receival

Net cash used in investing activiti

Cash Flow From Financing Activitie
Proceeds from issuance of stc
Dividends paic
Excess tax benefits from st-based compensatic
Purchase of common stock for treas
Shares surrendered by employees to pay taxes wittexs stock
Net cash (used in) provided by financing activi
Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of year

Cash and Cash Equivalents at End of Year

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

See notes to consolidated financial statements.
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February 2, January 28, January 29,
2013 2012 2011

$ 29,33t $ 26,38: $ 26,82:
15,95! 14,45( 13,73t

4,04¢ 2,13t 5,46¢

62¢ 66€ 1,99¢

(3,349 3,04( (1,409

7,18¢ 5,90 2,97¢

(56€) (810) (827)

47C (977) (804

(34,62)) (24,72¢) (15,477

9,26¢ 3,96( (2,669

(2,509) 84¢€ (390

25,85( 30,87¢ 29,42:
(25,97 (21,260) (14,415

0 5 31z

20C 10C 10C

(25,77) (21,159 (14,000

2,42( 2,65¢ 73¢
(23,46() 0 0

837 1,25¢ 52C

(4,675 0 0
(41 (3,219 (656€)

(24,919 68¢ 60z
(24,84¢) 10,40¢ 16,02t
70,607 60,19¢ 44,16¢

$ 45,75¢ $ 70,60: $ 60,19:
$ 27C % 264 $ 252
$ 22,790 $ 10,93 $ 17,43
$ 156z $ 2,828 $ 2,12¢




Shoe Carnival, Inc.
Notes to Consolidated Financial Statements

Note 1 — Organization and Description of Business

Our consolidated financial statements include tbeoants of Shoe Carnival, Inc. and its whallned subsidiaries SCHC, Inc. and €
Carnival Ventures, LLC, and SCLC, Inc., a whollysoed subsidiary of SCHC, Inc. (collectively referredas “we”, “our” or “us”). All
intercompany accounts and transactions have baemated. Our primary activity is the sale of foetav and related products through our r
stores in 32 states within the continental Unitddtes and in Puerto Rico. We also offer online gihmp on our ezsommerce site

www.shoecarnival.com.

Note 2 — Summary of Significant Accounting Policies
Fiscal Year

Our fiscal year is a 52/53 week year ending onSaturday closest to January 31. Unless otherwédedstreferences to years 2012, 2011
2010 relate respectively to the fiscal years erféelsruary 2, 2013, January 28, 2012, and Januar2®d,. Fiscal year 2012 consisted o
weeks and the other fiscal years consisted of Skae

Use of Estimates in the Preparation of ConsolidateBinancial Statements

The preparation of our consolidated financial steets in conformity with generally accepted accmgnprinciples, in the United States
America, requires management to make estimatesassuimptions that affect the reported amounts dhioeassets and liabilities as of
financial statement reporting date in addition bt treported amounts of certain revenues and expefasethe reporting period. T
assumptions used by management in future estinnatdd change significantly due to changes in cirstamces and actual results could d
from those estimates.

Cash and Cash Equivalents

We had cash and cash equivalents of $45.8 millidrelruary 2, 2013 and $70.6 million at JanuaryZ28,2. Credit and debit card receiva
(which generally settle within three days) totali®4.7 million and $4.5 million were included in basquivalents at February 2, 2013
January 28, 2012, respectively.

We consider all shoterm investments with an original maturity datelofe months or less to be cash equivalents. A=bfuary 2, 2013, ¢
invested cash was held in a money market accounileWivestments are not considered by managerodm fat significant risk, they could
impacted if the underlying financial institutionailfor are subject to other adverse conditionshie financial markets. To date, we h
experienced no loss or lack of access to eithezsited cash or cash held in our bank accounts.

Fair Value of Financial Instruments

Our financial assets as of February 2, 2013 andalan28, 2012 included cash and cash equivalemis. chrrying value of cash and ¢
equivalents approximates fair value due to its tstesm nature. We did not have any financial lialgtmeasured at fair value for these per
Non-financial assets measured at fair value include@ur consolidated balance sheet as of Februa2@ 23 were those lonljred assets f
which an impairment charge has been recorded. Wedatihave any non-financial liabilities measuretha value for this period. See Note-3
“Fair Value Measurements” for further discussion.
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Shoe Carnival, Inc.
Notes to Consolidated Financial Statements — contiied

Merchandise Inventories and Cost of Sales

Merchandise inventories are stated at the lowerost or market (LCM) using the first-in, firetait (FIFO) method. For determining mai
value, we estimate the future demand and relatedosie of merchandise contained in inventory fathe balance sheet date. The stated »
of merchandise inventories contained on our codat#d balance sheets also includes freight, cectgitalized overhead costs and rese
Factors considered in determining if our inventaryproperly stated at LCM includes, among otheesent sale prices, the length of t
merchandise has been held in inventory, quantitiesrious styles held in inventory, seasonalityy@rchandise, expected consideration 1
received from our vendors and current and expéicteide sales trends. We reduce the value of owaritory to its estimated net realizable vi
where cost exceeds the estimated future sellingg pMaterial changes in the factors previously dateuld have a significant impact on
actual net realizable value of our inventory andreported operating results.

Cost of sales includes the cost of merchandise bolying, distribution, and occupancy costs, intibtneight expense, provision for invent
obsolescence, inventory shrink and credits andvalhmwes from merchandise vendors. With the launcbusfecommerce site in the thi
quarter of fiscal 2011, cost of sales now alsoudek the charges related to our utilization ofiadtharty fulfilment agent in addition to t
freight expense for delivering merchandise to augteamer.

Property and Equipment-Net

Property and equipment is stated at cost. Depieniand amortization of property, equipment andédmld improvements are taken on
straightline method over the shorter of the estimated uskefas of the assets or the applicable lease tefmhses used in computil
depreciation and amortization range from two torttyeyears. Expenditures for maintenance and rega&scharged to expense as incu
Expenditures, which materially increase values,roup capacities or extend useful lives are capidli Upon sale or retirement, the costs
related accumulated depreciation or amortizatian eliminated from the respective accounts and aswulting gain or loss is included
operations.

We periodically evaluate our loriiyed assets if events or circumstances indicadecirrying value may not be recoverable. The cagryilut
of longdived assets is considered impaired when the aagryalue of the assets exceeds the expected feasreflows to be derived from th
use. Assets are grouped, and the evaluation pezthrat the lowest level for which there are idémtile cash flows, which is generally ¢
store level. If the estimated future cash flowsdatore are determined to be less than the carwglue of the storg’assets, an impairment |
is recorded for the difference between estimateédvédue and carrying value. Assets subject to impent are adjusted to estimated fair v
and, if applicable, an impairment loss is recoritedelling, general and administrative expenses.eétanate the fair value of our lotiged
assets using store specific cash flow assumptimeeuinted by a rate commensurate with the riskligbwith such assets while incorpora
marketplace assumptions. Our assumptions and éesmaed in the evaluation of impairment, includiogrent and future economic trends
stores, are subject to a high degree of judgmeéattlual operating results or market condition$edifrom those anticipated, the carrying vz
of certain of our assets may prove unrecoverabdeves may incur additional impairment charges inftitere. Our evaluations resulted in
recording of non-cash impairment charges of $425,83838,000 and $1.7 million in fiscal years 202@11 and 2010, respectively.

Insurance Reserves

We self-insure a significant portion of our workecempensation, general liability and employee heecdite costs and also maintain insur:

in each area of risk, protecting us from individaatl aggregate losses over specified dollar valdesteview the liability reserved for our self-
insured portions on a quarterly basis, taking iobosideration a number of factors, including histrclaims experience, severity fact
statistical trends and, in certain instances, tadoaassistance provided by independent third parelfinsurance reserves include estimate
claims filed, carried at their expected ultimatélement value, and claims incurred but not yebresd. As of February 2, 2013 and Januan
2012, our selinsurance reserves totaled $2.5 million and $2 Mamj respectively. While we believe that the reted amounts are adequ
there can be no assurance that changes to managemsimmates will not occur due to limitations irdrdrin the estimating process. If ac
results are not consistent with our estimates suragtions, we may be exposed to losses or gaihsab&l be material.
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Shoe Carnival, Inc.
Notes to Consolidated Financial Statements — contiied

Deferred Lease Incentives

All cash incentives received from landlords areorded as deferred income and amortized over theofithe lease on a straiditie basis as
reduction of rental expense.

Accrued Rent

We are party to various lease agreements, whichineegcheduled rent increases over the initialdgasm. Rent expense for such leas
recognized on a straighibe basis over the initial lease term beginning darlier of the start date of the lease or whenake possession of 1
property. The difference between rent based upbadided monthly payments and rent expense recadjoizea straightine basis is record:
as accrued rent.

Revenue Recognition

Revenue from sales of merchandise at our stordidmsais recognized at the time of sale. We regexknue from our eemmerce sale
including shipping and handling fees, based onstimated customer receipt date. Our sales arededaxclusive of sales tax. In the reg
course of business, we offer our customers sat@ntives including coupons, discounts, and freechmrdise. Sales are recorded net of
incentives and returns and allowances. Ifimentive involves free merchandise, that merclen@ recorded as a zero sale and the ¢
included in cost of sales. Gift card revenue i®gaized at the time of redemption.

Consideration Received From a Vendor

Consideration is primarily received from merchaedigendors. Consideration is either recorded aslaction of the price paid for the vendor’
products and recorded as a reduction of our cosalifs or if the consideration represents a reiggment of a specific, incremental
identifiable cost then it is recorded as an offsghe same financial statement line item.

Consideration received from our vendors includesperative advertising/promotion, margin assistadeejage allowances and rebates e
for a specific level of purchases over a definedoge Consideration principally takes the form oédits that we can apply against tr
amounts owed.

Consideration received after the related merchantas been sold is recorded as an offset to cosalet in the period negotiations
finalized. For consideration received on merchamdiill in inventory, the allowance is recordedaagduction to the cost of drand inventor
and recorded as a reduction of our cost of saldseaime of sale. Allowances received from vendemesenting a reimbursement of spec
incremental and identifiable costs are offset ® shme financial statement line item. Should thenainces received exceed the increms
cost then the excess consideration is recordedradugtion to the cost of dmand inventory and allocated to cost of sales tar&uperiod
utilizing an average inventory turn rate.

Store Opening and Start-up Costs

Non-capital expenditures, such as advertising, payadl supplies, incurred prior to the opening of @ séore are charged to expense ir
period they are incurred.

Advertising Costs
Print, television, radio, outdoor and digital mediasts are generally expensed when incurred. latgrmoduction costs are expensed w

incurred and external production costs are expemsé#ie period the advertisement first takes pl@avertising expenses included in selli
general and administrative expenses were $37.4omil$33.5 million and $31.1 million in fiscal yesa2012, 2011 and 2010, respectively.
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Shoe Carnival, Inc.
Notes to Consolidated Financial Statements — contiied

Stock-Based Compensation

We recognize compensation expense for stock-basartia based on the fair value of the awards. Sbhesed awards may include stock og
grants, stock appreciation rights, restricted stgants and certain transactions under our shased compensation plans. Additionally,
recognize stockased compensation expense for the discount oessisatd to employees through our employee stockhase plan. Th
discount represents the difference between theeharice and the employee purchase price. Shaded compensation expense is includ
selling, general and administrative expense.

We apply an estimated forfeiture rate in calculatihe stockbased compensation expense for the period. Fadedstimates are adjus
periodically based on the extent to which actudkitures differ, or are expected to differ, fromepious estimates.

Segment Information

We have identified each retail store and owosymerce site as individual operating segments.dperating segments have been aggre:
and are reported as one reportable segment bas#te @imilar nature of products sold, merchandising distribution processes involv
target customers and economic characteristics.

Income Taxes

We compute income taxes using the asset and tiabilethod, under which deferred income taxes aogiged for the temporary differenc
between the financial reporting basis and the &sishof our assets and liabilities. We accountufazertain tax positions in accordance 1
current authoritative guidance and report a ligbflor unrecognized tax benefits resulting from emain tax positions taken or expected t
taken in a tax return. We recognize interest expamsl penalties, if any, related to uncertain @sitfpns in income tax expense.

Stock Split

On March 23, 2012, our Board of Directors authatiaethree-fotwo stock split of the shares of our common stedkich was effected in tl
form of a stock dividend. The stock split entitieaich shareholder of record at the close of busioegspril 13, 2012 to receive one additic
share of common stock for every two shares of comstock owned as of that date, and was paid onl 2pri2012. Upon the completion
the stock split, our outstanding shares increasmu approximately 13.6 million shares to approxiehat20.4 million shares. In accorda
with the provisions of our equity award plans, asddetermined by our Board of Directors, the foilmywvere 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 apalgitipant in a calendar year;

« The number of shares subject to outstanding equrds;

« The exercise prices of outstanding equity awamd; a

« The annual earnings per diluted share targets iassdavith our outstanding performance-based i#sttistock awards.

All share and per share amounts in this Annual Repo Form 10K give effect to the stock split and have been sigid retroactively for ¢
periods presented.
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Shoe Carnival, Inc.
Notes to Consolidated Financial Statements — contied

Net Income Per Share

The following table sets forth the computation efiec and diluted earnings per share as shown ofateeof the accompanying conder
consolidated statements of income.

Fiscal Year Ende

February 2, 201 January 28, 201 January 29, 201
(In thousands except per share d
Per Per Per
Net Share Net Share Net Share
Basic Earnings per Shai Income Shares Amount Income Shares Amount Income Shares Amount
Net income $ 29,33t $ 26,38 $ 26,821
Amount allocated to participating securit (69€) (554) 0
Net income available for basic common shares asit
earnings per share $  28,64( 19,91  $ 144 $  25,82¢ 19,52:  $ 13z $ 26,82 19,08 $ 1.41
Diluted Earnings per Shar
Net income $  29,33¢ $ 26,38 $ 26,821
Amount allocated to participating securit (69¢) (559 0
Adjustment for dilutive potential common sha 61 17C 502
Net income available for diluted common shares
diluted earnings per share $  28,64( 19,97 $ 14: $  25,82¢ 19,69 $ 131 $  26,82! 19,587 $ 1.37

Our basic and diluted earnings per share are cadpusing the two-class method. The telass method is an earnings allocation
determines net income per share for each classernfmon stock and participating securities accordintheir participation rights in dividen
and undistributed earnings or losses. Non-veststticted stock awards that include nfonfeitable rights to dividends are conside
participating securities. During periods of undsited losses however, no effect is given to outigipating securities since they do not sl
in the losses. Per share amounts are computedvidindj net income available to common shareholdsrshe weighted average she
outstanding during each period. No options to pasehshares of common stock were excluded in theutation of diluted shares for 1
periods presented.

New Accounting Pronouncements

In May 2011, the Financial Accounting Standards ldo@'FASB”) issued guidance which amends certain accounting disclosur
requirements related to fair value measurements.f&io value measurements categorized as Level &parting entity should discla
guantitative information of the unobservable inpamsl assumptions, a description of the valuatiatgsses and a narrative description o
sensitivity of the fair value to changes in unolgabte inputs. The guidance became effective farimt and annual reporting periods begini
on or after December 15, 2011, with early adoppoohibited. We adopted the guidance on January2@92. This adoption did not haw
material impact on our consolidated financial gositresults of operations or cash flows.
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Note 3 — Fair Value Measurements

The accounting standards related to fair value oreasents define fair value and provide a considtentework for measuring fair value un
the authoritative literature. Valuation techniqaes based on observable and unobservable inpuser@ible inputs reflect readily obtaine
data from independent sources, while unobservaiplet$ reflect market assumptions. This guidancg applies when other standards reg
or permit the fair value measurement of assetsliabdities. The guidance does not expand the dsiiovalue measurements. A fair va
hierarchy was established, which prioritizes thmuis used in measuring fair value into three biesdls.

« Level 1 — Quoted prices in active markets for idmitassets or liabilities;

« Level 2 — Observable market-based inputs or unghbér inputs that are corroborated by market data;

» Level 3 — Significant unobservable inputs that moé corroborated by market data. Generally, thagevhlue measures are modbalse:
valuation techniques such as discounted cash flamg are based on the best information availabtdyding our own data. Fair values
our lon¢-lived assets are estimated using an in-based approach and are classified within LeveltB@f/aluation hierarch

The following table presents assets that are medsafrfair value on a recurring basis at Februa3023 and January 28, 2012. We hav
material liabilities measured at fair value on eureing or non-recurring basis.

Fair Value Measuremen

(In thousands) Level 1 Level 2 Level 3 Total
As of February 2, 201
Cash equivalents — money market fund $ 525¢ $ 0 $ 0 $ 5,25¢

As of January 28, 201
Cash equivalents— money market fund $ 25,23. $ 0 $ 0 $ 25,23:

The fair values of cash, receivables, accountsipayaccrued expenses and other current liabilggsroximate their carrying values bec:
of their short-term nature. From time to time, measure certain assets at fair value on a nonfiegupasis, specifically lonfived assel
evaluated for impairment. These are typically estgpecific assets, which are reviewed for impaitrm&henever events or change:
circumstances indicate that recoverability of tlugirrying value is questionable. If the expecigdre cash flows related to a star@ssets a
less than their carrying value, an impairment bssild be recognized for the difference betweemestd fair value and carrying value
recorded in selling, general and administrativeeziges. We estimate the fair value of store assatg an incomdsased approach considet
the cash flows expected over the remaining lease ter each location. These projections are primdrased on managementtstimates
storelevel sales, gross margins, direct expenses, eeedfifuture lease renewal options and resultirsly ¢ows and, by their nature, inclt
judgments about how current initiatives will impdature performance. External factors, such asldleal environment in which the st
resides, including stripaall traffic and competition, are evaluated in teraf their effect on sales trends. Changes in saldsoperating incon
assumptions or unfavorable changes in externabfacan significantly impact the estimated futuastcflows. An increase or decrease ir
projected cash flow can significantly decreasenorgase the fair value of these assets, which wwaNé an effect on the impairment recorded.

During the fifty-three weeks ended February 2, 20d8gived assets held and used with a gross carryinguainof $1.7 million were writte
down to their fair value of $1.3 million, resulting an impairment charge of $425,000, which waduithed in earnings for the peris
Subsequent to this impairment, these long-livecttashad a remaining unamortized basis of $328,000ing the fiftytwo weeks ende
January 28, 2012, longred assets held and used with a gross carryinguatof $966,000 were written down to their faitueaof $628,00(
resulting in an impairment charge of $338,000, Wwhi@s included in earnings for the period. Subsatto this impairment, these lotiged
assets had a remaining unamortized basis of $84,000
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Note 4 — Property and Equipment-Net

The following is a summary of property and equipinen

February 2, January 28,
(In thousands) 2013 2012
Furniture, fixtures and equipme $ 12451: $ 116,03:
Leasehold improvements 75,79¢ 68,24¢
Total 200,30° 184,28(
Less accumulated depreciation and amortization (122,94)) (115,049
Property and equipment — net $ 77,36 $ 69,23:

Note 5 — Long-Term Debt

On April 10, 2013 we amended our current unsecaredit agreement (the “Credit Agreemerttf)extend the expiration date by five years
renegotiated certain terms and conditions. The iCAgteementcontinues to provide for up to $50.0 million in baadvances and commert
and standby letters of credit with borrowing limiigsed on eligible inventory.

The Credit Agreement continues to contain covenariigh stipulate: (1) Total Shareholdeisquity, adjusted for the effect of any sk
repurchases, will not fall below that of the priizcal yearend; (2) the ratio of funded debt plus rent to HEBAI'plus rent will not exceed 2.5
1.0; and, (3) cash dividends for a fiscal year wilt exceed 30% of consolidated net income foirtireediately preceding fiscal year. We w
in compliance with these covenants as of Februar2023. Should a default condition be reported, ldrelers may preclude additio
borrowings and call all loans and accrued intergstheir discretion. As of February 2, 2013, thamere $4.2 million in letters of cre
outstanding and $45.8 million available to us forrbwing under the Credit Agreement.

The credit facility bears interest, at our optiah(1) the agent bank’prime rate as defined in the Credit Agreemers b6 with the prime ra
defined as the lesser of (a) the Federal Fundptas20.50% or (b) the interest rate announced fiiora to time by the agent bank as ifsifme
rate” on commercial loans or (2) LIBOR plus 1.50% to 3,@¥pending on our achievement of certain perfonmamiteria. A commitment fi
is charged at 0.25% to 0.40% per annum, dependinguo achievement of certain performance critesiathe unused portion of the b
group’s commitment. The Credit Agreement expiresilA®, 2018.

Note 6 — Leases

We lease all of our retail locations and certaimipopent under operating leases expiring at varitates through fiscal 2024. Various le
agreements require scheduled rent increases oxénithal lease term. Rent expense for such le@sescognized on a straighie basis ove
the initial lease term beginning the earlier of #hart date of the lease or when we take possessithre property. The difference between
based upon scheduled monthly payments and renhsgpecognized on a straighite basis is recorded as accrued rent. All ine@stireceive
from landlords are recorded as deferred incomeaamuttized over the life of the lease on a stralijlet-basis as a reduction of rental expense.

Certain leases provide for contingent rents thatrext measurable at inception. These contingens @ primarily based on a percentag
sales that are in excess of a predetermined |[€helse amounts are excluded from minimum rent aednatuded in the determination of tc
rent expense when it is probable that the expemsebeen incurred and the amount is reasonably asémCertain leases also con
escalation clauses for increases in operating emstsaxes.
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We did not assign any store operating leases dtisngl 2012. We remain liable on two assignmeffitsperating leases covering former s
locations, which were assigned to third partieprior years. The assignments require us to makmeais under the lease agreements in ct
events of default. The maximum potential amountutdire payments (undiscounted) that we could beired to make under all assignme
was approximately $133,000 at February 2, 2013h Bbthe assignments remain in effect until thesésaexpire in fiscal year 2013. We beli
that the likelihood of material liability being ggered under these leases is remote, and notyab#ds been accrued for these contingent
obligations in our consolidated financial staterseatt of February 2, 2013.

Rental expense for our operating leases consi$ted o

(In thousands) 2012 2011 2010

Rentals for real propert $ 53,83: $ 49,32¢ % 47,74¢
Contingent ren 18¢ 15€ 13¢€
Equipment rentals 11C 112 13:
Total $ 54,13. $ 49597 $ 48,01«

Future minimum lease payments at February 2, 2648 &s follows:

Operating
(In thousands) Leases
2013 $ 51,16:
2014 43,72¢
2015 45,58¢
2016 44,14;
2017 42,62¢
Thereafter to 2024 129,68
Total $ 356,94
Note 7 — Income Taxes
The provision for income taxes consisted of:
(In thousands) 2012 2011 2010
Current:
Federal $ 19,58. $ 11,31¢  $ 15,51«
State 2,601 1,21( 1,36(
Puerto Rico 79 0 0
Total current 22,26 12,52¢ 16,87«
Deferred:
Federal (2,697) 2,91¢ (1,220)
State (309 122 (18%)
Puerto Rico (350) 0 0
Total deferred (3,347) 3,04( (1,409
Total provision $ 18,91 $ 15,56¢ $ 15,47

We realized a tax benefit of $1.4 million, $1.6Iraih and $626,000 in fiscal years 2012, 2011 antd2@espectively, as a result of the exe!
of stock options and the vesting of restricted Istadhich is recorded in shareholders’ equity.
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Reconciliation between the statutory federal incdaxerate and the effective income tax rate isoflews:

Fiscal years 2012

U.S. Federal statutory tax re
State and local income taxes, net of federal taefie
Puerto Rico

Effective income tax rate

2011 2010
35.0% 35.(% 35.(%
4.8 1.6

(0.6) 0.C
39.2% 37.1% 36.6%

We recorded $162,000, $328,000 and $222,000 irrdédenployment related tax credits in fiscal 202@11 and 2010, respectively. Eacl
these credits reduced our effective tax rate irréspective years. For fiscal 2012, approximatedyd.of the increase in our effective tax rat
compared to fiscal 2011 was due to the deductible portion of compensation attributabléh® retirement of our former President and C
Executive Officer. Additionally, in both fiscal 2@1and fiscal 2010, we recognized a decrease irstate and local income tax rate du

favorable settlements with certain taxing authesiti

Deferred income taxes are the result of temporéfgrdnces in the recognition of revenue and expdostax and financial reporting purpo:

The sources of these differences and the tax affezdch are as follows:

(In thousands)

Deferred tax asset
Accrued ren
Accrued compensatic
Accrued employee benefi
Inventory
Seltinsurance reserve
Lease incentive
Unrecognized tax benefi
State bonus depreciation «back
Net operating loss carry forwa
Other
Total deferred tax assets

Deferred tax liabilities
Depreciatior
Capitalized cost
Puerto Rico net operating loss carry forward impadederal taxe
Other
Total deferred tax liabilities
Net deferred tax ass
Less current deferred income tax benefit
Long-term deferred income taxes

February 2, January 28,
2013 2012
$ 2,87¢ % 2,301
5,191 2,84¢
47¢ 1,09z
91€ 862
494 587
7,43¢ 4,941
0 39
0 42¢€
35¢ 0
337 367
18,09: 13,46¢
12,80: 12,05¢
1,015 84C
35C 0
11 0
14,17¢ 12,89¢
3,91t 56€
(2,914 (2,49¢6)
$ 99¢ $ (1,930

At the end of fiscal 2012 we estimated state netrating loss carry forwards of $294,000 which exfietween fiscal 2013 and fiscal 2023
net operating loss carry forwards of $350,000 feef® Rico which expire in fiscal 2019. As of Fedmyu 2, 2013, we had no available state

credits that could be carried forward.
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Our unrecognized tax liabilities, as discussed Welelate to tax years encompassing our fiscalsy@809 through 2012, the tax years
remain subject to examination by major tax juridits as of February 2, 2013. A reconciliation leé beginning and ending amount for
unrecognized tax positions, which exclude inteagst penalties, is as follows:

(In thousands) 2012 2011 2010

Beginning balanc $ 6 $ 69: $ 1,357
Increase- tax positions in prior perio 0 0 0
Decrease- tax positions in prior perio 0 (339 (617)
Gross increase- current period tax positior 0 0 10C
Decreases related to settlements with taxing aitigsor 0 (28%) (147)

Ending balance $ 6 $ 68 $ 692

We have recorded $145,000 in unrecognized taxliligsi as of February 2, 2013 in Other liabilities the Consolidated Balance Sheets.
liability is comprised of $69,000 related to unrgoized tax positions, $41,000 related to accruderést and $35,000 related to acci
penalties. Our policy is to record interest andgttgrexpense related to income taxes as a compafi@gmtome tax expense in the Consolid
Statements of Income. If our uncertain tax posgiibecome recognizable, the amount would affeceéfactive tax rate.

Note 8 — Employee Benefit Plans
Retirement Savings Plans

On February 24, 1994, our Board of Directors apptothe Shoe Carnival Retirement Savings Plan (Benfestic Savings Plan”)The
Domestic Savings Plan is open to all employees ingrin the continental United States who have beployed for at least one year, ar
least 21 years of age and who work at least 1,@80@shin a defined year. The primary savings meishaninder the Domestic Savings Plan
401(k) plan under which an employee may contribugeto 20% of annual earnings with us matching ir& A% at a rate of 50%. C
contributions to the participantsiccounts become fully vested when the participaathes their third anniversary of employment wish
Contributions charged to expense were $611,0001,$589, and $508,000 in fiscal years 2012, 2011,281d, respectively.

On March 19, 2012, our Board of Directors approtrexiShoe Carnival Puerto Rico Savings Plan (theffeuRico Savings Plan”)The Puert
Rico Savings Plan is open to all employees workmBuerto Rico who have been employed for at leastyear, are at least 21 years of
and who work at least 1,000 hours in a defined.yBais plan is similar to our Domestic Savings Rhdrereby an employee may contribute
to 20% of his or her annual earnings, with us matglhe first 4% at a rate of 50%. The effectiatedof the plan for associate deferral
employer matching is April 1, 2013.

Stock Purchase Plan

On May 11, 1995, our shareholders approved the Slaorival, Inc. Employee Stock Purchase Plan (8teck Purchase Plangs adopted t
our Board of Directors on February 9, 1995. Theclsteurchase Plan reserves 450,000 shares of ounaoratock (subject to adjustment
any subsequent stock splits, stock dividends artdineother changes in the common stock) for isseamnd sale to any employee who has
employed for more than a year at the beginnindnefdalendar year, and who is not a 10% owner ofommon stock, at 85% of the then
market value up to a maximum of $5,000 in any adderyear. Under the Stock Purchase Plan, 11,0080Q2and 12,500 shares of comr
stock were purchased by participants in the plath @oceeds to us for the sale of those shares agmximately $201,000, $190,000

$160,000 for fiscal years 2012, 2011 and 2010,eetsgely. At February 2, 2013, there were 136,083 as of unissued common stock rese
for future purchase under the Stock Purchase Plan.
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The following table summarizes information regagdétock-based compensation expense recognizedd@tock Purchase Plan:

(In thousands) 2012 2011 2010M
Stock-based compensation expense before the recognizeahintax benef® $ € $ 34 $ 28
Income tax benef $ 14 $ 13 % 11

(1) Income tax benefit was calculated using an adjustetttive tax rate. The adjusted rate removesakeffects from the favorable resolut
of certain tax positions
(2) Amounts are representative of the 15% discount eyels are provided for purchases under the Stoah®se Plar

Deferred Compensation Plan

In fiscal 2000, we established a nqualified deferred compensation plan for certaig kenployees who, due to Internal Revenue Se
guidelines, cannot take full advantage of the eggaleponsored 401(k) plan. Participants in the plant on an annual basis to defer, on a pr
tax basis, portions of their current compensatiotil uetirement, or earlier if so elected. Whiletmequired to, we can match a portion of
employeestontributions, which would be subject to vestinguigements. The compensation deferred under this igl credited with earnin
or losses measured by the rate of return on invassrelected by plan participants. The plan isetuly unfunded. Compensation expenst
our match and earnings on the deferred amountsp@@ig,000, $432,000 and $879,000 for fiscal 2012,128nd 2010, respectively. The t
deferred compensation liability at February 2, 28h8 January 28, 2012 was $7.2 million and $6.lianjlrespectively.

Note 9 — Stock Based Compensation
Compensation Plan Summaries

On April 27, 2012, we completed a three-fare stock split of the shares of our common stogkich was effected in the form of a st
dividend. All share and per share amounts refethetow give effect to the stock split and haverbadjusted retroactively for all peric
presented.

We have three stock-based compensation plans98& Stock Option and Incentive Plan (the “1993 Blaithe Outside Directors Stock Opt
Plan (the “Directors Plan”) and the 2000 Stock @ptand Incentive Plan (the “2000 Plan”).

The 1993 Plan was approved by our Board of Direcamd shareholders effective January 15, 1993aamahded at the 1997 annual meetir
shareholders. The 1993 Plan reserved 2,250,00@ssloircommon stock for stock option grants (subjecadjustment for subsequent st
splits, stock dividends and certain other changethé common stock). On January 14, 2003, the P88 expired. Previously issued st
options could be exercised for up to ten years fitoair date of grant. During fiscal 2012 all remagstock options were exercised.

The Directors Plan was approved by our Board oé®ars on March 4, 1999. The plan reserves foraissel 37,500 shares of common s
(subject to adjustment for stock splits, stock digrids and certain other changes to the common)stdokgrants have been made under
plan since fiscal 2006, and it is currently theeiiton of the Board of Directors not to grant stagkions under this plan in the future.
February 2, 2013, 16,500 shares of unissued constumk were reserved for possible future grantsthede were 3,000 fully vested st
options outstanding under the Directors Plan.
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The 2000 Plan was approved by our Board of Direcémd shareholders effective June 8, 2000. On I4n2012, the 2000 Plan was ametr
to increase the number of shares reserved forrissutom 3,000,000 to 3,900,000 (subject to adjestnior subsequent stock splits, sl
dividends and certain other changes in the comnmeks The 2000 Plan was also amended to revis@ithvision governing the paymen
dividends on shares of restricted stock. At Fetyr@a 2013, there were 1.1 million shares of uréssoommon stock reserved for future gr
under the 2000 Plan.

Stock options currently outstanding under the 2BGih typically were granted such that dhid of the shares underlying the stock opt
granted would vest and become fully exercisableah of the first three anniversaries of the dathegrant and were assigned ayEay tern
from the date of grant. Restricted stock awardsdd to employees under the 2000 Plan are classifieeither performance-based or servic
based. Performandmsed restricted stock awards typically are grastesh that they vest upon the achievement of dpddiévels of annu
earnings per diluted share during a gear period starting from the grant date. Shob&annual earnings per diluted share criteria ranbk
within the six-year period from the grant date, amares still restricted will be forfeited. Serdzased restricted stock awards typically
granted under one of three vesting periods: (ajtbiné of the shares would vest on each of the firgte anniversaries subsequent to the di
the grant; (b) the full award would vest at the efich 5year service period subsequent to date of gran(g)dior our Directors, all restrict
stock awards are issued to vest on January 2 ofghefollowing the year of the grant.

Plan Specific Activity and End of Period Balance Senmaries

Stock Options

The following table summarizes the stock optiomsgctions pursuant to the stock-based compengaton:

Weighted-
Average Aggregate
Weighted- Remaining Intrinsic
Number of Average Contractual Value (in
Share: Exercise Prict Term (Years thousands
Outstanding at January 28, 2C 271,54t $ 9.4¢
Granted 0
Forfeited or expires 0
Exercised (232,97, 9.5:
Outstanding and exercisable at February 2, 2013 38,57: $ 9.21 35¢ $ 43€
The following table summarizes information regagdaptions exercised:
(In thousands) 2012 2011 2010
Total intrinsic value®) $ 2,47 $ 1,62 $ 65€
Total cash receive $ 2,21¢ $ 2,46¢ $ 57¢
Associated excess income tax benefits reco $ 46 $ 39¢ % 22(
(1) Defined as the difference between the market valexercise and the grant price of stock optiorsased.
The following table summarizes information regagdoutstanding and exercisable options at Februa2@P3:
Options Outstandin Options Exercisabl
Number Weighted Weighted Number Weighted
Range of of Options Average Average of Options Average
Exercise Prict Outstanding Remaining Life Exercise Prict Exercisable Exercise Prict
$ 7.63-10.7¢ 38,57 35¢ % 9.21 38,57: $ 9.21
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The following table summarizes information regagdétock-based compensation expense recognizeamevested options:

(In thousands) 2012 2011 2010M
Stock-based compensation expense before the recognizeahintax benef  $ 0 $ 22 % 82
Income tax benefi $ 0 $ 8 $ 31

(1) Income tax benefit was calculated using ansidjlieffective tax rate. The adjusted rate remtwes$ax effects from the favorable
resolution of certain tax positior

No stock options have been granted since fiscad 280 outstanding options had vested as of thedafrfiscal 2011, therefore no unrecogni:
compensation expense remains. The total fair vatligeant date of previously non-vested stock opgtiiat vested during fiscal years 2011 anc
2010 was $46,000 and $87,000 respectively.

Restricted Stock Awards

The following table summarizes the restricted shanesactions pursuant to the 2000 Plan:

Weighted-
Number of Average Grant
Shares Date Fair Value
Restricted stock at January 28, 2( 277,14 $ 17.31
Granted 344,35: 19.51
Vested (8,954 17.8¢
Forfeited or expired (113,269 17.1¢
Restricted stock at February 2, 2013 499,28( $ 18.8¢

The total fair value at grant date of restricteatktawards that vested during fiscal 2012, 2011 201D was $160,000, $6.5 million and {
million, respectively. The weightealverage grant date fair value of stock awards goadtring fiscal 2011 and fiscal 2010 was $17.0d
$14.43, respectively. Of the 113,265 restrictedlstowards that were forfeited or that expired dyitime current fiscal year, 22,539 shares
restricted stock awards that expired unvestedhasperformance measure was not achieved. Thesalawegpresented the third tier of
restricted stock granted on March 13, 2006 thatredin the first quarter of fiscal 2012. An addital 77,500 shares of nmested restricte
stock were forfeited upon the retirement of ounfer President and Chief Executive Officer on Oct&ig 2012.

The following table summarizes information regagdock-based compensation expense recognizeddicted stock awards:

(In thousands) 2012 20111 2010®
Stoclk-based compensation expense before the recognizechéntax benef  $ 3,66: $ 188: $ 4,87¢
Income tax benefi $ 1,43t $ 71z $ 1,851

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

The $1.9 million of expense recognized in fiscal P@vas comprised of compensation expense of $2l®moffset by income of $716,0C
The income was attributable to the fourth quaréstersal of the cumulative prior period expenseprformancesased awards, which wt
deemed by management as not probable of vestiregselperformance based awards represent the #irof tihe of the restricted stock grar
on March 13, 2007 which will expire unvested on teB1, 2013 as the performance measure was navachwithin the sixtear period fror
the grant date.

47




Shoe Carnival, Inc.
Notes to Consolidated Financial Statements - contired

As of February 2, 2013, there was approximately7 $dhillion of unrecognized compensation expense neimg related to both tt
performance-based and serviz@sed restricted stock awards. The cost is expdotdoe recognized over a weighted average perit
approximately 1.9 years. This incorporates ourentrassumptions with respect to the estimated séquservice period required to achieve
designated performance conditions for performarased stock awards.

CashSettled Stock Appreciation Rights (SARS)

Our outstanding Cash-Settled Stock AppreciationhRidSARS) were granted to certain non-executivpleyees such that orthird of the
shares underlying the SARs would vest annually. $ARs were assigned a fiyear term from the date of grant, after which angxercise
SARs will expire. Each SAR entitles the holder, mmxercise of their vested shares, to receive itaah amount equal to the closing pric
our stock on the date of exercise less the exeprise, with a maximum amount of gain defined. SARRSe granted during the first quarte
fiscal 2012 and issued with a defined maximum g#ir$6.67 over the exercise price of $17.17. In edance with current authoritati
guidance, cash-settled SARs are classified as Q#ilities on the Condensed Consolidated BaldBloeets.

The following table summarizes the SARs activity:

Weighted-
Average
Weighted- Remaining
Number of Average Contractual
Shares Exercise Prict Term (Years
Outstanding at January 28, 2C 0 $ 0.0C
Granted 135,37! 17.1%
Forfeited (11,625 17.15
Exercised 0 0.0C
Outstanding at February 2, 2013 123,75( $ 17.15 3.9¢

The fair value of liability awards are remeasunesing a trinomial lattice model, at each reportggiod until the date of settlement. Increi
or decreases in stock-based compensation expenseagnized over the vesting period, or immediafelyvested awards. The weighted
average fair value of outstanding, non-vested SARrds was $4.18 as of February 2, 2013.

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

February 2, 201

Risk free interest rate yield cur 0.02%- 0.8t%
Expected dividend yiel 1.C%
Expected volatility 57.1%
Maximum life 3.99 Year
Exercise multiple 1.3¢
Maximum payou $ 6.67
Employee exit rat 2.2%- 9.(%
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The risk free interest rate was based on the Ur&sliry yield curve in effect at the end of theoripg period. The expected dividend i
was based on our quarterly cash dividends in fi2€dl2, with the assumption that quarterly dividemasuld continue at the current r¢
Expected volatility was based on the historicaktitity of our stock. The exercise multiple and dayee exit rate are based on historical of
data.

The following table summarizes information regagdétock-based compensation expense recognized\iRs:S

(In thousands) 2012 20111 2010M
Stock-based compensation expense before the recognizeahintax benef  $ 34¢  $ 197 $ 482
Income tax benefi $ 137 $ 74 $ 18:

(1) Income tax benefit was calculated using anstdplieffective tax rate. The adjusted rate remthesax effects from the favorable resolut
of certain tax positions.

As of February 2, 2013, approximately $187,000nnreaognized compensation expense remained relatedntvested SARs. This expens:
expected to be recognized over a weighted-averagedoof approximately 1.5 years.

Note 10 — Business Risk

We purchase merchandise from over 170 footwearaomsndh fiscal 2012, two suppliers each accountedl0% or more of our net sales
together accounted for over 37% of our net salelsa of any of our key suppliers in certain prdadiategories could have a material adv
effect on our business. As is common in the inguste do not have any long-term contracts with fiepp

Note 11 — Litigation Matters

We are involved in various legal proceedings ingtdkto the conduct of our business. While the oute of any legal proceeding is uncert
we do not currently expect that any such proceedimig) have a material effect on our consolidatedabce sheets, statements of incom
cash flows.

Note 12 — Related Party Transactions

Our Chairman and principal shareholder and hisaenmembers of LC Footwear, LLC. They also wereedf@ders of PL Footwear, In
which during December 2007 became a wholly ownelgsigiiary of LC Footwear, LLC. Historically, we haymrchased name bre
merchandise from LC Footwear, LLC, and PL Footwéae, has served as an import agent for us. PLvireat, Inc. represented us o
commission basis in dealings with shoe factoriam@inland China, where most of our private labeleshare manufactured. No purchases
made from LC Footwear, LLC in fiscal years 201204.1. During fiscal 2010, purchases from LC FootwehC were $50,000. Commissic
paid to PL Footwear, Inc. were $726,000, $561,00d $638,000 in fiscal years 2012, 2011 and 201dpeetively. During fiscal 2012, bc
companies ceased a significant portion of theirafens, and as a result, we no longer anticipatelasing merchandise from LC Footw
LLC or utilizing PL Footwear, Inc. as an import age
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Note 13 — Quarterly Results (Unaudited)
Quarterly results are determined in accordance thighaccounting policies used for annual data anllide certain items based upon estin
for the entire year. All fiscal quarters in 201212011 include results for 13 weeks except forftheth quarter of 2012, which includes res

for 14 weeks.

(In thousands, except per share data)

First Second Third Fourth
Fiscal 2012 Quarter Quarter Quarter Quarter®
Net sales $ 222,610 $ 182,200 $ 244,43 $ 205,74
Gross profit 68,53¢ 52,32¢ 76,43t 60,17«
Operating incom 17,977 4,69: 20,56( 5,26¢
Net income 11,02( 2,85¢ 12,24¢ 3,211
Net income per sha— Basic(® $ 054 $ 014 $ 06C $ 0.17
Net income per sha~ Diluted ) $ 054 $ 014 $ 06C $ 0.12

First Second Third Fourth
Fiscal 2011 Quarter Quarter Quarter Quarterd
Net sales $ 198,45( $ 166,67: $ 215,47 $ 181,94(
Gross profit 61,76( 46,37: 65,15¢ 51,56¢
Operating incom: 16,13¢ 4,11¢ 16,87¢ 5,00¢
Net income 9,91¢ 2,71¢ 10,47 3,27¢
Net income per sha— Basic@ $ 051 $ 014 $ 05z $ 0.1€
Net income per sha~ Diluted (@ $ 05C $ 014 $ 05z $ 0.1€

(1) The fourth quarter of fiscal 2012 included 14 weedmpared to 13 weeks in the fourth quarter o&fi2011.

(2) Per share amounts are computed independently ébrafahe quarters presented. The sum of the gsariay not equal the total year du
the impact of changes in weighted shares outstgratid differing applications of earnings underttlie-class method. Additionally, duri
the fourth quarter of fiscal 2012 there was a $0eBiction in earnings per diluted share due toafiigication of the twalass method
computing earnings per share in connection withsth@0 per share special cash dividend paid in Dbee 2012

Note 14 — Subsequent Events

On March 27, 2013, the Board of Directors approtred payment of a cash dividend to shareholderiarfitst quarter of fiscal 2013. T
quarterly cash dividend of $0.06 per share wilpae&l on April 26, 2013 to shareholders of recordfahe close of business on April 12, 2013.

Future declarations of dividends are subject torap of the Board of Directors and will depend thie Company's results of operatic
financial condition, business conditions and ofaetors deemed relevant by the Board of Directors .

On April 10, 2013 we amended our Credit Agreemergxtend the expiration date by five years andgetiated certain terms and conditic

The Credit Agreementontinues to provide for up to $50.0 million in baadvances and commercial and standby letters eafitcwith
borrowing limits based on eligible inventory. Thetails of the amended Credit Agreement are condaim@lote 5 — “Long —Term Debt.”
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SHOE CARNIVAL, INC.
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

(In thousands) Balance at Charged to Credited to Balance at
Beginning Cost and Costs and End of
Reserve for sales returns and allowar of Period Expense:! Expense! Period
Year ended January 29, 20 $ 106 $ 80,337 $ 80,33¢ $ 104
Year ended January 28, 2C $ 104 $ 83,81t $ 83,81: $ 10¢
Year ended February 2, 20 $ 10¢ $ 94,37¢ $ 94,377 $ 111

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Management’s Report on Internal Control Over Finandal Reporting

The Companys management is responsible for establishing andtair@ing adequate internal control over financegorting as defined in Rt
13a45(f) under the Securities Exchange Act of 193#erimal control over financial reporting is a prazegsigned by, or under the supervi
of, the Company’s principal executive and princifiahncial officers and effected by the Companlbard of directors, management and «
personnel to provide reasonable assurance regattangpliability of financial reporting and the peration of financial statements for exte
purposes in accordance with generally accepteduatiog principles and includes those policies aratedures that:

. Pertain to the maintenance of records that in regtse detail accurately and fairly reflect the sactions and dispositions of the as
of the Company

. Provide reasonable assurance that transactiongeoeded as necessary to permit preparation ohdiaa statements in accorda
with generally accepted accounting principles, trat receipts and expenditures of the Company eirgglmade only in accordar
with authorizations of management and directorthefCompany; an

. Provide reasonable assurance regarding preventiomaly detection of unauthorized acquisition, vsealisposition of the Compary’
assets that could have a material effect on tlanial statement

Because of inherent limitations, internal contreéofinancial reporting may not prevent or detecdstatements. Projections of any evalug
of effectiveness to future periods are subjecthi risks that controls may become inadequate becafushanges in conditions, or that
degree of compliance with the policies or procesunay deteriorate.

Management assessed the effectiveness of the Cempaternal control over financial reporting as of

February 2, 2013. In making this assessment, mamagteused the criteria set forth by the Committe8monsoring Organizations (“COSP
of the Treadway Commission in Internal Control-gmeged Framework. Based on its assessment, manag®eleves that the Company’
internal control over financial reporting was effee as of February 2, 2013.

The Companys internal control over financial reporting as efoFuary 2, 2013 has been audited by its independgigtered public accounti
firm, Deloitte & Touche LLP, as stated in their ogp which is included herein.
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Conclusion Regarding the Effectiveness of DiscloserControls and Procedures and Changes in Internal @trol over Financial
Reporting

Our Chief Executive Officer and Chief Financial 0fr have concluded, based on their evaluatiorf as o

February 2, 2013, that our disclosure controls@odedures are effective to ensure that informatquired to be disclosed by us in the reg
filed or submitted by us under the Securities ExgeaAct of 1934, as amended, is recorded, processetmarized and reported within
time periods specified in the Securities and ExgeaBommissiors rules and forms, and include controls and proe=ddesigned to ensi
that information required to be disclosed by ussirth reports is accumulated and communicated ton@magement, including the Ct
Executive Officer and Chief Financial Officer, ggeopriate to allow timely decisions regarding riega disclosure.

There has been no significant change in our inteoatrols over financial reporting that occurrearidg the quarter ended February 2, 2
that has materially affected, or is reasonablylyike materially affect, our internal control oviamancial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Shoe Carnival, Inc.
Evansville, Indiana

We have audited the internal control over finanoggdorting of Shoe Carnival, Inc. and subsidiafiée “Company”)as of February 2, 201
based on criteria established limternal Control — Integrated Frameworiksued by the Committee of Sponsoring Organizatiohshe
Treadway Commission. The Compasiyhanagement is responsible for maintaining effedtiternal control over financial reporting and fis
assessment of the effectiveness of internal comtvel financial reporting, included in the accompag Managemens Report on Intern
Control Over Financial Reporting. Our responsibilg to express an opinion on the Comparninternal control over financial reporting ba
on our audit.

We conducted our audit in accordance with the statglof the Public Company Accounting Oversight @ nited States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxar financial reporting, assessing the
that a material weakness exists, testing and etiafuthe design and operating effectiveness ofivalecontrol based on the assessed risk
performing such other procedures as we considezedssary in the circumstances. We believe thaawdit provides a reasonable basis fol
opinion.

A company’s internal control over financial repogiis a process designed by, or under the supenvidi the compang’ principal executiv
and principal financial officers, or persons pemiorg similar functions, and effected by the companyoard of directors, management,
other personnel to provide reasonable assuranegdieg the reliability of financial reporting antdet preparation of financial statements
external purposes in accordance with generally@edeaccounting principles. A compasyhternal control over financial reporting inclg
those policies and procedures that (1) pertaihéaraintenance of records that, in reasonablel dataurately and fairly reflect the transacti
and dispositions of the assets of the companypi@jide reasonable assurance that transactionee@weded as necessary to permit prepar
of financial statements in accordance with gengiedcepted accounting principles, and that receiptsexpenditures of the company are t
made only in accordance with authorizations of mgan@ent and directors of the company; and (3) peov&hsonable assurance regar
prevention or timely detection of unauthorized asijjon, use, or disposition of the compasiyssets that could have a material effect o
financial statements.

Because of the inherent limitations of internal tcohover financial reporting, including the posstip of collusion or improper managemi
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of ¢
evaluation of the effectiveness of the internaltominover financial reporting to future periods abject to the risk that the controls r
become inadequate because of changes in conditiotigt the degree of compliance with the policeprocedures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over fioal reporting as of February 2, 2013, b
on the criteria established Internal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatairtbe Treadwa
Commission.

We have also audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@wnited States), the consolids
financial statements and financial statement sdieeals of and for the year ended February 2, 20tBeofCompany and our report dated A
15, 2013 expressed an unqualified opinion on tliosécial statements and financial statement sdieedu

/s/Deloitte & Touche LLP

Indianapolis, Indiana
April 15, 2013
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ITEM 9B. OTHER INFORMATION
None
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information required by this Item concerning @irectors, nominees for Director, Code of Ethidesignation of the Audit Committ
financial expert and identification of the Audit @mittee, and concerning any disclosure of delinguéers under Section 16(a) of |
Exchange Act, is incorporated herein by refereceur definitive Proxy Statement for the 2013 Arindeeting of Shareholders, to be fi
with the Securities and Exchange Commission putsttaRRegulation 14A within 120 days after the ericbor last fiscal year. Informati
concerning our executive officers is included unither caption “Executive Officersit the end of PART I, ITEM 1. BUSINESS of this Ara
Report on Form 10-K. Such information is incorpethherein by reference, in accordance with Gerestfuction G(3) to Form 18- anc
Instruction 3 to Item 401(b) of Regulation S-K.

We have adopted a Code of Business Conduct andsHthie “Code”that applies to all of our Directors, officers amployees, including o
principal executive officer, principal financial fwfer, principal accounting officer and controllefhe Code is posted on our websit
www.shoecarnival.com. We intend to disclose any radmeents to the Code by posting such amendmentsupnvebsite. In addition, al
waivers of the Code for our Directors or executificers will be disclosed in a report on Form 8-K.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item concerninghumeration of our officers and Directors and infatimn concerning material transacti
involving such officers and Directors and CompeiosatCommittee interlocks, including the CompensatiGommittee Report and 1
Compensation Discussion and Analysis, is incorgatdtterein by reference to our definitive Proxy &tant for the 2013 Annual Meeting
Shareholders which will be filed pursuant to Retiala14A within 120 days after the end of our lastal year.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item concerning #iock ownership of management, five percent li@iakbdbwners and securities authori
for issuance under equity compensation plans wrpurated herein by reference to our definitivexigrBtatement for the 2013 Annual Mee!
of Shareholders which will be filed pursuant to Rlegion 14A within 120 days after the end of owstlfiscal year.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item concerningtai@ relationships and related transactions armd itidependence of our Directors
incorporated herein by reference to our definitirexy Statement for the 2013 Annual Meeting of 8halders, which will be filed pursuant
Regulation 14A within 120 days after the end of last fiscal year.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item concerningnpipal accountant fees and services is incorpdratrein by reference to our definit

Proxy Statement for the 2013 Annual Meeting of 8halders, which will be filed pursuant to Regulati4A within 120 days after the enc
our last fiscal year.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1.

Financial Statement

The following financial statements of Shoe Carnivat. are set forth in PART Il, ITEM 8 of this reqp:

Report of Independent Registered Public Accourféing

Consolidated Balance Sheets at February 2, 2013amgary 28, 201

Consolidated Statements of Income for the yearse@i@bruary 2, 2013, January 28, 2012, and Ja29ai3011

Consolidated Statements of ShareholdErgiity for the years ended February 2, 2013January 28, 2012, and January
2011

Consolidated Statements of Cash Flows for the yeradtled February 2, 2013, January 28, 2012, ancdag, 201!

Notes to Consolidated Financial Statemt

Financial Statement Schedu

The following financial statement schedule of SB@enival, Inc. is set forth in PART II, ITEM 8 diis report.

Schedule Il Valuation and Qualifying Accoul

Exhibits:

A list of exhibits required to be filed as parttbfs report is set forth in the Index to Exhibitghich immediately preced

such exhibits, and is incorporated herein by refese
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Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc

SIGNATURES

signed on its behalf by the undersigned, theredatyp authorized.

Date: April 15, 2013

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed belpihe following persons on behalf of

Shoe Carnival, Inc.

By: /s/ Clifton E. Sifford

Clifton E. Sifford

President and Chief Executive Offic

registrant and in the capacities and on the datlisdted.

Signature Title Date
/sl J. Wayne Weave Chairman of the Board and Director April 15, 2013
J. Wayne Weave
/s/ Clifton E. Sifford President, Chief Executive Officer, Chief A8, 2013
Clifton E. Sifford Merchandising Officer and Director (Principal

Executive Officer,

/s/ James A. Aschlem: Director April 15, 2013
James A. Aschleme
/sl Kent A. Kleeberge Director April 15, 2013
Kent A. Kleeberge
/sl Gerald W. Schoc Director April 15, 2013
Gerald W. Schoc
/sl Joseph W. Woa Director April 15, 2013
Joseph W. Woo
/s| W. Kerry Jackso Senior Executive Vice President - Chief Operating April 15, 2013
W. Kerry Jacksol and Financial Officer and Treasurer (Principaldficial Officer)
/sl Kathy A. Yearwoo( Senior Vice President — Controller and Chief riAp5, 2013

Kathy A. Yearwooc

Accounting Officer (Principal Accounting Officer)
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INDEX TO EXHIBITS

Incorporated by Reference

Exhibit Filing Filed
No. Description Form Exhibit Date Herewith

3-A Restated Articles of Incorporation of Registr 1-K  3-A 4/25/2002

3B By-laws of Registrant, as amended to ¢ 1-Q 3B 12/09/201(

4-A Credit Agreement, dated as of January 20, 2010,ngnthoe Carnival, Inc., t 8-K 4.1 1/26/2010
financial institutions from time to time party tle¢éo as Banks, and Wachovia Bz
National Association, as Age

4-B Amendment to Credit Agreement dated April 10, 20i8tween Registrant and X
financial institutions from time to time party tle¢o as Banks, and Wachovia B:
National Association, as Age

10-A Lease, dated as of February 8, 2006, by beiiveen Registrant and B#ho¢ 10K 10-A 4/13/2006
Properties, LLC

1C-B* 2006 Executive Incentive Compensation Plan, as dedt 8K 1C-B 6/17/2011

10-C* Form of Award Agreement for restricted stock grantmder the Shoe Carnival, | 8-K  10-C 3/24/2005
2000 Stock Option and Incentive PI

10-D Lease, dated as of June 22, 2006, by and betweerR#gistrant and Outbe 8-K  10-D 6/28/2006
Holdings, LLC

1C-E* 1993 Stock Option and Incentive Plan of Registrastamende 16-Q 1G-E 9/15/1997

1C-F* Outside Directors Stock Option P S-8 4.4 7/14/199¢

1C-G* Summary Compensation Shi X

10-H Non-competition Agreement dated as of January 15, 188Byeen Registrant anc S-1 10-1 2/4/1993
Wayne Weave

1C-I* Employee Stock Purchase Plan of Registrant, as @l 1-Q 1C-L 9/15/1997

10-J* Form of Notice of Grant of Stock Options and Optidgreement for incentive sto 8-K  10-A 9/2/2004
options granted under the Regist’s 2000 Stock Option and Incentive P

10-K* Form of Notice of Grant of Stock Optionsda®ption Agreement for nogualifiec 8-K  10-B 9/2/2004
stock options granted under the Regis’s 2000 Stock Option and Incentive P

1C-L* 2000 Stock Option and Incentive Plan of Registrastamende 8-K 10-L 6/15/2012

10-M* Amended and Restated Employment and Noncompettgeement dated Decem! 8-K 10.1 12/17/2008

11, 2008, between Registrant and Mark L. Lem
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INDEX TO EXHIBITS - Continued

Incorporated by Reference

Exhibit Filing Filed
No. Description Form Exhibit Date Herewith
10-N* Amended and Restated Employment and Noncompettgeement dated Decem! 8-K 10.2 12/17/2008
11, 2008, between Registrant and Timothy B
10-O* Amended and Restated Employment and Noncompettgeement dated Decem! 8-K 10.3 12/17/2008
11, 2008, between Registrant and Clifton E. Siff
10-P* Amended and Restated Employment and Noncompettgyreement dated Decem! 8-K 10.4 12/17/2008
11, 2008, between Registrant and W. Kerry Jac
1C-Q* Shoe Carnival, Inc. Deferred Compensation | 8-K 10.1 10/14/200¢
10-R* Employment and Noncompetition Agreemenedaipril 7, 2011, between Registrani0-K  10-X 4/14/2011
and Kathy A. Yearwoo
10-S* Separation and Release Agreement, dateab®ci?7, 2012, by and between the 8-K 10.1 10/19/2012
Company and Mark L. Lemor
10-T* Form of Award Agreement for time-based nestd stock with cliff vesting granted 8-K 10.2 10/19/2012
under the Shoe Carnival, Inc. 2000 Stock Optionlandntive Plan, as amend
10-U* Employment and Noncompetition Agreementedaddecember 4, 2012, between X
Registrant and Carl N. Scibe
21 A list of subsidiaries of Shoe Carnival, Ir X
23 Written consent of Deloitte & Touche LL X
31.1 Certification of Chief Executive Officer Buant to Rule 13a-14(a)/18da) of th X
Securities Exchange Act of 1934, as Adopted PutswaBection 302 of the Sarbanes-
Oxley Act of 2002
31.2 Certification of Chief Financial Officer Rurant to Rule 13a-14(a)/19dKa) of th X
Securities Exchange Act of 1934, as Adopted PutsigaBection 302 of the Sarbanes-
Oxley Act of 2002
32.1 Certification of Chief Executive Officer Pursuard 18 U.S.C. Section 1350, X
Adopted Pursuant to Section 906 of the Sark-Oxley Act of 200z
32.2 Certification of Chief Financial Officer Pursuand 18 U.S.C. Section 1350, X

Adopted Pursuant to Section 906 of the Sark-Oxley Act of 200z
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INDEX TO EXHIBITS - Continued

Incorporated by Reference

Exhibit Filing Filed
No. Description Form Exhibit Date Herewith
101 The following materials from Shoe Carnival, IncAsnual Report on Form 1K-for X

the year ended February 2, 2013, formatted in XBR«tensible Business Report
Language): (1) Condensed Consolidated Balance §h@@tCondensed Consolida
Statements of Income, (3) Condensed Consolidaggeér8ent of Shareholdersyuity,
(4) Condensed Consolidated Statements of Cash Faovas(5) Notes to Consolida
Financial Statement

The indicated exhibit is a management contract,psareatory plan or arrangement required to be biettem 601 of Regulation S-
K.
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EXHIBIT 4- B
FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “ Agement’) is made and entered into as of April 10, 2013, fig
among SHOE CARNIVAL, INC., an Indiana corporatighg “ Borrower”), the Banks (as defined herein) party hereto, and WEEEARGC
BANK, N.A., a national banking association, as ®ssor-by-merger to Wachovia Bank, National Assamigtogether with its successors i
assigns, the “ Ageri), as Agent on behalf of itself and the Banks.

WITNESSETH:
WHEREAS, Borrower, the financial institutions frdime to time party thereto (the “ BanRs and Agent have executed and delivi

that certain Credit Agreement dated as of Janu@r2@10 (as the same may be amended, restatedesgrted, or otherwise modified fri
time to time, the “ Credit Agreemef)t and

WHEREAS, the Borrower has requested that the Agedtthe Banks party hereto amend certain provisibitse Credit Agreement
set forth herein, and the Agent and the Banks geetgto have agreed to such amendments, subjét terms and conditions hereof.

NOW, THEREFORE, for and in consideration of the \ab@remises and other good and valuable considaratihe receipt ar
sufficiency of which is hereby acknowledged by plagties hereto, the parties hereto hereby covearahaigree as follows:

SECTION 1. _Definitions Unless otherwise specifically defined herein,hetezm used herein (and in the recitals above) iz
defined in the Credit Agreement shall have the rimgaassigned to such term in the Credit Agreenteath reference to “hereof,” “hereunder,
“herein,” and “hereby” and each other similar refeze and each reference to “this Agreemant! each other similar reference contained i
Credit Agreement shall from and after the date dferefer to the Credit Agreement as amended hereby.

SECTION 2. _Amendments to Credit Agreement

€)) The definition of “Term” in Sectionllof the Credit Agreement is amended so thatitlsein its entirety, as follows:
“Term” shall mean the period from the Effective Date upnid including April 10, 2018, except that (a) blit not less the
all, of the Banks may, in their sole discretiontezxd such Term for additional one year periods tjfying Borrower of each sui
extension at least twelve (12) months prior todkpiration of the then current Term and of theteimion to extend the Term by
additional year; (b) Agent may terminate the Barsligations hereunder at any time prior to statedunity date or any extensi
thereof pursuant to Article 6 herein; and (c) Bareo may terminate the facility as provided in Sect2.7.
(b) The following definitions are addedSection 1.1 of the Credit Agreement in appropraphabetical order:
“First Amendment Effective Date” shall mean Apr@),122013.

“Fitch” shall mean Fitch Ratings, Inc., and its sessors.




“Moody’s” shall mean Moody’s Investor Service, Inand its successors.
“Permitted Distributions” shall mean Distributiobhg Borrower permitted to be made under Sectione}.&f this Agreement.

“Permitted Distribution ConditionsShall mean, with respect to any Distribution, tfgtno Default or Event of Default exi
before and immediately after giving effect to suistribution; (b) such Distribution is lawful; an@) the Agent has received
financial statements described in Section 5.1(&(i}he most recent fiscal year-end of Borrower.

“Permitted Investments” shall mean:

€)) direct obligations of, or obligations the principafl and interest on which are unconditionally gnéead by, th
United States (or by any agency thereof to thendxgach obligations are backed by the full faitll @nedit of the United States),
each case maturing within one year from the dateqisition thereof;

(b) commercial paper having the higheshga at the time of acquisition thereof, of S&PMoody’s and in either ca
maturing within six months from the date of acdiosi thereof;

(c) certificates of deposit, bankeagceptances and time deposits maturing within 18 af the date of acquisiti
thereof issued or guaranteed by or placed with,randey market deposit accounts issued or offerechby domestic office of a
commercial bank organized under the laws of theddnBtates or any state thereof which has a comilgapital and surplus a
undivided profits of not less than $500,000,000.00;

(d) fully collateralized repurchase agreements witerantof not more than 30 days for securities desdrin clause (i
above and entered into with a financial institutiatisfying the criteria described in clause (e

(e) investments in money market mutuald&urnhat are registered with the SEC and subjed®ute 2a7 of the
Investment Company Act of 1940 and have a net asde¢ of at least $1,000,000,000;

() municipal obligations issued by any state of thedtéth States of America or any municipality or othditical
subdivision of any such state rated at least AAAS&P, Aaa by Moodys or AAA by Fitch at the time of purchase; in eaets:
maturing within one year from the date of acqusitthereof;

(9) fixed income mutual funds that provitext day liquidity and have a duration of one yaaless;

(h) FDIC insured demand deposits and certificate ofodiégp with various banks not to exceed $250,000 waity on
bank with funds availability of seven days to 9¢<sland with the deposit program having the U.Segawment sovereign credit rat
as given by Standard & Poor’s Corporation or Mosdyivestor Service, Inc.; and

0] Short-term market accounts, of onery@dess in duration, located at one or more Banks




“S&P” shall mean Standard & Poor’s Ratings Servieegivision of The McGraw-Hill Companies, Inc.,daits successors.

(c) The definition of “LIBOR Marginin Section 2.5(b) of the Credit Agreement is amehsle that it reads, in its entirety,
follows:

“LIBOR Margin” shall mean (a) at any time of determination prithe First Amendment Effective Date, the perces
determined by reference to the table in this Sedi@(b) as in effect prior to the First AmendmEffective Date and (b) at any tii
of determination on and after the First Amendmeifeédiive Date, the percentage determined by refsrdn the following table .
adjusted on a quarterly basis simultaneously wi¢hdelivery of the Compliance Certificate requibgdSection 5.1(a)(iii) for any fisc
quarter and based on the ratio of Funded Debt 1T BR determined as of the last day of the immedyapgeceding fiscal quarter f
the four fiscal quarters then ending:

Level Funded Debt to EBITDA LIBOR Margin
1 Greater than 1.50 to 1.( 3.00%
2 Greater than 1.25 to 1.00 but less than or equh/5d to 1.0( 2.50%
3 Greater than 1.00 to 1.00 but less than or equki2® to 1.0( 2.00%
4 Less than 1.00 to 1.( 1.50%
(d) The second sentence in Section 2tBeCredit Agreement is amended so that it readss entirety, as follows:

(a) Prior to the First Amendment Effective Dateg lnused fee shall be calculated for each day baisatie percentage per anr
applicable to such day determined by referencheddble in this Section 2.6 as in effect priothe First Amendment Effective Date
adjusted on a quarterly basis simultaneously withdelivery of the Compliance Certificate requilgdSection 5.1(a)(iii) for any fisc
quarter based on the ratio of Funded Debt to EBITd&fermined as of the last day of the immediatebceding fiscal quarter for t
four fiscal quarters then ending), multiplied by thimount by which the Commitment exceeded the Wgrkiapital Obligations on su
day and (b) on and after the First Amendment EffedDate, the unused fee shall be calculated foh €lay based on the percentage
annum applicable to such day determined by referéadhe following table (as adjusted on a quartbesis simultaneously with t
delivery of the Compliance Certificate required®srction 5.1(a)(iii) for any fiscal quarter basedta ratio of Funded Debt to EBITL
determined as of the last day of the immediatelBceding fiscal quarter for the four fiscal quartdrsn ending), multiplied by tl
amount by which the Commitment exceeded the Worklapital Obligations on such day:

Level Funded Debt to EBITDA Unused Fee
1 Greater than 1.50 to 1.( 0.40%
2 Greater than 1.25 to 1.00 but less than or equhl5d to 1.0( 0.35%
3 Greater than 1.00 to 1.00 but less than or equh2® to 1.0( 0.30%
4 Less than 1.00 to 1.( 0.25%
(e) Section 5.1(a)(vi) of the Credit Agneent is amended to replace the reference to “g¢ aeth “60 days.”
) Section 5.1(e)(i) of the Credit Agreent is amended so that it reads, in its entisstyollows:




0] Have, as of the end of each fiscalrtgra an Adjusted Net Worth (as defined below) of kess than the amot
shown as Borrower’s Net Worth on its most recestdl year-end financial statements delivered putsteaSection 5.1(a)(i) Ectual
Net Worth™), provided that Adjusted Net Worth for any fiscal yead shall not in any event be less than the Adtea Worth for thi
previous fiscal year end. “Adjusted Net Wor#tiall mean, at any time of determination, the séifioNet Worth at such time and
the aggregate amount of Permitted Distributionserefter the most recent fiscal year-end.

(9) Section 5.2(e) of the Credit Agreemisrdamended so that it reads, in its entirety pHews:

(e) Stock Redemptions and Distributionslo Subsidiary shall make any Distribution excéptBorrower or to
Subsidiary wholly owned by Borrower. With respeot its common Equity Interests, Borrower will notctige or make ar
Distribution to its shareholders (excluding anyckteplit or stock dividend) except, so long as Beemitted Distribution Conditiol
are satisfied before and immediately after giviffga to such proposed Distributions, Borrower na@glare and make the followi
Distributions:

0] during any fiscal year, Distributioms an aggregate amount not to exceed 30% of Bomewepnsolidated n
income for the immediately preceding fiscal yead a

(i) Distributions made solely with Borrowe cash on hand so long as before and immediattdy sich Distributior
there are no Revolving Loans outstanding;

providedthat in no event shall the amount of all Distribn made pursuant to clauses (i) and (ii) abowamninfiscal year of Borrow
exceed 25% of the amount shown as Borrower’s Netthan its most recent fiscal yeand financial statements delivered pursua
Section 5.1(a)(i).

(h) Section 5.2(h)(ii) of the Credit Agneent is amended so that it reads, in its entiatyfpllows:
(i) Borrower or such Subsidiary may makedstments in Permitted Investments,
0] Sections 5.2(h)(iv), (v), (vi), (viiviii), and (x) of the Credit Agreement are eachended so that they read, in their enti

respectively, as follows:
(v)  [Reserved.]
(v) [Reserved.]
(vi) [Reserved.]
(vi)  [Reserved.]
(vii)  [Reserved.]
(x) [Reserved.]

SECTION 3. Conditions PrecedenThis Agreement shall become effective only upatisgaction of the following conditiol
precedent:

(a) execution and delivery of this Agregrnby Borrower, Agent, and each of the Banks;




(b) execution and delivery of the Consdeaffirmation, and Agreement of the Guarantorshatend hereof by each of
Guarantors;

(c) execution and delivery of the Floridat-of-State Affidavit in the form of ExhibA , attached hereto and made a part he
by the Borrower; and

(d) Borrower shall have paid (or the Agsinall be satisfied with the arrangements madé®mpayment of) (i) an upfront fee
each of the Banks in an amount equal to 0.20% cif sach Banls Commitment on the date hereof and (ii) all ottests, fees, ai
expense owed by Borrower to the Banks and Agewf dise date hereof (with the Borrower hereby alttiog the Agent to debit i
applicable deposit account maintained with the Agenl to apply the proceeds thereof to the paymwiethte foregoing items).

SECTION 4. Miscellaneous Terms

(a) Effect of AgreementExcept as set forth expressly hereinabove, athgeof the Credit Agreement and the other L
Documents shall be and remain in full force anedatffand shall constitute the legal, valid, bindiagd enforceable obligations of Borrov
Except to the extent otherwise expressly set foettein, the amendments set forth herein shall paegpective application only from and a
the date of this Agreement.

(b) No Novation or Mutual DepartureBorrower expressly acknowledges and agrees thahdre has not been, and -
Agreement does not constitute or establish, a mvatith respect to the Credit Agreement or anyhaf other Loan Documents, or a mu
departure from the strict terms, provisions, andditions thereof, other than with respect to theeadments contained in SectioraBove; (ii
nothing in this Agreement shall affect or limit Agis and Bankstight to demand payment of liabilities owing fronofBower to Agent ar
Banks under, or to demand strict performance &ftéhms, provisions, and conditions of the Credjteé®ment and the other Loan Docume
to exercise any and all rights, powers, and rensedleler the Credit Agreement or the other Loan Demis or at law or in equity, or to do
and all of the foregoing, immediately at any tinfeemathe occurrence and continuance of a DefauliroEvent of Default under the Cre
Agreement or the other Loan Documents; and (ii§ #mendments in_Sectionabove shall not apply to any other past, presenfutoire
noncompliance with any provision of the Credit Agment or any of the other Loan Documents and dccoostitute any course of deal
between Agent, Banks, and Borrower.

(c) Ratification Borrower (i) hereby restates, ratifies, and lieaf§ each and every term, covenant, and condigbosth in th
Credit Agreement and the other Loan Documents ticlwitis a party effective as of the date hereuf i) restates and renews each and ¢
representation and warranty heretofore made bytité Credit Agreement and the other Loan Documasifsilly as if made on the date he
and with specific reference to this Agreement amg @ther Loan Documents executed or delivered immeation herewith (except with resg
to representations and warranties made as of aegsqu date, in which case such representationwamenties shall be true and correct ¢
such date).




(d) No Default To induce Agent and the Banks a party heretmteranto this Agreement and to continue to makeaade
pursuant to the Credit Agreement (subject to theseand conditions hereof and thereof), Borroweelne acknowledges and agrees that,
the date hereof, and after giving effect to thentehereof, there exists (i) no Default or EvenDefault and (ii) no right of offset, defen
counterclaim, claim, or objection in favor of Bowrer or arising out of or with respect to any of theans or other obligations of Borrov
owed to the Agent and the Banks under the Crediedment or any other Loan Document.

(e) CounterpartsThis Agreement may be executed in any numbemahterparts and by different parties hereto in s
counterparts, each of which when so executed alivkdsd shall be deemed to be an original andfalltich counterparts, taken together, <
constitute but one and the same instrument. Thieégent may be executed by each party on sepamaiescwhich copies, when combinec
as to include the signatures of all parties, stdistitute a single counterpart of the Agreement.

Fax or Other TransmissiorDelivery by one or more parties hereto of an at@at counterpart of this Agreement
facsimile, telecopy, or other electronic methodrahsmission pursuant to which the signature ohguarty can be seen (including, with
limitation, Adobe Corporatios’ Portable Document Format) shall have the sameefand effect as the delivery of an original exec
counterpart of this Agreement. Any party deliveriaig executed counterpart of this Agreement by faitsior other electronic method
transmission shall also deliver an original exeduteunterpart, but the failure to do so shall rféect the validity, enforceability, or bindil
effect of this Agreement.

(9) Section ReferenceSection titles and references used in this Agezgrshall be without substantive meaning or conté
any kind whatsoever and are not a part of the ageats among the parties hereto evidenced hereby.

(h) Further Assurance8orrower agrees to take, at Borroveeexpense, such further actions as Agent shalbneddy reque:
from time to time to evidence the amendments s#ht feerein and the transactions contemplated hereby

0] Severability Any provision of this Agreement which is prohdztor unenforceable shall be ineffective to theweixof suc
prohibition or unenforceability without invalidatinthe remaining provisions hereof in that jurisidictor affecting the validity or enforceabil
of such provision in any other jurisdiction.

@) Governing Law This Agreement shall be governed by and constamelinterpreted in accordance with the internaklat
the State of New York but excluding any principtdsconflicts of law or other rule of law that woutdwuse the application of the law of
jurisdiction other than the laws of the State ofuN¥ork.

[SIGNATURES ON FOLLOWING PAGES.]




IN WITNESS WHEREOF, each of the Borrower, the Agearid the Banks a party hereto has caused thiseAgmet to be du
executed by its duly authorized officer as of thg dnd year first above written.

BORROWER:

SHOE CARNIVAL, INC. ,
an Indiana corporatic

By: /s/ W. Kerry Jackso

Name: W. Kerry Jacksc

Title: SEVP-COO & CFO




AGENT AND BANKS :

WELLS FARGO BANK, N.A., assuccesshy-
merger to Wachovia Bank, National Association
Agent and a Ban

By: /s/ Charles N. Kauffma

Name: Charles N. Kauffme

Title: Senior Vice Presidel




FIFTH THIRD BANK , as a Banl

By: /s/ Richard A. Clement

Name: Richard A. Clemen

Title: Assistant Vice Preside




CONSENT, REAFFIRMATION, AND AGREEMENT OF GUARANTORS

Each of the undersigned (i) acknowledges receighefforegoing First Amendment to Credit Agreemghe “ Agreement), (ii)
consents to the execution and delivery of the Agid by the parties thereto, and (iii) reaffirmiscdlits respective obligations and coven:
under that certain Subsidiary Guaranty dated akantiary 20, 2010 (as amended, restated, supplatentetherwise modified from time
time) and, in each case, agrees that none ofsgeotive obligations and covenants thereunder bealkduced or limited by the execution
delivery of the Agreement.

This Consent, Reaffirmation, and Agreement of Guotana (this “_Consent) may be executed in any number of counterparts &
different parties hereto in separate counterpadsh of which when so executed and delivered blealleemed to be an original and all of w
counterparts, taken together, shall constituteolngt and the same instrument. This Consent may éeuted by each party on separate co
which copies, when combined so as to include ttpeagures of all parties, shall constitute a singlenterpart of the Consent.

Dated April 10, 2013.
SCLC, INC., a Delaware corporatic

By: /s/ Darryl E. Smitt

Name: Darryl E. Smitl
Title: Secretary & Treasur
SCHC, INC., a Delaware corporatic

By: /s/ John J. Koac

Name: John J. Koac

Title: Presiden




EXHIBIT A
TO FIRST AMENDMENT TO CREDIT AGREEMENT

FORM OF FLORIDA OUT-OF-STATE AFFIDAVIT OF BORROWER




FLORIDA OUT-OF-STATE AFFIDAVIT OF BORROWER
STATE OF INDIANA
COUNTY OF VANDERBURGH
I, W. Kerry Jackson, after being duly sworn, depasé say:
(1) | am the SEVP — COO & CFO of Shoe Cahilnc., an Indiana corporation (the “ Borrowgr
(2) On the date hereof, I, on behalf of Bogrower and with full authorizatiomxecuted that certain First Amendment to Credite&gner
(the “ Amendment) dated as of April 10, 2013, by and among the Boemwhe financial institutions party thereto, an@l\&/ Fargo Banl
NL.A.., assuccessor-by-merger to Wachovia Bank, National éission (together with its successors and assitpes; Agent”), in Evansville

Indiana.

) On the date hereof, |, on behalf of Bwer, deliveredhe executed Consent to Christopher Dillon, Es@. pvernight courier (to Jon
Day, 1420 Peachtree Street, NE, Suite 800, AtlaB#a30309-3053, Attn: Christopher Dillon), in Atkay Georgia.

4 This Affidavit is made for the benedit Agent for compliance with the laws of the Statd-lorida relating to documentary stamp ta:

[CONTINUED ON FOLLOWING PAGE]




FURTHER AFFIANTS SAYETH NOT

Signature of Borrower Dated: April 9, 201:
SHOE CARNIVAL, INC.

By: /s/ W. Kerry Jackso

Name: W. Kerry Jacksc
Title: SEVP-COO & CFO

The foregoing affidavit was sworn to before me 8tis day of April, 2013, at Evansville, Indiana.

/sl Kelly Koch

Notary Public, State of Indiar

My commission expires: April 17, 20:




Exhibit 10-G
SUMMARY COMPENSATION SHEET

The following summarizes certain compensation dewess taken by the Compensation Committee (the "Citteet) and/or the Board
Directors ("Board") of Shoe Carnival, Inc. (the 'Bpany"), with respect to the compensation of thenBany's named executive officers ¢
directors.

1. 2013 Base Salary

The Committee increased the base salaries of Nfor&iand Ms. Yearwood to keep their respectivaisat competitive. The base salarie
the other named executive officers were not adjliskbe following base salaries are effective fa @ompanys named executive officers
fiscal 2013:

Base
Name Title Salary

Clifton E. Sifford President, Chief Executive Officer and Chie $ 575,00(

Merchandising Office

Senior Executive Vice President, Chief $ 520,00(
Operating and Financial Officer and Treast

W. Kerry Jackson

Timothy T. Bakel Executive Vice Presider Store Operation  $ 500,00(

Carl N. Scibetta Executive Vice President — General $ 350,00(

Merchandise Manag

Senior Vice President — Controller and Chie $ 215,00(
Accounting Officer

Kathy A. Yearwood

2. Grants of Restricted Stock and Stock Options

The Committee approved grants of restricted stocéllt of the Company's named executive officers atigr key personnel under the S
Carnival, Inc. 2000 Stock Option and Incentive Plarants to the Company's named executive offiaere as follows:

Name Shares Awarde
Clifton E. Sifford 30,00(
W. Kerry Jacksol 20,00(
Timothy T. Bakel 15,00(
Carl N. Scibett: 15,00(
Kathy A. Yearwood 7,50(

The restricted shares will vest upon the achievemgspecified levels of annual earnings per didugbare during a six-year period.




3. Annual Incentive Compensation for Fiscal 2013

The Committee established the performance crit@nich targets for the fiscal 2013 bonus payable soafi 2014 under the Company's 2
Executive Incentive Compensation Plan. The perfogaacriterion is operating income before bonus Bgpe Subjective factors based oi
executive's individual performance can reduce atetive's bonus. As Chief Executive Officer, Mrtf&id's bonus target is 80% of his sa
but he can earn up to 125% of his salary if alfqgrenance targets are met. The bonus target for ideBsiker, Jackson, and Scibetta is 60'
their salary but they can earn up to 100% of thelary if all performance targets are met. The baanget for Ms. Yearwood is 40% of
base salary but she can earn up to 60% of helysékt performance targets are met.

4. Director's Compensation

The Company pays to n@mployee Directors an annual retainer of $20,00@ Chairman of the Audit Committee receives add#@iannue
compensation of $7,500. The Chairman of the Conmgigars Committee and the Chairman of the Nominatmgl Corporate Governar
Committee receive additional annual compensatidbgd00 and the Lead Director receives additionalial compensation of $2,000.

Non-employee Directors receive a per meeting fee ddLfor each meeting of the Board and the acconipgroommittee meetings attenc
and $1,000 for each committee meeting attendeceiaom in which the full Board does not meet. B tommittee meeting is attended
conference call, the non-employee Directors rec&i¥80. The Company reimburses all Directors foredsonable out-gbocket expens
incurred in connection with meetings of the Board.

Non-employee Directors will annually receive restrictddres valued at $17,500 as of the date of gratgrithe Company's 2000 Stock Op
and Incentive Plan. The restrictions on the shiagese on January™ of the year following the year in which the grargsamade.




Exhibit 10-U
EMPLOYMENT AND NONCOMPETITION AGREEMENT

This EMPLOYMENT AND NONCOMPETITION AGREEMENT (theAgreement") is made and entered into as of the 4th
day of December, 2012, by and betw&#OE CARNIVAL, INC ., an Indiana corporation with its principal offickocated at 7500 East
Columbia Street, Evansville, Indiana (the "CompanghdCARL N. SCIBETTA , an individual residing at 4252 Birkshire HeigHtsrt Mill,
South Carolina (the "Employee").

RECITALS
WHEREAS , the Company is one of the leading retailers ofiiashoes in the United States; and
WHEREAS , the Company desires to retain the services oEthployee upon the terms and conditions set fogtkih; and

WHEREAS , the Employee desires to be so employed by thep@a to be eligible for opportunities of advancetme
potential compensation increases and the potgdiahents provided for herein; and

WHEREAS , the Company and the Employee desire to entetlingoAgreement to set forth the terms and conafitiof the
employment relationship between the Company anéthployee; and

WHEREAS , in connection with its business, the Companyehgended a substantial amount of time, money, &od &
develop and maintain its confidential, proprietanyl trade secret information, and that this infdioma if misused or disclosed, could be very
harmful to Company’s business and its competitiogition in the marketplace.

AGREEMENT

1. Term of Employment. The Company hereby agrees to employ Employedcamuloyee hereby agrees to be
employed by the Company, in accordance with thedeand conditions herein, for a period commencimghe effective date of this Agreem
up to and through January 31, 2014, subject, howavearlier termination as expressly providethis Agreement (such term, including any
extension thereof, shall herein be referred thhasTerm”). This Agreement shall be renewed autarally for successive terms of one (1) y
each unless either party provides written noticeaf-renewal to the other party not more than gi(@®) days and not less than thirty (30)
days before the end of the then current Term.




2. Scope of Duties The Employee shall serve in the position of Exeewice President, General Merchandise
Manager. During the Term, the Employee agrees e such other services for the Company as magifeeted by any superior officer of
the Company, and to assume such other title, d@reor responsibilities as the Board of Directoes/ determine. The Employee shall be
supportive of the Company's business and its hesteists and shall not, directly or indirectly,gany action which could reasonably be
expected to have an adverse effect upon the bssimdsest interests of the Company. The Employgerants that he will at all times hones
and fairly conduct his duties, and will at all tismmaintain the highest of professional standardspnesenting the interests of the Company.
The Employee will comply with Company policies, t#ans, and instructions, which may be changecheyGompany over time. Employee
shall perform all duties incident to his positi@s, well as any other duties as may from time te i@ assigned by the President of the
Company or his designee, and agrees to abide BydHws, policies, practices, procedures or rolethe Company.

3. Compensation of Employee For all services rendered by the Employee urfdsr&greement, the Company shall
compensate the Employee as follows:

3.1 Base Salary. The base salary payable to the Employee undeAtinieement shall be that amount of base
salary payable as of the effective date of thisekgrent ("Base Salary"), payable in accordance th@tCompany's usual payroll
procedures, and subject to all taxes, withholdergs deductions as required by law and as the Eraployay authorize. The Company
will review the Base Salary on a periodic basi@ragimately annually, during the Term to determinethe discretion of the
Company, whether the Base Salary should be adjustelif so, the amount of such adjustment andithe at which such adjustment
should take effect.

3.2 Incentive Bonus. The Employee is entitled to participate in ther(any’s 2006 Executive Incentive
Compensation Plan, as amended, in accordanceheittetms contained therein, and in any succesaargaopted by the Company
from time to time. However, Employee agrees thatftilure of the Company to award any such bondéoarother incentive
compensation shall not give rise to any claim agfaime Company.

4, Additional Compensation, Benefits, and Obligations During the Term, and so long as the Employeeeseirvthe
position of Executive Vice President, Employeenitked to participate in any and all employee w&edfand health benefit plans (including, bu
not limited to, life insurance, health and medicintal and disability plans, and executive suppleial medical coverage) and other employee
benefit plans, including but not limited to, quedd pension plans, stock purchase plans, and ntifigdaleferred compensation plans,
established by the Company from time to time fertlenefit of executives at his level and positjsmoyvided, however, the Employee's
participation in such plans is subject to the &ligy requirements and other terms of such pldie Company may change, amend or
discontinue any of its employee welfare and headthefit plans at any time during the Term, and imgtin this Agreement shall obligate the
Company to institute, maintain or refrain from chigy, amending or discontinuing any such plansrog@ams.

5. Termination of Employment . Employee’s employment may be terminated as fallow
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5.1 For Cause. The Company may terminate Employee’s employmeahg time effective immediately for
"Cause." As used in this Agreement, the term "CaosEans the occurrence of any one or more of thewing events: (i) Employee's
conviction for a felony or other crime involving mab turpitude; (ii) Employee's engaging in illegainduct or gross misconduct which
is injurious to the Company; (iii) Employee's enigagn any fraudulent or dishonest conduct in hgalahgs with, or on behalf of, the
Company; (iv) Employee's failure or refusal to ée¥l the lawful and reasonable instructions of thenfany's Chief Executive Officer,
President, or other executive officer to whom Ergpkreports, if such failure or refusal continuasaf period of ten (10) days after
the Company delivers to Employee a written nottedirgg the instructions which Employee has failedefused to follow; (v)
Employee's material breach of any of his obligatiander this Agreement; (vi) Employee's materiabsh of the Company's policies;
(vii) Employee's use of alcohol or drugs which ifgees with the performance of his duties for thmPany or which compromises-
integrity or reputation of the Company; or (viiijriployee's engaging in any conduct tending to bifiregCompany into public disgra
or disrepute.

5.2 Unilateral — The Company. The Company may terminate Employee’s employmeang time without

Cause.

5.3 Unilateral - Employee. Employee may terminate his employment at any tiritle the Company by
providing the Company with thirty (30) days' advaneritten notice of such termination. At the sofgion of the Company, such
termination will be considered effective on theedsitich notice is given.

5.4 For Good Reason Employee. At any time during the Term, Employee may terrterthis Agreement fi
Good Reason if all of the following conditions aagisfied: (a) Employee gives the Company a writtetice of termination, which
describes in reasonable detail the condition clditoeconstitute Good Reason, within thirty (30)ecmlar days of the initial existence
of the condition claimed to constitute Good Reagbhthe Company does not remedy the conditioniwitirty (30) calendar days of
the Company'’s receipt of Employee’s written notiéermination (the “Good Reason Cure Period”); &JdEmployee gives the
Company a second written notice of termination imithirty (30) calendar days following the expimtiof the Good Reason Cure
Period. For purposes of this Agreement, for “Go@&$dbn" means the occurrence, without Employee®emrconsent, of a material
reduction by the Company in Employee’s Base Salkeymination of this Agreement without Cause or@mod Reason shall not be
deemed to be a voluntary termination by Employegtmposes of any stock option or equity incenplans of the Company.
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5.5 Disability or Death . If Employee suffers a "Disability," the Comparha#i have the right to terminate
Employee's employment by delivering to Employeeritte@n notice of the Company's intent to termirfateDisability, specifying in
such notice a termination date not less than tehdqalendar days after the giving of the notice (thisability Notice Period"). The
Employee's employment shall terminate at the adddmisiness on the last day of the Disability NetReriod. For purpose of this
Agreement, the term "Disability" shall mean eit(@rwhen Employee is deemed disabled in accordaitbghe long-term disability
insurance policy or plan of the Company in effddha time of the illness or injury causing the &igity, or (b) the inability of
Employee, because of injury, iliness, disease dilypor mental infirmity, to perform the essentiahctions of his job (with reasonal
accommodation) for more than one hundred twent@)t@nsecutive days. The existence of a Disalsligl be determined by the
Company. If the Employee should die during the Te¢his Agreement shall terminate as of the datéroployee's death.

5.6 Compensation Upon Termination. In the event of termination of Employee’s empl@yhas set forth
herein, and subject to any lawful right of offdet Company may have against any such benefits, @asagion, or severance amounts
owed to Employee, whether the result of promisgmres, loans, or other financial arrangements thragany may have entered into
with or on the Employee’s behalf, and which arevould become due and payable on or after the textioim date, to include the
principal and interest pursuant to such arrangesn@vtiich right of offset cannot be inconsistentwitie standards for nonqualified
deferred compensation plans under Code Section 4@%hAe extent applicable), the Parties agreethwatollowing terms shall be the
exclusive severance arrangements:

5.6.1 In the event of termination of Empels employment by the Company for Cause pursagédtion 5.1
or unilateral termination by the Employee pursuarection 5.3, the Company's obligation to pay grodide Employee
compensation and benefits under this Agreement ishadediately terminate, except: (a) Employee shalkntitled to receiv
that portion of his then Base Salary which shallhbeen earned through the termination date; anith¢bCompany shall pay
or provide Employee such other payments and benédfany, which had accrued hereunder beforedtraihation date. Oth
than the foregoing, the Company shall have no &urtibligations to Employee under this Agreement.
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5.6.2 In the event the Company termin&t®eployee's employment without Cause pursuant ¢ic@®e5.2 or
Employee terminates for Good Reason pursuant thdbes. 4 within thirty (30) calendar days of thepaation of the Good
Reason Cure Period , at any time other than the2vgear period immediately following a "Changedantrol," the
Company's obligation to pay and provide Employeamensation and benefits under this Agreement shalkediately
terminate, except: (a) Employee shall be entittedeteive that portion of his then Base Salary tvisicall have been earned
through the termination date; (b) the Company ghajito Employee, within thirty (30) calendar déyowing the date of
termination, a lump sum amount equal to fifty-fisercent (55%) of the product of (i) times (ii), wlé€i) is his annual Base
Salary for the fiscal year in which the terminatmocurs, and (ii) is a fraction, the numerator dich is the number of days
elapsed in such fiscal year through the date aiiteation and the denominator of which is 365; @ €ompany shall pay or
provide Employee such other payments and ben#éfiaay, which had accrued hereunder before theitetion date; (d) the
Company shall pay to Employee, within thirty (3@Jendar days following the termination date, a llsum payment in an
amount equal to one hundred fifty percent (150%G mfployee's Base Salary for the fiscal year in Whie termination
occurs; (e) the Company shall pay Employee, withirty (30) calendar days following the terminatidate, a lump sum
payment in an amount equal to eighteen (18) tifesronthly “COBRA Premium Rate” (which is the mdgthmount
charged, as of the termination date, for COBRA icmuattion coverage under the Company's group mediwéldental plans
for the coverage options and coverage levels agiglkcto Employee and his covered dependents immeddijarior to the
termination date); (f) with respect to Company ktoptions granted after the date of this Agreeméntployee would
immediately vest in any option that would have gdswithin twelve (12) months of Employee’s termioatdate had
Employee not been terminated, and such option reagxbrcised pursuant to the provisions of the therent Company
Stock Option and Incentive Plan (“Stock Option P)as if the option were vested at the date of teation; and (g) all
shares of restricted stock granted to the Emplafte the date of this Agreement, which are narided to qualify as
“performance based compensation” under Sectionmpéf the Code shall contain provisions which spativide for
immediate vesting upon Termination without CaustooGood Reason. Payment of the severance comjemsiescribed in
subpart (d) and (e) of this Section 5.6.2 is sulifethe requirements of Sections 5.8 and 5.9. Gtien the foregoing, the
Company shall have no further obligations to Emptynder this Agreement.

5.6.3 In the event Employee's employnietdrminated as a result of Employee's Death salliity pursuant
to Section 5.5, the Company's obligation to pay piodide the Employee compensation and benefitgutiis Agreement
shall immediately terminate except: (a) Employeaidbe entitled to receive that portion of his thgase Salary which shall
have been earned through the termination date(tgrtie Company shall pay or provide Employee satbler payments and
benefits, if any, which had accrued hereunder lectioe termination date. Other than the foregoing,Gompany shall have
no further obligations to Employee under this Agneat
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5.6.4 In the event of a "Qualifying Termation" within two (2) years immediately followireg"Change In
Control," then, in lieu of all other benefits undbis Agreement, the Company's obligation to pay amovide Employee
compensation and benefits under this Agreement ishadediately terminate, except: (a) Employee shalkentitled to receiv
that portion of his then Base Salary which shallehbeen earned through the termination date; (oCitmpany shall pay or
provide Employee such other payments and ben#fény, which had accrued hereunder before theitextion date; (c) the
Company shall pay to Employee in a lump sum net lttan thirty (30) calendar days after the termidmedate an amount
equal to two times one hundred fifty-five perceti§%) of his annual Base Salary for the fiscal yeavhich the termination
occurs; (d) the Company shall pay Employee, imapisum not later than thirty (30) calendar daysrafie termination date,
an amount equal to eighteen (18) times the COBRRIM Rate; (e) the Company shall provide Emplayite reasonable
and appropriate out-placement services, as detech@nd coordinated by the Company, by paying afeteto exceed Two
Thousand Five Hundred Dollars ($2,500.00), to aplaaement services provider selected by the Comngaovided that
such services shall not extend past the end cfe¢bend taxable year following the taxable year lictv the Qualifying
Termination occurs; and (f) Employee shall be a#idvio exercise available stock options in accoreavith the Stock Optic
Plan as if he were terminated without cause putsioathe Stock Option Plan. Payment or provisiothef severance
compensation or benefits described in subpartgdrand (e) of this Section 5.6.4 is subject ®bquirements of Sections
5.8 and 5.9. Other than the foregoing, the Comséuayl have no further obligations to Employee unier Agreement.

For purposes of this Agreement, a "Qualifying Teration" shall mean either (i) a unilateral termioatof Employee by the
Company without Cause pursuant to Section 5.2)aa (ermination by Employee for Good Reason purstmSection 5.4
within thirty (30) calendar days of the expiratioithe Good Reason Cure Period.

For purposes of this Agreement, "Change In Contbthe Company shall mean and shall be deemedwve bccurred as of
the first day any one or more of the following citiwths shall have been satisfied:

(A) The acquisition, within a 12-month jper ending on the date of the most recent acqoisithy any
individual, entity or group (within the meaning ®&ction 13(d)(3) or 14(d)(2) of the Securities Exuhe Act of 1934, as
amended (the "Exchange Act") (a "Person") of bemdfownership (within the meaning of Rule 13d-8mulgated under the
Exchange Act as in effect from time to time) ofthipercent (30%) or more of either (i) the thenstanding shares of
common stock of the Company or (ii) the combinetingppower of the then outstanding voting secwsitéthe Company
entitled to vote generally in the election of dimgs; provided, however, that the following acdingis shall not constitute an
acquisition of control: (a) any acquisition dirgcttom the Company (excluding an acquisition bytuerof the exercise of a
conversion privilege), (b) any acquisition by thend@pany, (c) any acquisition by any employee bempddih (or related trust)
sponsored or maintained by the Company or any catipa controlled by the Company, (d) any acqusitby any
corporation pursuant to a reorganization, merg@oasolidation, if, following such reorganizatianerger or consolidation,
the conditions described in clauses (i), (ii) aiiyl ¢f subsection (C) of this Section 5.6.4 arésfd, () any acquisition by
any Person who, immediately before the commencepnfahe 12-month period, already held beneficiahevship of thirty
percent (30%) or more of the outstanding votingugées of the Company ("Affiliated Person”) or (fipon the death of any
shareholder who, on the date of this Agreemenhddeneficial owner of 10% or more of the outstagdoting securities of
the Company, any acquisition triggered by the dedguch shareholder by operation of law, by asyat®entary bequest or
by the terms of any trust or other contractualragesment established by such shareholder; or
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(B) Individuals who, as of the date her@ofstitute the Board of Directors of the Compathg (Incumbent
Board") cease for any reason to constitute at asajority of the Board of Directors of the Compdthe "Board");
provided, however, that any individual becomingraator subsequent to the date hereof whose efeaiionomination for
election by the Company's shareholders, was apgroya vote of at least a majority of the directibiesn comprising the
Incumbent Board shall be considered as though isutividual were a member of the Incumbent Board,dxeluding, for thi:
purpose, any such individual whose initial assuarptf office occurs as a result of either an actwahreatened election
contest (as such terms are used in Rule 14a-1¢g@ifiRtion 14A promulgated under the Exchange Acttber actual or
threatened solicitation of proxies or consents bgrobehalf of a Person other than the Board; or

© Approval by the shareholders of the @any of a reorganization, merger or consolidatiogach case,
unless, following such reorganization, merger arsaidation, (i) more than fifty percent (50%) méspectively, the then
outstanding shares of common stock of the corpmratisulting from such reorganization, merger ersodidation and the
combined voting power of the then outstanding \@8ecurities of such corporation entitled to vateeyally in the election
of directors is then beneficially owned, directlyindirectly, by all or substantially all of thedividuals and entities who were
the beneficial owners, respectively, of the outdtagy Company common stock and outstanding Compatigg securities
immediately prior to such reorganization, mergecamsolidation in substantially the same proposiaa their ownership,
immediately prior to such reorganization, mergecamsolidation, of the outstanding Company stoak amstanding
Company voting securities, as the case may beydiPerson (excluding the Company, any employeeftigstan or related
trust of the Company or such corporation resulfiogh such reorganization, merger or consolidatiod any Person
beneficially owning, immediately prior to such rganization, merger or consolidation, directly atirectly, thirty percent
(30%) or more of the outstanding Company commoaoksto outstanding voting securities, as the casg g beneficially
owns, directly or indirectly, thirty percent (30%1) more of, respectively, the then outstanding eshaf common stock of the
corporation resulting from such reorganization, geeor consolidation or the combined voting powethe then outstanding
voting securities of such corporation entitled tdevgenerally in the election of directors and fiileast a majority of the
members of the board of directors of the corpornatésulting from such reorganization, merger orscdidation were
members of the Incumbent Board at the time of #ezetion of the initial agreement providing for Bueorganization,
merger or consolidation; or




(D) Approval by the shareholders of the @amy of (i) a complete liquidation or dissolutioitioee Company or
(ii) the sale or other disposition of all or sulpdially all of the assets of the Company, othentt@ma corporation with respect
to which following such sale or other dispositia) fnore than fifty percent (50%) of, respectivehe then outstanding sha
of common stock of such corporation and the combirating power of the then outstanding voting siiag of such
corporation entitled to vote generally in the dtmtiof directors is then beneficially owned, ditgar indirectly, by all or
substantially all of the individuals and entitieckawvere the beneficial owners, respectively, ofdhestanding Company
common stock and outstanding Company voting seéesiiinmediately prior to such sale or other disj@siin substantially
the same proportion as their ownership, immedigiglyr to such sale or other disposition, of théstanding Company
common stock and outstanding Company voting séesrias the case may be, (b) no Person (excluden@ompany and ar
employee benefit plan or related trust of the Camypar such corporation, any Affiliated Person angl Rerson beneficially
owning, immediately prior to such sale or othepdition, directly or indirectly, thirty percentq®) or more of the
outstanding Company common stock or outstanding@ammy voting securities, as the case may be) beakfiowns,
directly or indirectly, thirty percent (30%) or neoof, respectively, the then outstanding share®ofmon stock of such
corporation and the combined voting power of trentbutstanding voting securities of such corporaginotitled to vote
generally in the election of directors and (c)eatsit a majority of the members of the board ofotiines of such corporation
were members of the Incumbent Board at the timaegxecution of the initial agreement or actiothaf Board providing fc
such sale or other disposition of assets of the fizmmy.

Notwithstanding any other provision of this Sect®f.4 to the contrary, an occurrence shall nosttute a Change in
Control if it does not constitute a change in thaership or effective control of, or in the ownepsbf a substantial portion
the assets of, the Company, within the meaningoafeCSection 409A(a)(2)(A)(v) and its interpretiegulations.

5.7 Payroll Withholdings . The Company may withhold from any compensationesrdfits payable under
this Agreement all federal, state, city, or otleeess or deductions as may be required pursuamiyttaw or governmental regulation
ruling.




5.8 Compliance With PostEmployment Restrictions. If Employee breaches, or threatens to breachoainy
the covenants or provisions set forth in Sectioas® 7 of this Agreement, then in such event the@my shall have the right
immediately and permanently to discontinue paynaauit provision of any of the severance compensatiohbenefits payable under
this Agreement. The Employee and Company acknowleag agree that such remedy is in addition tonatdéh lieu of, any and all
other legal and/or equitable remedies that maybéable to the Company in connection with the Eoypk's breach or threatened
breach of any of the covenants or provisions af #igreement.

5.9 Release Agreement As a condition of receiving the severance besef#scribed in Sections 5.6.2(c),
5.6.2(d), 5.6.4(c), 5.6.4(d), or 5.6.4(e), Employék be required to sign a standard release ages¢mcceptable to the Company in
which he releases and waives all claims which hg na@e against the Company or any affiliate, emgdgyshareholder, officer,
director, agent or representative of the Comparggt for his rights under this Agreement or arheotvested rights Employee may
have under any insurance, pension, employee stonkmship or stock option plans sponsored or maddadble by the Company). T
Company will provide such release agreement to Byga at the termination of Employee's employmett thie Company. As part
the release agreement, Employee will be requirgtb(agree to cooperate with the Company with ressfpeany business matters ak
which he has knowledge, including any litigatiornttureatened litigation, (b) agree not to coopewdth any claimants against the
Company unless required by law to do so, (c) agod¢o make any negative or derogatory commentsatadbe Company or its
executives and (d) affirm his pasrmination obligations under this Agreement, idahg without limitation the obligations set forth
Sections 6 and 7.

5.10 Delay of Separation Payments to Specified Employe@otwithstanding any other provisions of this
Agreement, if any amount payable to Employee utiisrAgreement on account of Employee’s separdtimm service with the
Company constitutes deferred compensation witrémtleaning of Code Section 409A, and Employee aified employee, within
the meaning of Code Section 409A(a)(2)(B)(i), oa date of his separation from service, paymerth@fimount shall be delayed until
the first business day that is at least six (6) tne@fter the date on which Employee’s separatiom fservice occurred.

6. Non-competition .

6.1 General. Employee acknowledges that his position with@eenpany is special, unique and intellectu:
character and his position in the Company placesihia position of confidence and trust with emglesy and customers of the
Company. Employee further acknowledges, recognass represents receipt of sufficient considerdiorhese restraints in the fol
of the Base Salary and other valuable consideratioiained herein. The restrictions and obligaticmstained in this Section 6 shall
survive the Term of this Agreement. Notwithstanding above, if the Company terminates, or electdmcenew this Agreement, and
subsequently terminates Employee’s employment witlite payment of severance payments equivalet?@é6 of Employee’s Base
Salary in effect at the time of termination, whigtall be payable in lump sum, the Employee will b@tsubject to the restrictions and
obligations of this Section 6.




6.2 Non-competition . Employee agrees that during his employment viihGompany and for a period of «
(1) year immediately after the termination of Enyge’s employment with the Company (if but onlyhifst Agreement was in effect at
the time of such termination), thereafter Emploghkall not:

6.2.1 Either alone or in concert with othavhether as director, officer, consultant, pgpadi employee, agent
otherwise, engage in or contribute Employee’s kieolge and abilities to any business or entity inpetition with the
Company (“Competing Business”);

6.2.2 Be employed by, work for, consulthyibr act in any other capacity for, any persoertity that is
engaged in any Competing Business if in such enmpényt, work or capacity Employee likely would, besawof the nature of
his position with, or work for, the competitor anid knowledge of the Company's Confidential Infotiom, inevitably use
and/or disclose any of the Company's Confidentitdrimation in his work for or with such competitor;

6.2.3 Solicit, recruit, hire, employ oratipt to hire or employ any person who is then ahiwithe proceeding
one (1) year period was, an employee of the Compamgtherwise urge, induce or seek to induce arggn to terminate
his/her employment with the Company;

6.2.4 Solicit, urge, induce or seek to ieelany of the Company's independent contractobgosiractors,
vendors, suppliers, customers or consultants mitate their relationship with, or representatidntloe Company or to
cancel, withdraw, reduce, limit or in any mannerdifypany such person's or entity's business witlepresentation of, the
Company for whatever purpose or reason;

6.2.5 Take any action intended to harmGbepany or its reputation, which the Company reabynconclude
could lead to unwanted or unfavorable publicitytte Company;

6.2.6 The restrictive time periods setHart this Section 6.2 shall not expire during aeyigd in which

Employee is in violation of any of the restrictivevenants set forth in this Section 6.2, and alirigtions shall automatically
be extended by the period Employee was in violadibany such restrictions;
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6.2.7 The restrictive covenants containetthis Section 6.2 prohibit Employee from engagim certain
activities directly or indirectly, whether on hian behalf or on behalf of any other person or gntit

6.2.8 The covenants and restrictiondiis $ection 6.2 are separate and divisible, atkeg@xtent any
covenant, provision or portion of Section 6.2 itedmined to be unenforceable or invalid for anysoega such unenforceabil
or invalidity shall not affect the enforceability walidity of the remainder of the Agreement. Shibahy particular covenant,
restriction, provision or portion of Section 6.2#rdd unreasonable or unenforceable for any reasolding, without
limitation, the time period, geographical area,/andcope of activity covered by any restrictive@aant, provision or claus
such covenant, provision or clause shall automiftibe deemed reformed such that the contestednamteprovision or
portion will have the closest effect permitted Ippkcable law to the original form and shall beaiveffect and enforced as
reformed to the extent reasonable and enforceatnlerwapplicable law.

6.3 Definition of “Competing Business : The term “Competing Business” shall mean:

6.3.1 The retail footwear business ofi€@ive Brands, Inc.; Brown Shoe Company, Inc.;ibesr Shoe
Warehouse; Rack Room (dba); Kohls Corporation; Stadon (dba); Shoe City (dba); Shoe Pavilion,,I&toe Departmer
Finish Line, Inc.; Foot Locker, Inc.; Dick’'s Spartj Goods, Inc.; The Sports Authority, Inc.; Off Bdway Shoe Warehouse;
and their subsidiaries, and any other company witls footwear at retail to consumers within 2fesiof any Company
store at price points competitive, or likely todmmpetitive, with the Company, where the footwedes of such other
company constitute at least fifteen percent (1586uch company's annual revenues.

6.3.2 Ownership of an investment of ks 5% of any class of equity or debt securitg plublicly-held
Competing Business shall not constitute ownershipagticipation in violation of the above.

6.4 Acknowledgment Regarding Restrictions Employee acknowledges and agrees that he undesstiae

restrictions in Section 6, and that they are reablenand enforceable, in view of, among other thitige Employee’s position within
the Company, the highly competitive nature of tleenPany's business, and the confidential naturbeofrtformation the Employee
has been provided. Employee further agrees that éimepany would not have adequate protection if Byge were permitted to work
for its competitors in violation of the terms ofglAgreement since the Company would be unabletifywhether its Confidential
Information was being disclosed and/ or misused,vaimether Employee was involved in diverting therpanys customers and/or |
customer goodwill.
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6.5 Disclosures Concerning New EmploymentEmployee agrees that he (a) will immediately himitten
(10) days, notify the Company in writing of his dmypnent, engagement or other affiliation with anliey business or entity during
the two (2) years immediately following the terntina of Employee's employment with the Company @)dwill provide a copy of
Section 6 and 7 of this Agreement to any prospeaiwployer before accepting employment or othekwogagement with any such
employer.

7. Confidential or Proprietary Information
7.1 Confidentiality . As used in this Agreement, the term "Confidentiédrmation" means any and all of the

Company's trade secrets, confidential and propyiétdormation and all other information and dafalk®e Company that is not
generally known to third persons who could derigersmmic value from its use or disclosure, includiwghout limitation, the
Company's profile of prospective or current vendworsustomers, business methods and structurelsdeftdhe Company's contracts
and business matters, employee compensation, peisoformation, marketing strategies and plansjri®ss plans, pricing
information and strategies, costs information, fimaincial data, whether or not reduced to writimgther tangible medium of
expression, including work product created by Emedin rendering services to the Company. Durisgehiployment with the
Company and thereafter, Employee will not use scldse to others any of the Confidential Informatxcept as authorized in writi
by the Company or in the performance of work assigemployee by the Company. Employee also will alg the Company's
policies protecting the Confidential Informatiormployee's confidentiality obligations shall contnas long as the Confidential
Information remains confidential, and shall notlgip information which becomes generally knowrthie public through no fault or
action of Employee. Employee agrees that the Cognpams the Confidential Information and Employes ha rights, title or intere:
in any of the Confidential Information. At the Coamy's request or upon termination of Employee'sleynpent with the Company f
any reason, Employee will immediately deliver te ompany all materials (including all copies aletieonically stored data)
containing any Confidential Information in Emplojgpossession, custody or control.

7.2 Trade SecretsDevelopments. All improvements, developments, concepts, andsqeéDevelopments")
relating to the Company's business, or capableéticial use by the Company, including, but naiiteéd to, marketing, confidential
and trade secret information, techniques, disceseslogans, designs, artwork, and writings, wiiehEmployee has made or will
make during his employment with the Company arestiie and exclusive property of the Company wittadhrge to the Company
other than the Employee's compensation.
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7.3 Acknowledgement. Employee agrees that the restrictions set fortBactions 7.1 and 7.2 are reasonable
and necessary to protect the trade secrets, cotifilexformation, intellectual property rights agdodwill of the Company. The
restrictions and obligations contained in this #ec? shall survive the term of this Agreement.

8. Remedies. In the event of a breach or threatened breadhé¥mployee of any of the above provisions, the
Company shall be entitled to an injunction resiragrEmployee from such breach, in addition to #ileo remedies which the Company shall b
entitled to pursue. The Company also shall beledtib recover from Employee all litigation costglattorneys' fees incurred by the Compan
in any action or proceeding relating to this Agreainn which the Company prevails, including, bat iimited to, any action or proceeding in
which the Company seeks enforcement of this Agre¢imeseeks relief from Employee's violation oftiigreement. Nothing herein shall be
construed as prohibiting the Company from pursaing other remedies available for such breach, thnea breach, or any breach of this
Agreement.

9. Survival of PostTermination Obligations . Employee acknowledges and agrees that his posiration
obligations under this Agreement, including withbotitation Employee's non-competition and confitlglity obligations set forth in Sections
6 and 7 of this Agreement, shall survive the teation of Employee's employment with the Compangardless whether such termination is
voluntary or involuntary, or is with or without Cse1

10. Notices. All notices, requests, consents, and other conigatians under this Agreement shall be in writimgl a
shall be deemed to have been delivered on thepgasenally delivered or the dated mailed, postagpaid, by certified mail, return receipt
requested, or telegraphed and confirmed, or farddcanfirmed, if addressed to the respective maesfollows;

To Employee Carl N. Scibett:
4252 Birkshire Height
Fort Mill, South Carolina 2970

To Company Chief Executive Office
Shoe Carnival, Inc
7500 East Columbia Stre
Evansville, Indiana 4771

Either party hereto may designate a different asidby providing written notice of such new addtesthe other party hereto.
11. Waiver . The failure or delay of the Company at any timéiroes to require performance of, or to exercisg @f its

powers, rights or remedies with respect to, anyter provision of this Agreement or any other aspé&Employee’s conduct or employment
shall not affect the Company’s right to later enfoany such term or provision.
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12. Assignment. The Company shall have the right to assign tlijge@ment. This Agreement shall inure to the benefit
of, may be enforced by, and shall be binding og,ard all successors and assigns of the Compariyding, without limitation, by asset
assignment, stock sale, merger, consolidationtmratorporate reorganization, and shall be bindm@&mployee, his executors, administrators
personal representatives and other successortenesh Employee shall not have the right to assignAgreement nor any of his rights,
powers, duties or obligations hereunder.

13. Code Section 409A StandardsThis Agreement, and all other nonqualified defewethpensation plans in which
the Employee participates, are intended to comjillly the standards for nonqualified deferred comp#as plans established by Code Section
409A and its interpretive regulations and otheuta®ry guidance (the “Section 409A Standards"thtoextent applicable, and this Agreemen
shall be construed accordingly. In construing ¢erpreting any vague or ambiguous provisions &f Agreement, the interpretation that will
prevail is the interpretation that will cause tAgreement to comply with the Section 409A Standafay provision of this Agreement, or any
deferred compensation provided under it, that wéaildo satisfy the Section 409A Standards shelllave any force or effect until it is
amended to comply with the applicable Section 4@¥#ndards, which amendment may be retroactiveatesttent permissible under the
Section 409A Standards.

14. Entire Agreement. This Agreement cancels and supersedes all peigotiations, discussions, commitments and
understandings between the parties relating hendtether oral or written. This Agreement embodiesdntire agreement and understanding
between such parties with respect to the mattersred hereby. Neither party shall be bound by ey tor condition other than as is expressly
set forth herein.

15. Amendment. This Agreement may be amended only by an instrtitnewriting executed by the parties hereto.

16. Governing Law: Forum Selection. This Agreement shall be construed and enforceadt@ordance with and
governed by the laws of the State of Indiana, withhegard to the conflicts of law rules thereofyAegal action relating to this Agreement
shall be commenced and maintained exclusively beday appropriate state court of record in Vandgtb@€ounty, Indiana, or, if necessary
because of a federal question mandating jurisdidgtiche federal courts is involved, the Unitedt&eDistrict Court for the Southern District
Indiana, Evansville Division, and the parties hgrsbbmit the jurisdiction of such courts and waiwgy right to challenge or otherwise raise
guestions of personal jurisdiction or venue in anjon commenced or maintained in such courts.

17. Severability . The parties intend that the provisions of thiseegnent shall be enforced to the fullest extent
permissible under the applicable law. Should amyigion of this Agreement be unenforceable or iit/&dr any reason, such unenforceability
or invalidity shall not affect the enforceability walidity of the remainder of the Agreement.
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IN WITNESS WHEREOF, the parties hereto have exetthies Employment and Noncompetition Agreementtos 4th day
of December, 2012.

SHOE CARNIVAL, INC.: "Company' CARL N. SCIBETTA: "Employee'

By: /s/Clifton E. Sifford /s/Carl N. Scibetti

Its: President & CEC
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Subsidiary

SUBSIDIARIES OF SHOE CARNIVAL, INC.

State of
Incorporation/Organizatio

Exhibit 21

Percentage of Ownersh

SCHC, Inc.
SCLC, Inc.
Shoe Carnival Ventures, LL

Delaware
Delaware
Indiana

100%
100% Owned by SCHC, In
100%




EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statements on Form S-8 (Nos. 333-483333-153421, 333-117231, and 333-
60114) relating to the 2000 Stock Option and InieenPlan of Shoe Carnival, Inc., the Registratitait&nents on Form S-8 (Nos. 33-74050
and 333-44047) relating to the 1993 Stock Optiash lacentive Plan of Shoe Carnival, Inc., the Regtgin Statement on Form S-8 (No. 33-
80979) relating to the Employee Stock Purchase #fi&hoe Carnival, Inc., and the Registration $tatets on Form S-8 (No. 333-82819 and
No. 3t-1736614) relating to the Outside Directors Stogki@h Plan of Shoe Carnival, Inc. of our reportsedaApril 15, 2013, relating to the
consolidated financial statements and financiakstant schedule of Shoe Carnival, Inc. and subgigigthe “Company”), and the
effectiveness of the Company’s internal controlrdireancial reporting, appearing in this Annual Reon Form 10-K of the Company for the
year ended February 2, 20:

/s/ DELOITTE & TOUCHE LLF

Indianapolis, Indiana
April 15, 2013




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

[, Clifton E. Sifford, certify that:

1.

2.

I have reviewed this annual report on Forr-K of Shoe Carnival, Inc

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlatadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as define
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepal

(b) Designed such internal control over financial reéipgr;, or caused such internal control over finah@gaorting to be designed under
supervision, to provide reasonable assurance rieggttie reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealbepted accounting principle

(c) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in thesegnt's internal control over financial reportih@gt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registrant's intat control over financial reporting; ai

The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiorteyhal control over financial reportir
to the registrant's auditors and the audit commitfieregistrant's board of directors (or persoméopming the equivalent functions

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefimaincial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting

Date: April 15, 2013 By: /s/ Clifton E. Sifford

Clifton E. Sifford
President, Chief Executive Officer a
Chief Merchandising 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.

2.

| have reviewed this annual report on Forr-K of Shoe Carnival, Inc

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ntgadisg with respect to the per
covered by this repor

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

The registrant's other certifying officer and | agsponsible for establishing and maintaining disgte controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetnal control over financial reporting (as defihin Exchange Act Rules 13&(f)
and 15+15(f)) for the registrant and hay

(a) Designed such disclosure controls and proceduresaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duritg tperiod in which this report is being prepal

(b) Designed such internal control over financial réipgy, or caused such internal control over finah@gaorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneeabepted accounting principle

(c) Evaluated the effectiveness of the registrant'slakisire controls and procedures and presentedsimaport our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regmtanternal control over financial reporting tleatcurred during the registrant's v
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's intat control over financial reporting; ai

The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiarterhal control over financial reportir
to the registrant's auditors and the audit commitfieregistrant's board of directors (or persoméopming the equivalent functions

(a) All significant deficiencies and material weakness®e the design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; an

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significdain the registrant's interi
control over financial reporting

Date: April 15, 2013 By: /s/ W. Kerry Jackso

W. Kerry Jacksol
Senior Executive Vice Preside
Chief Operating and Financial Officer and Treas




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 Annual Report of Shoe Caahivnc. (the "Company") on Form I0or the period ending February 2, 2013 as "
with the Securities and Exchange Commission onddite hereof (the "Report"), I, Clifton E. SifforBresident, Chief Executive Officer ¢
Chief Merchandising Officer of the Company, certipprsuant to 18 U.S.C. Section 1350, as adoptesupat to Section 906 of the Sarbane:
Oxley Act of 2002, that:

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

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

Date: April 15, 2013 By: /s/ Clifton E. Sifford
Clifton E. Sifford
President, Chief Executive Officer a
Chief Merchandising 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 Annual Report of Shoe Caahivnc. (the "Company") on Form I0or the period ending February 2, 2013 as "
with the Securities and Exchange Commission onddte hereof (the "Report"), | W. Kerry Jackson, iBe&xecutive Vice President, Ch
Operating and Financial Officer and Treasurer ef @mpany, certify, pursuant to 18 U.S.C. Secti®8B0] as adopted pursuant to Section
of the Sarbanes-Oxley Act of 2002, that:

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

2. The information contained in the Report fairhggents, in all material respects, the financiadition and results of operations of the
Company.

Date: April 15, 2013 By: /s/ W. Kerry Jackso
W. Kerry Jacksol
Senior Executive Vice Preside
Chief Operating and Financial Officer and Treas




