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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-K

b ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934
For The Fiscal Year Ended January 30, 2010
OR

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934
Commission file number 1-10767
RETAIL VENTURES, INC.
(Exact name of registrant as specified in its charter)

Ohio 20-0090238
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification No.)
organization)
4150 E. Fifth Avenue, Columbus, Ohio 43219
(Address of principal executive offices) (Zip Code)

Registrant s telephone number, including area code (614) 238-4148
Securities registered pursuant to Section 12(b) of the Act:

Title of each class: Name of each exchange on which registered:

Common Shares, without par value New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
o Yes p No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. o Yes p No
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. p Yes o No
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
229.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). o Yes o No
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. o
Indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or
a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.
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Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting
company o
(Do not check if a smaller

reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). o Yes p No
The aggregate market value of voting common equity held by non-affiliates of the registrant computed by reference to
the price at which such voting common equity was last sold, as of August 1, 2009, was $78,353,778.
Indicate the number of shares outstanding of each of the registrant s classes of common stock, as of the latest
practicable date: 49,031,979 Common Shares were outstanding at March 31, 2010.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of Retail Ventures, Inc. s fiscal 2009 Proxy Statement, which will be filed no later than 120 days after
January 30, 2010, are incorporated by reference into Part III of this Annual Report on Form 10-K.
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PART I
As used in this Annual Report on Form 10-K ( Annual Report on Form 10-K or Form 10-K ) and except as the context
otherwise may require, RVI , Retail Ventures Company , we , us ,and our refersto Retail Ventures, In
majority-owned subsidiary DSW Inc. ( DSW ), a controlled subsidiary, and DSW s wholly-owned subsidiaries,
including but not limited to, DSW Shoe Warehouse, Inc. ( DSWSW ).
This Annual Report on Form 10-K contains trade dress, tradenames and trademarks of other companies. Use or
display of other parties trademarks, trade dress or tradenames is not intended to, and does not, imply a relationship
with the trademark, tradename or trade dress owner.
Cautionary Statement Regarding Forward-Looking Information for Purposes of the Safe Harbor Provisions of
the Private Securities Litigation Reform Act of 1995.
Some of the statements in this Annual Report on Form 10-K contain forward-looking statements which reflect our
current views with respect to, among other things, future events and financial performance. You can identify these
forward-looking statements by the use of forward-looking words such as outlook, believes, expects, potenti
continues, may, should, seeks, approximately, predicts, intends, plans, estimates, anticipates

words or the negative version of those words. Any forward-looking statements contained in this Annual Report on
Form 10-K are based upon our historical performance and on current plans, estimates and expectations and
assumptions relating to our operations, results of operations, financial condition, growth strategy and liquidity. The
inclusion of this forward-looking information should not be regarded as a representation by us or any other person that
the future plans, estimates or expectations contemplated by us will be achieved. Such forward-looking statements are
subject to numerous risks, uncertainties and other factors that may cause actual results, performance or achievements
to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. In addition to other factors discussed elsewhere in this report, including those described
under Part I, Item 1A. Risk Factors, some important factors that could cause actual results, performance or
achievements for the Company to differ materially from those discussed in forward-looking statements include, but
are not limited to, the following:

our ability to manage and enhance liquidity;

DSW s success in opening and operating new stores on a timely and profitable basis;

continuation of DSW s supply agreements and the financial condition of its leased business partners;

DSW maintaining good relationships with its vendors;

DSW s ability to anticipate and respond to fashion trends;

fluctuation of DSW s comparable store sales and quarterly financial performance;

the realization of our bankruptcy claims related to liquidating Filene s Basement and Value City;

the impact of the disposition of Filene s Basement and of a majority interest in Value City and the reliance on

remaining subsidiaries to pay indebtedness and intercompany service obligations;

the risk of Value City and liquidating Filene s Basement (Refer to Item 1. Business for definition of

liquidating Filene s Basement) not paying us or their creditors, for which Retail Ventures may have some

liability;

the risk of New Filene s Basement (Refer to Item 1. Business for definition of New Filene s Basement) not

paying obligations related to the assets it has assumed from liquidating Filene s Basement if such obligations

are subject to ongoing guarantee by us;

the impact of Value City and Filene s Basement on our liquidity;

disruption of DSW s distribution operations;

our dependence on DSW for key services;

failure to retain our key executives or attract qualified new personnel;

DSW s competitiveness with respect to style, price, brand availability and customer service;

declining general economic conditions;

risks inherent to international trade with countries that are major manufacturers of footwear;
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the success of dsw.com;

lease of an office facility;

risks related to our cash and investments; and

DSW s ability to secure a replacement credit facility upon the expiration of its existing credit facility.
If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be
incorrect, actual results, performance or achievements may vary materially from what we may have projected.
Furthermore, new factors emerge from time to time and it is not possible for management to predict all such factors,
nor can it assess the impact of any such factor on the business or the extent to which any factor, or combination of
factors, may cause results to differ materially from those contained in any forward-looking statement. Any
forward-looking statement speaks only as of the date on which such statement is made, and, except as required by law,
RVI undertakes no obligation to update any forward-looking statement to reflect events or circumstances after the date
on which such statement is made or to reflect the occurrence of unanticipated events.
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ITEM 1. BUSINESS.

History of Our Business

Retail Ventures is a holding company operating retail stores in one of its two segments and all our operations are
conducted through our subsidiaries. RVI has no net sales on a standalone basis and RVI also does not have any credit
facilities under which it can borrow funds. DSW is a leading U.S. branded footwear specialty retailer operating 305
shoe stores in 39 states as of January 30, 2010. In addition, DSW also operates 356 leased shoe departments for four
other retailers and sells shoes and accessories through dsw.com. DSW offers a large selection of better-branded
merchandise. DSW s typical customers are brand, quality and style-conscious shoppers who have a passion for
footwear and accessories. The Corporate segment consists of all corporate assets, liabilities and expenses that are not
attributable to the DSW segment.

On October 8, 2003, the Company reorganized its corporate structure into a holding company form whereby Retail
Ventures, an Ohio corporation, became the successor issuer to Value City Department Stores, Inc. Until the initial
public offering of Value City Department Stores, Inc. on June 18, 1991, Value City department stores operated as a
division of Schottenstein Stores Corporation ( SSC ). As a result of the reorganization, Value City Department Stores,
Inc. became a wholly-owned subsidiary of Retail Ventures. In connection with the reorganization, holders of common
shares of Value City Department Stores, Inc. became holders of an identical number of Common Shares of Retail
Ventures. The reorganization was effected by a merger which was previously approved by Value City Department
Stores, Inc. s shareholders. Since October 2003, Retail Ventures Common Shares have been listed for trading under the
ticker symbol RVI on the New York Stock Exchange.

In December 2004, the Company completed another corporate reorganization whereby Value City Department Stores,
Inc. merged with and into Value City Department Stores LLC, a newly created, wholly-owned subsidiary of Retail
Ventures. In connection with this reorganization, Value City transferred all the issued and outstanding shares of DSW
and Filene s Basement to Retail Ventures in exchange for a promissory note.

On July 5, 2005, DSW completed an initial public offering ( IPO ) of 16,171,875 Class A Common Shares sold to the
public. As of January 30, 2010, Retail Ventures owned Class B Common Shares of DSW representing approximately
62.4% of DSW s outstanding Common Shares and approximately 93.0% of the combined voting power of such shares.
DSW is a controlled subsidiary of Retail Ventures and its Class A Common Shares are listed for trading on the New
York Stock Exchange under the symbol DSW .

In conjunction with the separation of their businesses following the IPO, Retail Ventures and DSW entered into
several agreements, including, among others, a master separation agreement, a shared services agreement, a tax
separation agreement and subsequently an IT transfer agreement. Retail Ventures is subject to contractual obligations
(a) with its warrantholders to retain enough DSW Common Shares to be able to satisfy its obligations to deliver such
shares to its warrantholders if the warrantholders elect to exercise their warrants in full for DSW Class A Common
Shares and (b) with the holders of its Premium Income Exchangeable Securities ( PIES ) to retain ownership of a
number of DSW Class B Common Shares (which are exchangeable by Retail Ventures for DSW Class A Common
Shares) equal to the maximum number of Class A Common Shares deliverable by Retail Ventures upon exchange of
the PIES.

On January 23, 2008, Retail Ventures disposed of an 81% ownership interest in its Value City Department Stores

( Value City ) business to VCHI Acquisition Co., a newly formed entity owned by VCDS Acquisition Holdings, LLC,
Emerald Capital Management LLC and Crystal Value, LLC. Retail Ventures received no net cash proceeds from the
sale, paid a fee of $0.5 million to the purchaser, and recognized an after-tax loss of $67.3 million on the transaction as
of January 30, 2010. As part of the transaction, Retail Ventures, Inc. issued warrants to VCHI Acquisition Co. to
purchase 150,000 RVI Common Shares, at an exercise price of $10.00 per share, and exercisable within 18 months of
January 23, 2008. The warrants expired in June 2009. To facilitate the change in ownership and operation of Value
City Department Stores, Retail Ventures agreed to provide or arrange for the provision of certain transition services
principally related to information technology, finance and human resources to Value City Department Stores for a
period of one year unless otherwise extended by both parties. On October 26, 2008, Value City filed for bankruptcy
protection and announced that it would close its remaining stores. The Company negotiated an agreement with Value
City to continue to provide services post bankruptcy filing, including risk management, financial services, benefits
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administration, payroll and information technology services, in exchange for a weekly payment. As of January 30,
2010, the Company is no longer providing services to Value City.

On April 21, 2009, Retail Ventures disposed of Filene s Basement, Inc. and certain related entities to FB II Acquisition
Corp., a newly formed entity owned by Buxbaum Holdings, Inc. ( Buxbaum ). Retail Ventures did not realize any cash
proceeds from this transaction, agreed to pay a fee of $1.3 million to Buxbaum, of which $1.0 million has been paid
through January 30, 2010, and has reimbursed $0.4 million of Buxbaum s costs associated with the transaction. Retail
Ventures has also agreed to indemnify Buxbaum, FB II Acquisition Corp. and their owners against certain liabilities.
Retail Ventures has recognized an after-tax gain of $81.9 million on the transaction as of January 30, 2010. On May 4,
2009, Filene s Basement filed for bankruptcy protection. On June 18, 2009, following bankruptcy court approval, SYL
LLC, a subsidiary of Syms Corp ( Syms ), purchased certain assets of Filene s Basement. All references to liquidating
Filene s Basement refer to the debtor, formerly known as Filene s Basement Inc., and its debtor subsidiaries remaining
after the asset purchase by a subsidiary of Syms. All references to

Table of Contents 11



Edgar Filing: RETAIL VENTURES INC - Form 10-K

Table of Contents

New Filene s Basement refer to the stores operated by Syms. The Company negotiated with Syms to provide transition
services in exchange for payment. As of January 30, 2010, the Company is still providing transition services to Syms.
On September 25, 2009, RVI and DSW entered into a settlement agreement with liquidating Filene s Basement and its
related debtors and the Official Committee of Unsecured Creditors appointed in the Chapter 11 case for the debtors.
On November 3, 2009, the settlement agreement was approved by the Bankruptcy Court for the District of Delaware.
As a result of the court s approval of the settlement agreement, RVI s claims in respect of $52.6 million in notes
receivable from liquidating Filene s Basement were released; RVI assumed the rights and obligations related to (and
agreed to indemnify liquidating Filene s Basement with regard to certain matters arising out of) the liquidating Filene s
Basement defined benefit pension plan; and liquidating Filene s Basement and the creditors committee agreed to allow
certain general unsecured claims for amounts owed to RVI and DSW. The parties also agreed to certain provisions
affecting the proper allocation of proceeds paid to RVI or liquidating Filene s Basement in connection with specified
third party litigation and to certain provisions related to the debtors recovery from third parties that are the
beneficiaries of letters of credit or hold collateral related to workers compensation claims. The settlement agreement
also provides for certain mutual releases among the debtors, the creditors committee, RVI, DSW and other parties.

As of January 30, 2010, SSC and its affiliates, in the aggregate, owned approximately 52.0% of the outstanding RVI
Common Shares and beneficially owned approximately 53.6% (assumes the issuance of 1,731,460 RVI Common
Shares issuable upon the exercise of warrants held by Schottenstein RVI, LLC). In addition to SSC and its affiliates
ownership of our Common Shares, we also have a number of ongoing related party agreements and arrangements with
SSC, which are more fully described in Item 13 of this Annual Report on Form 10-K.

We rely on the cash flow of our subsidiaries and our cash on hand to meet our obligations, including our obligations
under the PIES and the guarantees of certain obligations of Filene s Basement and Value City. The ability of our
subsidiaries to provide cash to Retail Ventures by way of dividends, distributions, interest or other payments
(including intercompany loans) is subject to various restrictions, including restrictions imposed by the existing credit
facility governing our subsidiaries indebtedness. Future indebtedness incurred by our subsidiaries may also limit or
prohibit such payments. In addition, the ability of our subsidiaries to make such payments may be limited by relevant
provisions of the laws of their respective jurisdictions of organization.

To the extent cash on hand is not sufficient to meet our operating cash flow needs we may seek other sources to
provide the funds necessary for operations. Even though we could receive cash from DSW in the form of dividends,
loans or otherwise, DSW has indicated that it does not intend to pay dividends in fiscal 2010 and RVI does not have a
current arrangement for loans or other funding with DSW. DSW is a separate and distinct legal entity and currently
has no obligation, contingent or otherwise, to distribute cash to us or to make funds available to service our coupon
payments under the $143,750,000 Premium Income Exchangeable Securities ( PIES ).

On January 15, 2010, Retail Ventures sold to DSW 320,000 Class B Common Shares, without par value, of DSW for
an aggregate amount of $8.0 million. Proceeds from the sale will be used for general corporate purposes and
continuing expenses.

Retail Ventures is continuing to review its available options to the extent it may become necessary to manage and
enhance its liquidity position. Although RVI s plan to enhance liquidity could include, among other things, the sale or
collateralization of shares of common stock of DSW Inc. or a sale of equity by RVI, no assurance can be given that
any such transaction can be completed on favorable terms or that such a transaction would satisfy all of RVI s liquidity
requirements.

General

DSW. DSW is a leading U.S. branded footwear specialty retailer operating 305 shoe stores in 39 states as of
January 30, 2010. DSW offers a wide assortment of better-branded dress, casual and athletic footwear for women and
men, as well as accessories through DSW stores and dsw.com. In addition, DSW operates 356 leased departments for
four other retailers as of January 30, 2010. The typical DSW customer is brand, value, quality and style-conscious
shoppers who have a passion for footwear and accessories. DSW s core focus is to create a distinctive shopping
experience that satisfies both the rational and emotional shopping needs of the DSW customer by offering them a vast,
exciting assortment of in-season styles combined with the convenience and value they desire. DSW stores average
approximately 22,000 square feet and carry approximately 24,000 pairs of shoes. DSW believes this combination of
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assortment, convenience and value differentiates them from the competitors and appeals to consumers from a broad
range of socioeconomic and demographic backgrounds.

Corporate. The Corporate segment represents the corporate assets, liabilities and expenses not allocated to the DSW
segment, debt related expenses and income on investments.

See Note 15 of Notes to Consolidated Financial Statements in this Annual Report on Form 10-K for detailed financial
information regarding our operating segments.
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DSW

Competitive Strengths

DSW believes its leading market position is driven by its competitive strengths: the breadth of its branded product
offerings, its distinctive and convenient store layout, the value proposition offered to customers and its financial
strength.

The Breadth of DSW s Product Offerings

DSW s goal is to excite their customers with an assortment of shoes that fulfill a broad range of style and fashion
preferences. DSW stores and dsw.com sell a large assortment of better-branded merchandise. They purchase directly
from more than 400 domestic and foreign vendors, primarily in-season footwear found in specialty and department
stores and branded make-ups (shoes made exclusively for a retailer), with the assortment at each store geared toward
the particular demographics of the location. A typical DSW store carries approximately 24,000 pairs of shoes in over
2,000 styles compared to a significantly smaller product offering at typical department stores. DSW also offers a
complementary assortment of handbags, hosiery and other accessories which appeal to its brand- and
fashion-conscious customers.

Distinctive and Convenient Store Layout

DSW provides their customers with the highest level of convenience based on their belief that customers should be
empowered to control and personalize their shopping experiences. DSW merchandise is displayed on the selling floor
with self-service fixtures to enable customers to view and touch the merchandise. DSW stores are laid out in a logical
manner that groups together similar styles such as dress, casual, seasonal and athletic merchandise. DSW believes this
self-service aspect provides its customers with maximum convenience as they are able to browse and try on
merchandise without feeling rushed or pressured to make a purchasing decision.

The Value Proposition Offered to Customers

Through the buying organization, DSW is able to provide customers with high quality, in-season fashion styles at
prices DSW believes are competitive with the typical sale price found at specialty retailers and department stores.
DSW generally employs a consistent pricing strategy that provides customers with the same price on its merchandise
from the day it arrives in store until it enters its planned clearance rotation. The pricing strategy differentiates DSW
from their competitors who usually price and promote merchandise at discounts available only for limited time
periods. DSW finds that customers appreciate having the power to shop for value when it is most convenient for them,
rather than waiting for a sale event.

In order to provide additional value to customers, DSW maintains a loyalty program, DSW Rewards , which rewards
customers for shopping, both in stores and online at dsw.com. DSW Rewards members earn reward certificates that
offer discounts on future purchases. Reward certificates expire six months after being issued. Members also receive
promotional offers, gifts with purchase and free shipping on purchases over a certain dollar threshold at dsw.com.
DSW employs a variety of methods, including email, to communicate these offers to its customers.

As of January 30, 2010, approximately 13 million members enrolled in DSW Rewards have made at least one
purchase over the course of the last two fiscal years as compared to approximately 10 million members as of
January 31, 20009. In fiscal 2009, shoppers in the loyalty program generated approximately 84% of DSW store and
dsw.com sales versus approximately 76% of DSW store and dsw.com sales in fiscal 2008.

Financial Strength

DSW s operating model is focused on assortment, convenience and value. DSW believes that the growth they have
achieved in the past is attributable to their operating model and management s focus on store-level profitability and
economic payback. Over the five fiscal years ended January 30, 2010, their net sales have grown at a compound
annual growth rate of 11%. In addition, DSW has consistently generated positive operating cash flows and profitable
operating results. DSW intends to continue to focus on net sales, operating cash flows and operating profit as they
pursue their growth strategy. DSW believes cash generated from operations, together with their current levels of cash
and investments of $289.3 million, should be sufficient to maintain ongoing operations, support seasonal working
capital requirements and fund capital expenditures related to projected business growth.

Growth Strategy
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DSW s growth strategy is to continue to strengthen their position as a leading better-branded footwear retailer by
pursuing the following three primary strategies for growth in sales and profitability: expanding their business, driving
sales through enhanced merchandising and investment in their infrastructure.
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Expanding Our Business

DSW plans to open approximately ten DSW stores in fiscal 2010. The plan is to open stores in both new and existing
markets, with the primary focus on power strip centers and to reposition existing stores as opportunities arise. In
considering new locations, DSW focuses primarily on power strip centers, but, depending on the market, will consider
regional malls, lifestyle centers and urban street locations. In general, DSW s evaluation of potential new stores
integrates information on demographics, co-tenancy, retail traffic patterns, site visibility and accessibility, store size
and configuration and lease terms. DSW s growth strategy includes analysis of every major metropolitan area in the
country with the objective of understanding demand for their products in each market over time and their ability to
capture that demand. The analysis also looks at current penetration levels in markets they serve and the expected
deepening of those penetration levels as they continue to grow and become the shoe retailer of choice in each market.
Driving Sales through Enhanced Merchandising

The merchandising group constantly monitors current fashion trends as well as historical sales trends to identify
popular styles and styles that may become popular in the upcoming season. DSW tracks store performance and sales
trends on a weekly basis and has a flexible buying process that allows them to order styles frequently throughout each
season. To keep the product mix fresh and on target, DSW tests new fashions and actively monitors sell-through rates.
DSW also aims to improve the quality and breadth of existing vendor offerings and identify new vendor opportunities.
DSW s merchandising initiative will continue investments in planning, allocation and distribution systems to improve
inventory and markdown management.

Investment in Infrastructure

As DSW grows their business and fills in markets to their full potential, DSW believes they will improve their
profitability by leveraging their cost structure in areas of regional management, supply chain and overhead functions.
Additionally, DSW intends to continue investing in infrastructure to improve their operating and financial
performance. Most significantly, DSW believes continued investment in information systems will enhance their
efficiency in areas such as merchandise planning and allocation, inventory management, distribution, labor
management and point of sale functions.

dsw.com

In fiscal 2008, DSW launched dsw.com to provide customers with the opportunity to purchase shoes and related
accessories through DSW s website and to gain market share by serving customers in areas where DSW does not
currently have stores. DSW entered into a ten-year lease agreement for space to serve as a fulfillment center for
dsw.com. DSW operates a call center to address its customer service needs in support of both DSW stores and
dsw.com.

Leased Departments

DSW also operates leased departments for four retailers. DSW has renewable supply agreements to merchandise the
shoe departments in Stein Mart, Inc., Gordman s, Inc., Filene s Basement and Frugal Fannie s Fashion Warehouse stores
through December 2012, January 2013, January 2013 and April 2012, respectively. Filene s Basement stores have been
operated by a subsidiary of Syms Corp ( Syms ) since its purchase of 23 Filene s Basement stores in June 2009. DSW
owns the merchandise and the fixtures (except for Filene s Basement, where DSW only owns the merchandise),
records sales of merchandise net of returns and sales tax and provides management oversight. DSW s leased business
partners provide the sales associates and retail space. DSW pays a percentage of net sales as rent. As of January 30,
2010, DSW supplied merchandise to 266 Stein Mart stores, 66 Gordmans stores, 23 Filene s Basement stores and one
Frugal Fannie s store.

Merchandise Suppliers and Mix

DSW believes they have good relationships with their vendors. They purchase merchandise directly from more than
400 domestic and foreign vendors. Their vendors include suppliers who either manufacture their own merchandise or
supply merchandise manufactured by others, or both. Most of their domestic vendors import a large portion of their
merchandise from abroad. DSW has implemented quality control programs under which DSW buyers are involved in
establishing standards for quality and fit and their store personnel examine incoming merchandise in regards to color,
material and overall quality of manufacturing. As the number of DSW locations increase and sales volumes grow,
DSW believes there will continue to be adequate sources available to acquire a sufficient supply of quality goods in a
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timely manner and on satisfactory economic terms. During fiscal 2009, 2008 and 2007, merchandise supplied by
DSW s top three vendors accounted for approximately 21%, 20% and 21% of their net footwear sales.
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DSW merchandise is separated into four primary categories women s footwear; men s footwear; athletic footwear; and
accessories. While shoes are the main focus of DSW, they also offer a complementary assortment of handbags,
hosiery and other accessories. The following table sets forth the approximate percentage of their sales attributable to
each merchandise category for the fiscal years below:

Category Fiscal 2009 Fiscal 2008 Fiscal 2007
Women s 66% 66% 65%
Men s 15% 15% 16%
Athletic 13% 14% 14%
Accessories and Other 6% 5% 5%
Distribution

The primary distribution center is located in an approximately 700,000 square foot facility in Columbus, Ohio. The
design of the distribution center facilitates the prompt delivery of priority purchases and fast-selling footwear so DSW
can take full advantage of each selling season. To further ensure prompt delivery, DSW engages a third party logistics
service provider to receive orders originating from suppliers on the West Coast and some imports entering at a West
Coast port of entry through their West Coast bypass. Shipments are shipped either from the West Coast bypass or the
primary distribution center to their pool points and on to stores. DSW continues to evaluate expansion of the bypass
process for applicability in other parts of the country. DSW also has a fulfillment center in Columbus, Ohio to process
orders for dsw.com, which are shipped directly to customers using a third party shipping provider.

Competition

DSW views their primary competitors to be department stores and brand-oriented discounters. However, the
fragmented shoe market means DSW faces competition from many sources. DSW also competes with mall-based
shoe stores, national chains, independent shoe retailers, single-brand specialty retailers, online shoe retailers and
multi-channel specialty retailers. DSW believes shoppers prefer DSW s breathtaking assortment, irresistible value and
convenience. Many of DSW s competitors generally offer a more limited assortment at higher initial prices in a less
convenient format than DSW and without the benefits of the DSW Rewards program. In addition, DSW believes that
they successfully compete against retailers who have attempted to duplicate their format because they typically offer
assortments with fewer recognizable brands and more styles from prior seasons, unlike DSW s current on-trend
merchandise.

Intellectual Property

DSW has registered a number of trademarks and service marks in the United States and internationally, including
DSW® and DSW Shoe Warehouse®. The renewal dates for these U.S. trademarks are April 25, 2015 and May 23,
2015, respectively. DSW believes that the trademarks and service marks, especially those related to the DSW concept,
have significant value and are important to building name recognition. To protect DSW s brand identity, DSW has also
protected the DSW trademark in several foreign countries.

DSW also holds patents related to their unique store fixture, which gives them greater efficiency in stocking and
operating those stores that currently have the fixture. DSW aggressively protects their patented fixture designs, as well
as their packaging, store design elements, marketing slogans and graphics.

Seasonality

DSW s business is subject to seasonal merchandise trends when their customers interest in new seasonal styles
increases. Unlike many other retailers, DSW has not historically experienced a large increase in net sales during the
fourth quarter associated with the winter holiday season.

Management Information and Control Systems

Information systems are an integral part of the growth strategy in efficiently operating DSW, in managing the
operations of a growing DSW store base and resolving security risks related to electronic processing and transmission
of confidential customer information. The continued investment in information systems will enhance DSW s efficiency
in areas such as merchandise planning and allocation, inventory management, distribution, labor management and
point of sale functions.
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Associates

The mission of the Company s human resource functions includes ensuring that the Company s business plans,
organization structure, talent development and bench strength meet the Company s needs for employee effectiveness to
improve quality of work product, superior customer service, shareholder value and our profit. DSW performs
substantially all of the Company s human resource functions, including for RVI employees pursuant to RVI s shared
services agreement with DSW.

As of January 30, 2010, the Company had approximately 10,000 associates. None of the associates are covered by any
collective bargaining agreements. We offer competitive wages, comprehensive medical and dental insurance, vision
care, company-paid and supplemental life insurance programs, associate-paid long-term and short-term disability
insurance and a 401(k) plan to our full-time associates and some of our part-time associates. We have not experienced
any work stoppages, and we consider our relations with our associates to be good.

Available Information

RVI electronically files reports with the Securities and Exchange Commission (the SEC ), including annual reports on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy and information statements and
amendments to such reports. The public may read and copy any materials that RVI files with the SEC at the SEC s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. The public may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an internet
site that contains reports, proxy statements and information statements, and other information regarding issuers that
file electronically with the SEC at http://www.sec.gov. Additionally, information about RVI, including its reports filed
with or furnished to the SEC, is available through RVI s web site at http://www.retailventuresinc.com. Such reports are
accessible at no charge through RVI s web site and are made available as soon as reasonably practicable after such
material is filed with or furnished to the SEC. The reference to the Company website address does not constitute
incorporation by reference of the information contained on the website and that website information should not be
considered part of this document.
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ITEM 1A. RISK FACTORS.
In addition to the other information in this Annual Report on Form 10-K, shareholders or prospective investors should
carefully consider the following risk factors when evaluating RVI. If any of the events described below occurs, our
business, financial condition and results of operations and future growth prospects could be adversely affected.
Introductory Note
RVl is a holding company and all of our operations have been conducted through our subsidiaries. In January 2008,
we disposed of our Value City subsidiary. On April 21, 2009 we disposed of our Filene s Basement subsidiary and
certain related entities. As a result, to the extent cash on hand or other forms of capital generating transactions are not
sufficient to meet our operating cash flow needs, we may seek other sources to provide the funds necessary for
operations. Set forth below are certain risk factors relating to DSW, risk factors relating to our discontinued
operations, certain other corporate risks of RVI and risk factors relating to our PIES.
Risk Factors Relating to DSW
DSW plans to open approximately ten stores in fiscal 2010 and is currently evaluating its strategy for fiscal
2011 and beyond, which could strain its resources and have a material adverse effect on its business and
financial performance.
DSW s continued and future growth largely depends on its ability to successfully open and operate new DSW stores on
a profitable basis. During fiscal 2009, 2008 and 2007, DSW opened 9, 41 and 37 new DSW stores, respectively. DSW
plans to open approximately ten stores in fiscal 2010 and is currently evaluating its strategy for fiscal 2011 and
beyond. As of January 30, 2010, DSW has signed leases for an additional six stores opening in fiscal 2010 and fiscal
2011. During fiscal 2009, the average investment required to open a typical new DSW store was approximately $1.4
million. This continued expansion could place increased demands on DSW s financial, managerial, operational and
administrative resources. For example, DSW s planned expansion will require it to increase investments in
management information systems and distribution facilities. These increased demands and operating complexities
could cause DSW to operate its business less efficiently, have a material adverse effect on its operations and financial
performance and slow its growth.
DSW may be unable to open all the stores contemplated by its growth strategy on a timely basis, and new stores
it opens may not be profitable or may have an adverse impact on the profitability of existing stores, either of
which could have a material adverse effect on its business, financial condition and results of operations.
DSW plans to open approximately ten stores in fiscal 2010. However, DSW may not achieve its planned expansion on
a timely and profitable basis or achieve results in new locations similar to those achieved in existing locations in prior
periods. DSW s ability to open and operate new DSW stores on a timely and profitable basis depends on many factors,
including, among others, DSW s ability to:

identify suitable markets and sites for new store locations with financially stable co-tenants and landlords;

negotiate favorable lease terms;

build-out or refurbish sites on a timely and effective basis;

obtain sufficient levels of inventory to meet the needs of new stores;

obtain sufficient financing and capital resources or generate sufficient operating cash flows from operations

to fund growth;

open new stores at costs not significantly greater than those anticipated;

successfully open new DSW stores in markets in which DSW currently has few or no stores;

control the costs of other capital investments associated with store openings;

hire, train and retain qualified managers and store personnel; and

successfully integrate new stores into DSW s existing infrastructure, operations, management and distribution

systems or adapt such infrastructure, operations and systems to accommodate DSW s growth.

11
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As a result, DSW may be unable to open new stores at the rates expected or at all. If DSW fails to successfully
implement its growth strategy, the opening of new DSW stores could be delayed or prevented, could cost more than
anticipated and could divert resources from other areas of DSW s business, any of which could have a material adverse
effect on DSW s business, financial condition and results of operations.

To the extent that DSW opens new stores in its existing markets, DSW may experience reduced net sales in existing
stores in those markets. As DSW s store base increases, DSW stores will become more concentrated in the markets it
serves. As a result, the number of customers and financial performance of individual stores may decline and the
average sales per square foot at DSW stores may be reduced. This could have a material adverse effect on DSW s
business, financial condition and results of operations.

DSW has entered into Supply Agreements with Stein Mart, Gordmans and Filene s Basement. If Stein Mart,
Gordmans or Filene s Basement were to terminate DSW s supply agreements, close a significant number of
stores or liquidate, it could have a material adverse effect on DSW s business and financial performance.

DSW s supply agreements are typically for multiple years with automatic renewal options as long as either party does
not give notice of intent not to renew. For Stein Mart, Gordmans and Filene s Basement, DSW s contractual
termination dates are December 2012, January 2013 and January 2013, respectively. In addition, the agreements
contain provisions that may trigger an earlier termination. For fiscal 2009, the sales from DSW s leased business
segment represent approximately 9.2% of DSW s total sales. In the event of the loss of one of these leased supply
agreements, it is unlikely that DSW would be able to proportionately reduce expenses to the reduction of sales.

The performance of DSW s leased departments is highly dependant on the performance of Stein Mart, Gordmans and
Filene s Basement. In fiscal 2009, Filene s Basement filed for bankruptcy protection and its assets were purchased by a
subsidiary of Syms Corporation, which now operates stores under the Filene s Basement name. If Stein Mart,
Gordmans or Filene s Basement were to terminate DSW s supply agreements, close a significant number of stores or
liquidate, it could have a material adverse effect on DSW s business and financial performance.

DSW launched dsw.com in fiscal 2008, which may not be successful and could adversely affect DSW s results of
operations or distract management from DSW s core business.

DSW launched dsw.com in fiscal 2008 to sell shoes and related accessories through DSW s website. DSW has a
ten-year lease agreement for space to serve as a fulfillment center for dsw.com distribution. The operation of such a
business channel could distract management from DSW s core business, take business from DSW s existing store base
resulting in lower sales in DSW stores or be unsuccessful. In the event that DSW s actual sales are lower than planned,
DSW will likely take markdowns on inventory which will adversely affect gross margin. In the event that DSW loses
focus on its core business, impacts sales in its existing store base or is unsuccessful in the operation of dsw.com, it
may have a material adverse effect on DSW s business, results of operations, financial condition or result in asset
impairment charges related to assets used specifically by dsw.com.

DSW relies on its good relationships with vendors to purchase better-branded merchandise at favorable prices.

If these relationships were to be impaired, DSW may not be able to obtain a sufficient assortment of
merchandise at attractive prices, and DSW may not be able to respond promptly to changing fashion trends,
either of which could have a material adverse effect on DSW s competitive position, its business and financial
performance.

DSW does not have long-term supply agreements or exclusive arrangements with any vendors and, therefore, DSW s
success depends on maintaining good relationships with its vendors. DSW s growth strategy depends to a significant
extent on the willingness and ability of its vendors to supply DSW with sufficient inventory to stock its stores. If DSW
fails to maintain its relationships with its existing vendors or to enhance the quality of merchandise they supply DSW,
and if DSW cannot maintain or acquire new vendors of in-season better-branded merchandise, DSW s ability to obtain
a sufficient amount and variety of merchandise at favorable prices may be limited, which could have a negative
impact on DSW s competitive position. In addition, DSW s inability to stock its DSW stores with in-season
merchandise at attractive prices could result in lower net sales and decreased customer interest in DSW stores, which
could adversely affect DSW s financial performance.

During fiscal 2009, merchandise supplied to DSW by three key vendors accounted for approximately 21% of DSW s
net footwear sales. The loss of or a reduction in the amount of merchandise made available to DSW by any one of
these vendors could have an adverse effect on DSW s business.
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DSW may be unable to anticipate and respond to fashion trends and consumer preferences in the markets in
which it operates, which could have a material adverse effect on DSW s business, financial condition and results
of operations.
DSW s merchandising strategy is based on identifying each region s customer base and having the proper mix of
products in each store to attract DSW s target customers in that region. This requires DSW to anticipate and respond to
numerous and fluctuating variables in fashion trends and other conditions in the markets in which DSW stores are
situated. A variety of factors will affect DSW s ability to maintain the proper mix of products in each store, including:

variations in local economic conditions, which could affect DSW s customers discretionary spending and

their price sensitivity;

unanticipated fashion trends;

DSW s success in developing and maintaining vendor relationships that provide DSW access to in-season

merchandise at attractive prices;

DSW s success in distributing merchandise to DSW stores in an efficient manner; and

changes in weather patterns, which in turn affect consumer preferences.
If DSW is unable to anticipate and fulfill the merchandise needs of each region, DSW may experience decreases in its
net sales and may be forced to increase markdowns in relation to slow-moving merchandise, either of which could
have a material adverse effect on DSW s business, financial condition and results of operations.
DSW s operations are affected by seasonal variability.
DSW s business is subject to seasonal merchandise trends when its customers interest in new seasonal styles increases.
As a result of seasonal merchandise trends, any factors negatively affecting DSW during these periods, including
adverse weather, the timing and level of markdowns, fashion trends or unfavorable economic conditions, could have a
material adverse effect on DSW s financial condition, operating cash flow and results of operations for the entire year.
DSW s sales and quarterly financial performance may fluctuate for a variety of reasons, which could result in a
decline in the price of DSW s Class A Common Shares.
DSW s business is sensitive to customers spending patterns, which in turn are subject to prevailing regional and
national economic conditions and the general level of economic activity. DSW s comparable store sales and quarterly
results of operations have f