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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the 8erities Exchange Act of 1934

Filed by the RegistrantX] Filed by a Party other than Registrant [J

Check the appropriate box:

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material under §240.1-12

VERA BRADLEY, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if othethan the Registrant)
Payment of Filing Fee (Check the appropriate box):

No fee required

O Fee computed on table below per Exchange Act Rife-6(i)(1) and (-11.

(1) Title of each class of securities to which transacapplies

(2) Aggregate number of securities to which transactioplies:

(3) Per unit price or other underlying value ohgaction computed pursuant to Exchange Act Rul& (sét forth the amount on which
the filing fee is calculated and state how it watedmined)

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

Fee paid previously with preliminary materie

Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identi fiing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orefale and the date of its filin
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PROXY STATEMENT
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12420 Stonebridge Road
Roanoke, Indiana 46783

April 24, 2015
Dear Shareholder:

You are cordially invited to attend the 2015 Annhdeting of Shareholders of Vera Bradley, Inchéoheld at 11:00
A.M., Eastern Time, on May 28, 2015 at our Desigmi€r located at 12420 Stonebridge Road, Roanni&gra
46783.

The attached Notice of 2015 Annual Meeting of Shalders and Proxy Statement provide informationceoning the
matters to be considered and voted on at the Arivieating. Please take the time to carefully reauhed the
proposals.

Regardless of the number of shares you hold orlvengtou plan to attend the meeting in person, yotg is importan
Accordingly, please vote your shares as soon aslgedy following the instructions you receivedyaur proxy card.
Voting your shares prior to the Annual Meeting widit prevent you from voting your shares in pergou
subsequently choose to attend the meeting.

To make it easier for you to vote, Internet andghbne voting are available. The instructions fding via the Internet
and telephone can be found on your proxy card.

Thank you for your continued support of Vera Bradle

Sincerely,

Robert Wallstrom
President and Chief Executive Officer
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Date:
Time:
Place:

Record Date:

Proxy Voting:

Iltems of Business

NOTICE OF 2015 ANNUAL MEETING OF SHAREHOLDERS

May 28, 201=
11:00 a.m. Eastern Tin

Vera Bradley Design Cent
12420 Stonebridge Road
Roanoke, Indiana 467¢

March 25, 2015. You are entitled to vote at the dalrMeeting and at any adjournme
or postponements of the meeting only if you wesbareholder at the close of business
on the record dat:

Please submit your proxy card as soon as possitileyaur instructions so that yo
shares can be voted at the Annual Meeting. Forfgpatstructions on voting, please
refer to the instructions on your enclosed proxylc

e To elect three Class Il directors to the Board wé&Etors

» To ratify the appointment of Ernst & Young LIaB our independent registered
public accounting firm for fiscal 2016

» To reapprove the performance goals set forthe Vera Bradley, Inc. 2010
Equity and Incentive Plan

* To transact any other business as may properhe before the meeting or at an
adjournments or postponements thel

This Notice and the accompanying proxy statemenfiest being mailed to shareholders on or abouil 24, 2015.

By Order of the Board of Directors,

Anastacia S. Knapper

Secretary

April 24, 2015

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholdersto
be Held on May 28, 2015: This Notice of Annual Megtg and Proxy Statement and our Fiscal 2015 Annual
Report are available in the “Investor Relations” setion of our website at www.verabradley.com.
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PROXY SUMMARY

This summary highlights information contained eleere in this Proxy Statement. This summary doesowtain all o
the information you should consider and you shoe&t the entire Proxy Statement carefully befotego

Annual Meeting of Shareholders Meeting agenda
_I?_ate: 'i/lla}(l)oZ& 201EE o Ti « Election of three Class |l directors
ime: :00 a.m. Eastern Tin e .
Place: Vera Bradley Design Cent Ratification of the appointment of Ernst &

Young LLP as our independent registered

12420 Stonebridge Road public accounting firm for fiscal 2016

Roanoke, Indiana 467¢

Record » Reapproval of the performance goals set for
date: March 25, 201¢ the Vera Bradley, Inc. 2010 Equity and
Voting: Shareholders as of the record date are entitled to Incentive Plan

vote. Each share of common stock is entitled to « Transaction of any other business that may
vote for each director nominee and one vote for properly come before the meeting or at any
each of the proposals to be voted adjournments or postponements thereof
Admission Proof of share ownership will be required tc
to meeting: enter the Annual Meeting — see “Questions and
Answers about the Proxy Materials and the 201
Annual Meeting of Shareholder? for details.

Voting matters and vote recommendation

Board vote recommendaion

Election of three Class Il directc For each director nomine
Ratification of the appointment of Ernst & YoungRlas ou For

independent registered public accounting firm fecdl 201€

Reapproval of the performance goals set forthén\tara Bradley  For

Inc. 2010 Equity and Incentive PI
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Our Directors

See“Election of Class Il Directors” for additional information.

The following table provides summary informatioroabeach director, including nominees for elecadthe Annual
Meeting. We have a classified Board of Directomssisting of four Class | directors, three Clasdiléctors and four
Class lll directors. The term of the Class |l diogs will expire at the upcoming Annual Meeting. Weerefore, ask
that our shareholders elect the Class Il direcboninees designated below. Each director nominekected by a
plurality of votes cast.

Name Agd Director | Occupation Inde- | Other Private/
since pendent| public NFP memberships
boards| Boards

- 2

Barbara Bradley 76 1982 Co-founder and Chief Creative Officer, Ver:

Baekgaard Bradley, Inc.

Richard Baum 68 2011 Managing Partner, ConsumewtbrPartners X - 2 M M
Robert J. Hall, 56 2007  President, Green Gables Partners - 7

Chairman *

Karen Kaplan 55 2012 Chairman and CEO, Hill HallidInc. X 1 10 M

John E. Kyeed,ead 68 2010 Retired Chief Financial Officer, Urban X 2 2 C,F
Independent Director Ouitfitters, Inc.

(O8]

Matthew McEvoy 5 2011 Chief of Strategy and NevsiBass X - - M

Development, Burberry Group plc

Patricia R. Miller 76 1982 Co-founder, Vera Bradley, Inc. - 4

P. Michael Miller* 77 1990 Retired Senior Partndunt Suedhoff - 1
Kalamaros LLP

Frances P. Philip 57 2011  Retired Chief Merchandising Officer, L.L. X 1 6 M C
Bean, Inc.

Edward M. 52 2010 CEO, Wild Things, LLC X - 4 C M

Schmults*

Robert Wallstrom 49 2013 President and CEO, Vera Bradley, Inc. - 1

C Chair F  Audit Committee Financial Expe

M Member *  Class Il director nominee for election at this aaslmaeeting
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Director Attendance

Each Class Il director nominee is a current dineatal
attended at least 75% of the aggregate of alllfZ@h5

meetings of the Board and each committee on wtacbrishe

served.

Fiscal 2015 Business Highlights

See“Executive Compensation Discussion and Analysis'tfadditional
information.

Strategic ProgressFiscal 2015 was a year of significant
transition for the Company. Although financial rikssuvere
challenged, we made substantial progress againsbrogr
term strategic plan.

* We opened 13 new fi-line stores and 14 factory out
stores during the yee

* We made progress on our distribution strate
including, among other:

- Beginning work on our new store prototype des

- Beginning the transition of our outlet stores tctbay
outlet stores with the introduction of factory exgilve
products.

- Implementing our LOCATE system (which allows
sales associates to find out-of-stock product to be
shipped directly to consumer:

- Making key enhancements to verabradley.c

- Expanding our department store relationsf

- Working to stabilize the specialty gift channeld:

- Transitioning to a wholesale business model in 3z

* We strengthened our team with the addition of ssh
management team members in key areas, including
merchandising, sourcing-commerce, planning and sa

* In product we

- Innovated and began to modernize and elevat
assortment

- Better focused our assortments by reducing the et
of pattern launches and eliminating underperforming
SKUs,

Made a bigger impact in our larger volume driving
products by ‘majoring in the majors’ of bags,
backpacks and trave

- Began exploring brand extensions, i

- Worked to make our supply chain more efficie

We launched our first national ad campaign focused

leather and faux leather and introduced d@nightest Gifts

Ever!" digital and print holiday campaig

Financial Summary Fiscal 2015 was a challenging year

for our Company, as reflected in our full-year tesuFor
the fiscal year:

Net revenues decreased 4.1% to $509.0 milliorsivaf
2015 compared to $530.9 million in fiscal 20
Income from continuing operations was $40.8 millio
fiscal 2015 compared to $60.1 million in fiscal 20
Diluted income from continuing operations per st
decreased 32.4% to $1.00 in fiscal 2015 from $ih48
fiscal 2014,

However, we strengthened our balance sheet:

Cash and cash equivalents were $112.3 millioneagtt
of fiscal 2015 compared to $59.2 million at the efd
fiscal 2014,

Inventory was carefully managed, down 28% to $98.4
million at the end of fiscal 2015 compared to $936.
million at the end of fiscal 201

Capital expenditures for fiscal 2015 totaled $3jillion,
which were funded from cash generated from operatod
$103.8 million.
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Executive Compensation

Sound program desigriWe designed our executive officer
compensation programs to attract, motivate andhréte key
executives who drive our success and industry lshge Pay
that reflects performance and alignment with therasts of
long-term shareholders are key principles. We aghimir
objectives through compensation that:

» provides a competitive total pay opportun

« links a significant portion of total compensation t
performance we believe will create long-term shaiesdr
value,

» enhances retention by subjecting much of total
compensation to mu-year vesting, an

» does not encourage unnecessary and excessivakKisg.i

Auditors

See“Principal Accounting Fees and Services” for addithal information.

Pay for performanceOur compensation program allows our
Compensation Committee to determine pay based on a
comprehensive view of quantitative and qualitata&tors
designed to produce long-term business success. The
correlation between our financial results and etteewfficer
compensation awarded, as described in the “Exezutiv
Compensation Discussion and Analysis” which followshis
proxy statement, aligns the interests of our exeeutfficers
with those of the Company.

Pay practices We believe that appropriate corporate
governance of our executive compensation program is
enhanced by a number of practices, including engageby
the Compensation Committee of its own independent
consultant, the absence of tax gross-ups in aoyiof
compensation programs (including no excise taxgyups) and
the adoption of stock ownership guidelines applie#b
directors and officers.

We ask that our shareholders ratify our appointméirnst & Young LLP, or E&Y, as our independeegistered
public accounting firm for fiscal 2016. Below isnsmary information about E&Y’s fees for servicesyded for the

fiscal year ended January 31, 2015:

Audit fees

Audit related fee:
Tax fees

All other fees
Total

$ 556,70
107,88t
2,00¢

$ 666,58
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Reapproval of Performance Goals Set Forth inthe  Note about forward-looking statements
Vera Bradley, Inc. 2010 Equity and Incentive Plan

Certain statements in this proxy statement, otteem t

SeeReapproval of the Performance Goals Set Forth inet Vera Bradley, purely historical information, including estimates,

Inc. 2010 Equity and Incentive Ple” for additional information. projections, statements relating to our businesslsaol
objectives and expected operating results, and the
assumptions upon which those statements are based,
“forward-looking statements” within the meaningtbé
Private Securities Litigation Reform Act of 1995,
Section 27A of the Securities Act of 1933 and

8Section 21E of the Securities Exchange Act of 1934.

Forward-looking statements may appear throughasit th

report, including without limitation, this Proxy SBumary

and “Executive Compensation Discussion and Analysis

the Company to deduct for federal income tax pupos . -
certain compensation paid under the plan. If steideins | eS¢ forward-looking statements generally aretified
by the words “believe,” “project,” “expect,” “anfjuate,

do not reapprove the performance goals under the “estimate ” “intend.” “strate future.” “opnotnity.”

Incentive Plan, we may not be entitled to a taxud&édn ., lan.” “m’a . “sho,ul q’ “Wil?é’/"‘woul q ,“willplf))e y “3'\/’”'

for some or all of the incentive cash compensatiaid pian, ) y . ' L ',

to our Chief Executive Officer and our other maigihhy continue, WI.|| likely result,” and similar expregons.
Forward-looking statements are based on current

compensated executive officers. expectations and assumptions that are subjectks and
2016 Annual Meeting uncertainties which may cause actual results ferdif

Shareholder proposals submitted for inclusion in ou  Materially from the forward-looking statements. A

2016 proxy statement pursuant to SEC Rule 14a-8 rnLggetailed discussion of risks and uncertainties ¢batd
be received by us by December 26, 2015. cause actual results and events to differ matefiedm

such forward-looking statements is included ingbetion
Notice of shareholder proposals to be raised fivm titled “Risk Factors” of our Forms 10-K and 10-QeW
floor of the 2016 Annual Meeting of Shareholders ~ Undertake no obligation to update or revise pupkely
outside of SEC Rule 14a-8 must be delivered toous n forward-looking statements, whether as a resufteo
earlier than December 26, 2015 and no later than ~ information, future events, or otherwise.

January 25, 2016.

Shareholders are being asked to reapprove the
performance goals set forth in the Vera Bradleg, In
2010 Equity and Incentive Plan (the “Incentive PJan
for the purpose of complying with certain requirernse
of the Internal Revenue Code. Shareholder reappobv
the performance goals under the Incentive Plan is
required every five years in order to qualify thedntive
Plan under Section 162(m) of the Code, therebynatig
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QUESTIONS AND ANSWERS ABOUT THE PROXY
MATERIALS AND THE 2015 ANNUAL MEETING OF
SHAREHOLDERS

Why am | receiving these materials?

We are providing these proxy materials to you inraxtion with the solicitation, by the Board of &itors of Vera
Bradley, Inc. (we, us, the “Company” or “Vera Brayll), of proxies to be voted at the Company’s 28bhual
Meeting of Shareholders and at any adjournmenp®siponements of the meeting. The Annual Meetigbsiheld or
May 28, 2015 beginning at 11:00 A.M., Eastern Tiatehe Company’s Design Center located at 12480eBtridge
Road, Roanoke, Indiana 46783. As a shareholderag@invited to attend the Annual Meeting and atéled and
requested to vote on the proposals describedsriPituxy Statement. This Proxy Statement and thenaganying prox
card are being mailed to shareholders startingr@bout April 24, 2015. The mailing address of @@npany’s
principal executive offices is 12420 Stonebridge&droanoke, Indiana 46783.

What proposals will be voted on at the Annual Mewf?
Three proposals are scheduled to be voted on @rtheal Meeting:
* The election of three Class Il directors to the i8laaf Directors

e The ratification of the appointment of Ernst & YaubLP (‘E&Y”) as our independent registered pu
accounting firm for fiscal 201

* The reapproval of the performance goals set forthe Vera Bradley, Inc. 2010 Equity and Incenian

Our Board of Directors is not aware of any othetterahat will be presented at the Annual Meetifigny other matte
is properly presented at the Annual Meeting, thsqes named on your proxy will, in the absenceanirynstructions
to the contrary, vote the shares for which suckqes have voting authority in accordance with tdeicretion on the
matter.
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What are the Board of Directors’ voting recommendais?
The Company’s Board of Directors recommends thatwaie your shares:
* “FOR” the election of each of the Class Il director naemto the Board of Directc

* “FOR” the ratification of the appointment of E&Y as ondependent registered public accounting firm
fiscal 2016

« “FOR” the reapproval of the performance goals set forthe Vera Bradley, Inc. 2010 Equity and Incen
Plan

Who is entitled to vote?

Only holders of record of our common shares attbge of business on March 25, 2015 (the “Recori@’'Dawill be
entitled to notice of and to vote at, the Annualetfieg, or at any postponements or adjournmentgdhelf you hold
your shares in “street name” and wish to vote \gtares in person at the Annual Meeting, you muistiola legal
proxy from your broker, bank or other nominee (vidhthe shareholder of record), giving you the rightote the
shares; otherwise, your broker, bank or other nemimill vote for you pursuant to voting instructsoprovided by you.
On the Record Date, 39,793,538 common shares s&red and outstanding. Each common share is drtttiene vot
on each matter presented at the Annual Meeting.

What do | need to do now?

Please carefully consider the information in thieXy Statement and respond as soon as possibfasgaur shares
will be represented at the meeting. You can respynillowing the instructions for granting a proto/vote on the
proxy card or, for shares held by your broker,lm\oting instruction card that your broker progde you.
Alternatively, you may attend the Annual Meetinglarote your shares in person, in which case, ooly yn-person
votes will count. Remember that you will need téaid a legal proxy from your bank, broker or nonarikeyour shares
are held in “street name” and you wish to voteenspn at the Annual Meeting.

Do | need to attend the meeting

No. You may authorize your shares to be voted bgviang the instructions on the proxy card or, $trares held b
your broker, on the voting instruction card thatiybroker provides to you.

2
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If I wish to attend the meeting, what identificatomust | show to attend

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

e If your shares are held through a broker or othmamicial institution (known as holding your shaire* street
name”), you will need to bring either (1) a letteam your broker stating that you held the Comparsfiares
through that institution as of the Record Datg(2)ra copy of the notice of Annual Meeting docummi
received in the mai

* If you are a registered shareholder (meaning, ghares are held directly with the Comg’s transfer agent
you do not need anything additional because wechank your name against the list of registerededt@ders
at the door

Shareholders whose shares are held jointly or gir@ucompany, group or other institution may biong other person
with them to attend the meeting. Please underdtatdfor security reasons, we cannot admit tankeeting people wr
lack the proper identification.

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 the instructions that your broker aminee provides to you. Most brokers offer votirygnhail, telephone
and the Internet.

What is the quorum requirement for the Annual Meag?

A quorum is necessary for the Company’s sharehsldeconduct business at the Annual Meeting. Thegirce at the
meeting, in person or by proxy, of the holders aiaority of the shares entitled to vote on thedredate will
constitute a quorum, permitting us to conduct thgiress of the meeting. Proxies received but maakegbstentions, if
any, and broker non-votes, described below, wilinotuded in the calculation of the number of skatensidered to be
present at the meeting for quorum purposes.

What is the voting requirement to approve each loé pproposals?

Three Class Il directors have been nominated &otein at the Annual Meeting. Class 1l directordl v elected by a
plurality of the votes properly cast in the elentaf directors at the Annual Meeting. This meara the three nomine
who receive the largest number of “FOR” votes galitbe elected as directors. Shareholders canmwiutate votes in
the election of directors.

The proposal to ratify the appointment of our inelegent registered public accounting firm will b@egved if the vote
properly cast favoring the proposal exceed thesvpteperly cast opposing the proposal.

3
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The vote on the proposal to reapprove the perfocmgoals set forth in the Vera Bradley, Inc. 2050iEy and
Incentive Plan will be approved if the votes prdyeast favoring the proposal exceed the votesaasbsing the
proposal.

What does it mean if | receive more than one praxyvoting instruction card?

It means your shares are registered differentlygrerin more than one account. Please provide vatstguctions for all
proxy and voting instruction cards you receive.

Who will count the vote?

A representative of Broadridge Financial Solutidns,, the Companyg mailing agent, will tabulate the votes. Anast
S. Knapper, the Company’s Secretary, will act asnkpector of election.

How are broker nor-votes counted? What if | abstain?

When a proposal is not a routine, uncontested matie a brokerage firm has not received votinguesions from the
beneficial owner of the shares with respect to pinaposal, the brokerage firm cannot vote the shanethat proposal.
This is called a broker non-vote. Absent instrutgioyour broker will NOT be able to vote your slsangth respect to
the election of directors or the reapproval of pleeformance goals set forth in the Vera Bradleg, 8010 Equity and
Incentive Plan because these are considered todmerbutine” matters. Abstentions and broker notesavill be
counted for purposes of determining whether a quasupresent, but will generally have no effectedher of the
proposals described above because they are natleets votes cast.

We strongly encourage you to vote your shares andercise your right to vote as a shareholder.
Can | revoke my proxy or change my vote?

Yes. You may revoke your proxy or change your \gtimstructions at any time prior to the vote at Amnual Meeting
by:

*  providing written notice to the Secretary of then@uany;
» delivering a valid, latedated 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 atnhead Meeting will not cause your previously grahpeoxy to be
revoked unless you specifically so request. SHaglsin street name may be voted in person by ytueaAnnual
Meeting only if you obtain a signed proxy from tieeord holder giving you the right to vote the gsaif your shares
are held
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in street name, you must contact your brokerage dir bank to change your vote or obtain a proxydi@ your shares
you wish to cast your votes in person at the mgetin

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

The Company is soliciting your proxy and will pdaetentire cost of preparing, assembling, printmgiling and
distributing these proxy materials. In additiorthe mailing of these proxy materials, the solicotatof proxies or votes
may be made in person, by telephone or by electrmmil facsimile transmission by our directors,osffs and
employees, who will not receive any additional cemgation for such solicitation activities. We maynburse
brokerage firms and other persons representingficei@wners of our common shares for their exgsns forwardin
solicitation material to such beneficial owners.

| share an address with another shareholder and reeeived only one paper copy of the proxy materiddsw may |
obtain an additional copy of the proxy materials?

The Company has adopted a procedure called “holgsegg@ which the Securities and Exchange Commisgtbe
“SEC”) has approved. Under this procedure, the Compatiglisgering a single copy of this Proxy Statementntdtiple
shareholders who share the same address unleSsitiqgany has received contrary instructions fromammore of the
shareholders. This procedure reduces the Companyiting costs, mailing costs and fees. Sharamnslatho participal
in householding will continue to be able to accasd receive separate proxy cards. Upon writterralrrequest, a
separate copy of this Proxy Statement will be priyrgelivered to any shareholder at a shared addcewhich the
Company delivered a single copy. To receive a sepaopy of this Proxy Statement, or a separatg cbfuture proxy
statements, shareholders may write or call Brogériéinancial Solutions, Inc. at the following addrand telephone
number: Householding Department, 51 Mercedes Wdgetwood, New York 11717 or 1-800-542-1061. Shaa#sl
who hold shares in street name may contact thekdoage firm, bank, broker-dealer or other similayanization to
request information about householding.

Can | access the Company’s proxy materials and AahReport electronically?

This Proxy Statement and copies of the Companyitsu&dhReport on Form 10-K for the fiscal year endaduary 31,
2015, as filed with the SEC, are available to dhalders free of charge in the “Investor Relatiossttion of the
Company’s website at www.verabradley.com or byingito Vera Bradley, Inc., 12420 Stonebridge Rd2ohnoke,
Indiana 46783.

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

The Company will announce preliminary voting resuait the Annual Meeting and publish preliminaryuitss or final
results if available, in a Current Report on Fori &ithin four business days of the Annual Meeting.

5
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PROPOSAL NO. 1
ELECTION OF CLASS Il DIRECTORS

We have a classified Board of Directors consistihfpur Class | directors, three Class Il directansl four
Class lll directors, who will serve until the anho@eetings of shareholders to be held in 2017, 20152016,
respectively, and until their respective succesameduly elected and qualified. At each annualtmgef shareholder
directors are elected for a term of three yeamutweed those directors whose terms expire ahtigahmeeting.

The term of the Class Il directors will expire la¢ tupcoming Annual Meeting. Accordingly, three gdeaoe to
be elected to serve as Class Il directors at theuAhMeeting. Our Board of Directors has nomindtgclection by the
shareholders to the Class Il positions, Robertll, R. Michael Miller and Edward M. Schmults, th&rent Class |l
members of the Board. If elected, Messrs. HallJaMiand Schmults will serve as Class Il directarslwur annual
meeting of shareholders in 2018 and until theicsasors are duly elected and qualified.

The Board of Directors has no reason to believeahg of Messrs. Hall, Miller and Schmults will beable to
serve as a director. If, however, any nominee besoumable to serve as a director prior to the Ahkiegting, the
proxies will have discretionary authority to vote & substitute nominee.

Unless authority to do so is withheld, the persoarmed as proxies will vote “FOR” the election of 9des.
Hall, Miller and Schmults.

Background information on each of the directorsluding the Class Il director nominees, appearsvoel
VOTE REQUIRED AND BOARD RECOMMENDATION

If a quorum is present, the three nominees fortiele@s Class Il directors receiving the highesnhbar of
votes will be elected as Class Il directors. Absters and broker non-votes will have no effect lom vote.

VERA BRADLEY’'S BOARD OF DIRECTORS UNANIMOUSLY RECOM MENDS
A VOTE “FOR” THE ELECTION OF THE FOLLOWING CLASS I NOMINEES TO
THE BOARD OF DIRECTORS.
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BOARD OF DIRECTORS INFORMATION

Nominees for Election as Class Il Directors at the015 Annual Age
Meeting

Director Since

Robert J. Hall - Chairman 56
Mr. Hall has served as Chairman of the Board sBwgtember 2010. Mr. Hall is the

President of Green Gables Partners, a private timesg firm that he founded in 2010. Pi

to founding Green Gables, Mr. Hall started Andeliitddings, a private equity firm, where

he served as principal from 2007 to 2014. Mr. ldalived as an Executive Director for U

Financial Services from 2000 to 2007.

Mr. Hall serves as a director of FlyLow Gear Caopri@ately-held manufacturer of
outerwear; New World Stoneworks LLC, a privatelyehestailer of stone products; and
Bill's Khakis, a privately-held clothing retaileklr. Hall also serves as the Chairman of the
Board of the Mid-Atlantic region of Teach for Amesti is a member of the Board of the
Philadelphia School Partnership; is a member daBbiphia School Advocacy Partners;
and serves as trustee of The Holderness School.

Qualifications::

Mr. Hall provides our Board of Directors with inbigand perspective on general strategic
and financial matters stemming from his extensieéence in investment banking,
investment management, financial planning and feiptacements.

2007

P. Michael Miller 77
In 2013, Mr. Miller retired as a senior partnethie law firm of Hunt Suedhoff Kalamar

LLP, where he served as a partner from 1997. Fra@® through June 2010, Mr. Miller

served as our Secretary and Treasurer. Mr. Milke serves on the Board of Directors of

the Vera Bradley Foundation for Breast Cancer.

Qualifications::

Mr. Miller has been involved with Vera Bradley sinits inception and brings to our Board
of Directors a broad array of institutional knowdgedand historical perspective. Mr. Miller
also provides insight and guidance on legal anthbas matters, stemming from his
experience as a practicing attorney.

199(

Edward M. Schmults 52
Since 2009, Mr. Schmults has served as the Chieflike Officer and a director of Wi

Things, LLC, a privately-held company that provideshnical apparel, packs and bags to

the U.S. military, federal and st
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law enforcement agencies and the consumer maniat 2005 to 2009, Mr. Schmults served as
Chief Executive Officer of FAO Schwarz, a toy régai Prior to joining FAO Schwarz, he was
employed at RedEnvelope, Inc., a catalog and iateatailer of affordable luxury goods, where he
started as Senior Vice President of Operation®0#2and was promoted to Chief Operating Officer
in 2005.

Mr. Schmults currently serves on the advisory badiirst Insight, Inc., a privately-held retail
consulting company; is a member of the Board okfges of the National Outdoor Leadership
School; and is a member of the Board of Directdith® Outdoor Industry Association, the industry
group for the outdoor retail industry.

Qualifications::

Mr. Schmults brings to our Board of Directors o28ryears of experience in branded consumer
products, direct-taonsumer sales, finance, information technologysauially responsible busine
practices.

Directors Continuing in Office

Class | Directors Serving until the 2017 Annual Meting Age

Director Since

Karen Kaplan 55
Since 2013, Ms. Kaplan has served as Chairman hied Executive Officer of Hil

Holliday, Inc., one of the nation’s largest adw&@rg agencies. Ms. Kaplan has served in

various roles for Hill Holliday since 1982.

Ms. Kaplan serves on the Board of Directors of Wiehaels Companies, Inc., a publicly-
held arts and crafts specialty retailer in Northekima. Ms. Kaplan is also a Trustee of
Fidelity Investments, a multinational financial\gees corporation, where she serves on the
Audit Committee and Governance and Nominating Cadiesni In addition, Ms. Kaplan
serves on the Boards of Directors of the followimganizations: Greater Boston Chamber
of Commerce, the Chief Executives’ Club of Bostdwol)s for Massachusetts, National
Association of Corporate Directors New England Geaphe Massachusetts Women'’s
Forum and the Boston Symphony Orchestra. Ms. KaglarTrustee of the Post Office
Square Trust, as well as a member of the Clintab@lInitiative. She is also a past
President of the Massachusetts Wo's Forum.

Qualifications:
Ms. Kaplan brings to our Board of Directors sigrafint marketing and branding experier
as well as a strong tactical and financial backgdou
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John E. Kyees- Lead Independent Director 68
From February 2014 through May 2014, Mr. Kyeesag@as the interim Chief Financial Officer of
Destination XL Group, Inc., the largest multi-chahspecialty retailer of big and tall men’s

apparel. In 2010, Mr. Kyees retired as the Chigéstor Relations Officer from Urban Outfitters,

Inc., a retail chain headquartered in Philadelphennsylvania, after serving as Chief Financial

Officer from 2003 to 2010. Mr. Kyees formerly hefe position of Chief Financial Officer and

Chief Administrative Officer for bebe stores, Ingretail chain headquartered in San Francisco,

California, from 2002 to 2003.

Mr. Kyees is currently a director of Destination Xdroup, Inc. and a director and member of the
audit committee of Rackwise Inc., a publicly-tragedvider of data center infrastructure
management software. In addition, Mr. Kyees is alslirector of Arhaus Furniture, a privatdigid
retailer, and Applaud, LLC, a privat-held social networking sit

Qualifications:

Mr. Kyees brings to our Board of Directors ovendars of experience in the consumer products
retail and manufacturing industries. He has oveye&drs of experience as a chief financial officer
and nine years serving in that role for a publimpany.Institutional Investor magazine selected

Mr. Kyees as a top specialty retail chief finanaticer on five separate occasions, evidencing his
strong skills in corporate finance, strategic aocbanting matters.

201C

Matthew McEvoy 53
Mr. McEvoy is Chief of Strategy and New Business&epment at Burberry Group plc, a luxury

apparel and accessories company based in Londiont®joining Burberry in 2002, Mr. McEvoy

worked for nearly fifteen years at Goldman SachS&, a global investment banking, securities

and investment management firm, where he heldiposibf increasing responsibility, including

Vice President of the Retail and Apparel Focus @rivam 1993 to 2001

Qualifications:

Mr. McEvoy brings to the Board of Directors extesgsexperience in retail operations and strategic
planning, years of experience at an internatiostallrpublic company and a proven track record of
driving international growth and expansion.

2011

Robert Wallstrom — President and Chief Executive Officel 48
Mr. Wallstrom joined Vera Bradley as its Presidantl Chief Executive Officer in 2013. Frc

2007 to 2013, Mr. Wallstrom served as Preside®@ais Fifth Avenue OFF 5TH, the outlet chain

operated by Saks Fifi
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Avenue. Previously, he was Group Senior Vice Pertidnd General Manager of S’ flagship

New York store from 2002 to 2007. Prior to joiniBgks, Mr. Wallstrom held a variety of roles
retailer Macy’s Inc. from 1987 to 1995. Mr. Walltstn serves on the Board of Directors of the LIM
Fashion Education Foundatic

Qualifications:

Mr. Wallstrom is a successful retail executive wattiensive brand management experience, proven
leadership abilities and a strong track recordriviny growth. As President of Saks Fifth Avenue
OFF 5TH, Mr. Wallstrom developed and implementestirategic plan that repositioned the division
as a growth engine, propelling it to a market-lagdgyosition. Mr. Wallstrom is extremely well-
regarded in the retail industry and has a provacktrecord developing and successfully executing
strategic growth plans. He has a deep backgroubcaimd positioning, product development, store
operations and planning and allocation.

Class Il Directors Serving until the 2016 Annual Meeting Age

Director Since

Barbara Bradley Baekgaard—- Co-Founder 76
Ms. Baekgaard founded Vera Bradley in 1982. From 1982 througheJ2@i10, she serv

as Co-President. In May 2010, she was appointeef Chieative Officer. She currently

serves as a board member of the Indiana Univeviatyin and Bren Simon Cancer Center
Development Board and the Vera Bradley FoundatoiBfeast Cance

Qualifications:

As Co-Founder of Vera Bradley, Ms. Baekgaard seaviesy leadership role on our Board
of Directors and provides the Board with a broadyof institutional knowledge and
historical perspective. Since our founding, Ms. Bmeard has provided leadership and
strategic direction in our brand’s development gvjding creative vision to areas such as
marketing, product design, assortment planningthedlesign and visual merchandising of
our stores.

1982

Richard Baum 68
Mr. Baum is the managing partner of Consumer Grd®&ttners, a private equity firm with

an exclusive investment focus on specialty retad randed consumer products

companies, which he helped to found in 2005. Radounding Consumer Growth Partn

Mr. Baum spent more than a decade serving in vagguity research roles with

investment banking, securities and investment mamagt firms Credit Suisse, Goldman

Sachs and Sanford Bernste

10
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Mr. Baum serves on the Board of Directors of Ha@igyinals of NY, Inc., a private-held jewelry
retailer for military service personnel in the WmitStates. He also serves on the Board of Directors
of the Association for Corporate Growth New Yorkge

Qualifications:
Mr. Baum brings to the Board of Directors particlkaowledge and experience in finance and
capital structure, strategic planning, consumendsrategy, retail merchandising and operations.

Patricia R. Miller — Co-Founder 7€
Ms. Miller cc-founded Vera Bradley in 1982. From 1982 througheJ2@10, she served as-

President. In June 2010, she was appointed Nat®pakesperson for the Company where she

continued to promote our brand until her retiremerctober 2012. Ms. Miller served as the first

Secretary of Commerce for the State of IndianataedChief Executive Officer of the Indiana

Economic Development Corporation from 2005 to 20@§. Miller serves as a director for the

Indiana University Foundation and for the Vera Begd-oundation for Breast Canc

Qualifications:

As Co-Founder of Vera Bradley, Ms. Miller bringsdor Board of Directors a broad array of
institutional knowledge and historical perspectivs. Miller also provides insight and perspective
on general strategic and business matters, stenfnoimgher extensive executive and finance
experience. Since our founding, Ms. Miller has jled leadership and strategic direction to the
business, guiding the development of our operat@mssupply chain infrastructure and the growth
of our employee base.

198-

Frances P. Philip 57
From 1994 to 2011, Ms. Philip held positions ofreesing responsibility at L.L. Bean, Inc. a

privately-held outdoor apparel and equipment retdibsed in Freeport, Maine, including Chief
Merchandising Officer from 2002 to 2011. Prior torking at L.L. Bean, Ms. Philip was one of

three principals who launched the innovative fridsiver catalog, Calyx & Corolla and she served

in a variety of roles with other specialty retasleincluding The Nature Company, Williams-

Sonoma and The Gap.

Ms. Philip also serves on the boards of PacificvBar of California, Inc., a publicly-traded
specialty retailer of branded and proprietary chapparel, accessories and footwear; Crane & Co.,
Inc., a privately-held manufacturer of US currepeyer and fine cotton papers used for business
and personalized stationery; Sea Bags, a priv-held retailel

11
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of handcrafted tote bags and accessories from legtgails; and Tot-Isotoner Corporation,
privately-held international umbrella, footwear arudd weather accessory supplier. She also serves
on the advisory boards of the privately-held congaKind Exchange and Lee Auto, and on the
Board of the Coastal Humane Society, a-profit organization

Qualifications:
Ms. Philip brings to our Board of Directors extemsexperience in product design and development,
multi-channel merchandising and the retail and sores products industry.

Meeting Attendance

Our Board of Directors held five meetings durirgcéil 2015. Each of the standing committees of therd® of
Directors held the number of meetings indicatedweDuring fiscal 2015, each of our directors afeh at least 75%
of the total number of meetings of the Board ahafahe committees of the Board of which such clioe was a
member held during the period in which such direstoved. Directors are encouraged to attend aualmimeetings of
shareholders and all directors serving at that attended the shareholders meeting held on Mag@.

The following table sets forth the three standiognmittees of the Board of Directors and the nundber
meetings held by each committee during fiscal 2015:

Nominating and
Corporate
Audit Co mpensation G overnance

Committees

Our Board of Directors has established an Audit @iitee, a Compensation Committee and a Nominatig a
Corporate Governance Committee. Our Board hasvadfively determined that all members of these cdiees satisf
the independence requirements of The NASDAQ Stoakkist.

Audit Committee. Our Audit Committee reviews and recommends to tbard of Directors internal accounting
and financial controls, accounting principles andiang practices to be employed in the preparagiod review of our
financial statements. In addition, our Audit Contegthas the authority to engage, oversee and diguidic
accountants to audit our annual financial statemantl determine the scope of the audit to be uaidkrtby such
accountants. Our Audit Committee also reviews #mméss of related party transactions in accordaiitethe rules of
The NASDAQ Stock Market.
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Compensation Committee. Our Compensation Committee reviews and recommendsrtChief Executive
Officer and the Board of Directors policies, praesi and procedures relating to the compensatierexiutive officers,
including the Chief Executive Officer, and the éfshment and administration of certain employeedbié plans for
executive officers. The Compensation Committeethasuthority to administer our 2010 Equity anceimove Plan an
advise and consult with our officers regarding nggmial personnel policies.

Nominating and Cor por ate Governance Committee. Our Nominating and Corporate Governance Committee
assists the Board of Directors with its responsies regarding the identification of individualsalified to become
directors, the selection of the director nomineegtie next annual meeting of shareholders anddleztion of director
candidates to fill any vacancies on the Board o&€ibrs. It also reviews and makes recommendatmtie Board
regarding the preparation, review of and compliamitk corporate governance policies, successionnitey for the
Chief Executive Officer and tenure and retiremeaiigies for directors.

Summary of Director Compensation

In March 2013, our Board of Directors approved mpensation program for non-employee directorsgto b
reviewed biannually. In doing so, the Board revidwge recommendations of the Compensation Commédteag with
a review by the Compensation Committee’s outsidepmEnsation consultant, of non-employee directorpmmsation
among peer group companies. In reviewing total aamsption for our non-employee directors, the cdastievaluated
the cash compensation programs and long-term eipayntive programs for non-employee directorsarhparable
companies. All directors other than Mr. WallstrondaVs. Baekgaard participate in our non-employeectior
compensation program. In March 2015, the Compems&ommittee again reviewed the director compensati
program and agreed to continue the program as ediapMarch 2013.

Under the cash compensation element of the progr@npay each of our non-employee directors a cash
retainer of $55,000 annually. We pay the Chairpersfacour Board of Directors an additional $30,08tamer and the
Lead Independent Director an additional retaine$Xdd,000. In addition, we pay the following anntethiners 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 ( $8,75(
Nominating and Corporate Governance Committee Mest $6,00(
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We also pay each of our non-employee directorsnana equity grant with a value of approximately $®0.
These restricted stock units vest and settle icoormon shares, on a one-for-one basis, on thefirsversary of the
grant date. The applicable award agreement alsoda® that the units shall vest immediately upandbath or
disability of the director and upon the occurreata change in control of the Company, as defimetthé agreement.
On March 6, 2014, our Compensation Committee apgatale grant of 3,122 restricted stock units tdhedur non-
employee directors, with a grant date of MarchZtg,4.

All of our directors are reimbursed for reasondldeel and other expenses incurred in connection wi
attending meetings of the Board of Directors aaad@dmmittees.

Fiscal 2015 Director Compensation

The following table summarizes compensation thatnmm-employee directors earned during fiscal 2015
services as members of our Board of Directors.

Fees Earned o

Stock

Name®) P aid in Cash A wards (@) Total

Richard Baum $ 71,00( $ 85,01 $156,01:
Robert J. Hal 85,00( 85,01: 170,01:
Karen Kaplar 62,00( 85,01: 147,01.
John E. Kyee 80,00( 85,01: 165,01:
Matthew McEvoy 65,00( 85,01: 150,01:
Patricia R. Miller 55,00( 85,01: 140,01:
P. Michael Miller 55,00( 85,01: 140,01:
Frances P. Phili 70,75( 85,01: 155,76:
Edward M. Schmult 71,00( 85,01: 156,01:

(1) We did not pay our employee directors, Mr. \&tatim and Ms. Baekgaard, any compensation for fagirices on our Board of Directors

in fiscal 2015

(2) Represents the aggregate grant date fair \wdltestricted stock awarded during the fiscal yaanputed 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

CORPORATE GOVERNANCE

Corporate governance at Vera Bradley is used tmpt® the long-term interests of our shareholdexrsyell as
to maintain internal checks and balances, strengtiEnagement accountability, engender public andtfoster
responsible decision making and accountability.dMeatinue to strengthen existing governance practoel develop
new policies that make us a better company.

Our Board of Directors periodically reviews evolgilegal, regulatory and best practice developmtents
determine those that will best serve the interestair shareholders. Our Corporate Governance Gugdewere most
recently updated in December 2014. Highlights ofaarporate governance framework include:
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Board Independence

A majority of our directors are independent of @@mpany and management. Our Board of Directors has
affirmatively determined that Richard Baum, Kareapkan, John E. Kyees, Matthew McEvoy, Frances BipRind
Edward M. Schmults satisfy the independence remeérds of The NASDAQ Stock Market for service on Board of
Directors and each of its committees. Our BoarDioéctors has determined that Barbara Bradley Baaidy Robert J.
Hall, Patricia R. Miller, P. Michael Miller and Relt Wallstrom are not independent under the lisstagndards of The
NASDAQ Stock Market

At each regular meeting of directors, time is sédefor the directors to meet in executive sessgibmout
management present. In addition, the independesttdis also meet without the inside directorsvatyeregular
meeting.

Only independent directors are members of the A@timpensation and Nominating and Corporate
Governance Committees.

Stock Ownership Guidelines for Officers and Directos

Our Board of Directors has adopted stock ownerghigelines for directors, executive officers anldestsenio
executives. These guidelines were establisheddougage a long-term outlook for the managemeri®business and
to help align the interests of management and bbéters.

The stock ownership guidelines require that akctiors hold share units (as defined below) of tm@any’s
common stock with a value equal to four times theual cash retainer. Until such time as a direlotsr attained the
applicable share ownership guideline, he or skegpected to retain 60% of the share units awamédht or her by the
Company.

The Chief Executive Officer is required to hold shanits with a value equal to three times his ahbase
salary rate. Executive Vice Presidents and othgrekecutives as determined by the Compensation Gibeenare
required to hold share units with a value equahvimtimes their annual base salary rate. Until durolk as the Chief
Executive Officer or another officer covered by thedelines has attained the applicable share shigeguideline,
they are expected to retain 60% the share unitsdsadao him or her by the Company.

For purposes of the stock ownership guidelineshare unitis defined as each share of Vera Bradley con
stock beneficially owned, including shares of et#d stock, restricted stock units and each shaderlying any stock
option. Both vested and unvested shares of resdrgtibck and restricted stock units shall be iredlich calculating
share units, except that unvested equity awardshndrie subject to
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performance criteria shall not be included. Alleditors and officers subject to the stock ownerghidelines were in
compliance with the guidelines as of March 31, 2015

Director Orientation and Continuing Education

The Nominating and Corporate Governance Committeenaanagement are responsible for director comtg
education programs to assist directors in maintgiskills and knowledge necessary or appropriatét performance
of their responsibilities.

Continuing education programs for directors mayude a combination of internally developed matsreaid
presentations, programs presented by third patiddinancial and administrative support for ateemok at qualifying
academic or other independent programs.

Risk Oversight

In its governance role, and particularly in exanggts duty of care and diligence, the Board ofedtors is
responsible for ensuring that appropriate risk mgan@ent policies and procedures are in place t@gprtihe Companyg’
assets and business. While the Board of Direciasdliie ultimate oversight responsibility for treknmanagement
process, it has delegated to the Audit Committeartitial responsibility of overseeing the Compangisk assessment
and risk management. In fulfilling its delegatedpensibility, the Audit Committee has directed ngaraent to ensure
that an approach to risk management is implemeagqzhrt of the day-to-day operations of the Comgantyto design
internal control systems with a view to identifyiagd managing material risks.

On a periodic basis, the Audit Committee reviewd discusses with our management the Company’s
significant financial risk exposure and the stdya thanagement has taken to monitor, control gmokrsuch risks. In
addition, the Audit Committee regularly evaluates Company’s policies, procedures and practicds nggpect to
enterprise risk assessment and risk managemehiging discussions with management about mateasiklexposures
and the steps being taken to monitor, control apont such risks. The Audit Committee reports dsvéies to the full
Board of Directors on a regular basis and in tegard makes such recommendations to the Boardretidrs with
respect to risk assessment and management as deray necessary and appropriate.

Director Qualifications

We believe that our Board of Directors as a whbleusdd encompass a range of talent, skill, diversitg
expertise enabling it to provide sound guidancé wespect to our operations and interests. In iadid considering a
candidate’s background and

16



Table of Contents

accomplishments, candidates are reviewed in thiexbaf the current composition of our Board ofdzitors and the
evolving needs of our business. Our Board of Doecidentifies candidates for election to the Baafr®irectors and
reviews their skills, characteristics and expergenc

Our Board of Directors seeks directors with strogygutations and experience in areas relevant tetthgegy
and operations of our business, particularly indestand growth segments that we serve. We bediagh of our
current directors has experience that meets thectbe. We believe that our Board of Directorsledtively has
experience in core management skills, such aegitaand financial planning, public company finahceporting,
corporate governance, risk management and leagetshielopment.

Our Board of Directors also believes that eachusfaurrent directors has other key attributes éinatimportan
to an effective board: integrity and demonstratigth lethical standards; sound judgment; analytikélssthe ability to
engage management and each other in a constraciveollaborative fashion; diversity of origin, kgoound,
experience and thought; and the commitment to @esighificant time and energy to service on ourrBad Directors.

Corporate Governance Guidelines, Committee Charterand Code of Ethics

Our Corporate Governance Guidelines and the clsastehe three standing committees of the Board of
Directors describe our governance framework. The@mate Governance Guidelines and charters aredateto
ensure our Board has the necessary authority autiges in place to review and evaluate our busiopsrations and
make decisions that are independent of manage®@eaniCorporate Governance Guidelines also are iekital align
the interests of directors and management withetlkd®ur shareholders and to comply with or exdbedequirements
of the NASDAQ Stock Market and applicable law.

Our Board and each of our standing committees diyne@nduct self-evaluations to identify opportues to
improve Board and committee performance. The Baarthe relevant committee, annually reviews ourpOoate
Governance Guidelines and committee charters addtep them as necessary to reflect changes irategul
requirements and evolving oversight practices.

We have adopted a code of ethics, the Vera Braditlict of Interest and Business Ethics Policyplagable
to all directors, officers, employees, represemati agents and consultants of the Company. Iniaddo being subject
to the Conflict of Interest and Business Ethicad@plour Chief Executive Officer, Chief Financiaff©er, Treasurer
and Corporate Controller are also subject to ouwteQuf Ethics for Senior Financial Officers. Any ardeent to, or
waiver from, a provision of our Conflict of Inteteend Business Ethics Policy or Code of EthicsSenior Financial
Officers that
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applies to our principal executive officer, pringifinancial officer, principal accounting officezpntroller or persons
performing similar functions and that relates tg atement of the Policy or the Code enumeratecamagraph (b) of
Item 406 of Regulation S-K shall be disclosed bgtipg such information on our website.

If you would like additional information about tleedocuments, you may view the following documents a
http://investors.verabradley.com/governance.(ftease note that our website is not a part offilogy statement):

Corporate Governance Guidelir

Audit Committee Charte

Compensation Committee Char

Nominating and Corporate Governance Committee €h
Conflicts of Interest and Business Ethics Po

Code of Ethics for Senior Financial Office

Board Leadership Structure and Lead Independent Diector

Our Board of Directors believes that one of its tiegportant functions is to protect shareholdemgerests
through independent oversight of management, imeduthe Chief Executive Officer; however, the BoafdDirectors
does not believe that effective management oversigtessarily mandates a particular managemermtstey such as a
separation of the role and identities of the Chairaf the Board of Directors and Chief Executivéi¢ef. The Board
considers it important to retain flexibility to exese its judgment as to the most appropriate mamagt structure for
us, based on the particular circumstances facirigpustime to time. Currently, the positions of @haan of the Board
of Directors and Chief Executive Officer are heyddeparate persons because the Board of Direcsrddtermined
that this structure aids in the oversight of managa and is in the best interests of the Compandyitarshareholders at
this point in time.

In addition, the independent directors have appdidbhn E. Kyees, Chairman of the Company’s Audit
Committee, to serve as Lead Independent Directoe.Jead Independent Director, among other thinggsirs executiv
sessions of the independent directors, servespskasperson for the independent directors aneésa@wya liaison
between the Company’s other independent directaidlae Company’s management, auditors and coursgtbn
Board meetings. The Board believes this structllogva all of the independent directors to parti¢gim the full range
of the Board'’s responsibilities with respect toatersight of the Company’s management. The BoaRirectors has
determined that this leadership structure is appatggiven the size and complexity of the Compang,number of
directors overseeing the Company and the Boardretidrs’ oversight responsibilities. Further, B@ard of Directors
believes that these responsibilities appropriadely effectively complement our Chairman of the Bcand Chief
Executive Officer structure.
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Director Nominations

In accordance with our Corporate Governance Guids)ithe Nominating and Corporate Governance
Committee reviews the appropriate skills and chtaratics required of directors in the context ofvailing business
conditions and for making recommendations regarthegsize and composition of the Board, all onm@mmual basis.
The objective is a Board that brings to the Compangriety of perspectives and skills that arevéerifrom high-
quality business and professional experience aatchtie aligned with the Company’s strategic obyesti

The Nominating and Corporate Governance Commitesiders nominees recommended by directors,
officers, employees, shareholders and others hgsad each candidate’s qualifications, including tike a candidate
possesses the specific qualities and skills ddsiratcertain members of the Board. Nominees ferBbard must be
committed to enhancing long-term shareholder vahatpossess a high level of personal and professatinics, sound
business judgment, appropriate experience andwahents, personal character and integrity. Boanchlpees are
expected to understand our business and the igdastrhich we operate, regularly attend Board amchimittee
meetings, participate in meetings and decision ngpgrocesses in an objective and constructive maamebe
available to advise our officers and managemerdlUu&tions of candidates generally involve a revidwackground
materials, internal discussions and interviews \sélected candidates, as appropriate. Upon sateatia qualified
candidate, the Nominating and Corporate Govern@uemittee recommends the candidate to the Boarl. Th
Nominating and Corporate Governance Committee mgg@e consultants or th-party search firms to assist in
identifying and evaluating potential nominees.

As described in our Corporate Governance GuidelithesBoard also seeks members from diverse backde
so that the Board consists of members with a bspadtrum of experience and expertise and with atagipn for
integrity. Directors should have experience in poss with a high degree of responsibility, be leadn the companies
or institutions with which they are affiliated ahd selected based upon contributions that theynade to the
Company. Once the Nominating and Corporate Govem@ommittee has confirmed that an individual méeds
general qualifications for a director, and hashertdetermined that such individual is appropnatglalified to serve ¢
our Board, the Nominating and Corporate Govern&@uamittee then considers the extent to which thenbsgship of
the candidate on the Board would promote a diweddiperspectives, backgrounds and experiences guthendirector:
including expertise and experience in a varietguifstantive matters pertaining to our businessekew the Board
does not believe the subjective and varying natfithis nomination process lends itself to a forpalicy or fixed rule
with respect to the diversity of the Board.
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The Nominating and Corporate Governance Commiti#eonsider director candidates recommended by
shareholders. The Nominating and Corporate Govem@ommittee will evaluate director candidatesghtlof severa
factors, including the general criteria set forttoze. Shareholders who wish to recommend indivaltal
consideration by the Nominating and Corporate Guaece Committee to become nominees for electidinet®@oard a
an annual meeting of shareholders must do so rdance with the procedures set forth in the “Reuents,
Including Deadlines, for Submission of Proxy Pra@ssNomination of Directors and Other BusinesSlodreholders”
section of this Proxy Statement and in complianitk aur bylaws. To date, the Nominating and Corpofaovernance
Committee has not received a director nominatiomfa shareholder.

Family Relationships

Barbara Bradley Baekgaard and Patricia Miller faththe Company in 1982 in Fort Wayne, Indiana. Both
Ms. Baekgaard and Ms. Miller continue to serve on®oard of Directors, and Ms. Baekgaard servesua£hief
Creative Officer. P. Michael Miller, a director,tise husband of Ms. Miller. Robert J. Hall, our @hman, is the son-in-
law of Ms. Baekgaard.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee as obdpr31, 2015 were Karen Kaplan, Frances P. Paiilqg
Edward M. Schmults. None of the members of the Gamsption Committee are now serving or previoushelserved
as employees or officers of the Company or anyidigrg, nor has any member of the Compensation Cibieen
engaged in any transaction with the Company reduode disclosed pursuant to Item 404 of ReguiaBie<. None of
the Company’s executive officers serve as direatfrer in any compensation related capacity fompanies with
which members of the Compensation Committee aréaddt.

Communications with Directors

Shareholders may communicate with our directorgdaysmitting correspondence to our investor retatidest
via the internet at http://investors.verabradlesnfmntactBoard.cfnor to our Secretary at:

Secretary and General Counsel
c/o Vera Bradley, Inc.

12420 Stonebridge Road
Roanoke, Indiana 46783

The Secretary will, as appropriate, forward comroations to the Board of Directors or to any induatidirector,
directors, or committee to whom the communicatgdirected.
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PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT AUDITOR

PROPOSAL

The Audit Committee has selected Ernst & Young LoPE&Y, as our independent registered public
accounting firm to audit the consolidated finansiatements of Vera Bradley for the fiscal yeariegpdanuary 30,
2016. The Audit Committee and the Board of Direstwgek to have the shareholders ratify the Audih@dtee’s
appointment of E&Y. Representatives of E&Y will peesent at the Annual Meeting and will have theaopmity to
make a statement, if they desire to do so, andgpand to appropriate questions. E&Y served asnol@pendent
registered public accounting firm for fiscal 2015.

Principal Accounting Fees and Services

The following table sets forth the aggregate faksdby E&Y to Vera Bradley for the fiscal yearsded
January 31, 2015 and February 1, 2014:

Fiscal 201¢ Fiscal 201«
Audit Feed) $556,70( $520,50(
Audit-Related Fee — —
Tax Fee«? 107,88 56,00(
All Other Fees(®) 2,00( 2,00(
Total 4666,58¢ $578,50(

(1) Audit Fees for fiscal 2015 and fiscal 2014 consfdees for professional services rendered by E&¥annection with the integrated at
of the consolidated financial statements and tfexgfeness of the Company’s controls over finan@porting and reviews of our
interim consolidated financial statemer

(2) Tax fees consist primarily of fees associated téathcompliance, advice and planning servir

(3) All Other Fees consist of fees for products sexvices other than the above-described senlitémth years, these fees related primarily
to subscriptions to online research databe

The Audit Committee’s written charter requires #hedit Committee to pre-approve, prior to engagemaiht
audit and permissible non-audit services providethk independent registered public accounting éman individual
basis. All of the services described in the tableve were pre-approved by the Audit Committee. Abdit Committee
considered the services listed above to be conipatitth maintaining E&Y’s independence.
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VOTE REQUIRED AND BOARD RECOMMENDATION

This proposal will be approved if a quorum is presan person or by proxy, at the Annual Meeting &éme
votes properly cast favoring the proposal exceedsttes properly cast opposing the proposal. Alistenand broker
non-votes will each be counted as present for mapof determining the presence of a quorum blihailhave any
effect on the outcome of the proposal.

VERA BRADLEY’S BOARD OF DIRECTORS UNANIMOUSLY RECOM MENDS A VOTE “FOR” THE
RATIFICATION OF THE APPOINTMENT OF E&Y AS OUR INDEP ENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR FISCAL 2016.
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AUDIT COMMITTEE REPORT

Management is responsible for the preparation gmtason and integrity of Vera Bradley’s consol&thfinancial
statements and the Company’s internal control Gmancial reporting. The independent registeredipwdzcounting
firm of Ernst & Young LLP, or E&Y, was responsikitefiscal 2015 for performing an integrated auditree
Company’s consolidated financial statements anétteetiveness of the Company’s controls over faialreporting.
The Audit Committee’s responsibility is to moni@md oversee these processes. The Audit Commitedsas
responsible for selecting and evaluating the inddpece of the Company’s independent registeredgabtounting
firm and for pre-approving the services renderedhiay firm.

In this context, the Audit Committee reports asoiwk:

1. The Audit Committee has reviewed and discussed méhagement Vera Brad’s auditec
consolidated financial statements for the fiscaryended January 31, 20:

2.  The Audit Committee has discussed with represemmibf E&Y the matters required to be discus
by Statement on Auditing Standards No. 61, as asgt(WICPA, Professional Standards, Vol. 1, AL
section 380), as adopted by the Public Company éutag Oversight Board in Rule 320C

3.  The Audit Committee has received and reviewed thigem disclosures and the letter from E¢
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding
E&Y’s communications with the Audit Committee conti@g independence, and has discussed wit
E&Y its independence; ar

4.  The Audit Committee has considered whether theipimv by E&Y of nor-audit services to Vel
Bradley is compatible with maintaining E¢'s independenci

Based on these procedures and discussions, thé @oigimittee recommended to the Board of Directoas t
the Company’s audited consolidated financial stat@sreferred to above be included in Vera Bradléyinual Repot
on Form 10-K for the fiscal year ended January2®15, for filing with the Securities and Exchangan@nission.

SUBMITTED BY THE AUDIT COMMITTEE
John E. Kyees, Chairman

Richard Baum

Matthew McEvoy
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PROPOSAL NO. 3
REAPPROVAL OF THE PERFORMANCE GOALS INCLUDED IN THE
VERA BRADLEY, INC. 2010 EQUITY AND INCENTIVE PLAN

Shareholders are being asked to reapprove therpenhee goals set forth in the Vera Bradley, Ind®Bquity
and Incentive Plan (the “Incentive Plan”) for themose of complying with certain requirements @ thternal
Revenue Code. Shareholder reapproval of the pediocengoals under the Incentive Plan is requiredydire years in
order to qualify the Incentive Plan under Secti6@(in) of the Code (“Code Section 162M”), theredgwing the
Company to deduct for federal income tax purposegpensation paid under the Incentive Plan. If di@ders do not
reapprove the performance goals under the InceRiee, we may not be entitled to a tax deductiorsome or all of
the incentive cash compensation paid to our Chkecktive Officer and our other most highly compeedaxecutive
officers.

The following description of the Incentive Plargigalified in its entirety by reference to the apable
provisions of the plan documents. A full and conleopy of the Incentive Plan is attached to thes<? Statement as
Appendix A.

Purpose

The purpose of the Incentive Plan is to optimizeghofitability and growth of the Company througitog-term
and long-term incentives that are consistent with@ompany’s objectives and that link participaintterests to those
of our stockholders; to give participants an incenfor excellence in individual performance; t@mote teamwork
among participants; and to give the Company a fsogmt advantage in attracting and retaining keypleyees, directo
and consultants.

General Description of the Incentive Plan

The Incentive Plan permits awards of a varietygpfigy-based incentives, including stock optioneckt
awards, stock appreciation rights, restricted stoestricted stock units, performance shares dopeaance units
(“Stock Incentives”), as well as cash performanearas (“Cash Incentives”) and other incentives pég/an cash or in
shares as the Compensation Committee determirte te in the best interests of the Company. Tinebeu of shares
of common stock reserved for issuance under thenthe Plan is 6,076,001, of which approximatel22,145 were
available as of January 31, 2015, for future grémseunder. As of January 31, 2015, the marketevédr shares of our
common stock was $19.07 per share. The Incentae IPds an indefinite term.
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The number of shares of common stock as to whighSaock Incentive is granted and the amount of@agh
Incentive, as well as the persons to whom any Staméntive or Cash Incentive are granted is deteethby the
Compensation Committee, subject to the provisionslinitations of the Incentive Plan. To the exteat inconsistent
with the terms of the Incentive Plan, the Compeasafommittee may establish the terms of any Stocg&ntive,
including exercise or settlement price and term®déiture, or any Cash Incentive. Stock Incerdigenerally are not
transferable or assignable during a holder’s hfieti subject to such terms as may be establishdteb@ompensation
Committee.

Eligibility

Employees of the Company and its affiliates, anyniver of the Board of Directors and any consultadtjsor
or other independent service provider to the Compatits affiliates are eligible to receive awatasler the Incentive
Plan. As of the date of this proxy statement, tbenGany had a total of approximately 2,696 employédes were
eligible to receive awards under the Incentive Phenwever, to date, grants have been made onlgnpdayees at the
level of director or above, with the exception af one-time grants which were issued to all empdsyemployed as of
the date of our initial public offering in 2010. 8ife were approximately 58 employees at the levdirettor or above
as of the date of this proxy statement. In addjteur nine non-employee directors are also eligibleeceive, and have
received, awards under the Incentive Plan. Althahghncentive Plan also provides for grants oflstoased awards
consultants and other service providers, no suahtgiare currently outstanding under the IncerRie®. Because
consultants and other service providers may naliteetly employed by the Company, it is not possiiol approximate
the number of such consultants and other servimégers that are eligible to participate in thedntive Plan.

Eligibility for any particular award is determinégt the Compensation Committee and, in the casertdio
awards such as incentive stock options, may beddrby the Internal Revenue Code.

Performance Shares, Performance Units and Performare Awards

Among other forms of Stock Incentives and Cashntiges, the Compensation Committee may grant awaf
performance shares, performance units or performan@rds under the Incentive Plan based upon thewanent of
specified performance criteria or other events ah change in control.

The Compensation Committee has the authority terdehe the terms and conditions of the performance
shares, performance units and performance awardsading the number of performance shares anduh#er and
value of performance units each participant recefoe each or any performance period and the pedoce criteria
applicable in respect of such performance shassfnnance units and
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performance awards for each performance period Cdmpensation Committee is also authorized to deter the
duration of each performance period (which mayediffom each other) and there may be more tharperfermance
period in existence at any one time as to any@gpatint or all, or any class of, participants.

Performance shares, performance units and perfagranards become earned, in whole or in part, basea
the attainment of specified performance criterigheroccurrence of other events, including a chamgentrol, as the
Compensation Committee determines. The Compensabommittee may provide, at the time of any grant of
performance shares or performance units, thatfbpeance relative to the performance criteria exisetargeted leve
the number of shares issuable in respect of eatbrpence share or the value payable in respesacih performance
unit shall be adjusted by such multiple (not toema 200%) as the Compensation Committee specifies.

Business Criteria Underlying Performance Goals

In order to be considered performance-based corapensan award must be subject to the accomplishofe
one or more performance goals. These performarais gmay be based on one or more of the followinfppmance
criteria established by the Compensation Committee:

» Same store sale * Income * Return on capite
* Net operating profit after tg * Net income * Return on asse
» Cash flow » Operating incom: * Return on net asse
* Revenue * Net operating incom  Total shareholder retul
* Net revenue » Operating margil » Economic profi
» Sales » Earnings » Market share
» Earnings per shai * Return on equit * Return on investmet
» Expense/cost contr » Working capital * Volume/productior
* New products » Customer satisfactic » Brand developmer
* Employee retention or employ * Employee satisfaction » Environmental, health or oth
turnover engagemer safety goal:
* Individual performanc: * Strategic objectives mileston » Earnings before interest and ta:
» Earnings before interest, tax » Appreciation in the fair marke
depreciation and amortization value, book value or other measure
of value of the Company’s common
stock
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When establishing performance criteria for a penmmce period, the Compensation Committee is pexhitt
specify any reasonable definition of the perforngaateria it uses. Such definitions may provider&asonable
adjustments and may include or exclude items, agahvestment gains and losses; extraordinary,ushas non-
recurring items; gains or losses on the sale atassffects of changes in accounting principletherapplication
thereof; asset impairment charges; effects of aggréuctuations; acquisitions, divestitures omafiiting activities;
recapitalizations, including stock splits and dends; expenses for restructuring or productivitijatives; discontinue
operations; and other non-operating items.

The Compensation Committee has the discretionjtesatargets set for prestablished performance objecti
however, awards designed to qualify for the pertoroe-based exception from the tax deductibilitytbrof Code
Section 162(m) may not be adjusted upward, excefbiet extent permitted under Code Section 162(mgftect
accounting changes or other events. If Code Set8@(m) or other applicable tax or securities lalwange to allow tt
Committee discretion to change the types of peréme criteria without obtaining shareholder appkais@ Committe
will have sole discretion to make such changesaitiobtaining shareholder approval. In additionhéd Committee
determines it is advisable to grant awards thdtneil qualify for the aforementioned performancedshexception, the
Committee may grant awards that do not so qualify.

Award Limits
Awards under the Incentive Plan are subject tddhewing limits:

Plan Limits. The Company has reserved 6,076,001 shares t@nes under the Incentive Plan, of which
5,422,145 shares remain available for grant asmfiary 31, 2015.

Individual Limits. The maximum number of shares and share equivafetstthat may be granted during any
calendar year to any one participant is 2,025, 3@4es, which limit will apply regardless of whetliee compensation
is paid in shares or in cash. To the extent necgss@omply with Code Section 162(m), the maximaggregate dolle
amount that may be paid to any one participaninguany calendar year in the form of performancésuperformance
awards or any cash-based award granted underdbetive Plan is $5,000,000.

It is not possible to determine the actual amoficbmpensation that will be earned under the IngerRlan in
fiscal 2016 or in future years because the awaadseel will depend on future performance as measagaohst the
applicable performance goals established by thep@osation Committee. The Company expects thatduwards
under the Incentive Plan will be granted in a marsudstantially consistent with the historical grahawards under tt
plan.
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For information regarding past grants and outstaméquity awards, see the disclosure in this PRayement
in “Grants of Plan-Based Awards” and “Outstandirggiey Awards at 2015 Fiscal Year-End.”

Federal Income Tax Consequences

The following discussion outlines generally thediesd income tax consequences of participationen th
Incentive Plan. Individual circumstances may vargl aach participant should rely on his or her caxdounsel for
advice regarding federal income tax treatment utiteeincentive Plan.

Sock Options

Non-Qualified Stock OptionsThe grant of a non-qualified stock option willtmesult in taxable income to the
participant. The participant will realize ordinangcome at the time of exercise in an amount equtie excess, if any,
of the then fair market value of the stock acquiedr the exercise price for those shares and Wéeventitled to a
corresponding deduction. Gains or losses realigetido participant upon disposition of such shariisbe treated as
capital gains or losses, with the basis in sucbkstégual to the fair market value of the shardbatime of exercise.

Incentive Stock OptionsThe grant of an incentive stock option will nesult in taxable income to the
participant. The exercise of an incentive stockasptvill not result in taxable income to the pagpant if the participan
was, without a break in service, employed by uaroaffiliate from the date of the grant of the optuntil the date thre
months prior to the date of exercise (one yearn poidthe date of exercise if the participant isabied). The excess, if
any, of the fair market value of the stock at theetof the exercise over the exercise price isdjmsément that is
included in the calculation of the participant’sahative minimum taxable income for the tax yeawhich the
incentive stock option is exercised.

If the participant does not sell or otherwise despof the stock before the later of: (i) the entaaf years from
the date of the grant of the incentive stock optiofii) one year after the transfer of such sttckhe participant, then,
upon disposition of such stock, any amount realinegkcess of the exercise price will be taxechtogarticipant as
capital gain and we will not be entitled to a cepending deduction. A capital loss will be recoguizo the extent that
the amount realized is less than the exercise.dfitiee foregoing holding period requirements ao¢ met, the
participant will generally realize ordinary incoratthe time of the disposition of the shares, imarount equal to the
lesser of (i) the excess, if any, of the fair markadue of the stock on the date of exercise dvereixercise price, or
(ii) the excess, if any, of the amount realizedrugdsposition of the shares over the exercise @mcewe will be
entitled to a corresponding deduction. If the antoaalized exceeds the value of the shares onateead exercise, the
additional amount will be capital gain. If the amouvealized is less
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than the exercise price, the participant will ratiag no income and a capital loss will be recoghizgual to the excess
of the exercise price over the amount realized uperdisposition of the shares.

Sock Appreciation Rights . The grant of a stock appreciation right will mesult in taxable income to the
participant. The participant will realize ordinancome at the time of exercise in an amount equ#ié¢ amount of cash
or the fair market value of the shares paid up@r@se and we will be entitled to a correspondiadwttion. Gains or
losses realized by the participant upon disposiiioany shares received will be treated as cagéads or losses, with
the basis in such stock equal to the fair markktevaf the shares at the time of exercise.

Restricted Stock and Performance Shares. A grant of restricted stock or performance shamnisot result in
taxable income to the participant at the time aingiand we will not be entitled to a correspondieduction, assuming
that the shares are subject to transferabilityiot®ins and that certain restrictions on the shamnstitute a “substantial
risk of forfeiture” for federal income tax purposéfpon vesting, the holder will realize ordinargame in an amount
equal to the then fair market value of the vestetess and we will be entitled to a correspondirdudgéon. Gains or
losses realized by the participant upon subsedglisposition of such shares will be treated as ahgdins or losses,
with the basis in such shares equal to the faiketaralue of the shares at the time of vestingid@inds paid to the
holder of restricted stock during the restrictedqubalso will be compensation income to the pgréint and we will be
entitled to a corresponding deduction when theddinds are paid, if paid in cash, or are no longkyest to a
substantial risk of forfeiture or become transfégalf paid in shares. A participant may elect,quant to Section 83(b)
of the Code, to have ordinary income recognizétie@tiate a restricted stock award or performanaeeshward, as the
case may be, is granted and to have the applicabi&l gain holding period commence as of tha¢.datsuch a case,
we will be entitled to a corresponding deductiorttua date of grant

Restricted Stock Units and Performance Units. A grant of restricted stock units or performanoés will not
result in taxable income to the participant attthree of grant and we will not be entitled to a esponding deduction.
Upon vesting and issuance of the underlying shénesholder will realize ordinary income in an ambequal to the
then fair market value of the issued shares and/Mée entitled to a corresponding deduction. Gain losses realized
by the participant upon disposition of such sharidide treated as capital gains or losses, withldhsis in such shares
equal to the fair market value of the shares atithe of vesting and issuance. Dividend equivalgaid to the holder
restricted stock units during the restricted peatsb will be compensation income to the particigard we will be
entitled to a corresponding deduction when thedéind equivalents are paid. No election pursuaSetdion 83(b) of
the Code may be made with respect to restrictazk stnits and performance units.
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Performance Awards and Other Stock-Based Awards . A grant of a performance award or other stocletlas
award will not result in taxable income to the mapgnt at the time of grant and we will not beied to a
corresponding deduction. Upon payment of casherssuance of the underlying shares, the participdirealize
ordinary income in an amount equal to the cashivedeor the then fair market value of the issueatet and we will &
entitled to a corresponding deduction. Gains asdsgealized by the participant upon subsequeposiison of such
shares will be treated as capital gains or lossis the basis in such shares equal to the faiketaralue of the shares
at the time of vesting and issuance.

Code Section 162(m) . With respect to certain executive officers, intthg the Chief Executive Officer, the
amount of compensation payments that may be datlbgtes in any given taxable year may be limite@Xamillion,
regardless of whether we would otherwise be edtitbea deduction for such payments. This limit doesapply to
performance-based compensation that satisfiesrmedaditions. The Incentive Plan is intended tmpty with the
rules for performance-based compensation, suctstbel options, stock appreciation rights, perfaroeaawards,
performance shares and performance units as wethas performance-based cash plans, such as nuakincentive
plan, can be awarded in a manner that is intenaledtisfy the applicable conditions and be dedlectib the same ba
as applies to all employees generally. Other tgbiemn-performance-based awards may not qualifyHisr
performance-based exception to the deduction limit.

Section 409A . Section 409A of the Code may cause certain cdaderompensation amounts to be deemed
currently taxable at normal rates and subject tadditional tax rate of at least 20%. It is intethdeat any amounts
awarded pursuant to the Incentive Plan that aededeas deferred compensation for purposes ofSection shall be
administered in a manner intended to comply witthswequirements, to the extent applicable to swchpensation.

Tax Withholding . As a condition to the delivery of any shared® riecipient of an award, we may require the
recipient to make arrangements for meeting cettadrwithholding requirements in connection with dveard.

VOTE REQUIRED AND BOARD RECOMMENDATION

This proposal will be approved if a quorum is prése person or by proxy, at the Annual Meeting #me
votes properly cast favoring the proposal exceedrtites cast opposing the proposal. Abstentiondericer non-votes
will each be counted as present for purposes efrahing the presence of a quorum but will not hamg effect on the
outcome of the proposal.

VERA BRADLEY'S BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE REAPPROVAL OF
THE PERFORMANCE GOALS INCLUDED IN THE VERA BRADLEY 2010 EQUITY AND INCENTIVE
PLAN.
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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
Compensation Discussion and Analysis with managéarsh based on such review and discussion, hasmnmeended
to the Board of Directors that the Compensatiorciigsion and Analysis be included in this ProxyeStant and in the
Company’s annual report on Form 10-K for the fisezdr ended January 31, 2015.

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 elementuofcompensation practices for our named execofiveers. The
following executives are our “named executive @f&’ as of the last day of fiscal 2015, as thahter defined by the
Securities and Exchange Commission.

* Robert Wallstrom, President and Chief Executivadefi

» Kevin J. Sierks, Executive Vice President, Chiefdficial Officer
» Barbara Bradley Baekgaard, Chief Creative Off

*  Sue Fuller, Executive Vice President, Chief Merathising Officer

* Angel llagan, Executive Vice President, Chief Maikg Officer (Mr. llagar's employment with th
Company terminated effective April 17, 20:

To assist in understanding our named executiveafftompensation program, we have included a digous
of our compensation policies and decisions forqueribefore and after fiscal 2015 where relevant.d@mpensation
program is designed to provide some common stasdardughout the Company. Therefore, much of whdisclosed
below applies to executives in general and is indtéd to our named executive officers.

The information provided in this section shouldréad together with the tables and narratives ttatrapany
the information presented.
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Fiscal 2015 Business Highlights

Fiscal 2015 was a year of significant transitiontfee Company. Although financial results were tdrajed, wi
made substantial progress against our long-teresfic plan.

*  We opened 13 new fi-line stores and 14 factory outlet stores duringyter.
*  We made progress on our distribution strategieduding, among other:
O Beginning work on our new store prototype design,
O Beginning the transition of our outlet stores totéay outlet stores with the introduction of fagtt
exclusive products,

O Implementing our LOCATE system (which allows sassociates to find c-of-stock product to b
shipped directly to consumers),

O Making key enhancements to verabradley.c
O Expanding our department store relationst
O Working to stabilize the specialty gift channeld:
O Transitioning to a wholesale business model indz
*  We strengthened our team with the addition of sdwvaeanagement team members in key areas, includir
merchandising, sourcing-commerce, planning and sal
e In product we
O Innovated and began to modernize and elevate sortasent.
O Better focused our assortments by reducing the rumipattern launches and eliminat

underperforming SKUs,

O Made a bigger impact in our larger volume drivinggucts by majoring in the majo’ of bags,
backpacks and travel,

O Began exploring brand extensions, i

o

Worked to make our supply chain more efficient.

*  We launched our first national ad campaign focuseteather and faux leather and introduced
“Brightest Gifts Evel” digital and print holiday campaig
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For the fiscal year:
* Netrevenues decreased 4.1% to $509.0 milliorstafi2015 compared to $530.9 million in fiscal 2C

* Income from continuing operations was $40.8 milliefiscal 2015 compared to $60.1 million in fis
2014.

» Diluted income from continuing operations per shdgereased 32.4% to $1.00 in fiscal 2015 from $
in fiscal 2014

We strengthened our balance sheet:

» Cash and cash equivalents were $112.3 millioneaetid of fiscal 2015 compared to $59.2 millionhat
end of fiscal 2014

* Inventory was carefully managed, down 28% to $9&illon at the end of fiscal 2015 compared to $:
million at the end of fiscal 201.

» Capital expenditures for fiscal 2015 totaled $3illion, which were funded from cash generated fi
operations of $103.8 millior

How We Make Executive Compensation Decisions

Role of the Compensation Committee. The Compensation Committee is responsible to therdfor overseeing
the development and administration of our compémsgirograms and for approving the compensatiokgges of
newly-hired executive officers. The Compensatioo@uttee is composed of three independent directodsis
responsible for the review and approval of all aspef executive compensation. The Committee ipasrpd in its
work by the Vice President of Human Resourcesstadf and an independent executive compensatiosuttamt, as
described below.

Role of Management. Our Compensation Committee generally seeks inpat four Chief Executive Officer
when discussing the performance and compensatietslef the other named executive officers. The @emsation
Committee also works with our Chief Executive Odficour Chief Financial Officer and the Vice Presitlof Human
Resources in evaluating the financial, accountizngand retention implications of our various comgaion programs.
Neither Mr. Wallstrom nor any of our other execas\participates in deliberations relating to his@rown
compensation.

Role of the Compensation Consultant. The Compensation Committee has retained Meridianggmsation
Partners, LLC (“Meridian”) as its executive compaiinen consultant. Meridian is retained by and répdirectly to the
Compensation Committee and the Committee may refridian or hire additional consultants at anyeti A
Meridian representative attends Compensation Caeniheetings, as requested, and
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communicates with the chair of the Compensation @dtee between meetings. Our Compensation Committee
however, makes all decisions regarding the compiemsaf our named executive officers.

Meridian was not given a narrow list of instrucsobut rather was engaged to provide the Commititte
information and advice that might assist the Cortewitn performing its duties. During fiscal 2015efidlian’s services
included the following:

e updating the Committee on regulatory changes inipgcbompensation plan
* providing information on market trends, practiced ather datz

e reviewing the Compar's compensation peer group and conducting a conveedibalysis of compensati
for executives and outside directc

e assisting in reviewing and designing various conspéon program element
e updating and providing guidance and advice reltidtlie overall executive compensation structured,

*  reviewing compensation peer group information amubccting a competitive analysis of compensatio
the hiring of the Executive Vice President, Chiedrketing Officer.

Philosophy and Objectives of Our Executive Compensian Program

We believe that the Company’s compensation philogghould act as the “blue print” for the total
compensation design and targeted value to be detive the executive officers. Our compensatiotogbphy is
intended to ensure that the framework for the Camjsacompensation program supports the strategdsef the
business, that the components of the pay systemaieng in concert to influence executive behawosupport of
organization imperatives and that the mechani¢ckegxecutive reward structure reinforce the cat@culture and
management style of the organization itself.

Our compensation philosophy includes two identlBatbmponents:

» Compensation Objectives: A set“guiding principle” that provide an overview of the intended purp
of the compensation progre

« Pay Goals: Our intended level of competitive positig for executive pa

Compensation Objectives.  Our executive compensation program is designedd¢owage our named
executive officers to focus on building sharehol#ue, maximizing growth and profitability, andntmuing to
maintain our unique culture and
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build our strong brand. We strive to provide oumed executive officers with a compensation packhgeis
competitive within our industry. We also view compation practices as a means for communicatingoals and for
motivating and rewarding employees in relationhteirt achievements.

Our objective is to provide a competitive total eeds compensation package to attract and retaipdespnne
and drive effective results. Our executive compgosgrogram provides for the following main elerteen

* base salaries, which are designed to allow udracatand retain qualified candidates in a higldynpetitive
market;

* annual incentive compensation, which provides th@oaunity for additional cash compensation ar
designed to support our g-for-performance philosoph

* equity compensation, in order to compete for exeeutlent and align the interests of our employees
including our named executive officers, with thas¢he Compan’'s shareholders; ar

» acomprehensive benefits package that is avaitald#é of our employee:
A detailed description of these components is gledibelow.

Pay Goals. In January 2014, the Compensation Committee wedehe Company’s pay percentile goals and
determined that it would be beneficial to establemiges of compensation with respect to each o€trapany’s main
compensation components around thép@rcentile of peer group compensation. A primagufoof the Committee in
setting executive compensation is to target taaipensation within the established range, althamaghpetitiveness of
the other pay components is also strongly considéter the Chief Executive Officer and the othemed executive
officers, the Compensation Committee considerddt@wing ranges when assessing the competitiveagsach pay
component:

Target total compensatio 50th percentile of peer group,- 15%
Annual base salary rat 50th percentile of peer group,- 15%
Target annual incentiva 50th percentile of peer group,- 15%
Target lon+term incentive 50th percentile of peer group.- 15%;

In addition, the Compensation Committee seeks sorenthat a substantial portion of the total conspéan
awarded to the named executive officers is
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performance-based and is comprised of both anmablaag-term incentives. The mix of compensatiantifie Chief
Executive Officer and other named executive ofBderset forth below:

Fiscal 2015 target compensation for CEO as percentage of total compensation:

O Base Pay |33%)
H Annual Incentive [33%)
O Performance Based RSU

(20%}
OTime Based RSU {14%)

Fiscal 2015 target compensation for named executive officers as percentage of total compensation:

O Base Pay {38%)
B Annual Incentive [24%)
O Performance Based RSU

(17%)
O Time Based RSU {11%)

Elements of Our Executive Compensation Program Gemally

Peer Group and Benchmarking. At least annually, the Compensation Committee, Withassistance of
Meridian, conducts a review of a peer group use@xfecutive compensation comparisons to ensupeal companies
remain an appropriate basis for comparison. Inctialg peer companies, the Compensation Committaes & identify
companies with similar characteristics to our Conyp&pecifically, we look for peer group compartiest are in the
retail industry or another related industry, haverang consumer brand, are profitable and growimdjare of a
comparable size (based on revenue, operating inemichenarket capitalization). Based on these cait¢hie
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Compensation Committee utilized the following 1&peompanies for fiscal 2015 pay decisions:

bebe stores, in Body Central Corp The Buckle, Inc

Cache, Inc 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 rue21, inc.

Under Armour, Inc The Wet Seal, Inc Zumiez Inc.

Response to Advisory Vote on Executive Compensation. At the 2014 Annual Meeting of Shareholders, we
were pleased that approximately 99% of the votesaathe advisory vote on our executive compeoisgirogram
were voted in support of the compensation paithéontamed executive officers. In view of the overiieg support
from shareholders, the Compensation Committee mi@ted that the results of the vote did not calldoy major
changes to our executive compensation plans.

In setting fiscal 2015 compensation, the Committegerially maintained the compensation prograncire
in place since fiscal 2013, which includes ann@eldosalary, annual incentive compensation, long-tecentive
compensation and benefits.

Base Salary. We utilize base salary as the primary means ofignoy compensation for performing the
essential elements of an executive’s job. Baseiealare intended to provide a certain level odédixxompensation
commensurate with an executive’s position, respmiitges, tenure, historical compensation, retemticsk and current
and future contributions to the Company. We beliewebase salaries are set at levels that allow atract and retain
executives in competitive markets and strive toviikin 15% of the 50" percentile of peer group data. In particular,
set base salaries keeping in mind that we are ofiemiiting from a fashion and retail marketpldeattis not typically
found in the Company’s hometown of Fort Wayne, &m@i. With these principles in mind, base salatieseviewed at
least annually by our Compensation Committee angllmaadjusted from time to time based on the resilthis
review. Meridian prepares a report for the Compgos&Committee annually that contains an assessofehe
executive officers’ compensation, including badaryaannual cash incentives and equity-based tha=s) relative to
comparable positions at the peer group compameaddition, the Compensation Committee reviewsibet scores ¢
each named executive officerannual performance review which is performednayG@hief Executive Officer. The or
exceptions are the Chief Executive Officer, whaseual review is conducted by the Board of Diregtargd
Ms. Baekgaard, who does not typically receive amyual base salary rate increase.

Annual Incentive Compensation. Our annual incentive compensation, in the formrodanual cash bonus, is
intended to compensate our named executive offfoers
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meeting our short-term corporate objectives anddentivize our named executive officers to mees#hobjectives. In
fiscal 2015, these objectives were weighted 35%net revenue objective, 40% to an operating incobpective and
25% to strategic objectives.

The Compensation Committee selected net revenwmibecwe believe as a company still in the easlgest of
growth, top line growth is important to our shareleos and to the ultimate performance of the Compaap line
growth, however, must be accompanied by improveneetite bottom line; so the Compensation Commgtdected
operating income as a second performance metrtbelfuture, as the Company grows and circumstacttasge, the
Compensation Committee will review the applicatidrother financial performance measures. The Cosgten
Committee typically sets a target level of perfonc@at which the full target bonus can be earnbd. Jompensation
Committee also sets a threshold level of perforrad®ow which no bonus is earned and a maximum tdve
performance that results in a maximum bonus.

In addition to the financial objectives, the Comgation Committee added a strategic objectives commicto
the annual incentive compensation program in fi2Bdb. The Committee believes that this additicaypigropriate to
incentivize the new management team to meet saggmfistrategic objectives key to achieving the Camyts long-
range strategic plan. These strategic goals wearafmve inventory turns, complete a rationalizated the number of
SKUs in the product assortment, hit goals relatingtore payroll as a percentage of sales, fill&alf gaps with top
level talent and finalize and implement a long-esgategic plan.

Long-Term Incentive Compensation. We also grant long-term equity awards under ouc@tee compensation
program in order to compete for executive talemt align the interests of our employees, includingrmamed executiy
officers, with those of the Company’s sharehold&rese awards are intended to motivate executiyégiitg a portion
of their incentive compensation to the performamiceur common stock over the long term. We belignese awards
also serve as motivation to executives to conttoumprove the londerm performance of the Company. In fiscal 2(
the Compensation Committee granted time-based aridrpmance-based restricted stock units to aligne@ecutives’
interests with those of our shareholders, to sasva long-term retention tool and to provide an @diate ownership
stake in the Company.

Benefits. The named executive officers are eligible for thme level and offering of benefits available toenth
employees. Our benefits, such as our basic heattbflis, 401(k) plan, life insurance, paid time, affatching charitabl
gifts program, tuition reimbursement and discoamsertain company products, are intended to peoaidtable array
of support to our employees and their families diglmut various stages of their careers and thasebemefits are
provided to all full-time employees. The 401(k)mpklows participants to defer amounts of theiriaiitompensation
before taxes, up to the cap set by the InternakRes Code, which was $17,500 per person for calenda
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year 2014. Employees’ elective deferrals are imatetli vested and non-forfeitable upon contributmthe 401 (k)
plan. We currently provide matching contributioggial to 50% of an employee’s individual contributiop to a
maximum of 10% of the participant’s annual salarg aubject to certain other limits, including vagtrequirements.

We believe that appropriate corporate governan@@ioéxecutive compensation program is enhanceal by
number of practices, including: engagement by the@ensation Committee of its own independent coast)lthe
absence of tax gross-ups contained in any of ompensation programs (including no excise tax gugpsy-and the
adoption of stock ownership guidelines applicablditectors and executive officers.

Determining the Amount of Each Element of Compensatin

Overview. Generally, the amount of each element of our corsgian program is determined by our
Compensation Committee on an annual basis takiogconsideration our compensation philosophy, tesil
operations, long-term and short-term goals, thepmiitive market for our named executive officenslividual
performance and general economic factors. Our agprbas been to provide executives with an anrass balary,
annual bonus opportunity and long-term incentivpasjunity that generally are competitive with tkegdl of those
elements paid for comparable positions at comparedrnpanies and based on our compensation philps@Qpite the
level of compensation is set for the year, the Camsption Committee may revisit its decisions if¢hare material
developments during the year, such as promotidra)ges in responsibilities or other factors, thay mvarrant a
change in compensation. After the year is overQbmpensation Committee reviews our financial penémnce to
determine the achievement of annual incentive coisgi#on targets and to assess the overall funatjooii our
compensation plans against our goals. The Compengadmmittee believes that the overall desigrhef€ompany’s
compensation program and the amounts paid to imea&xecutive officers are appropriate and areaping with the
compensation philosophy and objectives of the corsgkon program.

Impact of Employment Agreements and Offer Letters on Fiscal 2015 Compensation . Mr. Wallstrom, Ms. Fuller
and Mr. llagan were hired by the Company shortfpieeor during fiscal 2015. For that reason, muttheir fiscal
2015 compensation was authorized in connection apfiroval of an employment agreement, in Mr. Wiallsts case,
or an offer letter, in the case of Ms. Fuller and Nagan. In negotiating these compensation paekaiie
Compensation Committee considered the competitita of the relevant peer group executive officérs,experience
of the candidate, the compensation package axgmugve’s prior employer and internal parity. bidgion, the
compensation packages offered to each of Mr. WalttstMs. Fuller and Mr. llagan
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were structured based upon the Company’s existingpensation philosophy and programs.
Please see “Agreements with Named Executive Offider additional information.
Base Pay.

Chief Executive Officer

Mr. Wallstrom was appointed President and Chiefdakge Officer in November 2013. His annual badarga
rate of $750,000 for fiscal 2015 is establishedhisyemployment agreement (see “Agreements with Naxecutive
Officers” below for additional information). In netgating Mr. Wallstrom’s compensation package, uiaihg annual
base salary, the Compensation Committee considleeecbmpetitive data of the peer group companyf @xecutive
officers, as well as Mr. Wallstrom’s extensive fe¢xperience, his compensation package at hig pngployer and
internal parity.

Chief Financial Officer

As of March 2013, when fiscal 2014 compensation sedsMr. Sierks was serving as Interim Chief Fgian
Officer. Due to the interim nature of the appointitpéhe Compensation Committee did not benchmarkSvarks’
annual base salary at that time against other @heficial officers in the peer group when deteingrhis merit
increase, but relied primarily upon our former Glagecutive Officer Michael C. Ray’s assessmenViof Sierks’
performance as corporate controller, which resuteth annual base salary in fiscal 2014 of $243L,6&. Sierks was
promoted to the permanent position of Chief Finalh©ifficer in January 2014, and the Compensatiom@itee
reviewed competitive data of peer group compangfdimancial officers, as well as Mr. Sierks’ perftance in the
interim position. At that time, the Compensatiom@uittee set Mr. Sierks’ annual base salary at $8¥b,In
September 2014, the Compensation Committee fucthesidered Mr. Sierks’ increasing responsibility again
reviewed benchmarking data and increased Mr. Siarkaial base salary to $400,000.

Other Named Executives

As a founder of the Company, Ms. Baekgaard wasomsidered for an increase to her annual baseydalar
fiscal 2015, which was set in 2009.

Ms. Fuller was hired in January 2014, and her fi2645 annual base salary rate of $500,000 and othe
compensation for the remainder of fiscal 2014 aschf 2015 were negotiated at that time. In negjogaMs. Fuller’s
compensation, including annual base salary rageCthmpensation Committee considered the competiate of the

40



Table of Contents

peer group companies for similar positions, as a&IMs. Fuller's extensive merchant experiencecbsipensation
package at her prior employer and internal parity.

Mr. llagan was hired in May 2014, and his fiscal2@&nnual base salary of $400,010 and other corapiens
were negotiated at that time. In negotiating Magln’s compensation, including annual base sdlaeyCompensation
Committee considered the competitive data of pemsgycompanies for similar positions, as well as Migan’s
marketing experience, his compensation package @rior employer and internal parity.

For all other executives, in its March 2014 revigiwase salaries for fiscal 2015, our Compensdafiommittee
considered the Company’s overall approach to nrerieases, which was based upon a target leveRdi% merit
increase which was then adjusted up or down bagexd an employee’s performance, any changes inrtiigrorole or
responsibility and, where available, the informatprovided by Meridian regarding base salariesi@cutives within
the peer group companies. Our objective is genet@abe within the competitive range of the pe@ugr median, on
average, for base salaries of our executive offidacluding our named executive officers. We coesia range of +/-
15% around the market median (BPercentile) to be competitive but still capableefognizing differences among
executives.

The following table shows annual base salary rateeases for each of our named executive officeridcal
2015. Amounts represent a base rate of pay; aetualngs during a fiscal year may vary based upaariaty of
factors, including the number of weeks in the figesr.

Fiscal
2015

Fiscal Fiscal Percentag
2014 Base 2015 Base

Name and Principal Position Salary Rate Salary Rate Increase
Robert Wallstroni) $750,00( $750,00( 0.0%
President and Chief Executive Offic
Kevin Sierks2 244,66( 400,00( 63%
Executive Vice President, Chief Financial Offi
Barbara Bradley Baekgaai@ 465,76 465,76 0.0%
Chief Creative Office
Sue Fullef® 500,00( 500,00( 0.0%
Executive Vice President, Chief Merchandising Cffi
Angel llagan® 400,01 N/A

Executive Vice President, Chief Marketing Offit

(1) Mr. Wallstror’s annual base salary rate was established by higogment Agreement and was effective as of Noveriie2013
(2) For fiscal 2014, Mr. Sierks’ annual base satatg was effective as of February 24, 2013. Effectanuary 30, 2014, Mr. Sierks was
promoted to the role of Chief Financial Officer amd annual bas
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salary rate was increased to $325,000, and thaizhiiase salary rate was in effect on Februarp B4 2the first day of fiscal 2015.
Effective September 7, 2014, Mr. Sie’ annual base salary rate was increased to $40(

(3) Ms. Baekgaard’s annual base salary rate wablested in fiscal 2010 and has been effectivef éiseofirst day of each fiscal year
thereafter. As a (-founder of the Company she is generally not comsatléor increases in annual base salary

(4) Ms. Fulle’'s annual base salary rate was established by feeretter and was effective as of January 6, 2

(5) Mr. llagar's annual base salary rate was established byfeislefter and was effective as of July 21, 2(

Annual Incentive Compensation. In fiscal 2015, the Compensation Committee adoptednnual bonus
structure similar to that of fiscal 2014. The amioeinfbonus earned for fiscal 2015 was determinesg:td&@5% on net
revenue, 40% on operating income performance afid @bthe achievement of strategic goals. The Cosgiegim
Committee selected net revenue as a performanceuneefor the Annual Incentive Plan because, westeliop-line
growth is important to our shareholders and toulkimate performance of the Company. Top-line gtoviiowever,
must be accompanied by improvement to the bottoa) 8o the Compensation Committee selected opgriatome as
a second performance metric. In addition to thesmtial objectives, the Compensation Committeesdddstrategic
objectives component to the annual incentive corsgion program in fiscal 2015. The Committee belgethat this
addition was appropriate to incentivize a new manant team to meet significant strategic objectkaysto meeting
the Company’s longange strategic plan. The Compensation Committdeantinue to evaluate both payout levels
performance levels in accordance with businessittond and prevailing market practices.

Payout as a percentage of target incentiv

Percentage of Bonu

Threshold Target Maximum
Represented Performance Performance Performance
Operating Incom 40% 25% 100% 200%
Net Revenut 35% 25% 100% 200%
Strategic Objective® 25% 75% 100% 150%
Total 100% 37.5% 100% 187.5%

(1) Strategic objectives had a payout scale with faxels: 0% payout for meeting none of the objectiaess% payout fo
meeting most of the objectives; a 100% payout feetimg the objectives; a 125% payout for exceetliegobjectives; and a
150% payout for significantly exceeding all of thigectives. The payout for strategic objectivesagped at 100% in the
event that either or both of the operating incomeeat revenue targets are not achieved at thehibiceperformance level or
higher.
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In fiscal 2015, threshold performance levels foemging income were not met and, therefore, no $@muoun
was paid for this metric. Net revenue was $509l0aniin fiscal 2015, above the threshold performafevel of $503.
million, resulting in a 31% payout for the net raue metric.

The strategic objectives were all met, resulting t00% payout for the strategic objectives meliese
strategic goals were to improve inventory turnsnptete a rationalization of the number of SKUsha product
assortment, hit goals relating to store payrok @ercentage of sales, fill key skill gaps with keyel talent and finalize
and implement a long-range strategic plan.

The following table sets forth the goals for netereue, operating income and strategic objectivesyadl as
actual performance for fiscal 2015 and the bonymdpnity associated with each:

Bonus
Opportunity as a
Operating

Percentage of

($in millions) Net Revenu Income Strategic Objectives Target Incentive
Thresholc $ 503. $ 77.: Met Most 37.5%
Target $ 572.: $ 87.7 Met 10C%
Maximum $ 641.( $ 98.2 Significantly Exceede 187.5%
Fiscal 2015 Actual Resul $ 509.( $ 64.1 Met 35.9%

The Compensation Committee has the authority toifynod adjust awards upon the occurrence of certain
unusual or nonrecurring events. The Compensationmitiee did not modify or adjust awards made fecdi 2015.
For financial performance metrics, payout levets@etermined using linear interpolation for restdténg between the
three performance levels.

As discussed further below, bonus payouts for Malls%¥om, Ms. Fuller and Mr. llagan were guaranteetde
at least at the target level. For Mr. Wallstrom &hd llagan this target was as a percentage of tkspective annual
base salary rates, and for Ms. Fuller it was asregmtage of her eligible earnings (as definedatrfote 2 in the table
directly below). In all other cases, and for Msll&uin the future, the Compensation Committee,s@tsan annual
basis, a threshold, target and maximum payout dppity for the named executive officers expressed percentage
eligible earnings. In future years, pursuant togmgloyment agreement, Mr. Wallstrom’s annual itieenwill
continue to be calculated as a percentage of misabase salary rate. The Compensation Committesdeto set the
annual target bonus opportunity in fiscal 2015dar named executive officers generally to be witthi% of the 5@

percentile of comparable positions at comparabiepanies within the peer group.
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The following table sets forth each named execuiffieer’s threshold, target and maximum annualusopportunity:

Name Fiscal 2015 Threshold/Target/Maximum Bonus as
Percentage of Eligible Earnings

Robert Wallstron(? Guaranteed at 100%; Maximum 20(
Kevin J. Sierk: 18.8% /50% /93.89
Barbara Bradley Baekgaa 18.8% /50% /93.89
Sue Fullel@ Guaranteed at 50%; Maximum 93.¢
Angel llagan® Guaranteed at 50%; Maximum 93.¢

(1) Exceptin the case of Mr. Wallstrom and MrgHa, actual bonus is calculated as a percentagiggdfle earnings. Eligible earnings are
defined as gross wages earned under regular emptdystatus during the fiscal year, excluding amgntive payments and taxable fril
benefits.

(2) Mr. Wallstrom, Ms. Fuller and Mr. llagan weraaganteed fiscal 2015 bonus at the target levelrdégss of corporate performance
measures

Chief Executive Officer

Per his employment agreement, Mr. Wallstrom’s teag@ual incentive compensation is set at 100%sof h
annual base salary rate, with a maximum annual lbashs of up to 200%. As part of the recruitingoass to induce
Mr. Wallstrom to join the Company, his minimum aahincentive compensation for fiscal 2015 was goteed at the
target level. This meant that in the event thatGbenpany failed to meet threshold levels of pertamge for any or all
of the performance metrics, Mr. Wallstrom wouldl tarn his target bonus. In the event that the gaomy were to
exceed target performance levels for any of théopmance metrics, Mr. Wallstrom had the opportutdtyncrease his
annual incentive compensation up to a maximum 0P20f his annual base salary rate.

Other Named Executive Officers

Per her offer letter, Ms. Fuller’s target annu@entive compensation in fiscal 2015 is set at 58%eo eligible
earnings (which is the same as others at the axeatte president level). As part of the recrugtiprocess to induce
Ms. Fuller to join the Company, her annual incemttompensation for fiscal 2015 was guaranteecdeaftiget level.
This meant that in the event that the Companydatemeet threshold levels of performance for anglloof the
performance metrics, Ms. Fuller would still earm tagget bonus. In the event that the Company teeexceed target
performance
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levels for any of the performance metrics, Ms. &ullad the opportunity to increase her annual ingegompensation
up to a maximum of 93.8% of her eligible earnings.

Per his offer letter, Mr. llagan’s target annuaantive compensation in fiscal 2015 was set at 60%és
annual base salary rate. As part of the recrupinogess to induce Mr. llagan to join the Compaiy amnual incentive
compensation for fiscal 2015 was guaranteed agtiget level. This meant that in the event thatGbenpany failed to
meet threshold levels of performance for any oofthe performance metrics, Mr. llagan would sdirn his target
bonus. In the event that the Company were to extagdt performance levels for any of the perforogametrics,

Mr. llagan had the opportunity to increase his @hmcentive compensation up to a maximum of 93d%is annual
base salary rate.

Mr. Sierks and Ms. Baekgaard each had a targetshopportunity for fiscal 2015 set at the same |legebther
executive vice presidents in the Company, 50%igftéé earnings.

Other Cash Bonuses. In connection with being retained as Executiveeresident, Chief Merchandising
Officer, Ms. Fuller was given a retention bonu$8¥5,000. This retention bonus will be paid in éhegual annual
installments of $125,000. The first installment wagd on August 1, 2014, and the next two instafiteare to be paid
on August 1, 2015 and August 1, 2016. In the etlattMs. Fuller is terminated by the Company withcause, the
Company will pay Ms. Fuller all unpaid installmewtsthe retention bonus. In establishing this retenbonus, the
Compensation Committee considered Ms. Fuller'd tmmpensation package in comparison to both tlee geoup
benchmarks, as well as Ms. Fuller's compensatiakgge at her former employer, including any unfmidus which
was forfeited upon her termination of employment.

Mr. llagan received a hiring bonus of $300,0000nmection with his position as Executive Vice Riest,
Chief Marketing Officer, which was paid in March1Z The payment of this hiring bonus would havenbedected in
Mr. llagan’s fiscal 2016 compensation. In estaldfigithis hiring bonus, the Compensation Commit@escdered
Mr. llagan’s total compensation package in compari® both the peer group benchmarks, as well asldran’s
compensation package at his former employer, imotudny unpaid bonus which was forfeited upon @imination of
employment.

Long-Term Incentive Compensation . In fiscal 2015, the Compensation Committee gictitae-based and
performance-based restricted stock units, to aigmnexecutive’s interests with those of our shaladrs, to serve as a
long-term retention tool and to provide an owngrstiake in the Company. These grants were madegmirto the
Incentive Plan. The fiscal 2015 grant to each naexettutive officer was made up of 60% performaased restricte
stock units and 40% time-based restricted stoctsuwith terms that are similar to those of thedls2013 and fiscal
2014 grants.
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Threshold and maximum performance levels for thréopmance-based restricted stock units were s@B#t
and 112%, respectively, of target earnings peresparformance and payout levels range from 25%hfeshold
performance up to 200% for maximum performancehBeche of the fiscal 2015 grant of performanasehl
restricted stock units will be earned based upafopeance against an earnings per share goal.ifgte¢rinche will be
earned based on an earnings per share goal smtjimction with the establishment of the Comparmyiaual operating
plan for fiscal 2015. The second and third tranckidiseach be earned based upon a goal of a ceptarentage of
growth in earnings per share compared to actualtsei® the prior fiscal year. The Compensation @Guottee will
continue to evaluate both payout levels and perdmigr levels in accordance with business conditmialsprevailing
market practices.

The performance-based restricted stock units peofadvesting at the end of a three-year perforragresiod
and the number of units earned will depend on auniegs per share performance over that performpeged, as
described above. The applicable award agreemempedsides that the units shall vest upon the naexedutive
officer’s disability (as defined in the Incentiv&aR) or death: (i) with respect to performance gd¢hat have been
completed at the time of such death or disabiiach such tranche is earned and vested only textkat of actual
performance for such performance year, and (iip waéspect to performance years that have not bmapleted at the
time of such death or disability, each trancheeisrded to be earned based on the “target” levetiddbpnance for such
performance year, but prorated based on the nuailfell fiscal months during which the named exegeibfficer
provided service during the performance period. tihigs will also vest upon retirement (as definethie Incentive
Plan): (i) with respect to performance years tlaatehbeen completed at the time of retirement, sach tranche is
earned and vested only to the extent of actuabpmence for such performance year, and (ii) widpeet to
performance years that have not been completdat dinbe of retirement, each such tranche is ded¢mbd earned
based on the actual performance level attaineduo performance year, but prorated based on tmbeuof full fisca
months in which the named executive officer proslidervice throughout such month during the perfogegeriod. In
addition, upon the occurrence of a change in coasodefined in the award documents) the unitfl beareated as
earned (i) with respect to performance years thaebeen completed at the time of such changenitnatp
corresponding units shall be earned and vestedtorihe extent of actual performance for such perémce year, and
(ii) with respect to performance years that haviebe@n completed at the time of such change irralprach
corresponding unit shall be deemed to be earntietdairget level, with any such earned units beongrfully vested.

The time-based restricted stock units vest antesatbur common shares, on a one-for-one bagdisrée equal
annual installments on the first, second and thimdiversaries of the date of grant. The applicablard agreement also
provides that the units shall vest immediately uffennamed executive officer’s disability (as detirin
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the Incentive Plan) or death, or, provided the rimescutive officer remains employed through tHeative date, upc
a change in control (as defined in the award agee€ymin addition, the units will also vest upoe tletirement (as
defined in the Incentive Plan) on a prorated bfsishe number of full fiscal months in which themed executive
officer provided service during the restricted pdrior the grant. See “— Potential Payments Upamiiretion or
Change In Control.”

The size of each individual restricted stock unarg was based primarily on a combination of irdépay
equity considerations and overall dilution of catrewnership. We also reviewed market data on kengp incentive
opportunities within the compensation peer group raade reference to our pay goal of setting tdoge-term
incentive compensation within 15% of the 50th petite of peer group data.

Mr. Wallstrom received a grant which was equalatue to approximately $800,017 (or 107% of his ahnu
base salary rate), as established by his employaggaement, resulting in a grant of 17,628 perforcesbased
restricted stock units and 11,752 time-based o#stristock units. Mr. Sierks received a grant whvels equal in value
to approximately 50% of his fiscal 2015 annual beedary rate, resulting in a grant of 4,297 periance-based
restricted stock units and 2,864 time-based résttristock units.

Ms. Fuller received a grant which was equal in gdtuapproximately $299,993 (or 60% of her annaskb
salary rate), as established by her offer lete=ulting in a grant of 6,610 performance-basedicéstl stock units and
4,407 time-based restricted stock units. Mr. llagareived a grant which was equal in value to apprately $240,009
(or 60% of his annual base salary rate), as estaddliby his offer letter, resulting in a grant (5§06 performance-based
restricted stock units and 4,871 time-based résttistock units. Ms. Baekgaard received a grantlwvas equal in
value to approximately 60% of her fiscal 2015 amtage salary rate, resulting in a grant of 6,1&8qvmance-based
restricted stock units and 4,105 time-based résttristock units.

Fiscal 2013 to Fiscal 2015 Performance Period. Performance-based restricted stock units grantddarmh 27,
2012 were subject to a three-year performance g@stablished by the Compensation Committee tradgdeon
January 31, 2015, which represents fiscal 2018alfi2014 and fiscal 2015. The only current namextetve officers
that received a performance-based restricted stoitlgrant for this period are Ms. Baekgaard and $erks who
received target grants of 5,661 and 2,400 perfocedrased restricted stock units, respectively.talget number of
performance-based restricted stock units was ggdafided into three tranches with the first traeaaarned based on
fiscal 2013 performance (“FY13 Tranche”), the settianche earned based on fiscal 2014 performdhkdd 4
Tranche”), and the third tranche earned basedsoalfR015 performance (“FY15 Tranche”).
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In order to earn shares under the FY13 TrancheCtmpensation Committee set a net income targgt 48
million, with maximum performance at $82.3 milliand threshold performance of $67.3 million. Actiistal 2013 ne
income was $68.9 million, resulting in a FY13 Traagayout of 60% of target.

At the time of grant, it was determined that taqgetformance for the FY14 Tranche was 118% of adiscal
2013 net income and for the FY15 Tranche was 11f786toal fiscal 2014 net income. Net income in Hetbal 2014
and fiscal 2015 fell below the threshold level effprmance for each year resulting in a 0% payoutife FY14
Tranche and the FY15 Tranche. As a result, theagepayout percentage for the total target numieerdormance-
based restricted stock units was 20%. Therefoesntimber of target restricted stock units earnellbyBaekgaard at
Mr. Sierks was 1,132 and 480, respectively.

Sgn-on Grants. In fiscal 2015 Mr. llagan received a sign-on griantonnection with his position as Executive
Vice President, Chief Marketing Officer. Mr. llagams granted 30,000 restricted stock units, vaaiexpproximately
$591,300 on the date of grant, which were schedole@st ratably over three years from the datgraft. Vesting of
these restricted stock units was accelerated upomiddgan’s involuntary separation from the Companypril 2015.
In connection with making this grant, the Compeiesae€ommittee considered Mr. llagartotal compensation packe
in comparison to both the peer group benchmarkaiedisas Mr. llagars compensation package at his former empl
including unvested equity grants which were fodéitipon his termination of employment.

Overall Mix of Compensation . Annually, the Compensation Committee considezsdbtal compensation
opportunities for each named executive officer dettrmines how total potential compensation shbaldllocated
across the different elements of compensation.ddrapensation Committee does not follow a definipeécy when
determining the mix of and structure for total c@mgation. Instead, it considers factors such agwasment of
corporate and individual goals, level of experiemesponsibilities, demonstrated performance, tintle the
corporation, risk and retention considerations.

Generally, the Compensation Committee considergehg@ractices as reflected in the peer group dataiged
by its compensation consultant to obtain a baselirietal potential compensation for each namedatatkee officer.
Using this as a starting point, the Compensatiom@itee engages in discussions with the objectiveneuring that a
material portion of each named executive officéstal compensation is at-risk and dependent oiCthrapany’s
financial performance. Care is taken to balancertbentives to drive performance in the short-teersus the long-
term. In this way, we encourage named executivieedt to vigorously pursue increased performancéwh
discouraging incentives to take excessive risksrttey be beneficial in the short
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term, but harmful in the long run. We believe tthag aligns the interests of the named executifieest with those of
the shareholders year-over-year, as well as oedlotig term.

Agreements with Named Executive Officers

Executive Officer Employment Agreements and Offer Letters. The material terms of our agreements with
Mr. Wallstrom, Ms. Fuller and Mr. llagan are debed below.

Mr. Wallstronmi s Employment Agreement

Mr. Wallstrom’s employment agreement with the Compwas effective November 11, 2013 (the
“Employment Agreement”) and will continue until tead of the Company’s fiscal year ending on or &ldanuary 31,
2017. The Employment Agreement will renew autonadiffcfor successive one-year periods unless ettteCompany
or Mr. Wallstrom gives notice to the other of itshis intention not to renew.

Under the Employment Agreement, Mr. Wallstrom’sialiannual base salary rate is $750,000. Mr. \ifalts
has a target annual fiscal bonus of 100% of hisiahibase salary rate, with a maximum annual caslb$of up to
200%. Mr. Wallstrom was eligible for participationthe Company’s annual bonus plan for the 201¢afigear and his
guaranteed minimum annual bonus for that fiscat yees 100% of his annual base salary rate. FoCtrapanys 201t
fiscal year, Mr. Wallstrom’s long-term incentiveagit had an economic value of approximately $800,000onnection
with being retained as President and Chief Exeeu@fficer, Mr. Wallstrom received a one-time grah#t9,080
restricted stock units, equal to approximately 8@,200. Sixty percent of these restricted stocksumill vest based on
performance and forty percent will vest in equabants on each of November 3, 2015 and 2016. Thep@oynalso
agreed to reimburse Mr. Wallstrom for the expemdeslocating his residence to the Fort Wayne,dnédiarea.

Mr. Wallstrom’s Employment Agreement contains n@mpete restrictions. During the period of his
employment and for a period of two years followkhig termination, Mr. Wallstrom may not engage imnmage, join or
work for (as an employee, consultant or independentractor), or permit the use of his name bygrovide financial
or other assistance to, any competitor that engagée design, production, marketing and retaitifi@gi) handbags and
other bags and related accessories, or (ii) aciessuch as jewelry, travel and leisure items, lzaduy clothes and
accessories. In order to be treated as a compptitsuant to Mr. Wallstrom’s Employment Agreememt enterprise
would have to have received in the prior fiscalrysdeast 25% of its revenues from the designdyecton, marketing
and/or retailing of handbags, other bags and rlateessories, or more than 50% of its revenues fine combination
of the design, production, marketing and/or retgilof handbags, other bags and related accessacmsssories such
jewelry, travel and leisure items a
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baby clothes and accessories. Mr. Wallstrom’s Egmpknt Agreement also contains customary confidkytia
provisions.

For a description of severance benefits that Mrlls&fam would be entitled to receive under certain
circumstances, please see “Potential Payments Uponination or Change in Control — Chief Execuyiicer.”

Ms. Fuller's Offer Letter

Ms. Fuller executed her offer letter with the Compan January 1, 2014, and it largely establishexdibcal
2015 compensation. The offer letter provides foaanual base salary rate of $500,000. Ms. Fullex aligible for
participation in the Company’s annual bonus plarfiszal 2015 and her guaranteed minimum annualsdor the
fiscal year was 50% of her eligible earnings. Mdld¥ is also eligible to participate in the Comparong term
incentive plan with annual target awards set at 8%er annual base salary rate. In connection kagihg retained as
Executive Vice President, Chief Merchandising GAfidMs. Fuller received a one-time grant of 24, 3ricted stock
units, equal to approximately $600,000. In addititve offer letter entitled Ms. Fuller to a retemtibonus of $375,000,
$125,000 of which was paid on August 1, 2014 aed¢mainder of which will be paid in two equal albhents on
August 1, 2015 and August 1, 2016. The Companyadseed to reimburse Ms. Fuller for the expenselotating her
residence to the Fort Wayne, Indiana area. As ditton of her employment, Ms. Fuller agreed notéonpete with the
Company during her tenure and for one year thexeaftd to customary confidentiality and non-disparaent
restrictions.

Mr. llagars Offer Letter

Mr. llagan executed an offer letter with the Compan May 21, 2014, and it largely established lssdi 201¢
compensation. The offer letter provided for an a@htase salary rate of $400,010. Mr. llagan wagheé for
participation in the Company’s annual incentivenpliar fiscal 2015 and his guaranteed minimum anboalus for the
fiscal year was 50% of his annual base salary Mitellagan was also eligible to participate in thempany’s long-
term incentive plan with annual target long-termmeintive awards set at 60% of annual base salagyvat llagan
received a one-time grant of 30,000 restrictedkstots, equal to approximately $591,300 on the adigrant. In
addition, the offer letter entitled Mr. llagan tdiging bonus of $300,000 that was paid on March2B1l5. The
Company also agreed to reimburse Mr. llagan foettgense of relocating his residence to the Fogn&alndiana
area.

For a description of severance benefits that onraetbexecutive officers other than Mr. Wallstrom vaoloe
entitled to receive under certain circumstancesag®e see “Potential Payments Upon Termination an@hin Control
— Severance Plan.”
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Effect of Accounting and Tax Treatment on Compensabn Decisions

In the review and establishment of our compensairograms, we consider, among other factors, the
anticipated accounting and tax implications to md aur executives. Section 162(m) of the Interratéhue Code may
impose a limit on the amount of compensation thatway deduct in any one year with respect to ouefGxecutive
Officer and each of our next three most highly cengated executive officers (other than the Chieafcial Officer),
unless specific and detailed criteria are satisfretformance-based compensation, as defined imtéaal Revenue
Code, is fully deductible if the programs are appobby shareholders and meet other requirementsviiVeeek to
maintain flexibility in compensating our executiviasa manner designed to promote our corporatesguad therefore
we have not adopted a policy requiring all compgasdo be deductible. Our Compensation Committéeassess the
impact of Section 162(m) on our compensation pcastand determine what further action, if anypisrapriate. The
Incentive Plan allows us to provide compensati@n theets the deductibility requirements of Secli6B(m). Because
of our initial public offering, however, compensatiunder the Incentive Plan is not subject to $act62(m) until the
earliest to occur of (i) the expiration of the Intee Plan, (i) an amendment of the Incentive Rlaat results in a
material modification of the Incentive Plan, (tife issuance of all of our common shares that baea reserved for
issuance under the Incentive Plan, or (iv) our 2&imual meeting of shareholders.
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Compensation Tables

Summary Compensation Table

The table below shows information concerning theuahcompensation for services to the Companylin al

capacities of the Comparsyhamed executive officers during the last threepdeted fiscal years. Information regarc
fiscal 2013 compensation for Mr. Wallstrom and Msller and fiscal 2013 and 2014 compensation fariMgan is
omitted, because these individuals were not namedutive officers during the relevant year.

Non-Equity
Incentive Plan
All Other Total
Fiscal Stock Compensatior Compen- Compen-
Name and Principal Position Year Salary Bonus Awards @ @ sation sation
Robert Wallstrom 201F $750,02: — $ 800,01 $ 750,00( $ 82,73 $2,382,76!
President and Chief Executive Offic 201¢ 173,08: — 1,200,00t — 101,924 1,475,00!
Kevin J. Sierks 201t 355,28¢ — 194,99 63,68 15,714 629,68
Executive Vice President, Chief Financial Offi 201¢ 244,21t 100,00( 122,33: 27,47¢ 10,2048 504,22!
2013 241,37: — 118,48( 82,95¢ * 442,80
Barbara Bradley Baekgaa 201¢ 465,76:¢ — 279,46 83,48¢ 33,52(" 862,23:
Chief Creative Office 201¢ 465,93' — 279,47: — 34,57¢(® 779,98¢
201z 474,72: — 279,46" 162,59. 35,88((9) 952,65¢
Sue Fullel 201t 500,00¢ 125,00( 299,99: 250,00: 93,82:4) 1,268,82:
Executive Vice President, Chief Merchandising Gfi 201¢ 38,46: — 599,99: — 80,6044 719,05
Angel llagan 201t 215,39( — 831,30¢ 200,00¢ 13,8544 1,260,55!

Executive Vice President, Chief Marketing Offic

*

1)

(2)
(3)
(4)
(5)
(6)

(7)
(8)
(9)

Total value less than $10,0(

Represents the aggregate grant date fair vdltestricted stock and restricted stock units aedrduring the fiscal year computed in
accordance with FASB ASC Topic 718. The grant @@itevalue 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 8 to our consolidated fai@nstatements

Represents annual incentive compensation paid uhdgtompan’s Annual Incentive Bonus Progra

Represents reimbursement of $81,173 in relocatiperses and other taxable fringe benefits withtal t@lue less than $10,0C
Represents reimbursement of relocation expe!

Represents 401(k) matching contributions made byCthmpany

Represents 401(k) matching contributions madehe Company of $10,152 and other taxable fringreeits with a total value less than
$10,000.

Represents 401(k) matching contributions madthb Company of $18,959, lease payment for autdmob$10,651 and other taxable
fringe benefits with a total value less than $10,(

Represents 401(k) matching contributions madthe Company of $12,310, lease payment for autdmob$10,651, housing
provisions of $10,150 and other taxable fringe fienwith a total value less than $10,01

Represents 401(k) matching contributions made &yCtbmpany of $9,080, lease payment for automolhid 0,651, housing provisio
of $14,625 and other taxable fringe benefits witbtal value less than $10,0(
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Fiscal 2015 Grants of Plan-Based Awards

The following table sets forth information regamgligrants of plan-based awards in fiscal 2015. isttble
“TRSU” stands for time based restricted stock and “PRSU” stands for performance-based restristeck unit.

Estimated Possible Payout Estimated Future Payouts
Under Under
Non-Equity Incentive Plan Equity Incentive Plan
Awards (1) Awards @)
Grant Date
All Fair Value of
other
Type of Grant Stock Stock
Award Date Threshold Target Maximum Threshold Target Maximum Awards Awards ©)

Robert Wallstrom Annual Incentive 750,00 1,500,001
TRSUs March 28, 201 11,75: $ 320,000
PRSUs March 28, 201 4,407 17,62¢ 35,25¢ 480,01

Kevin J. Sierks Annual Incentive 66,617 177,64 333,08
TRSUs March 28, 201 2,86¢ 77,98
PRSUs March 28, 201 1,07« 4,297 8,594 117,000

Barbara Bradley Baekgaa Annual Incentive 87,33: 232,88: 436,65-
TRSUs March 28, 201 4,10¢ 111,77¢
PRSUs March 28, 201 1,54C 6,15¢ 12,31¢ 167,68:

Sue Fullet Annual Incentive 250,00: 468,75t
TRSUs March 28, 201 4,407 120,00:
PRSU March 28, 201 1,652 6,61( 13,22( 179,99(

Angel llagan Annual Incentive 200,00! 375,00¢
TRSUs July 21, 201 30,00( 591,30(
TRSUs July 21, 201 4,871 96,007
PRSUs July 21, 201 1,827 7,30¢ 14,61: 144,00:

(1) Awards available under the Company'’s fiscal28hnual Incentive Bonus Program. For all namedatiee officers other than
Mr. Wallstrom and Mr. llagan, amounts shown aboretmsed upon fiscal 2015 eligible earnings. Actuabunts earned under the
program are disclosed in the “Non-Equity IncenfRlan Compensation” column of the Summary Compemsatable. As part of the
recruiting process to induce Mr. Wallstrom, Mr.giéan and Ms. Fuller to join the Company, Mr. Watlst's and Mr. llagan’s annual
incentive compensation for fiscal 2015 was guaeht the target level of 100% and 50% of theiuahbase salary rates, respectiv
and Ms. Fuller’'s annual incentive compensatiorfifaral 2015 was guaranteed at 50% of her fiscab28iible earnings.
Mr. Wallstrom, Ms. Fuller and Mr. llagan had thepoptunity to earn compensation above target lavéhé event that the Company
were to exceed target performance with respedtaaelevant performance metri

(2)  Awards made under the Incentive Plan to ceeaiployees and directors, including our named dkexofficers. TRSUs vest in three
equal annual installments on the first, secondthind anniversaries of the grant date. PRSUs hahee-year cliff-vesting schedule
based on continued employment and performancep&termance feature is based on earnings per ghaneh over the three-year
performance period. Vesting would be acceleratatiérevent of death, disability, retirement or arge in control. See “— Potential
Payments on Termination or Change in Control.héf Company were to declare any cash dividend aoitemon shares, an equivalent
amount per RSU would be credited to an account¢dich holder and paid to the holder in cash (oeftad) at the time the shares
underlying the RSU are delivered to the holderfddieited). Amounts in this account would bear et at the prime rate reported in
Midwest Edition of The Wall Street Journal from thete of deposit until paid to the holder or faddiin accordance with the Incentive
Plan.

(3) Represents the grant date fair value of each ae@rputed in accordance with FASB Topic 7
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Outstanding Equity Awards at 2015 Fiscal Year-End

The following table sets forth information regamglioutstanding equity awards as of January 31, 2015.

Stock Awards

Time-based Awards Performance-based Awards
Number of Share! Number of Shares
Market Value of Market Value of
or Units of Stock Shares or or Units of Stock Shares or
that Units of Stock that that Units of Stock
Have Not Vested Have Not Have Not Vested that Have Not
(#) Vested@ (#) Vested(d)
Robert Wallstrom 16,360 $ 311,98! 32,7208  $ 623,97(
11,7524 224,11 11,7526) 224,11
Kevin J. Sierks 5340 10,18: 480 9,15¢
1,381 26,33¢ 1,036 19,75,
2,8644) 54,61¢ 2,8650) 54,63¢
Barbara Bradley Baekgaa 1,258(6) 23,99( 1,132(" 21,587
3,154(8) 60,14 2,3660) 45,12(
4,105@ 78,28 4,1060) 78,30:
Sue Fullel 16,529(10) 315,20¢ — —
4,4074 84,04 4,4070) 84,04
Angel llagan 30,000(11) 572,10( — —
4,871(12) 92,89( 4,871(13) 92,89(

(1) Based on the closing price of $19.07 of the @any’s common shares on January 30, 2015 (thér¢éaing day prior to the end of the
fiscal year) as reported by The NASDAQ Stock Mar

(2) Represents a grant of time-based restrictezk tnits made on November 11, 2013 under the Ineefan. These restricted stock units
will vest in two equal annual installments on Nowem3, 2015 and November 3, 2016. In addition,imgstould be accelerated in the
event of death, disability, termination of employrmby the Company without cause or by Mr. Wallstith good reason or termination
of employment in connection with a change in cdn8ee"— Potential Payments on Termination or Change in ©a”

(3) Represents a grant of performance-based restratock units made on November 11, 2013 unddntentive Plan. These restricted
stock units have a three-year chésting schedule based on continued employmenparidrmance. The performance feature is base
stock price growth over the three-year performae@od. In addition, vesting would be acceleratethe event of death, disability,
termination of employment by the Company withouiseor by Mr. Wallstrom with good reason or terrtiovaof employment in
connection with a change in control. &— Potential Payments on Termination or Change in ©h”

(4) Represents grants of time-based restricted stoits made on March 28, 2014 under the IncerRia@m. These restricted stock units vest
in three equal annual installments on the firstpse and third anniversaries of the grant dateylo€h the first installment vested on
March 28, 2015. In addition, vesting would be aecated in the event of death, disability, retiretr@@rupon a change in control. See “—
Potential Payments on Termination or Change in ©b”
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()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

Represents grants of performance-based restritbck units made on March 28, 2014 under thenlinee Plan. These restricted stock
units have a three-year cliff-vesting schedule 8asecontinued employment and performance. Thepednce feature is based on
earnings per share growth over the thyear performance period. For completed performgeees, the shares above reflect earned s
based on actual performance to goal. For incompletirmance years, the shares above are reflattadget. In addition, vesting would
be accelerated in the event of death, disabil@gtement or upon a change in control. See “— Ri@eRayments on Termination or
Change in Contrc”

Represents grants of tinlbased restricted stock units made on March 27, 20di2r the Incentive Plan. These restricted stods weste

in three equal annual installments on the March2®P13, March 27, 2014 and March 27, 2015. In aoldjtvesting would have been
accelerated in the event of death, disabilityreetient or upon a change in control. See “— PoteRigments on Termination or Change
in Control”

Represents grants of performance-based restritbck units made on March 27, 2012 under thenlinee Plan. These restricted stock
units had a three-year cliff-vesting schedule basedontinued employment and performance. The peeoce feature was based on net
income growth over the three-year performance gdefor completed performance years, the sharesatefiect earned shares based on
actual performance to goal. For incomplete perforweayears, the shares above are reflected at témgeddition, vesting would be
accelerated in the event of death, disabilityreetient or upon a change in control. See “— PoteRtigments on Termination or Change
in Control”

Represents grants of time-based restrictedk stoits made on March 29, 2013 under the IncerRiam. These restricted stock units vest
in three equal annual installments on the firstpse and third anniversaries of the grant dateylo€h the first and second installments
vested on March 29, 2014 and March 29, 2015, réisede In addition, vesting would be acceleratedhie event of death, disability,
retirement or upon a change in control. “— Potential Payments on Termination or Change in "

Represents grants of performance-based restratbck units made on March 29, 2013 under thenlinge Plan. These restricted stock
units have a three-year cliff-vesting schedule dasecontinued employment and performance. Theopeadnce feature is based on net
income growth over the three-year performance gdefor completed performance years, the sharesatefiect earned shares based on
actual performance to goal. For incomplete perforweayears, the shares above are reflected at témgeddition, vesting would be
accelerated in the event of death, disabilityreetient or upon a change in control. See “— PoteRigments on Termination or Change
in Control”

Represents a grant of time-based restrictark stnits made on January 6, 2014 under the IngeRfian. These restricted stock units vest
in three equal annual installments on the firstpse and third anniversaries of the grant dateylo€h the first installment vested on
January 6, 2014. In addition, vesting would be krated in the event of death, disability, retirener upon a change in control. See “—
Potential Payments on Termination or Change in ©b”

Represents a grant of time-based restrictazk stnits made on July 21, 2014 under the Inceriaa. These restricted stock units were ti
vest in three equal annual installments on thé fecond and third anniversaries of the grant. d&sting of these restricted stock units
was accelerated upon Mr. lla¢'s involuntary separation from the Company in ARAL5.

Represents a grant of time-based restrictark stnits made on July 21, 2014 under the IncerRie@. These restricted stock units were ti
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, disabilityreetient or upon a change in control. See “— PoteRigments on Termination or Change
in Control”
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(13) Represents grants of performabesed restricted stock units made July 21, 2014muhe Incentive Plan. These restricted stock unait
a three-year cliff-vesting schedule based on caetiremployment and performance. The performanderéeaas based on earnings per
share growth over the three-year performance pefiodcompleted performance years, the shares akfleet earned shares based on
actual performance to goal. For incomplete perforweayears, the shares above are reflected at témgeddition, vesting would be
accelerated in the event of death, disabilityreetient or upon a change in control. See “— PoteRtigments on Termination or Change
in Control”

Fiscal 2015 Option Exercises and Shares Vested
We have no outstanding stock options.

The following table shows the number of restricsmtk units which vested for each named execufifigeo in
fiscal 2015:

Number of Shares
or Units Acquired on Vesting
Net Value Realized o

(#) Vesting )
Robert Wallstrom — —
Kevin J. Sierks 2,28¢ 56,55(
Barbara Bradley
Baekgaarc 5,08¢ 139,10(
Sue Fuller 8,26¢ 159,74:
Angel llagan — —

(1) Computed by multiplying the number of sharested by the Company’s closing stock price the d&yr o the scheduled vesting
date(s)

Fiscal 2015 Pension Benefits

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

Fiscal 2015 Nonqualified Deferred Compensation

We do not maintain any nonqualified deferred conspéion plan or arrangements under which our named
executive officers are entitled to participate.

Potential Payments upon Termination or Change in Cuotrol

Chief Executive Officer . Under his Employment Agreement, if the Compamgnieates Mr. Wallstrom’s
employment without cause or Mr. Wallstrom termisdtes employment for good reason (each as defiméuki
Employment Agreement), Mr. Wallstrom will be ergdlto (i) any bonus earned in the fiscal year godhe
employment termination that has not yet been ga)d pro rata portion of the amount of bonusarify, that he would
have received for the year in which his employnterinated, (iii) a lump sum payment equal to timeess the sum of
his (a) annual base
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salary rate and (b) target bonus for the fiscat yé@ermination, (iv) immediate accelerated fudlsting of the time-
based restricted stock units under the sign-ondwaad immediate accelerated vesting of the timedbassting
provisions of the portion of the restricted stocktsiunder the sign-on award that are performarased which will
remain outstanding pending the satisfaction (oy abthe performance-based vesting criteria, anan@nthly cash
reimbursement of COBRA premiums for a period oh&gn months. If the Company terminates Mr. Waltats
employment without cause or Mr. Wallstrom termisates employment for good reason and such ternomadi within
24 months after a change in control of the Comphfry Wallstrom will receive, in addition to the pagnts and bene
described in the preceding sentence, an additiomgd sum payment equal to the sum of his (a) anbasé salary rate
and (b) target bonus for the fiscal year of termiom in exchange for his continued compliance it restrictive
covenants set forth in the Employment Agreemesetr difte change in control and reimbursement forlaogment
assistance up to a maximum amount of $50,000elptyments and benefits to Mr. Wallstrom unde&imployment
Agreement, together with all other amounts pay#ablam following a change in control (the “TotalyPaents”), would
be subject to an excise tax under the provisiorSoafe Section 4999 (the “Excise Tax”), then Mr. \&tabm will
receive either (i) the Total Payments or (ii) thetdl Payments as reduced so that the amount didtad Payments
(after reduction) is $1.00 less than the amourttwloaild cause the payments to be subject to thes&Xax; whichever
of the two would provide him with a greater aftax-value of amounts received.

If Mr. Wallstrom’s employment is terminated by deat disability, Mr. Wallstrom or his estate wik entitled
to: (i) any bonus that has been earned but not (igid pro-rated bonus, if any, Mr. Wallstrom wdinave received for
the year in which his employment terminated, {ui) vesting of the time-based restricted stocksimcluded in his
sign-on award, (iv) full vesting of the performasuased restricted stock units included in his sigraward at the tarc
performance level and (v) in the case of termimatioe to disability, reimbursements of COBRA premmsu

Severance Plan. On May 21, 2014, the Compensation Committee addpe®¥era Bradley, Inc. 2014
Executive Severance Plan (the “Severance Pl&vith the exception of Mr. Wallstrom, all named extee officers ar
participants in the Severance Plan, in additiooth@r executive vice presidents and senior vicsipeats of the
Company.

Under the Severance Plan, if the Company termireafesticipant’'s employment without cause or the
participant terminates his or her employment fasdyceason (each as defined in the Severance Biarparticipant
will be entitled to (i) any bonus earned in thedikyear prior to the employment termination thad hot yet been paid,
(ii) a pro rata portion of the amount of bonusdeafined in the Severance Plan), if any, that heherwould have
received for the year in which his or her employtrterminated, (iii) for executive vice presidentfpapants only, a
lump sum payment equal to one and one-half timesdmn of his or her (a) annual base salary ratdgfsed in the
Plan)
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and (b) target bonus for the fiscal year of terrioma (iv) for senior vice president participantdyg a lump sum
payment equal to one and one-quarter times theafunis or her (a) annual base salary rate andafget bonus for the
fiscal year of termination, and (v) monthly casimteursement of COBRA premiums for a period of tveetaonths.

If the Company terminates a participant’'s employnwathout cause or a participant terminates hikear
employment for good reason and such terminatiovitlin 24 months after a change in control (asrdefiin the
Severance Plan) of the Company, the participantragkeive, (i) any bonus earned in the fiscal ywar to the
employment termination that has not yet been ga)d pro rata portion of the amount of bonusdagined in the
Severance Plan), if any, that he or she would haseived for the year in which his or her employtrterminated,

(ii) for executive vice president participants yprh lump sum payment equal to two times the suhibr her

(a) annual base salary rate (as defined in ther&eee Plan) and (b) target bonus for the fiscat gétermination,

(iv) for senior vice president participants onlyjump sum payment equal to one and three-quanestihe sum of his
or her (a) annual base salary rate and (b) taaisfor the fiscal year of termination, and (v)ntidy cash
reimbursement of COBRA premiums for a period ofls@emonths.

If a participant’s employment is terminated by teat disability, the participant or his or her eéstaill be
entitled to receive (i) any bonus earned in thealiyear prior to the employment termination thad hot yet been paid,
(ii) a pro rata portion of the amount of bonusdea$ined in the Severance Plan), if any, that heherwould have
received for the year in which his or her employtrterminated, and (iii) in the case of terminatdhre to disability,
monthly cash reimbursement of COBRA premiums fpeaod of twelve months.

The Severance Plan contains customary non-congretind confidentiality provisions. During the periof
each participant’s employment and for a periodr# gear following termination of employment for amason, the
participants may not associate, directly or indlge@s an employee, officer, director, agent, partowner,
stockholder, representative, consultant, or vemdttr, for, or on behalf of any competitor (as defirbelow), unless tf
Compensation Committee has approved such an agsocigor purposes of the Severance Plan, the ‘teompetitor”
means any entity, company, enterprise or groupdatila list which the Compensation Committee regi®annually.
In addition, participants may not solicit or accémtffered the services of any person who is atberrent employee of
the Company (or was an employee of the Companyguinie year preceding such solicitation) to terit@na
employment or an engagement with the Company,notuding any general, non-targeted advertisinggoe@to hire
any then-current employee (or an individual who aagmployee of the Company during the year prageslich hire)
of the Company into employment with the participanany company, individual or other entity.
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Treatment of Equity Awards

Signon Grants

Mr. Wallstrom received a sign-on grant of both tibeesed and performance-based restricted stock anis
the treatment of these awards is discussed above.

Mr. llagan received a sign-on grant of 30,000 tipased restricted stock units. In the event thatllslgan’s
employment with the Company was terminated by tbe@any without cause prior to vesting, then allasted
restricted stock units as of the date of the teatiom would have become immediately and fully veésted, in fact, did
So in connection with Mr. llagan’s termination eheloyment as of April 17, 2015. If, however, Miaglan was
terminated for cause or voluntarily resigned ptaoduly 21, 2015, all unvested restricted stocksuinom this grant
would have been forfeited to the Company. In addjtshould Mr. llagan have died while employed Wit Company
or separated from service due to a disability, tienunvested restricted stock units as of the ofadieath or disability
would have become immediately and fully vestedalymnif, prior to full vesting of the award, Mrlalgan had separat
from service with the Company as a result of hisement, then the unvested portion of the awardld/bave vested
on a pro-rated basis for the number of months Mgan had worked during the period of time duririgol the
restricted stock units had been restricted.

Grants under the LoR§ierm Incentive Plan

Generally. Except in the case of a change in control oettexutive’s death, disability or retirement, upon a
executive’s termination in service from the Compatiyunearned and unvested grants of both timeebasd
performance-based restricted stock units will bréefted.

Change in ContralUnder the terms of the grant agreements, all stedeperformance-based restricted stock
units will vest in the event of a change in contklith respect to performance years that have bespleted at the
time of a change in control, unvested performaraet restricted stock units will be earned andedest the extent of
actual performance for such performance year. Vépect to performance years that have not beepleted at the
time of a change in control, performanzased restricted stock units will be deemed todoeesdl at the target level, w
any such earned units becoming fully vested.

With respect to timdsased restricted stock units, upon a change in@dhit portion of any outstanding awi
that is not yet vested as of the date of the changentrol will become immediately and fully vedtand paid
immediately prior to the change in control.

The Incentive Plan defines a “change in controlinan the occurrence of any one or more of thevatg:
(a) the acquisition of ownership, directly or iretitly,
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beneficially or of record, by any Person or growjit{in the meaning of the Exchange Act and thesoliethe Securitie
and Exchange Commission as in effect on the datteecdiward), other than (i) Barbara Baekgaardjdratviller,
Michael Ray and Kim Colby and their respective $i@ind descendants and any trust established fob#reefit, (i) the
Company or a corporation owned directly or indiebly the shareholders of the Company in substiiytize same
proportions as their ownership of stock of the Camy or (iii) any employee benefit plan (or relategst) sponsored
maintained by the Company or any of its affiliatelssecurities of the Company representing morae thenty-five
percent (25%) of the combined voting power of tleenPany’s then outstanding securities; (b) the oatiap of a
majority of the seats (other than vacant seatshemoard of directors by persons who were neiifi@ominated by th
board nor (ii) appointed by directors so nominatedc) the consummation of (i) an agreement ferdale or
disposition of all or substantially all of the Coamy’s assets, or (i) a merger, consolidation organization of the
Company with or involving any other corporatiorh@tthan a merger, consolidation or reorganizatiain results in th
voting securities of the Company outstanding imragdy prior thereto continuing to represent (eitneremaining
outstanding or by being converted into voting siies of the surviving entity) at least fifty pertg50%) of the
combined voting power of the voting securitieshed Company (or such surviving entity) outstandmgnediately after
such merger, consolidation or reorganization.

Death or Disability Under the terms of the grant agreements, all stedeperformance-based restricted stock
units will vest in the event that an executive’s/g with the Company terminates as a result attier disability
during the performance period, (i) with respegbéoformance years that have been completed aintleeof death or
disability, each tranche will be earned only to ¢lxéent of actual performance for the performarear yand (ii) with
respect to performance years that havebeen completed at the time of death or disab#iagch tranche will be deem
to be earned based on the “target” level of peréoroe for such performance year, but prorated basélde number of
full fiscal months in which the executive provideetvice during the performance period.

With respect to time-based restricted stock umitfhe event of the executive’s death or disabikiyy portion
of any outstanding award that is not yet vestedf&lse date of death or disability shall become sdnately and fully
vested.

The Incentive Plan states that “disability” maydafined in any employment, consulting or other agrent
between the Company and the executive, or, inllserace of such an agreement, “disability” will m@many
permanent physical or mental incapacity or disghikndering the Participant unable or unfit tofpan effectively the
duties and obligations of the executive’s servizd(ji) any illness, accident, injury, physicalmental incapacity or
other disability, which condition is expected togermanent or long-lasting and has rendered theuéixe unable or
unfit to perform effectively the duties and obligais of the Participant’s Service for a period
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of at least 180 days in any twelve-consecutive m@etiod (in either case, as determined in the daitid judgment of
the Compensation Committee). There are no outsigrefnployment, consulting or other agreements lerivitee
Company and any executive which otherwise defieadhm “disability.”

Retirement Under the terms of the grant agreements, all stedeperformance-based restricted stock units w
vest in the event that an executive’s service iehCompany terminates as a result of retiremennglthe
performance period, (i) with respect to performayears that have been completed at the time oéneéint, each
tranche will be earned only to the extent of acpeaformance for the performance year, and (iihwéspect to
performance years that have been completed at the time of retirement, eaclchm@mill be deemed to be earned
based on the “target” level of performance for spelformance year, but prorated based on the nuailfell fiscal
months in which the executive provided servicemythe performance period.

With respect to time-based restricted stock umtthe event of the executive’s retirement, anytiparof any
outstanding award that is not yet vested as ofi#tte of retirement shall become immediately anly ftésted, but
prorated based on the number of full fiscal momhshich the executive provided service.

The Incentive Plan states that “retirement” meatesraination of service on or after reaching the ag
established by the Company as the normal retireaggin any unexpired employment, consulting oeo#dgreement
between the executive and the Company, or, if diffe a qualified retirement plan sponsored byGbenpany. There
are no outstanding employment, consulting or ctlggeements between the Company and any executicé wh
otherwise define the term “retirement.”
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Severance Benefits. The following table shows the value of cash sevadrenefits that would have been
payable to each of our named executive officerguadangements or contracts described above, aggam

termination of employment as of January 31, 2045his table “TRSU” stands for time based restd&tock unit and

“PRSU” stands for performance-based restricteckstiogt.

Termination by Termination Change in Control Termination
by Company
Company for Cause/by Termination following
without Cause/ Executive Death or
by Executive without Good Disability
for Good
Reason Reason
Name
Robert Wallstrom
Casl $ 3,750,000 - $ 5,250,000 $ 750,000
COBRA® 25,19¢ - 25,19¢ 25,19¢
Value of unvested shares that
would be accelerate®
- TRSU 536,0960)
311,9856) - 536,096(6)(7) @)
- PRSU 848,0819)
623,970@®) - 848,0818)(©) )
Other(13) 57,69: 57,69: 107,69: 57,69:
Kevin J. Sierks
Cast 963,685(19) - 1,400,00C(11) 63,685(12)
COBRA® 10,89¢ - 10,89¢ 10,89¢
Value of unvested shares that
would be accelerate®
- TRSU - - 91,136(7) 91,136(7
- PRSU - - 83,546(9 83,5460
Other(13) 30,76¢ 30,76¢ 60,76¢ 30,76¢
Barbara Bradley Baekgaard
Cast 1,131,457%10) - 1,630,17411) 83,488(12)
COBRA® 5,762 - 5,762 5,76:
Value of unvested shares that
would be accelerate®
- TRSU - - 162,419 162,4197)
- PRSU - - 145,008©) 145,008
Other(13) 35,82¢ 35,82¢ 65,82¢ 35,82¢
Sue Fuller
Cast 1,375,00€10 - 1,750,00€(11) 250,003(12)
Accelerated retention bon(14) 250,00( - 250,00( 250,00
COBRA® 5,25: - 5,25¢ 5,25:
Value of unvested shares that
would be accelerate®
- TRSU - - 399,250 399,250(")
- PRSU - - 84,0410) 84,0410)
Other(13) 48,07¢ 48,07¢ 78,07¢ 48,07¢
Angel llagan (%)
Casr® 1,100,02¢&10) - 1,400,035(11) 200,005(12)
Accelerated hiring bonu(16) 300,00( 300,00( 300,00(
COBRA® 16,79 - 16,79: 16,79°
Value of unvested shares that
would be accelerate®
- TRSU 664,990(7)
572,1007) - 664,990(N(17] (17
- PRSU - - 92,8900) 92,8900
Other(3) 38,46: 38,46: 68,46: 38,46:
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(1)

(2)

3)

(4)

()
(6)

(7)
(8)

(9)

(10)

(11)

(12)

Pursuant to his employment agreement, upomaration by the Company without cause or by Mr.Ilfeom for good reason, he is
entitled to a cash payment equal to any bonushfctrrent fiscal year which has been earned huipsid, and a lump sum payment
equal to two times the sum of his annual basesadde plus his target bonus in the year of tertioma For purposes of this table, the
current year bonus has been assumed at the aistal 2015 bonus payot

Pursuant to his employment agreement, upomairiation in anticipation of, upon or within 24 nths following a change in control,

Mr. Wallstrom is entitled to a cash payment eqoalrty bonus for the current fiscal year which hesrbearned but is unpaid, and a lumg
sum payment equal to three times the sum of hisarivase salary rate plus his target bonus in ¢lae gf termination. For purposes of
this table, the current year bonus has been assatribd actual fiscal 2015 bonus payt

Pursuant to his employment agreement, upon a tatiomfor death or disability, Mr. Wallstrom is éhgd to a cash payment equal to
bonus for the current fiscal year which has beenexhbut is unpaid. For purposes of this tablectireent year bonus has been assumec
at the actual fiscal 2015 bonus payt

COBRA continuation coverage reflects monthlympants made by the Company for a period of 18 nwintlthe case of Mr. Wallstrom
and 12 months in the case of the other named exeafficers, and is based upon coverage eleciioptace as of January 31, 2015. 1
amount assumes the named executive officer el€@BRA coverage and is eligible to participate in GBfor the payment periot
Based on the closing price of $19.07 of the fany’s common shares on January 30, 2015 (thér¢éaBng day prior to the end of the
fiscal year) as reported by The NASDAQ Stock Mar

Represents a sign-on grant of TRSUs. Vestinhege TRSUs would be accelerated in the evergathd disability, termination of
employment by the Company without cause or by Mallgttom with good reason or termination of empleymhin connection with a
change in contro

Represents grants of TRSUs which would vest iretrent of death, disability, retirement or upon araje in control

Represents a sign-on grant of PRSUs. Vestingesfie PRSUs would be accelerated in the evergaihddisability, termination of
employment by the Company without cause or by Mallgttom with good reason or termination of empleyrmin connection with a
change in control. For completed performance ye¢heshumber of shares reflects earned shares basattual performance to goal. For
incomplete performance years, the shares abovwe#eeted at targe

Represents grants of PRSUs which would vestérevent of death, disability, retirement or uparhange in control. For completed
performance years, the number of shares reflectedahares based on actual performance to gaalhéamplete performance years,
shares above are reflected at tar

Pursuant to the severance plan, upon a tetimimbay the Company without cause or by the exgeutr good reason, he or she is entitlec
to a cash payment equal to any bonus for the cufiseral year which has been earned but is ungaid,a lump sum payment equal to
and one half times the sum of his or her annua# batary rate plus target bonus in the year ofiteation. For purposes of this table, the
current year bonus has been assumed at the asttal2015 bonus payot

Pursuant to the severance plan, upon a tetimina anticipation of, upon or within 24 montraléwing a change in control, the
executive is entitled to a cash payment equaldddhget bonus for the year of termination, angnapl sum payment equal to two times
the sum of his or her annual base salary ratetphget bonus in the year of terminati

Pursuant to the severance plan, upon a terminfdiateath or disability, the executive is entitteda cash payment equal to any bonu:
the current fiscal year which has been earnedsbumpaid. For purposes of this table, the curreat ponus has been assumed at the
actual fiscal 2015 bonus payo
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(13) Represents accrued vacation of 160 hours for Milstvam, Mr. Sierks, and Ms. Baekgaard, and 200rsidor Ms. Fuller and Mr. llaga
In the event of a change in control, this amousb @hcludes a maximum of $50,000 of outplacementices for Mr. Wallstrom and
$30,000 for all other named executive offict

(14) Pursuant to Ms. Fuller’s offer letter, herergton bonus of $375,000, $125,000 of which wad pai August 1, 2014 and the remainder of
which will be paid in two equal installments on Aisg 1, 2015 and August 1, 2016, would be accelérmte paid out upon termination
for any reason other than a termination for caystaé Company or by Ms. Fuller without good reas

(15) Mr. llagan’s employment with the Company wasttinated as of April 17, 2015. His cash severgagenent was $900,023, his special
one-time equity grant of 30,000 shares was acdeldend had a value of $450,600 on the vest datehia accrued vacation payment
was $38,463. Mr. llagé s hiring bonus of $300,000 was paid in March 2(

(16) Pursuant to Mr. llagan’s offer letter, hisitg bonus of $300,000, which was paid on March2®1L5, would have been accelerated and
paid out upon termination for any reason other thégrmination for cause by the Company or by Mgadn without good reasao

(17) Represents a sign-on grant of TRSUs. Vestinbgase TRSUs would be accelerated in the evedeath, disability, termination of
employment by the Company without cause or ternonaif employment in connection with a change intoal.

Compensation and Risk

The Compensation Committee has evaluated the rafkgoof our compensation policies and practiced a
concluded that they do not motivate imprudent ta&dng. In our evaluation, we reviewed our emplogempensation
structures and noted numerous factors and desegmealts that manage and mitigate risk without dishiing the
incentive nature of the compensation, includinghigue and strong company culture that attractsigatse and
motivated employees who are excited about our mtsdand our brand (as opposed to being motivatqulibsly
financial considerations); a balanced mix betwessh@and equity and annual and longer-term incentimeler our
executive compensation program; ownership of oareshby senior management, which aligns theiresterwith the
long-term interests of the Company and our shadehs] reasonable limits on annual incentive awgadsletermined
by a review of our current business plan); wittpext to annual incentive awards, a balanced mpedbrmance
measures, linear payouts between target levelsmax@édnum payouts capped in fiscal 2015 at 200% rgietiafor the
Chief Executive Officer and 187.5% for the othemeal executive officers; and subjective considenatigncluding a
review of individual performance) and discretiorcompensation decisions, which limit the influenééormulae or
objective factors on excessive risk taking.

We also reviewed our compensation programs foaedesign features that may have the potential to
encourage excessive risk-taking, including overghiing towards annual incentives, highly leveragagout curves,
unreasonable thresholds and steep payout clifferédin performance levels that may encourage $@ort business
decisions to meet payout thresholds. We concluldadaur compensation programs do not include slachents. In
addition, we analyzed our overall enterprise reskd how
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compensation programs may impact individual behrami@a manner that could exacerbate these enterpsiss. In viev
of these analyses, we concluded that we have admdgpay and performance program that does notiesge
excessive risk-taking that is reasonably likelyh&we a material adverse effect on the Company.
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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,cexive
officers, principal shareholders and their affésare approved by our Audit Committee. Our Auditnhittee is
responsible for reviewing the fairness of relatadyptransactions in accordance with the rulested RASDAQ Stock
Market. Our Audit Committee operates under a writtbarter pursuant to which it must approve, pigor
consummation, any related-party transaction, whicludes any transaction or series of similar taatisns in which
we are to be a participant, the amount exceeds,80@@nd a “related person” (as defined under SH&€3Y has a direct
or indirect material interest. Based on its consitien of all relevant facts and circumstances Abdit Committee
decides whether or not to approve the particudarsgaction and will generally approve only thosadeations that are
on terms no less favorable to us than those thatowkel obtain from unaffiliated third parties amavie terms and
conditions that are reasonable and customary.

Related Party Transactions for Fiscal 2015

Other than the transactions described below, dteteuary 2, 2014, there has not been, and thewat is
currently proposed, any transaction or seriesroflar transactions to which we were or will be atpan which the
amount involved exceeded or will exceed $120,0@Dianvhich any of our directors, executive officenslders of
more than five percent of any class of our votiagusities or any member of the immediate familaoy of the
foregoing persons had or will have a direct orriacl material interest. We believe all of the tet®ns set forth belo
are on terms no less favorable to us than thosevinaould obtain from unaffiliated third partiesdshave terms and
conditions that are reasonable and customary.

Real Estate Arrangements

In fiscal 2015, we were party to a lease (the “lepwith Milburn, LLC (“Milburn”) for our former coporate
headquarters located at 2208 Production Road Wayne, Indiana. Milburn is a leasing company inchhBarbara
Bradley Baekgaard owns a 50% interest and PaticMiller and P. Michael Miller, each a directordagreater than
ten percent shareholder of the Company, each o@b%@interest. Pursuant to the triple net Lease(bmpany was
responsible for all repairs, maintenance, altenatind restorations and for maintaining adequatddef fire and
extended coverage, liability and mortgage insurabe Lease provided for aggregate payments of $06& year.
The Lease, as previously extended, ended on Fghi28aP013. From that time through April 17, 2004, continued t:
occupy the building on the basis of a month¥tonth tenancy, paying rent of $14,000 per monthA@ril 17, 2014, we
agreed with Milburn to extend the Lease throught&aper 30, 2014 on the same terms and conditiopkae on that
date. We reached agreement with Milburn to
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terminate the lease early and vacate the buildn§eptember 24, 2014. In fiscal 2015, total paysiemMilburn unde
the Lease were $95,200.

Certain Employees of the Company

Joan Reedy, the sister of Barbara Bradley Baekgaaednployed by us in a public relations role.thes
daughter of our namesake, Vera Bradley, she attenal$ events to share our history with our custsnFor fiscal
2015, she received compensation of $64,306 fosémtice as an Indirect sales consultant or ambassad

Vera Bradley Foundation for Breast Cancer

The Company routinely makes charitable contribgitnthe Vera Bradley Foundation for Breast Cafiber
“Foundation”) and also provides employees and effipace to the Foundation. The Foundation was &xibg the co-
founders of the Company, Barbara Bradley BaekgaaddPatricia R. Miller. Ms. Baekgaard is an empéogad
director of the Company, Ms. Miller is a directdrtbe Company and each also serves on the boalideators of the
Foundation. In addition, P. Michael Miller, a ditecof the Company, serves on the board of dirsadbthe
Foundation. In fiscal 2015, the total amount cdmiteéd by the Company to the Foundation was apprabeiy
$750,000.
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table sets forth certain informati@yarding ownership of our common shares as of Maig
2015 for the following individuals:

e each person known to us to own beneficially moam th% of our outstanding common sha
» each of our executive officers named in the summangpensation tabl

» each of our directors; ar

« all of our executive officers and directors as augr.

Beneficial ownership is determined in accordandé wie rules of the SEC. Except as described beaftow,
computing the number of shares beneficially owngd berson and the percentage ownership of thabpecommon
shares subject to options or warrants held bygledon that are currently exercisable or exerasafthin 60 days of
March 31, 2015, are deemed outstanding but ardeehed outstanding for computing the percentagesship of an
other person. These rules generally attribute beiakbdbwnership of securities to persons who possete or shared
voting power or investment power with respect tohsseecurities. All of the shares reflected in dide are common

shares. Percentage of beneficial ownership is bais&9,838,067 common shares outstanding as ofiV&irc2015.
Unless otherwise indicated, the
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address of each beneficial owner listed belowasv&ra Bradley, Inc., 12420 Stonebridge Road, Rkanimdiana
46783.

Common Shares

beneficially
Name of beneficial owned
owner Shares %
5% Beneficial Owner
FMR LLC @) 4,073,40 10.2%
Daruma Capital Management, LL(2) 3,662,68: 9.2%
Blackrock Inc.®) 2,263,95: 5.7%
Joan B. Hal® 8,855,34 22.2%
James B. Byrn®) 8,810,46! 22.1%
Thomas F. Byrn(®) 8,810,46! 22.1%
Michael C. Ray™ 10,324,32 25.9%
Directors and Executive Office
Robert Wallstron 2,66% *
Barbara Bradley Baekgaa 10,89" *
Patricia R. Miller® 7,032,68: 17.7%
P. Michael Miller(®) 7,032,68; 17.7%
Richard Baun 8,23: *
Robert J. Hal®) 8,855,34 22.2%
Karen Kaplar 6,71¢ *
John E. Kyee 27,16( *
Matthew McEvoy 13,25: *
Frances P. Phili 9,75: K
Edward M. Schmult 9,441 *
Angel llagan - *
Kevin Sierks 8,452 *
Sue Fullel 6,364 K
Directors and Executive Officers as a Group (1&pes) 17,030,00 42.7%

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

(1) Information contained in the columns above timsl footnote is based on a report on Schedulefil8&with the SEC on February 13,
2015 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) Information contained in the columns above #islfootnote is based on a report on Schedulefil8Gwith the SEC on February 17th,
2015 by Daruma Capital Management LLC. Various @asshave the right to receive or the power to dittee receipt of dividends
from, or the proceeds from the sale of, these shditee principal place of business for Daruma @Gaplianagement LLC is 80 West
40th Street, 9th Floor, New York, New York 100

3) Information contained in the columns above #mslfootnote is based on a report on Schedulefil8&with the SEC on February 3rd,
2015 by Blackrock Inc. Various persons have thbtrig receive or the power to direct the receipdiefdends from, or the proceeds
from the sale of, these shares. The principal ptddrisiness for Blackrock Inc. is 55 East 52n@&&trNew York, New York 1002

4 Represents 44,878 shares held by Robert J. Medl Hall's spouse and 8,810,469 shares heldh&yBarbara B. Baekgaard 2009
Grantor Retained Annuity Trust, of which Mrs. Higlla cc-trustee.

(5) Represents 8,810,469 shares held by the BaBhdaekgaard 2009 Grantor Retained Annuity Troltyhich Mr. James B. Byrne
serves as (-trustee.
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(6) Represents 8,810,469 shares held by the BaBh@aekgaard 2009 Grantor Retained Annuity Trwsich Mr. Thomas F. Byrne is
deemed to indirectly beneficially own because sfddntinued influence in the investment and votifithe issuer’s shares held by the
Trust.

@) Represents 627,862 shares held by Michael €. 885,996 shares held by the Michael C. Ray GraRé&tained Annuity Trust and
8,810,469 shares held by the Barbara B. Baekgd#)8l @Grantor Retained Annuity Trustee, which Mr. Ragleemed to indirectly
beneficially own because of his continued influeimcthe investment and voting of the is<'s shares held by the Tru

(8) P. Michael Miller and Patricia R. Miller areshand and wife. Collectively, they beneficially oam aggregate of 7,032,682 common
shares. Of these shares, 1,599,839 shares hethe hfiler 2007 Dynasty Trust of which Mr. Miller the trustee; 1,683,340 shares helc
by the Patricia R. Miller 2007 Family Trust, of whiMr. Miller is trustee; 1,500,000 shares heldHxy Miller Marital Trust, of which
Mrs. Miller is the trustee; 2,191,073 shares hegldPhtricia R. Miller; and 58,430 shares held byithael Miller.

9 Represents 44,878 shares held by Robert JaHdIB,810,469 shares held by the Barbara B. Bae#@D09 Grantor Retained Annuity
Trust, of which Mr. Ha’s spouse is a -trustee,

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires VeralRsds executive officers, Directors and person®wh
beneficially own more than 10% of our common sh&wdge initial reports of ownership and reporfschanges in
ownership with the Securities and Exchange Comoms$uch persons are required by Commission regugato
furnish Vera Bradley with copies of all Section 4pforms filed by such persons. Based solely ora\B¥adley’s
review of such forms furnished to it and writtepnesentations from certain reporting persons, Beealley believes
that all filing requirements applicable to its extee officers, directors and more than 10% shddre were complied
with during fiscal 2015, except that a Form 4 reprging one transaction for Sue Fuller was filetinoely and a Form
3 and a Form 4 representing one transaction foekReters were filed untimely.

REQUIREMENTS, INCLUDING DEADLINES, FOR SUBMISSION O F PROXY
PROPOSALS, NOMINATION OF DIRECTORS AND OTHER BUSINE SS OF
SHAREHOLDERS

In order to submit shareholder proposals for the628nhnual meeting of shareholders for inclusiothen
Company'’s Proxy Statement pursuant to SEC RuleB8l#aaterials must be received by the Secretatyea€Company’s
principal office in Fort Wayne, Indiana, no latkah December 26, 2015.

The proposals must comply with all of the requirateeof SEC Rule 14a-8. Proposals should be addtésse
Anastacia S. Knapper, Vice President — General €alland Secretary, Vera Bradley, Inc., 12420 Stodgé Road,
Roanoke, Indiana 46783. As the rules of the SECenaidar, simply submitting a proposal does not gutae its
inclusion.
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The Companys amended and restated bylaws also establish ameslwotice procedure with regard to dire
nominations and shareholder proposals that arsutwhitted for inclusion in the Proxy Statement, that a sharehold
instead wishes to present directly at an annuatingeel'o be properly brought before the 2016 anmuedting, a notice
of the nomination or the matter the shareholdehesso present at the meeting, the shareholdermaustgiven writte
notification thereof, either by personal deliveryby United States mail, postage prepaid, to trexedary of the
Company no earlier than 120 days and not later #aahays in advance of the date of the CompanygyPstatement
released to shareholders in connection with theigue year’'s annual meeting of shareholders. Assalt, any notice
given by or on behalf of a shareholder pursuathése provisions of the Company’s amended andteeiskylaws (and
not pursuant to SEC Rule 14a-8) must be receiveshncer than December 26, 2015, and no later Jaanary 25,
2016. All director nominations and shareholder psgls must comply with the requirements of the Camyfs
amended and restated bylaws, a copy of which maptsned at no cost from the Secretary of the Gomp

Other than the three proposals described in tlugyP8tatement, Vera Bradley does not expect anyensao
be presented for a vote at the Annual Meetingoif grant a proxy, the persons named as proxy retatethe proxy
card will have the discretion to vote your shanesny additional matters properly presented foota at the Annual
Meeting. If for any unforeseen reason, any one aenof Vera Bradley’s nominees is not availabla aandidate for
director, the persons named as proxy holders wik your proxy for such other candidate or canéslas may be
nominated by the Board of Directors.

The chairman of the meeting may refuse to allowtthiesaction of any business not presented befodgluat tc
acknowledge the nomination of any person not mad@mpliance with the foregoing procedures.
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APPENDIX A

Vera Bradley, Inc.
2010 Equity and Incentive Plan

1. Establishment, Objectives, and Duration

1.1 Establishment of the Plan Vera Bradley, Inc., an Indiana corporation, hdspted this “Vera Bradley,
Inc. 2010 Equity and Incentive Plan.” Capitalizedts will have the meanings given to them in Aetizl The Plan
permits the grant of Nonqualified Stock Optiongdntive Stock Options, Stock Appreciation Rightssticted Stock,
Restricted Stock Units, Performance Shares, Pedoce Units, Performance Awards, and other stodasi-based
awards.

1.2 Objectives of the Plan The Plans purposes are to optimize the profitability anovgh of the Compan
through short-term and long-term incentives thata@nsistent with the Company’s objectives andlthitParticipants’
interests to those of the Company'’s stockholdergjue Participants an incentive for excellencengividual
performance; to promote teamwork among Participamd to give the Company a significant advantagetracting
and retaining key employees, directors, and coastdt

1.3 Effective Date.The Plan will be effective upon the consummatiothef Company’s Initial Public
Offering. The Plan must be approved by the Compmastgckholders within twelve (12) months beforafier the date
the Plan is adopted. The Committee may make Awamndsssues Shares under the Plan at any timetlaftétian’s
Effective Date. The Plan will remain in effect, gadi to the right of the Board or the Committe@atoend or terminate
the Plan at any time pursuant to Article 14, uaitiiShares subject to the Plan have been issugdraferred according
to the Plan’s provisions. In no event may an Awaedyranted under the Plan on or after the tenamaiversary of the
Effective Date.

2. Definitions

Whenever used in the Plan, the following terms htheemeanings set forth below, and when the measing
intended, the initial letter of the word will bepstalized.

“Advisor” means a consultant, advisor, or other independewice provider to any of the Company Parties

“Affiliate” means any corporation that is a parent or subgid@poration (as Code Sections 424(e) and
(f) define those terms) with respect to the Company

“Award” means, individually or collectively, a grant undeis Plan to a Participant of Nonqualified Stock
Options, Incentive Stock Options, Restricted Stock,
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Restricted Stock Units, Performance Shares, Pedocem Units, Performance Awards, or other stockashéased
awards.

“Award Agreement” means an agreement entered into between the Corapdrgy Participant setting forth
the terms and provisions applicable to an Awardwards granted to the Participant.

“Board” or“Board of Directors” means the Board of Directors of the Company.

“Cause” shall have the meaning set forth in any employmmorisulting, or other agreement between the
Company and the Participant. If there is no emplemytnconsulting, or other agreement between thegaasnand the
Participant, or if such agreement does not def@ause,” then “Cause” will mean: (i) theft or emderzent, or
attempted theft or embezzlement, of money or ptgmdrthe Company or Company Parties, perpetraticattempted
perpetration of fraud, or participation in a fraardattempted fraud, on the Company or Company éarbir
unauthorized appropriation of, or attempt to misappate, any tangible or intangible assets or ergypof the
Company or Company Parties, (ii) act or acts dbgladty, moral turpitude, or material misconductts injurious to
the interest, property, value, operations, businessputation of the Company or Company Partiespaviction of a
crime that results in injury to the Company or Camyp Parties; or (iii) repeated refusal (other thgmeason of
Disability) to carry out reasonable instructionsnfr his or her superiors or the Board. In addittbe, Participant’s
Service will be deemed to have terminated for Causdter the Participant’s Service has terminafadts and
circumstances are discovered that would have iedtd termination for Cause.

“Change in Control” means a change in control of the Company as deifintek applicable Award
Agreement. Notwithstanding the foregoing, if an Asyaor amount payable with respect to an Awarddéeterred
compensation” for purposes of Code Section 4094,ika payment of such Award or amount would besterated or
otherwise triggered upon a “Change in Control, httiee foregoing definition (in the applicable Awakdreement) is
modified, only to the extent necessary to avoiditimgosition of an excise tax under Code SectiorM® mean a
“change in control event” as such term is defiradpurposes of Code Section 409A. For purposefaafy; if an
Award would, for example, vest and be paid on adi@je in Control” as defined herein but paymentuchsAward
would violate the provisions of Code Section 408#%n the Award shall vest but will be paid onlycompliance with
its terms and Code Section 409A¢,, upon a permissible payment event).

“Code” means the Internal Revenue Code of 1986, as amdémaedime to time.

“Committee” means, as specified in Article 3, a Committee apedi by the Board to administer the Plan.
The composition of the Committee shall at all tirsasisfy the provisions of Code Section 162(m) simall consist of ¢
least two directors who are
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“independent directors” within the meaning of theck exchange or market on which the shares of Cam&tock are
then listed and “non-employee directors” within theaning of Exchange Act Rule 16b-3.

“Common Stock” means the Company’s common stock, no par valustzee.

“Company” means Vera Bradley, Inc., an Indiana corporatiad,any successor thereto as provided in
Article 16.

“Company Parties” means, collectively and without duplication, then@any and any of its Affiliates.

“Covered Employee” means a “covered employee” as that term is defim&bde Section 162(m)(3) or any
successor provision.

“Designated Beneficiary” means the Person or Persons the Participant déssgnaa signed writing, filed
with the Company, as the beneficiary of any amouantsenefits the Participant owns or is to receinder the Plan. If
the Participant has not designated a beneficiadgutihe Plan, or if the Participant’s Designateddigiary is not
living on the relevant date hereunder, the Compafiyreat the Participant’s estate as the Desigdd&eneficiary.

“Director” means any individual who is a member of the boaurtirectors of the Company.

“Disability” shall have the meaning set forth in any employmeonisulting, or other agreement between
of the Company Parties and the Participant whickement shall be determinative. Only if there ingployment,
consulting, or other agreement between any of tragany Parties and the Participant, or if suchexgent does not
define “Disability,” then “Disability” will mean (i any permanent physical or mental incapacity salliity rendering
the Participant unable or unfit to perform effeetivthe duties and obligations of the Participa®g&svice, or (ii) any
illness, accident, injury, physical or mental ingeity or other disability, which condition is exped to be permanent
long-lasting and has rendered the Participant @nabunfit to perform effectively the duties andigations of the
Participant’s Service for a period of at least #i&@s in any twelve-consecutive month period (ihegitcase, as
determined in the good faith judgment of the Cortesit

Notwithstanding the foregoing, if an Award, or ambpayable with respect to an Award, is “deferred
compensation” for purposes of Code Section 4094,ika payment of such Award or amount would besterated or
otherwise triggered upon a “Disability,” then tleedgoing definition is modified, to the extent nesary to avoid the
imposition of an excise tax under Code Section 4@8Aefer to a Participant who is “disabled,” aststerm is defined
for purposes of Code Section 409A. For purposesanity, if an Award would, for example, vest anel fiiaid on a
“Disability” as defined herein but payment of suklvard would violate the provisions of Code Sect#@9A,
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then the Award shall vest but will be paid onlycompliance with its terms and Code Section 409A.(upon a
permissible payment event).

“ Disqualifying Disposition” shall have the meaning set forth in Section 11.3.
“Effective Date” means the date of consummation of the Companytialiublic Offering.

“Employee” means a person employed by the Company or ana#iln a common law employeeaploye!
relationship.

“Exchange Act” means the Securities Exchange Act of 1934, as agdeindm time to time, or any
successor act thereto.

“Exercise Price” means the price at which a Participant may purch&eare pursuant to an Option.

“Fair Market Value” means, as it relates to Common Stock, as of tkeast date: (i) after a Public
Offering, the closing price of such Common Stockegmrted on the principal national securities exge on which th
shares of Common Stock are then listed, or if thexee no sales on such date, on the next precedygn which ther
were sales, or if such Common Stock is not liste@ mational securities exchange, the last repditégdrice in the
over-the-counter market; or (ii) before an Initalblic Offering, the Board or the Committee shaliedmine Fair
Market Value in good faith on the basis of suchsiderations as the Board or the Committee deemeriiaumt and
consistent with Sections 409A and 422 of the Coaléhe extent applicable).

“Incentive Stock Option” or “ISO” means an option to purchase Shares granted untiele/s that the
Committee designates as an Incentive Stock Opaioth that is intended to meet the requirements de(Rection 422.

“Initial Public Offering” means an initial public offering of the Company’sndmon Stock pursuant to an
effective registration statement filed with the US&curities and Exchange Commission.

“Nonqualified Stock Option” or “NQSO” means an option to purchase Shares granted untdele/Ar that
is not intended to meet the requirements of Codti@e422.

“Option” means an Incentive Stock Option or a NonqualifiextEOption, as described in Article 6.

“Owned Shares” means Shares that a Participant has acquired tintbegexercise of an Option or the
vesting of Restricted Stock, in accordance withotet6 or 7, and the terms of any Award Agreement.

“Participant” means a Person whom the Committee has selecteddive an Award under the Plan,
pursuant to Section 5.2, or who has an outstantmgrd granted under the Plan.
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“Performance Award” means a right to receive cash or Shares (as deiedrby the Committee) upon the
achievement, in whole or in part, of the applica®éformance Criteria pursuant to Article 9.

“Performance Criteria” means the objectives established by the Committea Performance Period for
the purpose of determining the extent to which arail of Performance Shares, Performance Award3edormance
Units has been earned.

“Performance Period” means any period as determined by the Committes sole discretion. The
Committee may establish different Performance Eerfor different Participants, and the Committeg mstablish
concurrent or overlapping Performance Periods.

“Performance Share” means an award with an initial value equal to tae Market Value on the date of
grant, which is based on the Participant’s attamnoé performance objectives, as described in Aatec

“Performance Unit” means an award with an initial value establishetheyCommittee at the time of grant,
which is based on the Participant’s attainmentesfgymance objectives, as described in Article 9.

“Person” means any individual, partnership, corporationjtiah liability company, association, joint stock
company, trust, joint venture, unincorporated oigrtion and any governmental entity or any depantiregency or
political subdivision thereof.

“Plan” means the Vera Bradley, Inc. 2010 Equity and IngerRRlan, as set forth in this document, as from
time to time amended.

“Restricted Period” means the period during which the transfer of Shafdrestricted Stock is limited in
some way (based on the passage of time, the achémteof performance objectives, or the occurreriagler events
as the Committee determines, in its discretionj/@nthe Restricted Stock is not vested.

“Restricted Stock” means a contingent grant of Shares awarded toti@ipant pursuant to Article 8.

“Restricted Stock Unit” or “RSU” means an Award granted under Article 8 denominatenhits of
Common Stock.

“Retirement” means termination of Service on or after reachiegage established by the Company as the
normal retirement age in any unexpired employmesrisulting or other agreement between the Partitigad the
Company and/or an Affiliate, or, if different, aalified retirement plan sponsored by the Company.

“ Securities Act” means the Securities Act of 1933, as amended fiom to time.
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“Service” means the provision of services in the capacity)@n employee of the Company or an Affiliate,
(i) a non-employee member of the Company’s Boarthe board of directors of an Affiliate, or (i&) consultant or
other independent advisor to the Company or arliét#.

“Shares” means the shares of the Company’s Common Stock.

“Stock Appreciation Right” or “SAR” means an Award, granted alone or in connection avittlated
Option, designated as a SAR pursuant to the tefrAsticle 7.

3. Administration

3.1 Plan Administration. The Plan will be administered by the Committee thatBoard designates for this
purpose. If the Committee does not exist, or for @ther reason determined by the Board, and texkent not
prohibited by applicable law or the applicable sutd any stock exchange and to the extent that acibbn does not
require approval by “outside directors” to complighmCode Section 162(m) and the related regulatittresBoard may
take any action under the Plan that would otherleséhe responsibility of the Committee. The Boaiidlappoint the
Committee members, from time to time, and the Catemimembers will serve at the Board’s discrefidre
Committee will act by a majority of its memberglag time in office and eligible to vote on any parar matter, and
Committee action may be taken either by a voteraeating or in writing without a meeting.

3.2 Authority of the Committee.Except as limited by law and subject to the prarisiof this Plan, the
Committee will have full power to: (i) select el Persons to participate in the Plan; (ii) deteenthe sizes and types
of Awards; (iii) determine the terms and conditi@ighwards in a manner consistent with the Plar); ¢onstrue and
interpret the Plan and any agreement or instrumetered into under the Plan; (v) establish, amendaove rules and
regulations for the Plan’s administration; and 6upject to the provisions of Article 14, amend Bh&n or the terms
and conditions of any outstanding Award to the mixtkee terms are within the Committee’s discretioder the Plan.
Further, the Committee will make all other deterations that may be necessary or advisable to agtairthe Plan. As
permitted by law and consistent with Section 312, Committee may delegate some or all of its aitthonder the
Plan.

3.3 Decisions BindingAll determinations and decisions made by the Comemipursuant to the provisions
of the Plan will be final, conclusive and binding all Persons, including, without limitation, thei@pany, its
shareholders, all Affiliates, employees, Particisaand their estates and beneficiaries.

4. Shares Subject to the Plan and Maximum Grants

4.1 Number of Shares Available for GrantsSubject to adjustment as provided in Section &8tdtal
number of Shares that may be issued or transfésrBdrticipants under the Plan is 6,076,001 Sh&uwsgject to
adjustment as provided in
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Section 4.3, to the extent necessary to comply @atle Section 162(m) the maximum number of ShardsShare
equivalent units that may be granted during angradr year to any one Participant under Option®$SARestricted
Stock, Restricted Stock Units, Performance Sh&edprmance Units, Performance Awards or any oMveard is
2,025,334 Shares, which limit will apply regardle$svhether the compensation is paid in Sharea oash. The
number of Shares delivered in satisfaction of Awasldall for purposes of the preceding sentencestezrdined net of
any Shares withheld by the Company in paymentegttercise price of an Award or in satisfactiomy tax
withholding obligations with respect to an Awardhelforegoing limit set forth in this Section 4.XaBlbe construed to
comply with Section 422 of the Code. To the extertessary to comply with Code Section 162(m) theimmam
aggregate dollar amount that may be paid to anyRamgcipant during any calendar year under Perdmica Units,
Performance Awards or any cash-based Award gramtddr Article 10 is $5,000,000.

4.2 Lapsed Awardslf any Award granted under this Plan is canceledninates, expires, or lapses for any
reason, any Shares subject to the Award will agaiavailable for the grant of an Award under thenPlI

4.3 Adjustments in Authorized Shareslf the Shares, as currently constituted, are chamnge or
exchanged for a different number or kind of shafestock or other securities of the Company orradther corporation
(whether because of merger, consolidation, redggaiteon, reclassification, split, reverse splibnebination of shares,
otherwise, but not including a Public Offering @her capital infusion from any source) or if thewher of Shares is
increased through the payment of a stock dividprakision shall be made so that the Participaradl siereafter be
entitled to receive upon vesting of the such Shahesnumber of Shares, to which a Participant dibalve been
entitled on such merger, consolidation, recap#ailan, reclassification, split, reverse split, conabion of shares or
payment of stock dividend. If there is any otheairtdie in the number or kind of the outstanding Shareany stock or
other securities into which the outstanding Shaes® been changed, or for which they have beeraegg, the
Committee, in its sole discretion, may adjust anyafd already granted, having due regard for thdfgpadion of ISOs
under Code Section 422 and the requirements of Sedgon 409A, where applicable.

Fractional Shares resulting from any adjustmertvirards pursuant to this section may be settlecgshor
otherwise as the Committee determines. The Compéhgive notice of any adjustment to each Partiecipwho holds
an Award that has been adjusted and the adjustiwéether or not such notice is given) will be effee and binding
for all Plan purposes.

5. Eligibility and Participation

5.1 Eligibility. The following Persons are eligible to receive Avgamthder this Plan: (i) any Employee;
(i) any Advisor; and (iii) any non-employee Direct
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5.2 Actual Participation. The Committee will determine, within the limits $etth below, those eligible
Persons to whom it will grant Awards. Each eligiBlerson whom the Committee has selected to reaeivavard will
become a Participant in the Plan upon executiandhward Agreement.

6. Stock Options

6.1 Grant of Options.Subject to the terms and provisions of the PlasGbmmittee may grant (i) Incentive
Stock Options to any Employee and (ii) Nonqualif&dck Options to any Employee, Advisor or non-esypé
Director, in the number, and upon the terms, arahgttime and from time to time, as the Committeednines and
sets forth in the Award Agreement.

6.2 Award Agreement.Each Option grant will be evidenced by an Award égnent that specifies the
duration of the Option, the number of Shares tacvitihe Option pertains, the manner, time, andobéxercise and/or
vesting of the Option, and such other provisionthasCommittee determines and sets forth in therdwareement.
The Award Agreement will also specify whether th&i@n is intended to be an ISO or an NQSO.

6.3 Exercise PriceEach Option grant and Award Agreement will spettiiy Exercise Price for each Share
subject to an Option, which the Committee will detme and which must be greater than or equalrtd (et less than)
the Fair Market Value of a Share on the date thigo@js granted.

6.4 Duration of Options.Each Option will expire at the time determined bg Committee at the time of
grant and set forth in the Award Agreement, butater than 10 years after the date of its grant.

6.5 Exercise of OptionsOptions will become vested and exercisable at suwds and be subject to such
restrictions and conditions as the Committee irheastance approves and sets forth in each Awardeéxgent.

6.6 Payment.The holder of an Option may exercise the Optiory dwyl delivering a written notice of exerc
to the Company setting forth the number of Shasae avhich the Option is to be exercised, togethdr full payment
at the Exercise Price for the Shares as to whielOgtion is exercised and any withholding tax metato the exercise
of the Option.

The Exercise Price and any related withholdinggaxi# be payable to the Company in full eithery ifa
cash, or its equivalent, in United States doll@v¥jf permitted in the governing Award Agreemdny,tendering Shares
the Participant owns and duly endorses for trarisféne Company; (c) in any combination of casitifoed or cashiers
check and Shares described in clause (b); or (énlgyother means the Committee determines to b&stent with the
Plan’s purposes and applicable law.
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6.7 Restrictions on Share Transferability.The Committee may impose such restrictions on diayes
acquired through exercise of an Option as it dee@egssary or advisable, including, without lim@atirestrictions
under applicable federal securities laws, undergljeirements of any stock exchange or market wgooh the Shares
are then listed and/or traded, and under any Iky®@isstate securities laws applicable to the Share

6.8 Termination of Service.Each Option Award Agreement will set forth the ett® which the Participant
has the right to exercise an Option after his ortéenination of Service. These terms will be deteed by the
Committee in its sole discretion and set forthhi@ Award Agreement, need not be uniform among ptidds, and ma
reflect, without limitation, distinctions based tire reasons for termination of Service.

6.9 Nontransferability of Options. Except as otherwise provided in a Participant’s Alvagreement, no
Option granted under the Plan may be sold, trarexfepledged, assigned, or otherwise alienategmothecated, other
than by will, by the laws of descent and distribator to a revocable trust. Further, except asrafise provided in a
Participant’s Award Agreement, all Options will beercisable during the Participant’s lifetime ohlythe Participant
or his or her guardian or legal representative. Tammittee may, in its discretion, require a Pgréint’s guardian or
legal representative to supply it with the evidetitteCommittee deems necessary to establish theraytof the
guardian or legal representative to act on belidtieParticipant.

6.10 Incentive Stock Options Notwithstanding any other provision of this Alti®, the following special
provisions shall apply to any award of IncentivecktOptions:

(a) The Committee may award Incentive Stock Optmmlg to Employees.

(b) To the extent that the aggregate Fair Markét®&' af stock with respect to which Incentive Stock
Options are exercisable for the first time by aiP@ant during any calendar year (under all plahthe Company and
its Affiliates) exceeds $100,000, such optionsidhaltreated as Nonqualified Stock Options.

(c) If the Employee to whom the Incentive Stock iOpis granted is a Ten Percent Owner of the
Company, then: (A) the exercise Price for each &kabject to an Option will be at least one hundeedpercent
(110%) of the Fair Market Value of the Share onAlaard Date; and (B) the Option will expire upor tharlier of
() the time specified by the Committee in the Adrdgreement, or (ii) the fifth anniversary of thatel of grant.

(d) Notwithstanding Section 6.8, an Incentive St@gkion, to the extent exercisable, must be
exercised, if at all, within three months after Beagticipant’s Termination of Service for a reastimer than death or
Disability and within twelve
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months after the Participant’s Termination of Segvior death or Disability, but in no event latear the expiration of
the original term of such Option.

7. Stock Appreciation Rights

7.1 Grant of SARs.Subject to the terms and conditions of the Plam Gbmmittee may grant SARs to any
Employee, noremployee Director, or Advisor in the number, andrughe terms, and at any time and from time to,
as the Committee determines and sets forth in thard Agreement.

7.2 Award Agreement.Each SAR grant will be evidenced by an Award Agreetthat specifies the
duration of the SAR, the number of SARs granted nianner, time, and rate of exercise and/or vesfitige SAR, and
such other provisions as the Committee determindssats forth in the Award Agreement.

7.3 Grant Price.Each SAR grant and Award Agreement will specify gnent price for each SAR, which 1
Committee will determine and which must be gretitan or equal to (and not less than) the Fair Maviadue of the
SAR on the date it is granted.

7.4 Duration of SARs.Each SAR will expire at the time determined by @wnmittee at the time of grant
and set forth in the Award Agreement, but no l&tan 10 years after the date of its grant.

7.5 Exercise of SARSSARs will become vested and exercisable at suobstiamd be subject to such
restrictions and conditions as the Committee irheastance approves and sets forth in each Awareéexgent.

7.6 Payment of SAR AmountUpon exercise of an SAR, a Participant will be tiadito receive payment
from the Company in an amount determined by muyitng:
(i) the excess (or some portion of the excess as deetrat the time of the grant by the Committes
any, of the Fair Market Value on the date of exssa@f the SAR over the grant price specified in the
Award Agreement; b
(i)  the number of Shares as to which the SAR is exalc

The payment upon SAR exercise may be made in caSihares of equivalent Fair Market Value or in som
combination of the two, as specified in the Awargréement.

7.7 Termination of Service.Each Award Agreement will set forth the extent toietr the Participant has the
right to exercise the SAR after his or her termarabpf Service. These terms will be determinedh®y€Committee in its
sole discretion and set forth in the Award Agreetneeed not be uniform, among all SAR awards, aag reflect,
without limitation, distinctions based on the reaséor termination of Service.

7.8 Nontransferability of SARs.Except as otherwise provided in a Participant’s Alvagreement, no SAR
granted under the Plan may be sold, transferredgeid,
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assigned, or otherwise alienated or hypothecatbdr than by will, by the laws of descent and dsition or to a
revocable trust. Further, except as otherwise pgexlin a Participant’'s Award Agreement, all SARH e exercisable
during the Participant’s lifetime only by the Peigiiant or his or her guardian or legal represergaiihe Committee
may, in its discretion, require a Participant’s igli@n or legal representative to supply it with éwidence the
Committee deems necessary to establish the awtlobihe guardian or legal representative to adbemalf of the
Participant.

8. Restricted Stock and Restricted Stock Units

8.1 Grant of Restricted Stock or Restricted Stock bits. Subject to the terms and provisions of the Plan,
the Committee may, at any time and from time teetigrant Restricted Stock or Restricted Stock UnitSmployees,
Advisors, and/or non-employee Directors in such am® as it determines and sets forth in the AwagteAment.

8.2 Award Agreement.Each Restricted Stock or Restricted Stock Unit gwat be evidenced by an Award
Agreement that specifies the Restricted Periodsnthmber of Shares granted, the purchase priaayjfand such other
provisions as the Committee determines and sefs fothe Award Agreement.

8.3 Nontransferability. The Restricted Stock granted herein may not be s@ldsferred, pledged, assigned.
or otherwise alienated or hypothecated, other Byawill or by the laws of descent and distributiontil the end of the
applicable Restricted Period as specified in thewdnAgreement, or upon earlier satisfaction of ater conditions
specified by the Committee in its sole discretiod aget forth in the Award Agreement. All rights wiespect to
Restricted Stock will be available during the Raptant’s lifetime only to the Participant or therfRapant’s guardian or
legal representative. The Committee may, in itsréison, require a Participant’s guardian or leggresentative to
supply it with evidence the Committee deems necgdeaestablish the authority of the guardian galeepresentative
to act on behalf of the Participant.

8.4 Other Restrictions.The Committee may impose such other conditionscandétrictions on any
Restricted Stock or Restricted Stock Units as énae advisable and sets forth in the applicable Awareement
including, without limitation, restrictions basegan the achievement of specific performance objest{(Company-
wide, business unit, and/or individual), time-basestrictions on vesting following the attainmehttee performance
objectives, and/or restrictions under applicabtiefal or state securities laws. The Committee nmayige that
restrictions established under this Section asiyogiven Award will lapse all at once or in instaénts.

The Company shall retain the certificates represgr&hares of Restricted Stock in its possessidihalh
conditions and/or restrictions applicable to thargk have been satisfied.
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8.5 Payment of AwardsExcept as otherwise provided in this Agreementtiesd Stock that becomes
Owned Shares will be transferable by the Partidipéter the last day of the applicable Restricteddl.

8.6 Voting Rights.The applicable Award Agreement may (but is not meglito) specify that Participants
holding Shares of Restricted Stock may exercisevating rights that apply to those Shares durirggRlestricted
Period.

8.7 Dividends and Other Distributions.The applicable Award Agreement may specify thati€lpants
awarded Shares of Restricted Stock hereunder widirbdited with regular cash dividends, if anydpai those Shares
during the Restricted Period. Dividends may be pardently, accrued as contingent cash obligationspnverted into
additional Shares of Restricted Stock, upon sughgeas the Committee establishes. The Committeeapply any
restrictions it deems advisable to the creditind payment of dividends and other distributions.

8.8 Termination of Service.Each Award Agreement will set forth the extent toietr the Participant has the
right to retain Restricted Stock or Share equivialattributable to Restricted Stock Units afterdridier termination of
Service with the Company or an Affiliate. Thesertsmwill be determined by the Committee in its stikeretion and s
forth in the Award Agreement, need not be uniformoag all Awards of Restricted Stock or Restrictéac® Units, an
may reflect, without limitation, distinctions based the reasons for termination of Service.

8.9 Section 83(b) ElectionThe Participant will indicate to the Company whette Participant intends to
make a Section 83(b) election with respect to testicted Stock. No such election is permitted wétpect to an
Award of Restricted Stock Units.

9. Performance Shares, Performance Units, and Perfmance Awards

9.1 Generally. The Committee shall have the authority to grarary Employee, Advisor, or non-employee
Director Performance Shares, Performance UnitsPanmtbrmance Awards. The Committee shall have titigoaity to
determine the number of Performance Shares anauthéer and value of Performance Units each Paatitipeceives
for each or any Performance Period, and the Pedioce Criteria applicable in respect of such Peréorre Shares,
Performance Units, and Performance Awards for €arformance Period. The Committee shall deternfieatiration
of each Performance Period (which may differ fraanleother), and there may be more than one Perfme@feriod in
existence at any one time as to any Participaatl @r any class of Participants. Each grant ofd?erance Shares,
Performance Units, and Performance Awards (othaar #mnual Awards) shall be evidenced by an Awancément
that shall specify the number of Performance Shamnesthe number and value of Performance Unitsdadkto the
Participant, the Performance Criteria applicab&dto, and such other terms and conditions nongistent with the
Plan as
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the Committee shall determine. No Shares will baasl at the time an Award of Performance Shamesde, and the
Company shall not be required to set aside a fanthe payment of Performance Shares or Performidnits. Subject
to the terms of the Plan, Performance Awards mayraeted to Participants in such amounts, subgestith
Performance Criteria, and upon such terms, andyatime from time to time, as shall be determingdhe Committee.

9.2 Earned Performance Shares, Performance Unitspd Performance Awards.Performance Shares,
Performance Units, and Performance Awards shabitbecearned, in whole or in part, based upon tlagnatient of
specified Performance Criteria or the occurrencangfevent or events, including a Change in Cona®the
Committee shall determine, either at or after ttegdate. In addition to the achievement of trecd@d Performance
Criteria, the Committee may, at the grant dateditan payment of Performance Shares, Performamsts Land
Performance Awards on the Participant completingramum period of Service following the grant dateon such
other conditions as the Committee shall specifye Tommittee may provide, at the time of any grdmerformance
Shares or Performance Units, that if performanizive to the Performance Criteria exceeds targketegls, the
number of shares issuable in respect of each Peafoze Share or the value payable in respect ofeadbrmance
Unit shall be adjusted by such multiple (not toeed 200%) as the Committee shall specify.

9.3 Performance Criteria.

(a) For purposes of this Article 9, the term “Perfance Criteria” shall mean any one or more of the
following performance criteria, as determined by @ommittee: earnings before interest and taxesiregs
before interest, taxes, depreciation and amortinatiet operating profit after tax; cash flow; reue; net
revenue; sales; same store sales; income; net @jagperating income; net operating income, opegatin
margin; earnings; earnings per share; return omyegaturn on investment; return on capital; reton
assets; return on net assets; total shareholdenretconomic profit; market share; appreciatiothim fair
market value, book value or other measure of vafiube Company’s common stock; expense/cost cgntrol
working capital; volume/production; new productsstomer satisfaction; brand development; employee
retention or employee turnover; employee satisfacbr engagement; environmental, health, or othkty
goals; individual performance; or strategic objezsi milestones.

(b) When establishing Performance Criteria for €d®mance Period, the Committee may specify any
reasonable definition of the Performance Critdrigses. Such definitions may provide for reasonable
adjustments and may include or exclude items, chiotybut not limited to: investment gains and Issse
extraordinary, unusual or non-recurring items; gainlosses on the sale of
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assets; effects of changes in accounting principlése application thereof; asset impairment chsreffect
of currency fluctuations; acquisitions, divestitgirer financing activities; recapitalizations, wding stock
splits and dividends; expenses for restructuringroductivity initiatives; discontinued operatioasid other
non-operating items. The Committee will have theedition to adjust targets set for pre-established
performance objectives; however, Awards designegutdify for the performance-based exception frbmn t
tax deductibility limits of Code Section 162(m) magt be adjusted upward, except to the extent i
under Code Section 162(m), to reflect accountirengles or other events. If Code Section 162(m)uerot
applicable tax or securities laws change to alloev@ommittee discretion to change the types ofoP@idnc
Criteria without obtaining shareholder approvag @ommittee will have sole discretion to make such
changes without obtaining shareholder approvadidition, if the Committee determines it is advisab
grant Awards that will not qualify for the aforentiemed performance-based exception, the Committee m
grant Awards that do not so qualify.

9.4 Special Rule for Performance Criterialf, at the time of grant, the Committee intendsfavard of
Performance Shares, Performance Units, or PerfarenAwards to qualify as “other performance-basedmensation”
within the meaning of Section 162(m)(4) of the Catie Committee must establish the Performance@xifor the
applicable Performance Period no later than thie 88y after the Performance Period begins (or bl sther date as
may be required under Section 162(m) of the Code).

9.5 Certification of Attainment of Performance Criteria. As soon as practicable after the end of a
Performance Period and prior to any payment ingetspf such Performance Period, the Committee skdiify in
writing the number of Performance Shares, the nurabe value of Performance Units, or the amounhef
Performance Award, that have been earned on the digserformance in relation to the establishedd®mance
Criteria.

9.6 Payment of AwardsEarned Performance Shares, Performance Awardshanglue of earned
Performance Units shall be distributed to the Bigeint or, if the Participant has died, to the iegrant’s Designated
Beneficiary, as soon as practicable after the akpm of the Performance Period and the Committeersfication
under Section 9.5 above, provided that earned feaioce Shares, Performance Awards, and the valearnéd
Performance Units shall not be distributed to d@i€&pant until any other conditions on payment uéts Awards
established by the Committee have been satisfieel. Gommittee shall determine whether PerformaneseSh
Performance Awards, and the value of earned PediocenUnits are to be distributed in the form ohc&hares, or in
combination thereof, with the value or number darels of Stock payable to be determined based drainéarket
Value of the Shares on the date of the Committeersfication under Section 9.5 above.
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9.7 Newly Eligible Participants.Notwithstanding anything in this Article 9 to thentrary, the Committee
shall be entitled to make such rules, determinatiand adjustments as it deems appropriate wiglect$o any
Participant who becomes eligible to receive Perforce Shares, Performance Units, or Performance dsnadter the
commencement of a Performance Period.

9.8 Termination of Service. Each Award Agreement will set forth the extenivtach the Participant has |
right to his or her Performance Shares, Performahmts, or Performance Awards after his or her teation of
Service. The terms will be determined by the Con@aitn its sole discretion, need not be uniform agnall Awards,
and may reflect, without limitation, distinctionaged on the reason for termination of Service.

10. Other Stock or CashBased Awards

In addition to the Awards described in Articleshéough 9, and subject to the terms of the Plarydieg the
limits contained in Section 4.1), the Committee rgegnt other incentives payable in cash or in Shaneler the Plan
it determines to be in the best interests of then@any and subject to such other terms and conditigrit deems
appropriate

11. Miscellaneous

11.1 Transferability of Award. Except as permitted by this Article 11 or with fhvéor written consent of
the Company, a Participant may not sell, trangfiedge, assign or otherwise alienate or hypotherateAward. If a
Participant sells, transfers, pledges, assignsharwise alienates or hypothecates the Award iadiref this
Section 11.1, the Company will not be requiredamsfer the Award on its books or to treat any dvahsferee as
owner of the Award.

11.2 Participant’s Rights Upon Change in ControlThe Committee may provide in the applicable Award
Agreement that an Award will vest on an acceleréigls upon the Participant’s termination of Sexwcconnection
with a Change in Control or upon the occurrencanyf other event that the Committee may set forthenAward
Agreement. If the Company is a party to an agreehen is reasonably likely to result in a Chang€ontrol, such
agreement may provide for: (i) the continuatiorany vested Options and SARs by the Company, iCix@pany is th:
surviving corporation; (ii) the assumption of argsted Options and SARs by the surviving corporatioits parent or
subsidiary; (iii) the substitution by the survivingrporation or its parent or subsidiary of equevdlawards for any
vested Options and SARs; or (iv) settlement of wagted Options and SARs for the Change in ContiokRless, to
the extent applicable, the per share exerciseantgrice), or, if the per share exercise or gpaite equals or exceeds
the Change in Control Price, such vested OptiodsS#Rs shall terminate and be canceled. To thenettiat
Restricted Stock, Restricted Stock Units or othemAls settle in Shares in accordance with theingarpon a Change
in Control, such Shares shall be entitled to rexai a result of the Change in
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Control transaction the same consideration as llaeeS held by shareholders of the Company as i oéshe Change
in Control transaction. For purposes of this Seclit.2, Change in Control Price shall mean the Manket Value of a
Share upon a Change in Control. To the extentttieatonsideration paid in any such Change in Cbtransaction
consists all or in part of securities or other maish consideration, the value of such securitiegh@r non-cash
consideration shall be determined in good faiththeyCommittee.

Notwithstanding any of the foregoing, the Compalglisnot take any action with respect to an Award o
portion thereof providing for “nonqualified defedreompensation” subject to Section 409A of the CGbdé would
constitute an extension, acceleration, or otherification of, payment terms if such change wouldrm®nsistent with
the applicable requirements of Section 409A ofGloee.

11.3 Disqualifying Disposition. The Participant must notify the Company of argpdsition of any Shares
issued pursuant to the exercise of an ISO undecitbemstances described in Code Section 421(Igtifrg to certain
disqualifying dispositions) (any such circumstaraéDisqualifying Disposition”)within 10 days of such Disqualifyir
Disposition.

12. Beneficiary Designation

Each Participant may, from time to time, name apgiBPnated Beneficiary (who may be named contingent
or successively) to whom any benefit under the Rlda be paid in case the Participant should dfere receiving any
or all of his or her Plan benefits. Each benefic@esignation will revoke all prior designationsthg same Participant,
must be in a form prescribed by the Company, anst imet made during the Participant’s lifetime. Designated
Beneficiary predeceases the Participant or no b@asf has been designated, benefits remainingidraiaghe
Participant’s death will be paid to the Participauestate or other entity described in the Pardicijs Award Agreemer

13. Rights of Participants

13.1 ServiceNothing in the Plan will interfere with or limit iany way the right of the Company or any
Affiliate to terminate any Participant’s Serviceaaty time, or confer upon any Participant any rightontinue in the
Service of the Company or any Affiliate or any tiglas a stockholder except as to Owned Awards.

13.2 Participation. No Employee, Advisor, Director or Participant wikhve the right to receive an Award
under this Plan, or, having received any Awardgeteive a future Award.
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14. Amendment, Modification and Termination

14.1 Amendment, Modification and Termination.The Board or the Committee may at any time and fron
time to time, alter, amend, modify or terminate Bian in whole or in part; provided, however, theither the Board
nor the Committee will, without approval of the Goamy’s shareholders, increase the number of skizmésay be
issued or transferred to Participants under the &adescribed in Section 4.1 (and subject to adgrg as provided in
Section 4.3 and 14.2). Subject to the terms anditons of the Plan, the Committee may modify, edter renew
outstanding Awards under the Plan, or accept thresder of outstanding Awards (to the extent nagaady exercised)
and grant new Awards in substitution of them (i@ étxtent not already exercised). Notwithstandimgftinegoing, no
modification of an Award will, without the prior wten consent of the Participant, materially imgaiy rights or
obligations under any Award already granted unkdemrlan unless the Committee expressly reservergttieto do so
at the time of the Award. Notwithstanding the farg), except as provided in Sections 4.3 and I4e2Committee
will not modify any outstanding Option or SAR sotaspecify a lower Exercise Price or grant preved will not
cancel an Option or SAR and substitute for it atiddpor SAR with a lower Exercise or grant priosjthout the
approval of the Company’s shareholders. In addigxcept as provided in Sections 4.3 and 14.2Ctiramittee may
not cancel an outstanding Option or SAR whose Eseterice or grant price is equal to or greaten tha current Fair
Market Value of a Share and substitute for it aeo#kward without the prior approval of the Companghareholders.

14.2 Adjustment of Awards Upon the Occurrence of Q#ain Unusual or Nonrecurring Events. In
recognition of unusual or nonrecurring events (idehg, without limitation, the events describediection 4.3)
affecting the Company or its financial statemeatsn recognition of changes in applicable lawgutations, or
accounting principles, and, whenever the Commattermines that adjustments are appropriate teeptealilution or
enlargement of the benefits or potential benefitsrided to be made available under the Plan, then@itee may, usin
reasonable care, adjust the terms and conditigrendfthe criteria included in, Awards. Notwithstarg the foregoing,
no modification of an Award will, without the prievritten consent of the Participant, materially airgany rights or
obligations under any Award already granted unikderlan.

15. Withholding

15.1 Tax Withholding. The Company will have the power and the right tdwi¢ or withhold, or require a
Participant to remit to the Company, an amounhéegitn cash or Shares, at the Company’s discresiofficient to
satisfy federal, state, and local taxes, domestioreign, required by law or regulation to be vighd with respect to
any taxable event arising under this Plan.
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15.2 Share Withholding.With respect to withholding required upon the eisrof Options, upon the lapse
of restrictions on Restricted Stock, or upon arheotaxable event arising as a result of Awardatgdhhereunder, the
Company may, but need not, satisfy the minimum hatting requirement for supplemental wages, in whlin part,
by withholding Shares having a Fair Market Valuetédmined on the date the Participant recognizedta income on
the Award) equal to the minimum amount of withholgltax required to be collected on the transaciitye. Participant
may elect, subject to the approval of the Commitieeleliver the necessary funds to satisfy théalhatding obligation
to the Company, in which case there will be no o#idua in the Shares otherwise distributable toRbeticipant.

16. Successors

All obligations of the Company under the Plan oy amwvard Agreement will be binding on any successor
the Company resulting from a Change in Control.

17. Leqgal Construction

17.1 Number.Except where otherwise indicated by the context,@uaral term used in this Plan includes
singular and a singular term includes the plural.

17.2 Severability.If any provision of the Plan is held illegal or alid for any reason, the illegality or
invalidity will not affect the remaining parts dfeé Plan, and the Plan will be construed and endoasdf the illegal or
invalid provision had not been included.

17.3 Requirements of LawThe granting of Awards and the issuance of Shadéoaigcash payouts under t
Plan will be subject to all applicable laws, rulasd regulations and to any approvals by governah@gencies or
national securities exchanges as may be required.

17.4 Securities Law ComplianceAs to any individual who is, on the relevant date officer, director or te
percent beneficial owner of any class of the Congjsa@quity securities that is registered pursuargection 12 of the
Exchange Act, all as defined under Section 16 effikchange Act, transactions under this Plan @eaded to comply
with all applicable conditions of Rule 16b-3 untlee Exchange Act, or any successor rule. To thengxny provision
of the Plan or action by the Committee fails tacemply, it will be deemed null and void, to theentt permitted by la\
and deemed advisable by the Committee.

17.5 Unfunded Status of the PlanThe Plan is intended to constitute an “unfundedhgdbr incentive and
deferred compensation. With respect to any paynwrdgliveries of Shares not yet made to a Paditipy the
Company, the Participant’s rights are no greatan those of a general creditor of the Company.tmmittee may
authorize the establishment of trusts or othemgeenents to meet the obligations created undePldre so long as the
arrangement does not cause the Plan to lose @bdeggus as an unfunded plan.
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17.6 Non-U.S. Based Persoilotwithstanding any other provision of the Plarie contrary, the
Committee may make Awards to Persons who are tinéies or residents of the United States on suchstand
conditions different from those specified in thariPas may, in the Committee’s judgment, be necgssatesirable to
foster and promote achievement of the Plan’s p&gds furtherance of such purposes, the Commmttee make such
modifications, amendments, procedures and subp&nsay be necessary or advisable to comply withigioms of
laws in other countries or jurisdictions in whi¢tetCompany operates or has employees.

17.7. Other BenefitsNo Award granted under the Plan shall be consideoetpensation for purposes of
computing benefits under any Retirement plan oiGbempany or an Affiliate, nor affect any benefitscompensation
under any other benefit or compensation plan ofdbmpany or an Affiliate, now or subsequently ifeef.

17.8. Compliance With Code Section 162(m) and Co&ection 409A Awards will comply with the
requirements of Code Section 162(m), unless ther@ittiee determines that such compliance is not eésinth respec
to an Award available for grant under the Plaraddition, if changes are made to Code Section 16&(permit
greater flexibility as to any Award available undee Plan, the Committee may, subject to Articlerhdke any
adjustments it deems appropriate. The Plan and dsyand all amounts payable with respect to Awasjntended 1
comply with, or be exempt from, Code Section 4094 the interpretative guidance thereunder and bleationstrued,
interpreted and administered accordingly. If amtemtional operational failure occurs with resgeaCode
Section 409A, any affected Participant or benefycghall fully cooperate with the Company to cotrbe failure to the
extent possible in accordance with any correctimtgdure established by the U.S. Department of tkasury. If a
Participant is a “specified employee” (as such texhefined for purposes of Code Section 409Ahattime of his or
her termination of employment, no amount that Igjestt to Code Section 409A and that becomes payghbteason of
such termination of employment shall be paid toRBheticipant before the earlier of (i) the expwatof the six-month
period measured from the date of the Participdatimination of employment, and (ii) the date of Beticipant’s
death. A termination of employment or Service shaldeemed to occur only if it is a “separatiomfreervice” within
the meaning of Code Section 409A, and referenct#wiflan and any Award Agreement to “terminatidtgitmination
of employment,” “termination of Service,” or likerms shall mean a “separation from service.” A sspan from
service shall be deemed to occur if it is anti@dahat the level of services the Participant paliform after a certain
date (whether as an employee or as an indepenadetnactor) will permanently decrease to no morea ttfweenty percel
(20%) of the average level of services providedhgyParticipant in the immediately preceding thsty (36) months.

17.9 Governing Law.To the extent not preempted by federal law, the Bled all agreements hereunder
be construed and enforced in accordance with, and
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governed by, the laws of the State of Indiana, awttgiving effect to its conflict of laws princigeParticipants, the
Company, and Affiliates each submit and consettiegurisdiction of the courts in the State of bt, County of
Allen, including the Federal Courts located thershould Federal jurisdiction requirements exisay action brought
to enforce (or otherwise relating to) this PlaranrAward Agreement.

17.10 Limitation of Liability. Notwithstanding anything to the contrary in therRlaeither the Company,
nor any Affiliate, nor the Board or the Committeey any person acting on behalf of the Company Adfilfate, or the
Board or the Committee, shall be liable to anyiBigdnt or to the estate or beneficiary of any iegrant or to any oth
holder of an Award by reason of any acceleratiomcdme, or any additional tax, asserted by reagaohe failure of ai
Award to satisfy the requirements of Code Sectipa dr Code Section 409A or by reason of Code Sedt@99;
provided, that nothing in this Section 11(b) shadit the ability of the Board, the Committee oet@ompany to provic
by separate express written agreement with a Ratitfor a gross-up payment or other payment nmection with
any such tax or additional tax.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up
until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your proxy
card in hand when you access the web site and follow the instructions to obtain your records and
to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

VERA BRADLEY, INC If you would like to reduce the costs incurred by our company in mailing proxy materials, you can
12420 Stonebridge Road consent to receiving all future proxy statements, proxy cards and annual reports electronically via
Roanoke, IN 46783 e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to

vote using the Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern
Time the day before the cut-off date or meeting date. 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 it in the postage-paid envelope we have provided
or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
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For Withhold For All To withhold authority to vote for any individual nominee(s),

The Board of Directors recommends you vote FOR the All All Except mark “For All Except” and write the number(s) of the

following: nominee(s) on the line below.

1. Election of Directors O O O
Nominees

01 Robert Hall 02 P. Michael Miller 03 Edward M. Schmults

The Board of Directors recommends you vote FOR prop  osals 2. and 3.: For Against Abstain

2. To ratify the Audit Committee’s appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for fiscal O O O
2016.

3. Toreapprove the performance goals set forth in the Vera Bradley, Inc. 2010 Equity and Incentive Plan. O O O

NOTE: In their discretion, the proxy holders may vote on such other matters as may properly come before the Annual Meeting, or at any adjournment or
postponement thereof.

O
For address change/comments, mark here.
(see reverse for instructions) Yes No
Please indicate if you plan to attend this meeting O O

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

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Prox y Materials for the Annual Meeting:  The Notice & Proxy Statement, Annual Report
is/are available at www.proxyvote.com .

VERA BRADLEY, INC.
Annual Meeting of Shareholders
Thursday May 28, 2015 11:00 AM EDT
12420 Stonebridge Road
Roanoke, Indiana 46783

This proxy is solicited on behalf of the Board of D irectors of Vera Bradley, Inc.

The undersigned hereby appoints Robert Wallstrom, Kevin Sierks and Anastacia S. Knapper, or any of them, as true and lawful
agents and proxies with full power of substitution in each, to attend and represent the undersigned on all matters to come before
the Annual Meeting of Shareholders and to vote as designated on the reverse side, all the common shares of Vera Bradley, Inc.,
held of record by the undersigned on March 25, 2015, during or at any adjournment or postponement of the Annual Meeting of
Shareholders to be held at 11:00 A.M., EDT at the Company’s offices at 12420 Stonebridge Road, Roanoke, Indiana 46783 on
Thursday, May 28, 2015. | hereby acknowledge receipt of the Notice of Annual Meeting of Shareholders and the accompanying
Proxy Statement, the terms of which are incorporated by reference, and revoke any proxy previously given by me with respect to
such meeting.

This proxy will be voted as directed, or if no dire ction is indicated, the proxy holders will vote the shares represented by
this proxy “FOR ALL” director nominees under Propos al 1, “FOR” Proposals 2 and 3 and in the discretion of the proxy
holders on any other matter that may properly come before the meeting.

Address change/comments:
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(If you noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side




