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120 Mountain View Blvd.
Basking Ridge, New Jersey 07920

August 13, 2021

Dear Stockholder:

Barnes & Noble Education, Inc. (the ‘‘Company’’) cordially invites you to attend the 2021 Annual Meeting of

Stockholders (the ‘‘Annual Meeting’’). The Annual Meeting will be held at 9:00 a.m., Eastern Time,

on September 23, 2021, by live online webcast only. There will be no physical location for the Annual Meeting.

You will be able to attend the Annual Meeting, vote, and submit your questions during the Annual Meeting via

live online webcast by visiting www.virtualshareholdermeeting.com/BNED2021. You must have your sixteen-digit

control number that is shown on your notice of electronic availability of proxy materials or your proxy card if you

receive your proxy materials by mail. You will not be able to attend the meeting in person.

Information about the Annual Meeting and the various matters on which the stockholders will act is included

in the Notice of Annual Meeting of Stockholders and the Proxy Statement. Also included are a proxy card and

postage-paid return envelope. The Proxies are being solicited on behalf of the Board of Directors of the Company.

You are urged to read the Proxy Statement carefully and, whether or not you plan to attend the Annual Meeting,

to promptly submit a proxy: (a) by telephone or the Internet following the instructions on the enclosed proxy card

or (b) by signing, dating and returning the enclosed proxy card in the postage-paid return envelope provided.

The Board of Directors unanimously recommends that you vote (i) FOR the election of each of the

Board of Directors’ nominees, (ii) FOR the approval of the Company’s Amended and Restated Equity

Incentive Plan, (iii) FOR the approval, on an advisory basis, of the compensation of the Company’s named

executive officers as disclosed in the Proxy Statement, and (iv) FOR the ratification of the appointment of

Ernst & Young LLP as the independent registered public accountants for the Company’s fiscal year ending

April 30, 2022.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders

to be held on September 23, 2021: The Proxy Statement and the Company’s 2021 Annual Report to

Stockholders are available online at www.bned.com/investor.

Your vote is extremely important no matter how many shares you own. If you have any questions or require any

assistance with voting your shares, please contact Barnes & Noble Education, Inc.’s proxy solicitor:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, NY 10022

Stockholders may call toll-free: (877) 750-8269

Banks and Brokers may call collect: (212) 750-5833

Sincerely,

Michael P. Huseby

Chairman of the Board of Directors

and Chief Executive Officer



120 Mountain View Blvd.
Basking Ridge, New Jersey 07920

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 23, 2021

Barnes & Noble Education, Inc. (the ‘‘Company’’) will hold its Annual Meeting of Stockholders (the ‘‘Annual

Meeting’’) at 9:00 a.m., Eastern Time, on September 23, 2021, by live online webcast that will be available via

www.virtualshareholdermeeting.com/BNED2021 for the following purposes:

1. To elect eight directors to serve until the 2022 annual meeting of stockholders and until their respective

successors are duly elected and qualified;

2. To vote to approve the Company’s Amended and Restated Equity Incentive Plan to increase the number of

shares authorized to be issued under the Plan;

3. To vote on an advisory (non-binding) basis to approve executive compensation;

4. To ratify the appointment of Ernst & Young LLP as the independent registered public accountants for the

Company’s fiscal year ending April 30, 2022; and

5. To transact such other business as may be properly brought before the Annual Meeting and any

adjournment or postponement thereof.

Only holders of record of common stock of the Company as of the close of business on July 27, 2021 are entitled

to notice of and to vote at the Annual Meeting and any adjournment or postponement thereof. There will be no

physical meeting location, and the meeting will only be conducted by live online webcast, i.e., as a

‘‘Virtual Meeting.’’ Please refer to the instructions in the accompanying Proxy Statement for how to register to attend

the Virtual Meeting.

The Board of Directors unanimously recommends that you vote (i) FOR the election of each of the

Board of Directors’ nominees, (ii) FOR the approval of the Company’s Amended and Restated Equity

Incentive Plan to increase the number of shares authorized to be issued under the Plan, (iii) FOR the approval,

on an advisory basis, of the compensation of the Company’s named executive officers as disclosed in the Proxy

Statement, and (iv) FOR the ratification of the appointment of Ernst & Young LLP as the independent

registered public accountants for the Company’s fiscal year ending April 30, 2022.

The Board of Directors urges you to read the Proxy Statement carefully and, whether or not you plan to

attend the Annual Meeting, to promptly submit a proxy: (a) by telephone or the Internet following the

instructions on the enclosed proxy card or (b) by signing, dating and returning the enclosed proxy card in the

postage-paid return envelope provided.

Sincerely,

Michael C. Miller

Corporate Secretary

Basking Ridge, New Jersey

August 13, 2021
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PROXY STATEMENT SUMMARY

The following summary highlights information relating to the 2021 annual meeting of stockholders

(the ‘‘Annual Meeting’’) and executive compensation and corporate governance matters. Additional information is

included in this Proxy Statement.

2021 Annual Meeting of Stockholders for Barnes & Noble Education, Inc.

General Information

Date and Time September 23, 2021, at 9:00 a.m. (Eastern Time)

Place Live online webcast that is available via

www.virtualshareholdermeeting.com/BNED2021

Record Date July 27, 2021

Voting Matters and Recommendations

Voting Matter Board of Directors Recommendations

Election of eight Directors FOR ALL NOMINEES

Vote to approve the Company’s Amended and

Restated Equity Incentive Plan to increase the number

of shares authorized to be issued under the Plan FOR

Vote, in an advisory non-binding capacity, to approve

executive compensation FOR

Ratification of Ernst & Young LLP as the independent

registered public accountants for the Company’s fiscal

year ending April 30, 2022 FOR

The Board of Directors and management believe that good corporate governance promotes accountability to

stockholders, enhances investor confidence in the Company and supports long-term value creation. The Company has

implemented and fostered a culture of good corporate governance, which includes the following:

Governance Highlights

✓ We elect all Directors annually

✓ None of our Director nominees serves on an

excessive number of public company boards

✓ The Board of Directors follows Corporate Governance

Guidelines

✓ Each committee of our Board of Directors has a

published charter that is reviewed and discussed at least

annually

✓ We have adopted a Corporate Social Responsibility

Policy

✓ The Board of Directors has a Lead Independent Director

✓ The Company has made significant progress in rolling

out diversity, equity, and inclusion initiatives

✓ We are committed to maintaining an active dialogue

with our stockholders. Over the past year, we have

reached out to stockholders owning approximately 50%

of our outstanding common shares to discuss

governance and executive compensation issues

✓ Each committee of our Board of Directors is

100% comprised of independent Directors

✓ Independent Directors and Board of Director

committees meet regularly and frequently without

management present

✓ Our Corporate Governance and Nominating Committee

oversees our Board of Directors’ annual self-evaluation
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The Board of Directors and management seek to align the executive compensation program with the Company’s

business strategy to attract, retain, and engage the talent we need to compete in our industry, and to align management

with stockholders’ interests. The table below highlights key aspects of our executive compensation program.

Executive Compensation Highlights

✓ A majority of executive pay is tied to performance-

based and equity incentives

✓ For Fiscal 2021, equity awards to our Chief Executive

Officer, Chief Financial Officer and Chief Legal

Officer were comprised of 25% stock option awards

with a premium to fair market value exercise price,

25% stock option awards with a fair market value

exercise price and 50% cash-settled phantom stock

awards (to limit the impact of dilution). Awards to the

other named executive officers and other members of

senior management were comprised of 17.5% stock

option awards with a premium to fair market value

exercise price, 17.5% stock option awards with a fair

market value exercise price and 65% cash-settled

phantom stock awards

✓ Performance-based equity awards, which were

granted in prior years, were earned over a two-year

performance period and remain subject to an

additional one-year time-based vesting period

✓ Directors and executive officers and other members

of senior management are subject to stock ownership

targets and retention guidelines

✓ Incentive awards granted are subject to clawback

and/or recoupment policies under the Equity

Incentive Plan and Executive Incentive Compensation

Clawback Policy

✓ Long-term incentives comprise a significant portion

of target compensation for executive officers

✓ The vesting of awards that are assumed or substituted

in connection with a change in control only

accelerates as a result of the change in control if a

participant experiences a qualifying termination of

employment

✓ Restricted stock awards are subject to a one-year

minimum vesting period

✓ The Company does not provide for any tax gross-ups

on perquisites or other benefits

✓ Named executive officers are only entitled to limited

perquisites

✓ All employees are prohibited from hedging, and

Directors, executive officers, and other members of

senior management may not pledge our stock without

the approval of the Audit Committee

✓ The Equity Incentive Plan prohibits the repricing of

awards without stockholder approval

✓ Short term incentive awards in Fiscal 2021 were

limited due to the impact of the COVID-19 pandemic

on the Company’s business and the Board did not

award any discretionary bonuses to executive officers

✓ The Board exercised negative discretion with respect

to Fiscal 2021 second quarter bonuses and did not

award any discretionary bonuses to executive officers
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BARNES & NOBLE EDUCATION, INC.
120 Mountain View Blvd.

Basking Ridge, New Jersey 07920

PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 23, 2021

INTRODUCTION

This Proxy Statement and enclosed proxy card are being furnished commencing on or about August 13, 2021

in connection with the solicitation by the Board of Directors (the ‘‘Board of Directors’’) of Barnes & Noble

Education, Inc., a Delaware corporation (the ‘‘Company’’), of proxies for use at its annual meeting of stockholders

to be held on September 23, 2021 (the ‘‘Annual Meeting’’), and any adjournment or postponement thereof for the

purposes set forth in the accompanying Notice of Annual Meeting of Stockholders.

The Board of Directors unanimously recommends that you vote (i) FOR the election of each of the Board

of Directors’ nominees, (ii) FOR the approval of the Company’s Amended and Restated Equity Incentive Plan

to increase the number of shares authorized to be issued under the Plan, (iii) FOR the approval, on an advisory

basis, of the compensation of the Company’s named executive officers as disclosed in the Proxy Statement, and

(iv) FOR the ratification of the appointment of Ernst & Young LLP as the independent registered public

accountants for the Company’s fiscal year ending April 30, 2022.

Stockholders Entitled to Vote

Only holders of record of the Company’s common stock, par value $0.01 per share (‘‘Common Stock’’), as of

the close of business on July 27, 2021 are entitled to notice of and to vote at the Annual Meeting. As of the record

date, 51,587,330 shares of Common Stock were outstanding. Each share of Common Stock entitles the record holder

thereof to one vote on each matter brought before the Annual Meeting.

How to Vote

Your vote is very important to the Board of Directors no matter how many shares of our Common Stock you

own. Whether or not you plan to attend the Annual Meeting, we urge you to vote your shares as soon as possible.

If You Are a Registered Holder of Common Stock

If you are a registered holder of Common Stock, you may vote your shares either by voting by proxy in advance

of the Annual Meeting or by voting online during the Annual Meeting. By submitting a proxy, you are legally

authorizing another person to vote your shares on your behalf. We urge you to use the enclosed proxy card to vote

(i) FOR the election of each of the Board of Directors’ nominees, (ii) FOR the approval of the Company’s Amended

and Restated Equity Incentive Plan, (iii) FOR the approval, on an advisory basis, of the compensation of the

Company’s named executive officers as disclosed in the Proxy Statement, and (iv) FOR the ratification of the

appointment of Ernst & Young LLP as the independent registered public accountants for the Company’s fiscal year

ending April 30, 2022. If you submit your executed proxy card or otherwise vote by telephone or by the Internet, your

shares will be voted in accordance with your instructions; however, if you do not indicate how your shares are to be

voted, then your shares will be voted in accordance with the Board of Directors’ recommendations set forth in this

Proxy Statement. In addition, if any other matters are brought before the Annual Meeting (other than the proposals

contained in this Proxy Statement), then the individuals listed on the proxy card will have the authority to vote your

shares on those other matters in accordance with their discretion and judgment.

Whether or not you plan to attend the Annual Meeting, we urge you to promptly submit a proxy: (a) by telephone

or the Internet following the instructions on the enclosed proxy card or (b) by signing, dating and returning the

enclosed proxy card in the postage-paid return envelope provided. If you later decide to attend the Annual Meeting

via the online webcast and vote, that vote will automatically revoke any previously submitted proxy.

If You Hold Your Shares in ‘‘Street Name’’

If you hold your shares in ‘‘street name’’, i.e., through a bank, broker or other holder of record (a ‘‘custodian’’),

your custodian is the stockholder of record for purposes of voting and is required to vote your shares on your behalf

in accordance with your instructions. If you do not give instructions to your custodian, your custodian will not be
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permitted to vote your shares with respect to ‘‘non-discretionary’’ items, which include all matters on the agenda

other than the ratification of the appointment of the independent registered public accountants. A ‘‘broker non-vote’’

occurs when a custodian does not vote on a particular proposal because it has not received voting instructions from

the applicable beneficial owner and does not have discretionary voting power on the matter in question pursuant to

New York Stock Exchange (‘‘NYSE’’) rules. Accordingly, we urge you to promptly give instructions to your

custodian to vote FOR all items on the agenda by using the voting instruction card provided to you by your custodian.

Please note that if you intend to vote your shares held in street name online during the Annual Meeting, please contact

your custodian in advance of the Annual Meeting to ensure access and the ability to vote.

Voting in the Annual Meeting Webcast

If you plan to attend the Annual Meeting via the online webcast and wish to vote, you will have access to an

electronic ballot on the Annual Meeting virtual webcast site. You may vote at the Annual Meeting by clicking on the

‘Stockholder Ballot’ link on the Annual Meeting Webcast site, completing the electronic ballot and clicking ‘Sign and

Submit’ to send your completed ballot directly to the Inspector of Election before the polls are closed at the Annual

Meeting.

Questions on How to Vote

If you have any questions or require any assistance with voting your shares, please contact the Company’s proxy

solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor

New York, NY 10022
Stockholders may call toll-free: (877) 750-8269

Banks and Brokers may call collect: (212) 750-5833

Quorum and Votes Required

Quorum

The presence virtually or by proxy at the Annual Meeting of the holders of shares of Common Stock of the

Company having a majority of the voting power of the Common Stock entitled to vote at the Annual Meeting will

constitute a quorum. Withheld votes, abstentions and any ‘‘broker non-votes’’ will be included in determining

whether a quorum is present.

Votes Required and Treatment of Withheld Votes, Abstentions and Broker Non-Votes

Directors shall be elected by a majority of the votes cast by the stockholders entitled to vote thereon who are

present virtually or represented by proxy at the Annual Meeting. Abstentions and broker non-votes are not considered

votes cast for the foregoing purpose and will have no effect on the election of nominees.

Approval of the Company’s Amended and Restated Equity Incentive Plan to increase the number of shares

available for issuance under the plan requires the affirmative votes of the majority of shares present virtually or

represented by proxy and entitled to vote on the matter. Abstentions are treated as shares present and entitled to vote

on the matter and, therefore, will have the same effect as a vote ‘‘Against’’ the proposal. ‘‘Broker non-votes’’ are not

considered entitled to vote on this proposal, as such, and will have no effect on the outcome of the votes.

With respect to the proposal regarding approval, on an advisory basis, of compensation of the Company’s named

executive officers, the Company will consider the affirmative vote of a majority of the votes cast on the proposal as

approval of the compensation of the Company’s named executive officers (‘‘NEOs’’). Abstentions and broker

non-votes will not be included in the votes cast on this proposal and will not have a positive or negative effect on

the outcome of this proposal.

Approval of the proposal to ratify the appointment of Ernst & Young LLP as the Company’s independent

registered public accountants requires the affirmative vote of a majority of the votes cast on the proposal. Abstentions

will not be included in the votes cast and, as such, will have no effect on the outcome of this proposal.
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Attendance at the Annual Meeting

Attendance at the Annual Meeting or any adjournment or postponement thereof will be limited to stockholders

of the Company as of the close of business on the record date and guests of the Company. You will not be able to

attend the Annual Meeting in person at a physical location. To attend the virtual meeting, you must have your

sixteen-digit control number that is shown on your notice of electronic availability of proxy materials or your proxy

card if you receive one.

If you have any questions or encounter any difficulties accessing the virtual meeting, please call the technical

support number that will be posted on the 2021 Annual Meeting website log-in page. You may log in 15 minutes

before the start of the meeting. Stockholders are encouraged to log into the online webcast 15 minutes before the start

of the meeting to provide time to test their Internet connectivity and download the required software, if needed.

Even if you wish to attend the virtual meeting, we urge you to cast your vote prior to the meeting using the

enclosed proxy card, via the Internet or by telephone. If you choose to vote at the meeting, it will revoke any previous

proxy submitted. If you hold your shares in street name and wish to vote during the meeting, please contact your

custodian in advance of the Annual Meeting to ensure access and the ability to vote.

How to Revoke Your Proxy

Your proxy is revocable. If you want to change your vote, you may revoke your proxy by: (i) Submitting your

vote at a later time via the Internet or telephone; (ii) Submitting a properly signed proxy card with a later date that

is received at or prior to the 2021 Annual Meeting; (iii) Attending the 2021 Annual Meeting and voting online during

the meeting (if you do revoke your proxy during the meeting, it will not, of course, affect any vote that has already

been taken); or by (iv) providing a signed letter of revocation to the Corporate Secretary of the Company before the

closing of the polls at the Annual Meeting.

5



PROPOSAL ONE: ELECTION OF DIRECTORS

Introduction

All of the current directors, other than Dr. David A. Wilson, are standing for re-election. Dr. Wilson is retiring

from the Board and his current term will expire at the Annual Meeting. The Board intends to formally reduce the

number of directors from nine to eight. The Company strives to maintain a board with broad and diverse experience

and judgment. The grid below summarizes the key qualifications, skills and attributes each of our directors possesses

that were most relevant to the decision to nominate him or her to serve on the Board. The lack of a mark does not

mean the director does not possess that qualification or skill; rather a mark indicates a specific area of focus or

expertise on which the Board relies most heavily. Our director nominees exhibit high integrity, innovative thinking,

a proven record of success, and knowledge of corporate governance. The director nominees bring a balance of

important skills to our boardroom.

Skills and Attributes Chiu DeMatteo Golden Huseby Levenick Robinson Ryan Thornton Wilson

Academia / Education . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓

Accounting, Internal Control Risk

Management . . . . . . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓

Business Head / Executive . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Business Operations . . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓

CEO and Executive . . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓

Commercial Business . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓

Corporate Governance . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Customer Engagement / Marketing . . . ✓ ✓ ✓ ✓ ✓

Data Analytics . . . . . . . . . . . . . . . . . . . . . ✓ ✓

Defense Industry or Military. . . . . . . . . ✓

Digital / e-Commerce . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓

Digital Experience. . . . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Financial Expertise and Literacy . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Financing and Investments . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Government / Public Policy. . . . . . . . . . ✓ ✓

International Business . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Knowledge of Company Business . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Legal Expertise . . . . . . . . . . . . . . . . . . . . ✓

Operational and Strategy Planning . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Other Relevant Industry . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Public Company . . . . . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓

Retail Experience . . . . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓

Science, Technology, and Innovation . . ✓ ✓ ✓ ✓ ✓ ✓ ✓

Sustainability and Corporate

Responsibility . . . . . . . . . . . . . . . . . . . ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓
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Information Concerning the Directors and the Board of Directors’ Nominees

Background information with respect to the Board of Directors’ nominees for election as directors appears

below. See ‘‘Security Ownership of Certain Beneficial Owners and Management’’ for information regarding such

persons’ holdings of equity securities of the Company.

Name Age Director Since Position

Nominees for Election at the Annual Meeting

Emily C. Chiu* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38 2018 Director

Daniel A. DeMatteo*. . . . . . . . . . . . . . . . . . . . . . . . . . 73 2015 Director

David G. Golden* . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63 2015 Director

Michael P. Huseby . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66 2015 Chairman of the Board

Zachary D. Levenick* . . . . . . . . . . . . . . . . . . . . . . . . . 42 2020 Director

Lowell W. Robinson* . . . . . . . . . . . . . . . . . . . . . . . . . 72 2020 Director

John R. Ryan* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76 2015 Lead Independent Director

Jerry Sue Thornton* . . . . . . . . . . . . . . . . . . . . . . . . . . 74 2015 Director

* Independent for purposes of the NYSE listing standards.

Cooperation Agreement with Outerbridge Capital Management, LLC

As reported on the Form 8-K filed by the Company on July 21, 2020, on July 20, 2020, we entered into a

Cooperation Agreement (the ‘‘Cooperation Agreement’’) with Outerbridge Capital Management, LLC and certain of

its affiliates signatory thereto (collectively, ‘‘Outerbridge’’). As reported on the Form 8-K filed by the Company on

July 23, 2021, the Cooperation Agreement was amended on July 22, 2021 to extend the obligations of the parties

under agreement for another year.

Pursuant to the Cooperation Agreement, as amended, the Company agreed to nominate for election to the Board

at the Annual Meeting each of Mr. Robinson and Mr. Levenick. In addition, the Cooperation Agreement provides for

customary director replacement rights during the standstill period described below, provided that Outerbridge

maintains beneficial ownership of at least 5.0% of the Company’s then outstanding common stock.

The Cooperation Agreement also includes, among other provisions, certain standstill commitments by

Outerbridge, including but not limited to restrictions on Outerbridge’s ability to (i) engage in any solicitation of

proxies or consents, (ii) encourage any person to submit nominees in furtherance of a contested solicitation for the

election or removal of directors, (iii) submit any proposal for consideration by stockholders of the Company at any

annual or special meeting of stockholders or (iv) acquire voting securities of the Company above certain thresholds.

These restrictions apply during a standstill period that will terminate on the date that is five days prior to the last date

pursuant to which stockholder nominations for director elections are permitted pursuant to the Company’s bylaws

with respect to the Company’s 2022 annual meeting of stockholders.

The Cooperation Agreement also provides that Outerbridge will vote (i) for all directors nominated by the Board

for election at any annual or special meeting during the standstill period and (ii) in accordance with the

recommendation of the Board on any other proposals or other business (other than certain extraordinary transactions)

that comes before any annual or special meeting during the standstill period.

Nominees for Election as Director

The following individuals are nominees for director at the Annual Meeting. The Board of Directors unanimously

recommends a vote FOR each of the below nominees for director using the enclosed proxy card.

Emily C. Chiu was elected to the Board of Directors in June 2018. Ms. Chiu is the Founding Team; Strategy,

Operations & Business Lead, TBD @ Square at Square, Inc. (‘‘Square’’), which is a business unit she co-founded

in 2021 to build a platform for next generation decentralized financial services. Since 2017, Ms. Chiu has served in

a number of leadership roles at Square, including as co-founding the Strategic Development group that is responsible

for the research, development, and commercialization of new products, technologies, and businesses for Square and

leading Corporate Development and M&A for Cash App, a leading FinTech banking platform that was the number

one free finance app and a top 10 most downloaded mobile app in the U.S. in 2020. From 2015 to 2017, Ms. Chiu
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was a Partner at 500 Startups, LLC, a global startup accelerator and venture capital firm. In this role, Ms. Chiu

founded 500 Startups, LLC’s Corporate Development practice, advising entrepreneurs across a portfolio of over

2,000 startups in 60 countries and developing relationships with hundreds of corporations worldwide to connect them

with startups to invest in or acquire. Prior to this, Ms. Chiu was a founding executive at UniversityNow, Inc., a

venture-backed technology startup dedicated to making higher education affordable and accessible to all. From 2011

to 2015, Ms. Chiu was Head of Operations and Vice President of Development at UniversityNow, where she helped

launch two accredited universities and led go-to-market efforts that resulted in Fortune 1000 employers sponsoring

its degree programs to upskill their workforces. Previously, Ms. Chiu served as the Head of Operations at TEDx San

Francisco, an affiliate of TED. Before this, she worked as a private equity investor at GI Partners, a global investment

firm with over $28 billion in assets under management, and as an investment banker at Goldman Sachs & Co.,

advising on mergers, acquisitions, and capital markets transactions in the technology and healthcare sectors. Since

March 2016, Ms. Chiu has served on the Board of Trustees, Board of Governors, and Executive Committee of the

Center for Creative Leadership, a global provider of executive education to the Fortune 1000 that serves over 80,000

leaders annually across 160 countries. Ms. Chiu earned Finance and Economics degrees from The Wharton School

of Business and an International Studies degree from the College of Arts & Sciences at the University of

Pennsylvania, where she was a graduate of The Huntsman Program and Wharton Research Scholar.

Qualifications, Experience, Attributes and Skills. Ms. Chiu is a technology executive with deep expertise in

building and scaling successful digital businesses. She has spent the past decade building, acquiring, and

transforming businesses across the technology, education, and financial services industries. Ms. Chiu is an innovator

and inventor with multiple patents pending at the U.S. Patent and Trademark Office. She has built a track record of

operational leadership and entrepreneurial experience, reimagining highly regulated industries by building best-in-

class digital businesses. During her tenure at Square, Ms. Chiu built groundbreaking products and acquired technical

capabilities that helped Cash App grow from approximately six million to over 36 million monthly transacting active

customers. Ms. Chiu brings to the Board of Directors higher education and technology industry background,

operational leadership, expertise in digital product innovation and M&A, and an understanding of the impact of

emerging technologies and consumer trends. Her expertise and skills enable companies to navigate the complexity

of innovation and transformation.

Daniel A. DeMatteo was elected as a director in August 2015. Mr. DeMatteo served as Gamestop Corp.’s

Director and Executive Chairman from June 2010 to June 2020, and previously held other roles with Gamestop,

including Chief Executive Officer from August 2008 to June 2010, Vice Chairman and Chief Operating Officer from

March 2005 to August 2008, and President and Chief Operating Officer of Gamestop or its predecessor companies

since November 1996. Mr. DeMatteo has served as an executive officer in the video game industry since 1988.

Qualifications, Experience, Attributes and Skills. Mr. DeMatteo brings to the Board of Directors over 25 years

of experience as an executive officer, including 19 years of experience growing Gamestop and its predecessor

companies into the world’s largest multichannel video game retailer. As one of the founders of Gamestop,

Mr. DeMatteo has demonstrated a record of leadership, innovation and achievement. With his experience in the roles

of Executive Chairman, Vice Chairman, Chief Executive Officer, President and Chief Operating Officer,

Mr. DeMatteo provides the Board of Directors a unique and valuable perspective on corporate operations, strategy

and business, including his perspective on the formula for success that has brought Gamestop to its current

industry-leading position. The Board of Directors also benefits from Mr. DeMatteo’s entrepreneurial spirit and his

extensive network of contacts and relationships within the retail industry.

David G. Golden was elected as a director in August 2015. Mr. Golden served as a director of Barnes & Noble,

Inc. (‘‘Barnes & Noble’’) from October 2010 until the Company’s separation from Barnes & Noble in August 2015

(the ‘‘Spin Off’’). Mr. Golden has been a Managing Partner at Revolution Ventures, an early-stage venture affiliate

of Revolution LLC, since January 2013. From March 2006 until December 2011, Mr. Golden was a Partner,

Executive Vice President and Strategic Advisor at Revolution LLC, a private investment company. Mr. Golden also

served as Executive Chairman of Code Advisors, a private merchant bank focused on the intersections of technology

and media from its founding in 2010 through 2012. Previously, Mr. Golden served in various senior positions over

an 18-year period, including as Vice Chairman and Global Director of the Technology, Media and Telecom

investment banking group, at JPMorgan Chase & Co. (‘‘JPMorgan’’), a financial services firm, and a predecessor

company, Hambrecht & Quist, Inc. (‘‘Hambrecht & Quist’’). Prior to that, Mr. Golden worked as a corporate attorney

at Davis Polk & Wardwell LLP. Mr. Golden has previously served as a member of the Board of Directors of
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Blackbaud, Inc. and Everyday Health, where he also served on their respective Audit Committees. Mr. Golden also

is a member of the Advisory Board for Partners for Growth LLC, a venture lending firm, and he is a director of

several private companies. He is a graduate of Harvard College and Harvard Law School, where he was an editor

of The Harvard Law Review.

Qualifications, Experience, Attributes and Skills. Mr. Golden has over 20 years of technology and finance

experience as an investment banker specializing in the technology sector at JPMorgan, Hambrecht & Quist, and more

recently as a managing partner and executive of Revolution Ventures and Executive Chairman of Code Advisors

LLC. Mr. Golden’s technology experience also includes his service as a director and Advisory Board of Directors

member of several technology companies including Blackbaud, Inc., a global provider of software services

specifically designed for nonprofit organizations. Mr. Golden’s finance experience at Hambrecht & Quist and

JPMorgan included significant work with mergers, capital markets and principal investing, and he has participated

as lead merger advisor, equity underwriter or investor on over 150 transactions. Given this experience, Mr. Golden

brings to the Board of Directors substantial knowledge of the technology sector and meaningful insight into the

financial, strategic and capital-related issues technology companies face.

Michael P. Huseby serves as our Chairman of the Board of Directors and Chief Executive Officer. He was a

member of the Board of Directors of Barnes & Noble from January 2014 and served as the Chief Executive Officer

of Barnes & Noble until the complete legal and structural separation of the Company from Barnes & Noble on

August 2, 2015. Mr. Huseby was elected to the Board of Directors of the Company and was appointed Executive

Chairman effective August 2, 2015. Effective September 19, 2017, Mr. Huseby became Chief Executive Officer of

the Company in addition to his role as Chairman of the Board of Directors. Previously, Mr. Huseby was appointed

President of Barnes & Noble in July 2013, and Chief Financial Officer of Barnes & Noble in March 2012. From 2004

to 2011, Mr. Huseby served as Executive Vice President and Chief Financial Officer of Cablevision Systems

Corporation, a leading telecommunications and media company, which was acquired by the Altice Group in June

2016. He served on the Cablevision Systems Corporation Board of Directors in 2000 and 2001. Prior to joining

Cablevision, Mr. Huseby served as Executive Vice President and Chief Financial Officer of Charter Communications,

Inc., a large cable operator in the United States. Mr. Huseby served on the Board of Directors of Charter

Communications from May 2013 through May 2016. Mr. Huseby served as Executive Vice President, Finance and

Administration, of AT&T Broadband, a leading provider of cable television services from 1999 to 2002, when it was

sold to Comcast Corporation. In addition, Mr. Huseby spent over 20 years at Arthur Andersen, LLP and Andersen

Worldwide, S.C., where he held the position of Global Equity Partner serving a myriad of clients, including a number

of large publicly-traded companies. Mr. Huseby served on the Board of Directors of CommerceHub, Inc., a

cloud-based e-commerce fulfillment and marketing software platform company previously listed on Nasdaq, from

July 2016 until May 2018 with his tenure ending upon the consummation of the sale of CommerceHub to financial

sponsors. While on the Board of CommerceHub, Mr. Huseby served as chair of the Audit Committee and as a

member of the Compensation Committee. Since October 2019, Mr. Huseby has served on the Board of Directors of

Whip Media Group, a private technology-based company engaged in transforming the global entertainment content

licensing ecosystem.

Qualifications, Experience, Attributes and Skills. Mr. Huseby has more than 30 years of financial and executive

experience, having served as a senior executive at Barnes & Noble, Cablevision Systems Corporation, Charter

Communications and AT&T Broadband. Mr. Huseby’s experience also includes his service as a director and audit

committee member of Charter Communications and CommerceHub, Inc., and as a member of Cablevision Systems

Corporation’s Board of Directors. This experience allows Mr. Huseby to bring to the Board of Directors substantial

knowledge and a wide range and depth of insights in technology, retail, financial, business and matters unique to

publicly-traded companies.

Zachary D. Levenick was elected as a director in October 2020 in connection with the Cooperation Agreement

(as defined herein) with Outerbridge (as defined herein). Mr. Levenick has served as a Managing Partner at The

Holdsworth Group (‘‘THG’’) since September 2020. Mr. Levenick helps to oversee THG’s public securities

investment activities. Mr. Levenick has been a private investor in real estate and public and private securities with

a focus on growing innovative or disruptive businesses in established industries, including financial services, female

health, and fitness since January 2019. From 2002 to January 2019, Mr. Levenick served in various roles at Taconic

Capital Advisors, LP (‘‘Taconic’’), a multibillion-dollar New York-based private investment firm, most recently

serving as Principal, Co-Head of European Investing beginning in 2011. During his time at Taconic, Mr. Levenick

co-managed the firm’s London-based European operations and was Portfolio Manager for European Equities
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investing, where focus areas included consumer products, retail, and general industries. He also established and

oversaw Taconic’s public and private investment efforts in Brazil, Mexico, Chile, and Argentina, where focus areas

included education and logistics. In addition, Mr. Levenick developed extensive experience in special situations and

cross-asset class investing while at Taconic. Earlier in his career, Mr. Levenick served as an Analyst in the Investment

Banking Division at J.P. Morgan Chase & Co. (NYSE: JPM), a multinational investment bank and financial services

holding company. Mr. Levenick graduated from Harvard College magna cum laude with a Bachelor of Arts degree

in History and Literature (Medieval).

Qualifications, Experience, Attributes and Skills. Mr. Levenick has extensive global investment experience,

including detailed corporate and financial analysis, spanning 20 years. At THG, Mr. Levenick is actively involved in

public securities investment activities. While a partner at Taconic Capital, Mr. Levenick worked, among other things,

to restructure and manage the firm’s European investing operations, after building and managing the firm’s Latin

American investing operations. Mr. Levenick’s work also involved close contact with management teams, efforts to

improve corporate communications and investor relations, and providing advice and capital across a wide range of

corporate finance matters. Mr. Levenick also has invested in a number of private businesses and start-ups using a

similar approach. He brings to the Board of Directors his investment skills in the for-profit education, financial

technology, consumer products, publishing and advertising industries.

Lowell W. Robinson was elected to the Board of Directors in July 2020 in connection with the Cooperation

Agreement (as defined herein) with Outerbridge (as defined herein). Mr. Robinson has extensive senior financial and

strategic management experience at companies like Kraft Heinz Company; Mars, Incorporated; Citigroup; ADVO,

Inc.; and HotJobs.com. From 2006 to 2009 Mr. Robinson was chief financial officer and chief operating officer of

MIVA, a digital marketing company. He was on the board of Edison Schools from 2002 to 2004, where he chaired

the Audit Committee and was lead director; while on the board of Edison Schools, he was interim CFO for NYU

Polytechnic, where he architected a highly successful turnaround. From 2000 to 2002, he served as senior vice

president and chief financial officer of HotJobs.com, Ltd., which was acquired by Yahoo Inc. Mr. Robinson currently

serves on the board of PhenixFIN Corporation (formerly Medley Capital Corporation), a closed-end, externally

managed business development company (‘‘BDC’’) that trades on the Nasdaq. He has also served on the public

boards of Starboard Value Acquisition Corp. (which consummated its merger with Cyxtera Technologies on July 29,

2021), The Jones Group, Higher One, Shop HQ, and International Wire Group. Mr. Robinson has also served on the

non-profit boards of each of the University of Wisconsin Business School, the Council for Economic Education, the

University of Wisconsin Economics Department, the Harvard Business School Club of New York, and the New York

Academy of Sciences. Mr. Robinson received his Bachelor of Arts degree in Economics from the University of

Wisconsin-Madison and a Master of Business Administration from Harvard Business School.

Qualifications, Experience, Attributes and Skills. Mr. Robinson has significant public company board

experience, including in the education, digital, and retail sectors. He brings to the Board of Directors his skills as an

experienced digital, education, consumer marketing, turnaround and M&A executive.

John R. Ryan was elected to the Board of Directors in July 2015 and currently serves as the Lead Independent

Director. Vice Admiral Ryan served as director of Barnes & Noble from July 2014 until the Spin-Off. Vice Admiral

Ryan joined the Center for Creative Leadership’s Board of Directors of Governors in 2002 and has served as its

President and Chief Executive Officer since 2007. From 2005 to 2007, he served as Chancellor of the State University

of New York. Previously, Vice Admiral Ryan served as President of the State University of New York Maritime

College from 2002 to 2005, Interim President of the State University of New York at Albany from 2004 to 2005 and

Superintendent of the United States Naval Academy, Annapolis, Maryland from 1998 to 2002. Vice Admiral Ryan

served in the United States Navy from 1967 until his retirement in 2002, including as Commander of the Fleet Air

Mediterranean from 1995 to 1998, Commander of the Patrol Wings for the United States Pacific Fleet from 1993 to

1995 and Director of Logistics for the US Command from 1991 to 1993. Vice Admiral Ryan is also the lead director

of CIT Group, Inc.

Qualifications, Experience, Attributes and Skills. Vice Admiral Ryan has a total of more than 35 years in military

service, more than 10 years as a leader at major universities, and over a decade of executive and Board of

Directors-level experience, including his service as lead director of CIT Group. Vice Admiral Ryan has substantial

experience serving on public company Board of Directors undergoing multiple strategic transactions, such as

separations, including serving as a director of Cablevision during its 2010 spinoff of Madison Square Garden, L.P.,

its 2011 spinoff of AMC Networks, Inc., and its 2013 sales of Clearview Cinemas and Optimum West to Bow Tie

Cinemas and Charter Communications, respectively. Vice Admiral Ryan has also gained experience through the
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acquisition of Cablevision Systems Corporation by the Altice Group in June 2016 and was one of two independent

directors on the Special Committee of the Board of Directors involved in the acquisition of MBS Textbook Exchange,

LLC. This experience allows Vice Admiral Ryan to bring to the Board of Directors leadership and expertise in

managing large complex organizations, and in particular the environment in which the Company operates.

Jerry Sue Thornton was elected as a director in August 2015. Dr. Thornton currently serves as Chief Executive

Officer of Dream Catcher Educational Consulting, a consulting firm that provides coaching and professional

development for newly selected college and university presidents. She previously served as President of Cuyahoga

Community College from 1992 to 2013 (for which she is now President Emeritus). Prior to serving in that role, she

was President of Lakewood College in Minnesota from 1985 to 1991. Dr. Thornton also serves as a director of

JobsOhio, the economic development agency for the State of Ohio, Johnson & Wales University (Providence, RI),

the Mandel Foundation, and the Rock and Roll Hall of Fame and Museum. Ms. Thornton also serves as a director

of Orbital Energy Group, Inc. and as a trustee of Parkwood, LLC, an investment, accounting, tax, legal and estate

planning services firm. She served as a director of Applied Industrial Technologies, Inc. from 1995 until she retired

in 2019, American Greetings Corporation from 2000 until it became a private corporation in 2013, and also

previously served on the board of American Greetings Corporation, American Family Insurance, FirstEnergy

Corporation, National City Corporation, OfficeMax and RPM International Inc.

Qualifications, Experience, Attributes and Skills. Dr. Thornton has extensive executive leadership and

management experience in higher education as well as public corporate Board of Directors experience. She currently

serves on the Board of Directors of Orbital Energy Group, Inc. and previously served on the Board of Directors of

National City Corporation (banking) and American Family Insurance, as well as other public companies where she

served on numerous key Board of Directors committees. Dr. Thornton also served as one of two independent directors

on the Special Committee of the Board of Directors involved in the acquisition of MBS Textbook Exchange, LLC.

She is a recognized leader in the Northeast Ohio community and the State of Ohio. She has over 40 years of higher

education work experience with 32 years in leadership positions. Dr. Thornton brings to the Board of Directors broad

leadership and business skills, together with her extensive Board of Directors service for public companies and

community organizations.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE

ELECTION OF EACH NOMINEE FOR DIRECTOR NAMED ABOVE USING THE ENCLOSED PROXY

CARD.
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CORPORATE GOVERNANCE

Meetings and Committees of the Board of Directors

The Board of Directors met thirty-five (35) times during the Company’s fiscal year 2021, which ended May 1,

2021 (‘‘Fiscal 2021’’). All directors then in office attended at least 85% of all meetings of the Board of Directors and

committees of which he or she was a member.

Based on information supplied to it by the directors, the Board has affirmatively determined that each of

Emily C. Chiu, Daniel A. DeMatteo, David G. Golden, Zachary D. Levenick, Lowell W. Robinson, John R. Ryan,

Jerry Sue Thornton and David A. Wilson is ‘‘independent’’ under the listing standards of the NYSE, and has made

such determinations based on the fact that none of such persons have had, or currently have, any relationship with

the Company or its affiliates or any executive officer of the Company or his or her affiliates, that would currently

impair their independence, including, without limitation, any such commercial, industrial, banking, consulting, legal,

accounting, charitable or familial relationship.

The Board has three standing committees: the Audit Committee, the Compensation Committee, and the

Corporate Governance and Nominating Committee.

Audit Committee. The responsibilities of the Audit Committee include, among other duties:

• overseeing the quality and integrity of our financial statements, accounting practices and financial

information we provide to the Securities and Exchange Commission (‘‘SEC’’) or the public;

• reviewing our annual and interim financial statements, the report of our independent registered public

accounting firm on our annual financial statements, Management’s Report on Internal Control over

Financial Reporting and the disclosures under Management’s Discussion and Analysis of Financial

Condition and Results of Operations;

• selecting and appointing an independent registered public accounting firm;

• pre-approving all services to be provided to us by our independent registered public accounting firm;

• reviewing with our independent registered public accounting firm and our management the accounting

firm’s significant findings and recommendations upon the completion of the annual financial audit and

quarterly reviews;

• reviewing and evaluating the qualification, performance, fees and independence of our registered public

accounting firm;

• meeting with our independent registered public accounting firm and our management regarding our internal

controls, critical accounting policies and practices, and other matters;

• discussing with our independent registered public accounting firm and our management earnings releases

prior to their issuance;

• overseeing our enterprise risk assessment and management;

• overseeing our internal audit function;

• reviewing and approving related party transactions (see ‘‘Certain Relationships and Related Transactions’’

below); and

• overseeing our compliance program, response to regulatory actions involving financial, accounting and

internal control matters, internal controls and risk management policies.

The Board of Directors has adopted a written charter setting out the functions of the Audit Committee, a copy

of which is available on the Company’s website at www.bned.com and is available in print to any stockholder who

requests it in writing directed to the Company’s Corporate Secretary, Barnes & Noble Education, Inc., 120 Mountain

View Blvd., Basking Ridge, New Jersey 07920.

The members of the Audit Committee currently are Dr. David A. Wilson (Chair), Emily C. Chiu,

Daniel A. DeMatteo, David G. Golden, Zachary D. Levenick and Lowell W. Robinson. In addition to meeting the

independence standards of the NYSE listing standards, each member of the Audit Committee meets the independence

standards established by the SEC for audit committee members and our Corporate Governance Guidelines. The Board
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of Directors has also determined that each of Dr. Wilson, Ms. Chiu, Mr. DeMatteo, Mr. Golden, Mr. Levenick and

Mr. Robinson is financially literate for purposes of the NYSE listing standards and has the requisite attributes of an

‘‘audit committee financial expert’’ as defined by regulations promulgated by the SEC and that such attributes were

acquired through relevant education and/or experience. The Audit Committee met seven (7) times during Fiscal 2021.

Compensation Committee. The responsibilities of the Compensation Committee include, among other duties:

• setting and reviewing our general policy regarding executive compensation;

• determining the compensation of our Chief Executive Officer and other executive officers;

• approving employment agreements for our Chief Executive Officer and other executive officers;

• reviewing the benefits provided to our Chief Executive Officer and other executive officers;

• overseeing our overall compensation structure, practices and benefit plans;

• administering our executive bonus and equity-based incentive plans; and

• assessing the independence of compensation consultants, legal counsel and other advisors to the

Compensation Committee and hiring, approving the fees and overseeing the work of, and terminating the

services of such advisors.

The Board of Directors has adopted a written charter setting out the functions of the Compensation Committee,

a copy of which is available on the Company’s website at www.bned.com and is available in print to any stockholder

who requests it in writing directed to the Company’s Corporate Secretary, Barnes & Noble Education, Inc.,

120 Mountain View Blvd., Basking Ridge, New Jersey 07920.

The members of the Compensation Committee currently are David G. Golden (Chair), Daniel A. DeMatteo,

Lowell W. Robinson, Vice Admiral John R. Ryan and Dr. Jerry Sue Thornton. All members of the Compensation

Committee meet the independence standards of the NYSE listing standards and our Corporate Governance

Guidelines and are ‘‘non-employee directors’’ within the meaning of Rule 16b-3 under the Securities Exchange Act.

The Compensation Committee met five (5) times during Fiscal 2021. The Compensation Committee has engaged

Mercer, an independent consulting firm, to provide information, analyses and advice regarding executive

compensation and other matters. For further discussion of the nature and scope of the independent compensation

consultant’s assignment, see the ‘‘Compensation Discussion and Analysis-Roles of the Compensation Committee,

Management, and our Compensation Consultant in Determining the Compensation of our Named Executive

Officers-Role of the Compensation Consultant’’ section of this Proxy Statement.

Corporate Governance and Nominating Committee. The responsibilities of the Corporate Governance and

Nominating Committee include, among other duties:

• overseeing our corporate governance practices;

• reviewing and recommending to our Board of Directors amendments to our committee charters and other

corporate governance guidelines;

• reviewing and making recommendations to our Board of Directors regarding the structure of our various

Board of Directors committees;

• identifying, reviewing and recommending to our Board of Directors individuals for election to the Board

of Directors;

• adopting and reviewing policies regarding the consideration of Board of Directors candidates proposed by

stockholders and other criteria for Board of Directors membership; and

• overseeing our Board of Directors’ annual self-evaluation.

The Board of Directors has adopted a written charter setting out the functions of the Corporate Governance and

Nominating Committee, a copy of which is available on the Company’s website at www.bned.com and is available

in print to any stockholder who requests it in writing directed to the Company’s Corporate Secretary, Barnes & Noble

Education, Inc., 120 Mountain View Blvd., Basking Ridge, New Jersey 07920.

The members of the Corporate Governance and Nominating Committee currently are Vice Admiral

John R. Ryan (Chair), Emily C. Chiu, Zachary D. Levenick, Dr. Jerry Sue Thornton and Dr. David A. Wilson.
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The Corporate Governance and Nominating Committee consists entirely of independent directors, each of whom

meet the independence requirements set forth in the listing standards of the NYSE and our Corporate Governance

Guidelines. The Corporate Governance and Nominating Committee met six (6) times during Fiscal 2021.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee has ever been an employee of the Company, and none

of them had a relationship requiring disclosure in this Proxy Statement under Item 404 of SEC Regulation S-K. None

of the Company’s executive officers serve, or in Fiscal 2021 served, as a member of the Board of Directors or

compensation committee of any entity that has one or more of its executive officers serving as a member of the

Company’s Board of Directors or the Company’s Compensation Committee.

Director Qualifications and Nominations

Minimum Qualifications

The Company does not set specific criteria for directors except to the extent required to meet applicable legal,

regulatory and stock exchange requirements, including, but not limited to, the independence requirements of the

NYSE listing standards and the SEC, as applicable. Nominees for director will be selected on the basis of outstanding

achievement in their personal careers, board experience, wisdom, integrity, ability to make independent and analytical

inquiries, understanding of the business environment, and willingness to devote adequate time to Board of Directors

duties. While the selection of qualified directors is a complex and subjective process that requires consideration of

many intangible factors, the Corporate Governance and Nominating Committee believes that each director should

have a basic understanding of (a) the principal operational and financial objectives and plans and strategies of the

Company, (b) the results of operations and financial condition of the Company and of any significant subsidiaries or

businesses, and (c) the relative standing of the Company and its businesses in relation to its competitors.

The Company does not have a specific policy regarding the diversity of the Board of Directors. Instead, the

Corporate Governance and Nominating Committee considers the Board of Directors’ overall composition when

considering director candidates, including whether the Board of Directors has an appropriate combination of

professional experience, skills, knowledge and variety of viewpoints and backgrounds in light of the Company’s

current and expected future needs. In addition, the Corporate Governance and Nominating Committee also believes

that it is desirable for new candidates to contribute to a variety of viewpoints on the Board of Directors, which may

be enhanced by a mix of different professional and personal backgrounds and experiences.

Nominating Process

Although the process for identifying and evaluating candidates to fill vacancies and/or reduce or expand the

Board of Directors will inevitably require a practical approach in light of the particular circumstances at such time,

the Board of Directors has adopted the following process to guide the Corporate Governance and Nominating

Committee in this respect. The Corporate Governance and Nominating Committee is willing to consider candidates

submitted by a variety of sources (including incumbent directors, stockholders (as described below), Company

management and independent third-party search firms) when reviewing candidates to fill vacancies and/or expand the

Board of Directors. If a vacancy arises or the Board of Directors decides to expand its membership, the Corporate

Governance and Nominating Committee may ask each director to submit a list of potential candidates for

consideration. The Corporate Governance and Nominating Committee then evaluates each potential candidate’s

educational background, employment history, outside commitments and other relevant factors to determine whether

he or she is potentially qualified to serve on the Board of Directors. At that time, the Corporate Governance and

Nominating Committee also will consider potential nominees submitted by stockholders, if any, in accordance with

the procedures described below, or by the Company’s management and, if the Corporate Governance and Nominating

Committee deems it necessary, retain an independent third-party search firm to provide potential candidates. The

Corporate Governance and Nominating Committee seeks to identify and recruit the best available candidates, and it

intends to evaluate qualified stockholder nominees on the same basis as those submitted by Board of Directors

members, Company management, independent third-party search firms or other sources.

After completing this process, the Corporate Governance and Nominating Committee will determine whether

one or more candidates are sufficiently qualified to warrant further investigation. If the process yields one or more

desirable candidate(s), the Corporate Governance and Nominating Committee will rank them by order of preference,

depending on their respective qualifications and the Company’s needs. The Corporate Governance and Nominating
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Committee Chair will then contact the preferred candidate(s) to evaluate their potential interest and to set up

interviews with the full Corporate Governance and Nominating Committee. All such interviews include only the

candidate and one or more Corporate Governance and Nominating Committee members. Based upon interview

results and appropriate background checks, the Corporate Governance and Nominating Committee then decides

whether it will recommend the candidate’s nomination to the full Board of Directors.

When nominating a sitting director for re-election, the Corporate Governance and Nominating Committee will

consider the director’s performance on the Board of Directors and its committees and the director’s qualifications in

respect of the criteria referred to above.

Consideration of Stockholder-Nominated Directors

In accordance with its charter, the Corporate Governance and Nominating Committee will consider candidates

for election to the Board of Directors at a stockholder meeting if submitted by an eligible stockholder in a timely

manner. Any eligible stockholder wishing to submit a candidate for consideration for election at a stockholder

meeting should send the following information to the Company’s Corporate Secretary, Barnes & Noble Education,

Inc., 120 Mountain View Blvd., Basking Ridge, New Jersey 07920.

• Stockholder’s name, number of shares owned, length of period held, and proof of ownership;

• Name, age and address of candidate;

• A detailed resume describing, among other things, the candidate’s educational background, occupation,

employment history for at least the previous five years, and material outside commitments (e.g.,

memberships on other Board of Directors and committees, charitable foundations, etc.);

• A supporting statement which describes the candidate’s reasons for seeking election to the Board of

Directors;

• A description of any arrangements or understandings between the candidate and the Company and/or the

stockholder; and

• A signed statement from the candidate, confirming his/her willingness to serve on the Board of Directors.

Eligible stockholders who do not wish to follow the foregoing procedure but who wish instead to nominate

directly one or more persons for election to the Board of Directors must comply with the procedures established by

our bylaws. Our bylaws provide that in order to nominate a person for election as a director at next year’s annual

meeting, a notice of an intention to nominate one or more directors containing certain information required by the

bylaws must be delivered to the Corporate Secretary of the Company. To be timely, whether or not a stockholder

wishes to have his or her nominees included in the Company’s proxy materials, the Corporate Secretary of the

Company must receive nominations for election to the Board of Directors for its 2022 annual meeting of stockholders

at Barnes & Noble Education, Inc., 120 Mountain View Blvd., Basking Ridge, New Jersey 07920 no earlier than

May 26, 2022 and no later than June 25, 2022. For more information on stockholder proposals, see ‘‘Stockholder

Proposals’’ on page 59.

Additionally, the Corporate Governance and Nominating Committee will consider stockholder nominated

candidates if a vacancy arises or if the Board of Directors decides to expand its membership, and at such other times

as the Corporate Governance and Nominating Committee deems necessary or appropriate. In any such event, any

stockholder wishing to submit a candidate for consideration should send the above-listed information to the

Company’s Corporate Secretary, Barnes & Noble Education, Inc., 120 Mountain View Blvd., Basking Ridge, New

Jersey 07920.

All of the director nominees identified in this Proxy Statement have been recommended by our Corporate

Governance and Nominating Committee to our Board of Directors for re-election. The Corporate Governance and

Nominating Committee recommends candidates to the full Board of Directors after receiving input from all directors.

The Corporate Governance and Nominating Committee members, other members of the Board of Directors and

senior management discuss potential candidates during this search process.
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Certain Board of Directors’ Policies and Practices

Corporate Governance Guidelines and Code of Business Conduct and Ethics

The Board of Directors has adopted Corporate Governance Guidelines applicable to the members of the Board

of Directors. The Board of Directors has also adopted a Code of Business Conduct and Ethics applicable to the

Company’s employees, directors, agents and representatives, including consultants. The Corporate Governance

Guidelines and the Code of Business Conduct and Ethics are available on the Company’s website at www.bned.com.

Copies of the Corporate Governance Guidelines and the Code of Business Conduct and Ethics are available in print

to any stockholder who requests them in writing to the Company’s Corporate Secretary, Barnes & Noble Education,

Inc., 120 Mountain View Blvd., Basking Ridge, New Jersey 07920.

Board of Directors Leadership Structure; Lead Independent Director

Mr. Huseby currently serves as the Chairman of the Board and Chief Executive Officer (‘‘CEO’’) of the

Company. The roles of CEO and Chairman of the Board were combined following Mr. Huseby’s appointment to the

position of CEO, effective September 19, 2017. The Company believes that a combined CEO and Chairman role is

appropriate because it provides an efficient and effective leadership structure for the Company. It promotes alignment

between the Board of Directors and management on the Company’s strategic objectives, facilitates effective

presentation of information to enable the Board of Directors to fulfill its responsibilities, and allows for productive

and effective Board of Directors’ meetings. The Board of Directors believes that the right Board of Directors

leadership structure should, among other things, be determined by the needs and circumstances of the Company and

the then current membership of the Board of Directors, and that the Board of Directors should remain adaptable to

shaping the leadership structure as those needs and circumstances change.

Vice Admiral John R. Ryan is currently the Lead Independent Director. The Lead Independent Director, among

other things, (a) acts as a liaison between the independent directors and the Company’s management; (b) presides at

the executive sessions of non-management and independent directors, and has the authority to call additional

executive sessions as appropriate; (c) chairs Board of Directors meetings in the Chairman’s absence; (d) coordinates

with the Chairman on agendas and schedules for Board of Directors meetings, and information sent to the Board of

Directors, reviewing and approving these as appropriate; and (e) is available for consultation and communication

with major stockholders as appropriate.

In accordance with the Corporate Governance Guidelines, non-management directors meet in executive sessions

at every Board of Directors meeting. Independent directors also meet at least once a year in an executive session of

only independent directors. Currently, all of the non-management directors are independent directors.

Risk Oversight

The Board of Directors’ primary function is one of oversight. In connection with its oversight function, the

Board of Directors oversees the Company’s policies and procedures for managing risk. The Board of Directors

administers its risk oversight function primarily through its Committees. Board of Directors Committees have

assumed oversight of various risks that have been identified through the Company’s enterprise risk assessment. The

Audit Committee reviews the Company’s risk assessment and risk management policies and the Audit Committee

reports to the Board of Directors on the Company’s enterprise risk assessment. The Compensation Committee

oversees compensation risk through its review of compensation practices and assessment of the potential impact of

those practices on risk-taking.

Communications between Stockholders and the Board of Directors

Stockholders and other interested persons seeking to communicate with the Board of Directors should submit

any communications in writing to the Company’s Corporate Secretary, Barnes & Noble Education, Inc.,

120 Mountain View Blvd., Basking Ridge, New Jersey 07920. Any such communication must state the number of

shares beneficially owned by the stockholder making the communication. The Company’s Corporate Secretary will

forward such communication to the full Board of Directors or to any individual director or directors (including the

non-management directors as a group) to whom the communication is directed.

Attendance at Annual Meetings

All Board of Directors members are expected to attend the Company’s annual meetings of stockholders and be

available to address questions or concerns raised by stockholders. All of the Board of Directors members then serving

attended the 2020 Annual Meeting of Stockholders.
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CORPORATE RESPONSIBILITY AND ENVIRONMENTAL, SOCIAL AND GOVERNANCE

The Company’s commitment to responsible business practices is rooted in our purpose — elevating lives

through education. Our purpose defines who we are and why we exist. That is why we focus on five key areas in

which our Company is working in innovative ways, designing and delivering solutions that contribute to a sustainable

and prosperous future for all.

We are firmly committed to aligning our operations with our school partners’ policies to help them achieve their

Environmental, Social and Governance (‘‘ESG’’) goals. Over the past decade, we have implemented numerous

company-wide initiatives aimed at increasing our environmental, sustainability and social efforts across our business,

including environmental-friendly stores, merchandise, shipping, technology and more.

By engaging with stakeholders — including clients, consumers, students, employees and investors — we do our

part to improve today’s environmental and societal challenges, better serve our community and simultaneously

deliver on our company’s business goals.

Social Responsibility

Operating in a responsible and sustainable environment is important to our Company.

As part of our commitment to being responsible corporate citizens, we make it a priority to understand and

manage our social, environmental and economic impact on the world around us. This enables us to contribute to

society’s wider goal of responsible corporate actions, including protecting the environment, supporting human rights

and fair labor, and corporate giving.

• Protecting the Environment. As a trusted partner at hundreds of college and university nationwide, we are

committed to expanding our sustainability practices and integrating them into the programs and philosophy

of each campus we serve. Our goal is to reduce negative impacts on the environment by working with our

partners, peers and others to promote responsible environmental practices.

To meet our school partners’ green goals and vision, our architects can help design LEED-certified

buildings. These ‘‘low-impact’’ stores may also feature recycled floor coverings, eco-friendly carpeting,

non-toxic paint, mercury-free fluorescent lights, and eco-friendly merchandising fixtures made with

recycled particleboard and non-toxic glues.

Green business practices we incorporate throughout a number of our offices and warehouse facilities

include the use of recycled material, recycling of all paper, plastic and glass products, replacement of our

facilities’ lighting to increase energy efficiency and the utilization of efficient shipping methods that help

decrease waste.

We also work with environmentally and socially conscious brands such as Lids and Fanatics that support

our commitment to corporate social responsibility and the environment.

• Supporting Human Rights & Fair Labor. We are proud of our commitment to apply fair labor practices,

and are committed to providing equal opportunity in all aspects of employment. As a member of the Fair

Labor Association (‘‘FLA’’), we require vendors who supply products to our stores to adopt the FLA’s Code

of Conduct. This requires strict adherence to workers’ rights, including no forced or child labor, a

workplace free of discrimination, harassment and/or abuse, a safe and healthy working environment,

respect for the workers’ rights to freedom of association and collective bargaining, proper compensation for

overtime hours, and paying workers’ wages and benefits in accordance with the law. Through our

partnership with FLA, our campus communities can be assured that the products sold in our stores were

not created using unfair labor practices. To achieve greater transparency, the majority of our vendor partners

openly disclose on their websites the factories used to manufacture their products.

• Giving Back to the Communities We Serve. We strive to understand and respect the values of the

communities where we serve and actively support initiatives in these communities. This commitment is

visible in our contributions of financial and volunteer support, from providing annual textbook

scholarships, to supporting student clubs and organizations.

Employee Sustainability and Development

We serve all who work to elevate their lives through education, and support students, faculty and institutions as

they make tomorrow a better, more inclusive and smarter world. We’re always on the lookout for talented people with
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a passion for education, and we offer a vast array of challenging and rewarding opportunities in both our corporate

offices and retail stores, as well as complete health coverage, life insurance and disability plans, 401(k) savings plan

with company match, store manager bonus plan and employee recognition with Campus Leadership Awards and

Service Awards.

The Company is an Equal Employment Opportunity and Affirmative Action Employer committed to diversity

in the workplace. Qualified applicants will receive consideration for employment without regard to race, color,

religion, sex, national origin, sexual orientation, gender identity, disability or protected veteran status.

Our business is about serving people. Our success depends on attracting, developing and retaining talented and

highly qualified employees. We are continually investing in resources and creating programs to drive diversity, equity

and inclusion, to provide fair and competitive pay and benefits to support our employees’ well-being, and to foster

personal growth and career development opportunities.

A few notable programs and initiatives are summarized below:

• Professional Development. We invest in our employees’ career growth. Employee training and

development opportunities are critical to our success as we believe they drive our employee’s growth, help

develop leaders within our organization and support the schools and customers we serve.

We provide a robust, ongoing employee training and career development programs through Learning &

Development. We also actively recruit talented and promising students as our main resource for part-time,

seasonal employees, and work study/internships. Student employees will also have the opportunity to

participate in our Bestseller Management Development Program, an 18-24-month management

development course that includes practical, hands-on experience at our campus stores. Upon completion,

each student’s credentials, interests and geographic preferences are added to Talent Tracker, our internal

talent development platform, making them searchable by all hiring managers who may be looking to fill

a specific management position in one of our campus stores across the country. This past year, nearly

200 students started developing their careers through the Bestseller Program nationwide.

• Career & Professional Guidance. As a major employer of Millennials and Generation Z, Barnes & Noble

College has become an employer of choice among students nationwide and our wholesale and digital

segments also offer employment opportunities to students. Our long-time partner, National Retail

Federation (‘‘NRF’’), also recognizes the importance of the opportunities offered by a career in retail. A

recent Livestream event broadcasted the Student Program at the NRF’s Retail’s BIG Show event. Barnes

& Noble College both sponsored and promoted the event, resulting in more than 1,000 students attending

the event remotely, developing grassroots support for campus career services and resources in helping

prepare students for a professional life after commencement.

• Diversity & Inclusion Hiring. Barnes & Noble College is committed to diversity in the workplace. We

believe our company’s talent should reflect the faculty, students and communities we serve on each of our

campuses. We build a foundation of diversity through an Equal Employment Opportunity Policy, which

requires personnel decisions to be made in a non-discriminatory manner and empowers individuals to

participate equally in all employment opportunities. We offer an equal employment opportunity for all

current and prospective employees, and ensure that employment, training, compensation, transfer,

promotion, conditions and privileges of employment are provided without regard to race, color, religion,

national origin, gender, age, disability, sexual orientation, veteran status or any other protected status.

Through our equal opportunity policies and efforts, Barnes & Noble College’s store teams have strong

diversity. Nationwide, 37% of our store team members are minority and 72% are female. Barnes & Noble

College utilizes a cloud-based applicant tracking system that allows store managers to post jobs, as well as

review current and previous candidates. In addition, we work closely with state and local workforce

agencies to help develop a diverse pool of qualified applicants.
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Our Response to COVID-19

In response to the COVID-19 pandemic, our primary focus and attention has been on the well-being and health

and safety of the students, consumers and school communities we serve as well as all of our employees across the

United States and India.

• Leadership. Throughout the year, the Company’s leadership team and Board of Directors received updates

from management with respect to various enterprise risk management issues and dedicated a portion of

their meetings to reviewing and discussing specific risks related to COVID-19. During Fiscal 2021, the

Board was provided with updates on COVID-19’s impact to our business, financial condition and

operations. We instituted COVID-19 protocols and will continue to evaluate our approach in addressing

COVID-19-related risks as circumstances evolve, particularly with regard to the development of the Delta

variant.

• Health and Safety. Employee safety and well-being is of paramount importance to us in any year and was

of particular focus in Fiscal 2021. Throughout the COVID-19 pandemic, we have remained focused on the

health and safety of our associates and implemented significant changes to protect our employees, their

families, our customers and consumers and the communities in which we operate.

At the outset of the pandemic, we created a cross-functional team to coordinate the Company’s response

to COVID-19 and we instituted enhanced health and safety protocols based on guidance from the Centers

for Disease Control (‘‘CDC’’), and state and local health guidance. This has included a large portion of our

workforce working remotely and the implementation of safety protocols and procedures for our frontline

and other essential staff who continue to work on site.

Our enhanced protocols currently include the closing of our offices, remote work capabilities, reduced

group sizes, social distancing procedures for store employees, curbside pick up for customers, the use of

face masks by staff, and intensified hygiene, cleaning and disinfection protocols. We have dedicated

continuous employee communications to ensure compliance with our policy requirements and practices.

• Support for our Employees. For our office-based employees, during the early stages of the pandemic, we

provided frequent communications on our COVID-19 health and safety protocols, as well as free access to

COVID testing and associated visits through UnitedHealthcare. We also continued to provide telehealth

benefits, including virtual mental health access. In connection with the temporary office closures in the U.S.

and the resulting furlough of some of our employees, we offered continued support and resources, including

health insurance coverage and ongoing training opportunities.

• Impact to Executive Compensation. The Company, our executives and the Board took steps to reduce

executive compensation while a majority of our Company’s campus stores temporarily closed. Our

executive officers and Board believe this was the right step to take during such an uncertain time.

Governance and Ethical Sustainability

Ethical behavior is a core tenet of our Company’s values. We operate a robust ethics and compliance program,

which includes regular employee training. We believe that how we operate as a company creates value for all our

stakeholders – customers, clients, students, employees, investors and others – and will ultimately contribute to the

Company’s long-term business growth and a better world.

Sustainability Commitment. As stewards of the built environment, we support our school partners’ sustainability

initiatives in the materials, assemblies and processes we integrate into our store environments. We are firmly

committed to aligning our operations with our school partners’ strategies to help them achieve their sustainability

goals. Over the past decade, we have implemented many company-wide initiatives aimed at increasing our

sustainability efforts across operational areas, including environmental-friendly stores, merchandise, shipping, data

center design, digital course materials, technology and more.

• Frictionless Course Materials Delivery. We offer a robust assortment of digital course materials to answer

the demand of our ever-changing environments, or in-store ‘‘pop-up’’ areas to provide concierge counter

service for swift and efficient transactions. Our goal is to minimize the in-store course materials footprint

and maximize general merchandise opportunities. We focus on plan flexibility and elasticity, as course

material format continues to evolve at a rapid pace.
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• Environmentally & Socially Conscious Brands. We fully align with our school partners’ high standards and

work closely alongside them to ensure these standards were upheld in every aspect of the partnership.

• Compliance Standards. Since the earliest days of Fair Labor Association movement on college campuses in the

late 1990’s, Barnes & Noble College has been in compliance with its regulations. Now more than 22 years later,

we continue to require all vendors who supply products to our stores to adopt the FLA’s Code of Conduct.

Diversity, Equity and Inclusion

Our Company serves all who work to elevate their lives through education, and supports students, faculty and

institutions as they make tomorrow a better, more inclusive and smarter world. We aim to engage employees in this

effort by actively working with our diverse workforce to ensure that the environment is one in which all employees

can feel a sense of belonging, develop professionally, and advance.

Training opportunities are available on the Company’s employee portal, including our library of resources and

reference materials addressing an array of diversity topics, which are updated regularly. Our relationships with our

clients and the wide diversity of the campuses we serve gives the Company an opportunity to explore new ways to

increase its role as a model of diverse and inclusive business operations.

In 2020, we embarked on a company-wide diversity and inclusion assessment process, which resulted in the

drafting of new D&I policies as a fundamental element in the way we do business. Using data, recommendations and

programing, we developed a blueprint to help fulfill our company mission and purpose to elevate lives through

education and build a stronger sense of belonging.

The following is an overview of steps the Company has taken over the past year:

• Created a D&I Taskforce;

• Designated Juneteenth as a company holiday;

• Hired a DEI expert consultant;

• Companywide D&I Assessment;

• Shared D&I findings with all employees;

• D&I Planning and Programming Implementation;

• D&I Communications internally and on social media;

• Our Chief Executive Officer hosted the ASU+GSV Summit panel In the Pursuit of Happiness: How We can

Better Care for the Whole Student in Higher Ed with a panel of Gen Z mental health experts, as well as

hosted How Higher Education Can Better Serve Diverse Student Populations webinar with panelists from

HBCUs, Historically Black Colleges and Universities; and

• Hosted internal learning webinar: A Year of Awareness and Learning, focused on the past year’s pandemic

and DEI efforts.

As an organization built around people, we believe diversity, equity and inclusion enhances all our business

goals and the solutions we deliver to our school partners, students, customers and communities.

Our Vision for Inclusion. We are committed to creating inclusive environments where our employees have a sense

of belonging and have the opportunity to contribute and thrive in meaningful and impactful ways, which will, in turn, guide

and define our diversity, equity and inclusion initiatives. To bring this vision to life, we leverage our D&I focus groups,

D&I expert consultant, Human Resources department, internal Learning & Development programs and external webinars.

Recent Initiatives. We are focused on taking action to make real change, not for a moment in time, but for the

long-term and, in 2020, launched a number of initiatives, including:

• Focus on Hiring. We aim to hire an ethnically and racially diverse overall workforce.

• Partnerships with HBCUs. We have formed meaningful partnerships with Historically Black Colleges and

Universities (‘‘HBCUs’’), supporting their academic goals for students, faculty, administrators and the local

community.

• Focus on Education and Training. We host educational trainings on Diversity Awareness, Inclusive

Leadership and Confronting Unconscious Bias.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of shares of Common Stock, as

of July 16, 2021, unless otherwise indicated, by each person known by the Company to own beneficially more than

five percent of the Company’s outstanding Common Stock, by each director, by each executive officer named in the

‘‘Summary Compensation Table’’ and by all directors and executive officers of the Company as a group. Except as

otherwise noted, to the Company’s knowledge, each person named in the table has sole voting and investment power

with respect to all shares of Common Stock shown as beneficially owned by him, her or it.

Name of Beneficial Owner

Shares
Beneficially

Owned
Percent of
Class (1)

Five Percent Stockholders

BlackRock, Inc.(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,415,815 10.50%

Outerbridge Capital Management, LLC(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,132,753 9.95%

Leonard Riggio(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,960,206 9.62%

Daniel R. Tisch(5). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,282,924 6.36%

Dimensional Fund Advisors LP(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,160,037 6.13%

Directors and Named Executive Officers(7)

Michael P. Huseby(8)(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 843,861 1.61%

Emily C. Chiu(10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 *

Daniel A. DeMatteo(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,216 *

David G. Golden . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 169,510 *

Zachary D. Levenick . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 325,781 *

Lowell W. Robinson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48,781 *

John R. Ryan(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,665 *

Jerry Sue Thornton(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,216 *

David A. Wilson(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36,053 *

Thomas D. Donohue(8)(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185,833 *

Michael C. Miller(8)(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105,860 *

David Henderson(8)(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 131,305 *

Jonathan Shar(8)(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 68,474 *

Kanuj Malhotra(12) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185,003 *

All directors and executive officers as a group (14 persons)(13) . . . . . . . . . . . . . . . . 3.94%

* Less than 1%

(1) Pursuant to SEC rules, shares of our Common Stock that an individual or group has a right to acquire within 60 days pursuant to the vesting

of stock options are deemed to be beneficially owned by that individual or group and outstanding for the purpose of computing the

percentage ownership of that individual or group, but are not deemed to be outstanding for computing the percentage ownership of any other

person or group shown in the table. Footnote (8) sets forth the number of stock options that are included as beneficially owned.

(2) Based on the Schedule 13G/A filed on July 12, 2021 by BlackRock, Inc. The address of BlackRock, Inc. is listed as 55 East 52nd Street,

New York, New York 10055.

(3) Based on the Schedule 13D/A filed on June 25, 2021 by each of Outerbridge Capital Management, LLC, Outerbridge Master Fund LP,

Outerbridge GP, LLC, Outerbridge Partners, LP, Outerbridge Fund Ltd. and Rory Wallace. These beneficial owners collectively share the

power to vote or to direct the vote, and to dispose or to direct the disposition of, the shares. The address of Outerbridge Capital Management,

LLC, Outerbridge Master Fund LP, Outerbridge GP, LLC, Outerbridge Partners, LP and Rory Wallace is listed as 767 Third Avenue,

11th Floor, New York, New York 10017. The address of Outerbridge Fund Ltd. is listed as c/o Ogier Global (Cayman) Limited, 89 Nexus

Way, Camana Bay, Grand Cayman KY1-9009, Cayman Islands.

(4) Based on the Schedule 13D/A filed on March 30, 2021 by Mr. Riggio, Mr. Riggio’s holdings are comprised of (a) 3,131,848 shares held

by Mr. Riggio, of which Mr. Riggio has sole voting and investment power; (b) 732,067 shares held by Mr. Riggio’s wife, Louise Riggio;

and (c) 1,096,291 shares owned by The Riggio Foundation, a charitable trust of which Mr. Riggio and Mrs. Riggio are co-trustees.

Mr. Riggio and Mrs. Riggio have the power to direct the vote and disposition of the shares owned by The Riggio Foundation. Neither

Mr. Riggio nor Mrs. Riggio, nor any of their family members or affiliates, have any pecuniary interest in the Riggio Foundation. The address

of Mr. Riggio is in the care of Barnes & Noble, Inc., 122 Fifth Avenue, New York, New York 10011.

(5) Based on the Schedule 13G/A filed on January 12, 2021 by Daniel R. Tisch, Daniel R. Tisch had sole voting power and sole investment

power with respect to 3,282,924 shares of Common Stock of the Issuer, including 1,461,712 shares registered in the name of TowerView
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LLC, 460 Park Avenue, New York, N.Y. 10022 and 1,170,000 shares registered in the name of DT Four Partners II, LLC, 655 Madison

Avenue, 11th Floor, New York, N.Y. 10065, or 6.7% of the 49,063,650 shares of Common Stock that were outstanding as of November 27,

2020. TowerView LLC and DT Four Partners II, LLC are Delaware limited liability companies the sole manager of which is Daniel R. Tisch.

(6) Based on the Schedule 13G/A filed on February 12, 2021 by Dimensional Fund Advisors LP. The address of such persons is listed as

Building One, 6300 Bee Cave Road, Austin, Texas 78746.

(7) The address of all of the officers and directors listed above is in the care of Barnes & Noble Education, Inc., 120 Mountain View Blvd.,

Basking Ridge, New Jersey 07920.

(8) Includes for each officer the following stock options that will vest on September 22, 2021, but do not currently have voting rights:

Mr. Huseby-284,208; Mr. Donohue-77,510; Mr. Miller-77,510; Mr. Henderson-27,128; and Mr. Shar-54,258.

(9) Does not include the following performance share units which do not have current voting rights: Mr. Huseby-314,285; Mr. Donohue-52,380;

Mr. Miller-52,380; Mr. Henderson-52,380; and Mr. Shar-33,333 or restricted stock units which do not have current voting rights:

Mr. Huseby-156,044; Mr. Donahue-27,076; Mr. Miller-36,692; Mr. Henderson-37,653; and Mr. Shar-21,368.

(10) Does not include 108,383 restricted stock units for which the director has elected to defer receipt and which do not have current voting rights.

(11) Does not include 140,458 restricted stock units for which the director has elected to defer receipt and which do not have current voting rights.

(12) Mr. Malhotra’s shares beneficially owned are as of November 30, 2020, the effective date of Mr. Malhotra’s resignation from the Company.

Mr. Malhotra forfeited all of his unvested equity awards upon his resignation.

(13) Includes an aggregate of 520,614 options that will vest on September 22, 2021 held by officers as a group.
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis summarizes the material elements of our compensation program for

our named executive officers (‘‘NEOs’’). For Fiscal 2021, our NEOs were:

Named Executive Officer Position

Michael P. Huseby Chairman and Chief Executive Officer

Thomas D. Donohue Executive Vice President, Chief Financial Officer

David Henderson Executive Vice President, Strategic Services, and President, MBS Textbook

Exchange, LLC

Michael C. Miller Executive Vice President, Corporate Development & Affairs, Chief Legal Officer,

and Secretary

Jonathan Shar Executive Vice President, Retail

Kanuj Malhotra(1) Former Executive Vice President, Corporate Development; President, Digital

Student Solutions

(1) Resigned effective as of November 30, 2020.

Executive Summary

Our executive compensation program is designed to i) align with our business strategy; ii) attract, retain, and

engage the talent we need to compete in our industry; and iii) align management with stockholders’ interests. We

believe our Compensation Committee has established a compensation program that reflects our businesses,

compensation governance best practices and a ‘‘pay-for-performance’’ philosophy.

Compensation and Governance Highlights

What we do

✓ Tie a majority of executive pay to performance-based cash and equity incentives

✓ Align annual incentive payouts to individual and company-based performance goals

✓ Vest equity awards over time to promote retention and require a one-year minimum vesting period for equity

awards

✓ Require one additional year of time-based vesting for performance shares earned following the achievement of

performance measures

✓ Accelerate equity only upon termination of employment following a change in control (double trigger)

✓ Subject incentive compensation (including cash and equity) to a clawback policy

✓ Require executive officers and directors to meet stock ownership targets and retention guidelines

✓ Engage with stockholders regarding governance and/or executive compensation issues

✓ Conduct an annual risk assessment of our executive compensation program

✓ Conduct an annual say-on-pay vote

What we don’t do

✗ Pay current dividends or dividend equivalents on unearned performance shares and unvested restricted stock

units

✗ Permit option repricing without stockholder approval

✗ Provide significant perquisites

✗ Pay tax gross-ups to executives

✗ Provide supplemental executive retirement benefits
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✗ Permit hedging for any employee or, without the approval of the Audit Committee, pledging by executive

officers or directors

✗ Pay discretionary bonuses to executive officers

Continuous Improvement in our Compensation Plans

The Compensation Committee continues to review and refine the Company’s executive compensation program

to further align pay with Company performance and to ensure the integrity of the Company’s executive compensation

program. The Compensation Committee considered the ‘‘say-on-pay’’ stockholder advisory vote held in October

2020 to be supportive of the Company’s pay practices. Approximately 81.5% of stockholder votes cast were in favor

of the executive officer compensation as described in our 2020 proxy statement. The Company regularly engages

with its top five non-institutional holders and has engaged or offered to engage with all significant stockholders.

Several of our executive officers and directors, including the Chief Executive Officer, the Chief Financial Officer, the

Chief Legal Officer, the lead independent director and the chairperson of the Compensation Committee are involved

in these discussions. The majority of discussions with stockholders during Fiscal 2021 were focused on updates on

the execution of the Company’s strategy. Over the past few years, the Compensation Committee has been responsive

to concerns raised by the stockholders and have made adjustments to the compensation program accordingly. The

reaction to these changes from stockholders generally has been favorable.

Stockholders Were Concerned About How We Addressed Their Concerns

• Alignment between Company

performance, compensation and run rate

• In Fiscal 2021 granted to the majority of the NEOs 50% of

the long-term equity incentives in the form of time-based

cash-settled restricted stock units (‘‘phantom shares’’); 25%

in the form of fair market value stock options, and 25% in

the form of stock options with an exercise price above the

fair market value of the shares of common stock on the date

of grant (‘‘premium priced stock options’’); two NEOs

received 65% of their long-term equity incentives in the

form of phantom shares; 17.5% in the form of fair market

value stock options, and 17.5% in the form of premium

priced stock options

• In Fiscal 2019 and Fiscal 2020 the fair value of grants to

executives were reduced to address equity run-rate and

mitigate dilution

• No stock ownership guidelines for

executive officers

• Adopted stock ownership targets and retention guidelines

for executive officers in 2016 (in addition to the existing

guidelines for directors)

• Clawback provisions only applied to

equity awards

• Adopted a compensation recoupment policy (‘‘clawback

policy’’) that applies to all incentive compensation (cash

and equity)

• Discretionary bonuses for executive

officers

• No portion of the Annual Incentive Plan is discretionary
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Highlights of Fiscal 2021 Company Performance

The Company has faced transformational and challenging trends, including those attributable to COVID-19, in

the higher education market. Fiscal 2021 results were significantly impacted by the COVID-19 pandemic. Many

schools adjusted their learning model and restricted on-campus activities in response to the pandemic, including the

implementation of virtual/remote learning models to curtail on-campus classes and activities due to health and safety

concerns. While many athletic-conferences resumed sporting activities during fiscal 2021, fan attendance at games

was severely restricted or even eliminated, which further impacted sales from the Company’s high-margin general

merchandise offerings. In addition, year-over-year sales were impacted by COVID-19 related enrollment declines in

higher education. Given this landscape, the following are Company financial and operational performance highlights

for Fiscal 2021.

Financial highlights for Fiscal 2021

• Consolidated fiscal year sales of $1,433.9 million decreased 22.5% as compared to the prior year.

• Consolidated fiscal year GAAP net loss was $(131.8) million, compared to a net loss of $(38.3) million in

the prior year.

• Consolidated fiscal year non-GAAP Adjusted EBITDA loss was $(65.6) million, as compared to

non-GAAP Adjusted EBITDA of $42.2 million in the prior year.

• Consolidated fiscal year non-GAAP Adjusted Earnings was $(89.0) million, compared to non-GAAP

Adjusted Earnings of $(21.1) million in the prior year.

• Total Fiscal 2021 borrowings increased by only $2.9 million to $177.6 million as compared to the prior year

period, led by working capital improvements, the sale of logo and emblematic merchandise inventory to

Fanatics Lids College, Inc., and the strategic equity investment in the Company by Fanatics, Inc.

(‘‘Fanatics’’) and Lids Holdings, Inc. (‘‘Lids’’).

Operational highlights for Fiscal 2021

• BNC First Day® digital course delivery model year-over-year revenue increased 94%, benefitting from the

accelerated move

• to digital courseware.

• Reached agreements for 64 campus stores to support the BNC First Day® Complete courseware delivery

program in Fall Term 2021, representing approximately 300,000 in total undergraduate enrollment; up from

12 campus stores and 43,000 in total undergraduate enrollment in Fall Term 2020.

• Gained over 300,000 gross subscribers for the bartleby® suite of services in Fiscal 2021, with DSS revenue

increasing 15.7% for the same period.

• Launched beta release of bartleby Expert Live Chat, a text-based tutoring offering that connects students

to our expert network for students who have follow-up questions on a bartleby solution, need more clarity

on a textbook question, or want to speak to a tutor as soon as possible.

• Continued to attract new clients and generate new business growth, signing over $103 million in gross new

business in fiscal year 2021 and expanding the Company’s footprint by 52 institutions and 31 K-12 schools.

• Entered into a long-term strategic omnichannel merchandising partnership with Fanatics and Lids, forging

an alliance with the two retail and ecommerce leaders in the licensed sports and emblematic merchandise

category. Significant joint go-to-market activity planned with Fanatics and Lids to attract new business

through enhanced offering.

For a reconciliation of Adjusted EBITDA to net income and discussion of the Company’s use of Adjusted

EBITDA, please refer to page 0 of the Company’s Annual Report on Form 10-K for the fiscal year ended May 1,

2021.

Pay and Performance Alignment in Fiscal 2021

In connection with the cost-savings measures implemented by the Company in response to COVID-19,

Mr. Huseby, the Company’s Chief Executive Officer, voluntarily agreed to a 25% reduction in his base salary, which

was effective from April 13, 2020 through September 19, 2020. Because of the lack of visibility and the inability to
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establish reasonable Company performance metrics in the beginning of Fiscal 2021, in lieu of the typical annual

non-equity incentive awards based on full year performance, the Compensation Committee established quarterly cash

incentives for the management team. For the first quarter, such non-equity incentives were based on the attainment

of individual performance objectives tied to execution of the Company’s strategic initiatives and the management of

liquidity. Mr. Huseby requested that he not participate in the first quarter incentive plan to provide more opportunity

for the rest of the executive team to earn awards pursuant to the first quarter incentive plan. All of the participating

NEOs achieved 100% of their performance objectives under the Fiscal 2021 first quarter bonus.

For the second quarter incentive plan, the Compensation Committee determined to maintain the individual

performance objectives but added a threshold Company EBITDA target (earnings before interest, taxes, depreciation

and amortization adjusted for certain items), that had to be achieved in order for the amounts earned pursuant to the

individual performance metrics to be paid without being adjusted downward. The Compensation Committee also

determined to cap the maximum annual payout opportunity at 75% of the target established for each of the NEOs.

The second quarter Company EBITDA target was exceeded and the individual performance objectives were achieved

at the following levels: Mr. Huseby-95%; Mr. Donohue-100%; Mr. Henderson-100%; Mr. Miller-100%; Mr. Shar-

90%; and Mr. Malhotra-100%. Nevertheless, given the ongoing impacts of COVID-19 on the Company’s business,

the Compensation Committee exercised negative discretion and reduced the payouts to the NEOs under the

second quarter incentive plan, as described in further detail below.

For the third and fourth quarters of Fiscal 2021, management recommended that there be a second half of Fiscal 2021

incentive plan structured with individual performance objectives. After discussion with the Compensation Committee and

the determination that despite the ongoing impact of COVID-19 on the Company’s business, visibility into the Company’s

performance in the second half of Fiscal 2021 was slightly improved, the Compensation Committee approved a second half

of fiscal 2021 incentive plan containing a threshold second half Fiscal 2021 Company EBITDA target level that had to be

achieved in order to fund any bonuses under the second half Fiscal 2021 incentive plan, regardless of performance under

the NEOs’ individual performance objectives. As described in more detail below, Fiscal 2021 Company EBITDA was

37% of the established target, which resulted in a payout of 0% under the plan. The Compensation Committee considered

individual performance against individual performance objectives, however, determined that failure to achieve the

Company EBITDA target prohibited any payouts under the second half of Fiscal 2021 bonus plan.

Fiscal 2021 equity grants for the executive officers were delivered in a combination of cash-settled phantom

shares, which accounted for 50% of the target award amount for the NEOs, and stock options, which accounted for

50% of the target award for the NEOs. The potential value for the cash-settled phantom shares was capped at three

times the value of the Company’s common stock on the date of grant. The stock option awards were split between

options with an exercise price equal to fair market value on the date of grant and stock options with an exercise price

of $5.00, which is more than two times the fair market value of the Company’s common stock on the date of grant.

The Compensation Committee employed the use of cash-settled phantom shares to limit stockholder dilution and to

provide liquidity opportunities to the NEOs who received limited or no bonuses under the Fiscal 2021 incentive

plans. The Compensation Committee believes the mix of awards provides a strong link between the Company’s

financial performance and executive compensation, aligns executives with the Company’s stockholders and provides

an important retention tool. Given the ongoing impact of COVID-19 on the Company’s results, the Committee

determined that performance shares that had been historically used would not be effective given the inability to

forecast goals for fiscal years 2021 and 2022. The cash-settled phantom shares vest in equal one-third increments on

the first, second and third anniversary of the grant date. The stock options will vest in equal one quarter increments

on the first, second, third and fourth anniversary of the grant date.

Fifty-four (54%) of the performance shares granted in Fiscal 2020 were forfeited as only a portion of the total

stockholder return performance goal for such award for the performance period of Fiscal 2020 and 2021 was achieved

and there was no achievement of the Company EBITDA goals for the performance period of Fiscal 2020 and 2021.

The performance shares earned remain subject to a one-year holding period and fully vest in June 2022.

Compensation Philosophy and Objectives

We are engaged in a very competitive and rapidly changing industry, and our success depends on our ability to

attract, motivate and retain qualified executives. Accordingly, the Compensation Committee aims to create total

compensation packages that are competitive with programs offered by other companies with which we compete for

talent. At the same time, our Compensation Committee believes that a significant portion of the compensation paid

to our executive officers should be tied to our performance, execution of our strategic plan and the value we create

for stockholders.
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The Compensation Committee’s objectives are to:

• attract, retain, and motivate talented executives responsible for the success of our organization;

• provide compensation to executives that is externally competitive, internally equitable, performance-based,

and aligned with stockholder interests; and

• ensure that total compensation levels are reflective of company and individual performance and provide

executives with the opportunity to receive above-market total compensation for exceptional business

performance.

Compensation Market References

In establishing compensation for Fiscal 2021, the Compensation Committee worked with Mercer, its

compensation consultant, to develop a peer group for the Company and review executive compensation against that

peer group. In support of its compensation philosophy, the Compensation Committee reviews the following: (a) base

salary; (b) target short-term incentive; (c) target total cash compensation; (d) actual total cash compensation; (e) target

or grant date fair value of long-term incentive; and (f) target total direct compensation. Executives are matched to

market positions based on titles, responsibilities and contributions to the Company. The Compensation Committee

reviewed compensation among the peer group companies to determine the competitiveness of pay levels and pay mix

for executives. Although no other public companies are directly comparable to the Company and its businesses, the

Compensation Committee considers the Company’s competitors for executive talent to be companies engaged in

retail and education services. Our peer group, which is reviewed annually, includes companies that are similar in size

to the Company based on revenues and market capitalization and also companies with overlapping business model

characteristics (e.g., education / technology focus, combination of products and services, strong relationships with

business partners, go-to-market strategy, and geographic footprint) as follows:

Adtalem Global Education Inc. John Wiley & Sons, Inc.

American Eagle Outfitters, Inc. K12 Inc.

Bright Horizons Family Solutions Inc. Lands’ End, Inc.

Chegg, Inc. Meredith Corporation

Graham Holdings Company Scholastic Corporation

Grand Canyon Education, Inc. Urban Outfitters, Inc.

Houghton Mifflin Harcourt Company

The Committee reviews the peer group annually and will continue to consider the Company’s current size and

strategic direction in its review.

Total Revenue

(Most Recent FY, $M)

Market Cap

(as of 6/30/2021, $M)

Peer Group Median $1,427 $3,171

Barnes & Noble Education, Inc. $1,434 $370

However, peer group compensation is just one factor that is considered in determining compensation levels for

our executive officers. We also consider: (a) the Company’s business performance; (b) each executive officer’s job

responsibilities, experience and prior performance; (c) relative compensation among our executive officers;

(d) industry-wide business conditions; and (e) the recommendations of our Chairman of the Board and Chief

Executive Officer (in the case of Messrs. Donohue, Miller, Henderson and Shar).
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Overview of Compensation Program Design

Elements of Pay

Our compensation structure is primarily composed of base salary, performance-based annual incentive

compensation and performance-based and time-vested long-term equity incentives. The mix of Fiscal 2021 target

total direct compensation was as follows:

NEOs Fiscal 2021 Target Pay Mix

19%
30% 37% 30% 29%

26%

25%

32%

25% 24%

28%
22%

11%
22%

16%

28% 22% 20% 22%
31%

0%

10%

20%

30%

40%

50%

60%

70%

80%

90%

100%

Chairman and CEO EVP, CFO EVP, Strategic Services,

and President MBS

Textbook Exchange, LLC

EVP, Corporate

Development & Affairs,

Chief Legal Officer, and

Secretary

EVP, Retail

Base Salary Target Annual Incen#ve Op#ons Phantom Shares

Note that Target Annual Incentive reflects Fiscal 2021 target opportunity, and stock options (‘‘Options’’) and

Phantom Shares reflect Fiscal 2021 target value, on the respective grant date.

Base Salary

We pay our NEOs a base salary to provide them with a guaranteed minimum compensation level for their

services. An NEO’s base salary is determined by evaluating the external competitive marketplace, internal equity and

individual contributions. Reflecting the Company’s commitment to offering market competitive compensation to our

key executives and rewarding individual performance, the Compensation Committee approved salary increases for

Messrs. Donohue, Henderson, Miller, Shar and Malhotra effective as of October 1, 2021.

Named Executive Officer
Base Salary in

Fiscal 2020
Base Salary in

Fiscal 2021 Percentage Change

Michael P. Huseby . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,100,000(1) $1,100,000(1) 0%

Thomas D. Donohue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 500,000 $ 600,000 20%

David Henderson. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 500,000 $ 550,000 10%

Michael C. Miller . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 500,000 $ 600,000 20%

Jonathan Shar . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 500,000 $ 550,000 10%

Kanuj Malhotra . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 523,400 $ 550,000 5%

(1) On April 1, 2020, as a result of the unusual circumstances surrounding the COVID-19 pandemic, Mr. Huseby voluntarily agreed to a
temporary reduction of his base salary of 25%, effective April 13, 2020 through September 19, 2020. Mr. Huseby’s base salary was returned
to its contractual level on September 20, 2020.

Performance-Based Annual Incentive Compensation

Each of Messrs. Donohue, Henderson, Malhotra, Miller and Shar were granted performance-based incentive

compensation opportunities for the first and second quarters of Fiscal 2021 and for the second half (third and fourth

quarters) of Fiscal 2021 (the ‘‘Second Half FY 2021 Plan’’). Mr. Huseby was granted performance-based incentive

compensation opportunities for the second quarter of Fiscal 2021 and for the Second Half FY 2021 Plan. The target

award under the Annual Incentive Plan is expressed as a percentage of base salary as set forth in the table below. As

a result of the impact of COVID-19 on the Company’s business, the Compensation Committee limited total

opportunity under the incentive plans for Fiscal 2021 to 75% of the NEO’s target incentive opportunity. For

Messrs. Huseby, Donohue, Henderson, Malhotra Miller and Shar, the individual Incentive Plan payouts for the
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quarterly incentive plans for Fiscal 2021 were based upon the achievement of individual performance goals approved

by the Compensation Committee. Individual performance goals are closely linked to the Company’s business and

strategic objectives and reflect the executive’s scope of responsibility, as noted below.

Named Executive Officer

Annual
Target as Percentage of

Salary(1)

Michael P. Huseby(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 137.5%(2)

Thomas D. Donohue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 %

David Henderson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 %

Michael C. Miller . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 %

Jonathan Shar. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 %

Kanuj Malhotra . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 %

(1) As discussed herein, the annual target established was subsequently capped at 75% of target.

(2) On September 23, 2020, the Board and Mr. Huseby agreed to amend Mr. Huseby’s employment agreement to, among other things, reduce
Mr. Huseby’s annual target bonus from 150% to 125% of his base salary. This figure represents the blended annual target bonus target for
Fiscal 2021. See the discussion in ‘‘Executive Compensation-Narrative to the Summary Compensation Table and the Grants of Plan-Based
Awards Table-Employment Arrangements-General Provisions.’’

First Quarter 2021 Performance Targets and Actual Results. For the first quarter of Fiscal 2021, each of the

named executive officers, other than Mr. Huseby, had the opportunity to earn $100,000, or approximately 20% of the

annual target amount, for such individual, based on the achievement of individual target objectives described below.

Mr. Huseby did not participate in the first quarter incentive plan. Based on an assessment of each individual’s

performance against the objectives established, the Compensation Committee determined that each of the named

executives had achieved 100% of the targeted objectives and each of Messrs. Donohue, Henderson, Malhotra, Miller

and Shar was paid $100,000, or 100% of the bonus opportunity.

Second Quarter 2021 Performance Targets and Actual Results. For the second quarter, each of the named

executive officers had the opportunity to earn 18% of the annual target amount, or, for Mr. Huseby, 25% of the annual

target amount, as follows: Mr. Huseby-$378,000; Mr. Donohue-$92,000; Mr. Henderson-$84,000; Mr. Malhotra-

$99,000; Mr. Miller-$92,000 and Mr. Shar-$84,000. Similar to the first quarter incentive award, the second quarter

incentive awards were based on the achievement of individual target objectives described below. However, in order

to earn 100% of the target amount, the Company’s second quarter Adjusted EBITDA had to equal or exceed

$23 million. If second quarter Adjusted EBITDA was below $23 million, the amount of the individual award would

be reduced by 25%. The Company’s actual Adjusted EBITDA for the second quarter was approximately

$24.5 million. Notwithstanding the achievement of the second quarter Adjusted EBITDA target, as a result of the

ongoing negative impacts of COVID-19 on the Company’s business, the Compensation Committee exercised

negative discretion to reduce the awards earned by the NEOs and other members of senior management (other than

the award for Mr. Malhotra) under the second quarter incentive plan. Accordingly, the Compensation Committee

determined that the named executives had earned the following amounts: Mr. Huseby-$290,000; Mr. Donohue-

$75,000; Mr. Henderson-$60,000; Mr. Malhotra-$99,000; Mr. Miller-$75,000 and Mr. Shar-$60,000.

Second Half Fiscal 2021 Performance Targets and Actual Results. For the Second Half FY 2021 Plan, the

Incentive Payouts were based 25% on Company performance as measured by Company EBITDA and 75% on

individual performance goals. In order for the NEOs to earn a bonus under the Second Half FY 2021 Plan, the

EBITDA threshold for the back half of Fiscal 2021 would have to be attained, regardless of achievement under

individual performance goals. Participants had the opportunity to earn up to 100% of the Company EBITDA and

individual performance goal components established for each of them. The chart below shows the payout scale on

which the Company EBITDA portion of the annual incentive target compensation was based.

Company EBITDA Performance
Relative to Target

Payout Percentage
(% of Target Payout)

At Budget or more 100%

63% to less than 100% 50-100%*

Less than 63% 0%

* Payout percentage is interpolated for results within range.
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The chart below shows the target and actual Company EBITDA results for the second half of Fiscal 2021 and

actual results as a percentage of target results and target pay. Based on actual Company EBITDA, the NEOs earned

a payout of 0% under the Second FY 2021 Plan .

Target ($)
(in millions)

Actual ($)
(in millions)

% Target
Achieved

% Target
Payout

Second Half FY 2021 Company EBITDA* . . . . . . . . . . . . . . . . $(33.0) $(52.1) 37% 0%

* Company EBITDA is used in our compensation programs and is presented in order to show the correlation between these financial measures

and compensation to our NEOs. Both target Company EBITDA and actual Company EBITDA were determined by using Adjusted EBITDA,

as calculated and reported in the Company’s SEC filings and disclosure. The Compensation Committee chose Company EBITDA as a

performance measure because it is the measure management reviews internally to evaluate the Company’s performance and manage its

operations. For a reconciliation of Adjusted EBITDA to net loss and discussion of the Company’s use of Adjusted EBITDA, please refer

to page 0 of the Company’s Annual Report on Form 10-K for the fiscal year ended May 1, 2021.

Fiscal 2021 Individual Performance Metrics, Results and Incentive Payouts. Because of the uncertainty and

inability to forecast as a result of COVID-19, our Compensation Committee determined to incentivize our executives

by focusing on management business objectives designed to further the company’s strategic initiatives. In order to

be dynamic and responsive to the developments in school instruction models and campus closings and re-openings,

specific measurable goals were established for the objectives described below for each of the first quarter, the

second quarter and the second half of the fiscal year.

Mr. Huseby. As previously discussed, Mr. Huseby did not participate in the first quarter annual incentive plan.

For the remainder of the year, Mr. Huseby’s individual performance goals were based on the direct management of

DSS, oversight of the Fanatic Lids strategic partnership, leadership retention and stockholder relations. The

Compensation Committee determined that Mr. Huseby’s goals were achieved at 95% for the second quarter and 97%

for the second half of the year.

Mr. Donohue. Mr. Donohue’s individual performance goals were focused on liquidity management, cost control

and stockholder and key banking relationships. The Compensation Committee determined that Mr. Donohue’s goals

were achieved at 100% for each of the first quarter, second quarter and second half of the year.

Mr. Malhotra. Mr. Malhotra’s individual performance goals were established based on execution of specified

business transactions and bartleby subscriptions. The Committee determined that these goals were achieved at 100%

for the first quarter and the second quarter. Because of notice of his resignation effective November 30, 2020,

Mr. Malhotra did not participate in the incentive program for the second half of the fiscal year.

Mr. Miller. Mr. Miller’s individual performance goals were based on corporate governance and stockholder

relations, oversight of the company’s strategic review process, business development and organizational guidance

relating to COVID-19. The Committee determined that these objectives were achieved at 100% for each of the first

quarter, second quarter and second half of the year.

Mr. Henderson. Mr. Henderson’s individual performance goals were based on virtual bookstore sales, support

on strategic initiatives, and management of MBS warehouse shipping. The Committee determined that these

objectives were achieved at 100% for each of the first quarter, second quarter and second half of the year.

Mr. Shar. Mr. Shar’s individual performance goals were focused on the Company’s First Day Program,

integration of e-commerce systems and certain strategic initiatives. The Committee determined that these objectives

were achieved at 100% for the first quarter, 90% for the second quarter and 100% for the second half of the year.
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Fiscal 2021 Performance-Based Annual Incentive Compensation Payment Amounts. Set forth below is a table

showing target, maximum and actual Fiscal 2021 performance-based annual incentive compensation for our NEOs.

Named Executive
Officer

Target Annual
Incentive

First Quarter
Payout

Second Quarter
Payout(1)

Second Half
Payout

Total
Payout

Total Payout
as a % of
Target(2)

Michael P. Huseby . . . . . . . . . . . . . . . . $1,512,500 $ — $290,000 $ 0 $290,000 19%

Thomas D. Donohue . . . . . . . . . . . . . . $ 425,000 $100,000 $ 75,000 $ 0 $175,000 41%

David Henderson . . . . . . . . . . . . . . . . . $ 425,000 $100,000 $ 60,000 $ 0 $160,000 37%

Michael C. Miller . . . . . . . . . . . . . . . . $ 425,000 $100,000 $ 75,000 $ 0 $175,000 41%

Jonathan Shar . . . . . . . . . . . . . . . . . . . . $ 425,000 $100,000 $ 60,000 $ 0 $160,000 37%

Kanuj Malhotra . . . . . . . . . . . . . . . . . . $ 523,400 $100,000 $ 99,000 $— $199,000 19%

(1) As discussed above, the Committee exercised negative discretion in determining the second quarter payout for each NEO other than
Mr. Malhotra. The amounts that each NEO would have earned prior to the Committee’s adjustment were as follows: Mr. Huseby-$359,000;
Mr. Donohue-$92,000; Mr. Henderson-$84,000; Mr. Miller-$92,000 and Mr. Shar-$76,000. In connection with the terms of Mr. Malhotra’s
resignation, he was paid the unadjusted earned amount of $99,000.

(2) As discussed above, the Committee determined to cap the total payout at 75% of target. Amounts shown represent the total payout as a
percentage of the original target annual incentive (before any adjustments as a result of base compensation increases effective as of
October 1, 2021, where applicable).

The performance-based annual incentive awards earned by our NEOs under the annual incentive plan for Fiscal

2021 are set forth in the ‘‘Summary Compensation Table’’ on page 36. The threshold, target and maximum incentive

award opportunities for each of our NEOs for Fiscal 2021 are set forth in the ‘‘2021 Grants of Plan-Based Awards

Table’’ on page 38.

Long-Term Equity Incentives

Long-term equity incentives are a critical component of the Company’s compensation program. They are

designed to promote the Company’s long-term financial interests and growth, to attract, motivate, and retain key

employees, and to align the interests of management with those of the Company’s stockholders. The Company grants

long-term equity incentive awards under the Company’s Equity Incentive Plan (the ‘‘Equity Incentive Plan’’), which

is administered by the Compensation Committee. The Compensation Committee reviews, discusses and approves the

types and number of awards made to senior management, including the NEOs, and approves the terms, conditions

and limitations applicable to each award. The Committee delegates authority to the CEO, within pre-established

limitations, to make awards to newly-hired employees or current employees who are not executive officers. Equity

awards are generally granted in connection with the June Compensation Committee meeting.

In Fiscal 2021, the Compensation Committee established a target long-term incentive amount for each of the

NEOs denominated in dollars. The Compensation Committee determined to make awards with a mix of cash-settled

phantom shares, fair market value exercise price options and premium exercise options, which accounted for 50%,

25% and 25% of the target award amount, respectively. The Compensation Committee believes that granting a

portion of the award in the form of cash-settled phantom shares is desirable because such grants immediately align

the interests of our executives with those of stockholders and provide a retention incentive. To manage the run-rate

of equity awards, the amount of long-term incentive awards granted in Fiscal 2021 was determined using the average

market value of the shares of Common Stock over the preceding approximately 12 months prior to grant date, which

was greater than the actual market value of Common Stock on the grant date. This approach resulted in a significant

reduction to the total shares used for NEO grants that otherwise would have been granted had the dollar value of the

award divided by the market value of the shares of Common Stock on the respective grant date been used.

Performance Share Units. The Compensation Committee has historically used performance share units in the

design of the compensation program. Given the ongoing impact of the COVID-19 pandemic, the Compensation

Committee did not grant performance share units for Fiscal 2021. Performance share units are earned and settled for

shares of common stock if and only to the extent that certain pre-established performance goals are met for a two-year

performance period. The performance shares granted in June 2019, which covered the fiscal 2020 and 2021

performance period, were earned at a 46% of target. The performance shares are subject to a one-year holding period

and will vest in June 2022.

Stock Options. The Compensation Committee has not historically used stock options in the design of the

compensation program. However, because of the decision to not award performance shares due to the lack of
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visibility and ability to establish performance goals, in order to incentivize executives and align their interests with

that of stockholders, the Compensation Committee determined to award 50% of the target equity amount in the form

of stock options, including stock options that have a premium exercise price that is more than two times the trading

price of the Common Stock on the date of grant.

Cash-Settled Phantom Shares. Phantom shares are Common Stock equivalents that are granted to a recipient and

vest after a period of time has elapsed. The phantom shares granted to the NEOs vest in one-third annual increments

over the three years from the date of grant. These phantom shares vest only if the executive is employed by the

Company at the end of the vesting period or if his or her employment was terminated due to death, disability or a

change in control during that period. The Compensation Committee granted phantom shares in lieu of restricted stock

units for Fiscal 2021 as a way of limiting the impact of dilution on stockholders and because there was a limited

number of shares available under the Equity Incentive Plan. Given the ongoing impact of COVID-19 on the

Company’s business, the Compensation Committee determined that it was not appropriate to request stockholders for

an increase in shares under the Equity Incentive Plan at the 2020 Annual Meeting; however, the Company is asking

the stockholders to approve an increase in shares available under the Equity Plan at this Annual Meeting. See

‘‘PROPOSAL TWO: APPROVAL OF THE COMPANY’S AMENDED AND RESTATED EQUITY INCENTIVE

PLAN.’’ The Compensation Committee believes the use of phantom shares strengthens the retention aspects of the

Company’s pay program, consistent with one of its key principles. The following grants were made for Fiscal 2021.

Named Executive
Officer

Fair Market
Value

Options(1)
Premium
Options(2)

Phantom
Shares

Aggregate Award
Target ($)

Michael P. Huseby . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 568,417 568,417 670,732 $3,300,000

Thomas D. Donohue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 155,023 155,023 182,927 $ 900,000

David Henderson. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,258 54,258 118,902 $ 650,000

Michael C. Miller . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 155,023 155,023 182,927 $ 900,000

Jonathan Shar . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 108,516 108,516 237,805 $ 900,000

Kanuj Malhotra(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 155,023 155,023 182,907 $ 900,000

(1) The fair market value options have an exercise price of $2.46, the fair market value of the common stock on the date of grant.

(2) The premium options have an exercise price of $5.00.

(3) These awards were forfeited by Mr. Malhotra upon his resignation from the Company, effective as of November 30, 2020.

Other Components of Compensation

401(k) Plan. Each of our NEOs is entitled to participate in our tax-qualified defined contribution 401(k) plan on

the same basis as all other eligible employees. The 401(k) plan provides our employees, including our NEOs, with

a way to accumulate tax-deferred savings for retirement. The Company matches the contributions of participants,

subject to certain criteria. Under the terms of the 401(k) plan, as prescribed by the Code, the contribution of any

participating employee is limited to the lesser of 75% of annual salary before taxes or a maximum dollar amount

($19,500 for 2021), subject to a $6,500 increase for participants who are age 50 or older. As a result of the COVID-19

pandemic, in April 2020, upon the recommendation of management, the Compensation Committee suspended the

Company’s 401(k) plan match for the remainder of Fiscal 2021. On July 25, 2021, the Compensation Committee

approved the reinstatement of the Company’s 401(k) plan match, effective July 1, 2021. The amount of the

Company’s matching contributions for each of our NEOs is set forth in footnotes to the ‘‘Summary Compensation

Table’’ on page 36. We do not provide supplemental executive retirement benefits.

Limited Perquisites and Other Compensation. The Company’s NEOs are entitled to only the limited perquisites

set forth in their employment agreements or letters and disclosed in the footnotes to the ‘‘Summary Compensation

Table’’ on page 36. Mr. Henderson’s perquisites were part of his employment arrangements with MBS Textbook

Exchange, LLC (‘‘MBS’’) and were assumed by the Company upon its acquisition of MBS in February 2017.

Severance and Change of Control Payments and Benefits. The Company has an employment agreement with

Mr. Huseby and each of Messrs. Donohue, Malhotra and Miller have employment letter agreements that contain

severance and change in control benefits. The agreements provide for certain severance payments and benefits upon

termination of employment by the Company without cause or by the NEO for good reason (including upon

termination within two years following a change of control). The triggering events that would result in the severance

payments and benefits and the amount of those payments and benefits are intended to provide our NEOs with
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financial protection upon loss of employment and to support our executive retention goals and enable our NEOs to

focus on the interests of the Company in the event of a potential change of control. Equity awards are subject to a

‘‘double-trigger’’ and vesting will only be accelerated if there is a termination of employment without ‘‘cause’’ or for

‘‘good reason’’ following a change of control. The Company does not pay any tax gross-ups in connection with the

severance payments. The Compensation Committee believes that the terms of the employment agreements, including

triggering events and amounts payable, are competitive with severance protection being offered by other companies

with whom we compete for highly qualified executives. The compensation that could be received by each of our

NEOs upon termination or change of control is set forth in the ‘‘Potential Payments Upon Termination or Change of

Control Table’’ on page 43. The material terms of these agreements are described in the ‘‘Narrative to the Summary

Compensation Table’’ and the ‘‘Grants of Plan-Based Awards Table-Employment Arrangements with the Named

Executive Officers.’’

Governance Policies

Executive Incentive Compensation Clawback Policy

The Board of Directors has adopted the Executive Incentive Compensation Clawback Policy (the ‘‘Clawback

Policy’’). The Clawback Policy allows the Compensation Committee to take action to recover incentive

compensation from certain key employees, including executive officers, in the event that the Company is required

to prepare an accounting restatement due to material noncompliance with financial reporting requirements. The

Clawback Policy only applies to incentive-based compensation paid in excess of what would have been paid or

granted under the circumstances reflected by such restatement, and applies irrespective of the responsibility of the

key employee for the accounting restatement. The Clawback Policy applies to all Section 16 officers and covers all

incentive-based compensation (including cash and equity) paid or granted after adoption of the policy.

Prohibition on Hedging and Pledging Transactions

The Company’s Insider Trading Policy prohibits employees, including directors and executive officers, from

hedging their ownership of Company stock, including selling Company stock short, buying or selling puts or calls

or other derivative instruments related to Company stock. Directors and executive officers are also prohibited from

pledging Company stock, purchasing Company stock on margin or incurring any indebtedness secured by a margin

or similar account in which Company stock is held, without prior approval of the Audit Committee.

Executive Stock Ownership and Retention Guidelines

In 2016, the Compensation Committee adopted executive stock ownership targets (‘‘Stock Ownership Targets’’)

based on a multiple of annual salary as follows: Chief Executive Officer-five times; all other NEOs-two times; and

all other Section 16 officers-one time. Officers are required to retain 50% of net after-tax shares earned from equity

grants until the Stock Ownership Target is met (‘‘Retention Guidelines’’). Only vested and fully-owned shares owned

by an officer directly or indirectly through the 401(k) plan, immediate family members or trusts or similar

arrangements count toward the Stock Ownership Targets. The Compensation Committee reviews progress toward the

Stock Ownership Targets annually. Although, none of the named executive officers have met the Stock Ownership

Targets, each is making satisfactory progress toward achieving the target.

Compensation Policies and Practices as Related to Risk Management

With the assistance of its compensation consultant, the Compensation Committee conducted its risk assessment

of the Company’s incentive compensation plans covering employees. The Compensation Committee evaluated the

levels of risk-taking to determine whether they are appropriate in the context of the Company’s strategic objectives,

the overall compensation arrangements, and the Company’s overall risk profile. The Compensation Committee

believes the following elements of the Company’s executive compensation program mitigate potential risks:

— a balance among short- and long-term incentives; cash and equity based compensation; and fixed and

variable pay;

— multiple performance metrics;

— the Clawback Policy;

— the ‘‘Stock Ownership Guidelines’’ and holding guidelines;

33



— the Company’s anti-hedging and pledging policies; and

— limited change-in-control benefits.

The Compensation Committee concluded the Company has a balanced pay-for-performance executive

compensation program that does not encourage excessive risk-taking and the Company does not maintain

compensation policies and practices that are reasonably likely to have a material adverse effect on the Company.

Tax and Accounting Considerations

Section 162(m) of the Internal Revenue Code, as in effect prior to the adoption in December 2017 of The Tax

Cuts and Jobs Act (the ‘‘TCJA’’), includes a performance-based compensation exception to its limits on the

deductibility of compensation in excess of $1 million earned by specified executive officers of publicly held

companies. The TCJA eliminated the performance-based compensation exception, so that for Fiscal 2021 all

compensation paid to specified executive officers in excess of $1 million will be nondeductible.

Roles of the Compensation Committee, Management, and our Compensation Consultant in Determining
the Compensation of our Named Executive Officers

Roles of the Compensation Committee and Management

The Compensation Committee is responsible for establishing, implementing and overseeing our compensation

program, and reviews and approves our compensation philosophy and objectives. The Compensation Committee also

annually reviews and approves annual base salary levels, annual incentive opportunity levels, long-term incentive

opportunity levels, employment and severance agreements and any special or supplemental benefits for each of the

NEOs and any other executive officers, Section 16 officers and employees of the Company earning a base salary of

$400,000 or more.

The compensation of our Chairman and Chief Executive Officer is determined by the Compensation Committee

in executive session. The Chairman and Chief Executive Officer reviews the performance of each of our other

executive officers and makes compensation recommendations to the Compensation Committee. The Compensation

Committee considers all key elements of compensation separately and also reviews the full compensation package

of each executive officer.

Role of the Compensation Consultant

The Compensation Committee has retained Mercer, a wholly-owned subsidiary of Marsh & McLennan

Companies, Inc., to assist with the committee’s responsibilities related to the Company’s executive compensation

program and the director compensation program. Mercer’s engagement by the Compensation Committee includes

reviewing and recommending the structure of our compensation program and advising on all significant aspects of

executive compensation, including base salaries, annual incentives and long-term equity incentives for executives. At

the request of the Compensation Committee, Mercer collects relevant market data to allow the Compensation

Committee to compare components of our compensation program to those of our peers, provides information on

executive compensation trends and implications and makes other recommendations to the Committee regarding our

executive compensation program. Our management, Chief Executive Officer (on certain occasions), Senior Vice

President, Human Resources, Chief Legal Officer and the chair of the Compensation Committee, meet with

representatives of Mercer before Compensation Committee meetings.

In making its final decisions regarding the form and amount of compensation to be paid to the executives, the

Compensation Committee considers the information gathered by and recommendations of Mercer. Mercer’s fees for

executive and director compensation consulting to the Compensation Committee in Fiscal 2021 were approximately

$286,148, Mercer Investments, LLC, a subsidiary of Marsh & McLennan Companies, Inc., provides advisory

services to the Company’s Benefits Committee, which administers the Company’s 401(k) plan, and other human

resource services for which the Company paid approximately $50,000. The Company also paid Marsh & McLennan

Companies, Inc., the parent company of Mercer, for insurance brokerage services totaling approximately $165,000.

The Compensation Committee has assessed the independence of Mercer taking into account the following factors

identified by the SEC and NYSE as bearing upon independence: (i) Mercer’s provision of other services to the

Company; (ii) the fees Mercer received for such services as a percentage of the revenues of Marsh & McLennan,

Mercer’s parent; (iii) the policies and procedures of Mercer that are designed to prevent conflicts of interest; (iv) any

business or personal relationship of the Mercer consultants with a member of the Compensation Committee; (v) any
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of our stock owned by the Mercer consultants; and (vi) any business or personal relationship of the Mercer

consultants or Mercer with any of our executive officers. The Compensation Committee concluded that no conflict

of interest exists with respect to its engagement of Mercer.

Compensation Committee Report

The Compensation Committee reviewed and discussed the foregoing Compensation Discussion and Analysis

with management and, based on such review and discussions, the Compensation Committee as of that date

recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this Proxy

Statement.

Compensation Committee

David G. Golden, Chair

Daniel A. DeMatteo

John R. Ryan

Jerry Sue Thornton

Lowell W. Robinson

Pay Ratio (2021)

The Company is required to provide the ratio of the annual total compensation of the Company’s CEO to the

median annual total compensation of all employees under Section 953(b) of the Dodd-Frank Wall Street Reform and

Consumer Protection Act. The pay ratio information provided below is a reasonable estimate calculated in a manner

consistent with Item 402(u) of SEC Regulation S-K.

For Fiscal 2021, the median annual total compensation of our median employee, excluding our CEO, was

$8,799 and the annual total compensation of our CEO was $4,234,170. Accordingly, the ratio of the CEO’s annual

total compensation to the annual total compensation of our median employee was 481:1.

To determine our median employee, the Company used the employee population of 6,409 on the final day of

the payroll year, May 1, 2021. Temporary, seasonal, and part-time employees make up 45% of the Company’s total

population and on average work less than 15 hours per week. As permitted under SEC rules, we excluded employees

in India as de minimis. We used cash compensation (base salary, overtime and cash bonuses paid during Fiscal 2021)

to determine the median employee in our population.

When we include only our full time ‘‘permanent’’ staff as of May 1, 2021, our median employee’s annualized

total compensation was $41,676 for Fiscal 2021. Under this calculation, the CEO pay ratio is 101:1. We believe this

is a more representative indication of how our CEO pay compares to that of our workforce. (Note this population

totals 2,685).

The SEC rules do not specify a single methodology for identifying the median employee or calculating the CEO

pay ratio. Since other companies use different assumptions, adjustments, or estimates in their own calculation,

disclosure and methodology is inconsistent across companies. Therefore, our CEO pay ratio is not comparable to

another company’s CEO pay ratio. We believe our information and pay ratio calculation is a reasonable good faith

estimate, based on our methodology and SEC rules as required for disclosure.
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EXECUTIVE COMPENSATION

Unless otherwise stated, the compensation tables included in this section reflect amounts paid or payable or

awards granted to our NEOs by the Company under the Company’s compensation plans and programs during

Fiscal 2019, Fiscal 2020 and Fiscal 2021.

Summary Compensation Table

Name and
Principal Position

Fiscal
Year Salary(1) Bonus

Stock
Awards(2)

Option
Awards(3)

Non-Equity
Incentive Plan

Compensation(4)
All Other

Compensation(5) Total

Michael P. Huseby . . . . . .
Chairman and Chief
Executive Officer

2021 $1,031,250 $ — $1,260,976 $1,625,673 $ 290,000 $ 26,271 $4,234,170

2020 $1,089,423 $ — $1,979,996 $ — $ 247,500 $ 37,040 $3,353,959

2019 $1,100,000 $ — $1,858,467 $ — $1,501,500 $ 36,105 $4,496,072

Thomas D. Donohue . . . . .
Executive Vice
President, Chief
Financial Officer

2021 $ 557,693 $ — $ 343,903 $ 443,365 $ 175,000 $ 1,855 $1,521,816

2020 $ 500,000 $ — $ 329,994 $ — $ 42,500 $ 12,670 $ 885,164

2019 $ 462,462 $ — $ 223,466 $ — $ 212,333 $ 13,050 $ 911,311

Michael C. Miller . . . . . . .
Chief Legal Officer and
Executive Vice
President, Corporate
Development & Affairs,
and Secretary

2021 $ 557,693 $ — $ 343,903 $ 443,365 $ 175,000 $ 1,470 $1,521,431

2020 $ 500,000 $ — $ 329,994 $ — $ 42,500 $ 1,470 $ 873,964

2019 $ 496,154 $200,000 $ 446,927 $ — $ 273,000 $ 16,481 $1,432,562

David Henderson . . . . . . .
Executive Vice President
Strategic Services, and
President, MBS
Textbook Exchange, LLC

2021 $ 526,923 $ — $ 223,536 $ 155,178 $ 160,000 $ 29,151 $1,094,788

2020 $ 500,000 $ — $ 329,994 $ — $ 42,500 $ 37,608 $ 910,102

2019 $ 500,000 $ — $ 469,274 $ — $ 225,600 $ 40,531 $1,235.405

Jonathan Shar . . . . . . . . . .
Executive Vice
President, BNED Retail

2021 $ 526,923 $ — $ 447,073 $ 310,355 $ 160,000 $ 1,778 $1,446,129

2020 $ 400,000 $ — $ 209,998 $ — $ 30,000 $ 12,670 $ 652,668

2019 $ 304,616 $150,000 $ 171,697 $ — $ 200,000 $ 5,458 $ 831,771

Kanuj Malhotra(6) . . . . . . .
Executive Vice
President, Corporate
Development

2021 $ 362,112 $ — $ 343,903 $ 443,365 $ 199,000 $1,142,869 $2,491,249

2020 $ 523,400 $ — $ 389,995 $ — $ 327,125 $ 12,670 $1,253,190

2019 $ 523,400 $ — $ 625,693 $ — $ 362,716 $ 12,750 $1,524,559

(1) This column represents base salary earned during each fiscal year.

(2) This column represents, with respect to Fiscal 2021, cash-settled phantom shares. The grant date fair value of stock awards granted computed

in accordance with Financial Accounting Standards Board (‘‘FASB’’) Accounting Standards Codification (‘‘ASC’’) 718, Compensation-

Stock Compensation (‘‘ASC 718’’). The stock awards value is determined to be the fair market value of the underlying Company shares on

the grant date, which is determined based on the closing price of the Company’s Common Stock on the grant date. These amounts reflect

an estimate of the grant date fair value and may not be equivalent to the actual value recognized by the NEO.

(3) This column represents the dollar value of options granted at the average fair value price.

(4) This column represents the dollar value of performance-based annual incentive compensation earned for fiscal year.

(5) This column represents the value of all other compensation, as detailed in the table below.

(6) Mr. Malhotra resigned from the Company, effective as of November 30, 2020. The phantom shares and stock options reported were forfeited

as of that date.
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All Other Compensation Table

Name
Fiscal
Year

Long-Term
Disability

Insurance(1)

Life and
AD&D

Insurance(2)

401(k)
Company

Match
Cell

Phone

Total
Other

Income

Michael P. Huseby . . . . . . . . . . . . . . . . . . . . . . . . . 2021 $13,086 $11,985 $ — $1,200 $ 26,271

2020 $13,086 $11,985 $10,769 $1,200 $ 37,040

2019 $13,086 $12,065 $10,154 $ 800 $ 36,105

Thomas D. Donohue . . . . . . . . . . . . . . . . . . . . . . . . 2021 $ — $ 270 $ 385 $1,200 $ 1,855

2020 $ — $ 270 $11,200 $1,200 $ 12,670

2019 $ — $ 350 $11,900 $ 800 $ 13,050

Michael C. Miller . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 $ — $ 270 $ — $1,200 $ 1,470

2020 $ — $ 270 $ — $1,200 $ 1,470

2019 $ — $ 350 $14,731 $1,400 $ 16,481

David Henderson(3) . . . . . . . . . . . . . . . . . . . . . . . . . 2021 $ 576 $ 1,013 $ 797 $ — $ 2,386

2020 $ 576 $ 1,013 $10,430 $ — $ 12,019

2019 $ 612 $ 983 $12,981 $ — $ 14,576

Jonathan Shar . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 $ — $ 270 $ 308 $1,200 $ 1,778

2020 $ — $ 270 $11,200 $1,200 $ 12,670

2019 $ — $ 350 $ 4,308 $ 800 $ 5,458

Kanuj Malhotra(4) . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 $ — $ 166 $ 403 $ 800 $1,142,869

2020 $ — $ 270 $11,200 $1,200 $ 12,670

2019 $ — $ 350 $11,000 $1,400 $ 12,750

(1) This represents the premiums paid by the Company for the long-term disability insurance.

(2) This represents the premiums paid by the Company for life and accidental death and dismemberment insurance.

(3) Total other income for Mr. Henderson also includes 1) leased vehicle expense of $18,103; $17,178; and $17,484 for 2021, 2020 and 2019,

respectively; and 2) reimbursement of country club fees of $8,662; $8,411; and $8,471 for 2021, 2020 and 2019, respectively.

(4) Total other income for Mr. Malhotra also includes $1,141,500 paid to Mr. Malhotra pursuant to the terms of his resignation letter. See

‘‘Resignation Letter Agreement with Mr. Malhotra.’’
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2021 Grants of Plan-Based Awards Table

The following table provides additional information about non-equity incentive awards and equity incentive

awards granted to our NEOs by the Company during Fiscal 2021.

Name Award(1)
Grant
Date

Estimated Future Payouts Under Non-Equity
Incentive Plan Awards(2)

All Other
Stock Awards:

Number of
Shares of

Stock or Units (#)

All Other
Option Awards:

Number of
Securities

Underlying
Options (#)

Exercise or
Base Price of

Option
Awards

($/Share)

Grant Date
Fair Value of

Stock and
Option Awards

Threshold
($)

Target
($)

Maximum
($)

Michael P. Huseby . . . AIP $756,250 $1,134,375 $1,512,500

PS 9/22/20 670,732 $1,260,976

Options 9/22/20 568,417 $2.46 $ 898,099

Options 9/22/20 568,417 $5.00 $ 727,574

Thomas D. Donahue . . AIP $255,000 $ 382,500 $ 510,000

PS 9/22/20 182,927 $ 343,903

Options 9/22/20 155,023 $2.46 $ 244,936

Options 9/22/20 155,023 $5.00 $ 198,429

Michal C. Miller. . . . . AIP $255,000 $ 382,500 $ 510,000

PS 9/22/20 182,927 $ 343,903

Options 9/22/20 155,023 $2.46 $ 244,936

Options 9/22/20 155,023 $5.00 $ 198,429

David Henderson . . . . AIP $233,750 $ 350,625 $ 467,500

PS 9/22/20 118,902 $ 233,536

Options 9/22/20 54,258 $2.46 $ 85,728

Options 9/22/20 54,258 $5.00 $ 69,450

Jonathon Shar . . . . . . AIP $233,750 $ 350,625 $ 467,500

PS 9/22/20 237,805 $ 447,073

Options 9/22/20 108,516 $2.46 $ 171,455

Options 9/22/20 108,516 $5.00 $ 138,900

Kanuj Malhotra . . . . . AIP $275,000 $ 412,500 $ 550,000

PS 9/22/20 182,927 $ 343,903

Options 9/22/20 155,023 $2.46 $ 244,936

Options 9/22/20 155,023 $5.00 $ 198,429

(1) Forms of awards granted to executive officers during Fiscal 2021 include Phantom Shares (‘‘PS’’), bonus payments under the Company’s

Annual Incentive Plan (‘‘AIP’’) and Stock Options (‘‘Options’’).

(2) These columns represent the threshold payout level, target payout level and maximum payout level for the performance-based incentive

compensation awards under the Company’s AIP. For additional information regarding the performance-based annual incentive compensation

program, see the discussion in the ‘‘Compensation Discussion and Analysis-Overview of Compensation Program Design-Performance-

Based Annual Incentive Compensation’’ section of this Proxy Statement.

Narrative to the Summary Compensation Table and the Grants of Plan-Based Awards Table

Employment Arrangements with the Named Executive Officers

The Company has entered into an employment agreement or employment letter with each of the NEOs and

compensation of each of these NEOs is based on their respective employment agreement or employment letter, as

the case may be, as well as their job responsibilities. The Company entered into an employment agreement with

Mr. Huseby on June 26, 2015 in connection with the Spin-Off, and entered into an amended and restated employment

agreement with Mr. Huseby on July 19, 2017 in connection with his role as Chief Executive Officer and Chairman

of the Board effective as of September 19, 2017. The employment agreement provides severance payments and

benefits upon termination of employment by the Company without ‘‘cause’’ or by the NEO for ‘‘good reason’’

(including upon termination within two years following a change of control). The employment agreement has a

two-year term and renews automatically for one year unless either party gives notice of non-renewal at least

three months prior to automatic renewal. The Company entered into employment letters outlining employment terms

with each of Messrs. Donohue, Miller, Henderson and Shar on June 19, 2019. The employment letters provide the

officers with severance payments and benefits upon termination of employment by the Company without ‘‘cause’’

or by the NEO for ‘‘good reason’’ (including upon termination within two years following a change of control).
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Employment Arrangements-General Provisions

Pursuant to their employment agreement or letters, the annual base salaries of Messrs. Huseby, Donohue, Miller,

Henderson and Shar can be no less than $1,100,000, $500,000, and $500,000, respectively, during the terms of their

employment. Each of Messrs. Huseby, Donohue, Miller, Henderson and Shar are eligible for a minimum target annual

incentive compensation award of not less than 150%, 85%, 85% and 85%, and 75%, respectively, of his base salary,

as determined by the Compensation Committee. On April 1, 2020, as a result of the unusual circumstances

surrounding the COVID-19 pandemic, Mr. Huseby voluntarily agreed to a temporary reduction of his base salary of

25%, effective April 13, 2020, which continued through September 19, 2020. On September 23, 2020, the Board and

Mr. Huseby agreed to amend Mr. Huseby’s employment agreement to (i) extend the term of the agreement to

September 19, 2022; (ii) reduce Mr. Huseby’s annual target bonus from 150% to 125% of his base salary; and (iii) use

Mr. Huseby’s annual target bonus (rather than average annual bonuses for prior years) where applicable for purposes

of calculating severance amounts, which treatment is consistent with the employment agreements with the

Company’s other executive officers.

The employment agreements or employment letters also provide that the NEO is eligible for grants of

equity-based awards under the Barnes & Noble Education, Inc. Equity Incentive Plan. With respect to Messrs.

Donohue, Miller, Henderson and Shar the amounts of such grants are determined by the Compensation Committee,

and with respect to Mr. Huseby, the amount of such equity award shall have an aggregate target value of 300% of

his base salary. The employment agreement for Mr. Huseby also provides for $1,000,000 of life insurance and

long-term disability (providing for monthly payments of $12,800) payable during the disability period through the

earlier of death or the attainment of age 65. Each of our NEOs is entitled to all other benefits afforded to executive

officers and employees of the Company.

Under their respective employment agreements or employment letters with the Company, our NEOs are subject

to certain restrictive covenants regarding competition, solicitation, confidentiality and disparagement. Mr. Huseby’s

agreement contains non-competition and non-solicitation covenants that apply during the employment term and for

the two-year period following the termination of employment.

Messrs. Donohue, Miller and Henderson are restricted by a non-competition and non-solicitation covenant

during their term of employment and for a one-year period thereafter. The confidentiality and non-disparagement

covenants apply during the term of each respective employment letters of each NEO and at all times thereafter.

Employment Arrangements-Severance and Change of Control Benefits

Mr. Huseby’s employment agreement provides that he may be terminated by the Company upon death or

disability or for ‘‘cause’’, and by Mr. Huseby without ‘‘good reason’’. If Mr. Huseby’s employment is terminated by

the Company upon death, disability or for ‘‘cause,’’ or by the NEO without ‘‘good reason’’, Mr. Huseby is entitled

to payment of base salary through the date of death, disability or termination of employment.

If the employment of Messrs. Huseby, Donohue, Miller, Henderson or Shar is terminated by the Company

without ‘‘cause’’ or by the NEO for ‘‘good reason,’’ the NEO is entitled, provided he signs a release of claims against

the Company, to a lump-sum severance payment equal to one-time (or, in the case of Mr. Huseby, two times)

(a) annual base salary; (b) the target annual incentive compensation for the fiscal year in which termination takes

place; and (c) the cost of benefits.

Further, if the employment of any NEO is terminated by the Company without ‘‘cause’’ or by the NEO for ‘‘good

reason’’ within two years (or the remainder of his term of employment under his employment agreement, whichever

is longer) following a ‘‘change of control’’ of the Company, the NEO is entitled, regardless of whether he signs a

release of claims against the Company, to a lump-sum severance payment equal to two times (or, in the case of

Mr. Huseby, three times) (a) annual base salary; (b) the target annual incentive compensation for the fiscal year in

which termination takes place; and (c) the cost of benefits. However, if such severance payments trigger the ‘‘golden

parachute’’ excise tax under Sections 280G and 4999 of the Code, the severance benefits for an NEO would be

reduced if such reduction would result in a greater after-tax benefit to him.

Except as otherwise provided by the applicable award agreement, if the successor company assumes or

substitutes for an outstanding equity award, such award will continue in accordance with its applicable terms and will

not be accelerated. Under the restricted stock unit award agreements, if the holder were terminated other than for

‘‘cause’’ at any time following a change of control, then the unvested restricted stock units underlying the award

would immediately vest.
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Under the award agreements executed under the Barnes & Noble Education, Inc. Equity Incentive Plan, ‘‘change

of control’’ generally has the same meaning as provided under the Barnes & Noble Education, Inc. Equity Incentive

Plan and means any of the following: (a) a change in the ownership of the Company; (b) a change in the effective

control of the Company; or (c) a change in the ownership of a substantial portion of the Company’s assets, in each

case, within the meaning of Section 409A of the Code and the regulations promulgated thereunder.

‘‘Cause’’ is defined by reference to the individual’s employment agreement or letter, and if there is no agreement

or letter, the applicable award agreement, and generally means (a) a material failure by the holder to perform his or

her duties (other than as a result of incapacity due to physical or mental illness) during his or her employment with

the Company after written notice of such breach or failure and the holder failed to cure such breach or failure to the

Company’s reasonable satisfaction within five days after receiving such written notice; or (b) any act of fraud,

misappropriation, misuse, embezzlement or any other material act of dishonesty in respect of the Company or its

funds, properties, assets or other employees.

The estimated payments to be made by the Company to our NEOs in the event of a change of control are set

forth in the ‘‘Potential Payments Upon Termination or Change of Control Table’’ on page 43.

Employment Arrangements-Defined Terms

‘‘Cause,’’ for purposes of the employment agreement and employment letters, generally means any of the

following: (a) the NEO engaging in intentional misconduct or gross negligence that, in either case, is injurious to the

Company; (b) the NEO’s indictment, entry of a plea of nolo contendere or conviction by a court of competent

jurisdiction with respect to any crime or violation of law involving fraud or dishonesty (with the exception of

misconduct based in good faith on the advice of professional consultants, such as attorneys and accountants) or any

felony (or equivalent crime in a non-U.S. jurisdiction); (c) any gross negligence, intentional acts or intentional

omissions by the NEO in connection with the performance of the NEO’s duties and responsibilities; (d) fraud,

dishonesty, embezzlement or misappropriation in connection with the performance of the NEO’s duties and

responsibilities; (e) the NEO engaging in any act of misconduct or moral turpitude reasonably likely to adversely

affect the Company or its business; (f) the NEO’s abuse of or dependency on alcohol or drugs (illicit or otherwise)

that adversely affects the NEO’s job performance; (g) the NEO’s willful failure or refusal to properly perform the

duties, responsibilities or obligations of the NEO’s service for reasons other than disability or authorized leave, or

to properly perform or follow any lawful direction by the Company; or (h) the NEO’s breach of the agreement or of

any other contractual duty to, written policy of, or written agreement with, the Company.

‘‘Change of Control,’’ for purposes of the employment agreement and employment letters, generally means any

of the following: (a) the Company’s directors immediately prior to a merger, consolidation, liquidation or sale of

assets cease within two years thereafter to constitute a majority of the Company’s Board of Directors; (b) the

Company’s directors immediately prior to a tender or exchange offer for the Company’s voting securities cease within

two years thereafter to constitute a majority of the Company’s Board of Directors. The consummation of a corporate

transaction constituting a Reorganization or a Sale, if such transaction requires the approval of the Company’s

stockholders, subject to certain exceptions outlined in the agreement and letters; or (c) the acquisition by any person

or group (other than the executive or his or her affiliates) of 40% or more of the Company’s voting securities.

‘‘Good Reason,’’ for purposes of the employment agreement and employment letters, generally means any of

the following without the NEO’s written consent: (a) a material diminution of authority, duties or responsibilities;

(b) a material diminution in the authority, duties or responsibilities of the supervisor to whom the NEO reports; (c) a

reduction in current annual base salary or target annual bonus; (d) the relocation of the Company’s principal executive

offices more than 50 miles from both New York City, New York and Basking Ridge, New Jersey; (e) a failure by the

Company to make material payments under the agreement; (f) a reduction in title; or (g) a material reduction in the

value of employee benefits following a Change of Control. Notwithstanding the foregoing, an NEO will only have

grounds to resign for Good Reason if the NEO notifies the Company in writing with 60 days of the Good Reason

occurrence, the Company does not cure such grounds within 30 days following receipt of notice, and the NEO

actually resigns employment 30 days following the end of such cure period.

Resignation Letter Agreement with Mr. Malhotra

On November 9, 2020, Mr. Malhotra resigned from the Company, effective as of November 30, 2020, as a result

of the elimination of his position.
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In connection with his resignation, the Company and Mr. Malhotra entered into a resignation letter agreement.

Under the resignation letter agreement, Mr. Malhotra received an amount equal to one times the sum of (a) base salary

($550,000); (b) target annual bonus for Fiscal 2020 ($550,000); and (c) the aggregate dollar amount of the payments

made or to be made in respect of employee benefits for eighteen months, totaling $1,141,500 in the aggregate.

Mr. Malhotra also received a quarterly bonus for the second quarter of Fiscal 2021 of $99,000. Mr. Malhotra forfeited

any unvested equity awards. As a condition to payment of all of the foregoing amounts, Mr. Malhotra executed a

release of claims in favor of the Company and its affiliates.

Outstanding Equity Awards at Fiscal Year End

The following table summarizes the equity awards the Company made to our NEOs that were outstanding as

of the end of Fiscal 2021. In accordance with the applicable SEC disclosure guidance, this table and the

accompanying footnotes do not account for any awards that may have been exercised or have vested pursuant to their

terms in the ordinary course since the end of Fiscal 2021.

Stock Awards

Name

Stock
Award
Grant
Date

RSU/
PSU/
PS

Number of Shares
or Units of Stock
That Have Not

Vested(1)

Market Value of
Shares or Units of
Stock That Have

Not Vested(2) Vesting Dates

Michael P. Huseby. . . . . . . . .

9/26/18 RSU 51,282 $ 405,641 9/26/21

6/19/19 PSU 99,408 $ 786,320 6/19/22

6/19/19 RSU 104,762 $ 828,667 6/19/22

9/22/20 PS 670,732 $5,305,490 9/22/21, 9/22/22, 9/22/23

Thomas D. Donohue . . . . . . .

9/26/18 RSU 9,616 $ 76,063 9/26/21

6/19/19 PSU 16,568 $ 131,051 6/19/22

6/19/19 RSU 17,460 $ 138,109 6/19/22

9/22/20 PS 182,927 $1,446,953 9/22/21, 9/22/22, 9/22/23

David Henderson . . . . . . . . . .

9/26/18 RSU 20,193 $ 159,727 9/26/21

6/19/19 PSU 16,568 $ 131,051 6/19/22

6/19/19 RSU 17,460 $ 138,109 6/19/22

9/22/20 PS 118,902 $ 940,515 9/22/21, 9/22/22, 9/22/23

Michael C. Miller . . . . . . . . .

9/26/18 RSU 19,232 $ 152,125 9/26/21

6/19/19 PSU 16,568 $ 131,051 6/19/22

6/19/19 RSU 17,460 $ 138,109 6/19/22

9/22/20 PS 182,927 $1,466,953 9/22/21, 9/22/22, 9/22/23

Jonathan Shar. . . . . . . . . . . . .

9/26/18 RSU 10,257 $ 81,133 9/26/21

6/19/19 PSU 10,543 $ 83,397 6/19/22

6/19/19 RSU 11,111 $ 87,888 6/19/22

9/22/20 PS 237,805 $1,881,038 9/22/21, 9/22/22, 9/22/23

Kanuj Malhotra(3)

(1) This column represents outstanding grants of shares of restricted stock units (RSU), performance share units (PSU) and phantom shares (PS).

(2) Market values have been calculated using a stock price of $7.91 (closing price of our Common Stock on May 1, 2021, the last trading day

of Fiscal 2021), and assuming target level performance is achieved.

(3) Mr. Malhotra forfeited outstanding equity awards effective with his resignation on November 30, 2020.
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Option Awards

Name

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable
Option Exercise

Price ($) Option Expiration Date

Michael P. Huseby. . . . . . . . . . . . . . . . . . . . .

— 568,417 $2.46 9/22/30

— 568,417 $5.00 9/22/30

Thomas D. Donohue . . . . . . . . . . . . . . . . . . .

— 155,023 $2.46 9/22/30

— 155,023 $5.00 9/22/30

Michael C. Miller . . . . . . . . . . . . . . . . . . . . .

— 155,023 $2.46 9/22/30

— 155,023 $5.00 9/22/30

David Henderson . . . . . . . . . . . . . . . . . . . . . .

— 54,258 $2.46 9/22/30

— 54,258 $5.00 9/22/30

Jonathan Shar. . . . . . . . . . . . . . . . . . . . . . . . .

— 108,516 $2.46 9/22/30

— 108,516 $5.00 9/22/30

Option Exercises and Stock Vested

The following table provides additional information about the value realized by our NEOs upon the vesting of

stock or stock unit awards during Fiscal 2021. The Company issued stock options in Fiscal 2021; however, none of

such options were vested at fiscal year-end and there were no exercises.

Stock Awards

Name Fiscal Year

Number
of

Shares
Acquired

on Vesting
(#)

Value Realized
on Vesting(1)

($)

Michael P. Huseby . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 331,817 $715,457

Thomas D. Donohue. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 40,260 $ 81,237

Michael C. Miller . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 56,567 $120,519

David Henderson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 66,046 $141,537

Jonathan Shar . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 21,368 $ 44,121

Kanuj Malhotra . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2021 87,108 $185,004

(1) The amounts in this column are calculated by multiplying the number of shares vested by the closing price of our Common Stock on the

date of vesting.
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Potential Payments Upon Termination or Change of Control Table(1)

Event
Michael P.

Huseby
Thomas D.
Donohue

Michael C.
Miller

David
Henderson

Jonathan
Shar

Involuntary Termination or Voluntary

Termination with Good Reason
Cash severance payment(2) . . . . . . . . . . $ 4,575,145 $ 984,355 $1,010,896 $ 931,363 $ 929,329
Accelerated equity-based awards(3) . . . — — — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . $ 4,575,145 $ 984,355 $1,010,896 $ 931,363 $ 929,329
Death

Cash severance payment(2) . . . . . . . . . . $ — $ — $ — $ — $ —
Accelerated equity-based awards(3) . . . 16,318,475 4,244,639 4,320,701 2,227,763 3,850,178
Health benefits(4). . . . . . . . . . . . . . . . . . 6,866 6,866 7,377 6,866

Total . . . . . . . . . . . . . . . . . . . . . . . . . $16.325,341 $4,244,639 $4,327,567 $2,235,140 $3,857,044
Disability

Cash severance payment(2) . . . . . . . . . . $ — $ — $ — $ — $ —
Accelerated equity-based awards(3) . . . 16,318,475 4,244,639 4,320,701 2,227,763 3,850,178
Health benefits(5). . . . . . . . . . . . . . . . . . 12,038 — 12,038 11,789 12,038

Total . . . . . . . . . . . . . . . . . . . . . . . . . $16,330,513 $4,244,639 $4,332,739 $2,239,552 $3,862,216
Change of Control with Involuntary

Termination (without Cause) or

Termination with Good Reason
Cash severance payment(2) . . . . . . . . . . $ 6,862,717 $1,968,710 $2,021,793 $1,862,726 $1,858,659
Accelerated equity-based awards(3) . . . 16,318,475 4,244,639 4,320,701 2,227,763 3,850,178

Total . . . . . . . . . . . . . . . . . . . . . . . . . $23,181,192 $6,213,349 $6,342,494 $4,090,489 $5,708,837

(1) The values in this table reflect estimated payments associated with various termination scenarios, assume a stock price of $7.91 (closing

price of our Common Stock on May 1, 2021, the last trading day of Fiscal 2021) and include all outstanding grants through the assumed

termination date of May 1, 2021. Actual value will vary based on changes in the Company’s Common Stock price. As previously disclosed,

Kanuj Malhotra, pursuant to the terms of his resignation letter agreement, received a cash payment in the aggregate amount of $1,141,500.

(2) Cash severance is equal to the sum of (i) the NEO’s annual base salary, (ii) the target annual incentive compensation for the fiscal year in

which termination takes place and (iii) the aggregate annual cost of benefits, times the named executive officer’s severance multiple as

follows: one time (or, in the case of Mr. Huseby, two times) for non-change of control and two times (or, in the case of Mr. Huseby,

three times) for change of control.

(3) This row represents the value of restricted stock unit awards and performance shares and performance share units at expected vested amounts
that would automatically vest upon a termination due to death or disability and the value restricted stock unit awards upon a termination
following a change of control. Except as provided below, in the event of a change of control, unless otherwise provided by the applicable
award agreement, if the successor company assumes or substitutes for an outstanding equity award such award will continue in accordance
with its applicable terms and not be accelerated. Absent a change of control, in the event of involuntary termination, termination for ‘‘cause’’
or resignation for any reason, each restricted stock unit award will be forfeited. In the event of an involuntary termination other than for
‘‘cause’’ within 24 months following a change of control, each restricted stock unit award will immediately vest.

(4) Following the termination of employment due to death, the Company provides the NEO’s spouse three months’ of premiums for medical
and dental insurance in accordance with the Consolidated Omnibus Budget Reconciliation Act of 1985 (‘‘COBRA’’).

(5) Following the termination of employment due to disability, the Company provides the NEO a seven-month subsidy for premiums for
medical and dental insurance in accordance with COBRA.

For the table above, the amount of potential payments to our NEOs, other than Mr. Malhotra, in the event of

a termination of their employment in connection with a change of control was calculated assuming that a change of

control occurred on the last business day of Fiscal 2021 (May 1, 2021), each NEO’s employment terminated on that

date due to involuntary termination without ‘‘cause’’ or for ‘‘good reason’’ and the successor company did not assume

the NEO’s equity awards. Mr. Malhotra’s employment was terminated effective November 30, 2020, and, in

connection with that termination, he was paid the amounts described under ‘‘Resignation Letter Agreement with

Mr. Malhotra’’.

For a summary of the provisions of the employment agreements with our NEOs that were effective as of May 1,

2021 and the outstanding equity awards that were held by our NEOs as of May 1, 2021, and therefore affect the

amounts set forth in the table above in the event of involuntary termination without ‘‘cause’’ or for ‘‘good reason’’

or a ‘‘change of control’’, see the discussions in the ‘‘Narrative to the Summary Compensation Table and Grants of

Plan-Based Awards Table-Employment Arrangements-General Provisions’’ and ‘‘Narrative to the Summary

Compensation Table and Grants of Plan-Based Awards Table-Employment Arrangements-Severance and Change of

Control Benefits’’ sections of this Proxy Statement.
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DIRECTOR COMPENSATION

Annual Retainer

Each non-employee director receives an annual Board of Directors retainer fee of $65,000, paid in quarterly

installments. The Lead Director of the Board of Directors receives an additional $25,000 annual retainer. Audit

Committee members receive an additional $15,000 annual retainer, and the Chair of the Audit Committee receives

an additional $30,000 annual retainer. Compensation Committee members receive an additional $10,000 annual

retainer, and the Chair of the Compensation Committee receives an additional $20,000 annual retainer. Corporate

Governance and Nominating Committee members receive an additional $10,000 annual retainer, and the Chair of the

Corporate Governance and Nominating Committee receives an additional $17,500 annual retainer. All retainer fees

are paid quarterly in cash. Directors who are our employees will not receive additional compensation for serving on

our Board of Directors or its committees. All directors are also reimbursed for travel, lodging and related expenses

incurred in attending Board of Directors meetings. The Company has not increased the compensation paid to directors

since the Spin-Off in 2015.

Equity Compensation

Each non-employee director is eligible for equity award grants under the Company’s Equity Incentive Plan. In

Fiscal 2021, these awards were in the form of restricted stock units with a grant date value of approximately $117,000

for each non-employee director. Such awards are granted the day following the Annual Meeting at which each

individual director is elected by a majority of stockholders voting and vest after one year. Directors have the option

to defer receipt of such awards under the Company’s director’s deferral plan.

Director Stock Ownership and Retention Guidelines

In 2016, the Board of Directors adopted Director Stock Ownership and Retention Guidelines, which require each

non-employee director to maintain a minimum stock ownership amount equal to four times the annual cash retainer

of $65,000, which currently equals $260,000. Directors have a three-year period following their appointment or

election to the Board to achieve the minimum ownership level. Shares beneficially owned by a director and vested

shares or units are deemed to be owned for purposes of the ownership guidelines. A director is deemed to have

complied with these guidelines once they hold a number of shares sufficient to satisfy the minimum ownership level,

regardless of subsequent fluctuations in the market price of the Company’s common stock. Directors are required to

retain 100% of net-after-tax shares earned from the annual equity grants until the then-current minimum ownership

level is met and may not sell or otherwise transfer common stock unless he or she has satisfied the then-current

minimum ownership level. All of the Company’s directors are in compliance with the current Director Stock

Ownership and Retention Guidelines, other than Mr. Robinson (who joined the Board in July 2020).

Director Compensation Table

Name
Paid in
Cash

Number of
Restricted Stock

Units (Number of
Shares)(1) Value

Total
Compensation

Emily C. Chiu . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 90,000 48,781 $117,075 $207,075

Daniel A. DeMatteo. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 90,000 48,781 $117,075 $207,075

David G. Golden . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $100,000 48,781 $117,075 $217,075

John R. Ryan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $117,500 48,781 $117,075 $234,575

Jerry Sue Thornton . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 85,000 48,781 $117,075 $202,075

David A. Wilson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $105,000 48,781 $117,075 $222,075

Lowell W. Robinson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $101,936 48,781 $117,075 $219,011

Zachary D. Levenick . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 47,500 48,781 $117,075 $164,575

(1) Each of the Directors hold the following unvested restricted units or shares; Chiu – 108,383 RSU; DeMatteo – 140,458 RSU; Golden –
48,781 RS; Ryan – 140,458 RSU; Thornton – 140,458 RSU; Wilson – 140,458 RSU; Robinson – 48,781 RS; Levenick – 48,781 RS.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policy and Procedures Governing Related Person Transactions

Our Audit Committee of the Board of Directors of Directors utilizes procedures in evaluating the terms and

provisions of proposed related party transactions or agreements in accordance with the fiduciary duties of directors

under Delaware law. Our related party transaction procedures contemplate Audit Committee review and approval of

all new agreements, transactions or courses of dealing with related parties, including any modifications, waivers or

amendments to existing related party transactions. We conduct tests to ensure that the terms of related party

transactions are at least as favorable to us as could have been obtained from unrelated parties at the time of the

transaction. The Audit Committee considers, at a minimum, the nature of the relationship between us and the related

party, the history of the transaction (in the case of modifications, waivers or amendments), the terms of the proposed

transaction, our rationale for entering into the transaction and the terms of comparable transactions with unrelated

third parties. In addition, management and internal audit annually analyze all existing related party agreements and

transactions and review them with the Audit Committee.

Related Party Transactions

We believe that the transactions and agreements discussed below between us and related third parties are at least

as favorable to us as could have been obtained from unrelated parties at the time they were entered into.

MBS Lease. MBS Textbook Exchange, LLC (‘‘MBS’’), which was majority owned by Leonard Riggio

(‘‘Mr. Riggio’’), a principal owner holding substantial shares of our common stock, was acquired in February 2017,

and is now a wholly-owned subsidiary of the Company. MBS leases its main warehouse and distribution facility

located in Columbia, Missouri from MBS Realty Partners, L.P., which is majority-owned by Mr. Riggio, with the

remaining ownership by other sellers of MBS. The lease was originally entered into in 1991 and included a renewal

option that extended the lease term through September 1, 2023. Based upon a valuation performed as of the

acquisition date, the lease was determined to be favorable from a lessee perspective with below market rent. Rental

payments to MBS Realty Partners L.P. were approximately $1.4 million in both Fiscal 2021 and Fiscal 2020.
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AUDIT RELATED MATTERS

Independent Registered Public Accountants

The Audit Committee has retained Ernst & Young LLP (‘‘E&Y’’) as the Company’s independent auditor for

Fiscal 2022. E&Y served as our independent auditors for Fiscal 2021 and has served as the independent auditor for

the Company since 2015. E&Y, as the independent registered public accountants, examine annual financial

statements and provide tax-related services for the Company.

Audit Fees. For Fiscal 2021 and Fiscal 2020, the Company was billed $1,998,449 and $2,033,094, respectively,

by E&Y for audit services, including (a) the annual audit (including quarterly reviews) and other procedures required

to be performed by the independent auditor to be able to form an opinion on the Company’s consolidated financial

statements, (b) the audit of the effectiveness of the Company’s internal control over financial reporting,

(c) consultation with management as to the accounting or disclosure treatment of transactions or events,

(d) international statutory audits, and (e) services that only the independent auditor reasonably can provide, such as

services associated with SEC registration statements, periodic reports and other documents filed with the SEC and

review of draft responses to SEC comment letters.

Audit-Related Fees. For each of Fiscal 2021 and Fiscal 2020, the Company was billed $33,300 by E&Y for sales

audits.

Tax Fees. For Fiscal 2021 and Fiscal 2020, the Company was billed $23,247 and $1,500, respectively, by E&Y

for services related to consultation on tax matters.

Audit Committee Report

The Audit Committee assists the Board of Directors with its oversight responsibilities regarding the Company’s

financial reporting process. The Company’s management is responsible for the preparation, presentation and integrity

of the Company’s financial statements and the reporting process, including the Company’s accounting policies,

internal audit function, internal control over financial reporting and disclosure controls and procedures. Ernst &

Young LLP, the Company’s independent registered public accounting firm, is responsible for performing an audit of

the Company’s financial statements.

With regard to the fiscal year ended May 1, 2021, the Audit Committee (a) reviewed and discussed with

management our audited consolidated financial statements as of May 1, 2021, and for the year then ended;

(b) discussed with Ernst & Young LLP, the independent auditors, the matters required by Public Company

Accounting Oversight Board of Directors (‘‘PCAOB’’) AU Section 380, Communications with Audit Committees;

(c) received the written disclosures and the letter from Ernst & Young LLP required by applicable requirements of

the PCAOB regarding Ernst & Young LLP’s communications with the Audit Committee regarding independence; and

(d) discussed with Ernst & Young LLP their independence.

Based on the review and discussions described above, the Audit Committee recommended to our Board of

Directors that our audited financial statements be included in our Annual Report on Form 10-K for the fiscal year

ended May 1, 2021, for filing with the Securities and Exchange Commission.

Audit Committee

David A. Wilson, Chair

Emily C. Chiu

Daniel A. DeMatteo

David G. Golden

Zachary D. Levenick

Lowell W. Robinson
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PROPOSAL TWO: APPROVAL OF THE COMPANY’S AMENDED AND RESTATED EQUITY
INCENTIVE PLAN

The Company’s Equity Incentive Plan provides for grants of stock options, stock appreciation rights, restricted

stock and restricted stock units and performance awards to our non-employee directors, employees, consultants

and/or advisors of the Company. We believe the Equity Incentive Plan assists the Company and its affiliates in

attracting and retaining selected individuals who are expected to contribute to the Company’s success and to achieve

long-term objectives which will inure to the benefit of all stockholders of the Company.

The purpose of this Proposal Two is to amend and restate the Equity Incentive Plan to increase the number of

shares of Common Stock available for issuance under the Plan by 3,000,000. The Board of Directors is seeking

stockholder approval of the Plan so that the shares reserved for issuance under the Plan may be listed on the New York

Stock Exchange. Stockholder approval is also being sought so that the Company may grant options that qualify as

incentive stock options under the Code. Outstanding awards under the Equity Incentive Plan will continue in effect

in accordance with their terms. If our stockholders do not approve this Proposal Two, the Equity Incentive Plan will

continue in its current form.

Key Features of the Equity Incentive Plan

Fixed Reserve of Shares. The number of shares of common stock available for grant under the Equity Incentive

Plan is fixed and will not automatically increase because of an ‘‘evergreen’’ feature; stockholder approval is required

to issue any additional shares, allowing our stockholders to have direct input on our equity compensation program.

No Repricing. The Equity Incentive Plan prohibits the repricing of awards without stockholder approval.

Award Limitations. The Equity Incentive Plan places limitations on the number of shares of Common Stock

underlying Awards that can be granted to participants and the amount of cash and equity compensation that may be

paid to non-employee directors.

Minimum Vesting Period. Awards generally cannot vest earlier than one year from the date of grant.

No Discounted Stock Options or Stock Appreciation Rights. All stock options and stock appreciation rights

must have an exercise price or base price equal to or greater than the fair market value of the underlying shares on

the date of grant.

No Liberal Definition of ‘‘Change in Control’’. The change in control definition is not a ‘‘liberal’’ definition

that would be triggered on mere stockholder approval of a transaction.

Limitation on Term of Stock Options and Stock Appreciation Rights. The maximum term of a stock option or

stock appreciation right is 10 years.

No Dividends or Dividend Equivalents on Unvested or Unearned Awards. Current payment of dividends or

dividend equivalent rights on unvested or unearned awards is prohibited.

Double-Trigger Vesting. The vesting of awards that are assumed or substituted in connection with a change in

control only accelerates as a result of the change in control if a participant experiences a qualifying termination of

employment.

Clawback. Awards granted under the Equity Incentive Plan are subject to our clawback and/or recoupment

policies.

Hedging and Pledging. Directors and executive officers are prohibited from hedging, and may not pledge our

stock without the approval of the Audit Committee.

Performance Awards. The Compensation Committee may grant performance-based awards that vest based on

the achievement of performance goals established by the Compensation Committee.

Independent Compensation Committee. Our Compensation Committee, which will administer the Equity

Incentive Plan, consists entirely of independent directors.

No Tax Gross-Ups. The Equity Incentive Plan does not provide for any tax gross-ups.
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Increase in Number of Shares of Common Stock Available for Issuance under the Equity Incentive Plan
and other Amendments

The Company’s Board of Directors has approved, subject to stockholder approval, the Amended and Restated

Equity Incentive Plan to increase by 3,000,000 the number of shares of common stock available for issuance under

the Equity Incentive Plan, for an aggregate total of 13,409,345 shares. The Equity Incentive Plan currently provides

that the total number of shares of common stock reserved and available for issuance pursuant to awards under the

plan is 10,409,345, of which 1,204,673 may be used for awards of incentive stock options.

As of the date of this proxy, there were a total of 4,228,576 shares subject to outstanding awards under the Equity

Incentive Plan and 742,862 remaining shares reserved for issuance. The Company’s Board of Directors believes that

it is essential to have a sufficient number of reserved shares available for issuance under the Equity Incentive Plan

to compensate and incentivize the Company’s employees, directors, and officers, and the Board of Directors and

Compensation Committee believe that the proposed increase will provide a sufficient number of available shares of

common stock for future granting needs to help the Company achieve the purposes of the Equity Incentive Plan.

In any fiscal year (subject to certain adjustments described herein):

• No participant may be granted awards with respect to more than 1.5 million shares in the aggregate.

Canceled awards, and awards settled in cash, will continue to be counted towards this limitation.

• The aggregate grant date fair value (computed as of the date of grant in accordance with applicable

financial accounting rules) of all awards granted to any non-employee director during any single fiscal year,

together with any amounts paid to such Directors for annual and committee retainer fees, during any

12-month period shall not exceed $700,000.

Background for Requested Share Authorization

The Board of Directors is asking stockholders to approve the Amended and Restated Equity Incentive Plan to

authorize an additional 3 million shares, thereby increasing the total number of shares available for issuance under

the Equity Incentive Plan to 13,409,345, of which 3,742,862 would be available for granting new awards, allowing

for equity-based grants to employees for approximately the next two (2) years through Fiscal 2023.

In determining the proposed number of additional shares to request, the Compensation Committee considered

a number of factors, which are discussed in further detail below, including:

• Remaining shares available under the Equity Incentive Plan after the September 2020 equity award grant,

• Projected equity granting practices, and

• Current and total potential dilution of outstanding awards, remaining available shares, and newly requested

shares.

The increase to the number of shares available to grant under the Equity Incentive Plan will enable us to better

deliver market competitive compensation packages to our employees and continue to attract and retain top talent that

is key to the successful execution of our business strategy. If we do not increase the number of shares remaining under

our Equity Incentive Plan, we will not have sufficient shares for future employee grants, thereby significantly

impairing our ability to attract and retain top talent.

Reasons for the Amended and Restated Equity Incentive Plan

The Amended and Restated Equity Incentive Plan is intended to ensure that a sufficient reserve of shares of our

Common Stock remains available to allow the Company to continue to use equity incentives to attract and retain the

services of qualified employees, directors, and officers of the Company and its subsidiaries who are essential to the

Company’s long-term growth and success. The Company relies on equity incentives in the form of grants of

performance awards, restricted stock, stock appreciation rights, stock options, bonus awards, deferred stock, or any

combination of the foregoing, in order to attract and retain employees, directors, and officers of the Company and

its subsidiaries, and the Company believes that such equity incentives are necessary for the Company to remain

competitive in the marketplace for talented employees, directors, and officers.

Currently only 742,862 shares reserved for issuance under the Equity Incentive Plan remain. An aggregate of

2,891,284 shares were granted under the Equity Incentive Plan in Fiscal 2021. Thus, for grants expected to be made
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by the Company in the future, additional authorized shares are necessary under the Equity Incentive Plan for the

Company to meet the Compensation Committee’s compensation objectives in future years. As a result, the Company

is seeking stockholder approval of the proposal to adopt the Amended and Restated Equity Incentive Plan to increase

the number of shares authorized for issuance thereunder.

If the foregoing Amended and Restated Equity Incentive Plan is approved by the Company’s stockholders, it will

be effective upon September 23, 2021, the date of such approval and will terminate ten years from such date unless

sooner terminated by the Board of Directors. If the Amended and Restated Equity Incentive Plan is not approved by

our stockholders, then the Equity Incentive Plan will continue in existence in its current state, and will remain in

effect until terminated by the Company or until all shares available for awards under the plan have been granted.

The following summarizes the terms of the Amended and Restated Equity Incentive Award Plan. The following

summary is qualified in its entirety by reference to the full text of the Amended and Restated Equity Incentive Plan,

as proposed, which is attached hereto as Appendix A.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE PROPOSAL

TO APPROVE THE COMPANY’S AMENDED AND RESTATED EQUITY INCENTIVE PLAN TO

INCREASE THE NUMBER OF SHARES AUTHORIZED TO BE ISSUED UNDER THE PLAN.

Unless you instruct otherwise on your proxy card or by telephone or Internet voting instructions, your proxy will

be voted in accordance with the Board of Directors’ recommendation.

49



DESCRIPTION OF THE EQUITY INCENTIVE PLAN

Purpose of the Equity Incentive Plan

The purpose of the Equity Incentive Plan is to assist the Company and its affiliates in attracting and retaining

selected individuals to serve as non-employee directors, employees, consultants and/or advisors of the Company who

are expected to contribute to the Company’s success and to achieve long-term objectives which will inure to the

benefit of all stockholders of the Company through the additional incentives inherent in the awards granted under the

Equity Incentive Plan.

Effective Date

The Equity Incentive Plan originally became effective on the date of the approval of the Spin-Off on July 13,

2015. If approved by the stockholders, the effective date of the Amended and Restated Equity Incentive Plan will be

September 23, 2021, the date of such approval, and will terminate ten years from such date, unless sooner terminated

by the Board of Directors.

Stock Limits

The maximum number of shares of the Company’s common stock available for grant under the Equity Incentive

Plan when initially adopted was 2,409,345 shares of the Company’s common stock. The plan was amended to

increase the shares by 4,000,000 to 6,409,345 in 2016, and further amended to increase the number of shares by

4,000,000 to 10,409,345. Of the 10,409,345 currently reserved shares, only 742,862 remain to be granted. If the

Amended and Restated Equity Incentive Plan is approved, the maximum number of shares that will be available for

grant will be 3,742,862. Any common stock that is the subject of an award under the Equity Incentive Plan shall be

counted against the limit as one share for every share issued. In general, common stock is counted against the limit

only to the extent that it is actually issued. Thus, stock subject to any award under the Equity Incentive Plan which

terminates by expiration, forfeiture, cancellation or otherwise is settled in cash in lieu of stock, or exchanged for

awards not involving stock, shall again be available for grant. Awards that are required to be settled in cash will not

reduce the number of shares of the Company’s common stock available for grant. Substitute awards shall not reduce

the shares authorized for issuance under the Equity Incentive Plan or authorized for grant to a participant in any

calendar year. If shares issued upon vesting or settlement of an award, or shares owned by a participant, are

surrendered or tendered to the Company in payment of any taxes required to be withheld in respect of such award,

such surrendered or tendered shares shall again become available to be delivered pursuant to awards under the Equity

Incentive Plan provided, however, that shares surrendered or tendered to the Company in payment of the exercise

price of an option or any taxes required to be withheld in respect of an option or stock appreciation right shall not

become available again to be delivered pursuant to Awards granted under the Plan.

Additionally, the Equity Incentive Plan imposes certain per-participant award limits. In any fiscal year of the

Company (subject to certain adjustments resulting from corporate transactions as discussed in the following

paragraph), no participant may be granted awards with respect to more than 1.5 million shares. Canceled awards, and

awards settled in cash, will continue to be counted towards this limitation. The aggregate grant date fair value

(computed as of the date of grant in accordance with applicable financial accounting rules) of all awards granted to

any non-employee director during any single fiscal year, together with any amounts paid to such Directors for annual

and committee retainer fees, during any 12-month period shall not exceed $700,000.

The number, class and kind of securities that may be issued, the number, class and kind of securities subject to

outstanding awards, the option price or base price applicable to outstanding awards, the per-participant award limits,

and other value determinations are subject to adjustment by the Compensation Committee to reflect stock dividends,

stock splits, reverse stock splits and other corporate events or transactions. The Compensation Committee may also

make adjustments to reflect unusual or nonrecurring events such as mergers, recapitalizations, consolidations,

spin-offs and other corporate reorganizations. However, the Compensation Committee cannot make any adjustments

that would cause an award not otherwise ‘‘deferred compensation’’ within the meaning of Section 409A of the Code

to become or create ‘‘deferred compensation’’ under Section 409A of the Code.

Other Company Plans

Stock available under the Equity Incentive Plan may be used by the Company as a form of payment of

performance-based compensation under other Company compensation plans, whether or not existing on the date
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hereof. To the extent any stock is used by the Company under its other compensation plans, this stock will reduce

the then number of shares available under the Equity Incentive Plan for future awards, but will not be subject to the

fiscal year stock or dollar limitations referred to above.

Administration

The Compensation Committee is responsible for administering the Equity Incentive Plan and has the

discretionary power to interpret the terms and intent of the Equity Incentive Plan and any Equity Incentive Plan-

related documentation. The Board may remove from, add members to, or fill vacancies on, the Compensation

Committee. The Compensation Committee is also responsible for determining the eligibility for awards, the types,

terms and conditions of awards (including when and under what circumstances awards will vest, become exercisable

or be paid or settled, subject to limitations regarding the minimum period for vesting and the attainment of certain

performance criteria), whether and how an award may be settled, deferred or canceled, subject to certain limitations

applicable to awards subject to performance-based vesting, whether an award will have the right to accumulate

dividends, whether to accelerate the vesting or exercisability and whether to amend an outstanding award or grant

a replacement award. The Compensation Committee may establish rules and regulations pertaining to the Equity

Incentive Plan and may make any determination and take any other action it deems necessary or desirable for

administration of the Equity Incentive Plan. Determinations of the Compensation Committee made under the Equity

Incentive Plan are final and binding. The Compensation Committee may delegate administrative duties and powers

to a committee of one or more non-employee directors and, to the extent permitted by law, to one or more officers

or a committee of officers the right to grant awards to employees who are not directors or officers of the Company

and to cancel or suspend awards to employees who are not directors or officers of the Company, subject to the

requirements of Rule 16b-3 of the Exchange Act and the rules of the NYSE. The full Board may at any time grant

awards to non-employee directors or administer the Equity Incentive Plan with respect to those awards.

Eligibility

Individuals eligible to receive awards under the Equity Incentive Plan are employees and non-employee

directors (including prospective employees and directors) of the Company or of any of its affiliates, and consultants

and advisors (including prospective consultants and advisors) who provide services to the Company and any of its

affiliates, as selected by the Compensation Committee. Approximately 150 people are currently eligible to participate

in the Equity Incentive Plan.

Minimum Vesting Schedule

The award agreement for each award shall provide that no portion of any award may vest earlier than 12 months

after the applicable grant date, except for awards subject to vesting in whole or part based on performance criteria,

awards granted to non-employee directors, or, solely in the case of awards granted prior to the first annual meeting

of the stockholders after the Spin-Off, such period as determined by the Compensation Committee in its sole

discretion, subject to any accelerated vesting and/or exercisability, as applicable, in such award agreement, the Equity

Incentive Plan or any other applicable arrangement to apply upon the occurrence of a specified event.

Notwithstanding the foregoing minimum vesting and nonforfeitability requirements, the Committee may authorize

the grant of Awards that are subject to periods of vesting and forfeiture less than 12 months, provided the amount

of such Awards, when taken together with any other Awards that are similarly not subject to the minimum vesting

or forfeiture time limits, in the aggregate do not exceed five percent of the maximum number of Shares that may be

issued or delivered under the Equity Incentive Plan.

Options

The Compensation Committee may grant options under the Equity Incentive Plan either alone or in addition to

other awards granted under the Equity Incentive Plan. The exercise price for options cannot be less than the fair

market value of the Company’s common stock on the date of grant, which shall be the closing price of the stock as

reported on the NYSE on the date of grant. The Compensation Committee may provide that an option will be

automatically exercised, without further action by the holder, on the last day of such option’s exercise period if, on

such day, the fair market value of the Company’s common stock to be acquired exceeds the aggregate exercise price.

The Equity Incentive Plan expressly prohibits repricing of options/canceling an option with an exercise price that

exceeds the fair market value of the stock underlying such option in exchange for another award or cash (other than

in connection with a change of control). The latest expiration date of an option cannot be later than the tenth
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anniversary of the date of grant. The exercise price may be paid with cash or its equivalent, with previously acquired

stock, or by certain other means with the consent of the Compensation Committee. With respect to options intended

to qualify as ‘‘incentive stock options’’ as defined in Code Section 422, the maximum number of shares with respect

to which such options may be granted under the Equity Incentive Plan is 1,204,673 shares.

Stock Appreciation Rights

The Compensation Committee may grant stock appreciation rights (‘‘SARs’’) under the Equity Incentive Plan

either alone or in addition to other awards granted under the Equity Incentive Plan. Upon the exercise of an SAR,

the holder will have the right to receive the excess of (a) the fair market value of one share on the date of exercise

over (b) the base price of the SAR on the date of grant, which will not be less than the fair market value of one share

of the Company’s common stock on the date of grant. The Compensation Committee may provide that an SAR will

be automatically exercised, without further action by the holder, on the last day of such SAR’s exercise period, if on

such day, the fair market value of the stock to which such SAR relates exceeds the aggregate base price. The latest

expiration date of an SAR cannot be later than the tenth (10th) anniversary of the date of grant. Upon the exercise

of an SAR, the Compensation Committee will determine, in its sole discretion, whether payment will be made in

cash, stock or other property, or any combination thereof. The Equity Incentive Plan expressly prohibits repricing of

SARs/canceling an SAR with a base price that exceeds the fair market value of the stock underlying such SAR in

exchange for another award or cash (other than in connection with a change of control).

Restricted Stock

The Compensation Committee may award restricted stock either alone or in addition to other awards under the

Equity Incentive Plan. Restricted stock awards consist of stock that is granted to a participant subject to restrictions

that may result in forfeiture if specified conditions are not satisfied. A holder of restricted stock is generally treated

as a stockholder of the Company (subject to certain restrictions) and has the right to vote such stock and the right

to receive distributions made with respect to such stock; however, any dividends otherwise payable with respect to

a restricted stock award will not be paid currently but will be accumulated until the applicable restricted stock award

has vested. In the case of restricted stock awards that are subject to vesting based on the achievement of performance

goals, a participant will not be entitled to receive payment for any dividends with respect to such restricted stock

awards unless, until and except to the extent that the applicable performance goals are achieved or are otherwise

deemed to be satisfied.

Other Stock Unit Awards

Other awards of stock and other awards that are valued in whole or in part by reference to, or are otherwise based

on, stock or other property, may be granted to participants, either alone or in addition to other awards granted under

the Equity Incentive Plan. Unlike restricted stock awards, other stock unit awards result in the transfer of stock to

the participant only after specified conditions and the holder of such an award is treated as a stockholder with respect

to the award when the stock is delivered in the future. Other stock unit awards may be paid in cash, stock, other

property, or any combination thereof, in the sole discretion of the Compensation Committee at the time of payment.

Dividends otherwise payable with respect to any other stock unit award will not be paid currently but will be

accumulated until the applicable other stock unit award has vested. In the case of other stock unit awards that are

subject to vesting based on the achievement of performance goals, a participant will not be entitled to receive

payment for any dividends with respect to such other stock unit awards unless, until and except to the extent that the

applicable performance goals are achieved or are otherwise deemed to be satisfied.

Performance Awards

Performance awards may be granted under the Equity Incentive Plan, either alone or in addition to other awards

granted under the Equity Incentive Plan. Performance awards will be earned only if the participant meets certain

performance goals established by the Compensation Committee over a designated performance period. Performance

awards may be paid in cash, stock, other property, or any combination thereof, in the sole discretion of the

Compensation Committee at the time of payment. The performance goals to be achieved for each performance period

will be determined by the Compensation Committee and may be based upon the criteria described below the heading

‘‘Performance Criteria.’’ Performance periods will be established by the Compensation Committee for each

performance award and are not less than 12 months. No participant will be entitled to receive payment for any

dividends with respect to any performance awards unless, until and except to the extent that the performance goals

applicable to such awards are achieved or are otherwise deemed to be satisfied.
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Performance Criteria

Covered Awards will be subject to the achievement of one or more performance goals established by the

Compensation Committee, which will be based on the attainment of specified levels of one or any combination of

the following: sales (including same store or comparable sales); net sales; return on sales; cash flow (including

operating cash flow and free cash flow); cash flow per share (before or after dividends); cash flow return on

investment; cash flow return on capital; pretax income before allocation of corporate overhead and bonus; earnings

per share; net income; division, group or corporate financial goals or ratios including those measuring liquidity,

activity, profitability or leverage; return on stockholders’ equity; total stockholder return; return on assets; attainment

of strategic and operational initiatives; appreciation in and/or maintenance of the price of the shares or any other

publicly-traded securities of the Company; market share; customer satisfaction; customer growth; user time spent

online; unique users; registered users; user frequency; user retention; web page views; employee satisfaction;

employee turnover; productivity or productivity ratios; strategic partnerships or transactions (including in-licensing

and out-licensing of intellectual property); establishing relationships with commercial entities with respect to the

marketing, distribution and sale of the Company’s products (including with group purchasing organizations,

distributors and other vendors); supply chain achievements (including establishing relationships with manufacturers

or suppliers of component materials and manufacturers of the Company’s products); co-development, co-marketing,

profit sharing, joint venture or other similar arrangements; gross profits; gross or net profit margin; operating margin;

gross profit growth; year-end cash; cash margin; revenue; net revenue; product revenue or system-wide revenue

(including growth of such revenue measures); operating earnings; operating income; earnings before taxes; earnings

before interest and taxes; earnings before interest, taxes, depreciation and amortization; economic value-added

models; comparisons with various stock market indices; regulatory achievements (including submitting or filing

applications or other documents with regulatory authorities or receiving approval of any such applications or other

documents and passing pre-approval inspections (whether of the Company or the Company’s third-party

manufacturer) and validation of manufacturing processes (whether the Company’s or the Company’s third-party

manufacturer’s)); improvement in or attainment of expense levels or working capital levels, including cash, inventory

and accounts receivable; general and administrative expense savings; inventory control; operating efficiencies;

average inventory; inventory turnover; inventory shrinkage; cost of capital or assets under management; financing

and other capital raising transactions (including sales of the Company’s equity or debt securities; debt level year-end

cash position; book value; factoring transactions; competitive market metrics; timely completion of new product roll-

outs; timely launch of new facilities (such as new store openings, gross or net); sales or licenses of the Company’s

assets, including its intellectual property, whether in a particular jurisdiction or territory or globally; or through

partnering transactions); royalty income; implementation, completion or attainment of measurable objectives with

respect to research, development, manufacturing, commercialization, products or projects, production volume levels,

acquisitions and divestitures, succession and hiring projects, reorganization and other corporate transactions,

expansions of specific business operations and meeting divisional or project budgets; factoring transactions; and

recruiting and maintaining personnel; debt reduction; reductions in costs, and/or return on invested capital of the

Company or any affiliate, division or business unit of the Company for or within which the participant is primarily

employed. Any performance criteria that are financial metrics may be determined in accordance with United States

Generally Accepted Accounting Principles (‘‘GAAP’’), or may be adjusted when established to include or exclude

any items otherwise includable or excludable under GAAP.

Additionally, the Compensation Committee may also exclude the impact of an event or occurrence that the

Compensation Committee determines should appropriately be excluded, including (a) restructurings, discontinued

operations, extraordinary items, and other unusual or non-recurring charges or infrequently occurring items; (b) an

event either not directly related to the operations of the Company or not within the reasonable control of the

Company’s management; (c) a change in accounting standards required by generally accepted accounting principles;

(d) asset write-downs; (e) litigation or claim judgments or settlements; (f) acquisitions or divestitures; (g) foreign

exchange gains and losses; (h) a change in the fiscal year of the Company; (i) tax law changes; (j) costs associated

with refinancing or repurchase of bank loans or debt securities, unbudgeted capital expenditures; or (k) a business

interruption event.

Adjustments

To prevent the dilution or enlargement of benefits or potential benefits intended to be made available under the

Equity Incentive Plan, the aggregate number, class and kind of securities that may be delivered under the Equity

Incentive Plan, including certain limitations under the Equity Incentive Plan, the number, class and kind and option

or base price of securities subject to outstanding awards, the per-participant award limits, and other value
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determinations are subject to adjustment by the Compensation Committee to reflect stock dividends, stock splits,

reverse stock splits and other corporate events or transactions, including a Change of Control (defined below). The

Compensation Committee may also make adjustments to reflect unusual or nonrecurring events such as mergers,

recapitalizations, consolidations, spin-offs and other corporate reorganizations.

Termination of Employment

The Compensation Committee will determine how each award will be treated following termination of the

holder’s employment with, or service for, the Company, including the extent to which unvested portions of the award

will be forfeited and the extent to which options, SARs or other awards requiring exercise will remain exercisable.

Treatment of Awards upon a Change of Control

One or more awards may be subject to the terms and conditions set forth in a written or electronic agreement

between the Company and a participant providing for different terms or provisions with respect to such awards upon

a ‘‘Change of Control’’ (as defined in the Equity Incentive Plan) of the Company. Unless otherwise provided in the

applicable award agreement, in the event of a Change of Control, if the successor company assumes or substitutes

for an outstanding award, then such award will be continued in accordance with its applicable terms and vesting will

not be accelerated. If an award is not assumed or substituted for, generally it will vest and become free of all

restrictions and limitations, and if the award is a performance award then the Compensation Committee will

determine the portion and level of the award considered to be earned and payable. For purposes of the Equity

Incentive Plan, ‘‘Change of Control’’ will generally have the meaning set forth in the applicable award agreement

(subject to the limitations described below). If there is no definition set forth in the applicable award agreement,

‘‘Change of Control’’ will mean:

i. during any period of 24 consecutive months, a change in the composition of a majority of the Board, as

constituted on the first day of such period, that was not supported by a majority of the incumbent directors;

ii. the consummation of certain mergers or consolidations of the Company with any other corporation, or the

sale of all or substantially all the assets of the Company, following which the Company’s then current

stockholders cease to own more than 50% of the combined voting power of the surviving entity; or

iii. the acquisition by a third party (other than Mr. Leonard Riggio and his affiliates) of 40% or more of the

combined voting power of the then outstanding voting securities of the Company. An award agreement may

provide for a different definition of Change of Control than is provided for in the Equity Incentive Plan,

any definition of Change of Control set forth in any award agreement will provide that a Change of Control

would not occur until consummation or effectiveness of a Change of Control of the Company, rather than

upon the announcement, commencement, stockholder approval or other potential occurrence of any event

or transaction that, if completed, would result in a change of control of the Company.

Amendments

The Board may at any time alter, amend, suspend or terminate the Equity Incentive Plan, except that no

amendment of the Equity Incentive Plan will be made without stockholder approval if stockholder approval is

required by applicable law or regulation. Stockholder approval is also generally required for any amendment that

would: (a) increase the number of shares that may be the subject of awards; (b) expand the types of awards available;

(c) materially expand the class of persons eligible to participate; (d) permit options or SARs to be issued or repriced

at option or base prices less than 100% of fair market value; (e) increase the maximum permissible term for options

or SARs; (f) modify the limitations on the number of shares or maximum dollar amounts that may be awarded to

participants; or (g) permit awards to be transferred to third parties in exchange for value. No amendment to an award

previously granted may materially impair the rights of any participant to whom such award was granted without such

participant’s consent, provided, however, that the Board may amend, modify or terminate the Equity Incentive Plan

without the consent of such participant if it deems it necessary to comply with applicable law, tax rules, stock

exchange rules or accounting rules, provided that all participants similarly situated are similarly affected.

Transferability

Except to the participant’s spouse, domestic partner and/or children (and/or trusts and/or partnerships established

for the benefit of the participant’s spouse, domestic partner or children or in which the participant is a beneficiary
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or partner) as approved by the Compensation Committee, awards are not transferable other than by will or the laws

of descent and distribution. No award is transferable to a third party in exchange for value unless the transfer is

specifically approved by the Company’s stockholders.

Clawback

The Compensation Committee may provide that an award shall be cancelled if the participant, without the

consent of the Company, while employed by or providing services to the Company or any affiliate of the Company

or after termination of such employment or service, (a) violates a non-competition, non-solicitation or non-disclosure

covenant or agreement; (b) otherwise engages in activity that is in conflict with or adverse to the interest of the

Company or any of its affiliates, including fraud, or conduct contributing to any financial restatements or

irregularities, as determined by the Compensation Committee in its sole discretion; or (c) otherwise violates any

policy adopted by the Company or any of its affiliates relating to the recovery of compensation granted, paid,

delivered, awarded or otherwise provided to any participant by the Company or any of its affiliates as such policy

is in effect on the date of grant of the applicable award or, to the extent necessary to address the requirements of

applicable law (including Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010,

as codified in Section 10D of the Exchange Act, Section 304 of the Sarbanes- Oxley Act of 2002 or any other

applicable law), as may be amended from time to time. Additionally, the Compensation Committee may also provide

that (a) a participant will forfeit any gain realized on the vesting or exercise of such award if the participant engages

in such activities referred to in the preceding sentence; or (b) a participant must repay the gain to the Company

realized under a previously paid performance award if a financial restatement reduces the amount that would have

been earned under such performance award.

Federal Income Tax Consequences to Participants

The Company believes generally that awards under the Equity Incentive Plan will have the following

consequences under current U.S. Federal income tax laws:

• Incentive Stock Options. A participant will not recognize any taxable income on grant or exercise of an

incentive stock option. The exercise of an incentive stock option may, however, result in the imposition of

the alternative minimum tax. The Company is not entitled to a deduction on grant or exercise of an

incentive stock option unless the participant disposes of the shares within 12 months after exercise.

• Other Awards. A participant will not recognize any taxable income on grant of non-statutory stock options,

stock appreciation rights, restricted stock units or performance awards. On exercise of non-statutory stock

options or stock appreciation rights, on expiration of a restriction period for restricted shares or restricted

share units, or on expiration of a performance period for performance awards, the participant will recognize

compensation income and the Company may be entitled to a deduction equal to the value of the Common

Stock or cash the participant receives (minus, in the case of a non-statutory stock option, the option exercise

price paid by the participant).

Federal Income Tax Consequences to the Company

At the time and to the extent that a recipient recognizes ordinary income in the circumstances described above,

the Company will be entitled to a corresponding deduction provided that, among other things, the income meets the

test of reasonableness, is an ordinary and necessary business expense, is not an ‘‘excess parachute payment’’ within

the meaning of Section 280G of the Code, and is not disallowed by the $1 million limitation on certain executive

compensation under Section 162(m) of the Code.
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Equity Compensation Plan Information

The following table sets forth information as of May 1, 2021 regarding the Company’s equity compensation

plan. The only plan pursuant to which the Company may currently make additional equity grants is the Equity

Incentive Plan.

[a] [b] [c]

Plan category

Number of securities
to be issued upon

exercise of
outstanding options,

warrants
and rights(1)

Weighted-average
exercise price of

outstanding
options,

warrants and
rights(1)

Number of securities
remaining available for
future issuance under

equity
compensation plans
(excluding securities

reflected in column [a])

Equity compensation plans approved by

stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,132,417 $2.20 702,461

Equity compensation plans not approved by

stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . N/A N/A N/A

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,132,417 $2.20 702,461

(1) Represents shares of Common Stock to be issued upon vesting of outstanding restricted stock units, which shares are issued for no additional

consideration.
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PROPOSAL THREE: ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the ‘‘Dodd-Frank Act’’) enables the

Company’s stockholders to vote to approve, on an advisory or non-binding basis, the compensation of our named

executive officers as disclosed in this Proxy Statement in accordance with SEC rules.

The Company’s executive compensation program is designed to advance the philosophy of the Compensation

Committee of the Board of Directors of paying for performance, paying competitively and aligning pay to business

objectives and the Company’s long-term strategy. To align executive pay with both the Company’s financial

performance and long-term strategy, a significant portion of the NEOs’ compensation is based on the performance

of the Company, and the compensation program is designed to reward both annual and long-term performance.

Annual performance is rewarded through base salary and annual incentive compensation. Annual performance is

measured principally by the Company’s EBITDA (in each case, as defined in this Proxy Statement) and individual

performance goals. Long-term performance is rewarded through equity-based awards, the value of which is based

upon the performance of the Company’s Common Stock price.

The Compensation Committee and the Board of Directors believe that the Company’s Fiscal 2021 executive

compensation program aligned well with the Compensation Committee’s philosophy and sufficiently linked to the

Company’s performance.

For additional information on the Company’s executive compensation program and how it reflects the

Compensation Committee’s philosophy and is linked to the Company’s performance, see the ‘‘Compensation

Discussion and Analysis’’ herein.

We are asking for stockholder approval, on an advisory basis, of the compensation of our NEOs as disclosed in

this Proxy Statement in accordance with SEC rules, which disclosures include the disclosures under the

Compensation Discussion and Analysis above, the compensation tables and the narrative discussion following the

compensation tables. This vote is not intended to address any specific item of compensation, but rather the overall

compensation of our NEOs and the policies and practices described in this Proxy Statement.

This vote is advisory and therefore not binding on the Company, the Board of Directors or the Compensation

Committee.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE FOLLOWING
RESOLUTION:

RESOLVED, that the compensation paid to the Company’s NEOs, as disclosed in this Proxy Statement pursuant

to Item 402 of SEC Regulation S-K, including the Compensation Discussion and Analysis above, the compensation

tables and narrative discussion be, and hereby is, approved.

Unless you instruct otherwise on your proxy card or by telephone or Internet voting instructions, your proxy will

be voted in accordance with the Board of Directors’ recommendation.
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PROPOSAL FOUR: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTANTS

The Audit Committee has appointed the firm of Ernst & Young LLP, which firm was engaged as independent

registered public accountants for Fiscal 2021, to audit the financial statements of the Company for the Company’s

2022 fiscal year ending April 30, 2022. A proposal to ratify this appointment is being presented to the stockholders

at the Annual Meeting. A representative of Ernst & Young LLP will be present at the Annual Meeting and will have

the opportunity to make a statement and will be available to respond to appropriate questions.

THE BOARD OF DIRECTORS CONSIDERS ERNST & YOUNG LLP TO BE WELL QUALIFIED AND

UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR RATIFICATION.
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OTHER MATTERS

Other Matters Brought Before the Annual Meeting

As of the date of this Proxy Statement, the Company does not intend to present any business for action at the

Annual Meeting other than as described in this Proxy Statement, and the Company has not been notified of any

stockholder proposals intended to be raised at the Annual Meeting.

Proxy Solicitation

Proxies are being solicited through the mail, in person, by telephone, email, the Internet or other electronic

means. The Company will pay all solicitation expenses in connection with this Proxy Statement and related proxy

soliciting material of the Board of Directors, including the expense of preparing, printing, assembling and mailing

this Proxy Statement and any other material used in the Board of Directors’ solicitation of proxies. In addition, the

Company has retained Innisfree M&A Incorporated to assist with the solicitation of proxies for a fee not to exceed

$17,500, plus reimbursement for out-of-pocket expenses.

The Company will request banks, brokers and other custodians, nominees and fiduciaries to forward proxy

soliciting material to the beneficial owners of shares held of record by such persons and obtain their voting

instructions. The Company will reimburse such persons for their expenses in connection with the foregoing activities.

Financial and Other Information

The Company’s Annual Report for Fiscal 2021, including financial statements, is being sent to stockholders

together with this Proxy Statement.

Stockholder Proposals

Under the SEC proxy rules, proposals of stockholders intended to be included in the Company’s proxy materials

for the annual meeting of stockholders to be held in 2022 must be received by the Company’s Corporate Secretary,

at Barnes & Noble Education, Inc., 120 Mountain View Blvd., Basking Ridge, New Jersey 07920, no later than

April 15, 2022.

In addition, the Company’s bylaws require that any eligible stockholder wishing to make a nomination for

director, or wishing to introduce any business, at our 2022 annual meeting of stockholders must give the Company

advance notice in accordance with the Company’s bylaws. To be timely, the Company must receive such notice for

its 2022 annual meeting of stockholders at its offices mentioned above no earlier than May 26, 2022 and no later than

June 25, 2022. Notices by eligible stockholders wishing to make a nomination for director, or wishing to introduce

any business, at our 2022 annual meeting of stockholders must comply with the Company’s bylaws.

These requirements are separate from and in addition to the SEC requirements that a stockholder must meet in order

to have a stockholder proposal included in our Proxy Statement.

The delivery of this Proxy Statement after the date of this Proxy Statement shall, under no circumstances, create

any implication that there has been no change in the affairs of the Company since the date of this Proxy Statement.

Other than the Company and the Company’s proxy solicitor, no person has been authorized by the Board of Directors

to give you any information or to make any representations in connection with the solicitation of proxies by the Board

of Directors, and if any such information is given or any such representations are made, they must not be relied upon

as having been authorized by the Board of Directors.
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Your vote is very important no matter how many shares you own. You are urged to read this Proxy Statement

carefully and, whether or not you plan to attend the Annual Meeting, to promptly submit a proxy: (a) by telephone

or the Internet following the instructions on the enclosed proxy card; or (b) by signing, dating and returning the

enclosed proxy card in the postage-paid return envelope provided. A prompt response will be greatly appreciated.

If you have any questions or require any assistance with voting your shares, please contact the Company’s proxy

solicitor:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, NY 10022

Stockholders may call toll-free: (877) 750-8269

Banks and Brokers may call collect: (212) 750-5833

By Order of the Board of Directors

Michael P. Huseby, Chairman of the Board of

Directors and Chief Executive Officer

August 13, 2021
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APPENDIX A

BARNES & NOBLE EDUCATION, INC. AMENDED AND RESTATED
EQUITY INCENTIVE PLAN

[as proposed to be amended and restated at the 2021 Annual Meeting of Stockholders to increase
authorized shares by 3,000,000]

BARNES & NOBLE EDUCATION, INC., a corporation existing under the laws of the State of Delaware,

together with any successor thereto (the ‘‘Company’’), hereby establishes and adopts the following Equity Incentive

Plan (the ‘‘Plan’’). Certain capitalized terms used in the Plan are defined in Article 2.

RECITALS

WHEREAS, the Company desires to encourage high levels of performance by those individuals who are key

to the success of the Company, to attract new individuals who are highly motivated and who are expected to

contribute to the success of the Company and to encourage such individuals to remain as non-employee directors,

employees, consultants and/or advisors of the Company and its Affiliates by increasing their proprietary interest in

the Company’s growth and success; and

WHEREAS, to attain these ends, the Company has formulated the Plan embodied herein to authorize the

granting of Awards to Participants whose judgment, initiative and efforts are or have been or are expected to be

responsible for the success of the Company.

NOW, THEREFORE, the Company hereby constitutes, establishes and adopts the following Plan and agrees

to the following provisions:

ARTICLE 1
PURPOSE OF THE PLAN

1.1. Purpose. The purpose of the Plan is to assist the Company and its Affiliates in attracting and retaining

selected individuals to serve as non-employee directors, employees, consultants and/or advisors of the Company and

its Affiliates who are expected to contribute to the Company’s success and to achieve long-term objectives which will

inure to the benefit of all stockholders of the Company through the additional incentives inherent in the Awards

hereunder.

ARTICLE 2
DEFINITIONS

2.1. ‘‘Affiliate’’ shall mean (i) any person or entity that directly, or through one or more intermediaries,

controls, or is controlled by, or is under common control with, the Company (including any Subsidiary) or (ii) any

entity in which the Company has a significant equity interest, as determined by the Committee.

2.2. ‘‘Award’’ shall mean any Option, Stock Appreciation Right, Restricted Stock Award, Performance Award,

Other Stock Unit Award or any other right, interest or option relating to Shares or other property (including cash)

granted pursuant to the provisions of the Plan.

2.3. ‘‘Award Agreement’’ shall mean any written or electronic agreement, contract or other instrument or

document evidencing any Award granted by the Committee hereunder.

2.4. ‘‘Board’’ shall mean the board of directors of the Company.

2.5. ‘‘Change of Control’’ shall (a) have the meaning set forth in an Award Agreement; provided, however, that

any definition of Change of Control set forth in an Award Agreement shall provide that a Change of Control shall

not occur until consummation or effectiveness of a change of control of the Company, rather than upon the

announcement, commencement, stockholder approval or other potential occurrence of any event or transaction that,

if completed, would result in a change of control of the Company, or (b) if there is no definition set forth in an Award

Agreement, mean the occurrence of any of the following events:

(i) during any period of 24 consecutive months, individuals who were Directors of the Company on the

first day of such period (the ‘‘Incumbent Directors’’) cease for any reason to constitute a majority of the Board;
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provided, however, that any individual becoming a Director of the Company subsequent to the first day of such

period whose election, or nomination for election, by the Company’s stockholders was approved by a vote of

at least a majority of the Incumbent Directors shall be considered as though such individual were an Incumbent

Director;

(ii) the consummation of (A) a merger, consolidation, statutory share exchange or similar form of

corporate transaction involving (x) the Company or (y) any of its Subsidiaries, but in the case of this clause (y)

only if Company Voting Securities (as defined below) are issued or issuable (each of the events referred to in

this clause (A) being hereinafter referred to as a ‘‘Reorganization’’) or (B) the sale or other disposition of all or

substantially all the assets of the Company to an entity that is not an Affiliate (a ‘‘Sale’’), in each case, if such

Reorganization or Sale requires the approval of the Company’s stockholders under the law of the Company’s

jurisdiction of organization (whether such approval is required for such Reorganization or Sale or for the

issuance of securities of the Company in such Reorganization or Sale), unless, immediately following such

Reorganization or Sale, (1) all or substantially all the individuals and entities who were the ‘‘beneficial owners’’

(as such term is defined in Rule 13d-3 under the Exchange Act (or a successor rule thereto)) of the securities

eligible to vote for the election of the Board (‘‘Company Voting Securities’’) outstanding immediately prior to

the consummation of such Reorganization or Sale beneficially own, directly or indirectly, more than 50% of the

combined voting power of the then outstanding voting securities of the corporation resulting from such

Reorganization or Sale (including a corporation that, as a result of such transaction, owns the Company or all

or substantially all the Company’s assets either directly or through one or more subsidiaries) (the ‘‘Continuing

Corporation’’) in substantially the same proportions as their ownership, immediately prior to the consummation

of such Reorganization or Sale, of the outstanding Company Voting Securities (excluding any outstanding voting

securities of the Continuing Corporation that such beneficial owners hold immediately following the

consummation of the Reorganization or Sale as a result of their ownership prior to such consummation of voting

securities of any company or other entity involved in or forming part of such Reorganization or Sale other than

the Company), (2) no ‘‘person’’ (as such term is used in Section 13(d) of the Exchange Act) (each, a ‘‘Person’’)

(excluding (x) any employee benefit plan (or related trust) sponsored or maintained by the Continuing

Corporation or any corporation controlled by the Continuing Corporation or (y) the Riggio Stockholders)

beneficially owns, directly or indirectly, 40% or more of the combined voting power of the then outstanding

voting securities of the Continuing Corporation and (3) at least a majority of the members of the board of

directors of the Continuing Corporation were Incumbent Directors at the time of the execution of the definitive

agreement providing for such Reorganization or Sale or, in the absence of such an agreement, at the time at

which approval of the Board was obtained for such Reorganization or Sale; or

(iii) any Person, corporation or other entity or ‘‘group’’ (as used in Section 14(d)(2) of the Exchange Act)

(other than (A) the Company, (B) any trustee or other fiduciary holding securities under an employee benefit

plan of the Company or an Affiliate, (C) any entity owned, directly or indirectly, by the stockholders of the

Company in substantially the same proportions as their ownership of the voting power of the Company Voting

Securities or (D) the Riggio Stockholders) becomes the beneficial owner, directly or indirectly, of securities of

the Company representing 40% or more of the combined voting power of the Company Voting Securities;

provided, however, that for purposes of this subparagraph (iii), the following acquisitions shall not constitute a

Change of Control: (w) any acquisition directly from the Company, (x) any acquisition by any employee benefit

plan (or related trust) sponsored or maintained by the Company or an Affiliate, (y) any acquisition by an

underwriter temporarily holding such Company Voting Securities pursuant to an offering of such securities or

any acquisition by a pledgee of Company Voting Securities holding such securities as collateral or temporarily

holding such securities upon foreclosure of the underlying obligation or (z) any acquisition pursuant to a

Reorganization or Sale that does not constitute a Change of Control for purposes of subparagraph (ii) above.

The determination as to the occurrence of a Change of Control shall be based on objective facts and, to the extent

applicable, in accordance with the requirements of Code Section 409A and the regulations promulgated thereunder.

2.6. ‘‘Code’’ shall mean the Internal Revenue Code of 1986, as amended from time to time, and any successor

thereto.

2.7. ‘‘Committee’’ shall mean the Compensation Committee of the Board (or such other committee designated

by the Compensation Committee of the Board).

2.8. ‘‘Company’’ has the meaning set forth in introductory paragraph of the Plan.
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2.9. ‘‘Director’’ shall mean a non-employee member (including any prospective non-employee member) of the

Board or a non-employee member (including any prospective non-employee member) of the board of directors of a

Subsidiary.

2.10. ‘‘Director Award Limitations’’ shall have the meaning set forth in Section 4.3.

2.11. ‘‘Distribution’’ shall mean the distribution by Barnes & Noble, Inc., a Delaware corporation, to its

stockholders of all Shares.

2.12. ‘‘ ‘‘Employee’’ shall mean any employee (including any prospective employee) of the Company or any

Affiliate. Solely for purposes of the Plan, an Employee shall also mean any consultant or advisor (or prospective

consultant or advisor) who provides services to the Company or any Affiliate, so long as such person (i) renders bona

fide services that are not in connection with the offer and sale of the Company’s securities in a capital-raising

transaction and (ii) does not directly or indirectly promote or maintain a market for the Company’s securities.

2.13. ‘‘Exchange Act’’ shall mean the Securities Exchange Act of 1934, as amended.

2.14. ‘‘Fair Market Value’’ shall mean, with respect to any property other than Shares, the market value of such

property determined by such methods or procedures as shall be established from time to time by the Committee. The

Fair Market Value of Shares as of any date shall be the per Share closing price of the Shares as reported on the

New York Stock Exchange on that date (or if there was no reported closing price on such date, on the last preceding

date on which the closing price was reported) or, if the Company is not then listed on the New York Stock Exchange,

the per Share closing price of the Shares as reported on an established securities market (within the meaning of

Treasury Regulations Section 1.897-1(m)) on which the Shares are traded. If the Company is not listed on an

established securities market (within the meaning of Treasury Regulations Section 1.897-1(m)), the Fair Market

Value of Shares shall be determined by the Committee in its sole discretion using appropriate criteria.

Notwithstanding the foregoing, the Fair Market Value of Shares shall, in all events, be determined in accordance with

Code Section 409A.

2.15. ‘‘ISO Limitation’’ shall have the meaning set forth in Section 5.7.

2.16. ‘‘Limitations’’ shall mean, collectively, (i) the Plan Share Limitation, (ii) the Director Award Limitations,

(iii) the Participant Award Limitations, and (iv) the ISO Limitation.

2.17. ‘‘Option’’ shall mean any right granted to a Participant under the Plan allowing such Participant to

purchase Shares at such price or prices and during such period or periods as the Committee shall determine.

2.18. ‘‘Other Stock Unit Award’’ shall have the meaning set forth in Section 8.1.

2.19. ‘‘Participant’’ shall mean an Employee or Director who is selected by the Committee to receive an

Award under the Plan.

2.20. ‘‘Participant Award Limitations’’ shall have the meaning set forth in Section 4.3.

2.21. ‘‘Payee’’ shall have the meaning set forth in Section 12.1.

2.22. ‘‘Performance Award’’ shall mean any Award of Performance Shares or Performance Units granted

pursuant to Article 9.

2.23. ‘‘Performance Period’’ shall mean one or more periods of time not less than one fiscal year, as the

Committee may select, over which the attainment of one or more performance goals will be measured for the purpose

of determining a Participant’s right to and the payment of a Performance Award, in each case, established by the

Committee at the time any Performance Award is granted or at any time thereafter during which any performance

goals specified by the Committee with respect to such Award are to be measured.

2.24. ‘‘Performance Share’’ shall mean any grant pursuant to Article 9 of a unit valued by reference to a

designated number of Shares, which value may be paid to the Participant by delivery of such property as the

Committee shall determine, including cash, Shares, other property, or any combination thereof, upon achievement of

such performance goals during the Performance Period as the Committee shall establish at the time of such grant or

thereafter.
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2.25. ‘‘Performance Unit’’ shall mean any grant pursuant to Article 9 of a unit valued by reference to a

designated amount of property (including cash) other than Shares, which value may be paid to the Participant by

delivery of Shares, other property, or any combination thereof, upon achievement of such performance goals during

the Performance Period as the Committee shall establish at the time of such grant or thereafter.

2.26. ‘‘Permitted Assignee’’ shall have the meaning set forth in Section 11.3.

2.27. ‘‘Plan Share Limitation’’ shall have the meaning set forth in Section 3.1.

2.28. ‘‘Restricted Stock’’ shall mean any Share issued with the restriction that the holder may not sell, transfer,

pledge or assign such Share and with such other restrictions as the Committee, in its sole discretion, may impose

(including any restriction on the right to vote such Share and the right to receive any dividends), which restrictions

may lapse separately or in combination at such time or times, in installments or otherwise, as the Committee may

deem appropriate.

2.29. ‘‘Restricted Period’’ shall have the meaning set forth in Section 7.1.

2.30. ‘‘Restricted Stock Award’’ shall have the meaning set forth in Section 7.1.

2.31. ‘‘Riggio Stockholders’’ shall mean Leonard Riggio, his spouse, his lineal descendants, trusts for the

exclusive benefit of any such individuals, the executor or administrator of the estate or the legal representative of any

of such individuals and any entity controlled by any of the foregoing Persons.

2.32. ‘‘Shares’’ shall mean the shares of common stock of the Company, par value $0.01 per share.

2.33. ‘‘Stock Appreciation Right’’ shall mean the right granted to a Participant pursuant to Article 6.

2.34. ‘‘Subsidiary’’ shall mean any entity in which the Company, directly or indirectly, possesses fifty percent

(50%) or more of the total combined voting power of all classes of its stock or similar equity interests.

2.35. ‘‘Substitute Awards’’ shall mean Awards granted or Shares issued by the Company in assumption of, or

in substitution or exchange for, awards previously granted, or the right or obligation to make future awards, by a

company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary combines.

2.36. ‘‘Treasury Regulations’’ shall mean the federal income tax regulations promulgated under the Code.

ARTICLE 3
SHARES SUBJECT TO THE PLAN

3.1. Number of Shares. (a) Subject to adjustment as provided in Section 11.2, a total of 13,409,345 Shares shall

be authorized for grant under the Plan (the ‘‘Plan Share Limitation’’).

(b) If any Shares subject to an Award are forfeited, expire or otherwise terminate without issuance

of such Shares, or any Award is settled for cash or otherwise does not result in the issuance of all or a

portion of the Shares subject to such Award, the Shares shall, to the extent of such forfeiture, expiration,

termination, cash settlement or non-issuance, again be available for Awards under the Plan. Awards that are

required to be settled in cash will not reduce the Plan Share Limitation.

(c) If Shares issued upon vesting or settlement of an Award other than an Option or Stock

Appreciation Right, or Shares owned by a Participant, are surrendered or tendered to the Company in

payment of any taxes required to be withheld in respect of such Award, in each case, in accordance with

the terms and conditions of the Plan and any applicable Award Agreement, such surrendered or tendered

Shares shall again become available to be delivered pursuant to Awards under the Plan; provided, however,

that in no event shall such Shares increase the ISO Limitation and, for the avoidance of doubt, no Shares

that are surrendered or tendered to the Company in payment of the exercise price of an Option or any taxes

required to withheld in respect of an Option or Stock Appreciation Right shall again become available to

be delivered pursuant to Awards granted under the Plan.

(d) Substitute Awards shall not reduce the Shares authorized for issuance under the Plan or

authorized for grant to a Participant in any calendar year. Additionally, in the event that a company acquired

by the Company or any Subsidiary or with which the Company or any Subsidiary combines has shares

available under a pre-existing plan approved by stockholders and not adopted in contemplation of such

acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan

(as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or
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formula used in such acquisition or combination to determine the consideration payable to the holders of

common stock of the entities party to such acquisition or combination) may be used for Awards under the

Plan and shall not reduce the Shares authorized for issuance under the Plan; provided that Awards using

such available shares shall not be made after the date awards or grants could have been made under the

terms of the pre-existing plan, absent the acquisition or combination, and shall only be made to individuals

who were not Employees or Directors or employees, other service providers or non-employee directors of

any Affiliate prior to such acquisition or combination.

3.2. Character of Shares. Any Shares issued hereunder may consist, in whole or in part, of authorized and

unissued shares, treasury shares or shares purchased in the open market or otherwise.

ARTICLE 4
ELIGIBILITY AND ADMINISTRATION

4.1. Eligibility. Any Employee or Director shall be eligible to be selected as a Participant.

4.2. Administration. (a) The Plan shall be administered by the Committee. The Board may remove from, add

members to, or fill vacancies on, the Committee.

(b) The Committee shall have full power and authority, subject to the provisions of the Plan and

subject to such orders or resolutions not inconsistent with the provisions of the Plan as may from time to

time be adopted by the Board, to: (i) select the Employees and Directors to whom Awards may from time

to time be granted hereunder; (ii) determine the type or types of Awards, not inconsistent with the

provisions of the Plan, to be granted to each Participant hereunder; (iii) determine the number of Shares or

dollar value to be covered by each Award granted hereunder; (iv) determine the terms and conditions, not

inconsistent with the provisions of the Plan, of any Award granted hereunder (including when and under

what circumstances Awards shall vest, become exercisable or be paid or settled, subject to Section 4.4) and,

if certain performance goals must be attained in order for an Award to vest or be settled or paid, establish

such performance goals and determine in its sole discretion whether, and to what extent, such performance

goals have been attained); (v) determine whether, to what extent and under what circumstances Awards may

be settled in cash, Shares or other property; (vi) determine whether, to what extent, and under what

circumstances cash, Shares, other property and other amounts payable with respect to an Award made under

the Plan shall be deferred either automatically or at the election of the Participant; (vii) determine whether,

to what extent and under what circumstances any Award shall be canceled or suspended; (viii) interpret and

administer the Plan and any instrument or agreement entered into under or in connection with the Plan,

including any Award Agreement; (ix) correct any defect, supply any omission or reconcile any

inconsistency in the Plan or any Award in the manner and to the extent that the Committee shall deem

desirable to carry it into effect; (x) establish such rules and regulations and appoint such agents as it shall

deem appropriate for the proper administration of the Plan; (xi) subject to Sections 8.1 and 9.1, determine

whether dividends on the shares of Common Stock underlying any Award will accumulate; (xii) accelerate

the vesting or exercisability of, payment for or lapse of restrictions on, Awards, (xiii) amend an outstanding

Award or grant a replacement Award for an Award previously granted under the Plan if, in its sole

discretion, the Committee determines that (A) the tax consequences of such Award to the Company or the

Participant differ from those consequences that were expected to occur on the date the Award was granted

or (B) clarifications or interpretations of, or changes to, tax law or regulations permit Awards to be granted

that have more favorable tax consequences than initially anticipated; and (xiv) make any other

determination and take any other action that the Committee deems necessary or desirable for administration

of the Plan.

(c) Decisions of the Committee shall be final, conclusive and binding on all persons or entities,

including the Company, any Participant, any stockholder and any Employee or any Affiliate. A majority of

the members of the Committee may determine its actions and fix the time and place of its meetings.

Notwithstanding the foregoing or anything else to the contrary in the Plan, any action or determination by

the Committee specifically affecting or relating to an Award to a member of the Committee shall require

the prior approval of the Board if the Award is not comparable and consistent with Awards to Directors who

are not members of the Committee. The full Board may, in its sole discretion, at any time and from time

to time, grant Awards to any Director or administer the Plan with respect to such Awards. In any such case,

the Board shall have all the power and authority granted to the Committee herein.
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(d) The Committee may delegate to a committee of one or more non-employee directors of the

Company or, to the extent permitted by law, to one or more officers or a committee of officers the right to

grant Awards to Employees who are not Directors or officers of the Company and to cancel or suspend

Awards to Employees who are not Directors or officers of the Company. Such delegation shall be subject

to the requirements of Rule 16b-3 of the Exchange Act and the rules of the New York Stock Exchange.

4.3. Award Limitations. Notwithstanding any other provision of the Plan to the contrary, the aggregate grant

date fair value (computed as of the date of grant in accordance with applicable financial accounting rules) of all

Awards granted to any Director, together with any amounts paid to such Directors for annual and committee retainer

fees, during any 12-month period shall not exceed $700,000 (the ‘‘Director Award Limitations’’). Subject to

adjustment as provided in Section 11.2, no Participant shall be granted during any 12 month period, Awards with

respect to more than 1,500,000 shares of Common Stock in the aggregate (the ‘‘Participant Award Limitations’’).

4.4. Minimum Vesting Requirements. Notwithstanding any other provision of the Plan to the contrary,

equity-based Awards granted under the Plan shall vest no earlier than the first anniversary of the date the Award is

granted (excluding, for this purpose, any (A) Substitute Awards, (B) shares delivered in lieu of fully vested cash

Awards and (C) Awards to non-employee directors that vest on the earlier of the one year anniversary of the date of

grant or the next annual meeting of shareholders (provided that such vesting period may not be less than 50 weeks

after grant)); provided, that, the Committee may grant equity-based Awards without regard to the foregoing minimum

vesting requirement with respect to a maximum of five percent (5%) of the available share reserve authorized for

issuance under the Plan pursuant to Section 3.1 (subject to adjustment under Section 11.2); and, provided further, for

the avoidance of doubt, that the foregoing restriction does not apply to the Committee’s discretion to provide for

accelerated exercisability or vesting of any Award, including in cases of retirement, death or a Change in Control (in

accordance with Section 10), in the terms of the Award or otherwise.

ARTICLE 5
OPTIONS

5.1. Grant of Options. Subject to the Limitations, Options may be granted hereunder to Participants either

alone or in addition to other Awards granted under the Plan. Any Option shall be subject to the terms and conditions

of this Article 5 and to such additional terms and conditions, not inconsistent with the provisions of the Plan, as the

Committee shall deem desirable. The provisions of Options need not be the same with respect to each recipient.

5.2. Award Agreements. All Options granted pursuant to this Article 5 shall be evidenced by a written or

electronic Award Agreement in such form and containing such terms and conditions as the Committee shall determine

which are not inconsistent with the provisions of the Plan. Granting of an Option pursuant to the Plan shall impose

no obligation on the recipient to exercise such Option. Any individual who is granted an Option pursuant to this

Article 5 may hold more than one Option granted pursuant to the Plan at the same time. The Committee may provide

in the Award Agreement relating to an Option that such Option will be automatically exercised, without further action

required by the holder, on the last day of such Option’s exercise period if, on such day, the Fair Market Value of the

Shares to be acquired pursuant to an exercise of such Option exceeds the aggregate option price payable to exercise

such Option.

5.3. Option Price. Other than in connection with Substitute Awards, the option price per each Share

purchasable under any Option granted pursuant to this Article 5 shall not be less than 100% of the Fair Market Value

of such Share on the date of grant of such Option. Other than pursuant to Section 12.2, the Committee shall not be

permitted to (a) lower the option price per Share of an Option after it is granted, (b) cancel an Option (at a time when

the option price per Share exceeds the Fair Market Value of the underlying Shares) in exchange for another Award

or cash (other than in connection with a ‘‘change of control’’ of the Company), and (c) take any other action with

respect to an Option that may be treated as a repricing under the rules and regulations of the New York Stock

Exchange.

5.4. Option Period. The term of each Option shall be fixed by the Committee in its sole discretion; provided

that no Option shall be exercisable after the expiration of ten years from the date the Option is granted.

5.5. Exercise of Options. Vested Options granted under the Plan shall be exercised by the Participant or by a

Permitted Assignee thereof (or by the Participant’s executors, administrators, guardian or legal representative, as may

be provided in an Award Agreement) as to all or part of the Shares covered thereby, by the giving of written notice

of exercise to the Company or its designated agent, specifying the number of Shares to be purchased, accompanied

by payment of the full purchase price for the Shares being purchased. Unless otherwise provided in an Award
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Agreement, full payment of such purchase price shall be made at the time of exercise and shall be made (a) in cash

or by certified check or bank check or wire transfer of immediately available funds, (b) by tendering previously

acquired Shares (either actually or by attestation, valued at their then Fair Market Value), (c) with the consent of the

Committee, by delivery of other consideration having a Fair Market Value on the exercise date equal to the total

purchase price, (d) with the consent of the Committee, by withholding Shares otherwise issuable in connection with

the exercise of the Option, (e) through any other method specified in an Award Agreement, or (f) any combination

of any of the foregoing. In connection with a tender of previously acquired Shares pursuant to clause (b) above, the

Committee, in its sole discretion, may permit the Participant to constructively exchange Shares already owned by the

Participant in lieu of actually tendering such Shares to the Company, provided that adequate documentation

concerning the ownership of the Shares to be constructively tendered is furnished in form satisfactory to the

Committee. The notice of exercise, accompanied by such payment, shall be delivered to the Company at its principal

business office or such other office as the Committee may from time to time direct, and shall be in such form,

containing such further provisions consistent with the provisions of the Plan, as the Committee may from time to time

prescribe. In no event may any Option granted hereunder be exercised for a fraction of a Share. No adjustment shall

be made for cash dividends or other rights for which the record date is prior to the date of such issuance.

5.6. Form of Settlement. In its sole discretion, the Committee may provide, at the time of grant, that the Shares

to be issued upon an Option’s exercise shall be in the form of Restricted Stock or other similar securities, or may

reserve the right so to provide after the time of grant.

5.7. Incentive Stock Options. With respect to the Options that may be granted by the Committee under the Plan,

the Committee may grant Options intended to qualify as ‘‘incentive stock options’’ as defined in Section 422 of the

Code, to any employee of the Company or any Affiliate, subject to the requirements of Section 422 of the Code.

Notwithstanding anything in Section 3.1 to the contrary and solely for the purposes of determining whether Shares

are available for the grant of ‘‘incentive stock options’’ under the Plan, the maximum aggregate number of Shares

with respect to which ‘‘incentive stock options’’ may be granted under the Plan shall be 1,204,673 Shares (the ‘‘ISO

Limitation’’).

ARTICLE 6
STOCK APPRECIATION RIGHTS

6.1. Grant and Exercise. Subject to the Limitations, the Committee may provide Stock Appreciation Rights

either alone or in addition to other Awards granted under the Plan.

6.2. Terms and Conditions. Stock Appreciation Rights shall be subject to such terms and conditions, not

inconsistent with the provisions of the Plan, as shall be determined from time to time by the Committee, including

the following:

(a) Upon the exercise of a Stock Appreciation Right, the holder shall have the right to receive the

excess of (i) the Fair Market Value of one Share on the date of exercise over (ii) the base price of the right

on the date of grant, as specified by the Committee in its sole discretion, which, except in the case of

Substitute Awards or in connection with an adjustment provided in Section 11.2, shall not be less than the

Fair Market Value of one Share on such date of grant of the right or the related Option, as the case may

be. The Committee may provide in the Award Agreement relating to a Stock Appreciation Right that such

Stock Appreciation Right will be automatically exercised, without further action required by the holder, on

the last day of such Stock Appreciation Right’s exercise period if, on such day, the Fair Market Value of

the Shares to which such Stock Appreciation Right relates exceeds the aggregate base price of such rights

on their date of grant.

(b) Upon the exercise of a Stock Appreciation Right, the Committee shall determine in its sole

discretion whether payment shall be made in cash, in whole Shares or other property, or any combination

thereof.

(c) The provisions of Stock Appreciation Rights need not be the same with respect to each recipient.

(d) The Committee may impose such other conditions or restrictions on the terms of exercise and the

base price of any Stock Appreciation Right, as it shall deem appropriate. Notwithstanding the foregoing

provisions of this Section 6.2(d), but subject to Section 11.2, a Stock Appreciation Right shall not have (i) a

base price less than Fair Market Value on the date of grant, or (ii) a term of greater than ten years. In

addition to the foregoing, other than pursuant to Section 11.2, the Committee shall not be permitted to
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(A) reduce the base price of any Stock Appreciation Right after it is granted, (B) cancel any Stock

Appreciation Right (at a time when the base price per Share exceeds the Fair Market Value of the

underlying Shares) in exchange for another Award or cash (other than in connection with a ‘‘change of

control’’ of the Company), and (C) take any other action with respect to a Stock Appreciation Right that

may be treated as a repricing under the rules and regulations of the New York Stock Exchange.

(e) The Committee may impose such terms and conditions on Stock Appreciation Rights granted in

conjunction with any Award (other than an Option) as the Committee shall determine in its sole discretion.

ARTICLE 7
RESTRICTED STOCK AWARDS

7.1. Grants. Subject to the Limitations, Awards of Restricted Stock may be issued hereunder to Participants

either alone or in addition to other Awards granted under the Plan (a ‘‘Restricted Stock Award’’). A Restricted Stock

Award shall be subject to restrictions imposed by the Committee covering a period of time specified by the

Committee (the ‘‘Restriction Period’’). The provisions of Restricted Stock Awards need not be the same with respect

to each recipient. The Committee has absolute discretion to determine whether any consideration (other than services)

is to be received by the Company or any Affiliate as a condition precedent to the issuance of Restricted Stock.

7.2. Award Agreements. The terms of any Restricted Stock Award granted under the Plan shall be set forth in

a written or electronic Award Agreement which shall contain provisions determined by the Committee and not

inconsistent with the Plan.

7.3. Rights of Holders of Restricted Stock. Beginning on the date of grant of the Restricted Stock Award and

subject to execution of the Award Agreement, the Participant shall become a stockholder of the Company with respect

to all Shares subject to the Award Agreement and shall have all of the rights of a stockholder, including, except as

set forth in this Section 7.3, the right to vote such Shares and the right to receive distributions made with respect to

such Shares; however, subject to compliance with Code Section 409A, any dividends otherwise payable with respect

to a Restricted Stock Award shall not be paid currently but shall be accumulated until the applicable Restricted Stock

Award has vested. Furthermore, notwithstanding any provisions of the Plan to the contrary, in the case of Restricted

Stock Awards that are subject to vesting based on the achievement of performance goals, a Participant shall not be

entitled to receive payment for any dividends with respect to such Restricted Stock Awards unless, until and except

to the extent that the applicable performance goals are achieved or are otherwise deemed to be satisfied. In any event,

any Shares or any other property (other than cash) distributed as a dividend or otherwise with respect to any

Restricted Stock as to which the restrictions have not yet lapsed shall be subject to the same restrictions as such

Restricted Stock.

ARTICLE 8
OTHER STOCK UNIT AWARDS

8.1. Stock and Administration. Subject to the Limitations, other Awards of Shares and other Awards that are

valued in whole or in part by reference to, or are otherwise based on, Shares or other property (‘‘Other Stock Unit

Awards’’) may be granted hereunder to Participants, either alone or in addition to other Awards granted under the

Plan, and such Other Stock Unit Awards shall also be available as a form of payment in the settlement of other Awards

granted under the Plan. Other Stock Unit Awards may be paid in cash, Shares, other property, or any combination

thereof, in the sole discretion of the Committee at the time of payment. Subject to the provisions of the Plan, the

Committee shall have sole and complete authority to determine the Employees and Directors to whom and the time

or times at which such Other Stock Unit Awards shall be made, the number of Shares to be granted pursuant to such

Awards, and all other conditions of the Awards. The provisions of Other Stock Unit Awards need not be the same with

respect to each recipient. Subject to compliance with Code Section 409A, any dividends otherwise payable with

respect to an Other Stock Unit Award shall not be paid currently but shall be accumulated until the applicable Other

Stock Unit Award has vested. Furthermore, notwithstanding any provision of the Plan to the contrary, in the case of

Other Stock Unit Awards that are subject to vesting based on the achievement of performance goals, a Participant

shall not be entitled to receive payment for any dividends with respect to such Other Stock Unit Awards unless, until

and except to the extent that the applicable performance goals are achieved or are otherwise deemed to be satisfied.

8.2. Terms and Conditions. Shares (including securities convertible into Shares) subject to Awards granted

under this Article 8 may be issued for no consideration or for such minimum consideration as may be required by

applicable law. Shares (including securities convertible into Shares) purchased pursuant to a purchase right awarded

under this Article 8 shall be purchased for such consideration as the Committee shall determine in its sole discretion.
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ARTICLE 9
PERFORMANCE AWARDS

9.1. Terms of Performance Awards. Subject to the Limitations, Performance Awards may be issued hereunder

to Participants, for no consideration or for such minimum consideration as may be required by applicable law, either

alone or in addition to other Awards granted under the Plan. The performance goals to be achieved during any

Performance Period and the length of the Performance Period shall be determined by the Committee upon the grant

of each Performance Award. The provision of Performance Awards need not be the same with respect to each

Participant. Except as provided in Article 10 or as may be provided in an Award Agreement, Performance Awards will

be distributed only after the end of the relevant Performance Period. Performance Awards may be paid in cash,

Shares, other property, or any combination thereof, in the sole discretion of the Committee at the time of payment.

The performance goals to be achieved for each Performance Period shall be conclusively determined by the

Committee and may be based upon the criteria set forth in Section 9.2 or such other criteria as the Committee deems

appropriate. The amount of the Award to be distributed shall be conclusively determined by the Committee.

Performance Awards may be paid in a lump sum or in installments following the close of the Performance Period or,

in accordance with procedures established by the Committee, on a deferred basis. Notwithstanding any provision of

the Plan to the contrary, a Participant shall not be entitled to receive payment for any dividends with respect to any

Performance Awards unless, until and except to the extent that the performance goals applicable to such Performance

Awards are achieved or are otherwise deemed to be satisfied.

9.2. Performance Goals. The performance goals to be determined by the Compensation Committee in

establishing the terms of Performance Awards shall relate to the attainment of a specified level of performance of one

or more performance criteria established by the Committee, which may include, but are not limited any of the

following: sales (including same store or comparable sales); net sales; return on sales; cash flow (including operating

cash flow and free cash flow); cash flow per Share (before or after dividends); cash flow return on investment; cash

flow return on capital; pretax income before allocation of corporate overhead and bonus; earnings per share; net

income; division, group or corporate financial goals or ratios including those measuring liquidity, activity,

profitability or leverage; return on stockholders’ equity; total stockholder return; return on assets; attainment of

strategic and operational initiatives; appreciation in and/or maintenance of the price of the Shares or any other

publicly-traded securities of the Company; market share; customer satisfaction; customer growth; user time spent

online; unique users; registered users; user frequency; user retention; web page views; employee satisfaction;

employee turnover; productivity or productivity ratios; strategic partnerships or transactions (including in-licensing

and out-licensing of intellectual property; establishing relationships with commercial entities with respect to the

marketing, distribution and sale of the Company’s products (including with group purchasing organizations,

distributors and other vendors); supply chain achievements (including establishing relationships with manufacturers

or suppliers of component materials and manufacturers of the Company’s products); co-development, co-marketing,

profit sharing, joint venture or other similar arrangements); gross profits; gross or net profit margin; operating margin;

gross profit growth; year-end cash; cash margin; revenue; net revenue; product revenue or system-wide revenue

(including growth of such revenue measures); operating earnings; operating income; earnings before taxes; earnings

before interest and taxes; earnings before interest, taxes, depreciation and amortization; economic value-added

models; comparisons with various stock market indices; regulatory achievements (including submitting or filing

applications or other documents with regulatory authorities or receiving approval of any such applications or other

documents and passing pre-approval inspections (whether of the Company or the Company’s third-party

manufacturer) and validation of manufacturing processes (whether the Company’s or the Company’s third-party

manufacturer’s)); improvement in or attainment of expense levels or working capital levels, including cash, inventory

and accounts receivable; general and administrative expense savings; inventory control; operating efficiencies;

average inventory; inventory turnover; inventory shrinkage; cost of capital or assets under management; financing

and other capital raising transactions (including sales of the Company’s equity or debt securities; debt level year-end

cash position; book value; factoring transactions; competitive market metrics; timely completion of new product

roll-outs; timely launch of new facilities (such as new store openings, gross or net); sales or licenses of the Company’s

assets, including its intellectual property, whether in a particular jurisdiction or territory or globally; or through

partnering transactions); royalty income; implementation, completion or attainment of measurable objectives with

respect to research, development, manufacturing, commercialization, products or projects, production volume levels,

acquisitions and divestitures, succession and hiring projects, reorganization and other corporate transactions,

expansions of specific business operations and meeting divisional or project budgets; factoring transactions; and

recruiting and maintaining personnel; debt reduction; reductions in costs, and/or return on invested capital of the

Company or any Affiliate, division or business unit of the Company for or within which the Participant is primarily
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employed. Such performance goals also may be based upon the relative performance of other companies or upon

comparisons of any of the indicators of performance relative to other companies. When determining whether

performance goals have been attained, the Committee will have the discretion to make adjustments to take into

account extraordinary or nonrecurring items or events, or unusual nonrecurring gains or losses identified in the

Company’s financial statements, and include or exclude the impact of an event or occurrence which the Committee

determines should appropriately be excluded, including, but not limited to (a) restructurings, discontinued operations,

extraordinary items, and other unusual or non-recurring charges or infrequently occurring items, (b) an event either

not directly related to the operations of the Company or not within the reasonable control of the Company’s

management, (c) a change in accounting standards required by generally accepted accounting principles, (d) asset

write-downs, (e) litigation or claim judgments or settlements, (f) acquisitions or divestitures, (g) foreign exchange

gains and losses, (h) a change in the fiscal year of the Company, (i) tax law changes, (j) costs associated with

refinancing or repurchase of bank loans or debt securities, (k) unbudgeted capital expenditures or (l) a business

interruption event.

ARTICLE 10
CHANGE OF CONTROL PROVISIONS

10.1. Assumption Upon Change of Control. Unless otherwise provided in the Award Agreement evidencing the

applicable Award, in the event of a Change of Control, if the successor company assumes or substitutes for an

outstanding Award (or in which the Company is the ultimate parent corporation and continues the Award), then such

Award shall be continued in accordance with its applicable terms and shall not be accelerated as described in Section

10.2. For the purposes of this Section 10.1, an Award shall be considered assumed or substituted for if, following the

Change of Control, the Award confers the right to purchase or receive, for each Share subject to the Award

immediately prior to the Change of Control, the consideration (whether stock, cash or other securities or property)

received in the transaction constituting a Change of Control by holders of Shares for each Share held on the effective

date of such transaction (and if holders were offered a choice of consideration, the type of consideration chosen by

the holders of a majority of the outstanding shares); provided, however, that if such consideration received in the

transaction constituting a Change of Control is not solely common stock of the successor company, the Committee

may, with the consent of the successor company, provide that the consideration to be received upon the exercise or

vesting of an Award, for each Share subject thereto, will be solely common stock of the successor company

substantially equal in fair market value to the per share consideration received by holders of Shares in the transaction

constituting a Change of Control. The determination of such substantial equality of value of consideration shall be

made by the Committee in its sole discretion and its determination shall be conclusive and binding. Notwithstanding

the foregoing, on such terms and conditions as may be set forth in an Award Agreement, in the event of a termination

of a Participant’s employment in such successor company within a specified time period following such Change of

Control, each Award held by such Participant at the time of the Change of Control shall be accelerated as described

in Section 10.2. Notwithstanding the foregoing, no Award shall be assumed or substituted pursuant to this

Section 10.1 if such action would cause an Award not otherwise ‘‘deferred compensation’’ within the meaning of

Code Section 409A to become or create ‘‘deferred compensation’’ within the meaning of Code Section 409A.

10.2. Acceleration Upon Change of Control. Notwithstanding Section 10.1, and except as provided in the

applicable Award Agreement, in the event of a Change of Control, unless provision is made in connection with the

Change of Control for assumption or continuation of Awards previously granted or substitution of such Awards in

accordance with Section 10.1, upon the Change of Control (a) Options and Stock Appreciation Rights outstanding

as of the date of the Change of Control shall immediately vest and become fully exercisable, (b) restrictions on

Restricted Stock shall lapse and the Restricted Stock shall become free of all restrictions and limitations and become

fully vested, (c) all Performance Awards shall be considered to be earned and payable (either in full or pro-rata based

on the portion of Performance Period completed as of the date of the Change of Control and at the level determined

by the Committee), and any deferral or other restriction shall lapse and such Performance Awards shall be

immediately settled or distributed, (d) the restrictions and other conditions applicable to any Other Stock Unit Awards

or any other Awards shall lapse, and such Other Stock Unit Awards or such other Awards shall become free of all

restrictions, limitations or conditions and become fully vested, and (e) such other additional benefits as the

Committee deems appropriate shall apply, subject in each case to any terms and conditions contained in the Award

Agreement evidencing such Award. Notwithstanding any provision of this Section 10.2, unless otherwise provided

in the applicable Award Agreement, if any amount payable pursuant to an Award constitutes deferred compensation

within the meaning of Code Section 409A, in the event of a Change of Control that does not qualify as an event

described in Code Section 409A(a)(2)(A)(v), such Award (and any other Awards that constitute deferred
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compensation that vested prior to the date of such Change of Control but are outstanding as of such date) shall not

be settled until the earliest permissible payment event under Code Section 409A following such Change of Control.

Notwithstanding any other provision of the Plan, the Committee, in its discretion, may determine that, upon the

occurrence of a Change of Control of the Company, (i) each Option and Stock Appreciation Right outstanding shall

terminate within a specified number of days after notice to the Participant, and such Participant shall receive, with

respect to each Share subject to such Option or Stock Appreciation Right, an amount equal to the excess of the Fair

Market Value of such Share immediately prior to the occurrence of such Change of Control over the option or base

price, as applicable, per Share of such Option and/or Stock Appreciation Right; such amount to be payable in cash,

in one or more kinds of stock or property (including the stock or property, if any, payable in the transaction) or in

a combination thereof, as the Committee, in its discretion, shall determine and (ii) each Option and Stock

Appreciation Right outstanding at such time with an option or base price, as applicable, per Share that exceeds the

Fair Market Value of such Share immediately prior to the occurrence of such Change of Control shall be canceled

for no consideration.

ARTICLE 11
GENERALLY APPLICABLE PROVISIONS

11.1. Amendment and Modification of the Plan. The Board may, from time to time, alter, amend, suspend or

terminate the Plan as it shall deem advisable, subject to any requirement for stockholder approval imposed by

applicable law, including the rules and regulations of the New York Stock Exchange or any rule or regulation of any

stock exchange or quotation system on which Shares are listed or quoted; provided that the Board may not amend

the Plan in any manner that would result in noncompliance with Rule 16b-3 of the Exchange Act; and further

provided that the Board may not, without the approval of the Company’s stockholders, amend the Plan to (a) increase

the number of Shares that may be the subject of Awards under the Plan (except for adjustments pursuant to

Section 11.2), (b) expand the types of awards available under the Plan, (c) materially expand the class of persons

eligible to participate in the Plan, (d) amend any provision of Section 5.3 or Section 6.2(d), (e) increase the maximum

permissible term of any Option or Freestanding Stock Appreciation Right specified by Section 5.4 or Section 6.2(d),

as applicable, or (f) amend the penultimate sentence of Section 11.3. In addition, no amendments to, or termination

of, the Plan shall materially impair the rights of a Participant under any Award previously granted without such

Participant’s consent, provided, however, that the Board may amend, modify or terminate the Plan without the

consent of such Participant if it deems such action necessary to comply with applicable law, tax rules, stock exchange

rules or accounting rules, provided such action affects the rights of all similarly situated Participants.

11.2. Adjustments. To prevent the dilution or enlargement of benefits or potential benefits intended to be made

available under the Plan, in the event of any corporate transaction (including any Change of Control) or event such

as a merger, reorganization, consolidation, recapitalization, dividend or distribution (whether in cash, shares or other

property), stock split, reverse stock split, spin-off or similar transaction or other change in corporate structure

affecting the Shares or the value thereof, such adjustments and other substitutions shall be made to the Plan and to

Awards as the Committee, in its sole discretion, deems equitable or appropriate, including such adjustments in the

aggregate number, class and kind of securities that may be delivered under the Plan, including each of the Plan Share

Limitation and the ISO Limitation, and, in the aggregate or to any one Participant, in the number, class, kind and

option or base price of securities subject to outstanding Awards granted under the Plan (including, if the Committee

deems appropriate, the substitution of similar options to purchase the shares of, or other awards denominated in the

shares of, another company) as the Committee may determine to be appropriate in its sole discretion; provided,

however, that the number of Shares subject to any Award shall always be a whole number. Notwithstanding the

foregoing, no Award shall be adjusted, substituted or otherwise modified pursuant to this Section 11.2 if such action

would cause an Award not otherwise ‘‘deferred compensation’’ within the meaning of Code Section 409A to become

or create ‘‘deferred compensation’’ within the meaning of Code Section 409A.

11.3. Transferability of Awards. Except as provided below, no Award and no Shares subject to Awards

described in Article 8 that have not been issued or as to which any applicable restriction, performance or deferral

period has not lapsed, may be sold, assigned, transferred, pledged or otherwise encumbered, other than by will or the

laws of descent and distribution, and such Award may be exercised during the life of the Participant only by the

Participant or the Participant’s guardian or legal representative. Notwithstanding the foregoing, a Participant may

assign or transfer an Award with the consent of the Committee (each transferee thereof, a ‘‘Permitted Assignee’’) to

the Participant’s spouse, domestic partner and/or children (and/or trusts and/or partnerships established for the benefit

of the Participant’s spouse, domestic partner and/or children or in which the Participant is a beneficiary or partner);

provided that such Permitted Assignee(s) shall be bound by and subject to all of the terms and conditions of the Plan
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and the Award Agreement relating to the transferred Award and shall execute an agreement satisfactory to the

Company evidencing such obligations; and provided further that such Participant shall remain bound by the terms

and conditions of the Plan. Notwithstanding the foregoing, in no event shall any Award (or any rights and obligations

thereunder) be transferred to a third party in exchange for value unless such transfer is specifically approved by the

Company’s stockholders. The Company shall cooperate with any Permitted Assignee and the Company’s transfer

agent in effectuating any transfer permitted under this Section 11.3.

11.4. Termination of Employment. The Committee shall determine and set forth in each Award Agreement

whether any Awards granted in such Award Agreement will continue to be exercisable, and the terms of such exercise,

on and after the date that a Participant ceases to be employed by or to provide services to the Company or any

Affiliate (including as a Director), whether by reason of death, disability, voluntary or involuntary termination of

employment or services, or otherwise. The date of termination of a Participant’s employment or services will be

determined by the Committee, which determination will be final.

ARTICLE 12
MISCELLANEOUS

12.1. Tax Withholding. The Company shall have the right to make all payments or distributions pursuant to the

Plan to a Participant (or a Permitted Assignee thereof) (any such person, a ‘‘Payee’’) net of any applicable Federal,

State and local taxes required to be paid or withheld as a result of (a) the grant of any Award, (b) the exercise of an

Option or Stock Appreciation Right, (c) the delivery of Shares or cash, (d) the lapse of any restrictions in connection

with any Award or (e) any other event occurring pursuant to the Plan. The Company or any Affiliate shall have the

right to withhold from wages or other amounts otherwise payable to such Payee such withholding taxes as may be

required by law, or to otherwise require the Payee to pay such withholding taxes. If the Payee shall fail to make such

tax payments as are required, the Company or its Affiliates shall, to the extent permitted by law, have the right to

deduct any such taxes from any payment of any kind otherwise due to such Payee or to take such other action as may

be necessary to satisfy such withholding obligations. The Committee shall be authorized to establish procedures for

election by Participants to satisfy such obligation for the payment of such taxes by tendering previously acquired

Shares (either actually or by attestation, valued at their then Fair Market Value) that have been owned for a period

of at least six months (or such other period to avoid accounting charges against the Company’s earnings), or by

directing the Company to retain Shares (up to the employee’s minimum required tax withholding rate or such other

rate that will not cause adverse accounting consequences and is permitted under applicable Internal Revenue Service

withholding rules) otherwise deliverable in connection with the Award.

12.2. Right of Discharge Reserved; Claims to Awards. Nothing in the Plan nor the grant of an Award hereunder

shall confer upon any Employee or Director the right to continue in the employment or service of the Company or

any Affiliate or affect any right that the Company or any Affiliate may have to terminate the employment or service

of (or to demote or to exclude from future Awards under the Plan) any such Employee or Director at any time for

any reason. Except as specifically provided by the Committee, the Company shall not be liable for the loss of existing

or potential profit from an Award granted in the event of termination of an employment or other relationship. No

Employee or Participant shall have any claim to be granted any Award under the Plan, and there is no obligation for

uniformity of treatment of Employees or Participants under the Plan.

12.3. Prospective Recipient. The prospective recipient of any Award under the Plan shall not, with respect to

such Award, be deemed to have become a Participant, or to have any rights with respect to such Award, until and

unless such recipient shall have executed an agreement or other instrument evidencing the Award and delivered a

copy thereof to the Company, and otherwise complied with the then applicable terms and conditions.

12.4. Stop Transfer Orders. All certificates for Shares delivered under the Plan pursuant to any Award shall be

subject to such stop-transfer orders and other restrictions as the Committee may deem advisable under the rules,

regulations and other requirements of the Securities and Exchange Commission, any stock exchange upon which the

Shares are then listed, and any applicable federal or state securities law, and the Committee may cause a legend or

legends to be put on any such certificates to make appropriate reference to such restrictions.

12.5. Nature of Payments. All Awards made pursuant to the Plan are in consideration of services performed

or to be performed for the Company or any Affiliate, division or business unit of the Company. Any income or gain
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realized pursuant to Awards under the Plan constitute a special incentive payment to the Participant and shall not be

taken into account, to the extent permissible under applicable law, as compensation for purposes of any of the

employee benefit plans of the Company or any Affiliate except as may be determined by the Committee or by the

Board or board of directors of the applicable Affiliate.

12.6. Other Plans. Nothing contained in the Plan shall prevent the Board from adopting other or additional

compensation arrangements, subject to stockholder approval if such approval is required; and such arrangements may

be either generally applicable or applicable only in specific cases.

12.7. Severability. If any provision of the Plan shall be held unlawful or otherwise invalid or unenforceable

in whole or in part by a court of competent jurisdiction, such provision shall (a) be deemed limited to the extent that

such court of competent jurisdiction deems it lawful, valid and/or enforceable and as so limited shall remain in full

force and effect, and (b) not affect any other provision of the Plan or part thereof, each of which shall remain in full

force and effect. If the making of any payment or the provision of any other benefit required under the Plan shall be

held unlawful or otherwise invalid or unenforceable by a court of competent jurisdiction, such unlawfulness,

invalidity or unenforceability shall not prevent any other payment or benefit from being made or provided under the

Plan, and if the making of any payment in full or the provision of any other benefit required under the Plan in full

would be unlawful or otherwise invalid or unenforceable, then such unlawfulness, invalidity or unenforceability shall

not prevent such payment or benefit from being made or provided in part, to the extent that it would not be unlawful,

invalid or unenforceable, and the maximum payment or benefit that would not be unlawful, invalid or unenforceable

shall be made or provided under the Plan.

12.8. Construction. All references in the Plan to ‘‘Section’’, ‘‘Sections’’, or ‘‘Article’’ are intended to refer to

the Section, Sections or Article, as the case may be, of the Plan. As used in the Plan, the words ‘‘include’’ and

‘‘including’’, and variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to be

followed by the words ‘‘without limitation’’, and the word ‘‘or’’ shall not be deemed to be exclusive.

12.9. Unfunded Status of the Plan. The Plan is intended to constitute an ‘‘unfunded’’ plan for incentive and

deferred compensation. With respect to any payments not yet made to a Participant by the Company, nothing

contained herein shall give any such Participant any rights that are greater than those of a general creditor of the

Company. In its sole discretion, the Committee may authorize the creation of trusts or other arrangements to meet

the obligations created under the Plan to deliver the Shares or payments in lieu of or with respect to Awards

hereunder; provided, however, that the existence of such trusts or other arrangements is consistent with the unfunded

status of the Plan.

12.10. Governing Law. The Plan and all determinations made and actions taken thereunder, to the extent not

otherwise governed by the Code or the laws of the United States, shall be governed by the laws of the State of

Delaware and construed accordingly.

12.11. Effective Date of Plan; Termination of Plan. The Plan, as amended, is adopted by the Board as of

July 20, 2021, and will be effective upon approval by the Company stockholders at the 2021 annual meeting or such

other meeting held to approve the Plan (the ‘‘Effective Date’’). Awards may be granted under the Plan at any time

and from time to time on or prior to the tenth anniversary of the effective date of the Plan, on which date the Plan

will expire except as to Awards then outstanding under the Plan. Such outstanding Awards shall remain in effect until

they have been exercised or terminated, or have expired.

12.12. Foreign Employees. Awards may be granted to Participants who are foreign nationals or employed

outside the United States, or both, on such terms and conditions different from those applicable to Awards to

Employees employed in the United States as may, in the judgment of the Committee, be necessary or desirable in

order to recognize differences in local law or tax policy. The Committee also may impose conditions on the exercise

or vesting of Awards in order to minimize the Company’s obligation with respect to tax equalization for Employees

on assignments outside their home country.

12.13. Captions. The captions in the Plan are for convenience of reference only, and are not intended to

narrow, limit or affect the substance or interpretation of the provisions contained herein.

12.14. Code Section 409A. All provisions of the Plan shall be interpreted in a manner consistent with Code

Section 409A, and the regulations and other guidance promulgated thereunder. Notwithstanding the preceding, the

Company makes no representations concerning the tax consequences of participation in the Plan under Code Section
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409A or any other federal, state, or local tax law. Tax consequences will depend, in part, upon the application of

relevant tax law, including Code Section 409A, to the relevant facts and circumstances. Participant should consult a

competent and independent tax advisor regarding the tax consequences of the Plan.

12.15. Clawback. Notwithstanding anything to the contrary contained herein, an Award Agreement may

provide that an Award granted thereunder shall be cancelled if the Participant, without the consent of the Company,

while employed by or providing services to the Company or any Affiliate or after termination of such employment

or service, (a) violates a non-competition, non-solicitation or non-disclosure covenant or agreement, (b) otherwise

engages in activity that is in conflict with or adverse to the interest of the Company or any Affiliate, including fraud

or conduct contributing to any financial restatements or irregularities, as determined by the Committee in its sole

discretion or (c) to the extent applicable to the Participant, otherwise violates any policy adopted by the Company

or any of its Affiliates relating to the recovery of compensation granted, paid, delivered, awarded or otherwise

provided to any Participant by the Company or any of its Affiliates as such policy is in effect on the date of grant

of the applicable Award or, to the extent necessary to address the requirements of applicable law (including

Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, as codified in Section 10D

of the Exchange Act, Section 304 of the Sarbanes-Oxley Act of 2002 or any other applicable law), as may be amended

from time to time. The Committee may also provide in an Award Agreement that (i) a Participant will forfeit any gain

realized on the vesting or exercise of such Award if the Participant engages in any activity referred to in the preceding

sentence, or (ii) a Participant must repay the gain to the Company realized under a previously paid Performance

Award if a financial restatement reduces the amount that would have been earned under such Performance Award.
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