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Item 1.01 Entry into a Material Definitive Agreement.

On January 23, 2022, Vera Bradley, Inc. (the “Company”) and certain of its subsidiaries entered into an Interest Purchase Agreement (the “Interest
Purchase Agreement”) with Creative Genius Holdings, Inc. a California corporation, Creative Genius Investments, Inc., a California corporation, Griffin
Thall and Paul Goodman (collectively “Sellers”) to purchase the remaining 25% of the outstanding membership interests (the "Remaining Pura Vida
Interests") of Creative Genius, LLC, a California limited liability company (“Pura Vida”) through which the Company designs, markets and distributes
bracelets, jewelry and other related accessories under the brand name Pura Vida. On July 16, 2019, the Company purchased 75% of Pura Vida's outstanding
equity interest and entered into a Put/Call Agreement with the Sellers (the “Put/Call Agreement”) providing for certain rights with respect to the purchase
by the Company and sale by the Sellers of the Remaining Pura Vida Interests as described below.

Pursuant to the Interest Purchase Agreement, and subject to the terms and conditions thereof, on the closing date, the Company will indirectly acquire the
Remaining Pura Vida Interests (the “Transaction”) in exchange for cash consideration consisting of (i) approximately $10 million payable at closing,
subject to certain adjustments. The Transaction is not subject to financing conditions. The Company’s existing available cash, cash equivalents, and
investments will fund the purchase price. Following completion of the Transaction, the Company will indirectly own one hundred percent (100%) of the
ownership interests in Pura Vida. The Interest Purchase Agreement also includes certain non-competition and customer, supplier and employee non-
solicitation and non-interference covenants from the Sellers in favor of the Company during the four-year period beginning on the closing date of the
Transaction.

The Interest Purchase Agreement provides that, as of the closing of the Transaction, all rights and obligations of the Company and the Sellers under any
agreements among the parties, including the Put/Call Agreement, will be terminated. Pursuant to the Put/Call Agreement, and subject to the terms and
conditions thereof, the Sellers have the right to sell all of the Remaining Pura Vida Interests to the Company, and the Company has the right to purchase all
of the Remaining Pura Vida Interests from Sellers, in each case generally at any time following the fifth anniversary of the closing date of the original
purchase transaction until the tenth anniversary thereof. The purchase price for any Remaining Pura Vida Interests put to, or called by, the Company will be
determined based on the arithmetic average of a multiple of adjusted EBITDA of Pura Vida and a multiple of adjusted EBITDA of the Company, as defined
in the Put/Call Agreement, over the twelve-month period ending on the last day of the month immediately preceding the month in which an exercise notice
is delivered by a relevant party. The parties may exercise their put and call rights prior to the fifth anniversary of the closing date in the event of a change in
control of the Company (as defined in the Put/Call Agreement) with respect to 25% or 50% of the Remaining Pura Vida Interests depending upon the
timing of the change in control. In addition to owning, collectively, all of the outstanding stock of the two entity Sellers, Mr. Thall and Mr. Griffin are
officers and members of the Board of Managers of Pura Vida. The Put/Call Agreement is being terminated as part of the termination of the Company's
relationship with the Sellers.

The Interest Purchase Agreement contains customary representations, warranties, mutual releases, indemnities and covenants of the parties. The
representations and warranties contained in the Interest Purchase Agreement were made solely for purposes of the Interest Purchase Agreement, were made
solely for the benefit of the parties to the Interest Purchase Agreement and may not have been intended to be statements of fact but, rather, as a method of
allocating risk and governing the contractual rights and relationships among the parties to the Interest Purchase Agreement. The assertions embodied in
those representations and warranties may be subject to important qualifications and limitations agreed to by the parties in connection with negotiating their
terms and may be subject to a contractual standard of materiality that may be different from what may be viewed as material to shareholders. For the
foregoing reasons, the representations and warranties contained in the Interest Purchase Agreement should not be relied upon as factual information at the
time they were made or otherwise.

Each party’s obligation to consummate the Transaction is subject to customary conditions as set out in the Interest Purchase Agreement, including, among
others, (i) subject to certain exceptions, the accuracy of the representations and warranties of the parties; (ii) performance in all material respects by each of
the parties of its obligations and satisfaction of its conditions; and (iii) the entry into relevant ancillary documents, including termination of the
Employment Agreements with Mr. Thall and Mr. Goodman and a Release and Waiver Agreement with them as well. The Transaction is expected to close
January 30, 2023.

The foregoing summaries of the Interest Purchase Agreement and the Put/Call Agreement do not purport to be complete and are qualified in its entirety by
reference to the full text of the Interest Purchase Agreement filed as Exhibit 10.1 to this Current Report on Form 8-K and the Put/Call Agreement filed as
Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q for the Quarter Ended August 3, 2019 filed with the SEC on September 11, 2019.

Item 1.02 Termination of a Material Definitive Agreement.

The information in Item 1.01 regarding the termination of the Put/Call Agreement is incorporated by reference in response to this Item 1.02.



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Daren Hull, Brand President, Vera Bradley; Beatrice Mac Cabe, Chief Creative Officer, Vera Bradley; and, Mary Beth Trypus, Chief Revenue Officer, Vera
Bradley are no longer with the Company effective January 23, 2023.

Item 7.01 Regulation FD Disclosure.

On January 24, 2023, the Company issued a press release announcing the execution of the Interest Purchase Agreement and leadership team changes, a
copy of which is attached to this Current Report on Form 8-K as Exhibit 99.1, and is incorporated herein by reference. This information shall not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
10.1* Interest Purchase Agreement dated January 23, 2023, among Vera Bradley Holdings, LLC; Creative Genius Holdings, Inc.; Creative Genius,

Inc.; Griffin Thall; and Paul Goodman
99.1 Press Release dated January 24, 2023
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
*Certain information has been excluded from this exhibit because it is not material and would likely cause competitive harm to the registrant if publicly
disclosed.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

 

Vera Bradley, Inc.
(Registrant)

Date: January 24, 2023 /s/ Mark C. Dely
Mark C. Dely
Chief Administrative Officer

 



Exhibit 10.1

CERTAIN INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS NOT MATERIAL AND WOULD
LIKELY CAUSE COMPETITIVE HARM TO THE REGISTRANT IF PUBLICLY DISCLOSED.

[**] INDICATES THAT INFORMATION HAS BEEN REDACTED.

INTEREST PURCHASE AGREEMENT

This INTEREST PURCHASE Agreement (this "Agreement") is made and entered into as of January 23, 2023, by and
between Vera Bradley Holdings, LLC, a Delaware limited liability company ("Buyer"), Creative Genius Holdings, Inc., a
California corporation ("Holdings"), Creative Genius Investments, Inc., a California corporation ("CGI" and together with
Holdings, each a "Seller" and collectively, "Sellers"), Griffin Thall ("Thall") and Paul Goodman ("Goodman", and together with
Thall, each a "Shareholder" and collectively, the "Shareholders") and, solely for purposes of Section 9(a) hereof, Vera Bradley
Designs, Inc., an Indiana corporation ("Designs") and Vera Bradley, Inc., an Indiana corporation ("VRA"). Capitalized terms used
herein but not otherwise defined shall have the meanings ascribed to them in that certain Interest Purchase Agreement, dated as
of June 19, 2019, by and among Buyer, Holdings, Creative Genius, Inc., a California corporation (the "Company"), Thall,
Goodman and, solely for the limited purpose set forth therein, Designs and VRA (as may be amended from time to time, the
"2019 Purchase Agreement").

RECITALS

A. Following the execution of the 2019 Purchase Agreement but prior to the consummation of the transactions
contemplated by the 2019 Purchase Agreement, the Company converted from Creative Genius, Inc., a California corporation, to
Creative Genius, LLC, a California limited liability company.

B. On July 16, 2019, Buyer purchased outstanding membership interests in the Company representing 75% of the
Company's outstanding equity interest from Holdings pursuant to the 2019 Purchase Agreement.

C. Following the consummation of the transactions contemplated by the 2019 Purchase Agreement, Holdings holds
twenty-four and eight-tenths of one percent (24.8%) of the Company Interests and CGI holds two-tenths of one percent (0.2%) of
the Company Interests.

D. As a condition to Buyer's agreement to acquire the Purchased Company Units pursuant to the 2019 Purchase
Agreement, Buyer and Sellers entered into a Put/Call Agreement, dated July 16, 2019 (the "Put/Call Agreement") pursuant to
which Sellers may exercise their rights to sell the remaining twenty-five percent (25%) of the Company Interests to Buyer (the
"Remaining Company Interests"), and Buyer may exercise its right to purchase the Remaining Company Interests from Sellers,
on the terms and conditions set forth in the Put/Call Agreement.

E. Thall and Goodman each own fifty percent (50%) of all of the issued and outstanding capital stock of Holdings.



F. Thall owns twenty-five percent (25%) and Goodman owns seventy-five percent of the issued and outstanding capital
stock of CGI.

G. The parties to the Put/Call Agreement desire to terminate the Put/Call Agreement and enter into this Agreement to
provide for the purchase by Buyer and the sale by Sellers of the Remaining Company Interests on the terms set forth herein.

H. The Company and the Shareholders desire to terminate the Shareholders' respective employment agreements with the
Company dated, July 16, 2019 effective as of the Closing Date (as defined herein).

AGREEMENTS

In consideration of the mutual covenants and promises in this Agreement, the Parties agree as follows:

1. Definitions.

a. "Affiliate" means, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled by, or
is under common control with, such Person, and includes any Person in like relation to an Affiliate. For purposes
of this definition, "control" of a Person means the power, directly or indirectly, either to (a) vote ten percent (10%)
or more of the securities having ordinary voting power for the election of directors of such Person or (b) direct or
cause the direction of the management and policies of such Person, whether by contract or otherwise.

b. "Ancillary Documents" means the Employment Releases and the Employment Terminations.

c. "Business" means the Company's business of designing, marketing and distributing string bracelets and rings
primarily through its e-commerce site, subscription club and wholesale channels.

d. "Closing" has the meaning set forth in Section 3(a).

e. "Closing Date" means January 30, 2023.

f. "Company Released Parties" has the meaning set forth in Section 8(b).

g. "Company Releasing Parties" has the meaning set forth in Section 8(b).

h. "Employer" means Pura Vida Creative Genius, LLC, a Delaware limited liability company.

i. "Employment Agreements" means the Employment Agreements, dated July 16, 2019, by and between the
Employer and each Shareholder, individually.

j. "Employment Releases" has the meaning set forth in Section 3(b)(v).



k. "Employment Terminations" has the meaning set forth in Section 3(b)(v).

l. “[**] Bonus Amount” has the meaning set forth in Section 2(b).
m. "Person" means any individual, person, entity, general partnership, limited partnership, limited liability

partnership, limited liability company, corporation, joint venture, trust, business trust, cooperative, association,
governmental authority, unincorporated organization, foreign trust or foreign business organization and the heirs,
executors, administrators, legal representatives, successors and assigns of the "Person" when the context so
permits.

n. "Personal Expenses Amount" means Eleven Thousand Nine Hundred Sixty-Five and 28/100 Dollars ($11,965.28).

o. "Purchase Price" has the meaning set forth in Section 2(b).

p. "Purchased Remaining Company Interests" means twenty-five percent (25%) of the issued and outstanding
Company Interests (which constitute twenty-five percent (25%) of the Equity Securities of the Company).

q. "Releasing Parties" has the meaning set forth in Section 8(b).

r. "Remaining Company Interests" has the meaning set forth in the Recitals.

s. "Restricted Party" has the meaning set forth in Section 6(a).

t. "Restricted Period" has the meaning set forth in Section 6(a).

u. "Seller Released Parties" has the meaning set forth in Section 8(a).

v. "Seller Releasing Parties" has the meaning set forth in Section 8(a).

w. "Tax Indemnity Agreement" means that certain Tax Resolution and Indemnity Agreement dated June 19, 2019 by
and among Holdings, the Company, the Shareholders and Buyer.

x. "Unpaid Indemnity Amount" means Three Hundred Seventy Thousand Seven Hundred Seventy-Four and 82/100
Dollars ($370,774.82).

2. Purchase and Sale of the Purchased Remaining Company Interests.

a. Purchase and Sale of the Purchased Remaining Company Interests. Subject to the terms and conditions set forth in
this Agreement, at the Closing, Buyer shall purchase from each Seller, and each Seller shall sell, transfer and
assign to Buyer, free and clear of all Liens, the Purchased Remaining Company Interests owned by such Seller as
set forth on Schedule A. The Purchased Remaining Company Interests purchased and sold pursuant to this Section
2(a), in the aggregate, shall constitute twenty-five percent (25%) of the outstanding Equity Securities of the
Company.



b. Purchase Price; Payment of Purchase Price. The purchase price to be paid by Buyer to Sellers for the Purchased
Remaining Company Interests shall be Ten Million Dollars ($10,000,000.00) (the “Purchase Price”). The Purchase
Price shall be allocated between the Sellers based on their relative ownership of the Purchased Remaining
Company Interests as set forth in Schedule A hereto. Subject to clause (c) of this Section 2, the Purchase Price
shall be payable by Buyer to the Sellers on the Closing Date by wire transfer of immediately available funds to an
account or accounts designated by the Sellers. Such account or accounts shall be designated no fewer than three
(3) Business Days prior to the Closing Date.

c. Amounts to be Paid or Reimbursed by Sellers. The parties acknowledge that, as of the Closing Date, the
Shareholders (who own the entire equity interest in each Seller and will ultimately receive the Purchase Price) owe
to the Company the Unpaid Indemnity Amount and the Personal Expenses Amount. In addition, Sellers have
requested, and the Company has agreed, to pay to [**] a bonus of $240,247.75, less any applicable payroll tax
withholdings required by law, and to pay to [**] a bonus of $240,247.75, less any applicable payroll tax
withholdings required by law, such bonuses to be paid through the Company's payroll processes within five (5)
Business Days of the Closing Date (the aggregate amount of such bonuses, “[**] Bonus Amount”). Seller and the
Shareholders agree that, at the Closing, (i) the Unpaid Indemnity Amount and the Personal Expenses Amount shall
be paid by Sellers to Buyer (on behalf of the Company) and (ii) Sellers shall reimburse the Company for the [**]
Bonus Amount, plus the applicable payroll taxes in the amount of $36,757.91. The parties agree that, for
administrative convenience, the amounts to be repaid or reimbursed by Sellers pursuant to this clause (c) may be
offset against the amount payable by Buyer to Sellers on the Closing Date.

3. Closing; Conditions to Closing.

a. Closing. The closing of the purchase and sale of the Purchased Remaining Company Interests (the "Closing") shall
take place remotely via the exchange of documents and signatures on or prior to the Closing Date and shall be
effective for all purposes on and as of the Closing Date. The parties hereto acknowledge and agree that all
proceedings at the Closing shall be deemed to be taken, and all documents to be executed and delivered by all
parties at the Closing shall be deemed to have been executed and delivered, simultaneously on the Closing Date,
and no proceedings shall be deemed taken nor any document executed or delivered until all have been taken,
executed and delivered. The parties agree that, upon completion of the Closing, the transactions contemplated
hereby shall be deemed effective at 12:01 a.m. Eastern time on the Closing Date.

b. Deliveries by Sellers. At the Closing, each Seller shall deliver or cause to be delivered to Buyer:



i. certificates representing all of the Purchased Remaining Company Interests to be purchased and sold at the
Closing to the extent such Purchased Remaining Company Interests are certificated, duly endorsed in
blank, free and clear of all Liens and any other instruments of transfer, duly endorsed in blank, and, to the
extent not certificated, appropriate instruments of transfer, duly endorsed in blank, in each case, in form
and substance reasonably satisfactory to Buyer;

ii. a certificate of good standing with respect to each Seller issued by the Secretary of State of the State of
California as of a date not more than five (5) Business Days prior to the Closing Date;

iii. a copy of the resolutions of the board of directors and shareholders of each Seller, certified by an
authorized signatory of each Seller as having been duly and validly adopted and being in full force and
effect, authorizing the execution and delivery of this Agreement and the performance by such Seller of its
obligations hereunder;

iv. an officer's certificate, signed by a duly authorized officer of each Seller and dated as of the Closing Date,
certifying the fulfillment by such Seller of the conditions set forth in Section 3(e)(ii) and Section 3(e)(iii);
and

v. written terminations of the Employment Agreements in a form mutually acceptable to Buyer and the
Shareholders (the "Employment Terminations"), duly executed by the Shareholders, accompanied by a
Release and Waiver Agreement in a form mutually acceptable to Buyer and the Shareholders (the
"Employment Releases") duly executed by the Shareholders.

c. Deliveries by Buyer. At the Closing, Buyer shall deliver or cause to be delivered to Sellers:

i. an officer's certificate, signed by a duly authorized officer of Buyer and dated as of the Closing Date,
certifying the fulfillment of the conditions set forth in Section 3(d)(ii) and Section 3(d)(iii); and

ii. copies of Employment Terminations and Employment Releases, duly executed by the Employer.

d. Conditions to Sellers' Obligations. The obligations of Sellers to consummate the transactions contemplated hereby
are subject to the fulfillment at or prior to the Closing of each of the following conditions (any or all of which may
be waived in whole or in part by Sellers):

i. No Injunction. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered
any legal proceeding or Order (whether temporary, preliminary or permanent), in any case which is in
effect and



which prevents or prohibits consummation of the transactions contemplated hereby.

ii. Representations and Warranties. The representations and warranties of Buyer set forth in Section 5(a)
(Organization and Power), Section 5(b) (Authorization and Enforceability) and Section 5(g) (No Brokers)
shall be true and correct in all respects, as of the date hereof and as of the Closing Date, except that
representations and warranties made as of a specified date, shall be measured only as of such specified
date. Each of the other representations and warranties made by Buyer contained in this Agreement or in
any certificate or other writing delivered by Buyer pursuant hereto shall be true and correct in all material
respects, as of the date hereof and as of the Closing Date, except for representations and warranties made
as of a specified date, which shall be measured only as of such specified date.

iii. Performance. Buyer shall have performed and complied in all material respects with all the terms,
provisions and conditions of this Agreement to be complied with and performed by Buyer at or prior to the
Closing.

iv. Deliveries. Sellers shall have received the deliveries contemplated by Section 3(c).

e. Conditions to Buyer's Obligations. The obligations of Buyer to consummate the transactions contemplated hereby
are subject to the fulfillment at or prior to the Closing of each of the following conditions (any or all of which may
be waived in whole or in part by Buyer).

i. No Injunction. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered
any legal proceeding or Order (whether temporary, preliminary or permanent), in any case which is in
effect and which prevents or prohibits consummation of the transactions contemplated hereby.

ii. Representations and Warranties. The representations and warranties of Sellers set forth in Section 4(a)
(Organization and Power) and Section 4(b) (Authorization and Enforceability) shall be true and correct in
all respects, as of the date hereof and as of the Closing Date, except that representations and warranties
made as of a specified date, shall be measured only as of such specified date. Each of the other
representations and warranties made by Seller contained in this Agreement or in any certificate or other
writing delivered by Sellers pursuant hereto shall be true and correct in all material respects, as of the date
hereof and as of the Closing Date, except for representations and warranties made as of a specified date,
which shall be measured only as of such specified date.

iii. Performance. Each Seller shall have performed and complied in all material respects with all the terms,
provisions and conditions of this



Agreement to be complied with and performed by such party at or prior to the Closing.

iv. Deliveries. Buyer shall have received the deliveries contemplated by Section 3(b).
4. Representations and Warranties of Sellers. Sellers, jointly and severally, hereby represent and warrant to Buyer, as of the

date hereof and as of the Closing Date, as follows:

a. Organization and Power. Each Seller (i) is duly organized, validly existing and in good standing under the Laws of
California and (ii) has full power (corporate or otherwise) and authority to execute, deliver and perform this
Agreement, to perform its obligations hereunder, and to consummate the transactions contemplated hereby.

b. Authorization and Enforceability. The execution and delivery of this Agreement and the performance by each
Seller of the transactions contemplated hereby that are required to be performed by such Seller have been duly
authorized by the board of directors of such Seller in accordance with applicable Law and the articles of
incorporation and bylaws of such Seller, and no other corporate (or other) proceedings on the part of such Seller
(including any shareholder vote or approval) are necessary to authorize the execution, delivery and performance of
this Agreement or the consummation of the transactions contemplated hereby that are required to be performed by
such Seller. This Agreement constitutes the valid and legally binding agreement of each Seller, enforceable against
each Seller in accordance with its terms, subject to bankruptcy, insolvency, reorganization and any other Laws of
general applicability relating to or affecting creditors' rights and to general equity principles, as applicable.

c. No Violation. The execution and the delivery by each Seller of this Agreement, the performance by each Seller of
its obligations hereunder, the consummation of the transactions contemplated hereby that are required to be
performed by each Seller and compliance with the terms of this Agreement do not and will not conflict with or (a)
violate any provision of the articles of incorporation, bylaws or similar organizational documents of either Seller,
(b) result in any violation of or default (or an event which with or without notice or lapse of time or both would
become a default), give rise to a right of termination, cause the forfeiture of any right, or require any notice or
consent, under, any provision of any Contract to which either Seller is a party or by which either Seller or any of
its respective properties is bound or affected, or (c) violate in any respect any Law applicable to either Seller or by
which any of its respective properties is bound or affected, except, in the case of clauses (b) and (c), for any such
conflict, violation, default, termination, forfeiture or other occurrence which would not prevent or materially delay
either Seller from performing its obligations under this Agreement.

d. Ownership of Equity. Each Seller has, and on the Closing Date shall have, good and valid title to and record and
beneficial ownership of the Purchased Remaining Company Interests to be sold by it on the Closing Date, and
such Purchased



Remaining Company Interests are, and on the Closing Date shall be (i) validly issued, fully paid, and
nonassessable, and (ii) free and clear of all Liens.

e. Governmental Authorizations and Consents. No consent (other than shareholder approval which has been
obtained), license, approval or authorization of, or registration, declaration, ruling, permit, waiver,
acknowledgement or filing with, any Governmental Authority ("Governmental Consents"), is required from any
Person pursuant to applicable Law (a) in connection with the transactions contemplated by this Agreement, or (b)
which is otherwise necessary to permit Sellers to perform their respective obligations under this Agreement,
which, if not made or obtained, would prevent or delay either Seller from performing its obligations hereunder.

f. Litigation. There is no Claim, litigation, prosecution, proceeding or governmental or administrative investigation,
hearing, arbitration, inquiry or action (collectively, "Litigation") pending or, to the Knowledge of either Seller,
threatened against either Seller that would reasonably be expected to prevent or materially delay either Seller from
carrying out its obligations under this Agreement or the transactions contemplated hereby. Neither Seller is subject
to any Order that would reasonably be expected to materially affect the ability of such Seller to carry out its
obligations under this Agreement or the transactions contemplated hereby.

g. No Brokers. Neither Seller nor any of either Seller's Employees, agents or Representatives, has employed or
incurred any Liability to any broker, finder or agent for any brokerage fees, finder's fees, commissions or other
amounts with respect to this Agreement or the transactions contemplated hereby. The Shareholders will indemnify,
defend and hold Buyer harmless from all claims arising from a breach of this Section 4(g).

5. Representations and Warranties of Buyer. Buyer hereby represents and warrants to Sellers, as of the date hereof and as of
the Closing Date, as follows:

a. Organization and Power. Buyer (i) is duly organized, validly existing and in good standing under the Laws of
Delaware and (ii) has full power (corporate or otherwise) and authority to execute, deliver and perform this
Agreement, to perform its obligations hereunder, and to consummate the transactions contemplated hereby.

b. Authorization and Enforceability. The execution and delivery of this Agreement and the performance by Buyer of
the transactions contemplated hereby that are required to be performed by Buyer have been duly authorized by the
sole member of Buyer in accordance with applicable Law and the certificate of formation and limited liability
company agreement of Buyer, and no other limited liability company (or other) proceedings on the part of Buyer
are necessary to authorize the execution, delivery and performance of this Agreement or the consummation of the
transactions contemplated hereby that are required to be performed by Buyer. This Agreement constitutes the valid
and legally binding agreement of



Buyer, enforceable against Buyer in accordance with its terms, subject to bankruptcy, insolvency, reorganization
and any other Laws of general applicability relating to or affecting creditors' rights and to general equity
principles, as applicable.

c. No Violation. The execution and the delivery by Buyer of this Agreement, the performance by Buyer of its
obligations hereunder, the consummation of the transactions contemplated hereby that are required to be
performed by Buyer and compliance with the terms of this Agreement do not and will not conflict with or (a)
violate any provision of the certificate of formation, limited liability company agreement or similar organizational
documents of Buyer, (b) result in any violation of or default (or an event which with or without notice or lapse of
time or both would become a default), give rise to a right of termination, cause the forfeiture of any right, or
require any notice or consent, under, any provision of any Contract to which Buyer is a party or by which Buyer or
any of its respective properties is bound or affected, or (c) violate in any respect any Law applicable to Buyer or
by which any of its respective properties is bound or affected, except, in the case of clauses (b) and (c), for any
such conflict, violation, default, termination, forfeiture or other occurrence which would not prevent or materially
delay Buyer from performing its obligations under this Agreement.

d. Governmental Authorizations and Consents. No Governmental Consent is required from any Person pursuant to
applicable Law (a) in connection with the transactions contemplated by this Agreement, or (b) which is otherwise
necessary to permit Buyer to perform its obligations under this Agreement, which, if not made or obtained, would
prevent or delay Buyer from performing its obligations hereunder.

e. Litigation. There is no Litigation pending or, to the Knowledge of Buyer, threatened against Buyer that would
reasonably be expected to prevent or materially delay Buyer from carrying out its obligations under this
Agreement or the transactions contemplated hereby. Buyer is not subject to any Order that would reasonably be
expected to materially affect the ability of Buyer to carry out its obligations under this Agreement or the
transactions contemplated hereby.

6. Non-Competition and Employee Non-Solicit.

a. From the Closing Date until the fourth anniversary of the Closing Date (the "Restricted Period"), none of Sellers
or Shareholders, nor any of their respective Affiliates (each, a "Restricted Party") shall, directly or indirectly,
engage in, own, have any financial interest in, manage or operate a business the same as, substantially similar to,
or which materially competes with, the Business as it is conducted on the Closing Date; provided, however, that
the beneficial ownership (within the meaning of Section 13(d) of the Securities Exchange Act of 1934) of less than
two percent (2%) of the outstanding shares of common stock of a publicly held corporation that is engaged in the
Business shall be permitted.



b. The broadest geographic scope enforceable by Law for the restrictions set forth in Section 6(a) shall be applicable,
as follows, which geographic scope the Restricted Parties represent is coextensive with the geographic scope of
the Business:

i. everywhere in the World that has access to the Business because of the availability of the Internet;

ii. everywhere in the World that a Restricted Party has the ability to compete with the Business through the
Internet;

iii. each state, commonwealth, territory, province and other political subdivision located in North America and
the United Kingdom;

iv. each state, commonwealth, territory, province and other political subdivision located in the United States of
America;

v. California and any other state, commonwealth, territory or other political subdivision in which the
Company has engaged in the Business in the one (1) year period immediately preceding the Closing Date;

vi. California and any other state, commonwealth, territory or other political subdivision in which the
Company has performed any services or sold any products in the one (1) year period immediately
preceding the Closing Date; and

vii. California and any other state, commonwealth, territory or other political subdivision where the Company
has or had an office out of which it operated the Business at any time in the one (1) year period
immediately preceding the Closing Date.

c. During the Restricted Period, none of the Restricted Parties shall, whether for their own account or for the account
of any Person, directly or indirectly:

i. call upon, solicit, accept any business of, contact or have any communication with any Person who is a
customer or supplier or prospective customer or supplier of the Company as of the Closing Date, or who
was a customer or supplier or prospective customer or supplier of the Company at any time within the
twenty-four (24) month period immediately preceding the Closing Date for the purpose of: (A) diverting or
attempting to divert or influence any business of such customer or supplier or prospective customer or
supplier to any competitor of the Company or Buyer; (B) marketing, selling, distributing, leasing or
providing any products or services in competition with the Business, the Company or Buyer; or (C)
otherwise interfering in any fashion with the operations being conducted by the Company as of the Closing
Date or with any operations conducted by Buyer during the Restricted Period;



ii. cause, induce or attempt to cause or induce any customer, supplier, licensee, licensor, franchisee,
distributor, employee, consultant or other Person who is a business relation of the Company as of the
Closing Date or who was a customer, supplier, licensee, licensor, franchisee, distributor, employee,
consultant or business relation of the Company within the twenty-four (24) month period immediately
preceding the Closing Date, to cease doing business with the Company, to deal with any competitor of the
Company or in any way interfere with the relationship between any such customer, supplier, licensee,
licensor, franchisee, distributor, employee, consultant or business relation and the Company; or

iii. solicit for employment or attempt to solicit otherwise, endeavor to entice away, hire or retain any Person
who is an employee, independent contractor or other personnel of the Company as of the Closing Date or
who was an employee, independent contractor or other personnel of the Company at any time within the
twelve (12) month period immediately preceding the Closing Date, except pursuant to a general
solicitation which is not directed specifically to any such employees; provided, that nothing in this shall
prevent a Restricted Party from soliciting or hiring (A) any employee whose employment has been
terminated by the Company or Buyer or (B) after 90 days from the date of termination of employment, any
employee whose employment has been terminated by the employee.

d. The nature and scope of the foregoing protection has been carefully considered by Buyer, Sellers and
Shareholders. Sellers and Shareholders each acknowledge and agree that the covenants contained in this Section 6
are essential elements of this Agreement and that, but for these covenants, Buyer would not have agreed to acquire
the Remaining Company Interests or otherwise become party to this Agreement. Buyer, Sellers and Shareholders
hereby agree and acknowledge that the duration, scope and geographic areas applicable to such provisions are fair,
reasonable and necessary and that adequate compensation has been received by Sellers for such obligations. If,
however, for any reason any court determines that any such restrictions are not reasonable or that consideration is
inadequate, such restrictions shall be interpreted, modified or rewritten to include as much of the duration, scope
and geographic area identified in this Section 6 as will render such restrictions valid and enforceable, and the other
provisions hereof shall remain in full force and effect.

e. Notwithstanding anything herein to the contrary, in the event of a breach or threatened breach of this Section 6,
Buyer shall be entitled, without the posting of a bond or other security, to an injunction restraining such breach or
threatened breach, and Sellers and each Shareholder acknowledge the inadequacy of relief in damages with respect
thereto. The foregoing shall not be construed as prohibiting any party from pursuing any other remedy available to
it for such breach or threatened breach.

f. The covenants and restrictions set forth in this Section 6 shall be in addition to, and not in limitation of, any
similar covenants or restrictions that may be provided for in the Employment Agreements or the Employment
Terminations.



7. Remedies.

a. The parties agree that irreparable harm for which monetary damages, even if available, would not be an adequate
remedy in the event that the parties hereto do not perform the provisions of this Agreement (including failing to
take such actions as are required of such party hereunder to consummate the transactions contemplated by this
Agreement) in accordance with its specified terms or otherwise breach such provisions. Accordingly, except as
provided in Section 7(c), the parties hereto acknowledge and agree that in the event of any breach or threatened
breach by Sellers on the one hand, or Buyer, on the other hand, or any of their respective covenants or obligations
set forth in this Agreement, Buyer, on the one hand, and Sellers, on the other hand, shall be entitled to an
injunction, specific performance and other equitable relief to prevent breaches of this Agreement and to enforce
specifically the terms and provisions hereof, in addition to any other remedy to which they are entitled at law or in
equity. Each of the parties hereto agrees that it will not oppose the granting of an injunction, specific performance
or other equitable relief on the basis that any other party has an adequate remedy at law or that any award of
specific performance is not an appropriate remedy for any reason at law or in equity, subject to Section 7(c).
Subject to Section 7(c), each of the parties further agrees that the only permitted objection that it may raise in
response to any action of equitable relief is that it contests the existence of a breach or threatened breach of this
Agreement. Any party seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement shall not be required to provide any bond or other security
in connection with any such Order or injunction. Except as provided in Section 7(c), the pursuit of an injunction,
specific performance or other equitable relief by any party hereto will not be deemed a waiver of the right to
pursue any other right or remedy (whether at law or in equity) to which such party may be entitled at any time.

b. Except as otherwise provided herein, any and all remedies herein expressly conferred upon a party will be deemed
cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such party, and
the exercise by one party of any one remedy will not preclude the exercise at any time of any other remedy.

c. Notwithstanding anything herein to the contrary, it is explicitly agreed that the right of Seller, on the one hand, and
the Buyer, on the other hand, to obtain an injunction, or other appropriate form of equitable relief to cause Buyer
or Sellers, as the case may be to complete the Closing shall be subject to the following: (i) all conditions set forth
in Section 3(d) (with respect to Sellers' obligations) and Section 3(e) (with respect to Buyer's obligations),
respectively, have been satisfied or waived (other than those conditions that by their terms are to be



satisfied at the Closing; provided that each of which shall be capable of being satisfied if the Closing Date were on
such date), (ii) Buyer or Sellers, as the case may be, has failed to complete the Closing in accordance with Section
3(a) when required to do so hereunder and (iii) Buyer or Sellers (whichever is seeking the injunction or other form
of equitable relief), as the case may be, has irrevocably confirmed in writing that, if specific performance is
granted, then the Closing will occur pursuant to Section 3(a).

8. Releases.

a. Effective as of the Closing, and contingent upon the full and timely payment of the Purchase Price as set forth in
Section 2(b) above, Shareholders and Sellers, on behalf of themselves and their respective Affiliates and each of
his, its and their respective officers, directors, managers, employees, agents, heirs, personal representatives,
successors and assigns (the "Seller Releasing Parties"), hereby release, acquit and forever discharge Buyer and the
Company and any and all of their respective successors and assigns, together with all of their respective present
and former directors, officers, employees, agents, Affiliates and Representatives (the "Seller Released Parties"),
from any and all claims, demands, actions, causes of action, losses and liabilities (collectively, “Claims”), that
such Seller Releasing Party ever had, has or may have against any of the Seller Released Parties for, upon, or by
reason of any matter, transaction, act, omission or thing whatsoever arising under or in connection with any of the
Seller Released Parties, known or unknown, from the beginning of time through and including the Closing Date,
other than obligations arising under this Agreement or the Ancillary Documents. Each Seller and each
Shareholder, on behalf of himself and the other Seller Releasing Parties, understands the significance of this
release of unknown Claims and waiver of statutory protection against a release, on behalf of himself and the other
Seller Releasing Parties, of unknown Claims, and acknowledges and agrees that this waiver is an essential and
material term of this Agreement. Each Seller and each Shareholder, on behalf of himself and the other Seller
Releasing Parties, acknowledges that Buyer will be relying on the waiver and release provided in this Section 8(a)
in connection with entering into this Agreement and that this Section 8(a) is intended for the benefit of, and to
grant third party beneficiary rights to each Seller Released Party to enforce this Section 8(a).

b. Effective as of the Closing, Buyer and the Company, on behalf of themselves and their respective Affiliates and
each of their officers, directors, managers, employees, agents, heirs, personal representatives, successors and
assigns and, together with the Seller Released Parties, the "Company Releasing Parties"), hereby releases, acquits
and forever discharges the Shareholders and Sellers and any and all of their respective successors, assigns, present
and former directors, officers, employees, agents, Affiliates and Representatives (the "Company Released
Parties"), from any and all Claims, that any Company Releasing Party ever had, has or may have against any of
the Company Released Parties for, upon, or by reason of any matter, transaction, act, omission or thing whatsoever
arising under or in connection with any of the Company Released Parties, known or unknown, from the beginning
of time through and including the Closing Date,



other than obligations arising under this Agreement or the Ancillary Documents and other than any Claims arising
out of or attributable to fraud or willful misconduct of any Company Released Party. Each of the Company
Releasing Parties, understands the significance of this release of unknown Claims and waiver of statutory
protection against a release, on behalf of itself and the other Company Releasing Parties, of unknown Claims, and
acknowledges and agrees that this waiver is an essential and material term of this Agreement. Each of the
Company Releasing Parties acknowledges that Seller and Shareholders will be relying on the waiver and release
provided in this Section 8(b) in connection with entering into this Agreement and that this Section 8(b) is intended
for the benefit of, and to grant third party beneficiary rights to each Company Released Party to enforce this
Section 8(b).

c. EACH SELLER RELEASING PARTY AND COMPANY RELEASING PARTY ACKNOWLEDGES THAT IT
IS FAMILIAR WITH AND HEREBY WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION
1542, WHICH PROVIDES AS FOLLOWS:

“A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in
his or her favor at the time of executing the release and that, if known by him or her, would have materially affected
his or her settlement with the debtor or released party.”

9. Other Agreements. Effective as of the Closing Date, except as otherwise set forth in this Agreement, all current or future
rights and obligations of any of the parties arising from any other agreements between or among any of Buyer, Company,
Holdings, Sellers, the Shareholders, Designs and VRA, or their respective Affiliates, shall hereby terminate, by mutual
agreement and effective as of the Closing Date, including without limitation:

a. The Put/Call Agreement (and the parties acknowledge that, notwithstanding any provisions in the Put/Call
Agreement to the contrary, no party to the Put/Call Agreement shall have any continuing obligations thereunder to
any other party to the Put/Call Agreement).

b. The Tax Indemnity Agreement (and the parties acknowledge that, notwithstanding any provisions in the Tax
Indemnity Agreement to the contrary, no party to the Tax Indemnity Agreement shall have any continuing
obligations thereunder to any other party to the Tax Indemnity Agreement).

10. Miscellaneous.

a. Expenses. All fees and expenses incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the party incurring such expenses, whether or not the transactions contemplated hereby are
consummated.

b. Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be
deemed to have been duly given or made (i) as of the date delivered, if delivered personally, (ii) on the date the
delivering party



receives confirmation of good transmission, if delivered by facsimile or E-mail (in which case, it will be effective
upon receipt of confirmation of good transmission, excluding automatic acknowledgements of receipt), or (iii) as
of the date delivered, if sent by overnight courier (providing proof of delivery), to the parties at the following
addresses (or at such other address for a party as shall be specified in a notice given in accordance with this
Section 10(b)):

If to Sellers:
Creative Genius Holdings, Inc.
[**]
[**]
Attn: Paul Goodman and Griffin Thall
E-mail: [**]

With a copy (which shall not constitute notice) to:

Solomon Ward Seidenwurm & Smith, LLP
401 B Street, Suite 1200
San Diego, CA 92101
Attn: Michael B. Abramson
Fax: (619) 615-7907
E-mail: [**]

If to Buyer:
Vera Bradley Holdings, LLC
c/o Vera Bradley, Inc.
12420 Stonebridge Road Roanoke, Indiana 46808 Attn: Chief Administrative & Legal Officer – Mark Dely
Facsimile No.: (260) 484-2278
Email: [**]

With a copy to:

Ice Miller LLP
One American Square, Suite 2900
Indianapolis, Indiana 46282
Attn: Stephen J. Hackman, Esq.
Facsimile: (317) 592-4666
E-mail: [**]

c. Governing Law. This Agreement and all controversies arising out of, in connection with or relating to it shall in be
governed by, and construed in accordance with, the Laws of the State of Delaware applicable to agreements made
and entirely to be performed within Delaware by its citizens, including all matters of construction, validity and
performance.



d. Entire Agreement. This Agreement constitutes the entire agreement between the parties concerning the subject
matter hereof and supersede all previous agreements, written or oral, relating to the subject matter hereof.

e. Severability. Should any provision of this Agreement or the application thereof to any Person or circumstance be
held invalid or unenforceable to any extent: (i) such provision shall be ineffective to the extent, and only to the
extent, of such unenforceability or prohibition and shall be enforced to the greatest extent permitted by Law, (ii)
such unenforceability or prohibition in any jurisdiction shall not invalidate or render unenforceable such provision
as applied to other Persons or circumstances or in any other jurisdiction, (iii) such unenforceability or prohibition
shall not affect or invalidate any other provision of this Agreement and (iv) the parties shall negotiate in good faith
to modify this Agreement so as to effect the original intent of the parties as closely as possible in a reasonable
manner so that the transactions contemplated hereby may be consummated as originally contemplated to the
fullest extent possible. Moreover, if any term or other provision of this Agreement shall be invalid, illegal or
incapable of being enforced by any rule of law or public policy because it is excessively broad as to duration,
scope, activity or subject, the parties intend that such provision shall be deemed modified to the minimum degree
necessary to make such provision valid and enforceable under applicable Law and that such modified provision
shall thereafter be enforced to the fullest extent permitted under applicable Law.

f. Amendment. Neither this Agreement nor any of the terms hereof may be terminated, amended, supplemented or
modified orally, but only by an instrument in writing signed by Buyer and Sellers; provided that the observance of
any provision of this Agreement may be waived in writing by the party that will lose the benefit of such provision
as a result of such waiver.

g. Effect of Waiver or Consent. At any time prior to the Closing, any party may, (i) waive any inaccuracies in the
representations and warranties of any other party hereto, (ii) extend the time for the performance of any of the
obligations or acts of any other party hereto or (iii) unless prohibited by applicable Law, waive compliance by any
other party with any of the agreements contained herein or, except as otherwise provided herein, waive any of such
party's conditions. Notwithstanding the foregoing, no failure or delay by Sellers or Buyer in exercising any right
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or
further exercise thereof or the exercise of any other right hereunder. Any agreement on the part of a party hereto to
any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such
party.

h. Successors and Assigns. This Agreement shall not be assigned by Sellers without the prior written consent of
Buyer or by Buyer without the prior written consent of Sellers; provided that Buyer may assign all or any portion
of its rights and obligations under this Agreement without such consent to (i) an Affiliate of Buyer and/or (ii) any
wholly owned U.S. Subsidiary of Buyer, in each case which assignment shall not relieve Buyer of its obligations
hereunder.



i. Jurisdiction; Court Proceedings; Waiver of Jury Trial.

i. Any Litigation against any party to this Agreement arising out of, in connection with or relating to this
Agreement shall be brought solely in in any state or federal court in the State of Delaware (the "Chosen
Courts") and each of the parties submits to the exclusive jurisdiction of the Chosen Courts for the purpose
of any such Litigation; provided that a final judgment in any such Litigation may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law. Each party irrevocably and
unconditionally agrees not to assert any (A) objection that it may ever have to the laying of venue of any
such Litigation in either Chosen Court, (B) Claim that any such Litigation brought in either Chosen Court
has been brought in an inconvenient forum and (C) Claim that either Chosen Court does not have personal
jurisdiction over such party with respect to such Litigation.

ii. Each party agrees that service of process in any Litigation may be made by mailing a copy thereof by
registered or certified mail or by overnight courier service, postage prepaid, to it at its address specified
herein. Nothing in this Agreement will affect the right of any party to serve process in any other manner
permitted by Law.

iii. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY ACTION (I) ARISING UNDER
THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO
THE DEALINGS OF THE PARTIES, OR ANY OF THE TRANSACTIONS RELATED HERETO, IN
EACH CASE, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER AT LAW
OR IN EQUITY, BASED IN CONTRACT OR IN TORT OR OTHERWISE. EACH PARTY HEREBY
FURTHER AGREES AND CONSENTS THAT ANY SUCH ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES MAY FILE A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
PARTIES TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

j. Counterparts. This Agreement may be executed by facsimile signatures or electronic signature and in any number
of counterparts with the same effect as if all signatory parties had signed the same document. All counterparts
shall be construed together and shall constitute one and the same instrument.

k. Further Assurance. If at any time after the Closing any further action is necessary or desirable to carry out the
intent of this Agreement and to fully effect the transactions contemplated by this Agreement, each of the parties
shall take such further action (including the execution and delivery of such further instruments and documents) as
any other party reasonably may request. Each party shall



cooperate affirmatively with the other parties, to the extent reasonably requested by such other parties, to enforce
the rights and obligations herein provided.

l. Rules of Construction. Unless the context otherwise requires: (i) a capitalized term has the meaning assigned to it
herein or, if no meaning is assigned herein, then the meaning assigned to it in the 2019 Purchase Agreement; (ii)
an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP; (iii)
references in the singular or to "him," "her," "it," "itself," or other like references, and references in the plural or
the feminine or masculine reference, as the case may be, shall also, when the context so requires, be deemed to
include the plural or singular, or the masculine or feminine reference, as the case may be; (iv) any Contract,
instrument or Law defined or referred to herein means such Contract, instrument or Law as from time to time
amended, modified or supplemented; (v) references to Annexes, Articles, Sections and Exhibits shall refer to
annexes, articles, sections and exhibits of this Agreement, unless otherwise specified; (vi) the headings in this
Agreement are for convenience and identification only and are not intended to describe, interpret, define or limit
the scope, extent or intent of this Agreement or any provision thereof; (vii) this Agreement shall be construed
without regard to any presumption or other rule requiring construction against the party that drafted and caused
this Agreement to be drafted; (viii) all monetary figures shall be in U.S. dollars unless otherwise specified; (ix) if
any period expires on a day which is not a Business Day or any event or condition is required by the terms of this
Agreement to occur or be fulfilled on a day which is not a Business Day, such period shall expire or such event or
condition shall occur or be fulfilled, as the case may be, on the next succeeding Business Day; (x) references to
"hereof", "herein", "hereunder", "hereby" and similar terms shall refer to this entire Agreement (including the
Annexes, Schedules and Exhibits hereto); (xi) whenever this Agreement refers to a number of days, such number
shall refer to calendar days, unless such reference is specifically to "Business Days"; (xii) references to
"including" in this Agreement shall mean "including, without limitation," whether or not so specified; and (xiii)
the word "extent" in the phrase "to the extent" shall mean the degree to which a subject or other thing extends and
such phrase shall not mean "if".

[Signature Pages Follow]



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

SELLERS

CREATIVE GENIUS HOLDINGS, INC.
a California corporation
By: /s/ Griffin Thall
Name: Griffin Thall
Title: President

CREATIVE GENIUS INVESTMENTS, INC.
a California corporation
By: /s/ Griffin Thall
Name: Griffin Thall
Title: President

BUYER

VERA BRADLEY HOLDINGS, LLC,
a Delaware limited liability company
By: /s/ John Enwright
Name: John Enwright
Title: Chief Financial Officer

SHAREHOLDERS

/s/ Griffin Thall
Griffin Thall

/s/ Paul Goodman
Paul Goodman



Solely for purposes of Sections 8 and 9 hereof

VERA BRADLEY DESIGNS, INC.
an Indiana corporation

By: /s/ John Enwright
Name: John Enwright
Title: Chief Financial Officer

VERA BRADLEY, INC.
an Indiana corporation

By: /s/ John Enwright
Name: John Enwright
Title: Chief Financial Officer



Schedule A

Payments to Sellers
Name Interest Sold Purchase Price


Creative Genius Holdings, Inc. 24.8% $9,920,000.00
Creative Genius Investments, Inc. 0.2% $80,000.00
Total 25.0% $10,000,000.00



Exhibit 99.1

VERA BRADLEY ANNOUNCES STREAMLINED LEADERSHIP STRUCTURE

Simplified structure designed to drive cost savings, add marketing and merchandising focus, and fuel
long-term profitable growth

Company announces elimination of Vera Bradley Brand President, Chief Creative Officer, and Chief Revenue Officer positions and resignations of Pura
Vida Co-Presidents Goodman and Thall; Thall to remain in consulting role

Hiatt named to new post of Vera Bradley, Inc. Chief Marketing Officer

FORT WAYNE, Ind., January 24, 2023 – Vera Bradley, Inc. (Nasdaq: VRA) (“VRA” or the “Company”) today announced a new streamlined corporate
structure designed to drive cost savings, add more focus on marketing and merchandising, and position the Company to deliver steady top- and bottom-line
growth.

As a part of the reorganization, the Company has eliminated the positions of Vera Bradley Brand President, Chief Creative Officer, and Chief Revenue
Officer. As a result, three members of the Vera Bradley Brand executive team – President Daren Hull, Chief Creative Officer Beatrice Mac Cabe, and Chief
Revenue Officer Mary Beth Trypus – have departed the organization. “Daren, Beatrice, and Mary Beth each have made many meaningful contributions to
the fabric and culture of our Company,” Jackie Ardrey, President and Chief Executive Officer of VRA commented. “Individually, each has made a big
impact on Vera Bradley and the Company we are today. Their influences will be with us for years to come.

“These decisions were made in order to right-size our leadership team and cost structure for the size of our business, to address the continuing challenging
macro environment, and to best position us to achieve our long-term strategic plans.”

The Company will add a position of Senior Vice President of Merchandising and Design for Vera Bradley, with Merchandising; Product Development;
Design; and Merchandise, Planning, and Allocation reporting to that new post. A search is currently underway.

Pura Vida Co-Presidents Griffin Thall and Paul Goodman have made the decision to leave the Company, effective January 28, 2023. The Company will
acquire the remaining 25% interest in Pura Vida from Thall and Goodman for $10 million, effective January 30, 2023. Ardrey noted, “We thank Griffin and
Paul for building and growing such a wonderfully unique business and entrusting it to VRA. We remain very optimistic about the opportunities ahead for
Pura Vida.” The search for President of Pura Vida is currently underway. In the interim, Pura Vida’s Vice President of Finance, Sujay Shah, will assume
day-to-day oversight of Pura Vida and will report directly to Ardrey. Although Thall is leaving day-to-day operations, he will continue in a consulting role
to support the team with marketing and branding direction.



Alison Hiatt has joined the Company as Chief Marketing Officer to oversee digital marketing, customer data, and ecommerce. The Vera Bradley brand and
creative marketing, retail store, and retail brand experience teams will also report to Hiatt. Ardrey noted, “Alison will be a great addition to VRA with her
extensive background as we elevate our focus on branding and continue to deliver a seamless digital and store commerce experience to our customers.”

Hiatt is an accomplished consumer and marketing leader with a versatile and deep track record of success for several industry-leading brands. Most
recently, she was Chief Marketing Officer for Salt and Straw. Over the past four years, she was an instrumental part of transforming the unique ice cream
company from a regional brand to an emerging national one through innovative marketing, digital, and ecommerce initiatives and strategic partnerships.
Prior to Salt and Straw, Hiatt was Chief Marketing Officer of Banfield Pet Hospitals, a division of Mars, Inc. Previously, she held marketing-related and
other retail posts with REI, Starbucks, and Amazon.

Ardrey noted, “It is critical to have a high-functioning, aligned executive leadership team, and this flattened and streamlined structure will help us execute
better, make faster decisions, and drive success. These most recent organizational changes will produce annualized savings of over $2 million, on top of the
$25 million of cost reductions previously identified and largely realized in fiscal 2023, which should position us to be a stronger, more nimble organization.

“I have been on board three months now. I am more convinced than ever that both brands have enormous potential, and I am very excited about the future
of Vera Bradley, Inc. We have a portfolio of two iconic, lifestyle brands; multi-generational customers with remarkable loyalty and devotion; amazing
brand recognition; a solid balance sheet; and an extraordinary culture. I believe the Company will deliver meaningful growth and value to our shareholders
over the long term. We have some heavy lifting to do in fiscal 2024, but I am confident that we will emerge a stronger Company.”

About Vera Bradley, Inc.

Vera Bradley, Inc. operates two unique lifestyle brands – Vera Bradley and Pura Vida. Vera Bradley and Pura Vida are complementary businesses, both
with devoted, emotionally-connected, and multi-generational female customer bases; alignment as casual, comfortable, affordable, and fun brands;
positioning as “gifting” and socially-connected brands; strong, entrepreneurial cultures; a keen focus on community, charity, and social consciousness;
multi-channel distribution strategies; and talented leadership teams aligned and committed to the long-term success of their brands.

Vera Bradley, based in Fort Wayne, Indiana, is a leading designer of women’s handbags, luggage and other travel items, fashion and home accessories, and
unique gifts. Founded in 1982 by friends Barbara Bradley Baekgaard and Patricia R. Miller, the brand is known for its innovative designs, iconic patterns,
and brilliant colors that inspire and connect women unlike any other brand in the global marketplace.

In July 2019, Vera Bradley, Inc. acquired a 75% interest in Creative Genius, Inc., which also operates under the name Pura Vida Bracelets (“Pura Vida”).
Pura Vida, based in La Jolla, California, is a digitally native, highly-engaging lifestyle brand founded in 2010 by friends Paul Goodman and Griffin Thall.
Pura Vida has a differentiated and expanding offering of bracelets, jewelry, and other lifestyle accessories.

The Company has three reportable segments: Vera Bradley Direct (“VB Direct”), Vera Bradley Indirect (“VB Indirect”), and Pura Vida. The VB Direct
business consists of sales of Vera Bradley products through Vera Bradley full-line and factory outlet stores in the United States, verabradley.com,
verabradley.ca, Vera Bradley’s online outlet site, and the Vera Bradley annual outlet sale in Fort Wayne, Indiana. The VB Indirect business consists of sales
of Vera Bradley products to approximately 1,700 specialty retail locations throughout the United States, as well as select department stores, national
accounts, third party e-commerce sites, and third-party inventory liquidators, and royalties recognized through licensing agreements related to the Vera
Bradley brand. The Pura Vida segment consists of sales of Pura Vida products through the Pura Vida websites, www.puravidabracelets.com,
www.puravidabracelets.eu, and www.puravidabracelets.ca; through the distribution of its products to wholesale retailers and department stores; and through
its Pura Vida retail stores.



Vera Bradley Safe Harbor Statement

Certain statements in this release are "forward-looking statements" made pursuant to the safe-harbor provisions of the Private Securities Litigation Reform
Act of 1995. Such forward-looking statements reflect the Company's current expectations or beliefs concerning future events and are subject to various
risks and uncertainties that may cause actual results to differ materially from those that we expected, including: possible adverse changes in general
economic conditions and their impact on consumer confidence and spending; possible inability to predict and respond in a timely manner to changes in
consumer demand; possible loss of key management or design associates or inability to attract and retain the talent required for our business; possible
inability to maintain and enhance our brands; possible inability to successfully implement the Company’s long-term strategic plan; possible inability to
successfully open new stores, close targeted stores, and/or operate current stores as planned; incremental tariffs or adverse changes in the cost of raw
materials and labor used to manufacture our products; possible adverse effects resulting from a significant disruption in our distribution facilities; or
business disruption caused by COVID-19 or other pandemics. Risks, uncertainties, and assumptions also include the possibility that Pura Vida acquisition
benefits may not materialize as expected and that Pura Vida’s business may not perform as expected. More information on potential factors that could affect
the Company’s financial results is included from time to time in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” sections of the Company’s public reports filed with the SEC, including the Company’s Form 10-K for the fiscal year ended
January 29, 2022. We undertake no obligation to publicly update or revise any forward-looking statement.

CONTACTS:
Investors:
Julia Bentley, VP of Investor Relations and Communications
jbentley@verabradley.com
(260) 207-5116

Media:
mediacontact@verabradley.com
877-708-VERA (8372)


