Winston & Strawn LLP
35 West Wacker Drive
Chicago, lllinois 60601

October 18, 2010
BY EDGAR

Mr. Jay Williamson

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Mail Stop 3561

Washington, DC 20549

Re: Vera Bradley, Inc.
Registration Statement on Form S-1
File No. 333-167934

Dear Mr. Williamson:

On behalf of Vera Bradley, Inc. (the “Company”), enclosed for your review is Amendment No. 7 to the Company’s Registration Statement
on Form S-1 (File No. 333-167934) (the “Registration Statement”), originally filed with the Securities and Exchange Commission (the
“Commission”) on July 1, 2010, amended by Amendment No. 1 filed on August 13, 2010, Amendment No. 2 filed on September 7, 2010,
Amendment No. 3 filed on September 24, 2010, Amendment No. 4 filed on October 1, 2010, Amendment No. 5 filed on October 6, 2010, and
Amendment No. 6 filed on October 13, 2010. An electronic version of Amendment No. 7 concurrently has been filed with the Commission through
its EDGAR system. The enclosed copy of Amendment No. 7 has been marked to reflect changes made to Amendment No. 6.

Set forth below are the responses to the comments in the Staff’s letter to the Company, dated October 15, 2010, relating to the
Registration Statement. For convenience of reference, the text of the comments in the Staff’s letter has been reproduced in italicized type below.
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Form S-1, filed October 13, 2010

Dilution, page 22

Comment No. 1

We reviewed your response to our prior comment 5, noting you have excluded deferred tax assets and liabilities of $8.46 million and
debt issuance costs of $1.37 million in computing the pro forma net tangible book value as of July 31, 2010 and pro forma as adjusted net tangible
book value as of July 31, 2010. Please revise your disclosure here to describe in sufficient detail the reason(s) for the exclusion of these items from
your net tangible book value, and the impact of the exclusion on net tangible book value per share, adjusted net tangible book value per share and
dilution per share to new investors.

Response:

The Company added disclosure on page 22 to include its definition of total tangible assets and thereby explain that the Company
excluded deferred tax assets and debt issuance costs in computing the pro forma net tangible book value and pro forma as adjusted net tangible
book value as of July 31, 2010.

Comment No. 2

We note your disclosure of pro forma net tangible book value per share of $(.72) as of July 31, 2010. It appears to us that the pro forma
net tangible book value per share before offering would be $(.78) (i.e. $28,600,000 / 36,506,670 shares). Please revise or provide us with your
supporting calculations.

Response:

Consistent with the Staff’s stated view set forth in Section 3420 of the Division of Corporation Finance’s Financial Reporting Manual
relating to Distributions to Promoters/Owners At or Prior to Closing of an IPO, the Company included 3,332,000 additional shares in the
denominator when calculating pro forma net tangible book value per share. Those additional shares represent (quoting the language from
Section 3420) “the number of shares whose proceeds would be necessary to pay the dividend (but only the amount that exceeds current year’s
earnings).” Thus, to calculate the additional shares, the Company took the $106 million distribution to certain of its existing shareholders less the
Company'’s net income for the twelve months ended July 31, 2010 (of $56.02 million) and divided the resulting figure by $15 (the expected stock
price):

(206 million — 56.02 million) / 15 = 3.332 million.
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When pro forma net tangible book value per share is adjusted for the additional 3.332 million shares, the number of shares in the denominator is
39,838,670 (i.e., 36,506,670 plus 3,332,000). Accordingly, the pro forma net tangible book value per share at July 31 was $(0.72), or net tangible
book value of $(28,600,000) divided by 39,838,670 shares.

The Company added disclosure on page 22 to clarify that the Company included 3,332,000 additional shares in the denominator when
calculating pro forma net tangible book value per share as of July 31, 2010.

Management'’s Discussion and Analysis of Financial Condition and Results of Operation, page 26

Liquidity and Capital Resources, page 39

Comment No. 3

We note your revised disclosures in response to prior comment 7. However, considering the significant increase in your debt, please
revise to include detailed discussion of how you will be able to satisfy your working capital requirements, anticipated capital expenditures and debt
payments for the foreseeable future.

Response:
The Company has added additional disclosure on page 40 in response to the Staff's comment.

Report of Independent Registered Public Accounting Firm, page F-10

Comment No. 4

We note you provided a draft of an audit opinion to be issued once the stock split has been consummated. We assume this opinion will
be formally issued prior to the effectiveness of the registration statement, and that the related accountants’ consent will be filed as well. If our
assumption is not correct, please advise.

The Company advises the Staff that the stock split has been consummated effective as of October 18, 2010. Accordingly, the Report of
Independent Registered Public Accounting Firm appearing on F-10 has been formally issued and the related Consent of PricewaterhouseCoopers
LLP has been filed as Exhibit 23.1.

K*kkkkkkkkk

Additionally, attached as Exhibit A to this correspondence are marked pages to the Registration Statement that we faxed to the Staff
today for consideration.
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If you have any questions regarding Amendment No. 7 or any of the responses in this letter, please call me at (312) 558-6061 or, in my
absence, Steven J. Gavin at (312) 558-5979.

Respectfully submitted,

/sl Arlene K. Lim

Arlene K. Lim
Enclosures

cc:  Pam Howell
Raj Rajan
Brian Bhandari
Patrick Daugherty (Foley & Lardner LLP)
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- DALUTION

If you inviest in eur common stock, your interest will be diluted immediately to the exlent of the difference batween
the pubic offering price per share of cur commen stock and the pro foema net tangible book value per share of our common
stock after (his offering.

Our pro forma nat tangible book value as of July 31, 2010 was appmximately $(28.8) milkan, or $0,72) per share of
common stock. Pro forma net tangible book vaiue per share represents e amount of our iotal tengible assels neduced by the
ameurt of our fokal liabiites, diaded by the numbar of shares of our common stock outstanding, on a pro forma basis afler giving
afiact ta the reomanization transaction as described under “Description of Capital Stock—FReorganization Transaction, including
{i our issuance of the undistribubed taxable eamings noes o our existing sharehcldars In Be aggregate principal amount equal
f 100% of gur undistributed taxable incoma from the date of our formation Srough Oclober 2, 2010 25 a final distribution
rasulting fraen the termination of cur *S° Corporation status, equal to appendmately $106.0 millien, () borrowings of $58.7 milien
undes our amendad and restaled cradi faciity (a) 1o repay our exisling shareholders 5527 million of the $106.0 millon in
aggregals principal amount of undistributed toxable eamings notes, (b) o repay the $5.0 million cument portion of our mndsting
longHie debit and {c) o pay 5.0 milion of dabl issuance costs, (i) an incroase in net defered tax assets of $2.6 milion
assuming our “S* Corporalion status terminated on July 31, 2010, and (iv) the vesting of 1,066 milion shares of restricled slock,
which increases addibonal peid-n capital by $15.7 million, .. —

Afte giving effsctto ] he sale of the 4,000,000 shares of common stock offered by us assuming annifiel puble.  AAE
affering price of $15.00 per share, the midpoint of the filing range ek farth on the cover of this prospectus less the
underwriting discounts and estimatad ofiering expenses payable by us and (i) the appicaon of the estimated proceads from ’}_';2,5
this offaring as described in "Uss of Procesds,” owr pro forma as adusted net tangibile book value as of July 31, 2010 weuld
have bean appronimetely $24.7 million, o $0.61 per share. This represents an immediats incraass in pro forma net fangible
book value of £1.33 per share to existing shareholders and an immediate diution of $14.39 per sham to new investors. The

following table Hustrates this dilution,
Assurmed iritial public offering price per share . . SM
mmmmummmﬂmanfmm 2010 . e 30T
mnmmmmmmwnmpummmwmm )
mmmuwmmwmammm.zm.umufurmmrm.... _081
Dilution per shars 1o NEw iNVESENE .. ... .oue o irrreiin s pr i a e §1439

After this offering and assuming the exercisa in full of all options cutstending and exercisabie as of July 31, 2010,
pro fiorma net tangitie book vwalue per share as of July 31, 20, as adjusted for this offering, would have baen apprcadmatily
§24.7 milian, reprasenting an immediate increase in pro forma net tangible book value of $1.33 per shars to sxisting
sharehalders and an immediate diution of $14.33 per share to new investors.

Wa will nol recelve any proceeds fram the ssle of 7,000,300 shares by the seling shareholders,

Didoe 21A



Bider 224

The Company defines total tangible assets as total assets less intangible assets (including
deferred tax asseis and debt issuance costs). On a pro forma and a pro forma as adjusted basis as
of July 31,2010, the Company had intangible assets of $9.8 million.

]

Rider 2B

The number of shares used to caloulate pro forma net tangible book value per share includes the
shares whose proceeds would be necessary to pay the amount by which the $106.0 million “S”
Corporation distribution exceeds the Company’s net earnings ofappmximalcly £56.0 million for
the twelve months ended July 31, 2010. Such shares totaled 3.332 miilion.
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our primary cash needs have baen for merchandise invenlories, payroll, store rent, capial axpendilures xssociated with
opening new stones, debd repayments, operational equipment, information technology and quararly shareholder distrbutions
o cover estimated tax payments. The mosi significant components of cur working capital are cash and cash equivalants,
an mmmﬂmmwmmmwnwoﬂmmm“
a 2 and levals ﬂwmmmarmmm

buf..m.eu_}
{8 in thousands} Year Ended Fiscal Years Ended $ix Months Ended /
Ile:embnr&i J 1, 3w, A 1, ",
g N S R
{unaudited) {unaudiled)
Cash Flows from Operating Activitids:
Metincome ......oooovnvrivmaifeen, . 55020 £ 236 §43.219 $13083  §25964
Adjustments lo reconcle nel incoms lonet
cash provided by (used in)
acivities:
Dapeaciation and amodization .....1... .. 4,657 7,347 10,668 4,404 4131
Changes in assets and labilties .. ...} .... 131,968) 18,783 9.801 34,138 {1.347)
Met cash provided by operating activiied ... §24,328 § 50,167 § 66,006 §52536  § 2305
cmmmmmunlngam
Purchase of fixed assels . . A H16E41) ${14,349) § (5,644) § (2,308 § (4,785)
Deposit of resticted cash . cansYen - {1,500) — — i
Mmuudhmmﬂ\iﬁm coeed s E(16,641) $15.449) §(5844) 5 (2398) § (4795

Cash Flows frem Financing Activities:
Hubumtmpawmsj ncbd'rlgm
.. § 34,248 § (7.567) $24.500) 36,5000 S 3.000

Haa Hrq;npmtofmndnr and relalad-partf-
financed dabt . wemmrins {661} (304) [4.323) (4310 {14)
Wﬁﬁa HHJAFR Net borrowings ufmg-m debt
Dbt restruchuring costs . - {1,024} = = b
J Payment of disirbutions . . cevenee YA1,1B1) {24119 (25,604) (B,308) (20,158)
Nt cash used in financing m e 8 YETE) 533,014} ${54429)  S{TA3T)  SUTITI)

Increase (decrease) in cash and cash

equivalents | . $ " 5 T 3 573 $ 3000 % 1043
Mmmmmamlmu

periodiyear . . — 52 76 76 6,509
Bamammmmawﬁpﬂw

year ..., .8 $§ 16 3 6509 $ 3T § Thm

Net Cash Provided By Opevaling Activities

Operating activities consist prmarly of net income adj
amortization, e effact of changes in assals and labilities, and tenan!

non=cash lbems, induding depreciation and
recanved from landionds under our
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