
Shoe Carnival Inc., 7500 E. Columbia St., Evansville 47715, operates 345 shoe stores
in 32 states and Puerto Rico, in addition to selling through its website, shoecarnival.com.
In the first six months of 2012, the company earned $13.9 million, or 68 cents per share,
on sales of $404.8 million. In the same period a year earlier, Shoe Carnival earned 
$12.4 million, or 63 cents per share, on sales of $365.1 million. The company’s shares
trade on NASDAQ under the ticker SCVL. The company announced Oct. 18 that CEO
Mark Lemond is retiring for health reasons and will be replaced by Executive Vice Pres-
ident Clifton Sifford. Information for Proxy Corner was taken from Yahoo Finance and
from the company’s proxy statement dated May 7, 2012. 

Kent Kleeberger, 60
Occupation: executive vice president of

Chico’s FAS Inc.
Number of common shares: 7,036
Previous year: 5,678

Joseph Wood, 64
Occupation: self-employed footwear industry

consultant
Number of common shares: 0
Previous year: NA

Mark Lemond, 57
Occupation: CEO, president of company
Number of common shares: 583,266
Previous year: 623,436

James Aschleman, 67
Occupation: retired partner of Faegre Baker

Daniels
Number of common shares: 0
Previous year: NA

J. Wayne Weaver, 77
Occupation: chairman of company, managing

member of LC Footwear LLC, former CEO
of Jacksonville Jaguars 

Number of common shares: 3,333,230
Previous year: 3,333,230

Geald Schoor, 77
Occupation: self-employed merchant banker
Number of common shares: 13,036
Previous year: 11,678

All officers and directors as a group (10 people) control 4,170,073 shares, or 30.5 percent of the total. In the previous year,
all officers and directors as a group (nine people) controlled 4,301,249 shares, or 32.0 percent of the total.

Royce & Associates
Number of shares: 1,659,594
Percentage of shares: 12.4

FMR LLC
Number of shares: 1,259,925
Percentage of shares: 9.4

Dimensional Fund Advisors

Number shares: 1,034,426
Percentage of shares: 7.8

Shoe Carnival Inc.

VALUE 10/22/12 10/21/11

Number of common shares outstanding 20.0 million 19.7 million

Market value of one common share $23.60 $25.18

Market value of common stock $472.0 million $496.0 million

NOTEWORTHY CONTROL

DIRECTORS

EXECUTIVE COMPENSATION
Total ’11 Salary Stock and All other

compensation Bonus option grants (1) pay (2) % change (3)

Mark Lemond $1,701,093 $775,000 $511,200 $414,890 -11.8
CEO, president $0

Timothy Baker $903,803 $435,000 $306,720 $162,083 -14.0
executive vice president $0

W. Kerry Jackson $913,815 $445,000 $357,840 $110,975 -15.6
chief financial officer $0

Clifton Sifford $996,672 $460,000 $383,400 $153,572 -6.9
executive vice president $0

Kathy Yearwood $375,130 $192,500 $127,800 $41,776 3.0
senior vice president $13,054

(1) Grant date fair value of stock and options awards, as calculated in company’s proxy statement in its
grant of plan-based awards table.

(2) Includes non-equity incentive plan compensation, above-market or preferential earnings on deferred
compensation and all other annual compensation.

(3) Percentage increase or decrease in executive’s total compensation vs. previous year.


