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I ntroduction

On recommendation of the Nominating and Corporatee@ance Committee, the Board of
Directors of Foot Locker, Inc. adopted the Corpe@bvernance Guidelines set out herein at a
meeting held on November 19, 2003 and amended vige{thes at its meetings on November 16,
2005, November 15, 2006, November 14, 2007, Noverh®e2008, and November 18, 2009.

While the Guidelines reflect the current view o tBoard with regard to the matters covered, the
Board expects periodically to review and, if appraig, revise the Guidelines in the future.
Although the Board believes that the Guidelinescaresistent with the Certificate of

Incorporation and By-laws of the Company, shouktéhoe any variance, the Board intends that
the Certificate or By-laws, as appropriate, woutdeyn. To the extent that the Guidelines set out
herein differ in any respect from any resolutionpalicies on corporate governance previously
adopted by the Board, the Guidelines shall supersadh prior resolutions and policies.

Director Independence Standards

The Board of Directors of Foot Locker, Inc. hasedetined that the following categories of
relationships are immaterial for purposes of deteimy whether a director is independent under
the listing standards adopted by The New York Stexéhange. If a particular relationship does
not fall within any of the following categoriesgtiBoard of Directors will review the relationship
in light of individual circumstances.

1. Investment Relationships with the Company. A director and any family member may own
equities or other securities of the Company.

2. Relationships with Other Business Entities. A director and any family member may be a
director, employee (other than an executive officar beneficial owner of less than 10 percent of
the shares of a business entity with which the Gomigloes business provided that the aggregate
amount involved in a fiscal year does not exceedgtieater of $1,000,000 or 2 percent of either
that entity’s or the Company’s annual consolidagetks revenue.

3. Relationships with Not-for-Profit Entities. A director and any family member may be a doect
or employee (other than an executive officer orafeivalent) of a not-for-profit organization to
which the Company (including the Foot Locker Fourmdg makes contributions provided that the
aggregate amount of the Company’s contributioreninfiscal year do not exceed the greater of
$1,000,000 or 2 percent of the not-for-profit grgitotal annual receipts.



Director Qualification Standards

The Nominating and Corporate Governance Commigteesponsible for collecting the names of
potential nominees to the Board, reviewing the gemknd and qualifications of potential
candidates for Board membership, and making recordat®ns to the Board for the nomination
and election of directors. The Nominating and ©oape Governance Committee may, from time
to time, establish criteria for candidates for Rbarembership, based upon area of expertise,
diversity of experience, independence, or othevaait factors, taking into consideration the needs
of the Board and the Company and the mix of expednd experience among current directors.

The Nominating and Corporate Governance Commistedsp responsible for reviewing the
gualifications and performance of then-currentaoes at the time they are to stand for re-election
to the Board, and make recommendations to the Begindregard to the nomination of directors
for re-election to the Board.

The Board believes that a significant majoritylod thembers of the Board should be independent,
as determined by the Board in accordance with fiteria established by The New York Stock
Exchange. The Nominating and Corporate Govern@ocemittee and the Board will review, on
an annual basis, any relationships between outsidetors and the Company that may affect
independence. The Board expects that the ChiefuEixecOfficer will normally be a member of

the Board. The Board may invite other members ahagement to join the Board, depending
upon the needs of the Company and the Board, aiddoal circumstances.

The Board has established a policy that any direeblm experiences a change in his or her
principal employment position shall promptly adviee Chair of the Nominating and Corporate
Governance Committee of this change. If requédsyetie Chair of the Nominating and Corporate
Governance Committee, after consultation with tieomembers of the Committee, such

director shall submit a letter of resignation te @hair of the Committee. The Committee shall
promptly meet to consider such a letter of resignaand shall either accept or reject the letter of
resignation. The Board has not established ayohovhether a member of management who is a
director should leave the Board upon retirememesignation, and believes that this should be
evaluated on a case-by-case basis.

The Board has established a policy that directesgn from the Board at the Annual Meeting of
Shareholders following the director's"?Birthday. As part of the Nominating and Corporate
Governance Committee's regular evaluation of the@amy's directors and the overall needs of
the Board, the Nominating and Corporate Govern&uaramittee may determine that it would be

in the best interests of the Board and the Compamgdreholders to ask a director to remain on the
Board for an additional period of time beyond agedf to stand for re-election after reaching age
72.

The Board has not established a policy on terntdinand believes that this should be evaluated
on a case-by-case basis. The Board believesnhataidual’'s experience with the Board is one
of the factors that should be considered by the iNatimg and Corporate Governance Committee
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in determining an appropriate mix of directors.
Director Responsibilities

The members of the Board are elected by the shialeriscand are the shareholders’
representatives in overseeing the management &@dhgany. In carrying out their
responsibilities, directors are to exercise thasibess judgment and act in what they reasonably
believe to be the best interests of the Companytarsthareholders. The Company’s management
is responsible for the development of the stratptfio and operating budget, the preparation of
financial statements, the management successiangid the day-to-day operations of the
Company. The Board is responsible for oversediagbnduct of these activities by the
Company’s management.

In carrying out its responsibilities, absent acktuawledge to the contrary, the Board may rely on
the integrity of management, the accuracy of fimarand operational information provided to the
Board by management, and the advice of outsidesadsjiwhether retained by the Board, one of
its committees, or the Company.

The Board has established limits on managementfeaty with regard to certain items,
including capital expenditures and asset acqumstiar sales. These limits permit certain
flexibility within approved budgets; however, theyy not otherwise be exceeded without
obtaining prior approval of the Board or the appiae committee of the Board.

The Board will establish, each year, a schedul&$aneetings and the meetings of its committees.
Directors are expected to attend Board meetindgl@ meetings of committees on which they
serve, and to spend the time needed in preparatidnin attendance at Board and committee
meetings to properly discharge their responsibiti

The Chairman of the Board, in consultation with @@ porate Secretary, will develop the agenda
for each Board meeting. Agendas will be circulatethe directors prior to each meeting, and
directors may suggest additions or revisions tcatienda, or raise at any Board meeting subjects
that are not on the agenda. To the extent prédéicenanagement shall circulate to the directors,
in advance of each meeting, current financial respand information and reports relating to the
agenda items. At least annually the Board agehdkisclude a review of the strategic plan, the
annual operating budget, the annual capital expemdplan, and the succession plan for the Chief
Executive Officer’s position.

The Board believes that many of its responsibdittan best be carried out through committees of
the Board, which may be able to conduct a morelddteeview, and develop a higher level of
expertise, than the Board as a whole. Each Baardrattee will operate in accordance with a
charter outlining its duties and responsibilitieatthas been approved by the Board. The Board
will evaluate its committee structure, and the @ffeeness of its committees, as part of its annual
self-assessment and from time to time, as apptepnaay make changes in its committee
structure.



The Chair of each committee, in consultation wittinagement, shall develop the agenda for each
committee meeting and may schedule additional cdteenmeetings as appropriate.

The Board has not adopted a policy on separatidneobffices of Chairman of the Board and
Chief Executive Officer. The Board will evaluategm time to time as appropriate, whether the
same person should serve in both positions in bfladl relevant factors and circumstances, and
what it considers to be the best interests of thim@any and its shareholders.

Under the leadership of the lead director or, sndbsence of a lead director, the Chair of the
Compensation and Management Resources Commiteemdépendent directors of the Company
shall conduct an annual performance evaluatioh@fGhief Executive Officer and provide
feedback to the Chief Executive Officer.

The Board shall hold regularly scheduled execudessions of the outside directors. The non-
executive Chairman of the Board shall preside eddlsessions. In the absence of a non-executive
Chairman of the Board, the Board may designatac digrector to preside at these sessions, or, in
the absence of a lead director, one of its mentbgrgeside.

The Board shall approve the Company’s principalbahcommunications with its shareholders —
its Annual Report, Form 10-K, and Proxy Stateméltie Board believes, however, that
management speaks for the Company in its commumnsatvith shareholders, the investment
community, the media, customers, suppliers, asws;ithe government, and the general public. It
is understood that individual directors will paipiate in these communications only at the request,
or with the prior knowledge, of management.

Voting for Directors

Any nominee for director in an uncontested elec{which is defined as an election where the
number of nominees is not greater than the numdirectors to be elected) who receives a
greater number of votes “withheld” from his or leégction than votes “for” such election (a
“Majority Withheld Vote”) shall, promptly followingertification of the shareholder vote, offer his
or her resignation for consideration in accordanmitk the following procedures. All of these
procedures shall be completed within 90 days fahgveertification of the shareholder vote.

The Nominating and Corporate Governance Committee“Committee”) shall evaluate the best
interests of the Company and its shareholders laaltireake a recommendation to the Board of
Directors on the action to be taken with respestutth offered resignation, which may include (i)
accepting the resignation, (ii) maintaining theedior but addressing what the Committee believes
to be the underlying cause of the withheld voté@} résolving that the director will not be re-
nominated in the future for election, or (iv) rejag the resignation.

In reaching its decision, the Committee shall cdasall factors that it deems relevant, including
(i) any stated reasons why shareholders withheelsvivtom such director, (ii) any alternatives for
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curing the underlying cause of the withheld vo{es,the director’s tenure, (iv) the director’s
gualifications, (v) the director’s past and expddtgure contributions to the Board and to the
Company, and (vi) the overall composition of theaRh including whether accepting the
resignation would cause the Company to fail to raegtapplicable Securities and Exchange
Commission or New York Stock Exchange requirements.

Following the Board’s determination, the Companglispromptly disclose publicly the Board’s
decision on whether or not to accept the resignaifter, including, if applicable, the reasons for
rejecting the offered resignation.

A director who receives a Majority Withheld Voteaimot be present during deliberations or
voting by the Committee or the Board on whetheadoept his or her resignation, or, except as
otherwise provided below, a resignation offerecby other director receiving a Majority
Withheld Vote in the same election. Prior to vgtithe Committee will afford the affected
director an opportunity to provide any informatimnstatement that he or she deems relevant. If
there are fewer than three directors then servintpe Committee who did not receive a Majority
Withheld Vote, then the independent directors witbnmt receive a Majority Withheld Vote shall
appoint a committee from among themselves to censite resignation offers and recommend to
the Board whether to accept them.

Director Accessto Management and Independent Advisors

All outside directors have open access to the semamagement of the Company. It is expected
that outside directors will use their judgment hs@re that their contacts will not distract frore th
Company’s business and operations. Whenever pessibitten communications from outside
directors to members of management should be copitee Chief Executive Officer.

The Board encourages participation in Board mestinyjgmembers of management in order to
better inform outside directors about the busimésbe Company and help the directors evaluate
the management team. The Chief Executive Offioall €onsult with the Board, or the
appropriate committee chair, concerning those mesnifemanagement who are expected to
regularly attend Board or committee meetings.

The Board shall have the authority, at the expehsiee Company, to retain such legal,
accounting, compensation, and other independem@dy as it considers appropriate. The
committees of the Board shall have similar autlgpas provided in for in their respective charters.

Individual directors may, from time to time, as egriate, require the services of an independent
advisor to assist on matters involving their resploiities as a Board member. Any director who
wishes to engage such an independent advisor akffense of the Company shall obtain the prior
authorization of the Chair of the Nominating andi@wate Governance Committee.



Director Compensation

The form and amount of compensation for outsideatiors is determined by the Board based on
the recommendation of the Nominating and Corpd&eernance Committee. The Board
believes that the Company's Common Stock shouid #osignificant component of director
compensation. The Compensation and ManagementuResoCommittee shall conduct a review
of the compensation of outside directors each grdrshall communicate the results of that
review to the Nominating and Corporate Governanoe@ittee. The Nominating and Corporate
Governance Committee shall make recommendatiotietBoard when it believes changes in
compensation are warranted.

Director Orientation and Continuing Education

New directors shall be provided with an orientatama education program that will include
written information about the business, operatiamsl policies of the Company, the Board, and
director responsibilities, and presentations bysenanagement to familiarize a new director
with the Company’s operations, finances, stratptia, competitive environment, significant
pending issues, and management development praeatceresources. When possible, the
orientation shall include visits to appropriate Guamy facilities.

Directors are encouraged to participate in contig@aducation programs for directors. Any
director who wishes to attend such a program agxipense of the Company shall obtain the prior
authorization of the Chair of the Nominating andi@wate Governance Committee.

M anagement Succession

The Board believes that management developmenguwagssion planning is a key ongoing
process. The Board of Directors or the Compensatmal Management Resources Committee
annually shall review and discuss with managemetagement’s succession plan for senior
corporate officers and the chief executive officafrthe Company’s principal operating units.
When this review is conducted by the CompensatimhManagement Resources Committee, the
Chair of the Compensation and Management Reso@aesnittee shall annually review with the
Board the succession plan for the Chief Executiffe€’s position and such other key positions
as he or she or the Board consider appropriate.

Annual Performance Evaluation

Each year, the directors shall conduct a self-assexst of the Board and its committees. The
objective of this assessment is to identify areashich the Board, its committees, or individual
directors could improve in the execution of thespective responsibilities and is part of a process
of continuous improvement. The Nominating and ©aape Governance Committee shall be
responsible for establishing procedures for thelaohand review of this assessment, and
reporting to the Board on the results of the assess



