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2208 Production Road
Fort Wayne, Indiana 46808

April 11, 2013

Dear Shareholder:

You are cordially invited to attend the 2013 Annideting of Shareholders of Vera Bradley, Incbhéoheld at 11:00 A.M., Eastern Time, on
May 30, 2013 at our offices located at 11222 Stadgke Road, Roanoke, Indiana 46783.

The attached Notice of 2013 Annual Meeting of Shalders and Proxy Statement provide informationceoming the matters to be
considered and voted on at the Annual Meeting.del¢ake the time to read carefully each of the gsals.

Regardless of the number of shares you hold orhveingtou plan to attend the meeting in person, yote is important. Accordingly, please
vote your shares as soon as possible in accorddtitéhe instructions you received. Voting your dgaprior to the Annual Meeting will not
prevent you from voting your shares in personpifi gubsequently choose to attend the meeting.

Thank you for your continued support of Vera Brgdle

Sincerely,

Vi Al

Michael C. Ray
Chief Executive Officer




Table of Contents

2208 Production Road
Fort Wayne, Indiana 46808

NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 30, 2013

The Annual Meeting of Shareholders of Vera Bradlag, will be held at our offices located at 11Z®»nebridge Road, Roanoke,
Indiana 46783 on May 30, 2013 at 11:00 A.M., Easfiégme, for the following purposes:

1. To elect four Class Il directors to the Board dfdators;

2. To ratify the appointment of Ernst & Young LLP as independent registered public accounting firm fecdl 2014; an

3. Totransact any other business as may properly d@fure the meeting or any adjournments or posipen¢s of the meetin

You are entitled to vote at the Annual Meeting ahdny adjournments or postponements of the mektyny were a shareholder at the
close of business on March 25, 2013.

Please submit your proxy card as soon as possilgdledordance with your instructions so that yoarss can be voted at the Annual
Meeting. For specific instructions on voting, pleasfer to the instructions on your enclosed procaad.

By Order of the Board of Directors,

Anastacia S. Knapper
Secretary

April 11, 2013

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of ShareholdersTo Be Held on May 30, 2013:
This Notice of Annual Meeting and Proxy Statementiad our Fiscal 2013 Annual Report are available intie “Investor Relations”
section of our website at www.verabradley.com.
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VERA BRADLEY, INC.
PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS
AND THE 2013 ANNUAL MEETING OF SHAREHOLDERS

©

Why am | receiving these materials

A. We are providing these proxy materials to you inr@xtion with the solicitation, by the Board of &itors of Vera Bradley, Inc. (the
“Company” or “Vera Bradley”), of proxies to be vadtat the Company’s 2013 Annual Meeting of Sharedsidind at any adjournments
or postponements of the meeting. The Annual Meetiitigoe held on May 30, 2013 beginning at 11:00MA.Eastern Time, at the
Company’s offices located at 11222 Stonebridge RBadnoke, Indiana 46783. As a shareholder, yoinaited to attend the Annual
Meeting and are entitled and requested to votdemtoposals described in this Proxy Statemens Phoxy Statement and the
accompanying proxy card are being mailed to shagdeh® starting on April 11, 2013. The mailing addref the Company’s principal
executive offices is 2208 Production Road, Fort Wayndiana 4680¢

©

What proposals will be voted on at the Annual &lieg?
A. Two proposals are scheduled to be voted on at timu& Meeting
. The election of four Class Ill directors to the Bbaf Directors; ant

. The ratification of the appointment of Ernst & YaubhLP (“E&Y”) as our independent registered puldicounting firm for fiscal
2014.

Our Board of Directors is not aware of any othettarahat will be presented at the Annual Meetifigny other matter is properly
presented at the Annual Meeting, the persons namedur proxy will, in the absence of your instiaos to the contrary, vote the
shares for which such persons have voting authriiccordance with their discretion on the matter.

©

What are the Board of Directo’ voting recommendations

A. The Compan's Board of Directors recommends that you vote phares

. “FOR” the election of each of the Class Il director noegs to the Board of Directors; &

. “FOR” the ratification of the appointment of E&Y as ondépendent registered public accounting firm fecdi 2014

Who is entitled to vote?

©

A. Only holders of record of our common shares attbse of business on March 25, 2013 (the “Recor@awill be entitled to notice
of, and to vote at, the Annual Meeting, or any poeements and adjournments thereof. If you hold gbares in “street name” and
wish to vote your shares in person at the Annuadtiig, you must obtain a legal proxy from your leglkbank or other nominee (whc
the shareholder of record), giving you the rightéte the shares; otherwise, your broker, banktogranominee will vote for you
pursuant to voting instructions provided by you. & Record Date, 40,566,584 common shares waredsand outstanding. Each
common share is entitled to one vote on each matésented at the Annual Meetir

What do | need to do now

©

A. Please carefully consider the information in thieXy Statement and respond as soon as possibaspaur shares will be represented
at the meeting. You can respond by following therunctions for granting a proxy to vote on the groard or, for shares held by your
broker, on the voting instruction card that y:
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©

broker provides to you. Alternatively, you may attehe Annual Meeting and vote your shares in persowhich case, only your in-
person votes will count. Remember that you willdh&eobtain a legal proxy from your bank, brokenominee if your shares are held
in “street nam” and you wish to vote in person at the Annual Meg!

Do | need to attend the meeting

No. You may authorize your shares to be voted bgviang the instructions on the proxy card or, $fwvares held by your broker, on 1
voting instruction card that your broker provides/ou.

If I wish to attend the meeting, what identificatiomust | show to attend

All shareholders should bring a driver’s licensasgport or other form of government-issued idaratfon to verify their identities. In
addition:

. If your shares are held through a broker or otlmancial institution (known as “street name”), ywill need to bring either (1) a
letter from your broker stating that you held then@hany’s shares through that institution as ofRkeord Date, or (2) a copy of
the notice of Annual Meeting document you receivethe mail.

. If you are a registered shareholder (meaning, ghares are held directly with the Company’s tranafgent) whose shares are
registered in your own name, you do not need angthdditional because we can check your name d@ghimést of registered
shareholders at the dos

Shareholders whose shares are held jointly or gir@ucompany, group or other institution may biang other person with them to
attend the meeting. Please understand that, farigeceasons, we cannot admit to the meeting ealo lack the proper identificatic
How do | vote shares that are held by my brok

If you have shares held by a broker or other nomjigeu may instruct your broker or other nomineedte your shares by following tl
instructions that your broker or nominee providegdu. Most brokers offer voting by mail, telepharal the Interne

What is the quorum requirement for the Annual Meetj?

A quorum is necessary for the Company’s sharehslibeconduct business at the Annual Meeting. Thedrce at the meeting, in
person or by proxy, of the holders of a majoritytted shares entitled to vote on the Record Datiecewistitute a quorum, permitting us
to conduct the business of the meeting. Proxiesived but marked as abstentions, if any, and bro&afrvotes described below, will be
included in the calculation of the number of shamssidered to be present at the meeting for ququrposes

What is the voting requirement to approve each lod proposals’

Four Class Il directors have been nominated fect@n at the Annual Meeting. Class Il directorifl e elected by a plurality of the
votes properly cast in the election of directorthatAnnual Meeting. This means that the four n@asmwho receive the largest number
of “FOR" votes cast will be elected as directors. SharehsicEnnot cumulate votes in the election of dinec

The proposal to ratify the appointment of our inglegent registered public accounting firm will bgegved if the votes properly cast
favoring the proposal exceed the votes properly @agosing the proposal.
What does it mean if | receive more than one praxyvoting instruction card?

It means your shares are registered differentlgrerin more than one account. Please provide vaistguctions for all proxy and votir
instruction cards you receiv
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Who will count the vote’

A representative of Broadridge Financial Solutidns,, the Company’s mailing agent, will tabuldte votes. Anastacia S. Knapper, the
Compan’s Secretary, will act as the inspector of elect

How are broker norvotes counted? What if | abstair

Your broker will NOT be able to vote your shareshwiespect to the election of directors, if youdaet provided directions to your
broker. We strongly encourage you to vote yourehiand exercise your right to vote as a sharehc

When a proposal is not a routine, uncontested maitie: the brokerage firm has not received votisgyuttions from the beneficial
owner of the shares with respect to that propdisalbrokerage firm cannot vote the shares on ttogtgsal. This is called a broker non-
vote. Abstentions and broker non-votes will be ¢edrfor purposes of determining whether a quoruprésent, but will generally have
no effect on either of the proposals because theyet considered votes cast.

Can | revoke my proxy or change my vot

Yes. You may revoke your proxy or change your \gtimstructions at any time prior to the vote at Amual Meeting by
. providing written notice to the Secretary of then@uany;

. delivering a valid, lat-dated proxy or a lat-dated vote on the Internet or by telephone

. attending the Annual Meeting and voting in pers

Please note that your attendance in person attihea Meeting will not cause your previously granpeoxy to be revoked unless you
specifically so request. Shares held in street naaebe voted in person by you at the Annual Megetinly if you obtain a signed pro
from the record holder giving you the right to vtite shares. If your shares are held in street ngowemust contact your brokerage
firm or bank to change your vote or obtain a prtxyote your shares if you wish to cast your vategerson at the meeting.

Who will bear the cost of soliciting votes for tienual Meeting?

The Company is soliciting your proxy and will pdaetentire cost of preparing, assembling, printmgiling and distributing these pro
materials. In addition to the mailing of these proxaterials, the solicitation of proxies or voteaynbe made in person, by telephone or
by electronic and facsimile transmission by ouedlors, officers and employees, who will not reeeany additional compensation for
such solicitation activities. We may reimburse lan@ge firms and other persons representing beakfiginers of our common shares
for their expenses in forwarding solicitation mé&tkto such beneficial owner

| share an address with another shareholder, and kgeeived only one paper copy of the proxy mateviddow may | obtain ar
additional copy of the proxy materials?

The Company has adopted a procedure called “holgird which the Securities and Exchange Commisgtbe “SEC”) has
approved. Under this procedure, the Company ivelétig a single copy of this Proxy Statement totipld shareholders who share the
same address unless the Company has receivedrganstiuctions from one or more of the sharehad@&his procedure reduces the
Company’s printing costs, mailing costs and feésr&holders who participate in householding wilitiwue to be able to access and
receive separate proxy cards. Upon written or i@@liest, a separate copy of this Proxy Statemdhibevpromptly delivered to any
shareholder at a shared address to which the Congsdivered a single copy. To receive a separgby ocbthis Proxy Statement, or a
separate copy of future proxy statements, shareholday write or call Broadridge Financial Soluipinc. at the following

3
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address and telephone number: Householding Depairtsie Mercedes Way, Edgewood, New York 11717 80Q-542-1061.
Shareholders who hold shares in street name magatcaheir brokerage firm, bank, broker-dealer thieo similar organization to
request information about householdi

Can | access the Compa’s proxy materials and Annual Report electronicall

A. This Proxy Statement and copies of the Companyisu&ahReport on Form 1K-for the fiscal year ended February 2, 2013, las fivith
the SEC, are available to shareholders free ofgehiawrthe “Investor Relations” section of the Comya website at
www.verabradley.com or by writing to Vera Bradléyg., 2208 Production Road, Fort Wayne, Indiana086

©

Where can | find the voting results of the Annual &&ting?

A. The Company will announce preliminary voting resait the Annual Meeting and publish preliminaryules or final results if availabl
in a Current Report on Forn-K within four business days of the Annual Meeti

4

©
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PROPOSALS TO BE VOTED ON BY VERA BRADLEY’'S SHAREHOL DERS

PROPOSAL NO. 1
ELECTION OF CLASS Ill DIRECTORS

We have a classified Board of Directors consistiffpur Class | directors, three Class Il direct@nsd four Class Il directors, who will
serve until the annual meetings of shareholdebetbeld in 2014, 2015 and 2013, respectively, antidl their respective successors are duly
elected and qualified. At each annual meeting afalolders, directors are elected for a term @elyears to succeed those directors whose
terms expire at the annual meeting.

The term of the Class Il directors will expirethé upcoming Annual Meeting. Accordingly, four ptoare to be elected to serve as
Class Il directors at the Annual Meeting. Our Noating and Corporate Governance Committee has radedrfor election by the
shareholders to the Class Il positions, BarbamdRy Baekgaard, Richard Baum, Patricia R. Millew] Frances P. Philip, the current
Class Il members of the Board. If elected, MseseIRyjaard, Miller and Philip and Mr. Baum will sea&Class Il directors until our annual
meeting of shareholders in 2016 and until theiceasors are duly elected and qualified.

The Board of Directors has no reason to believeahy of Mses. Baekgaard, Miller or Philip or Mra@n will be unable to serve as a
director. If, however, any hominee becomes unabkg|ahe proxies will have discretionary authotiywote for a substitute nominee.

Unless authority to do so is withheld, the perstarsed as proxies will vote “FOR” the election ofédsBaekgaard, Miller and Philip
and Mr. Baum.

Background information on each of the directorsluding the director nominees, appears below.

If a quorum is present and voting, the four nomaee Class Il directors receiving the highest fnemof votes will be elected as Class
[l directors. Abstentions and broker non-voted Wwéve no effect on the vote.

Nominees for Election as Class Il Directors at th013 Annual Meeting
Barbara Bradley Baekgaard, age 74, Co-Founder, Chief Creative Officer and Director

Barbara Bradley Baekgaardofounded Vera Bradley in 1982 and has served aseatdi since then. From 1982 through June 201(
also served as Co-President. From the outset, ksll®/ Baekgaard has provided leadership and gicad@ection in our brand’s
development by providing creative vision to araashsas marketing, product design, assortment pignaind the design and visual
merchandising of our stores. In May 2010, she vpap®iated Chief Creative Officer. She currently gsras a board member of the Indiana
University Melvin and Bren Simon Cancer Center Depment Board and the Vera Bradley Foundation faraBt Cancer.

As Co-Founder of Vera Bradley, Ms. Bradley Baekdasmrves a key leadership role on our Board ofdbirs and provides the Board
with a broad array of institutional knowledge anstdrical perspective as well as an in-depth kndgéeof business strategy, branding,
product development, and store design.

Richard Baum, age 66, Director

Richard Baum has served as a director since Ocfilder. Mr. Baum is the managing partner of Consu@rexvth Partners, a private
equity firm with an exclusive investment focus @esialty retail and branded consumer products camepawhich he helped to found in
2005. Prior to founding Consumer Growth Partnens,B&Aum spent more than a decade serving in vagquiy research roles with Credit
Suisse, Goldman Sachs



Table of Contents

and Sanford Bernstein. During this time, he wassitently ranked as one of Wall Street’s top spciatail analysts. He also has extensive
experience in retail operations, merchandisingsarategic planning. Mr. Baum holds a J.D. DegreenfHarvard Law School and a B.A. in
Economics from the University of Michigan.

Mr. Baum brings to the Board of Directors particltaowledge and experience in finance and capitataire, strategic planning,
consumer brand strategy and retail merchandising.

Patricia R. Miller, age 74, Co-Founder and Director

Patricia R. Miller co-founded Vera Bradley in 1982 and has servedda®ator since then. From 1982 through June 2616 ,also
served as Co-President. From the outset, Ms. Mibarprovided leadership and strategic directidhédusiness, guiding the development of
our operations and supply chain infrastructure thiedgrowth of our employee base. Ms. Miller has aégularly provided a face for Vera
Bradley. In June 2010, she was appointed Natiopak&sperson for the Company where she continuptbtaote our brand until her
retirement in October 2012. Ms. Miller served asfilnst Secretary of Commerce for the State ofdndiand the Chief Executive Officer of
the Indiana Economic Development Corporation fr@@3to 2006. Ms. Miller serves as a director fa thdiana University Foundation and
for the Vera Bradley Foundation for Breast Cancer.

As Co-Founder of Vera Bradley, Ms. Miller bringsdor Board of Directors a broad array of institnabknowledge and historical
perspective. Ms. Miller also provides insight araigpective on general strategic and business masteimming from her executive and
finance experience as Secretary of Commerce fothae of Indiana and as Chief Executive Officethef Indiana Economic Development
Corporation.

Frances P. Philip, age 55, Director

Frances P. Philip has served as a director singe2@a1. From 1994 to 2011, Ms. Philip held posiiafi increasing responsibility at
L.L. Bean, including Chief Merchandising Officenfn 2002 to 2011. Prior to working at L.L. Bean, Nbilip was one of three principals
who launched the innovative fresh flower catalogly® & Corolla, and she served in a variety of soldth other specialty retailers, including
The Nature Company, Williams-Sonoma, and The Gap.Rhilip is a graduate of Harvard Business Schodlalso serves on the boards of
A.T. Cross Company, a privately-held designer aadketer of branded personal and business accessGrane & Co., Inc., a privately-held
manufacturer of US currency paper and fine cottpeps used for business and personalized staticareaythe Coastal Humane Society.

Ms. Philip brings to our Board of Directors extemsexperience in product design and developmenitj-channel merchandising and
the retail and consumer products industry.

VERA BRADLEY’S BOARD OF DIRECTORS UNANIMOUSLY RECOM MENDS A VOTE
“FOR” THE ELECTION OF THE FOREGOING NOMINEES
TO THE BOARD OF DIRECTORS.

Directors Continuing in Office
Class | Directors Serving until the 2014 Annual Meeting
Karen Kaplan, age 53, Director

Karen Kaplan has served as a director since OcliE2. Ms. Kaplan has served as President of Hillitthy, one of the nation’s
largest advertising agencies, since 2003, anddraed in various roles for Hill Holliday since 1982s. Kaplan is a Trustee of Fidelity
Investments where she serves on the Audit ComnattdeGovernance and Nominating Committee, andisextor of Delta Dental and
DentaQuest, where she chairs the Nominating anc&Gance Committee and serves on the CompensatibBxetutive Committees. In
addition, Ms. Kaplan currently serves as Chairmiath@® Greater Boston Chamber of Commerce, on tregdo

6
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of Governors of the Chief Executives’ Club of Bostand on the Board of the Massachusetts Confefend®omen. Ms. Kaplan is a Trustee
of the Post Office Square Trust, as well as a membthe Clinton Global Initiative. She is also tinemediate past President of the
Massachusetts Women’s Forum.

Ms. Kaplan brings to our Board of Directors sigrafint marketing and branding experience, as wellstsong tactical and financial
background.

John E. Kyees, age 66, Director

John E. Kyees has served as a director since 2pti. Mr. Kyees retired in 2010 after serving as@hief Investor Relations Officer
Urban Oultfitters, Inc. Mr. Kyees also served ase€Rinancial Officer of Urban Outfitters, Inc. froB®03 to 2010. Mr. Kyees formerly held
the position of Chief Financial Officer and Chiefiiinistrative Officer for bebe stores, Inc., a lathain headquartered in San Francisco,
California, from 2002 to 2003. Prior to joining leeiMr. Kyees served as Chief Financial Officer$&inmarket, a startup teenage cosmetic
retailer, from 2000 to 2002. Mr. Kyees is currergldirector and member of the audit committee aftidation XL Group, Inc., a publicly-
traded specialty retailer of men’s clothing; a dicg and member of the audit committee of Hot Tppic., a publicly-traded mall and web-
based specialty retailer of apparel, accessoriasicnand gift items; and a director and membehefaudit committee of Rackwise Inc., a
publicly-traded provider of data center infrastiretmanagement software. In addition, Mr. Kyeesss a director of Arhaus Furniture, a
privately-held retailer.

Mr. Kyees brings to our Board of Directors overy#ars of experience in the consumer products ratailmanufacturing industries. He
has over 30 years of experience as a chief finhaffiaer and nine years serving in that role fquublic company. Institutional Investor
magazine selected Mr. Kyees as a top specialty} cbtiaf financial officer on five separate occasspevidencing his strong skills in corporate
finance, strategic, and accounting matters.

Matthew McEvoy, age 51, Director

Matthew McEvoy has served as a director since 20i1. Mr. McEvoy is Senior Vice President of Stggtand New Business
Development at Burberry Group plc. Prior to joinBBgrberry in 2002, Mr. McEvoy worked for nearlytéen years at Goldman Sachs, where
he held positions of increasing responsibility Juiding Vice President of the Retail and Apparel #iGroup from 1993 to 2001. Mr. McEv
is a graduate of Harvard Business School and Ha@allege.

Mr. McEvoy brings to the Board of Directors extemsexperience in retail operations and strategionqhg, years of experience as a
Senior Vice President of an international retalblpricompany, and a proven track record of drivimgrnational growth and expansion.

Michael C. Ray, age 52, Chief Executive Officer and Director

Michael C. Ray has served as our Chief Executiie€fsince 2007 and as a director since June Zbin 2004 to 2007, Mr. Ray
served as our Executive Vice President of Saledvatteting, and served in a variety of roles sijuieing the Company in 1998 as Director
of Finance. He is a board member of the Riley CGhilts Foundation in Indianapolis, Indiana.

Mr. Ray has been instrumental in our growth anddineslopment and execution of our long-term stiatpans. He provides our Board
of Directors with an in-depth knowledge of our pwots, industry, challenges, and opportunities, lrmdommunicates management’s
perspective on important matters.
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Class |1 Directors Serving until the 2015 Annual Meeting
Robert J. Hall, age 54, Chairman of the Board of Directors

Robert J. Hall has served as a director since 20@7as Chairman of the Board since September 20 0all currently serves as
President of Green Gables Partners, a private timezg firm that he founded in 2010. Prior to therfding of Green Gables, Mr. Hall started
Andesite Holdings, a private equity firm, in 2007t. Hall served as an Executive Director for UB®&dficial Services from 2000 to 2007.
Mr. Hall serves as a director of FlyLow Gear Caomanufacturer of outerwear, and New World StonewddkC, a retailer of stone products.
Mr. Hall also serves as the Chairman of the Boatti® Mid-Atlantic region of Teach for America,asmember of the Board of the
Philadelphia School Partnership, and serves atetrug The Holderness School.

Mr. Hall provides our Board of Directors with inkigand perspective on general strategic and fiehntatters, stemming from his
extensive experience in investment banking, investrmanagement, financial planning, and privategsizents.

P. Michael Miller, age 75, Director

P. Michael Miller has served as a director sinc@01%rom 1990 through June 2010, he also servedraSecretary and Treasurer.
Mr. Miller is a senior partner in the law firm ofudt Suedhoff Kalamaros LLP. He has been a partitarthe firm since 1997. Mr. Miller als
serves as a director of the Vera Bradley FounddtioBreast Cancer.

Mr. Miller has been involved with Vera Bradley sinits inception and brings to our Board of Direstarbroad array of institutional
knowledge and historical perspective. Mr. Milles@provides insight and guidance on legal and lessimatters, stemming from his
experience as a practicing attorney.

Edward M. Schmults, age 50, Director

Edward M. Schmults has served as a director siepéeBber 2010. Since 2009, Mr. Schmults has sexsdke Chief Executive Officer
of Wild Things, LLC, a privately-held company thabvides technical apparel, packs and bags to tBerdilitary, federal and state law
enforcement agencies and the consumer market. 200 to 2009, Mr. Schmults served as the Chief &tkee Officer of FAO Schwarz, a
toy retailer. Prior to joining FAO Schwarz, he wamployed at RedEnvelope, Inc., a catalog and iateetailer of affordable luxury goods,
where he started as Senior Vice President of Opearain 2004 and was promoted to Chief Operatinfic&fin 2005. Mr. Schmults was a
consultant in the Entrepreneur-in-Residence progrtaBenchmark Capital in London in 2003. From 2692003, he served as President of
Global Sales for Freeborders, an enterprise softwampany. Mr. Schmults previously served on thertof directors of Recreational
Equipment, Inc. (REI), a retailer of outdoor claitpiand equipment, from 2007 to 2010. He currergfyes on the Board of Trustees of the
National Outdoor Leadership School and is a merobtre National Council of the American Prairie Rdation.

Mr. Schmults brings to our Board of Directors o28ryears of experience in branded consumer proddicst-to-consumer sales,
finance, information technology, and socially rasgible business practices.

Family Relationships

Several members of our Board of Directors and camagement team are related to one another. P. Bibkiller is the husband of
Patricia R. Miller. Robert J. Hall and Michael Cayrare sons-in-law of Barbara Bradley Baekgaardofdingly, Robert J. Hall and Michael
C. Ray are brothers-in-law.
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Board of Directors Qualifications

We believe that our Board of Directors as a whaleutd encompass a range of talent, skill, diversihd expertise enabling it to prov
sound guidance with respect to our operations lateddsts. In addition to considering a candidataskground and accomplishments,
candidates are reviewed in the context of the atigemposition of our Board of Directors and theleing needs of our business. Our Board
of Directors identifies candidates for electiorttie Board of Directors and reviews their skillsacdcteristics and experience.

Our Board of Directors seeks directors with strozyutations and experience in areas relevant tetthgegy and operations of our
business, particularly industries and growth sedmtitat we serve. We believe each of our curraetthrs has experience that meets this
objective. We believe that our Board of Directoofiectively has experience in core managementssldlich as strategic and financial
planning, public company financial reporting, caigde governance, risk management and leadershelageaent.

Our Board of Directors also believes that eachusfaurrent directors has other key attributes dnatimportant to an effective board:
integrity and demonstrated high ethical standasdand judgment; analytical skills; the ability togage management and each other in a
constructive and collaborative fashion; diversitydgin, background, experience and thought; dr@ddommitment to devote significant time
and energy to service on our Board of Directors.

Board Independence

Our Board of Directors has determined that BarlBaealley Baekgaard, Robert J. Hall, Patricia R. 84ilP. Michael Miller, and
Michael C. Ray are not independent under the tisstandards of The NASDAQ Stock Market. See “FamRigyationships” and “Certain
Relationships and Related Party Transactions” fb@scription of such relationships. Our Board afeliors has affirmatively determined that
Richard Baum, Karen Kaplan, John E. Kyees, Matthskvoy, Frances P. Philip and Edward M. Schmultsfathe independence
requirements of The NASDAQ Stock Market for servaceour Board of Directors and each of its commgte

Committees

Our Board of Directors has established an Audit Gittee, a Compensation Committee and a NominatirgGorporate Governance
Committee. Our Board has affirmatively determineat @all members of these committees satisfy thegaddence requirements of The
NASDAQ Stock Market

Audit Committee. Our Audit Committee reviews and recommends to tharB of Directors internal accounting and financiatrols an
accounting principles and auditing practices t@fmployed in the preparation and review of our foiahstatements. In addition, our Audit
Committee has the authority to engage, overse@ianuiss public accountants to audit our annuahfinel statements and determine the
scope of the audit to be undertaken by such acaatsitOur Audit Committee also reviews the fairnefs®lated party transactions in
accordance with the rules of The NASDAQ Stock Marke

Our Audit Committee consists of Richard Baum, JBhKyees and Matthew McEvoy, with Mr. Kyees servagychairman. As
determined by our Board of Directors, Mr. KyeearisAudit Committee financial expert under applieaBEC rules implementing the
Sarbanes-Oxley Act of 2002. Our Audit Committee aaharter which is available on our corporate etz www.verabradley.com. Our
website is not part of this Proxy Statement.

Compensation Committee. Our Compensation Committee reviews and recommendartChief Executive Officer and the Board of
Directors policies, practices and procedures rajatd the compensation of managerial employeegtandstablishment and administration of
certain employee benefit plans for managerial egg#s. The Compensation Committee has the authorggminister our 2010 Equity and
Incentive Plan and advise and consult with ourcef regarding managerial personnel policies.
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Our Compensation Committee consists of Karen Kaptaances P. Philip and Edward M. Schmults, with Stthmults serving as
chairman. Our Compensation Committee has a chattieh is available on our corporate website at wwarabradley.com. Our website is
part of this Proxy Statement.

Nominating and Cor porate Governance Committee. Our Nominating and Corporate Governance Committseses the Board of
Directors with its responsibilities regarding tklemtification of individuals qualified to becomeetitors, the selection of the director
nominees for the next annual meeting of sharehslded the selection of director candidates tafilf vacancies on the Board of Directors. It
also reviews and makes recommendations to the Begedding the preparation and review of, and caanpé with, corporate governance
policies and reviews and makes recommendatiorteet®bard regarding succession planning for thef@hiecutive Officer and tenure and
retirement policies for directors.

Our Nominating and Corporate Governance Commitbesists of Richard Baum, Frances P. Philip and EdWwa Schmults, with
Ms. Philip serving as chairman. Our Nominating &miporate Governance Committee has a charter vigi@bailable on our corporate
website at www.verabradley.com. Our website ispaot of this Proxy Statement.

Director Nominations

In accordance with our Corporate Governance Guidslithe Nominating and Corporate Governance Cdeenieviews the appropriz
skills and characteristics required of directorghi@ context of prevailing business conditions omdnaking recommendations regarding the
size and composition of the Board, all on an anbaals. The objective is a Board that brings toGbepany a variety of perspectives and
skills that are derived from high-quality businessl professional experience and that are alignddtive Company'’s strategic objectives.

The Nominating and Corporate Governance Commitb@siders nominees recommended by directors, offi@nployees,
shareholders, and others based upon each candidataifications, including whether a candidatesgsses any of the specific qualities and
skills desirable in certain members of the Boardimiees for the Board must be committed to enhagricing-term shareholder value and
possess a high level of personal and professidghigise sound business judgment, appropriate expegiand achievements, personal chari
and integrity. Board members are expected to utatetour business and the industry in which we atperegularly attend Board and
committee meetings, participate in meetings anéartmaking processes in an objective and congtrimanner and be available to advise
our officers and management. Evaluations of carté#dgenerally involve a review of background matsriinternal discussions, and
interviews with selected candidates, as approprispen selection of a qualified candidate, the Nwating and Corporate Governance
Committee recommends the candidate to the Boarl Nidminating and Corporate Governance Committee engage consultants or third-
party search firms to assist in identifying andleating potential nominees.

As described in our Corporate Governance GuidelitesBoard also seeks members from diverse bagkgsoso that the Board
consists of members with a broad spectrum of egpeé and expertise and with a reputation for iittedpirectors should have experience in
positions with a high degree of responsibility |&&ders in the companies or institutions with whioby are affiliated, and be selected based
upon contributions that they can make to the Compp@nce the Nominating and Corporate Governancerflitiee has confirmed that an
individual meets the general qualifications foril@ctor, and has further determined that such iddisd is appropriately qualified to serve on
our Board, the Nominating and Corporate Govern&Zmamittee then considers the extent to which thenbegship of the candidate on the
Board would promote a diversity of perspectiveskgeounds and experiences among the directorsjdimg expertise and experience in a
variety of substantive matters pertaining to owsibess; however, the Board does not believe thiestiie and varying nature of this
nomination process lends itself to a formal policyiixed rules with respect to the diversity of teard.
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The Nominating and Corporate Governance Commiti#eansider director candidates recommended byett@ders. The Nominatir
and Corporate Governance Committee will evaluatecttir candidates in light of several factors, udahg the general criteria set forth abc
Shareholders who wish to recommend individuals@orsideration by the Nominating and Corporate Guaece Committee to become
nominees for election to the Board at an annuatimgef shareholders must do so in accordance thalprocedures set forth in
“Requirements, Including Deadlines, For SubmissibRroxy Proposals, Nomination of Directors andédtBusiness of Shareholders”
section of this Proxy Statement and in complianith aur bylaws. To date, the Nominating and Corpmfaovernance Committee has not
received a director nomination from a shareholder.

Meeting Attendance

Our Board of Directors held 7 meetings during fita1 3. Each of the standing committees of the BadDirectors held the number
meetings indicated below. During fiscal 2013, eacbur directors attended at least 75% of the togahber of meetings of the Board and all
of the committees of the Board of which such divegtas a member held during the period in whichhadicector served, except that
Ms. Kaplan was unable to attend the first meetiidne Board of Directors held immediately after béction due to the fact that this meeting
was scheduled prior to her election. Directorsesreouraged to attend our annual meetings of shigieispand all directors serving at that
time attended the shareholders meeting held on2ag012.

The following table sets forth the three standingimittees of the Board of Directors and the nundfeneetings held by each
committee during fiscal 2013:

Nominating and

Corporate
Audit Compensatior Governance
13 7 5

Compensation Committee Interlocks and Insider Partipation

The members of the Compensation Committee as oliBgp2, 2013 were Karen Kaplan, Frances P. Pailigh Edward M. Schmults.
None of the members of the Compensation Commitie@@w serving or previously have served as empgloye officers of the Company
any subsidiary, nor has any member of the Compems@bmmittee engaged in any transaction with tben@any required to be disclosed
pursuant to Iltem 404 of Regulation S-K. None of@mmpany’s executive officers serve as directoy®oin any compensation related
capacity for, companies with which members of then@ensation Committee are affiliated.

Fiscal 2013 Director Compensation

The following table summarizes compensation thatnmm-employee directors earned during fiscal 2@t 3ervices as members of our
Board of Directors.

Fees Earned o Stock
Awards
Name (1) Paid in Cash (2) Total
Richard Baum $ 69,00( $50,00¢ $119,00!
Stephen J. Hackm&®3) 35,45( — 35,45(
Robert J. Hal 85,00( 50,00¢ 135,00!
Karen Kaplar® 15,64« — 15,64«
John E. Kyee 76,75( 50,00¢ 126,75!
Matthew McEvoy 59,00( 50,00¢ 109,00!
Patricia R. Miller® 11,50( 50,00¢ 61,50¢
P. Michael Miller 42 ,50( 50,00¢ 92,50¢
Frances P. Phili 71,00( 50,00¢ 121,00!
Edward M. Schmult 66,00( 50,00¢ 116,00!
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(1) We did not pay our employee directors, Mr. Rag Ms. Bradley Baekgaard, any compensation far sieevices on our Board of
Directors in fiscal 201z

(2) Represents the aggregate grant date fair \wdltestricted stock awarded during the fiscal yeanputed in accordance with FASB ASC
Topic 718. Additional information regarding the @mahtion of these values is included in Notes 2 @mal our consolidated financial
statements

(3) Mr. Hackman resigned as a director effective Oat@&012. Mr. Hackman was granted stock award6f005 for his services duril
the year; however those awards were forfeited Up®mnesignation

(4) Ms. Kaplan was appointed a director of the Compeffgctive October 3, 201:

(5) Although Ms. Miller served as the National Spsjgerson, her position was part-time up until kérement on October 31, 2012. For
that reason, the Compensation Committee deterntireédVis. Miller should receive restricted stocktanin exchange for her service ¢
director. As of the effective date of her retireménis. Miller also received meeting fees as desctiberein under “—Summary of
Director Compensatio”

Summary of Director Compensation
Fiscal 2013

Our non-employee director compensation programasig@ally adopted in fiscal 2011. At that time,rautside compensation
consultant reviewed our cash compensation for mopl@yee directors. In reviewing total compensafmmour non-employee directors, our
consultant evaluated the cash compensation prograchbong-term equity incentive programs for norptayee directors of comparable
companies. All directors other than Mr. Ray and Blaekgaard participate in our non-employee directonpensation program. Prior to her
retirement, Ms. Miller received equity compensatisndescribed below, but she did not receive castpensation for her services as a
director until her retirement from the Company ict@er, 2012.

Under our fiscal 2013 cash compensation progranpaig: each of our noeamployee directors a cash retainer of $34,000 dlynagper
meeting fee of $2,000 for both Board and committeetings and $500 for telephonic meetings. In aiditve paid our Audit Committee
chair an additional retainer of $8,750 and eacbunfother committee chairs an additional retairfe$59000. We paid the chairperson of our
Board of Directors an additional $40,000 retainer.

We also paid each of our non-employee directorsyedlsas Ms. Miller, an annual equity grant witivaue of approximately $50,000.
On March 16, 2012, our Compensation Committee gchht513 restricted stock units to each of our employee directors and Ms. Miller.
These restricted stock units vest and settle ircoormon shares, on a one-for-one basis, in egs@lliments on each of the first three
anniversaries of the grant date. The applicabledagreement also provides that the units shatlimesediately upon the death or disability
of the director and upon the occurrence of a chamgentrol of the Company, as defined in the agresat.

All of our directors are reimbursed for reasondtd&el and other expenses incurred in connectidh attending meetings of the Board
of Directors and its committees.

Fiscal 2014

In March 2013, our Board of Directors approvedwised compensation program for non-employee dirscta doing so, the Board
reviewed the recommendations of the Compensationriitiee, along with a review by our outside compios consultant of noemployee
director compensation among peer group compamegviewing total compensation for our nemployee directors, our consultant evalui
the cash compensation programs and long-term enpgigntive programs for non-employee directorsafparable companies. As was the
case previously, all directors other than Mr. Rag Ms. Baekgaard participate in our non-employeectibr compensation program.
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Under the revised cash compensation program, weayl each of our non-employee directors a castimet of $55,000 annually, and
will eliminate all meeting fees for both Board aztmmmittee meetings. We will pay the chairpersonwfBoard of Directors an additional
$30,000 retainer, and the lead director an additiogtainer of $10,000. In addition, we will paetfollowing annual retainers for committee
service:

Audit Committee Chai $15,00(
Audit Committee Member $10,00(
Compensation Committee Ch $10,00(
Compensation Committee Memb $ 7,00(
Nominating and Corporate Governance Committee C $ 8,75(
Nominating and Corporate Governance Committee Mesr $ 6,00(

We will also pay each of our non-employee directorannual equity grant with a value of $85,000.MGmch 7, 2013, our
Compensation Committee approved the grant of 3;&8fficted stock units to each of our non-emplajieectors, with a grant date of
March 29, 2013. These restricted stock units vedtsettle in our common shares, on a one-for-osis pan the first anniversary of the grant
date. The applicable award agreement also protiggshe units shall vest immediately upon the ldeatdisability of the director and upon
the occurrence of a change in control of the Compas defined in the agreement.

All of our directors will continue to be reimburséat reasonable travel and other expenses incimrednnection with attending
meetings of the Board of Directors and its comreite

Generally, the Board reviews director compensatio@ bi-annual basis.

Sock Ownership Guidelines

In March 2013, the Board of Directors adopted stoekership guidelines which require that all dicgsthold shares of the Company’s
common stock with a value equal to four times thieual director retainer. Directors have until Ma2fi.8 to comply with these guidelines
and new directors will have a compliance periofiva years from the date of their election to beeccompliant.

Indemnification of Directors and Officers

Our second amended and restated articles of incatipp provide for indemnification, to the fullesttent permitted by the Indiana
Business Corporation Law, as amended (the “IBCafpur directors and officers against liability amdsonable expenses that may be
incurred by them in connection with proceedings/tich the directors or officers are made a partydason of their relationship to the
Company. Our second amended and restated articlesooporation and amended and restated bylavespatsvide for indemnification of our
directors and officers where they have acted irddadh and in a manner they reasonably believduktm, or not opposed to, our best
interests, and in the case of criminal proceeditigs; had reasonable cause to believe the actisramdul or they had no reasonable caus
believe the action was unlawful. We have obtaimstiiance that insures our directors and officeasnag specified losses.

In addition, we have entered into separate inddgoatibn agreements with our directors and execudffieers. We believe that these
provisions and agreements are necessary to adimdatetain qualified persons as directors and dixecafficers. These indemnification
agreements may require us to indemnify our dirscamid executive officers for related expensesydinl attorneys’ fees, judgments, fines
and amounts paid in settlement that were actualliiyraasonably incurred or suffered by a directaacutive officer in an action or
proceeding arising out of his or her service asafraur directors or executive officers.

Board Leadership Structure

Our Board of Directors believes that one of its timgportant functions is to protect shareholdemseiests through independent
oversight of management, including the Chief ExiweuDfficer; however, the Board of Directors does believe that effective management
oversight necessarily mandates a particular managem
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structure, such as a separation of the role andiies of the Chairman of the Board of Directonsl &hief Executive Officer. The Board
considers it important to retain flexibility to axése its judgment as to the most appropriate mamagt structure for us, based on the
particular circumstances facing us from time toeti@urrently, the positions of Chairman of the Boaf Directors and Chief Executive
Officer are held by separate persons because taalBd Directors has determined that this strucaids in the oversight of management and
is in the best interests of the Company and itsestedders at this point in time.

In addition, the independent directors have appdidbhn E. Kyees, Chairman of the Company’s Audin@ittee, to serve as Lead
Independent Director. The Lead Independent Direeimong other things, chairs executive sessiofiseoindependent directors, serves as a
spokesperson for the independent directors an@éseaw a liaison between the Company’s other indlsperirectors and the Company’s
management, auditors and counsel between Boardngeethe Board believes this structure allowoathe independent directors to
participate in the full range of the Board’s resgibilities with respect to its oversight of the Qmamy’s management. The Board of Directors
has determined that this leadership structurepsagpiate given the size and complexity of the Camp the number of directors overseeing
the Company and the Board of Directors’ oversigponsibilities. Further, the Board of Directortidaes that these responsibilities
appropriately and effectively complement our Chaimof the Board and Chief Executive Officer stroetu

Communications with Directors

Shareholders may communicate with our directorsdaysmitting correspondence to our investor refetidesk via the internet at
http://investors.verabradley.com/contactBoard.ofnto our Secretary at:

Secretary and General Counsel
c/o Vera Bradley, Inc.
5620 Industrial Road
Fort Wayne, Indiana 46825

The Secretary will, as appropriate, forward comroations to the Board of Directors or to any induatldirector, directors, or
committee to whom the communication is directed.

Code of Ethics

We have adopted a code of ethics, our Conflichtdrest and Business Ethics Policy, applicabldl ti@ctors, officers, employees,
representatives, agents, and consultants of thep@ayn In addition to being subject to the Conftittnterest and Business Ethics Policy, our
Chief Executive Officer, Chief Financial Officery@asurer, and Corporate Controller are also sutjentir Code of Ethics for Senior
Financial Officers. Both our Conflict of InterestdaBusiness Ethics Policy and our Code of EthicsStnior Financial Officers are available
on our website, www.verabradley.com, under “Inve&elations, Corporate Governance.” Any amendn@mnartwaiver from, a provision of
our Conflict of Interest and Business Ethics PobeyCode of Ethics for Senior Financial Officeratthpplies to our principal executive
officer, principal financial officer, principal aoanting officer, controller, or persons performsigilar functions and that relates to any
element of the Policy or the Code enumerated iagraph (b) of Item 406 of RegulationkSshall be disclosed by posting such informatio
our website.

Corporate Governance Guidelines

We have adopted Corporate Governance Guideling$icaple to the Board of Directors. Our Corporatvé&nance Guidelines are
available on our website, www.verabradley.com, ufittevestor Relations, Corporate Governance.”

Risk Oversight

In its governance role, and particularly in exdngdts duty of care and diligence, the Board afeldtors is responsible for ensuring that
appropriate risk management policies and procedane place to protect the
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Company'’s assets and business. While the Boardre€®rs has the ultimate oversight responsibflitythe risk management process, it has
delegated to the Audit Committee the initial resgibitity of overseeing the Company’s risk assesdraed risk management. In fulfilling its
delegated responsibility, the Audit Committee hissaded management to ensure that an approacskiondanagement is implemented as part
of the day-to-day operations of the Company, arke&ign internal control systems with a view tantifging and managing material risks.

On a periodic basis (not less than quarterly) Abdit Committee reviews and discusses with our rgangent, the Company'’s
significant financial risk exposure and the sty management has taken to monitor, control goarrsuch risks. In addition, the Audit
Committee regularly evaluates the Company'’s pdigrocedures and practices with respect to emsergsk assessment and risk
management, including discussions with managenianitanaterial risk exposures and the steps bek®ntto monitor, control and report
such risks. The Audit Committee reports its adegitto the full Board of Directors on a regularibgaot less than annually) and in that reg
makes such recommendations to the Board of Direetith respect to risk assessment and managemémnhag deem necessary and
appropriate.

Audit Committee Report

Management is responsible for the preparationgotesion and integrity of Vera Bradley’s consol@thfinancial statements and the
Company’s internal control over financial reportifidne independent registered public accounting &fRricewaterhouseCoopers, LLP, or
PwC, was responsible in fiscal 2013 for performamgintegrated audit of the Company’s consolidateahfcial statements and the
effectiveness of the Company’s controls over finaneporting. The Audit Committee’s responsibilisyto monitor and oversee these
processes. The Audit Committee is also responfiblselecting and evaluating the independenceefdbmpany’s independent registered
public accounting firm and for pre-approving thevsges rendered by that firm.

In this context, the Audit Committee reports asoiok:

1. The Audit Committee has reviewed and discussddmanagement Vera Bradley’s audited consolidéitexhcial
statements for the fiscal year ended February 237

2. The Audit Committee has discussed with repredimeis of PwC the matters required to be discubgestatement on
Auditing Standards No. 61, as amended (AICPA, Bsifmal Standards, Vol. 1, AU section 380), as tatbpy the Public
Company Accounting Oversight Board in Rule 320

3. The Audit Committee has received and reviewednttitten disclosures and the letter from PwC reggliby applicable
requirements of the Public Company Accounting OgéitsBoard regarding PwC’s communications with ghalit
Committee concerning independence, and has distus#e PwC its independence; a

4, The Audit Committee has considered whether theigion by PwC of non-audit services to Vera Begdks compatible
with maintaining Pw¢'s independenc:

Based on these procedures and discussions, thé Gogimittee recommended to the Board of Directioas the Company’s audited
consolidated financial statements referred to atb@vacluded in Vera Bradley's Annual Report onedrO-K for the fiscal year ended
February 2, 2013, for filing with the Securitiegladixchange Commission.

Audit Committee

John E. Kyees, Chairman
Richard Baum

Matthew McEvoy
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PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT AUDITORS

Proposal

The Audit Committee has selected Ernst & Young L&PE&Y, as our independent registered public aotiog firm to audit the
consolidated financial statements of Vera Bradtmtlie fiscal year ending February 1, 2014. Theid@dmmittee and the Board of Direct:
seek to have the shareholders ratify the Audit Cdtagis appointment of E&Y. Representatives of E&il be present at the Annual
Meeting and will have the opportunity to make desteent, if they desire to do so, and to resporabfwopriate questions. E&Y was appoir
to serve as our independent registered public axttaufirm for the fiscal year ending February 0,12 on January 29, 2013.
PricewaterhouseCoopers LLP, or PwC, served asdependent registered public accounting firm fecdi 2013. See “— Changes in
Independent Registered Public Accounting Firm” bel@he Company does not expect that a represeatftm PwC will be present at the
Annual Meeting.

Principal Accounting Fees and Services

The following table sets forth the aggregate fakbscbto Vera Bradley for the fiscal years endetfeary 2, 2013 and January 28, 2012
by PwC:

Fiscal 201: Fiscal 2012
Audit Feedb $607,50( $614,00(
Audit-Related Fee® 17,24( 14,50(
Tax Fees — —
All Other Fees® 4,20(C 5,55(
Total $628,94( $634,05(

(1) Audit Fees for fiscal 2013 and fiscal 2012 dsihsf fees for professional services rendered W ih connection with the integrated
audit of the consolidated financial statementsthedeffectiveness of the Company’s controls oveairicial reporting and reviews of our
interim consolidated financial statemer

(2) Audit-Related Fees consist of fees related to employeefib@lan audits

(3) All Other Fees consist of fees for products sediices other than the abodescribed services. In both years, these feesdetatmarily
to subscriptions to online research databe

The Audit Committee has adopted a policy that neputhe Audit Committee to pre-approve, prior tgagement, all audit and
permissible non-audit services provided by the prethelent registered public accounting firm on arviddal basis. All of the services
described in the table above were pre-approvetidytidit Committee. The Audit Committee considdieglservices listed above to be
compatible with maintaining PwC'’s independence.

Change in Independent Registered Public Accountingirm

The Audit Committee completed a competitive pro¢esgview the appointment of the Company’s indejeen registered public
accounting firm for the year ending February 1,201

As a result of this process, on January 29, 20E3Audit Committee appointed E&Y as the Compangtependent registered public
accounting firm for the fiscal year ending Februar®014, and dismissed PwC from that role, eféectis of the date of PwC’s completion of
the audit services for the fiscal year ended Felraa2013 and the filing of the Company’s 2013 AahReport on Securities and Exchange
Commission Form 10-K.

PwC'’s reports on the Company’s consolidated firaratatements as of and for the fiscal years ef@bduary 2, 2013 and January 28,
2012 did not contain an adverse opinion or a dis@aof opinion and were not qualified or modifiasl to uncertainty, audit scope or
accounting principles. The audit reports of PwQhan
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effectiveness of internal control over financigboeting as of February 2, 2013 and January 28, 20d ot contain any adverse opinion, nor
were they qualified or modified as to uncertairtydit scope, or accounting principles. During tilsedl years February 2, 2013 and

January 28, 2012, and the subsequent interim p#rodgh April 2, 2013, there were (i) no “disagremts” as that term is defined in

Item 304(a)(1)(iv) of Regulation S-K, between thengpany and PwC on any matter of accounting priesiplr practices, financial statement
disclosure or auditing scope or procedure, whisaglieements, if not resolved to the satisfactiodve€, would have caused PwC to make
reference to the subject matter of the disagreemeheir reports on the financial statements fartsyears, and (ii) no “reportable events” as
that term is defined in Item 304(a)(1)(v) of Rediga S-K.

During the fiscal years ended February 2, 2013Jamdiary 28, 2012, and the subsequent interim pérrodgh April 2, 2013, neither
the Company nor anyone acting on its behalf hasuted with E&Y with respect to (i) the applicatiohaccounting principles to a specified
transaction, either completed or proposed, orythe df audit opinion that might be rendered onGloenpany’s financial statements, and
neither a written report nor oral advice was predido the Company that E&Y concluded was an impoifector considered by the Company
in reaching a decision as to any accounting, anglitr financial reporting issue or (ii) any matteat was either the subject of a
“disagreement” (as that term is defined in Iltem &)d)(iv) of Regulation S-K and the related instions) or “reportable event” (as that term
is defined in Item 304(a)(1)(v) of Regulation S-K)

Vote Required and Board Recommendation

This proposal will be approved if a quorum is présan person or by proxy, at the Annual Meeting &me votes properly cast favoring
the proposal exceed the votes properly cast oppdsaproposal. Abstentions and broker non-votdissach be counted as present for
purposes of determining the presence of a quorunwitinot have any effect on the outcome of thepgmsal.

VERA BRADLEY’S BOARD OF DIRECTORS UNANIMOUSLY RECOM MENDS A VOTE “FOR” THE RATIFICATION OF
THE APPOINTMENT OF E&Y AS OUR INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM FOR FISCAL 2014.
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EXECUTIVE COMPENSATION DISCUSSION AND ANALYSIS

Compensation Committee Report

The Compensation Committee of the Board of Direchas reviewed and discussed the following CompiemsRiscussion and
Analysis with management and, based on such resmeiwdiscussion, has recommended to the Board et@irs that the Compensation
Discussion and Analysis be included in this Protat&nent and in the Company’s annual report on Fdi+K for the fiscal year ended
February 2, 2013.

SUBMITTED BY THE COMPENSATION COMMITTEI
Edward M. Schmults, Ch:

Karen Kapla

Frances P. Phil

Compensation Discussion and Analysis

This is a presentation of the material elementsuofcompensation practices for our named execofiieers. The following executives
are our “named executive officers” for fiscal 2048,that term is defined by the Securities and Bmxgh Commission:

. Michael C. Ray, Chief Executive Offic

. Kevin J. Sierks, Vice Preside— Corporate Controller, Interim Chief Financial O#i¢

. Barbara Bradley Baekgaard, Chief Creative Off

. Kimberly F. Colby, Executive Vice Preside— Design

. Matthew C. Wojewuczki, Executive Vice Presid— Global Operation

. Jeffrey A. Blade, former Executive Vice Presid— Chief Financial and Administrative Office

* Effective January 11, 2013, Mr. Blade resignedCagef Financial and Administrative Officer. On th@me date, Mr. Sierks was appointed
Interim Chief Financial Officer. Mr. Blade is disgled herein because he is a “named executive Kfi€¢he Company for fiscal 2013, as
determined pursuant to Regulatic-K Item 402(a)(3)(iv), despite the fact that heusrently not employed by the Compau

To assist in understanding our named executiveaffiompensation program, we have included a dismusf our compensation
policies and decisions for periods before and diteal 2013 where relevant. Our compensation @wgis designed to provide some comr
standards throughout the Company. Therefore, mtialhat is disclosed below applies to executiveganeral and is not limited to our nar
executive officers.

The information provided in this section shouldread together with the tables and narratives thatrapany the information presented.

Executive Summary
Business Highlights

Financial Performance . Fiscal 2013 represented another outstandingfgeaur Company, as reflected in our full-year fesuNe feel
that the strength and appeal of our brand and mgtuet portfolio, our significant multi-channel tlibution capabilities, and the ongoing
loyalty of our customers, resulted in solid growthall of our distribution channels during the year

. For the fiscal year ended February 2, 2013, netmess increased 17% from the prior fiscal yeaS#ilEl million.

. Revenues in our Direct segment increased 30% fhenptior fiscal year to $292.6 million, with comphle-store sales increasing
3.4% compared to fiscal 201
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. Revenues in our Indirect segment increased 6% fhenprior fiscal year to $248.6 millio

. Gross profit for fiscal 2013 increased 20% to $3Q48illion resulting in a gross profit margin of 8% versus 55.9% in the prior
fiscal year. The gross profit margin increase dyfiacal 2013 was primarily due to operational@éncies, lower freight expense,
positive channel mix and lower input cos

. Operating income for fiscal 2013 increased to $1haillion, or 20.4% of net revenues, compared t6.%9nillion in the prior
fiscal year.

. Net income for fiscal 2013 was $68.9 million, or®1 per diluted share, compared to $57.9 milliorsh43 per diluted share,
fiscal 2012.

. Cash flow from operations for fiscal 2013 of $5@nBlion enabled us to reduce long-term debt by 814illion to $15.0 million
and fund the completion of the $22 million distitilbn center expansion, and end the year with caditash equivalents of $9.6
million.

Operational Achievements. In fiscal 2013, we remained focused on executimggrowth strategies, which include growing in
underpenetrated markets and expanding our stoeedmabproduct offering. To that end, in fiscal 2048

. Opened 17 fu-price stores and three outlet stol

. Continued to build our partnership with Dill's, with Vera Bradley product being sold in all Z8#lard’s locations

. Completed an approximately 200,000 sqg-foot expansion of our distribution facility in Roalte, Indiana

We believe the combination of our expanding prodaifdrings and continued growth in underpenetratedkets will lead to meaningf
growth opportunities in the coming years.

How We Make Executive Compensation Decisions
Role of the Compensation Committee

The Compensation Committee is responsible to trerdBfor overseeing the development and administraif our compensation
programs. The Compensation Committee is compos#ued independent directors and is responsibléhioreview and approval of all
aspects of executive compensation. The Committeepported in its work by the head of the HumanoReses Department, her staff, and an
independent executive compensation consultantessrithed below.

Role of Management

Our Compensation Committee generally seeks inpuat fir. Ray when discussing the performance and eoisgtion levels of the ott
named executive officers. The Compensation Comenatso works with Mr. Ray, the chief financial oft, and the head of our human
resources department in evaluating the financaapanting, tax, and retention implications of oarigus compensation programs. Neither
Mr. Ray nor any of our other executives, partiagsan deliberations relating to his or her own cengation.

Role of the Compensation Consultant

The Compensation Committee has retained Meridiang@msation Partners, LLC as its executive compmsabnsultant. Meridian is
retained by and reports directly to the Compensaliommittee and the Committee may replace the d¢amgwr hire additional consultants
any time. A Meridian representative attends Comamis Committee meetings, as requested, and conuaesi with the chair of the
Compensation Committee between meetings. Our Cosagien Committee, however, makes all decisionsrddga the compensation of our
named executive officers.
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Meridian was not given a narrow list of instrucsoibut rather was engaged to provide the Commititeinformation and advice that
might assist the Committee in performing its dut2sring fiscal 2013, Meridian services included tbllowing:

. updated the Committee on regulatory changes impacttmpensation plan
. provided information on market trends, practices] ather dats

. reviewed the Company’s compensation peer grouganducted a competitive analysis of compensatioexfecutives and
outside directors

. assisted in reviewing and designing various conmgi@ns program elements; a
. updated provided guidance and advice related tovheall executive compensation structt

Philosophy and Objectives of Our Executive Compensian Program

Our executive compensation program is designedd¢owage our named executive officers to focuswlding shareholder value,
maximizing growth and profitability, and continuit@ maintain our unique culture and build our sgrémand. We strive to provide our nan
executive officers with a compensation packageithabmpetitive within our industry. We also vieangpensation practices as a means for
communicating our goals and for motivating and nelivay employees in relation to their achievements.

Our objective is to provide a competitive total ezds compensation package to attract and retaipdesonnel and drive effective
results. Our executive compensation program pravidethe following main elements:
. base salaries, which are designed to allow ugtacatand retain qualified candidates in a higldgnpetitive market

. annual incentive compensation, which provides &mftil cash compensation and is designed to supporay-for-performance
philosophy;

. equity compensation, in order to compete for exeeutlent and align the interests of our employ@eduding our named
executive officers, with those of the Comp’s shareholders; ar

. a comprehensive benefits package that is avaitatd# of our employee:

A detailed description of these components is pledibelow.

Elements of Our Executive Compensation Program

Peer Group and Benchmarking. At least annually, the Compensation Committee, Withassistance of Meridian, conducts a review of a
peer group used for executive compensation conpait ensure all peer companies remain an apptefasis for comparison. In select
peer companies, the Compensation Committee aimeitify companies with similar characteristicauas are in the retail industry or anotl
related industry, have a strong consumer brandyighdy profitable and fast growing, and are ofomparable size (based on revenue,
operating income and market capitalization). Basethese criteria, the Compensation Committeezatilidata from the following 19 peer
companies when making fiscal 2013 pay decisions:

bebe stores, in Body Central Corp The Buckle, Inc

Cache, Inc Kenneth Cole Productions, Ir Crocs, Inc.

Destination Maternity Corporatic The Finish Line, Inc G-Il Apparel Group, Ltd
K-Swiss Inc. lululemon athletica inc Steven Madden, Lt
Maidenform Brands, Inc Movado Group, Inc Oxford Industries, Inc
rue2l, inc Under Armour, Inc The Wet Seal, Inc
Zumiez Inc.
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Base Salary. We utilize base salary as the primary means ofighay compensation for performing the essentiainelets of an
executive’s job. Base salaries are intended toigeoa certain level of fixed compensation commegitguwith an executive’s position,
responsibilities and contributions to the Compafie. believe our base salaries are set at levelatoat us to attract and retain executives in
competitive markets. With these principles in mibdse salaries are reviewed at least annually b ompensation Committee, and may be
adjusted from time to time based on the resulthisfreview. Meridian prepares a report for the @ensation Committee annually that
contains an assessment of the executive officerapensation, including base salary, annual cagntnes, and equity-based incentives,
relative to comparable positions at the peer gmmpanies.

Annual Incentive Compensation. Our annual incentive compensation, in the formroianual cash bonus, is intended to compensate ou
named executive officers for meeting our short-teorporate objectives and to incentivize our namegtutive officers to meet these
objectives by tying the entire cash incentive taficial goals. In fiscal 2013, these financial otijees were weighted equally between net
revenue and net income. The Compensation Comnsitleeted net revenue because, we believe as a ngrsiiiain the early stages of
growth, top line growth is important to our shareleos and to the ultimate performance of the Comip@ap line growth, however, must be
accompanied by improvement to the bottom linehsoQompensation Committee selected net incomesasand performance metric. In the
future, as the Company grows and circumstancesgehdne Compensation Committee will review the iagibn of other performance
measures. The Compensation Committee typicallysstgget level of performance at which the fulyet bonus can be earned. The
Compensation Committee also sets a threshold thymdrformance below which no bonus is earned amdxémum level of performance tt
results in a maximum bonus.

Long-Term Incentive Compensation. We also grant long-term equity awards under oucetkee compensation program in order to
compete for executive talent and align the intsreour employees, including our named executffieass, with those of the Company’s
shareholders. These awards are intended to motixatutives by tying a portion of their incentivearpensation to the performance of our
common stock over the long-term. We believe thegards also serve as maotivation to executives toirmoa to improve the long-term
performance of the Company. In fiscal 2013, the @ensation Committee granted time-based and perfareibased restricted stock units to
align our executive’s interests with those of duareholders, to serve as a long-term retentionandlto provide an immediate ownership
stake in the newly public company. Please see “Hikex Summary — Response to Advisory Vote on Exgeu€ompensation” for a
discussion of changes made to fiscal 2013 long-tecentive compensation.

Benefits. The named executive officers are eligible for thms level and offering of benefits available toestemployees. Our benefits,
such as our basic health benefits, 401(k) plam,tisurance, paid time off, matching charitablésgifrogram, tuition reimbursement and
discounts on certain company products, are intetmpdovide a stable array of support to our emgésyand their families throughout vari
stages of their careers, and these core benedijgravided to all employees. The 401(k) plan allpagticipants to defer amounts of their
annual compensation before taxes, up to the capysée Internal Revenue Code, which was $17,00@eeson for calendar year 2012.
Employees’ elective deferrals are immediately wsted non-forfeitable upon contribution to the A)Xan. We currently provide matching
contributions equal to 50% of an employee’s indinticontribution, up to a maximum of 10% of thetjggpant’s annual salary and subject to
certain other limits, including vesting requirengnt

Response to Advisory Vote on Executive Compensation . At the 2011 Annual Meeting of Shareholders, weengeased that
approximately 80% of the votes cast on the advisotg on our executive compensation program vatesipport of the compensation paic
the named executive officers. In addition, sharééid also voted to approve a future advisory vateanpensation at the 2014 Annual
Meeting. Following the 2011 meeting, we continuethave ongoing discussions with our shareholdetsisrtopic. In setting fiscal 2013
executive compensation, the Compensation Commigtgewed the results of the shareholder vote aasedh on the significant support we
received, determined that the results of the vatandt call for any major changes to the executiempensation plans.
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The Committee did revise executive compensatiognaras in fiscal 2013 and retained many of thosegés in setting fiscal 2014
compensation. Specifically, to more closely refleatnpetitive and market practices and to bettérdimmpensation to lontgrm performance
changes to compensation included the following:

Long-termincentive:

In fiscal 2012, each named executive officer reegia grant of timérased restricted stock units which provides fotimgsn three
equal annual installments on the first, secondthind anniversaries of the grant de

In fiscal 2013 (the period covered by this CD&A)etCompensation Committee approved a long-terrmthveegrant to each
named executive officer which was made up of 60%opmance-based restricted stock units and 40%-based restricted stock
units. The performance-based restricted stock pnitgide for vesting at the end of a three-yeafquarance period, and the
number of units actually earned will depend onmetrincome performance over that performance peviitth threshold and
maximum performance levels set at 90% and 110%entively, of target performance. The time-basetricted stock units
provide for vesting in three equal annual instatitseon the first, second and third anniversarigh®fgrant date. We believe that
moving from time-based equity compensation to a ofittme-based and performance-based equity comagienswill serve to
better align management and shareholder interEstsgell as achieve a better balance between fisdd/ariable elements of
compensatior

For fiscal 2014, the Compensation Committee agadapted a longerm incentive grant to each named executive affidgach wa:
made up of 60% performance-based restricted stoitk and 40% time-based restricted stock unitd) veitms that are
substantially similar to those of the fiscal 20Xa@rg. Threshold and maximum performance levels wetat 93% and 107%,
respectively, of target performance. Before maltiregdecision to narrow the range of threshold aagimum performance, the
Compensation Committee and management engagedgoraus goal setting process that resulted inngethaximum
performance levels that they believe will requixeeptional effort and performance by the managerrezm.

Annual Incentive:

In fiscal 2012, bonus payouts were determined b&6&6l on net revenue and 50% on net income perfaemarhreshold
performance for both net revenue and net incomewbehich no payout would be earned, was set at 86%e target
performance and would result in the named execufifieer earning a payout of 50% of his or her &fgonus. Maximum
performance for both net revenue and net incomesetat 115% of the target performance and wouddlré the named
executive officer earning a payout of up to 150%isfor her target bonu

For fiscal 2013 (the period covered by this CD&Re Compensation Committee again decided to baeat bonus payouts
50% on net revenue and 50% on net income perforendtmwever, both threshold and maximum performaneasures were
adjusted. Threshold and maximum performance levete set at 90% and 110%, respectively, of targgbpmance. Before
making the decision to narrow the range of threglaold maximum performance, the Compensation Comenithd management
engaged in a rigorous goal setting process thatteesin setting maximum performance levels thaythelieve will require
exceptional effort and performance by the managéteam. In addition, to be more in line with conifre¢ market practice and
reward executives for performance, the Compens&mmnmittee adjusted the payout maximum from 150%0@%. We believe
that narrowing the range of threshold performaretéeb ensures that the annual incentive plan palysfor performance that is in
line with expectations

For fiscal 2014, the Compensation Committee adogteannual bonus structure that is substantiattyiai to that of 2013. Both
threshold and maximum performance measures weustadj Threshol
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and maximum performance levels were set at 93%l e, respectively, of target performance. Befoakimg the decision to
narrow the range of threshold and maximum perfomaathe Compensation Committee and management ethga@ rigorous
goal setting process that resulted in setting marirperformance levels that they believe will requéxceptional effort and
performance by the management te

In addition, we believe that appropriate corpogaeernance of our executive compensation programhsnced by a number of
practices, including: engagement by the Compens&immmittee of its own independent consultant;ahgences of tax gross-ups contained
in any of our compensation programs (including rcoige tax gross-ups); and the absence of employagaements providing for substantial
severance payments.

Determining the Amount of Each Element of Compensain

Overview. The amount of each element of our compensationranogs determined by our Compensation Committearoannual basis
taking into consideration our results of operatjdasg-term and short-term goals, the competitivakat for our named executive officers,
individual performance and general economic factors approach has been to provide executivesavithse salary, annual bonus
opportunity and long-term incentive opportunityttbanerally are competitive with the level of thesements paid for comparable positions
at comparable companies. Once the level of compiensa set for the year, the Compensation Commnitty revisit its decisions if there :
material developments during the year, such as gtions, changes in responsibilities, or other fesstthat may warrant a change in
compensation. After the year is over, the Compéms@ommittee reviews our financial performancel¢termine the achievement of annual
incentive compensation targets and to assess #ralbfunctioning of our compensation plans agamstgoals. The Compensation
Committee believes that the overall design of tben@any’s compensation program and the amountstpdite named executives are
appropriate and are in keeping with the compensatidlosophy and objectives of the compensatiowgaim.

Interim Chief Financial Officer . In setting executive officer compensation, thenpensation Committee reviews the compensation of
those officers of the Company who report direabiyvir. Ray. As of March 2012, when fiscal 2013 comgstion was set, Mr. Sierks was
serving as Vice President — Corporate Controllet @ported directly to Mr. Blade, who was then seg\as Executive Vice President —
Chief Financial and Administrative Officer. As suthe Compensation Committee did not review Mrri&discal 2013 compensation. Upon
Mr. Sierks’ appointment as Interim Chief Finand@dficer, the Compensation Committee did not revMw Sierks’ compensation due to the
interim nature of the appointment and the fact thate was no change to Mr. Sierks’ compensatianrasult of this appointment. Mr. Sierks
is included in the compensation tables that follbut, the analysis with respect to the Compensalimmmittee’s actions in setting fiscal 2013
compensation does not include Mr. Sierks for thledoing reasons.

Base Pay. In its March 2012 review of base salaries for figf# 3, our Compensation Committee considered tirafgany’s overall
approach to merit increases, which was based upargyet level of a 4% merit increase which was thejusted up or down based upon an
employee’s performance; any changes in his ordierar responsibility; and the information providegithe compensation consultant,
Meridian Compensation Partners, LLC, regarding lsadaries for executives within the peer group canigs. Our objective is generally to
within the competitive range of the peer group raedon average, for base salaries of our execaffieers, including our named executive
officers. We consider a range of +/-15% aroundntiagket median (50 percentile) to be competitivestilltcapable of recognizing
differences among executives.

After consideration of this information, the Compation Committee decided to adjust Mr. Ray’s badarg by 4% for fiscal 2013,
which is approximately 20% lower than thet50 petitenf comparable CEOs. Mr. Blade’s fiscal 2013édaalary was raised by 4.0%, and.
Ms. Colby received a 3.5% base salary increasfisfioal 2013, keeping each in line with their indival performance and the budgeted merit
increase, as well
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as within the competitive range of the peer growalimn. Mr. Wojewuczki's fiscal 2013 base salary waseased by 4%, which is slightly
over the competitive range of the peer group mediatreflects his personal performance and sicguifi level of responsibility within the
Company. As a founder of the Company, Ms. Baekgaasinot considered for an increase to her baaeydal fiscal 2013.

The following table shows base salary rate increémeeach of our named executive officers fordis2013:

Fiscal Fiscal
2012 Base 2013 Base
Name and Principal Position Salary Rate® Salary Rate(®
Michael C. Ray $ 576,44¢ $ 599,50
Chief Executive Office
Kevin Sierks 235,01 236,96-
Vice President — Corporate Controller, and Inte@hief
Financial Officet
Barbara Bradley Baekgaard 465,76¢ 465,76
Chief Creative Office
Kimberly F. Colby 393,56: 407,33
Executive Vice Preside— Design
Matthew C. Wojewuczki 367,69: 382,40(
Executive Vice Preside— Global Operation
Jeffrey A. Blade 361,63¢ 376,09¢

former Executive Vice President — Chief Financiad a
Administrative Officer

Fiscal 2013 Percentac
Increase

4.C%

0.8% ®

0.C%

3.5%

4.C%

4.C%

(1) Effective March 13, 2011. This amount represenbase rate of pay; actual earnings during alfigar may vary based upon a variety

of factors, including the number of weeks in treedél year

(2) Effective February 26, 2012. This amount repnés a base rate of pay; actual earnings durimggal fyear may vary based upon a

variety of factors, including the number of weekdhe fiscal yeat
(3) Mr. Sierks was hired effective December 12, 2(

Annual Incentive Compensation . Annual incentive compensation opportunities amvioled under the 2010 Equity and Incentive Plan
(the “2010 Plan”), described further in “— 2010 Hgwand Incentive Plan” below. Our Compensation @uttee establishes the goals for our
Annual Incentive Bonus Program on an annual basid the payouts, if any, are typically made afterénd of each fiscal year following the
Compensation Committee’s determination of the extemwhich the goals have been achieved. The Cosgtiem Committee, however, has
the authority to modify or adjust awards upon theusrence of certain unusual or nonrecurring evéiie Compensation Committee did not

modify or adjust awards made for fiscal 2013.

Bonus payouts for fiscal 2013 were determined b&68d on net revenue and 50% on net income perfaredrhe following table sets
forth the goals for net revenue and net incomeyedsas actual performance for fiscal 2013 andhitweus opportunity associated with each:

($ in millions) Net Revenue Net Income
Threshold $510.9 $67.3
Target $567.7 $74.8
Maximum $624.5 $82.3
Fiscal 2013 Actual Resul $541.1 $68.9
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The following table sets forth each named execudifieer’s threshold, target, and maximum annualusopportunity as a percentage
of eligible earnings for fiscal 2013:

Fiscal 2013
Threshold/Target/Maximum
Bonus as a Percentage of

Name Eligible Earnings

Michael C. Ray 37.5% /75% /150
Kevin J. Sierks 22.5% /45% /84.4
Barbara Bradley Baekgaa 25% /50% /100¢
Kimberly F. Colby 25% /50% /100¢
Matthew C. Wojewuczk 25% /50% /100¢
Jeffrey A. Blade 25% /50% /100¢

(1) Eligible earnings are defined as gross wagesegaunder regular employment status during tleafigear, excluding any incentive
payments and taxable fringe benel

The Compensation Committee selected net revenagadormance measure for the Annual Incentive Bé&rause, we believe as a
company still in the early stages following a paldffering, top line growth is important to our sélolders and to the ultimate performanc
the Company. Top line growth, however, must be ag@mied by improvement to the bottom line, so tben@ensation Committee selected
net income as a second performance metric.

The Compensation Committee strove to set the anarggt bonus opportunity in fiscal 2013 for oumea executive officers generally
to approach the 60 percentile of comparable pastat comparable companies within the peer grousistent with our company-wide
approach of targeting annual incentive opportusitiear the peer group 80 percentile for all empey®essrs. Blade and Wojewuczki, and
Ms. Colby all had a fiscal 2013 target bonus oppaty of 50% of their fiscal 2013 base salary, vihiorresponded in each case with our
company-wide approach of aligning target bonuséis thie peer group 60 percentile. There is no pemrgdata for Ms. Baekgaard'’s role
within the Company. Her target bonus was set at 6DBer fiscal 2013 base salary, in alignment wlith other named executive officers.

Mr. Ray’s target bonus opportunity for fiscal 2048s set at 75% of his fiscal 2013 base salary, wisibelow the 6@ percentile of
comparable positions within the peer group.

Long-Term Incentive Compensation . In fiscal 2013, the Compensation Committee gititee-based and performance-based restricted
stock units, to align our executive’s interestdmitose of our shareholders, to serve as a lomg-tetention tool and to provide an ownership
stake in the Company. These grants were made pursuthe 2010 Plan. The time-based restricteckstads vest and settle in our common
shares, on a one-for-one basis in three equal &matiallments on the first, second and third arrearies of the date of grant. The
performance-based restricted stock units providedsting at the end of a three-year performancegeand the number of units earned will
depend on our net income performance over thabpaegnce period. The applicable award agreementpatsades that the units shall vest
immediately upon the named executive officer's by (as defined in the 2010 Plan) or death apdruthe later of (i) the occurrence of a
change in control (as defined in the 2010 Plang, @@hthe termination of the named executive adfis employment by the Company other
than for cause (as defined in the 2010 Plan) duhiegime period beginning three months prior ® plablic announcement of a proposed
change in control and ending twelve months aftelnange in control. See “— Potential Payments Upamilnation or Change In Control.”

Mr. Ray was granted 15,158 performance-based ee=drstock units and 10,105 time-based restridtmk sinits, which was equal in
value to approximately 125% of his fiscal 2013 bsalary. Messrs. Blade and Wojewuczki and Msesk&aard and Colby all received gre
which were equal in value to approximately 60%hditt fiscal 2012 base salary. This equaled 4,56fbpraance-based restricted stock units
and 3,043 time-based restricted stock units forBade; 4,641 performance-based restricted stoitk and 3,094 time-based
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restricted stock units for Mr. Wojewuczki; 5,66 Irfeemance-based restricted stock units and 3,77@é-tased restricted stock units for

Ms. Baekgaard; and 4,944 performance-based restratock units and 3,296 time-based restricteksioits for Ms. Colby. Mr. Sierks
received a grant which was equal in value to agprately 50% of his fiscal 2013 base salary, resgltn a grant of 2,400 performance-based
restricted stock units and 1,600 time-based résttistock units.

The size of each individual restricted share gweag based primarily on a combination of internal pquity considerations and overall
dilution of current ownership. We also reviewedeloas a reference point and not for benchmarkimgoses, market data on long-term
incentive opportunities within the compensationrggeup.

Overall Mix of Compensation . Annually, the Compensation Committee consideegttal compensation opportunities for each named
executive officer and determines how total potémiienpensation should be allocated across therdifteelements of compensation. The
Compensation Committee does not follow a definipeécy when determining the mix of and structusetbtal compensation. Instead, it
considers factors such as achievement of corparaténdividual goals, level of experience, resplitises, demonstrated performance, time
with the corporation, risk, and retention consitierss.

Generally, the Compensation Committee consider&eharactices as reflected in the peer group dateigied by its compensation
consultant to obtain a baseline of total potemtimhpensation for each named executive officer. §Jdiis as a starting point, the
Compensation Committee engages in discussionsthétbbjective of ensuring that a material portibeach named executive officer’s total
compensation is at-risk and dependent on the Coygdinancial performance. Care is taken to balaheartcentives to drive performance
the short-term versus the long-term. In this wag,emcourage named executive officers to vigoropshgue increased performance while
discouraging incentives to take excessive risksritay be beneficial in the short term, but harniiuthe long run. We believe that this aligns
the interests of the named executive officers Witise of the shareholders year-over-year, as wallar the long term.

Agreements with Named Executive Officers

Executive Officer Employment Agreements. None of our named executive officers is a partgrt employment agreement with the
Company.

Executive Severance Policy . Severance arrangements with executives haveitnaally been determined on a case-by-case bass. W
have a general severance policy for employeegtioaides for one week of pay for each year of serwith us, with a minimum total
payment of two weeks of pay, in the event of amiamtary termination of the employee by us.

The Company negotiated an offer letter with Mr.r&ewhich provides that, in the event he is terndday us for any reason other than
death, disability or just cause (as defined indfier letter), he will be entitled to a severanegment equal to nine month’s base salary and a
pro-rata bonus for the portion of the year priohi®termination, to the extent that a bonus wdadgayable for the year based on Company
performance.

Former Chief Financial and Administrative Officer . On January 7, 2013, Jeffery A. Blade, at thaetthe Chief Financial and
Administrative Officer of the Company, informed tGempany that he intended to resign from his pmsjteffective January 11, 2013. In
connection with his resignation, and by mutual agrent, Mr. Blade received the severance benefit®gh in his offer letter with the
Company in exchange for a release of any andaithsl he may have against the Company, pursuanRes@nation Agreement. The terms
of the Resignation Agreement were consistent viiéhtérms of Mr. Blade’s offer letter, which provitihat, in the event Mr. Blade was
terminated without just cause (as defined in hisrdétter), he would be entitled to a severangamEnt equal to one year's base salary and a
pro-rata bonus for the portion of the year priohi®termination. In addition, Mr. Blade agreed tiotompete with the Company and not to
solicit the Company’s customers or employees fperod of 12 months following the date of his resiion and to maintain the
confidentiality of certain of the Company’s infortita in exchange for a payment of $62,200.
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Change in Control . The 2010 Plan permits the potential acceleratfasutstanding awards in the event of an involuntarmination of
employment of an executive in connection with ang&ain control, as defined in the 2010 Plan, iroadance with the applicable award
agreements. See “— Potential Payments on Termmati€hange in Control.”

Effect of Accounting and Tax Treatment on Compensabn Decisions

In the review and establishment of our compensaiiograms, we consider, among other factors, thieipated accounting and tax
implications to us and our executives. Section a§21f the Internal Revenue Code may impose a limithe amount of compensation that
may deduct in any one year with respect to ourfehiecutive officer, chief financial officer andaaof our next three most highly
compensated executive officers, unless specificdatailed criteria are satisfied. Performance-basadpensation, as defined in the Internal
Revenue Code, is fully deductible if the programesapproved by shareholders and meet other regeimesmwWe will seek to maintain
flexibility in compensating our executives in a mandesigned to promote our corporate goals, asvfibre we have not adopted a policy
requiring all compensation to be deductible. Oum@ensation Committee will assess the impact ofi@edi62(m) on our compensation
practices and determine what further action, if,amappropriate. The 2010 Plan allows us to prewidmpensation that meets the
deductibility requirements of Section 162(m). Bexmof our initial public offering, however, compatien under the 2010 Plan is not subject
to Section 162(m) until the earliest to occur dfifie expiration of the 2010 Plan, (ii) an amendnwérthe 2010 Plan that results in a material
modification of the 2010 Plan, (iii) the issuandelh of our common shares that have been resedradsuance under the 2010 Plan, or
(iv) our 2014 annual meeting of shareholders.

Summary Compensation Table

The table below shows information concerning theuath compensation for services to the Companylicaglacities of the Company’s
named executive officers during the last three deted fiscal years. Information regarding fiscal2@&ompensation for Ms. Baekgaard and
fiscal 2011 and fiscal 2012 compensation for Merks is omitted, because these individuals weraaoted executive officers during the
relevant year.

Non-Equity All Other Total

Fiscal Stock Incentive Plan Compen- Compen-
Name and Principal Position Year Salary Bonus(®) Awards (@) Compensation®  sation sation
Michael C. Ray 201 $608,43( $ — $ 74829( $ 312,58: $ * $1,669,30.
Chief Executive Officer 201z 573,39! — 687,52 356,07¢ * 1,617,00!

2011 529,08 839,90¢ 2,250,00! 465,06 * 4,084,04!
Kevin J. Sierks 201z 241,37: — 118,48 82,95¢ * 442.,80°
Vice President — Corporate Controller, and
Interim Chief Financial Office
Barbara Bradley Baekgaard 201:  474,72: — 279,46! 162,59. 35,88((4) 952,65¢
Chief Creative Office 201z 465,76 — 279,47( 241,03 31,8549 1,018,12
Kimberly F. Colby 201z 413,60: — 244,06 141,65¢ * 799,32¢
Executive Vice President — Design 2012 391,88: — 227,39 202,79¢ * 822,07¢

2011 376,42t 572,66! 1,534,60! 275,73. * 2,759,42.
Matthew C. Wojewuczki 201z 388,09: — 229,11( 132,92: 5 750,12:
Executive Vice President — Global 201z 365,74t — 210,52: 189,27! * 765,54!
Operations 2011 343,35t 572,66! 1,533,80! 251,50¢ * 2,701,32!
Jeffrey A. Blade 201z 360,03( — 225,32( 123,31( 448,29® 1,156,95
former Executive Vice President — Chief 201z 356,25! — 189,01! 184,36 * 729,63
Financial and Administrative Office 2011 238,68! 572,66! 1,533,80!I 174,837 142,50/ 2,662,48!
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*

(1)
(@)

(3)
(4)

(5)
(6)

Total value less than $10,0(

Represents cash bonuses paid to reimburseneacbd executive officer for the required tax witldlivog obligation upon filing a

Section 83(b) election with respect to restrictextls awarded during the fiscal ye

Represents the aggregate grant date fair wdltestricted stock and restricted stock units aedrduring the fiscal year computed in
accordance with FASB ASC Topic 718. The grant @aitevalue of each individual award of restricteédck and restricted stock units is
set forth in the Fiscal 2013 Grants of Plan-Basadwls table below. Additional information regardihg calculation of these values is
included in Notes 2 and 9 to our consolidated faia@nstatements

Represents annual incentive compensation paid uhde€eompan’s Annual Incentive Bonus Progra

Represents 401(k) matching contributions made eyCthmpany of $9,080, lease payment for automolbi10,651, housing provisio
of $14,625, and other taxable fringe benefits witiotal value less than $10,0(

Represents 401(k) matching contributions madthb Company of $11,010, lease payment for autdmob$10,864, and other taxable
fringe benefits with a total value less than $10,(

Pursuant to Mr. Blade’s offer letter, in theeathe was terminated by us without just causeééised in his offer letter), he was entitled
to a severance payment equal to one year's bamey skl addition, Mr. Blade received a cash paynuéif62,200 in exchange for an

agreement not to compete with the Company andosalicit the Company’s customers or employeesfperiod of 12 months
following the date of his resignation and to mamthe confidentiality of certain of the Companijngormation. Remaining amount
represents other taxable fringe benefits with al tedlue less than $10,0C

(7) Mr. Blade was hired by the Company on April 20610. The amount reported as “All Other Compensatiepresents relocation
expenses paid to Mr. Blade in connection with niplyment with the Compan

Fiscal 2013 Grants of Plan-Based Awards

The following table sets forth information regamgligrants of plan-based awards in fiscal 2013. imtble “TRSU” stands for time-
based restricted stock unite and “PRSU” standpdoformance-based restricted stock unit.

Estimated Future
Payouts Under
Non-Equity Incentive Plan

Awards (1) All Other Stock Awards (@)
Number of Grant Date
Fair Value
Type of Grant Shares or of
Award Date Threshold Target Maximum Units (#) Stock Awards ®)
Michael C. Ray Annual Incentiv $228,16. $456,32: $912,64!
TRSUs March 27, 201 10,108 $  299,31(
PRSUs March 27, 201 15,15¢ 448,98
Kevin J. Sierks Annual Incentiv: 54,30¢ 108,61 203,71
TRSUs March 27, 201 1,60( 47,39
PRSUs March 27, 201 2,40( 71,08¢
Barbara Bradley Baekgaa Annual Incentiv: 118,68 237,36: 474,72:
TRSUs March 27, 201 3,774 111,78t
PRSUs March 27, 201 5,661 167,67¢
Kimberly F. Colby Annual Incentiv: 103,40( 206,80: 413,60:
TRSUs March 27, 201 3,29¢ 97,62¢
PRSUs March 27, 201 4,94¢ 146,44:
Matthew C. Wojewuczk Annual Incentiv: 97,02: 194,04t 388,09:
TRSUs March 27, 201 3,094 91,64«
PRSUs March 27, 201 4,641 137,46t
Jeffrey A. Blade Annual Incentiv: 90,00¢ 180,01! 360,03(
TRSUs March 27, 201 3,04: 90,13
PRSUs March 27, 201 4,56¢ 135,18t
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(1) Awards available under the Compasfiscal 2013 Annual Incentive Bonus Program. Antswihown above are based upon actual f
2013 eligible earnings. Actual amounts earned utideprogram are disclosed in the “Non-Equity InoenPlan Compensation”
column of the Summary Compensation Ta

(2) Awards made under the 2010 Plan to certain epegls and directors, including our named executifieers. TRSUs vest in three equal
annual installments on the first, second and thimiversaries of the grant date. PRSUs have a-{le@ecliff-vesting schedule based on
continued employment and performance. The perfocedgature is based on net income growth overtieeyear performance peric
In addition, vesting would be accelerated in therg\of death, disability or a termination of emptmnt in connection with a change in
control. See “— Potential Payments on Terminatio@loange in Control.” If the Company were to deelany cash dividend on its
common shares, an equivalent amount per RSU wautitdalited to an account for each holder and etdet holder in cash (or
forfeited) at the time the shares underlying théJR®e delivered to the holder (or forfeited). Amtaim this account would bear inter
at the prime rate reported in the Midwest EditiéiTloe Wall Street Journal from the date of deposttl paid to the holder or forfeited
in accordance with the 2010 Pl:

(3) Represents the grant date fair value of each as@rputed in accordance with FASB Topic 7

Outstanding Equity Awards at 2013 Fiscal Year-End
The following table sets for the information regagdoutstanding equity awards as of February 23201

Stock Awards

Time-based Awards

Market Value of

Performance-based Awards

Number of Share:

Market Value of

Number of Shares o Shares or Shares or
Units that Have or Units that Units that Have
Units that Have Not Not Have Not Vested Not
Vested (#) Vested(®) # Vested®)
Michael C. Ray 10,10 $ 260,70 15,15 $ 391,07¢
11,08(3) 285,91¢ — —
Kevin J. Sierks 1,60(® 41,28( 2,40(@ 61,92(
2,1244) 54,74¢ — —
Barbara Bradley Baekgaa 3,774 97,36¢ 5,6612 146,05«
4 ,5053) 116,22¢ — —
Kimberly F. Colby 3,29¢1) 85,03: 4,944 127,55!
3,66¢€(3) 94,58: — —
Matthew C. Wojewuczk 3,0941) 79,82¢ 4,641 119,73¢
3,3943) 87,56¢ — —

Jeffrey A. Blade — —

(1) Represents grants of time-based restrictedk stoits made under the 2010 Plan. These restrattark units will vest in three equal
annual installments on the first, second and thimiversaries of the grant date. In addition, westiould be accelerated in the event of
death, disability, or termination of employmentiomnection with a change in control. See “— PotiRayments on Termination or
Change in Contr".

(2) Represents grants of performance-based restritbck units made on March 27, 2012 under th@ B0dn. These restricted stock units
have a three-year cliff-vesting schedule basedontimued employment and performance. The perform#&ature is based on net
income growth over the three-year performance gefioaddition, vesting would be accelerated indtient of death, disability, or
termination of employment in connection with a opain control. Se“— Potential Payments on Termination or Change in ©t".

(3) Represents grants of time-based restrictedk stoits made on March 29, 2011 under the 2010 Hlaese restricted stock units will vest
in three equal annual installments on the firstpse and third anniversaries of the grant dataduttion, vesting would be accelerated
in the event of death, disability, or terminatidremmployment in connection with a change in contBie “— Potential Payments on
Termination or Change in Cont”.
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(4) Represents grants of time-based restrictedk stoits made on December 12, 2011 under the 204 Phese restricted stock units will
vest in three equal annual installments on thé fecond and third anniversaries of the grant dataddition, vesting would be
accelerated in the event of death, disability eomination of employment in connection with a chamgcontrol. See “— Potential
Payments on Termination or Change in Cor".

(5) Based on the closing price of $25.80 of the fany’s common shares on February 1, 2013 (therkdihg day prior to the end of the
fiscal year) as reported by The NASDAQ Stock Mar

Fiscal 2013 Option Exercises and Shares Vested
We have no outstanding stock options.
The following table shows the number of restricstmtk units which vested for each named execufifieeo in fiscal 2013:

Number of Shares

Net Value
or Units Acquired Realized or

on Vesting
# Vesting (1)
Michael C. Ray 5,641 $168,09¢
Kevin J. Sierks 1,06( 26,41¢
Barbara Bradley Baekgaa 2,352 70,08¢
Kimberly F. Colby 1,93 57,56¢
Matthew C. Wojewuczk 1,74¢ 52,02¢
Jeffrey A. Blade 1,57: 46,87:

(1) Computed by multiplying the number of sharested by the Company’s closing stock price the day po the scheduled vesting date
(s).

Fiscal 2013 Pension Benefits

Aside from our 401(k) plan, we do not maintain @eysion plan or arrangement under which our narredutive officers are entitled
to participate or receive post-retirement benefits.

Fiscal 2013 Nonqualified Deferred Compensation

We do not maintain any nonqualified deferred conspéon plan or arrangements under which our namedugive officers are entitled
to participate.

Potential Payments Upon Termination or Change in Cotrol

Our named executive officers (other than Mr. Sigegke not specifically entitled to any severancgnpents upon termination of
employment or upon a change in control. Severamremgements with executives have typically beeerdgined on a case-by-case basis in
the past. However, we maintain an informal genseakrance policy that provides all employees, galyi our named executive officers, with
one week of pay for each year of service with tben@any, with a minimum total payment of two weeghay, in the event of an involuntary
termination of the employee by the Company. Thiefghg table shows the value of severance bengfiswould have been payable in a
lump sum to each of our named executive officedeuthis formula, assuming an involuntary termimatf employment, other than for go
cause, as of February 2, 2013:

Name Severance
Michael C. Ray $161,16¢
Kevin J. Sierks 177,72
Barbara Bradley Baekgaa 268,71(
Kimberly F. Colby 187,75
Matthew C. Wojewuczk 66,087
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The foregoing amounts would not be increased oredesed solely by reason of a change in contrdiefdompany.

Under the 2010 Plan, any unvested restricted siaitk held by a named executive officer would wgsin the named executive
officer’s disability (as defined in the 2010 Plam)death while employed by the Company and uportiee of (a) the occurrence of a change
in control (as defined in the 2010 Plan), and Kig) termination of the named executive officer's Eipment by the Company other than for
cause (as defined in the 2010 Plan) during the fiemed beginning three months prior to the puatitouncement of a proposed change in
control and ending twelve months after a changmirirol. Information regarding the number and dolialue of unvested restricted stock
units that would have vested February 2, 2013 dohenamed executive officer if his or her employmeith the Company had been
terminated by reason of death, disability or temtion of employment by the Company during the mkdescribed above prior to or after a
change in control of the Company is set forth mtdible under “— Outstanding Equity Awards at 28ital Year-End”, above.

The 2010 Plan defines a “change in control” to m@noccurrence of any one or more of the followifa) the acquisition of
ownership, directly or indirectly, beneficially of record, by any Person or group (within the megrdf the Exchange Act and the rules of
Securities and Exchange Commission as in effethemlate of the award), other than (i) Barbara Baeakd, Patricia Miller, Michael Ray and
Kim Colby and their respective heirs and descergdantl any trust established for their benefit ti®@ Company or a corporation owned
directly or indirectly by the shareholders of then@pany in substantially the same proportions ais tivenership of stock of the Company, or
(i) any employee benefit plan (or related trustpnsored or maintained by the Company or anysdfitliates, of securities of the Company
representing more than twenty-five percent (25%hefcombined voting power of the Company’s thetstamding securities; (b) the
occupation of a majority of the seats (other thacant seats) on the board of directors by perstiraswere neither (i) nominated by the board
nor (ii) appointed by directors so nominated; grthe consummation of (i) an agreement for the saléisposition of all or substantially all of
the Company'’s assets, or (ii) a merger, consobdatr reorganization of the Company with or invalyiany other corporation, other than a
merger, consolidation or reorganization that resinlthe voting securities of the Company outstagidinmediately prior thereto continuing
represent (either by remaining outstanding or bgideonverted into voting securities of the sumiyientity) at least fifty percent (50%) of
combined voting power of the voting securitiestad Company (or such surviving entity) outstandimgniediately after such merger,
consolidation or reorganization.

The 2010 Plan provides that, in the absence ofinitien in an employment agreement, (a) “causedefined as (i) theft or
embezzlement, or attempted theft or embezzleméntpaey or property of the Company or its affilsteerpetration or attempted
perpetration of fraud, or participation in a framrdattempted fraud, on the Company or its affiBata unauthorized appropriation of, or
attempt to misappropriate, any tangible or intalegéssets or property of the Company or its aféiba (ii) act or acts of disloyalty, moral
turpitude, or material misconduct that is injuridaghe interest, property, value, operations, iess or reputation of the Company or its
affiliates, or conviction of a crime that resultsimjury to the Company or its affiliates; or (ii@peated refusal (other than by reason of
disability) to carry out reasonable instructioranfrthe named executive officer’s superiors or tbar8; in addition, the named executive
officer’'s employment will be deemed to have ternéukfor cause if, after the named executive offcemployment has terminated, facts and
circumstances are discovered that would have jegtd termination for cause; and (b) “disabilitpéans (i) any permanent physical or me
incapacity or disability rendering the named exieeubfficer unable or unfit to perform effectivellye duties and obligations of his or her
office, or (ii) any illness, accident, injury, phgal or mental incapacity or other disability, wihicondition is expected to be permanent or
long-lasting and has rendered the named exectuffieeiounable or unfit to perform effectively theties and obligations of his or her office
for a period of at least 180 days in any twelvessmutive month period (in either case, as detemniméhe good faith judgment of the
Committee).
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Severance Agreement with Kevin J. Siel

The Company negotiated an offer letter with Mr.ri&ewhich provides that, in the event he is terndday us for any reason other than
death, disability or just cause (as defined indfiier letter), he will be entitled to a severanegment equal to nine month’s base salary and a
pro-rata bonus for the portion of the year priohi®termination, to the extent that a bonus wdadgayable for the year based on Company
performance.

Payments to Jeffrey A. Blade Upon Resignati

As discussed above, Jeffrey A. Blade resigned asive Vice President — Chief Financial and Adwstisitive Officer of the Company
effective January 11, 2013. Mr. Blade was not sgnas an executive officer of the Company at Falraa2013. The following chart
illustrates the actual payments made to Mr. Blauteu his Resignation Agreement;

Lump Sum
Cash
Name Payment®) Bonus (2)
Jeffrey A. Blade $438,29¢ $123,31(

(1) Pursuantto Mr. Blade’s offer letter, in theeathe was terminated by us without just causedéined in his offer letter), he was entitled
to a severance payment equal to one year’s baagy skl addition, Mr. Blade received a cash paynui$i62,200 in exchange for an
agreement not to compete with the Company andosalicit the Company’s customers or employeesfperiod of 12 months
following the date of his resignation and to maimthe confidentiality of certain of the Compi’ s information.

(2) Pursuantto Mr. Blade’s offer letter, in theeathe was terminated by us without just causeééised in his offer letter), he was entitled
to a pro-rata bonus for the portion of the yeaompid his termination, to the extent that a bonosil be payable for the year based on
company performanc

Compensation and Risk

The Compensation Committee has evaluated the rigitepof our compensation policies and practiced eoncluded that they do not
motivate imprudent risk taking. In our evaluatiore reviewed our employee compensation structurésiated numerous factors and design
elements that manage and mitigate risk without wishing the incentive nature of the compensatiociyding a unique and strong company
culture that attracts passionate and motivated @epk who are excited about our products and @ndbfas opposed to being motivated by
purely financial considerations); a balanced mitgen cash and equity and annual and longer-tecemtives under our executive
compensation program; the large percentage owmeodltur shares by senior management, which ensmésheir interests are aligned with
the long-term interests of the Company and ourat@ders; reasonable limits on annual incentiverdsvéas determined by a review of our
current business plan); with respect to annualntice awards, a balanced mix of performance measlinear payouts between target levels
and maximum payouts capped at 200% of target $0afi2013; and subjective considerations (includimgview of individual performance)
and discretion in compensation decisions, whiclit lihe influence of formulae or objective factors @xcessive risk taking.

We also reviewed our compensation programs foatedesign features that may have the potentiahtmurage excessive risk-taking,
including overweighting towards annual incentives, highly leve@gayout curves, unreasonable thresholds, anp stg@ut cliffs at certai
performance levels that may encourage short-tersmbas decisions to meet payout thresholds. Wewibeat that our compensation
programs do not include such elements. In additi@analyzed our overall enterprise risks and hompensation programs may impact
individual behavior in a manner that could exactrithese enterprise risks. In view of these analyse concluded that we have a balanced
pay and performance program that does not encoevaggssive risk-taking that is reasonably likelyhéve a material adverse effect on the
Company.

32



Table of Contents

2010 Equity and Incentive Plan

In connection with our initial public offering, wapproved the Vera Bradley, Inc. 2010 Equity anctiive Plan (referred to herein as
the 2010 Plan). The principal purposes of the Zad are to optimize the profitability and growthtlee Company through short-term and
long-term incentives that are consistent with tlen@any’s objectives and that link participantseneists to those of the Company’s
shareholders; to give participants an incentiveefarellence in individual performance; to proma@&anwork among participants; and to give
the Company a significant advantage in attractimdj r@taining key employees, directors, and constdt®Dur 2010 Plan provides for the gi
of incentive stock options within the meaning ot 422 of the Internal Revenue Code, nonqualifeock options, stock appreciation
rights, restricted stock, restricted stock unitsfgrmance based awards (including performanceeshperformance units and annual
performance bonus awards), and other stock or lsaskd awards. There were 5,527,539 common shartbg aggregate, available for
awards under the 2010 Plan as of March 31, 2013.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

All transactions since the completion of our idipablic offering between us and our directors,@iie officers, principal shareholde
and their affiliates are approved by our Audit Coitbee, and are on terms no less favorable to ustth@se that we could obtain from
unaffiliated third parties. Our Audit Committeeressponsible for reviewing the fairness of relatadytransactions in accordance with the
rules of The NASDAQ Stock Market. Our Audit Comra#toperates under a written charter pursuant tohwhimust approve, prior to
consummation, any related-party transaction, whicludes any transaction or series of similar taatisns in which we are to be a
participant, the amount exceeds $120,000, andlatéaperson” (as defined under SEC rules) hasegtdir indirect material interest. Based
on its consideration of all relevant facts andwinstances, the Audit Committee decides whetheobtonapprove the particular transaction
and will generally approve only those transactitnag are negotiated at arm’s length and have tamdsconditions that are reasonable and
customary.

Related Party Transactions for Fiscal 2013

Other than the transactions described below, slaneary 28, 2012, there has not been, and thaot @urrently proposed, any
transaction or series of similar transactions tictvlwve were or will be a party in which the amoumiolved exceeded or will exceed
$120,000 and in which any of our directors, exeutifficers, holders of more than five percentmf alass of our voting securities or any
member of the immediate family of any of the foregopersons had or will have a direct or indireettenial interest. We believe that we have
executed all of the transactions set forth beloweoms no less favorable to us than we could hat@med from unaffiliated third parties.

Leasing Arrangements

We are party to a triple net lease with Great DRaealty, LLC (“Great Dane”), a company owned by BaebBradley Baekgaard, an
officer, director, and greater than ten percentedihader (the “Great Dane Lease”). The Great Dagesk is for approximately 39,249 square
feet of office and warehouse space in a buildimgted adjacent to our distribution center in Foeye, Indiana. Pursuant to the Great Dane
Lease, we are responsible for all repairs, maimesaalterations and restorations and for maimgiadequate levels of public liability,
property damage, windstorm, fire and extended @meimsurance. At Great Dane’s request, we wilbatlibate the Great Dane lease to any
mortgage placed on the leased premises. The Gezwt Dease provides for aggregate payments of $10@ér year for a three-year term,
which ends on November 30, 2013 and includes 4 afjfirst refusal and options for us to purchdse property. We are required to construct
certain improvements, which are to be paid for bgas Dane, and our base rent will increase in aouaitnequal to the cost of such
improvements amortized over the three-year terth@fGreat Dane Lease using an assumed interesifraté.

We are also party to a lease extension (the “LEagension”) with Milburn, LLC (“Milburn”) extendinghe term of the triple net lease
with Milburn from March 1, 2011 to February 28, 30The Milburn Lease is for the lease of our coap@theadquarters located at 2208
Production Road, Fort Wayne, Indiana. The Milbusage was extended on the same terms and condisomere in place before the
extension. Pursuant to the Milburn Lease, whicuisordinate to any mortgages placed on the preptle£ompany is responsible for all
repairs, maintenance, alterations and restoraiodsor maintaining adequate levels of fire andeaed coverage, liability, and mortgage
insurance. Milburn is a leasing company in whicliiddaa Bradley Baekgaard owns a 50% interest armitRaR. Miller and P. Michael
Miller, each a director and greater than ten pdrskareholder of the Company, each owns a 25%seisitefhe Milburn Lease provides for
aggregate payments of $168,000 a year. The Ledsadtan ended on February 28, 2013. Since thatwebave continued to occupy the
building on the basis of a month-to-month tenapaying rent of $12,000 per month.
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Certain Employees of the Company

Joan Reedy, the sister of Barbara Bradley Baekgaaednployed by us in a public relations role.tAs daughter of our namesake, Vera
Bradley, she attends retail events to share otwriisvith our customers. For fiscal 2013, she reegicompensation of $62,045 for her ser
as an Indirect sales consultant or ambassador.

Kathleen Ray, the sister-in-law of Michael C. Rag éhe niece of Barbara Bradley Baekgaard, is epepldoy us as an Indirect sales
consultant, and previously was engaged by us asd@pendent sales representative. In fiscal 218 received compensation of $131,47¢
her service as an Indirect sales consultant.

Bryan Ray, the brother of Michael C. Ray, is emplbypy us as an SAP System Administrator. In fi2€dl3, he received compensation
of $124,940.

Relationship with Ice Miller LLP

Stephen J. Hackman, former director, is also anpauf Ice Miller LLP, a law firm engaged from tin@time by the Company to
perform legal services. During fiscal 2013, the @amy paid $337,959 to Ice Miller LLP for legal seps. Of this amount, Mr. Hackman
received approximately $4,100. Mr. Hackman resigneih his position as a director, effective OctoBe2012.

Indemnification Agreements and Directors and Officers Liability Insurance

Our second amended and restated articles of incatipo will provide for indemnification, to the fabkt extent permitted by the IBCL,
of our directors and officers against liability amésonable expenses that may be incurred by theaminection with proceedings to which
the directors or officers are made a party by neasdheir relationship to the Company. A genergatiption of these provisions is contained
under the heading “Indemnification of Directors dbfficers.” In addition, we carry directors’ andioérs’ liability insurance to provide our
directors and officers with insurance coveragddeses arising from claims based on breaches gf dagligence, errors and other wrongful
acts. The Company has also agreed to indemnifyf & directors against loss or expense arisinfsuch individuals’ service to the
Company and its subsidiaries and affiliates aratzance attorneys’ fees and other costs of detersech individuals in respect of claims
that may be eligible for indemnification under e@mtcircumstances.

Vera Bradley Foundation for Breast Cancer

The Company routinely makes charitable contribigioh10% of the net proceeds from the sale of itorgrof certain designated
patterns to the Vera Bradley Foundation for Br&mstcer (the “Foundation”). The Foundation was fathdy the founders of the Company,
Barbara Bradley Baekgaard and Patricia R. Milles. Baekgaard and Ms. Miller are directors and eyg#e of the Company, and also serve
on the board of directors of the Foundation. Initiaid, P. Michael Miller, a director of the Comparserves on the board of directors of the
Foundation. In fiscal 2013, the total amount cdmited by the Company to the Foundation was apprateiy $1,000,000.
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table sets forth certain informatimgarding ownership of our common shares as of Matg 2013 for the following
individuals:

. each person known to us to own beneficially moam th% of our outstanding common sha

. each of our executive officers named in the summargpensation tabl

. each of our directors; ar

. all of our executive officers and directors as augr.

Beneficial ownership is determined in accordandé thie rules of the SEC. Except as described beloegmputing the number of
shares beneficially owned by a person and the peage ownership of that person, common sharesdubjeptions or warrants held by that
person that are currently exercisable or exeratsafithin 60 days of March 31, 2013, are deemedtaunting but are not deemed outstanding
for computing the percentage ownership of any gbleeson. These rules generally attribute beneftialership of securities to persons who
possess sole or shared voting power or investnemépwith respect to such securities. All of thargls reflected in the table are common

shares. Percentage of beneficial ownership is baséd,602,546 common shares outstanding as ofiM&rc2013. Unless otherwise
indicated, the address of each beneficial owntdibelow is c/o Vera Bradley, Inc., 2208 Produt®Road, Fort Wayne, Indiana 46808.

Common Shares

beneficially

Name of beneficial owned
owner Shares %
5% Beneficial Owner
FMR LLC® 2,312,58! 5.7%
Joan B. Hal®@) 8,847,211 21.€%
Directors and Executive Office
Michael C. Ray® 10,659,77 26.2%
Barbara Bradley Baekgaa 4,052 *
Patricia R. Miller(4) 7,016,42 17.2%
P. Michael Miller®) 7,016,42 17.2%
Richard Baun 504 *
Robert J. Hal®) 8,847,211 21.8%
Karen Kaplar — *
John E. Kyee 19,02¢ *
Matthew McEvoy 4,511 *
Frances P. Phili 1,011 *
Edward M. Schmult 1,31(C *
Kevin Sierks 3,77 *
Kimberly F. Colby®) 982,94¢ 2.4%
Mathew C. Wojewuczk® 103,83. *
Directors and Executive Officers as a Group

(18 persons 18,944,87 46.7%

* Represents beneficial ownership of less than oneepeof the outstanding shares of common sh

(1) Information contained in the columns above tmsi footnote is based on a report on Schedulefil8&with the SEC on February 14,
2013 by FMR LLC. Various persons have the rightetteive or the power to direct the receipt of dévids from, or the proceeds from
the sale of, these shares. The principal placeisifiess for FMR LLC is 82 Devonshire Street, BosMassachusetts 021(

(2) Represents 36,747 shares held by Robert J. Medl Hall's spouse, and 8,810,469 shares helth&yBarbara B. Baekgaard 2009
Grantor Retained Annuity Trust, of which Mrs. Higlla c«-trustee.
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(3) Represents 962,308 shares held by Michael €. 85,996 shares held by the Michael Ray 2009 tBrdRetained Annuity Trust, 1,000
shares held by Mr. Ray’s son, and 8,810,469 shweglelsby the Barbara B. Baekgaard 2009 Grantor Redafnnuity Trust, of which
Mr. Ray serves as -trustee.

(4) P. Michael Miller and Patricia R. Miller are shand and wife. Collectively, they beneficially oam aggregate of 7,016,420 common
shares. Of these shares, 1,599,839 shares hete iler 2007 Dynasty Trust of which Mr. Miller the trustee; 1,683,340 shares held
by the Patricia R. Miller 2007 Family Trust, of whiMr. Miller is trustee; 3,682,942 shares heldPayricia R. Miller; and 50,299 sha
held by P. Michael Miller

(5) Represents 36,747 shares held by Robert JaHd|B,810,469 shares held by the Barbara B. Bae#@D09 Grantor Retained Annuity
Trust, of which Mr. Ha’s spouse is a -trustee.

(6) Represents 511,056 shares held by Kimberly F. Cdlby,214 shares held by the Colby Gift Trust ab@,879 shares held by the Co
2009 Annuity Trust

(7) Represents 103,532 shares held by Matthew C. Wajgkiand 300 shares held in Matthew C. WojewuczkisT.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires Verallsds executive officers, Directors and person®wkneficially own more than
10% of our common shares to file initial reportowership and reports of changes in ownership thighSecurities and Exchange
Commission. Such persons are required by Commiseiguiations to furnish Vera Bradley with copiesatfSection 16(a) forms filed by
such persons. Based solely on Vera Bradley’s rewiesuch forms furnished to it and written repreéagans from certain reporting persons,
Vera Bradley believes that all filing requiremeapplicable to its executive officers, directors amore than 10% shareholders were complied
with during fiscal year 2013, except that: (a) anr@ for Karen Kaplan was filed late due to an adstrative error; (b) Form 5s for both
Patricia R. Miller and P. Michal Miller were untihgefollowing changes to the beneficial ownershigtodir holdings; (c) a Form 4 for Franc
P. Philip was filed late due to an administrativee (d) a Form 4 for Matthew McEvoy was fileddadue to an administrative error; and
(e) Form 3s for Joan Hall and the Barbara B. Bagidja009 Grantor Retained Annuity Trust were unynfi@lowing changes to the trustes
resulting in changes in the beneficial ownershigladres previously beneficially owned by Barbaradbry Baekgaard.
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REQUIREMENTS, INCLUDING DEADLINES, FOR SUBMISSION O F PROXY PROPOSALS, NOMINATION OF DIRECTORS
AND OTHER BUSINESS OF SHAREHOLDERS

In order to submit shareholder proposals for thB428nnual meeting of shareholders for inclusiothanCompany’s Proxy Statement
pursuant to SEC Rule 14a-8, materials must beveddiy the Secretary at the Company’s principatefin Fort Wayne, Indiana, no later
than December 12, 2013.

The proposals must comply with all of the requiramsef SEC Rule 14a-8. Proposals should be addtéss@nastacia S. Knapper,
Vice President — General Counsel and Secretarya Beadley, Inc., 2208 Production Road, Fort Wayndiana 46808. As the rules of the
SEC make clear, simply submitting a proposal dad¢gnarantee its inclusion.

The Company’s amended and restated bylaws alsblisktan advance notice procedure with regardrectbr nominations and
shareholder proposals that are not submitted fdusion in the Proxy Statement, but that a shadstdhstead wishes to present directly at an
annual meeting. To be properly brought before hi42annual meeting, a notice of the nominatiorherhatter the shareholder wishes to
present at the meeting, the shareholder must haea written notification thereof, either by persbdelivery or by United States mail,
postage prepaid, to the Secretary of the Compargarier than 120 days and not later than 90 dagsivance of the date of the Company’s
Proxy Statement released to shareholders in caonewstth the previous year’s annual meeting of shatders. As a result, any notice given
by or on behalf of a shareholder pursuant to tipeseisions of the Company’s amended and restatiivsy(and not pursuant to SEC Rule
14a-8) must be received no earlier than Decemhe2d3, and no later than January 11, 2014. Alador nominations and shareholder
proposals must comply with the requirements ofGbenpany’s amended and restated bylaws, a copy ishwhay be obtained at no cost
from the Secretary of the Company.

Other than the two proposals described in this y&tatement, Vera Bradley does not expect any nsatiebe presented for a vote at
Annual Meeting. If you grant a proxy, the persoamed as proxy holders on the proxy card will hdaeediscretion to vote your shares on
additional matters properly presented for a voth@tAnnual Meeting. If for any unforeseen reasoy, one or more of Vera Bradley’s
nominees is not available as a candidate for direttie persons named as proxy holders will vote ywoxy for such other candidate or
candidates as may be nominated by the Board otire

The chairman of the meeting may refuse to allowtthesaction of any business not presented befocetua to acknowledge the
nomination of any person not made in compliancé wie foregoing procedures.
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrueti@nd for electronic delivery of

VERA BRADLEY. INC information up until 11:59 P.M. Eastern Time thg thafore the cut-off date or meeting
2208 PRODUCTION ROAD date. Have your proxy card in hand when you aciteswe/eb site and follow the
FORT WAVYNE. IN 46808 instructions to obtain your records and to createlactronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly company in mailing proxy materials,
you can consent to receiving all future proxy steets, proxy cards and annual rep
electronically via e-mail or the Internet. To sigm for electronic delivery, please follow
the instructions above to vote using the Internet &hen prompted, indicate that you
agree to receive or access proxy materials eldcatin future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in
hand when you call and then follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood,
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M5841:-P35175 KEEP THIS PORTION FOR YOUR REQZH

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

VERA BRADLEY. INC. For Withhold For All To withhold authority to vote for any individual
' All All Except  nominee(s), mark “For All Except” and write the

The Board of Directors recommends you vote FOR th number(s) of the nominee(s) on the line below.
following Class Ill Directors:
1. Election of Director o o -

Nominees:

01) Barbara Bradley Baekgaa

02) Richard Baun

03) Patricia R. Miller

04) Frances P. Phili

Abstain

The Board of Directors recommends you vote FOR thillowing proposal: For Against
2. To ratify the Audit Committ¢ s appointment of Ernst & Young LLP as the Comy's independent registered public accounting firnfigmal 2014 O O O

NOTE: In their discretion, the proxy holders may votesoch other business as may properly come befor&rtheal Meeting, or any adjournment thereof.

For address changes/comments, mark here. Od
(see reverse for instructior

Please indicate if you plan to attend this meeting. O O
Yes N¢

Please sign exactly as your name(s) appear(s) merdoen signing as attorney, executor,
administrator, or other fiduciary, please give fitle as such. Joint owners should each sign
personally. All holders must sign. If a corporatmmpartnership, please sign in full corporate
or partnership name by authorized offic

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Repert@ailable at www.proxyvote.com.

M58414P35175

VERA BRADLEY, INC.

Annual Meeting of Shareholders
Thursday, May 30, 2013 11:00 AM EDT
11222 Stonebridge Road
Roanoke, Indiana 46783

The undersigned hereby appoints Michael C. RayijrK8ierks and Anastacia S. Knapper, or any of thesirue and lawful agents and
proxies with full power of substitution in each,attend and represent the undersigned on all reatierome before the Annual Meeting
of Shareholders and to vote as designated on Weese side, all the common shares of Vera Braditey, held of record by the
undersigned on March 25, 2013, during or at angwadiment or postponement of the Annual Meetingh@rgholders to be held at
11:00 A.M., EDT at the Company’s offices at 1122@rfebridge Road, Roanoke, Indiana 46783 on Thurdday 30, 2013. | hereby
acknowledge receipt of the Notice of Annual Meetifigghareholders and the accompanying Proxy Stateiie terms of which are
incorporated by reference, and revoke any proxyipusly given by me with respect to such meeting.

This proxy will be voted as directed, or if no diretion is indicated, the proxy holders will vote theshares represented by this

proxy “FOR” Proposals 1 and 2, and in the discretia of the proxy holders on any other matter that mayproperly come before
the meeting.

Address Changes/Comment

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)

Continued and to be signed on reverse side




