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120 Mountain View Blvd.
Basking Ridge, New Jersey 07920

August 12, 2024

Dear Stockholder:

Barnes & Noble Education, Inc., a Delaware corporation (the “Company”), cordially invites you to attend the
2024 Annual Meeting of Stockholders (the “Annual Meeting”). The Annual Meeting will be held at 9:00 a.m.,
Eastern Time, on September 18, 2024, 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/BNED2024. You must have your sixteen-digit
control number that is shown on your proxy card. 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.

Your vote is extremely important no matter how many shares you own. 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
to, among other things, increase the number of shares authorized to be issued under the Plan, (iiij) FOR the
approval, on an advisory basis, of the compensation of the Company’s named executive officers as disclosed
in the Proxy Statement, (iv) FOR the ratification of the appointment of BDO USA, P.C. as the independent
registered public accountants for the Company’s fiscal year ending May 3, 2025, (v) FOR the approval of the
Company’s Amended and Restated Certificate of Incorporation to decrease the aggregate number of
authorized shares of the Company’s common stock, par value $0.01 per share, from 10,000,000,000 shares to
200,000,000 shares, and (vi) FOR the adjournment of the Annual Meeting to a later date, if necessary or
appropriate, to allow for the solicitation of additional proxies in the event that there are insufficient votes at
the time of the Annual Meeting to approve the other proposals in this Proxy Statement.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders
to be held on September 18, 2024: The Proxy Statement and the Company’s 2024 Annual Report to
Stockholders are available online at www.bned.com.

Sincerely,

/s/ William C. Martin

William C. Martin

Chairman of the Board of Directors
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120 Mountain View Blvd.
Basking Ridge, New Jersey 07920
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 18, 2024

Barnes & Noble Education, Inc., a Delaware corporation (“we,” “us,” “our,” “BNED” or the “Company”), will
hold its Annual Meeting of Stockholders (the “Annual Meeting”) at 9:00 a.m., Eastern Time, on September 18,
2024, by live online webcast that will be available via www.virtualshareholdermeeting.com/BNED2024 for the
following purposes:

1. To elect seven directors to serve until the 2025 annual meeting of stockholders and until their respective
successors are duly elected and qualified, or until their earlier death, resignation, retirement,
disqualification or removal;

2. To approve the Company’s Amended and Restated Equity Incentive Plan to, among other things, 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 for named executive
officers;

4. To ratify the appointment of BDO USA, P.C. as the independent registered public accountants for the
Company’s fiscal year ending May 3, 2025;

5. To approve the Company’s Amended and Restated Certificate of Incorporation to decrease the aggregate
number of authorized shares of our common stock, par value $0.01 per share (“Common Stock™), from
10,000,000,000 shares to 200,000,000 shares; and

6. To approve the adjournment of the Annual Meeting to a later date, if necessary or appropriate, to allow for
the solicitation of additional proxies in the event that there are insufficient votes at the time of the Annual
Meeting to approve the other proposals.

NOTE: 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 August 6, 2024 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 FOR each of the six proposals outlined above
and as more fully described in the Proxy Statement.

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,

% O Fheitin

Michael C. Miller
Chief Legal Officer & Secretary

Basking Ridge, New Jersey
August 12, 2024
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PROXY STATEMENT SUMMARY

The following summary highlights information relating to the 2024 annual meeting of stockholders (the
“Annual Meeting”) and executive compensation and corporate governance matters. Additional information is
included in this Proxy Statement.

2024 Annual Meeting of Stockholders for Barnes & Noble Education, Inc.

General Information

Date and Time September 18, 2024, at 9:00 a.m. (Eastern Time)

Place Live online webcast that is available via
www.virtualshareholdermeeting.com/BNED2024

Record Date August 6, 2024

Voting Matters and Recommendations

Voting Matter Board of Directors Recommendations

Election of seven directors FOR ALL NOMINEES

Approval of the Company’s Amended and Restated Equity | FOR
Incentive Plan to, among other things, increase the number
of shares authorized to be issued under the Plan

Vote on an advisory (non-binding) basis to approve FOR
executive compensation for named executive officers

Ratification of BDO USA, P.C. as the independent FOR
registered public accountants for the Company’s fiscal year
ending May 3, 2025

Approval of the Company’s Amended and Restated FOR
Certificate of Incorporation to decrease the aggregate
number of authorized shares of our common stock,

par value $0.01 per share, from 10,000,000,000 shares to
200,000,000 shares

Adjournment of the Annual Meeting to a later date, if FOR
necessary or appropriate, to allow for the solicitation of
additional proxies in the event that there are insufficient
votes at the time of the Annual Meeting to approve the
other proposals in this Proxy Statement
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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 serve on an
excessive number of public company boards

The Board of Directors follows Corporate

v

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

Governance Guidelines v Our Audit Committee, Compensation Committee
and Corporate Governance and Nominating

Each committee of our Board of Directors has a C.ommittee are 100% comprised of independent
published charter that is reviewed and discussed at directors
least annually

v Independent directors and Board of Director
We have adopted a Corporate Social Responsibility committees meet regularly and frequently without
Policy management present
The Company has made significant progress in v Our Corporate Governance and Nominating
rolling out diversity, equity, and inclusion initiatives Committee oversees our Board of Directors” annual
and over 50% of our directors are women or racial self-evaluation
or ethnic minorities

v The roles of Chairman of the Board and Chief

Executive Officer are separated
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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- v Restricted stock awards to executives are subject to
based and equity incentives a one-year minimum vesting period
For Fiscal 2024, there were no equity awards to v The Company does not provide for any tax gross-
named executive officers ups on perquisites or other benefits
Directors and executive officers and other members v Named executive officers are only entitled to
of senior management are subject to stock limited perquisites
ownership targets and retention guidelines

v All employees are prohibited from hedging, and
Incentive awards granted are subject to clawback directors, executive officers, and other members of
and/or recoupment policies under the Equity senior management may not pledge our stock
Incentive Plan and Executive Incentive without the approval of the Audit Committee
Compensation Clawback Policy

v The Equity Incentive Plan prohibits the repricing of
Long-term incentives comprise a significant portion awards without stockholder approval
of target compensation for executive officers

v Equity Incentive Plan design aligns pay with

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

performance. For example, given the ongoing
strategic alternatives review process and the
Company’s performance, there was no payout on
the Company financial performance measure for
short-term cash incentive awards for the named
executive officers in Fiscal 2024
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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 18, 2024

INTRODUCTION

This Proxy Statement and enclosed proxy card are being furnished in connection with the solicitation by the
Board of Directors (the “Board of Directors” or the “Board”) of Barnes & Noble Education, Inc., a Delaware
corporation (“we,” “us,” “our,” “BNED” or the “Company”), of proxies for use at its annual meeting of stockholders
to be held on September 18, 2024 (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, among other things, 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, (iv) FOR the ratification of the appointment of BDO USA, P.C. as the independent
registered public accountants for the Company’s fiscal year ending May 3, 2025, (v) FOR the approval of the
Company’s Amended and Restated Certificate of Incorporation to decrease the aggregate number of
authorized shares of the Company’s common stock, par value $0.01 per share (“Common Stock”), from
10,000,000,000 shares to 200,000,000 shares, and (vi) FOR the adjournment of the Annual Meeting to a later
date, if necessary or appropriate, to allow for the solicitation of additional proxies in the event that there are
insufficient votes at the time of the Annual Meeting to approve the other proposals in this Proxy Statement.

Stockholders Entitled to Vote

Only holders of record of the Company’s Common Stock, as of the close of business on August 6, 2024 (the

“Record Date”) are entitled to notice of and to vote at the Annual Meeting. As of the Record Date, 26,208,036 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.

This Proxy Statement, the accompanying proxy card, and our 2024 Annual Report are being distributed to
stockholders entitled to vote at the meeting on or about August 12, 2024.

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 to, among other
things, 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, (iv)
FOR the ratification of the appointment of BDO USA, P.C. as the independent registered public accountants for the
Company’s fiscal year ending May 3, 2025, (v) FOR the approval of the Company’s Amended and Restated
Certificate of Incorporation to decrease the aggregate number of authorized shares of Common Stock from
10,000,000,000 shares to 200,000,000 shares, and (vi) FOR the adjournment of the Annual Meeting to a later date, if
necessary or appropriate, to allow for the solicitation of additional proxies in the event that there are insufficient
votes at the time of the Annual Meeting to approve the other proposals in this Proxy Statement.

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 on a
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properly executed proxy card or when voting over the phone or the Internet, 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
permitted to vote your shares with respect to “non-discretionary” or “non-routine” 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 or chooses not to exercise discretionary voting
power in accordance with its internal policies. 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. 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.

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. Abstentions and broker non-votes will be included in determining whether a quorum is present.

Votes Required and Treatment of Abstentions and Broker Non-Votes

Directors shall be elected by the affirmative vote of 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, among other things, increase the
number of shares authorized to be issued under the Plan requires the affirmative vote of a majority of the votes cast
on the proposal. 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.

With respect to the proposal regarding the approval, on an advisory basis, of the 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.

Ratification of the appointment of BDO USA, P.C. 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. Your custodian will have discretionary
authority to vote on the proposal absent voting instructions.
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Approval of the Company’s Amended and Restated Certificate of Incorporation to decrease the aggregate
number of authorized shares of Common Stock from 10,000,000,000 shares to 200,000,000 shares requires the
affirmative vote of a majority of shares present virtually or represented by proxy and entitled to vote on the proposal.
Abstentions will have the same effect as a vote “against” the proposal, and broker non-votes will not have a positive
or negative effect on the outcome of this proposal.

Approval of the adjournment of the Annual Meeting to a later date, if necessary or appropriate, to allow for the
solicitation of additional proxies in the event that there are insufficient votes at the time of the Annual Meeting to
approve the other proposals in this Proxy Statement requires the affirmative vote of a majority of shares present
virtually or represented by proxy and entitled to vote on the proposal. Abstentions will have the same effect as a vote
“against” the proposal, and broker non-votes will not have a positive or negative effect on the outcome of this
proposal.

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 proxy card.

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 2024 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 Annual Meeting; (iii) attending the 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 (iv) providing a signed letter of revocation to the Corporate Secretary of the Company before the closing of the
polls at the Annual Meeting.

Fiscal Year

Our fiscal year is comprised of 52 or 53 weeks, ending on the Saturday closest to the last day of April.
“Fiscal 2025” means the 53 weeks ending May 3, 2025, “Fiscal 2024” means the 52 weeks ended April 27, 2024,
“Fiscal 2023” means the 52 weeks ended April 29, 2023, and “Fiscal 2022” means the 52 weeks ended April 30,
2022.
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PROPOSAL ONE: ELECTION OF DIRECTORS

Introduction

All seven of our current directors are standing for re-election. The Company strives to maintain a Board with
broad and diverse experience and judgment. Diversity is considered in a broad sense, including, among other
attributes, leadership, experience, skills, perspectives, gender, ethnicity and geography. 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 checkmark does not mean the director does not possess that
qualification or skill; rather a checkmark indicates a specific area of focus or expertise on which the Board relies
most heavily. In addition, more than 50% of our directors are women or racial or ethnic minorities. 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 Hoffman Madnani Martin Nader Singer Walker Warren
Academia / Education v
Accounting, Internal Control Risk Management v v v v v v
Business Head / Executive v v v v v v v
Business Operations v v v v v v
CEO and Executive v v v v v v
Commercial Business v v v v v
Corporate Governance v v v v v v v
Customer Engagement / Marketing v v v v v
Data Analytics v v v v v
Defense Industry or Military v v v

Digital / e-Commerce v v v v v v
Digital Experience v v v v
Financial Expertise and Literacy v v v v v v v
Financing and Investments v v v v v v
Government / Public Policy v
International Business v v v v v
Knowledge of Company Business v v v v v
Legal Expertise v v

Operational and Strategy Planning v v v v v v v
Other Relevant Industry v v v v
Public Company v v v v v v v
Retail Experience v

Science, Technology, and Innovation v v v v v v v
Sustainability and Corporate Responsibility v v v v v v v
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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 as of
August 6, 2024 appears below. See “Security Ownership of Certain Beneficial Owners and Management” for
information regarding such persons’ holdings of equity securities of the Company.

Director
Name Age Since Position

Nominees for Election at the Annual Meeting

William C. Martin 46 2024 Chairman of the Board,
Member of the Strategy and
Operational Review
Committee, and Director
Nominee

Emily S. Hoffman* 46 2024 Current Director, Chair of the
Corporate Governance and
Nominating Committee,
Member of the Compensation
Committee, and Director
Nominee

Sean Vijay Madnani* 45 2024 Current Director, Chair of the
Audit Committee, Member of
the Compensation Committee
and the Corporate Governance
and Nominating Committee,
and Director Nominee

Elias N. Nader* 60 2024 Current Director, Chair of the
Compensation Committee,
Member of the Corporate
Governance and Nominating
Committee, and Director
Nominee

Eric B. Singer 50 2024 Current Director, Chair of the
Strategy and Operational
Review Committee, and
Director Nominee

Kathryn (“Kate”) Eberle Walker* 47 2022 Current Director, Member of
the Audit Committee, and
Director Nominee

Denise Warren* 60 2022 Current Director, Member of
the Audit Committee, and
Director Nominee

* Independent for purposes of the NYSE listing standards.

Nominees for Election as Director

The following individuals are nominees for director at the Annual Meeting. The nominees elected at the Annual
Meeting will serve for a term ending on the date of the 2025 annual meeting of stockholders and until their
respective successors are duly elected and qualified, or until their earlier death, resignation, retirement,
disqualification or removal. The Board of Directors unanimously recommends a vote FOR each of the below
nominees for director using the enclosed proxy card.

William C. Martin was appointed as Chairman of the Board in June 2024. Mr. Martin joined Immersion
Corporation’s board of directors in August 2019 and has served as its Chief Strategy Officer since December 2021.
Mr. Martin has extensive experience as a board member, investor, and entrepreneur. He previously ran a private
investment fund for Raging Capital Management from 2006 to 2020 that is currently being wound down. As an
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entrepreneur, he co-founded a number of financial information companies, including Raging Bull in 1997 and
InsiderScore in 2004. Mr. Martin has served on numerous public company boards, including nine years on the board
of Bankrate, Inc., a consumer finance company, which was acquired in 2009; the board of Salary.com, Inc., a
compensation data and software company, which was acquired in 2010; and the board of Vitesse Semiconductor
Corp., a semiconductor company, which was acquired in 2015. Mr. Martin also manages his personal family office,
Raging Capital Ventures.

Qualifications, Experience, Attributes and Skills: Mr. Martin’s extensive experience and successful track record
as an investor, entrepreneur and public company director enables him to provide the Board and management with
valuable perspectives on our operations, capital allocation strategies and other corporate strategies to maximize
stockholder value. Mr. Martin also has a long track record of investing in publicly traded companies and actively
engaging in certain investments. As a result, Mr. Martin brings the perspective of a stockholder to the Board that is
critical in creating and implementing strategies that increase stockholder value.

Emily S. Hoffman was appointed as a director in June 2024. Ms. Hoffman has served as a member of the
board of directors of Immersion Corporation since 2023. Ms. Hoffman currently serves as Chief Marketing Officer
of SmartPak Equine LLC, an e-commerce retailer and indirect, wholly-owned, subsidiary of Covetrus, Inc., a role
she has held since January 2024. Prior to this, she held U.S. and Global marketing roles at Nestle Health Science
from 2017 through 2024. Prior to 2017, Ms. Hoffman held various positions at several multinational companies,
including BlackRock, Johnson & Johnson and General Mills. Ms. Hoffman has a track record of driving financial,
operational and strategic results across complex B2C and B2B portfolios in highly regulated industries in the U.S.
and internationally. Ms. Hoffman has a B.S. in Engineering from Cornell University and an MBA from Harvard
Business School.

Qualifications, Experience, Attributes and Skills: Ms. Hoffman brings to the Board years of experience
delivering financial (P&L), operational, and strategic results across a diverse set of industries including Healthcare,
Health & Wellness, Vitamins & Supplements, Food, Consumer, OTC, eCommerce and Financial Services.
Ms. Hoffman brings significant management experience leading and expanding businesses both in the U.S. and
internationally.

Sean Vijay Madnani was appointed as a director in June 2024. Mr. Madnani has served as Founder and
Chief Executive Officer of Twist Capital LLC (“Twist Capital”), an investment company, since September 2019.
Previously and in connection with his service at Twist Capital, Mr. Madnani served as Chief Executive Officer and
Chairman of the board of directors of Twist Investment Corp. (intended to be listed as NYSE: TWIC.U), an unlisted
blank check special purpose acquisition company, from February 2021 until its dissolution in December 2022. Prior
to founding Twist Capital, Mr. Madnani served as a Senior Advisor at Guggenheim Securities LLC, a registered
broker-dealer and subsidiary of Guggenheim Partners LLC, from September 2019 to March 2020, and a Senior
Managing Director, from June 2015 to August 2019. Prior to that, Mr. Madnani served in a number of senior roles at
Blackstone Inc. (NYSE: BX), an alternative investment management company, from July 2005 to June 2015,
including most recently as Senior Managing Director, Partner, and Head of Technology M&A for the Western
United States and Asia-Pacific. Earlier in his career, Mr. Madnani served as an investment banker at Lazard Inc.
(NYSE: LAZ), a global financial advisory and asset management firm, from July 2000 to May 2005. Mr. Madnani
started his career as a software developer within the cooperative education program at International Business
Machines Corporation (NYSE: IBM). Mr. Madnani holds a Bachelor of Arts in Economics, with a minor in Business
Administration from the University of California at Berkeley.

Mr. Madnani has been a member of the board of trustees for the non-profit organization Hollywood
Schoolhouse Inc. since October 2021, and a member of the campaign steering committee for Rady Children’s
Hospital-San Diego since October 2019.

Mr. Madnani previously served as an observer on the boards of directors of Blackboxstocks, Inc. (Nasdaq:
BLBX), a SaaS financial analytics company, from May 2022 to June 2022 and On the Fly Inc. (d/b/a Wingtip), an e-
commerce retailer for men’s clothing and apparel, from November 2014 to June 2022. In addition, Mr. Madnani
previously served on the boards of directors for the Los Angeles Opera Company from April 2018 through
March 2021, and The Wang Center for the Performing Arts Inc. from September 2012 through May 2016.

Qualifications, Experience, Attributes and Skills: Mr. Madnani’s extensive experience serving as a senior
executive in the financial industry, with a focus on the technology sector, coupled with his significant investment
and financial accounting expertise, including extensive merger and acquisition experience, makes him well-qualified
to serve on the Board.
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Elias N. Nader was appointed as a director in June 2024. Mr. Nader has served as a member of the board of
directors of Immersion Corporation since 2022. Mr. Nader has served as the Chief Financial Officer and Senior Vice
President of Finance of QuickLogic Corporation (Nasdaq: QUIK), a publicly traded fabless semiconductor
company, since February 1, 2023. Prior to that, Mr. Nader served as Chief Financial Officer and Senior Vice
President of Pixelworks, Inc. (Nasdaq: PXLW), a publicly traded video processing semiconductor company, from
September 2019 to January 2023. Prior to that, Mr. Nader served as the Interim President and Chief Executive
Officer of Sigma Designs, Inc., a publicly traded semiconductor company that designed solutions for home
connectivity, IPTV, HDTV and media processors, from January 2018 to September 2019, and as Sigma’s Chief
Financial Officer from April 2014 to January 2023. Mr. Nader has Bachelor of Science Degree in Accounting,
Bachelor of Arts Degree in Economics and an MBA in International Business from San Jose State University.

Qualifications, Experience, Attributes and Skills: Mr. Nader brings to the Board extensive financial and
management experience with publicly traded companies, which enables him to contribute significantly to the Board
in the area of finance and accounting.

Eric B. Singer was appointed as a director in June 2024. Mr. Singer has served as a member of the board of
directors of Immersion Corporation since March 2020, as Immersion Corporation’s Executive Chairman from
August 2020 to January 2023, and as Immersion Corporation’s Chairman of the board of directors since
January 2023. Since December 2023, Mr. Singer has served as a director of Universal Electronics, a global leader in
wireless universal control solutions for home entertainment and smart home devices. Since July 2019, Mr. Singer
has served as a director of A10 Networks, Inc. (NYSE: ATEN), an application controller and firewall cloud security
company, and has served as its lead independent director since September 2021. Mr. Singer was a founder and
Managing Member of VIEX Capital Advisors, a securities investment firm. In addition to a long track record as a
successful investor in technology companies, Mr. Singer has substantial experience serving on public boards and
assisting them in creating and expanding stockholder value. Mr. Singer previously served on the boards of directors
of Quantum Corporation, a video data storage and management company, Numerex Corp., a provider of managed
machine-to-machine enterprise solutions enabling the Internet of Things, RhythmOne plc and YuMe, Inc., each a
provider of brand video advertising software and audience data, Support.com, Inc., a provider of tech support and
support center services, Meru Networks, Inc., a Wi-Fi network solutions company, PLX Technology, Inc., a PCI
Express and ethernet semiconductor company, and Sigma Designs, Inc., an integrated circuit provider for the home
entertainment market, among other companies. Mr. Singer has a B.A. from Brandeis University.

Qualifications, Experience, Attributes and Skills: Mr. Singer has specific attributes that qualify him to serve as
a member of the Board, including his extensive financial and operating experience and knowledge of the technology
industry gained through his service on numerous public company boards. Mr. Singer also has a long track record of
investing in publicly traded companies and actively engaging with certain investments. As a result, Mr. Singer brings
the perspective of a stockholder to the Board that is critical in creating and implementing strategies that increase
stockholder value.

Kathryn (“Kate”) Eberle Walker was appointed as a director in July 2022 and thereafter was elected as a
director at the 2022 and 2023 annual meetings of stockholders. Since 2019, Ms. Walker has been the Chief
Executive Officer and Board Chair of Presence Learning Inc., a provider of special education teletherapy solutions.
From 2015 to 2017, she served as Chief Executive Officer of The Princeton Review and Tutor.com, and its
Chief Financial Officer and Chief Strategy Officer from 2014 to 2015. Ms. Walker has managed strategy and
investments for Kaplan, Inc. Ms. Walker began her career in investment banking at Goldman Sachs. She currently
serves as a Director of Babbel, Testing Mom and Prospect Schools, and as a Trustee of the International School of
Brooklyn. Ms. Walker previously served on the Board of Directors of Rosetta Stone from 2019 until the company’s
acquisition by Cambium Learning Group Inc. in 2020.

Qualifications, Experience, Attributes and Skills. Ms. Walker has over 20 years of experience leading education
organizations and brings extensive board service with companies in the education industry. Ms. Walker’s experience
also allows her to bring to the Board of Directors skills in diversity, equity and inclusion, management strategy,
transactions, finance, leadership, change management and education technology.

Denise Warren was appointed as a director in July 2022 and thereafter was elected as a director at the 2022
and 2023 annual meetings of stockholders. Since 2016, she has also served as the Founder and Chief Executive
Officer of Netlyst, LLC, a consulting and advisory firm that focuses on digital business growth and scaling
consumer and enterprise recurring revenue streams. Prior to founding Netlyst, Ms. Warren served as the President of
Digital and
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Chief Executive Officer of East Coast Publishing for Tribune Publishing from 2015 to 2016. For more than 25 years,
she served in numerous capacities at The New York Times Company including as Executive Vice President of
Digital Products and Services; General Manager, nytimes.com; Chief Advertising Officer; Senior Vice President of
Strategic Planning; and Director of Marketing. Ms. Warren currently serves as an independent Director and member
of the audit committee of Taylor Morrison Home Corporation (NYSE: TMHC), and as an independent director on
the board of directors of Naviga, a Vista Equity partners backed software technology company, and accelerate360, a
privately backed omni-commerce sales, distribution, logistics, marketing and media company. She previously served
as a Director and Chair of the Nominating and Governance Committee of Monotype Imaging Holdings Inc., a
publicly traded provider of design assets, technology and expertise, and as a Director and member of the audit
committee of Electronic Arts Inc. (Nasdaq: EA), a publicly traded digital interactive entertainment company.

Qualifications, Experience, Attributes and Skills. Ms. Warren’s long experience in operating profitable
recurring revenue businesses and driving transformative change in digital operations, consumer marketing, sales and
product development at the strategic, operational and financial levels of digital marketing, business operations and
corporate governance make her well qualified to serve on the Board of Directors.

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 then in office met fifteen (15) times during Fiscal 2024. All directors then in office
attended at least 75% of all meetings of the Board of Directors and committees of which he or she was a member.

Director Independence

Based on the information supplied to it by the directors, the Board has affirmatively determined that each of
Kathryn Eberle Walker, Sean Vijay Madnani, Denise Warren, Elias N. Nader and Emily S. Hoffman is
“independent” under the listing standards of the NYSE (the “NYSE Listing Standards”), 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.

Board Committees

The Board currently has four standing committees: the Audit Committee, the Compensation Committee and the
Corporate Governance and Nominating Committee. In August 2023, the Board of Directors formed the Alternative
Transactions Committee (the “ATC”) as a special committee to review and evaluate potential strategic alternatives
available to the Company, pursuant to the terms of the Eighth Amendment to Credit Agreement, dated as of July 28,
2023, among the Company, as the lead borrower, the other borrowers party thereto, the lenders party thereto and
Bank of America, N.A., as administrative agent and collateral agent for the lenders, to the Credit Agreement, dated
as of August 3, 2015. Upon the closing of the refinancing and recapitalization transactions on June 10, 2024, the
ATC was dissolved, in accordance with its charter. On June 10, 2024, the Board of Directors formed the Strategy
and Operational Review Committee (the “SORC”), as a special committee to review, among other things, the
Company’s operational performance, cost structure and margin improvement opportunities, organizational structure
as well as exploring all other available shareholder value creation levers. Mr. Singer (Chair) and Mr. Martin
currently serve as the sole members of the SORC.

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;

e overseeing our enterprise risk assessment and management;

12




TABLE OF CONTENTS
*  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 Sean Vijay Madnani (Chair), Kathryn Eberle Walker, and
Denise Warren. Each of the Audit Committee members meets the independence standards of the NYSE Listing
Standards, the independence standards established by the SEC for audit committee members and our Corporate
Governance Guidelines. The Board of Directors has also determined that each of Mr. Madnani, Ms. Walker and
Ms. Warren is financially literate for purposes of the NYSE Listing Standards, and Mr. Madnani 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 members of the Audit Committee then in office met six (6) times during Fiscal 2024.

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;
*  setting and reviewing director compensation;
*  overseeing our overall compensation structure, practices and benefit plans;
*  administering our executive bonus and equity-based incentive plans;

» 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; and

*  participating in succession planning for Chief Executive Officer and other executive officers.

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 Elias N. Nader (Chair), Emily S. Hoffman, and
Sean Vijay Madnani. Each of the Compensation Committee members meets the independence standards of the
NYSE Listing Standards and our Corporate Governance Guidelines. All members of the Compensation Committee
are “non-employee directors” within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).

The members of the Compensation Committee then in office met three (3) times during Fiscal 2024. The
Compensation Committee previously 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 Overview,” “Roles of the
Compensation Committee, Management, and our Compensation Consultant in Determining the Compensation of
our Named Executive Officers” and “Role of the Compensation Consultant” sections of this Proxy Statement.
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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 Emily S. Hoffman
(Chair), Sean Vijay Madnani and Elias N. Nader. Each of the Corporate Governance and Nominating Committee
members meets the independence requirements set forth in the NYSE Listing Standards and our Corporate
Governance Guidelines. The members of the Corporate Governance and Nominating Committee then in office met
three (3) times during Fiscal 2024.

Compensation Committee Interlocks and Insider Participation

The members of our Compensation Committee during Fiscal 2024 were David G. Golden (Chair), Kathryn
Eberle Walker, Vice Admiral John R. Ryan and Rory D. Wallace. None of Mr. Golden, Ms. Walker, Vice Admiral
Ryan, or Mr. Wallace has ever been an officer of the Company or had been an employee of the Company during
Fiscal 2024, 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 2024 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.

14




TABLE OF CONTENTS

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
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;

*  adescription of any arrangements or understandings between the candidate and the Company and/or the
stockholder; and

*  asigned 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 amended and restated bylaws (“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
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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
2025 annual meeting of stockholders at Barnes & Noble Education, Inc., 120 Mountain View Blvd., Basking Ridge,
New Jersey 07920, no earlier than May 21, 2025 and no later than June 20, 2025. For more information on
stockholder proposals, see “Stockholder Proposals” on page 57.

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.

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, which, among other things, sets forth our definition for an “independent director.” 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

The roles of CEO and Chairman of the Board are currently separately held by Mr. Jonathan Shar and
Mr. William C. Martin, respectively. The CEO is responsible for setting the strategic direction for the Company and
the day-to-day leadership and performance of the Company, while the Chairman of the Board provides guidance to
the CEOQ, sets the agenda for Board meetings and presides over meetings of the full Board and executive sessions of
non-management and independent directors. This separation of the roles of the Chairman of the Board and the CEO
allows for greater oversight of the Company by the Board. The Board has determined that our Board leadership
structure is the most appropriate at this time, given the specific characteristics and circumstances of the Company,
and the skills and experience of Mr. Shar and Mr. Martin.

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.

Our Board of Directors, Audit Committee and Legal team oversee the cybersecurity processes of identifying
and mitigating cybersecurity risks. Reporting directly to our Chief Information Officer, our Chief Information
Security
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Officer (“CISO”) leads the charge, ensuring that our cybersecurity posture remains robust and adaptive. Through
quarterly updates to the Audit Committee and periodic briefings to the Board of Directors, senior management keeps
governance structures informed and aligned with our evolving cybersecurity landscape.

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 2023 Annual Meeting of Stockholders.
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CORPORATE RESPONSIBILITY AND ENVIRONMENTAL, SOCIAL AND GOVERNANCE

Commitment to Responsible Business

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 working in
innovative ways to design and deliver solutions that contribute to a sustainable, more inclusive 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 challenges and better serve our community while simultaneously delivering
on our company’s business goals.

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
environmental and economic impact on the world around us.

Caring for Our People

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 attract the best
talent, to provide fair and competitive pay and benefits to support our employees’ well-being, and foster personal
growth and career development opportunities.

We are always actively recruiting talented people with a passion for education for our retail stores and
corporate offices, including our part-time and seasonal roles, and to be a part of our work study/internship program.
To find our pool of talent, we network internally and externally via our talent acquisition team, agency partners and
current employees whom we mobilize as “talent scouts” and brand ambassadors.

Barnes & Noble Education is an equal opportunity employer. We believe our company’s talent should reflect
the faculty, students and communities we serve on each of our campuses. We do that by building a foundation of
talent 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
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.

It is BNED’s policy to comply with all applicable national, state and local laws pertaining to nondiscrimination
and equal opportunity.

In order to attract and retain talented employees, we know we must take care of them as they take care of our
business. That starts with offering all employees, based on their classification and hours worked, benefits that
include:

*  Medical and Dental Coverage

«  Life Insurance

*  Short- and Long-Term Disability Plans
+  Paid Time Off

*  Wellness Programs

*  Commuter Benefits

*  401(k) Defined Contribution Plan

*  Employee Assistance Program that includes counseling, convenience services, childcare and eldercare
resources, access to legal resources, financial planning, chronic condition support and much more

*  Employee Discounts
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*  Remote/hybrid positions for non-store employees

+  Tuition Assistance for all corporate employees and full-time store employees in the role of Assistant Store
Manager and above

Investing in Our Employees’ Career Growth

Employee training and development opportunities are critical to our success as we believe they drive our
employees’ growth and help to develop leaders within our organization and support the schools and customers we
serve. We provide robust, ongoing employee training and career development programs through our Learning &
Development system, where employees have access to a library of 75,000 courses for continued professional
development and growth. We are currently implementing an integration between the identified development
activities and our Learning Management System within our ADP platform to facilitate the identification and
completion of training modules intended to help move employees forward in their career development.

Student employees have the opportunity to participate in our Aspiring Leaders Management Development
Program, which is geared toward our Campus Store Team Members or Supervisors that show interest in developing
their managerial skills as well as learning more about the ins and outs of running one of our unique campus
bookstores. Learning and Development has created a comprehensive and interactive program for those interested in
joining.

As a major employer of Millennials and Generation Z employees, Barnes & Noble College has become an
“employer of choice” among students nationwide and our wholesale operations also offer employment opportunities
to students.

All full-time and part-time employees are eligible for annual performance reviews, and this includes
development planning.

Protecting the Environment

At our core, we are built on sustainability: we are the nation’s largest used textbook wholesaler, as well as a
provider of a robust assortment of digital course materials. By facilitating the sale of used and digital textbooks, we
help cut down on the production of paper-books and enable a circular economy.

As a trusted partner at colleges and universities 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 and reduce costs by working with our partners, peers and others to promote
responsible environmental practices. Over the past decade, we have implemented many company-wide initiatives
aimed at reducing financial costs and increasing our sustainability efforts across operational areas, including
environmental-friendly stores, merchandise, shipping, data center design, digital course materials, technology and
more.

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.

We incorporate green business practices throughout a number of our offices and warehouse facilities including
the use of recycled materials, 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 and reduces
costs.

To help our customers make environmental-friendly choices in our stores, we offer sustainable products such as
reusable water bottles, CFL light bulbs, recycled notebooks, recycled, reusable tote bags, and organic foods and
snacks. In addition, approximately 210 of our stores do not use plastic check out bags but instead use our paper
check out bags, which are made from 100% recycled fiber, with a minimum of 40% post-consumer content and are
100% recyclable. We also proactively promote reuse and recycling of our bags to consumers.

We ship over $590 million in textbooks and general merchandise purchases annually, which necessitates a large
number of shipping cartons. We understand the impact this volume of shipments can have on the environment, so we
have addressed the environmental impact of our order receiving and fulfillment in multiple ways. We always try to
consolidate orders whether we are sending or receiving the package, we use only cartons that have 35%
postconsumer recycled content for every shipment we send, we re-use the boxes, packing materials and pallets many
times over, and we work to makes sure all materials including every carton is recycled properly when it can no
longer be used.

Lastly, although our business is built on extending the useful life of textbooks, there are times when books can
no longer be a part of our system, but we try to ensure that they do not end up in landfills. For unwanted textbooks,
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we work with Better World Books, an award-winning, for-profit social enterprise and a global e-retailer that collects
and sells unwanted used textbooks online matching each purchase with a book donation, Book-for-Book™. For
books that have reached the end of their lifetime, we work with a third-party to grind the books down to a pulp that
can be beneficially used.

Safeguarding Personal Data

We take the privacy and security of personal information very seriously. Our day-to-day operations are
managed by our Chief Information Security Officer (CISO) and Chief Privacy Officer (CPO). The CISO reports to
the SVP, Chief Information Officer (CIO); the CPO reports directly to the EVP, Chief Legal Officer, Corporate
Secretary (CLO). In addition to direct CLO and CIO interaction with the Board of Directors (BOD), our Senior
Manager — Risk Management & Treasury solicits information from the CPO and others to provide compliance
updates to the Audit Committee of the BOD.

As set in our Code of Business Conduct & Ethics, we expect all employees to adhere to the laws, regulations,
and company policies applicable to the personal or business information that they may process in the course of their
employment. Our information security policies and procedures include only using or disclosing personal or business
information as needed to fulfill the specific purpose(s) for which such information was collected, not collecting
more personal or business information than is necessary and taking care to safeguard the information. All employees
must attest to complying with the Code annually. All employees, including part-time employees, who have access to
our systems are trained on our procedures upon hire and have a refresher once a year. Some employees are required
to take Family Educational Rights and Privacy Act (FERPA) compliance training.

We perform network penetration testing at least annually and application penetration testing at least quarterly
on our corporate systems. In the event of a major system or environment change we would do additional testing. We
also perform vulnerability scans monthly. All penetration testing and monthly vulnerability scans are done by a third

party.

Operating Ethically

Ethical behavior is a core tenet of our Company’s values. 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.

We operate a robust ethics and compliance program, which includes regular employee training. If an employee
has concerns, we have many avenues for them to seek guidance and/or report their concerns. They range from
speaking with their manager, the HR department, or another member of our executive team, to utilizing our Talk2Us
feature where they can report concerns either online or to an 800 hotline. This allows them to report concerns
anonymously and confidentially. BNED also has zero tolerance and will not permit retaliation of any kind against
anyone for reporting potential ethics or compliance issues in good faith or for assisting in the investigation of these
issues.

Supporting Human Rights & Fair Labor Through our Supply Chain

We are proud of our commitment to apply fair labor practices and we 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, as well as limiting those hours to not be excessive, and paying workers’
wages and benefits in accordance with the law. We also ask our vendors to adopt their Principles of Monitoring to
assure compliance with the Code of Conduct through training and audits. 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. In addition, every year
we donate surplus school supplies to the Kids in Need organization, which distributes merchandise to centers across
the country so local teachers can visit and obtain free supplies for students in need.
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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 26, 2024, unless otherwise indicated, (i) by each person or group of affiliated persons known by the Company
to own beneficially more than five percent of the Company’s outstanding Common Stock, (ii) by each director,
director nominee, and named executive officer and (iii) by all directors, director nominees and current executive
officers of the Company as a group. Except as otherwise indicated below, the address of each director, director
nominee, named executive officer and executive officer listed below is 120 Mountain View Blvd, Basking Ridge, NJ
07920. 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.

Common Stock
Beneficially Percent of

Name of Beneficial Owner Owned Class"

5% Stockholders

Immersion Corporation®) 11,006,702 42.0%
Entities affiliated with TopLids LendCo, LLC®) 4,476,614 17.1%
Vital Fundco, LLC* 3,224,463 12.3%
Outerbridge Capital Management, LLC® 2,076,136 7.9%

Directors, Director Nominees and Named Executive Officers®

Michael P. Huseby!”) 18,542 *

Kevin F. Watson® — —

Michael C. Miller”) 4,946 *
Jonathan Shar!?) 6,046 *
Seema Paul!!) 1,066 *
David Henderson(!?) 1,151 >
Elias N. Nader!®) 7,441 *
Emily S. Hoffman(!¥ 7,441 *
Eric B. Singer(!®) 112,441 *
William C. Martin1®) 125,441 *
Sean Vijay Madnani!”) 7,441 *
Kathryn Eberle Walker(!®) 118 e
Denise Warren(!?) 118 *
All directors, director nominees and current executive officers as a group (11 persons)(zo) 272,499 1.0%

1

)

(3)

Less than 1%

Based on 26,208,036 shares of Common Stock outstanding as of July 26, 2024. Pursuant to SEC rules, a person is deemed to be the
“beneficial owner” of a voting security if such person has (or shares) either investment power or voting power over such security or has (or
shares) the right to acquire such security within 60 days by any of a number of means, including upon the exercise of options or warrants,
the conversion of convertible securities or the vesting of restricted stock units. A beneficial owner’s percentage ownership is determined by
assuming that options, warrants, convertible securities and restricted stock units that are held by the beneficial owner, but not those held by
any other person, and which are exercisable or convertible within 60 days, have been exercised or converted.

Based on the Schedule 13D filed on June 12, 2024 by each of Toro 18 Holdings LLC (“Toro 18”), Immersion Corporation (“Immersion”),
William C. Martin, Eric B. Singer, Emily S. Hoffman and Elias N. Nader. Toro 18, Immersion, Mr. Martin and Mr. Singer have shared
voting power and shared dispositive power with respect to the shares listed in the table above. Toro 18 directly and beneficially owns the
shares. Immersion, as the sole member of Toro 18, may be deemed to beneficially own the shares. As the Chief Strategy Officer of Toro 18,
Mr. Martin may be deemed to beneficially own the shares. As President and Chief Executive Officer of Toro 18, Mr. Singer may be deemed
to beneficially own the shares. The business address of each of Toro 18, Immersion and Mr. Singer is 2999 N.E. 191st Street, Suite 610,
Aventura, Florida 33180. The business address of Mr. Martin is c/o Raging Capital Ventures, Ten Princeton Avenue, P.O. Box 228,
Rocky Hill, New Jersey 08553. The business address of Ms. Hoffman is P.O. Box 660, Princeton, New Jersey 08542. The business address
of Mr. Nader is ¢/o QuickLogic Corporation, 2220 Lundy Avenue, San Jose, California 95131.

Based on the Schedule 13G/A filed on June 20, 2024 by each of Lids Holdings, Inc., TopLids LendCo, LLC, Fanatics Leader Topco, Inc.,
Fanatics Lids College, Inc., FanzzLids Holdings, LLC, Fanatics Leader Holdings, LLC, Kynetic F, LLC, and Michael G. Rubin. The shares
listed on the table above represents (i) 11,539 shares of Common Stock directly held by Fanatics Leader Topco, Inc. and beneficially owned
by Kynetic F, LLC and Michael G. Rubin, each of which has shared dispositive power and voting power, (ii) 11,539 shares of Common
Stock directly held by Lids Holdings, Inc. and beneficially owned by FanzzLids Holdings, LLC, Fanatics Leader Holdings, LLC, Fanatics
Leader Topco, Inc., Kynetic F, LLC and Michael G. Rubin, each of which has shared dispositive power and voting power, (iii) 4,608 shares
of Common Stock directly held by Fanatics Lids College, Inc. and beneficially owned by FanzzLids Holdings, LLC, Fanatics Leader
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Holdings, LLC, Fanatics Leader Topco, Inc., Kynetic F, LLC and Michael G. Rubin with respect to which each of the foregoing persons
have shared dispositive power and voting power and (iv) 4,448,928 shares of Common Stock directly held by TopLids LendCo, LLC and
beneficially owned by FanzzLids Holdings, LLC, Fanatics Leader Holdings, LLC, Fanatics Leader Topco, Inc., Kynetic F, LLC and
Michael G. Rubin with respect to which each of the foregoing persons have shared dispositive power and voting power. Fanatics Lids
College, Inc. directly owns 4,608 shares of Common Stock, Lids Holdings, Inc. directly owns 11,539 shares of Common Stock, and
TopLids LendCo, LLC directly owns 4,448,928 shares of Common Stock. Each of Fanatics Lids College, Inc., Lids Holdings, Inc. and
TopLids LendCo, LLC are wholly owned subsidiaries of FanzzLids Holdings, LLC, which, as a result, beneficially owns the cumulative
4,465,075 shares of Common Stock. FanzzLids Holdings, LLC is a joint venture between Lids Investment Holdings, LLC and Fanatics
Leader Holdings, LLC. As the majority member of FanzzLids Holdings, LLC, Fanatics Leader Holdings, LLC may be deemed to be the
beneficial owner of the 4,465,075 shares of Common Stock beneficially owned by FanzzLids Holdings, LLC. Fanatics Leader Topco, Inc.,
as the sole member of Fanatics Leader Holdings, LLC, may be deemed to beneficially own the 4,465,075 shares of Common Stock
beneficially owned by Fanatics Leader Holdings, LLC, and, additionally, Fanatics Leader Topco, Inc. directly owns 11,539 shares of
Common Stock (resulting in an aggregated beneficial ownership of 4,476,614 shares of Common Stock). On account of its share of the
ownership of the voting securities of Fanatics Holdings, Inc., which indirectly owns 100% of the outstanding capital stock of Fanatics
Leader Topco, Inc., Kynetic F, LLC indirectly owns a controlling percentage of the outstanding voting securities of Fanatics Leader Topco,
Inc. Michael G. Rubin is the managing member of Kynetic F, LLC and, as a result, may be deemed to be the beneficial owner of the
4,476,614 shares of Common Stock beneficially owned by Kynetic F, LLC. The address for Lids Holdings, Inc., TopLids LendCo, LLC,
Fanatics Leader Topco, Inc., Fanatics Lids College, Inc., FanzzLids Holdings, LLC and Fanatics Leader Holdings, LLC is 95 Morton
Street, New York, NY 10014. The address for Kynetic F, LLC and Michael G. Rubin is 225 Washington Street, 3rd Floor, Conshohocken,
PA 19428.

Based on the Schedule 13G filed on June 13, 2024 jointly by Vital Fundco, LLC (“Vital Fundco”) and Francisco Partners Agility
GP Il Management, LLC (“FP Agility GP II Management”), Vital Fundco and FP Agility GP II Management have shared voting power and
shared dispositive power with respect to 3,224,463 shares of Common Stock. The shares listed in the table above are directly held by Vital
FundCo. FP Agility GP I Management is the management entity of Vital Fundco and in such capacity may be deemed to beneficially own
the shares.

Based on the Schedule 13D/A filed on June 11, 2024 jointly by Outerbridge Capital Management, LLC, Outerbridge Special Opportunities
Fund, LP, Outerbridge Special Opportunities GP, LLC and Rory Wallace (collectively, the “Outerbridge Entities”), the Outerbridge Entities
have shared voting power and shared dispositive power with respect to 207,613,525 shares of Common Stock. On June 11, 2024, the
Company effected a 1-for-100 reverse stock split (the “Reverse Stock Split”) of the Common Stock. The number of shares beneficially
owned by the Outerbridge Entities was adjusted by dividing by 100 to reflect the Reverse Stock Split. The number of shares listed in the
table above reflects such adjustment and fractional shares resulting from the Reverse Stock Split have been rounded up to the nearest whole
share. The address of Outerbridge Capital Management, LLC, Outerbridge Special Opportunities Fund, LP, Outerbridge Special
Opportunities GP, LLC and Rory Wallace is listed as 767 Third Avenue, 11th Floor, New York, New York 10017.

The address of all of the officers and directors listed below is in the care of Barnes & Noble Education, Inc., 120 Mountain View Blvd.,
Basking Ridge, New Jersey 07920.

Includes 10,566 fully vested, unexercised options. The number of shares beneficially owned by Mr. Huseby as listed in the table above was
adjusted by dividing by 100 to reflect the Reverse Stock Split and fractional shares resulting from the Reverse Stock Split have been
rounded up to the nearest whole share. Mr. Huseby served as Chief Executive Officer during Fiscal 2024 and through June 11, 2024, when
he resigned and Mr. Shar was appointed as Chief Executive Officer.

Mr. Watson was appointed Executive Vice President, Chief Financial Officer, effective September 7, 2023. Mr. Watson does not
beneficially own any Common Stock of the Company.

Includes 2,808 fully vested, unexercised options, 1,021 options that vest within 60 days of July 26, 2024, and 185 restricted stock units that
vest within 60 days of July 26, 2024.

Includes 2,452 fully vested, unexercised options, 748 options that vest within 60 days of July 26, 2024, and 154 restricted stock units that
vest within 60 days of July 26, 2024.

Includes 85 restricted stock units that vest within 60 days of July 26, 2024.

Mr. Henderson retired effective as of June 2, 2023. The number of shares beneficially owned by Mr. Henderson as listed in the table above
was adjusted by dividing by 100 to reflect the Reverse Stock Split and fractional shares resulting from the Reverse Stock Split have been
rounded up to the nearest whole share.

Includes 7,441 restricted stock units that vest within 60 days of July 26, 2024.
Includes 7,441 restricted stock units that vest within 60 days of July 26, 2024.
Includes 7,441 restricted stock units that vest within 60 days of July 26, 2024.
Includes 7,441 restricted stock units that vest within 60 days of July 26, 2024.

Includes 7,441 restricted stock units that vest within 60 days of July 26, 2024, but for which the recipient has elected to defer settlement
and receipt.

Includes 118 fully vested restricted stock units for which the recipient has elected to defer settlement and receipt. The number of RSUs
listed in the table above reflects the adjustment resulted from the Reverse Stock Split and fractional shares have been rounded to the nearest
whole share.

Includes 118 fully vested restricted stock units for which the recipient has elected to defer settlement and receipt. The number of RSUs
listed in the table above reflects the adjustment resulted from the Reverse Stock Split and fractional shares have been rounded to the nearest
whole share.

Does not include shares held by Mr. Huseby and Mr. Henderson who departed the Company as of the date of this Proxy Statement.
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COMPENSATION OVERVIEW

This Compensation Overview summarizes the material elements of our compensation program for our named
executive officers (each, an “NEO”). For Fiscal 2024, our NEOs were:

Named Executive Officer Position

Michael P. Huseby(!) Chief Executive Officer

Kevin F. Watson® Executive Vice President, Chief Financial Officer

Michael C. Miller Executive Vice President, Corporate Development & Affairs, Chief Legal Officer, and
Secretary

Jonathan Shar() Executive Vice President, BNED Retail and President, Barnes & Noble College
Bookseller, LLC

Seema C. Paul Senior Vice President, Chief Accounting Officer

David Henderson® Former Executive Vice President, Strategic Services, and President, MBS Textbook

Exchange, LLC

(1) Mr. Huseby served as Chief Executive Officer during Fiscal 2024 and through June 11, 2024, when he resigned and Mr. Shar was
appointed as Chief Executive Officer.

(2) Mr. Watson was appointed as the Company’s Executive Vice President and Chief Financial Officer, effective September 7, 2023.
(3) Mr. Henderson retired effective as of June 2, 2023.

Our Company in Fiscal 2024

We are one of the largest contract operators of physical and virtual bookstores for college and university
campuses and K-12 institutions across the United States. We are also one of the largest textbook wholesalers and
inventory management hardware and software providers.

We do not believe that our financial performance in Fiscal 2024 reflects BNED’s strong assets, brand legacy or
our commitment to our customers and academic partners. That said, we have taken concrete steps throughout Fiscal
2024 to address the challenges facing our Company and our industry as a whole. Key Fiscal 2024 achievements
include:

+  Fiscal 2024 revenue grew 1.6% to $1.57 billion, primarily driven by 48% growth in First Day Complete
revenue.

e $27.6 million improvement in Net Loss from Continuing Operations from last year.

*  First Day Complete Spring 2024 store count grew to 160 stores, representing enrollment of approximately
805,000 undergraduate and post-graduate students, an increase of 39% compared to last year.

*  Entered into agreements to raise $95 million of new equity capital through a $50 million new equity
investment led by Immersion Corporation and a $45 million fully backstopped equity rights offering.

*  Negotiated the conversion of approximately $34 million of outstanding term loan debt and accrued interest
held by affiliates of Fanatics, Lids, and VitalSource Technologies into BNED Common Stock.

*  Refinanced our asset backed loan facility with our first lien holders, providing the Company with access to
a $325 million facility maturing in 2028.

With the closing of the recent equity investments and bank refinancing transactions negotiated in Fiscal 2024,
the Company has significantly strengthened its long-term financial position and deleveraged its balance sheet.
Building on this, we believe that we are better positioned than ever to serve our academic partners and customers
and strategically invest in innovations to drive material improvements in profitability going forward.

Management and Compensation Committee Transitions

During Fiscal 2024 and early Fiscal 2025, the Company experienced a number of changes in its senior
leadership, with the appointment of Mr. Watson as the Company’s Executive Vice President and Chief Financial
Officer effective September 7, 2023, the retirement of Mr. Henderson, the Company’s former Executive Vice
President, Strategic Services, and President, MBS Textbook Exchange, LLC effective June 2, 2023, and the
resignation of Mr. Huseby, the Company’s former Chief Executive Officer effective June 11, 2024 and appointment
of Mr. Shar as Chief Executive Officer. In addition, as noted above under “Compensation Committee Interlocks and
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Insider Participation,” the members of our Compensation Committee during Fiscal 2024 were David G. Golden
(Chair), Kathryn Eberle Walker, Vice Admiral John R. Ryan and Rory D. Wallace. Messrs. Golden, Ryan and
Wallace resigned from the Board upon the closing of the refinancing and recapitalization transactions on June 10,
2024, and the new members of our Compensation Committee were appointed on June 19, 2024.

References to Chief Executive Officer as they appear in this Compensation Overview refer to Mr. Huseby, as
he served as Chief Executive Officer for the entirety of Fiscal 2024. The discussion in this Compensation Overview
regarding the decisions made by the Compensation Committee in Fiscal 2024 refer to the Compensation Committee
then in office. Please see “Key Compensation Decisions for Fiscal 2024 and Fiscal 2025 below for a discussion of
the arrangements that we entered into with our NEOs in connection with the Company’s recent financial challenges
and senior management transitions.

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
v Tie a majority of executive pay to performance-based cash and equity incentives;
v Align annual incentive payouts to individual and company-based performance goals;

v Vest equity awards over time to promote retention and require a one-year minimum vesting period for
equity awards;

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; and

S N N N N

Conduct an annual say-on-pay vote.

What we don’t do

X 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; or

X X X X X

Permit hedging for any employee or, without the approval of the Audit Committee, pledging by executive
officers or directors.

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 2023 to be supportive of the Company’s pay practices. Approximately 80% of stockholder votes cast
were in favor of the executive officer compensation as described in our 2023 proxy statement. The Company
regularly
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engages with its top three 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 and the chairperson of the Board and the Compensation Committee are
involved in these discussions. While the majority of discussions with stockholders during Fiscal 2024 were primarily
focused on updates on the execution of the Company’s strategy and financial condition, the Company’s
compensation program was discussed following the 2023 Annual Meeting in the context of the results of the “say-
on-pay” stockholder advisory vote and the Company’s ongoing cost management actions, which has resulted in a
significant decrease in operating expenses. The Compensation Committee has been, and will remain, responsive to
concerns raised by the stockholders and have made adjustments to the compensation program accordingly. Examples
of concerns raised by stockholders regarding the Company’s compensation program are set forth in the table below.
The reaction to these changes from stockholders generally has been favorable.

Stockholders Were Concerned About How We Addressed Their Concerns
. No stock ownership guidelines for executive . Adopted stock ownership guidelines for executive
officers officers (in addition to the existing guidelines for

directors); only fully vested and owned shares
count toward ownership requirement

. Clawback provisions only applied to equity . Adopted a compensation recoupment policy
awards (“clawback policy”) that applies to all incentive
compensation (cash and equity)

The Board of Directors values stockholder feedback and will continue to proactively engage with our
stockholders on these and other issues as well as periodically reviewing our compensation practices to ensure they
are aligned with stockholder interest and are competitive with companies in the markets in which we compete.

Key Compensation Decisions for Fiscal 2024 and Fiscal 2025

The Compensation Committee made the following compensation decisions in Fiscal 2024 and early Fiscal
2025, which were intended to retain and motivate the management team during a challenging period for the
Company, while taking into account stockholder concerns regarding alignment between pay and performance,
dilution and run rate issues.

*  The Company did not issue equity awards to executive officers and directors during Fiscal 2024.

e On April 25, 2023, the Compensation Committee approved the retention agreements with each of Messrs.
Miller and Shar and Ms. Paul providing for cash retention bonuses in the following amounts: (i) $450,000
to Mr. Miller; (ii) $450,000 to Mr. Shar and (iii) $350,000 to Ms. Paul. On September 8, 2023, the
Compensation Committee approved amendments to such retention agreements to provide that the
retention bonuses would be payable as follows: (i) fifty percent (50%) of such bonus becoming due on
September 1, 2023 (amended from November 1, 2023), and (ii) the remaining fifty percent (50%)
becoming due on February 1, 2024 (amended from April 1, 2024), subject to continued employment
through such dates, provided that if, prior to December 31, 2023, an NEO voluntarily resigns (other than
due to Disability (as defined in the retention agreement) or Good Reason (as defined in the retention
agreement) or the NEO is terminated for Cause, the Company reserved the right to clawback, in its sole
and exclusive discretion, the first payment to such NEO on a pro rata basis.

*  On September 6, 2023, the Company announced the appointment of Mr. Watson as the Company’s
Executive Vice President, Chief Financial Officer effective September 7, 2023. In connection with
Mr. Watson’s appointment, Mr. Watson entered into an offer letter dated August 28, 2023 with the
Company which provides for (i) an annual base salary of $540,000, (ii) a $5,000 sign on bonus, (iii)
eligibility to earn an annual bonus with a target payout of 85% of his annual base salary, (iv) a guaranteed
annual bonus for Fiscal 2024, prorated based on his time employed during the applicable fiscal year, and
(v) eligibility to participate in the Company’s next stock grant, at levels commensurate with other similarly
situated executives. On January 31, 2024, the Compensation Committee approved an amendment to
Mr. Watson’s offer letter to accelerate payment of a portion of his guaranteed bonus ($191,250) to
February 2024, with the remaining portion ($114,750) paid on May 3, 2024, following the end of Fiscal
2024.
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*  On September 14, 2023, the Company and Mr. Huseby entered into a performance incentive agreement,
providing for retention and performance cash incentive bonus opportunities as follows:
(i) $220,000 payable on or about September 15, 2023, (ii) $220,000 if the Company’s second quarter
Fiscal 2024 EBITDA meets or exceeds the Company’s plan, (iii) $220,000 if the Company remains in
compliance with its existing credit agreements through December 31, 2023, (iv) $220,000 upon
completion of a transaction approved by the ATC, and (v) $220,000 if awarded by the Board in its
discretion upon a recommendation from the ATC. Such agreement also provided for accelerated payment
rights for Mr. Huseby in the event that the Company terminates the employment of Mr. Huseby without
Cause (as defined in the performance incentive agreement) or if Mr. Huseby’s employment ends because
of Disability or for Good Reason (each as defined in the performance incentive agreement). If, prior to
December 31, 2023, Mr. Huseby voluntarily resigned (other than due to Disability or for Good Reason), or
his employment was terminated by the Company for Cause, the Company reserved the right to clawback
any performance incentive bonus payments paid through such date on a pro rata basis.

. On April 15, 2024, in connection with a Standby, Securities Purchase and Debt Conversion Agreement,
dated as of April 16, 2024 (the “Purchase Agreement”), by and among the Company, Toro 18 Holdings
LLC, Outerbridge Capital Management, LLC, Selz Family 2011 Trust, Vital Fundco, LLC, and TopLids
LendCo, LLC, Mr. Huseby entered into a letter agreement with the Company related to his compensation.
Pursuant to the letter agreement, Mr. Huseby agreed to amendments to his employment agreement,
pursuant to which, among other things, he agreed to a revised decreased severance amount of $750,000.
Mr. Huseby also agreed to provide transition services as a consultant for six months following the
effective date of any termination of his employment that triggers a right to receive such severance in return
for compensation of $750,000 to be paid at the end of such six-month period regardless of whether the
Company requests that he render any transition services.

¢ On June 11, 2024, Mr. Huseby resigned as Chief Executive Officer, and Mr. Shar was appointed as the
Company’s new Chief Executive Officer. There were no changes to Mr. Shar’s compensation as a result of
the appointment.

Pay and Performance Alignment in Fiscal 2024

Although annual incentives for NEOs were a component of the Company’s compensation program in
prior years, there was no annual incentive plan approved for Fiscal 2024 and the Company did not grant any equity
awards to our directors or our NEOs during Fiscal 2024 due to our financial condition and the depreciated equity
value of our Common Stock.

Instead, as summarized above under “Key Compensation Decisions for Fiscal 2024 and Fiscal 2025, the
Company entered into certain special one-time retention and performance incentive agreements with certain NEOs
to retain key talent in the face of challenging conditions and support the Company’s critical path goal of
strengthening its long-term financial position.

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.

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.

26




TABLE OF CONTENTS

Compensation Market References

In establishing compensation for Fiscal 2024, 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:

2U, Inc. Grand Canyon Education, Inc.
Adtalem Global Education Inc. John Wiley & Sons, Inc.
American Eagle Outfitters, Inc. Lands’ End, Inc.

Bright Horizons Family Solutions Inc. Scholastic Corporation
Chegg, Inc. Stride, Inc.

Express, Inc. Urban Outfitters, Inc.

Graham Holdings Company

In Fiscal 2023, Graham Holdings Company and Grand Canyon Education, Inc. were added as peer companies.
The Committee reviews the peer group annually and will continue to consider the Company’s current size and
strategic direction in its review.

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 Chief Executive Officer for our other
named executive officers.

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.

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.

Base Salary in Base Salary in Percentage

Named Executive Officer Fiscal 2023 Fiscal 2024 Change
Michael P. Huseby!!) $1,100,000  $1,100,000 0%
Kevin F. Watson® $ — $ 540,000 0%
Michael C. Miller $ 600,000 $ 600,000 0%
Jonathan Shar $ 550,000 $ 550,000 0%
Seema C. Paul $ 335,000 $ 360,000 7%
David Henderson®) $ 550,000 $ — 0%

(1) Mr. Huseby served as Chief Executive Officer during Fiscal 2024 and through June 11, 2024, when he resigned and Mr. Shar was
appointed as Chief Executive Officer.

(2) Mr. Watson was appointed as the Company’s Executive Vice President, Chief Financial Officer, effective as of September 7, 2023.
(3) Mr. Henderson retired from the Company effective as of June 2, 2023.
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Performance-Based Annual Incentive Compensation

The target award under the Annual Incentive Plan for the NEOs for Fiscal 2024 is expressed as a percentage of
base salary as set forth in the table below.

Annual Target as

Named Executive Officer Percentage of Salary
Michael P. Huseby 100%
Kevin F. Watson 85%
Michael C. Miller 85%
Jonathan Shar 85%
Seema C. Paul 75%

In Fiscal 2024, given the Company’s financial condition, management recommended to the Compensation
Committee that no incentive plan awards be funded unless the Company achieved its annual Company EBITDA
target contained in the Company’s business plan for Fiscal 2024. Accordingly, any individual Annual Incentive Plan
payouts would be discretionary and subject to the approval of the Compensation Committee based upon Fiscal 2024
results and other considerations. In light of the separate retention and performance bonus opportunities as described
below under “Fiscal 2024 Retention Bonuses and Performance Incentive Bonuses,” the Compensation Committee
determined that no additional discretionary annual bonuses would be paid to our NEOs.

Separately, Mr. Watson received a guaranteed annual bonus for Fiscal 2024 (prorated based on his start date)
equal to $306,000 pursuant to the terms of his employment agreement with the Company, and therefore was not
eligible for any additional annual bonus.

Long-Term Equity Incentives

Although long-term equity incentives were a component of the Company’s compensation program in
prior years, the Company did not grant any equity awards to our NEOs during Fiscal 2024 due to our financial
condition and the depreciated equity value of our Common Stock.

Fiscal 2024 Retention Bonuses and Performance Incentive Bonuses

As discussed above under “Key Compensation Decisions for Fiscal 2024 and Fiscal 2025, the Company
entered into special one-time retention and performance incentive agreements with our NEOs (other than
Mr. Watson and Mr. Henderson) to retain key talent in the face of challenging conditions and support the Company’s
critical path goal of strengthening its long-term financial position.

Under the terms of retention agreements with each of Messrs. Miller and Shar and Ms. Paul, they were entitled
to receive an aggregate cash retention bonus of $450,000 ($350,000 in the case of Ms. Paul), payable in two equal
installments on or about September 1, 2023 and February 1, 2024, if they remained employed through such date.
Each such NEO earned these retention bonuses in full.

Separately under the terms of a performance incentive agreement with Mr. Huseby, he was eligible to earn a
retention bonus of $220,000 if he remained employed with the Company through September 15, 2023, and up to
$880,000 in performance cash bonuses tied to the achievement of certain business milestones or at the discretion of
the ATC. Mr. Huseby ultimately earned the $220,000 retention bonus and an additional $440,000 in performance
bonuses in connection with the approval of the equity financing and debt restructuring transactions by the ATC and
achievement of second quarter Fiscal 2024 EBITDA goals.

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. Prior to August 2023, the Company matched the
contributions of participants, subject to certain criteria. In August 2023, upon management’s recommendation, the
Compensation Committee approved the conversion of the Company’s 401(k) plan match to a discretionary year end
contribution. 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 32. We do not provide supplemental executive retirement benefits.

28




TABLE OF CONTENTS

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 32.

Severance and Change of Control Payments and Benefits. The Company has an employment agreement with
Mr. Huseby (Mr. Huseby resigned effective June 11, 2024) and each of Messrs. Watson, Miller, Shar and Henderson
(Mr. Henderson retired effective June 2, 2023), and Ms. Paul 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
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 material terms of these agreements, as in
effect for Fiscal 2024, are described in the section entitled “Narrative to the Summary Compensation 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. During
Fiscal 2024, there were no events that triggered a right to a clawback from any of our Section 16 officers.

Insider Trading Policy

The Company’s Insider Trading Policy applicable to all directors, officers and employees prohibits insider
trading when the person is aware of material nonpublic information and restricts directors, officers with the title of
Vice President and above, and certain other employees determined to have potential access to insider information
from trading in Company stock during predetermined blackout periods. In addition, all Board members, certain
individuals who are subject to Section 16 of the Exchange Act, and all other employees who have been notified by
the Company’s General Counsel that they are subject to pre-clearance procedures to pre-clear any trades.

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 Guidelines

The executive stock ownership guidelines are based on a multiple of annual base salary as follows:
Chief Executive Officer-five times; all other NEOs-two times; and all other Section 16 officers-one time (“Stock
Ownership Target”). Officers are required to retain 50% of net after-tax shares earned from equity grants until the
Stock Ownership Target is met; provided, however, if an officer has not met the Stock Ownership Target within
five years of becoming subject to the guidelines, officers are required to retain 100% of the net after-tax shares
earned

29




TABLE OF CONTENTS

from equity grants. 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;
«  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

The overriding consideration when evaluating the pay level or design component of any portion of our
executives’ compensation is the effectiveness of the pay component and the stockholder value that management and
the Compensation Committee believe the pay component reinforces. In structuring the compensation for our NEOs,
our Compensation Committee will review a variety of factors, including the possible tax and accounting
consequences applicable to the Company or its executives. In particular, section 162(m) of the Code limits our
ability to deduct remuneration paid to our executives exceeding $1 million. However, this is not the driving or most
influential factor and the Compensation Committee has approved in the past and specifically reserves the right to
pay or approve nondeductible compensation currently and in the future.

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 Chief Executive Officer is determined by the Compensation Committee in executive
sessions. The 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

In Fiscal 2024, the Compensation Committee 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
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Committee included 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 collected relevant market data to
allow the Compensation Committee to compare components of our compensation program to those of our peers,
provided information on executive compensation trends and implications and made other recommendations to the
Committee regarding our executive compensation program. Our management, Chief Executive Officer (on certain
occasions), Chief Human Resources Officer, Chief Legal Officer and the chair of the Compensation Committee, met
with representatives of Mercer before Compensation Committee meetings during Fiscal 2024.

In making its final decisions regarding the form and amount of compensation to be paid to the executives in
Fiscal 2024, the Compensation Committee considered the information gathered by and recommendations of Mercer.
Mercer’s fees for executive and director compensation consulting to the Compensation Committee in Fiscal 2024
were approximately $47,620. The Company also paid Marsh & McLennan Companies, Inc., the parent company of
Mercer, for insurance brokerage services totaling approximately $271,730 in Fiscal 2024 versus $403,304 in
Fiscal 2023 and $51,000 to Mercer Investments for 401(k) plan consulting in Fiscal 2024 versus $50,000 in Fiscal
2023. 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
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.
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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 2022, Fiscal 2023 and Fiscal 2024.

Summary Compensation Table

All
Fiscal Stock Option Other
Name and Principal Position Year Salary(l) Bonus®  Awards®  Awards® Compensation(s) Total
Michael P. Huseby((’) 2024 1,100,000 660,000 == = 27,099 1,787,099
Chief Executive Officer 2023 1,100,000 360,556 390,970 39257 1,890,783
2022 1,100,000 — 1,650,002 1,877,394 38,710 4,666,106
Kevin F. Watson(? 2024 336,462 311,000 — — 1,075 648,537
Execultive Vice Pre;ident, 2023 o o o o o o
Chief Financial Officer
2022 — — — — — —
Michael C. Miller 2024 600,000 600,000 = — 4,574 1,204,574
Chief Legal Officer and Executive
Vice President, Corporate 2023 600,000 150,000 131,112 142,172 11,485 1,034,769
Development & Affairs, and
Secretary 2022 600,000 — 600,005 682,695 7,970 1,890,670
Jonathan Shar(® 2024 550,000 600,000 — — 8,097 1,158,097
Executive Vice President, 2023 550,000 150,000 109,261 118,477 12,593 940,331
BNED Retail
2022 550,000 — 500,008 568,910 8,277 1,627,195
Seema C. Paul® 2024 360,000 350,000 — — 6,274 716,274
Senior Vice President, 2023 335000 87,500 60,093 — 9,839 492,432
Chief Accounting Officer
2022 335,000 = 275,000 = 5,631 615,631
David Henderson® 2024 148,077 — — — 1,050,710 1,198,787
Former Executive Vice President, 2023 550,000 49168 53315 30,314 682,797
Strategic Services, and President,
MBS Textbook Exchange, LLC 2022 550,000 — 225,007 256,016 29,068 1,060,091

(1)  This column represents base salary earned during each fiscal year. For Mr. Henderson, the amount for 2024 also includes $99,423 of
accrued but unused paid time off paid in connection with his retirement.

(2) This column represents the retention and incentive bonus awards earned and paid during Fiscal 2024 and for Mr. Watson, the amount
represents his sign-on bonus ($5,000) and guaranteed pro rata annual bonus ($306,000).

(3) Amounts reported under the Stock Awards column represent, with respect to Fiscal 2023 and 2022, Restricted Stock Unit grants. The grant
date fair value of restricted stock awards is computed in accordance with Financial Accounting Standards Board (“FASB”) Accounting
Standards Codification 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 do not reflect compensation actually received by the NEO.

(4) Amounts reported under the Option Awards column represent the grant date fair value of option awards determined pursuant to FASB
ASC 718, excluding estimated forfeitures. The assumptions used to calculate the value of option awards are set forth under Note 12 of the
Notes to Consolidated Financial Statements included in our annual report on Form 10-K for the applicable fiscal year. These amounts do
not reflect compensation actually received by the NEO.

(5)  This column represents the value of all other compensation, as detailed in the table below.

(6) Mr. Huseby served as Chief Executive Officer during Fiscal 2024 and through June 11, 2024, when he resigned and Mr. Shar was
appointed as Chief Executive Officer.

(7)  Mr. Watson was appointed Executive Vice President, Chief Financial Officer, effective September 7, 2023.

(8)  Ms. Paul was not an NEO in Fiscal 2022 and 2023.

(9) Mr. Henderson was not an NEO in Fiscal 2022. Mr. Henderson retired effective June 2, 2023.
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All Other Compensation Table

Long-Term Life and 401(k)
Fiscal ~ Disability AD&D Company  cen Total Other
Name and Principal Position Year Insurance  Insurance® Match® Phone Severance Compensation
Michael P. Huseby 2024 $13,718 $12,181 $ — 81200 S = $ 27,099
2023 $13,718 $12,108 $12,231  $1,200 $ — $ 39,257
2022 $13,718 $12,023 $11,769  $1,200 § — $ 38,710
Kevin F. Watson 2024 $ — $ 275 $ — $ 80 $ — $ 1,075
2023 $  — s — $ — $ — 3 — $ —
2022 $ — 5 — $ — $ — 8 — $ —
Michael C. Miller 2024 $ — $ 466 $ 2,908 $1,200 § — $ 4574
2023 $ — $ 393 $ 9,892  $1,200 $ = $ 11,485
2022 8 — $ 308 $ 6,462  $1,200 $ — $ 17,970
Jonathan Shar 2024 $  — $ 466 $ 6,431 $1,200 $ — $ 8,097
2023 $  — $ 393 $11,000  $1,200 $ — $ 12,593
2022 5 — $ 308 $ 6,769  $1,200 $ — $ 8277
Seema C. Paul 2024 $ — $ 466 $ 4,608 $1,200 § = $ 6274
2023 $  — $ 393 $ 8246  $1,200 $ — $ 9,839
2022 By — $ 308 $ 4,123 $1,200 $ = $ 1,508
David Henderson®®) 2024 $ 95 $ 110  $5547 $ — $1,036442%  §1,050,710
2023 $§ 571 $ 1,013 $12,000 $ — § — $ 30314
2022 § 576 $ 1,013 $687 $ — § — $ 29,068

(1)  This represents the premiums paid by the Company for long-term disability insurance.
(2)  This represents the premiums paid by the Company for life and accidental death and dismemberment insurance.

(3) In August 2023, upon management’s recommendation, the Compensation Committee approved the conversion of the Company’s 401(k)
plan match to a year end match to be awarded at the Compensation Committee’s discretion based upon the Company’s Fiscal 2024 results.

(4) The amount for Fiscal 2024 includes the aggregate cash payment of $1,017,500 that Mr. Henderson received in connection with his
retirement, and COBRA reimbursements of $18,942.

(5) Total other income for Mr. Henderson also includes (i) leased vehicle expense of $8,516, $13,904 and $17,846 for 2024, 2023 and 2022,
respectively; and (ii) reimbursement of country club fees of $2,826 and $2,826 for 2023 and 2022, respectively. Mr. Henderson retired
effective June 2, 2023.

Narrative to the Summary Compensation 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.

Michael P. Huseby. The Company entered into an amended and restated employment agreement with
Mr. Huseby on July 19, 2017, as amended on June 23, 2022, effective September 1, 2022 (the “Huseby Amended
Agreement”), as described herein. In addition, on April 15, 2024, in connection with the Purchase Agreement,
Mr. Huseby entered into a letter agreement pursuant to which he agreed to decreased severance amounts from the
amounts provided under the Amended Agreement (the “Huseby Letter Agreement”) as described above.

The employment agreement provided 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 renews automatically for additional one-year terms unless either
party gives notice of non-renewal at least three months prior to automatic renewal.

The Huseby Amended Agreement (i) extended the term of the agreement to September 20, 2023 (subject to
automatic renewal); (ii) reduced Mr. Huseby’s annual target bonus from 125% to 100%, (iii) provided for severance
in the event that the Company elects not to renew the term of the agreement and Mr. Huseby thereafter resigns
employment effective upon the expiration of the then-current term, (iv) provided for acceleration of time-based
equity awards in certain events of termination, and (v) reduced the lump-sum severance payment in the event of a
change in control. The Huseby Amended Agreement also contains non-competition and non-solicitation covenants
that apply during the employment term and for the two-year period following termination of employment.
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Pursuant to the Huseby Letter Agreement, Mr. Huseby agreed to further amendments to his employment
agreement, pursuant to which, among other things, he agreed to a revised decreased severance amount of $750,000.
Mr. Huseby also agreed to provide transition services as a consultant for six months following the effective date of
any termination of his employment that triggers a right to receive such severance in return for compensation of
$750,000 to be paid at the end of such six-month period regardless of whether the Company requests that he render
any transition services. The amendments contained in the Huseby Letter Agreement were contingent upon the
successful consummation of the transactions contemplated by the Purchase Agreement. As noted above,
Mr. Huseby’s employment with the Company terminated effective June 11, 2024.

Other NEOs. The Company has also entered into employment letters outlining employment terms with each of
Messrs. Miller, Shar, Henderson, and Ms. Paul on June 19, 2019, and with Mr. Watson on August 28, 2023, as
amended on January 31, 2024. 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). The Company entered into a Severance Letter
Agreement and General Release and Waiver with Mr. Henderson, dated May 3, 2023, which, among other things,
contains a release of any rights or claims against the Company.

Employment Arrangements- General Provisions

Unless otherwise noted, the following descriptions describe the terms of the employment arrangements in effect
for Fiscal 2024 for the NEOs other than for Mr. Huseby. Each of Messrs. Miller, Shar, and Watson and Ms. Paul are
eligible for a minimum target annual incentive compensation award of not less than 85%, 85%, 85% and 75%,
respectively, of his or her base salary, as determined by the Compensation Committee.

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. Miller, Shar
and Watson and Ms. Paul, the amounts of such grants are determined by the Compensation Committee. 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.

Messrs. 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

If the employment of Messrs. Miller, Shar, or Watson or of Ms. Paul is terminated by the Company without
“cause” or by the NEO for “good reason,” the NEO is entitled, provided he or she signs a release of claims against
the Company, to a lump-sum severance payment equal to one times annual base salary; and (b) company-paid
COBRA premiums for twelve months (for NEOs other than Mr. Watson).

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 to a lump-sum severance
payment equal to two times (one times in the case of Mr. Watson) (a) annual base salary; (b) the target annual
incentive compensation for the fiscal year in which termination takes place; and (c) company-paid COBRA
premiums for up to twelve months (for NEOs other than Mr. Watson). 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 such NEO.

In the case of Mr. Watson, severance is payable on a resignation for good reason only after he has been
employed with the Company for at least eight months.

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.

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 an executive’s principal office by
more than 50 miles; (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.
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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 2024. 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 or been forfeited pursuant to
their terms in the ordinary course since the end of Fiscal 2024.

Stock Awards
Number of Shares  Market Value of
— “That HaveNot  Stock That Have
Name Grant Date RSU VestedD® Not Vested® Vesting Dates
Michael P. Huseby(4) 9/23/21 RSU 509 $10,134 9/23/24
6/16/22 RSU 1,019 $20,269 6/16/24, 6/16/25
Kevin F. Watson — — — $— —
Michael C. Miller 9/23/21 RSU 185 $3,685 9/23/24
6/16/22 RSU 370 $7,371 6/16/24, 6/16/25
Jonathan Shar 9/23/21 RSU 154 $3,071 9/23/24
6/16/22 RSU 308 $6,142 6/16/24, 6/16/25
Seema C. Paul 9/23/21 RSU 85 $1,689 9/23/24
6/16/22 RSU 170 $3,378 6/16/24, 6/16/25

(1)  Share numbers reflect adjustments following the Company’s 1-for-100 reverse stock split effective June 11, 2024.
(2)  This column represents outstanding grants of shares of restricted stock units (RSU).

(3) Market values have been calculated using pre-reverse stock split share numbers and a stock price of $0.1990 (closing price of our Common
Stock on April 26, 2024, the last trading day of Fiscal 2024).

(4) Mr. Huseby terminated employment effective June 11, 2024, and the RSUs included in the table above were forfeited in their entirety on

such date.
Option Awards
Number of Number of
Securiti.es Securiti.es
Uncxerdised  Unenercised 0P 0
Options (#) Options (#) Price (s) Expiration
Name Exercisable) Unexercisable() ) Date?
Michael P. Huseby 4,263 1,421 $ 246  9/22/30
4,263 1,421 $ 500 9/22/30
706 706 $1,330  9/23/31
653 653 $1,080  9/23/31
326 979 $ 236 6/16/32
353 1,059 $ 486 6/16/32
Michael C. Miller 1,043 387 $ 246  9/22/30
775 387 $§ 500 9/22/30
257 256 $1,330  9/23/31
237 237 $1,080  9/23/31
119 356 $ 236 6/16/32
128 384 $ 486 6/16/32
Jonathan Shar 814 271 $ 246  9/22/30
814 271 $ 500 9/22/30
198 198 $1,080  9/23/31
214 214 $1,330  9/23/31
99 297 $ 236 6/16/32
107 321 $ 486 6/16/32

(1)  Share numbers and option exercise prices reflect adjustments following the Company’s 1-for-100 reverse stock split effective June 11,
2024.

(2)  Option expiration dates reflect the applicable expiration date as of the end of Fiscal 2024. Mr. Huseby’s options all provide for a 90-day



post termination exercise period, and such options will automatically expire if not exercised by this date.
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Pay versus Performance

As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and

Item 402(v) of Regulation S-K, we are providing the following information about the relationship between executive
compensation actually paid and certain financial performance of the Company.

Average Summary

Compensation Value of Initial
Summary Table Total for Average Fixed $100
Compensation Compensation Non-CEO Named Compensation Investment Based
Table Total for  Actually Paid to  Executive Officers  Actually Paid to on Total
CEO CEO (“NEOs”) Non-CEO NEOs  Stockholder Return  Net Income

Fiscal Year ®o %@ ®@ $P3 ®W ($ thousands)
2024 1,787,099 895,431 985,254 838,305 2.62 (63,211)
2023 1,890,783 (134,970) 1,045,680 478,123 19.72 (101,862)
2022 4,666,106 (2,214,193) 1,788,493 (50,246) 38.43 (68,857)

1
()

(3)

“)

Mr. Huseby was the CEO each of Fiscal 2024, 2023 and 2022.

SEC rules require certain adjustments be made to the Summary Compensation Table totals to determine Compensation Actually Paid as
reported in the Pay versus Performance Table. Compensation Actually Paid does not necessarily represent cash and/or equity value
transferred to the applicable NEO without restriction, but rather is a value calculated under applicable SEC rules. In general, Compensation
Actually Paid is calculated as Summary Compensation Table total compensation adjusted to include the fair market value of equity awards
as of the end of the applicable fiscal year or, if earlier, the vesting date (rather than the grant date). NEOs do not participate in a defined
benefit plan so no adjustment for pension benefits is included in the table below. Similarly, no adjustment is made for dividends as
dividends are factored into the fair value of the award.

The non-CEO named executive officers include the following individuals in each year:

2024: Messrs. Watson, Miller, Shar and Henderson and Ms. Paul

2023: Messrs. Donohue, Miller, Nenke, Shar and Henderson

2022: Messrs. Donohue, Miller, Nenke and Shar

Total Stockholder Return is determined based on the value of an initial fixed investment of $100 on April 30, 2021.

The following table outlines the adjustments made to the compensation earned by our CEO and non-CEO

NEOs, as presented in the Summary Compensation Table, to derive the Compensation Actually Paid to our CEO and
non-CEO NEOs.

Item and Value Added (Deducted) 2024 2023 2022

For CEO:

Summary Compensation Table Total $1,787,099  $ 1,890,783  $ 4,666,106
- Summary Compensation Table “Option Awards” column value — (390,970)  (1,877,394)
- Summary Compensation Table “Stock Awards” column value — (360,556)  (1,650,002)

+ Year End fair value of outstanding and unvested equity awards

granted in the fiscal year — 468,285 829,586

+/- change in fair value of outstanding and unvested equity awards

granted in prior years $ (660,563) $(1,247,961) $(5,703,253)

+ vest date fair value of equity awards granted in the covered year — — —

+/- change in fair value of prior-year equity awards vested in the

fiscal year (231,105) (494,551) 1,520,765
Compensation Actually Paid $ 895431 $ (134,970) $(2,214,193)
For Non-CEO NEOs (Average)

Summary Compensation Table Total 985,254 1,045,680 1,788,493
- Summary Compensation Table “Option Awards” column value — (114,923) (625,803)
- Summary Compensation Table “Stock Awards” column value — (105,983) (550,007)

+ Year End fair value of outstanding and unvested equity awards

granted in the fiscal year — 96,692 276,531

+/- change in fair value of outstanding and unvested equity awards

granted in prior years (86,179) (173,534)  (1,181,555)
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Item and Value Added (Deducted) 2024 2023 2022

+ vest date fair value of equity awards granted in the covered year — — —

+/- change in fair value of prior-year equity awards vested in the fiscal

year (32,382) (76,849) 242,095
- fair value of awards granted during prior year forfeited during year

determined as of prior year end (28,388) (192,960) —
Compensation Actually Paid $838,305 $ 478,123 $(50,246)

Relationship Between Compensation Actually Paid and Company Performance

The following graphs graphically address the relationship over the past three years between Compensation
Actually Paid (CAP) for our CEO and non-CEO NEOs as compared to our cumulative Total Stockholder Return
(TSR) and GAAP net income.

Compensation Actually Paid vs Cumulative TSR
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DIRECTOR COMPENSATION

Annual Retainer

During Fiscal 2024, the annual retainer fee for each non-employee director then in office was $85,000 and the
Chairman of the Board of Directors received an additional annual retainer of $145,000. Audit Committee members
received an additional $15,000 annual retainer, and the Chair of the Audit Committee received an additional
$30,000 annual retainer. Compensation Committee members received an additional $10,000 annual retainer, and the
Chair of the Compensation Committee received an additional $20,000 annual retainer. Corporate Governance and
Nominating Committee members received an additional $10,000 annual retainer, and the Chair of the Corporate
Governance and Nominating Committee received an additional $17,500 annual retainer. All retainer fees are paid
quarterly, in arrears, 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.

Pursuant to independent director agreements between the Company and each of Steven Panagos and Raphael
Wallander, in lieu of participating in the Company’s non-employee director compensation plan, in Fiscal 2024, each
of Mr. Panagos and Mr. Wallander were entitled to cash compensation of $45,000 per month (pro-rated for any
partial months), plus a daily fee of $5,000 for each day that such director is being deposed, appearing in court and/or
spending more than four hours on such day preparing for a deposition or a court appearance. In addition, effective
upon his appointment to the ATC on August 11, 2023 through March 2024, Mr. Wallace received cash compensation
of $45,000 per month in lieu of participating in the Company’s non-employee director compensation plan.

In June 2024, the Compensation Committee approved certain changes in the director retainer fees. The annual
retainer fee for each non-employee director is now $100,000 and the Chairman of the Board of Directors received an
additional annual retainer of $100,000. In connection with the creation of the SORC, the Compensation Committee
approved an annual retainer amount for each member of $100,000 and an additional annual retainer for the
Chairperson of the SORC of $75,000. There are no additional retainers for service on any other committee.

Equity Compensation

Each non-employee director (other than those not participating in the Company’s non-employee director
compensation plan) is eligible for equity award grants under the Company’s Equity Incentive Plan. In
November 2023, as a result of the then current depreciated stock price, the Compensation Committee of the Board
granted each eligible director the right to receive up to $200,000 in either cash or equity, of which $100,000 was
paid in cash in Fiscal 2024, one payment of $50,000 was made in May 2024, and the final payment of $50,000 in
cash was paid to Ms. Walker and Ms. Warren in August 2024. 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.

In June 2024, the Compensation Committee approved certain changes in annual director equity awards. Each
non-employee director is eligible to receive an annual grant of restricted stock units with a grant date fair value of
$200,000, 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 on the earlier of one year from the grant date and the date of
the next annual meeting, and will also be subject to full acceleration upon a change of control of the Company.
Directors have the option to defer receipt of such awards under the Company’s director’s deferral plan. In the case of
directors elected to the Board effective as of the special meeting of stockholders held on June 10, 2024, each such
new director also received a prorated grant for service from the closing of the equity financing and debt restructuring
transactions to the 2024 annual meeting.

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 $85,000, which currently equals $340,000. 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,
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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.

Based on the Company’s stock price as of July 31, 2024, among the current directors, Mr. Martin and
Mr. Singer are in compliance with the current Director Stock Ownership and Retention Guidelines. Ms. Hoffman,
Mr. Madnani, Mr. Nader, Ms. Walker and Ms. Warren are still within the initial period to achieve the minimum
ownership level.

Director Compensation Table

The compensation for our directors who served as directors for the Company in Fiscal 2024 is as follows:

Number of
Paid in I}Jerslgslc(gslz:ltl?ec:( Total
Name Cash of Shares) Value Compensation
Emily C. Chiu® $ 55,000 — $— $ 55,000
Mario R. Dell’Aera, Jr.®) $303,997 — $—  $303,997
Daniel A. DeMatteo(®) $ 52,500 _ $— $ 52,500
Kathryn Eberle Walker(®) $207,129 — $—  $207,129
David G. Golden® $220,000 — $—  $220,000
Steven Panagos®®) $390,484 — $—  $390,484
John R. Ryan® $272,809 — $—  $272,809
Rory Wallace® $398,506 — $—  $398,506
Raphael Wallander®® $390,484 — $—  $390,484
Denise Warren®) $214,306 — $—  $214,306

(1)  None of the directors hold unvested restricted units or shares as of the end of Fiscal 2024.
(2) Appointed to the Board of Directors effective August 11, 2023.
(3) Includes two payments of $50,000 each paid in cash in lieu of equity.

(4) Compensation received includes monthly payments made to Messrs. Panagos, Wallace and Wallander as members of the ATC. Mr. Wallace
served on the ATC from August 11, 2023 to April 15, 2024.

(5) Ms. Chiu and Mr. DeMatteo did not stand for re-election at the 2023 annual meeting of stockholders of the Company.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policy and Procedures Governing Related Person Transactions

Our Audit Committee of the Board 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 Person 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 Textbook Exchange, LLC

MBS Textbook Exchange, LLC (“MBS”), which was majority owned by Leonard Riggio (“Mr. Riggio”), was
acquired in February 2017, and is now a wholly-owned subsidiary of the Company. Mr. Riggio had been a principal
owner holding more than 5% of our Common Stock until June 25, 2024, when he filed a Schedule 13D/A (reporting
for June 11, 2024), which reports Mr. Riggio’s current beneficial ownership of the Company’s Common Stock
as 0.1%. 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 (the “MBS Lease”) and included a renewal option that extended the lease
term through September 1, 2023. Effective January 1, 2023, MBS amended the lease to lower the rent and extend
the term to December 31, 2024. Effective January 1, 2025, the MBS Lease will be amended to further decrease the
rent and extend the term to December 31, 2028. From the beginning of Fiscal 2024 to July 2024 and in Fiscal 2023,
rent payments to MBS Realty Partners L.P. were approximately $0.86 million and $1.15 million, respectively.

TopLids LendCo, LLC

As disclosed above, TopLids LendCo, LLC (“TopLids”) currently owns more than 5% of our Common Stock.
TopLids is an affiliate of Fanatics Retail Group Fulfillment, LLC and Fanatics Lids College, Inc. (collectively
referred to herein as the “F/L Relationship”), which previously entered into merchandising and e-commerce service
providers agreement with us. On June 7, 2022, we entered into a Term Loan Credit Agreement with TopLids
LendCo, LLC and Vital Fundco, LLC. On June 10, 2024, subsequent to the end of Fiscal 2024, we completed
various transactions, including an equity rights offering, private equity investment, Term Loan debt conversion, and
Credit Facility refinancing, to substantially deleverage our consolidated balance sheet. In Fiscal 2024 and Fiscal
2023, total commission revenue from the F/L Relationship was $126.9 million and $145.4 million, respectively.

Vital Fundco, LLC

As disclosed above, Vital Fundco, LLC (“Vital Fundco”) currently owns more than 5% of our Common Stock.
Vital Fundco is a subsidiary of Vital Technologies, Inc. On June 7, 2022, we entered into a Term Loan Credit
Agreement with TopLids LendCo, LLC and Vital Fundco. We have contracted with Vital Fundco to provide digitally
formatted courseware, from all major publishers. On June 10, 2024, subsequent to the end of Fiscal 2024, we
completed various transactions, including an equity rights offering, private equity investment, Term Loan debt
conversion, and Credit Facility refinancing, to substantially deleverage our consolidated balance sheet. Total
purchases from Vital Fundco were $331.2 million and $249.5 million, in Fiscal 2024 and Fiscal 2023, respectively.
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PROPOSAL TWO: APPROVAL OF THE COMPANY’S AMENDED AND RESTATED EQUITY
INCENTIVE PLAN

The Company’s Equity Incentive Plan (the “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 Proposal Two is to amend and restate the Plan (the Plan, as amended, the “Amended and
Restated Equity Incentive Plan”) to increase the number of shares of Common Stock available for issuance under the
Plan by 2,000,000 and to make certain other changes as discussed below. 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. 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.

All share amounts in this Proposal Two reflect the Company’s 1-for-100 reverse stock split effective June 11,
2024.

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.

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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Share Reserve Increase and Other Amendments

On August 1, 2024, the Company’s Board of Directors has approved, subject to stockholder approval, the
Amended and Restated Equity Incentive Plan to make the following changes:

* Increase by 2,000,000 the number of shares of common stock available for issuance under the Equity
Incentive Plan, for an aggregate total of 2,179,093 shares (post-reverse stock split);

* Amend the definition of a “Change of Control” to remove existing exceptions for incremental stock
purchases by Mr. Leonard Riggio and his affiliates and replace with similar exceptions for incremental
stock purchases by Immersion Corporation or its affiliates; and

*  remove the minimum one-year vesting requirement to give the Company additional flexibility in attracting
and retaining key talent.

Background for Requested Share Reserve Increase

The Board of Directors is asking stockholders to approve the Amended and Restated Equity Incentive Plan to
authorize an additional 2,000,000 shares, thereby increasing the total number of shares available for issuance under
the Equity Incentive Plan to 2,179,093.

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,
*  Projected equity granting practices, and

*  Current and total potential dilution of outstanding awards, remaining available shares, and newly
requested shares.

Currently only 69,130 shares reserved for issuance under the Equity Incentive Plan remain. Thus, for grants
expected to be made by the Company in the future, additional authorized shares are necessary 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.

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.

If the foregoing Amended and Restated Equity Incentive Plan is approved by the Company’s stockholders, it
will be effective upon September 18, 2024, the date of such stockholder approval and will terminate ten years after
the date of its adoption by the Board of Directors 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 BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE
PROPOSAL TO APPROVE THE COMPANY’S AMENDED AND RESTATED EQUITY INCENTIVE
PLAN.
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DESCRIPTION OF THE EQUITY INCENTIVE 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.

Effective Date and Term

The Equity Incentive Plan originally became effective on July 13, 2015 and it was amended and restated
effective as of September 23, 2021 and again on October 5, 2023. If approved by the stockholders, the effective date
of the Amended and Restated Equity Incentive Plan will be September 18, 2024, the date of such approval, and will
terminate ten years after the date of its adoption by the Board of Directors, unless sooner terminated by the Board of
Directors.

Stock Limits and Share Recycling

If the Amended and Restated Equity Incentive Plan is approved, the maximum number of shares that will be
available for future grant will be 2,179,093. 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
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

44




TABLE OF CONTENTS

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. As of August 22, 2023, there were approximately
104 employees, including 4 executive officers, and 8 non-employee directors eligible to be granted awards 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 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).
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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. 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.

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;
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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
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
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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 Immersion Corporation and its 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 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
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that (i) 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 (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.

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. This summary deals with the general tax principles that
apply and is provided only for general information purposes. Certain types of taxes, such as state and local income
taxes and taxes imposed by jurisdictions outside the U.S. are not discussed. Tax laws are complex and subject to
change and may vary depending on individual circumstances and from locality to locality. The summary does not
discuss all aspects of income taxation that may be relevant to a participant in light of his or her personal investment
circumstances and this summarized tax information is not tax advice.

*  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 or
within 2 years after the date of grant. If, however, such shares are disposed of within either of the above-
described periods, then in the year of that disposition, the participant will recognize compensation taxable
as ordinary income equal to the excess of the lesser of (i) the amount realized upon that disposition, and
(ii) the excess of the fair market value of those shares on the date of exercise over the exercise price.

*  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 (except as
described below) or the settlement of restricted share units, or on expiration of a performance period for
performance awards, the participant will recognize compensation income, subject to withholding if the
participant is an employee or a former employee, 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 or in the case of a stock appreciation right, the
base price applicable to the award). With respect to restricted shares, a participant may elect to recognize
taxable income on the grant date in an amount equal to the fair market value of the restricted shares at
such time.

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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New Plan Benefits

On July 29, 2024, the Compensation Committee approved a proposed allocation of performance-vested
restricted stock unit (“PSU”) awards covering an aggregate of 1,538,350 shares of our Common Stock to certain
employees of the Company that are to be formally granted effective September 18, 2024 from the Amended and
Restated Equity Incentive Plan, contingent upon stockholder approval of such plan, as set forth in the table below.
No such awards have been allocated to Mr. Watson or Mr. Miller, or to any of our non-employee directors. These
awards may be earned by achieving certain market-based performance targets, and will also be subject to a three-
year time-based vesting requirement.

Dollar Value  Nymbper of

Name and Position ® Shares/Units
Jonathan Shar, Chief Executive Officer 3,711,600 360,000
Seema Paul, Senior Vice President and Chief Accounting Officer 206,200 20,000
All current executive officers, as a group (4 persons) 3,971,800 380,000
All non-executive officer employees as a group 11,942,589 1,158,350

(1)  For all employees, the dollar value reflects the number of PSUs multiplied by $10.31, the closing trading price of the Company’s common
stock on July 30, 2024. The amounts do not reflect the grant date fair value under FASB ASC 718 or the compensation that may actually be
received by the employee.

Our non-employee directors are also eligible to receive an annual grant of restricted stock units as part of their
annual retainer. For additional information about our non-employee director compensation, see “Director

Compensation” beginning on page 39 above.

Additional awards, if any, that will be made to eligible persons under the Equity Incentive Plan will be subject
to the discretion of the Board or the Compensation Committee. Therefore, except as discussed above, we cannot
currently determine the benefits or number of shares of our Common Stock subject to awards that may be granted in
the future to our executive officers, employees and directors.
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Equity Compensation Plan Information

The following table sets forth information as of April 27, 2024 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.

[c]

Number of securities

[b] Ll .
[a] Weighted- remammf(g) ravallable
Number of securities average future issuance under
to be issued upon  exercise price of equity
exercise of outstanding compensation plans
outstanding options, options, (excluding securities
warrants warrants and reflected in column
Plan category and rights(l) rights(l) [a])
Equity compensation plans approved by stockholders 30,044 520.00 69,130
Equity compensation plans not approved by stockholders N/A N/A N/A
Total 30,044 $520.00 69,130

(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. For Fiscal 2024, annual
performance is measured by the Company’s EBITDA (in each case, as defined in this Proxy Statement). 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 2024 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
Overview” 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 Overview 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 THAT YOU 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 Overview above, the compensation tables
and narrative discussion be, and hereby is, approved.”
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PROPOSAL FOUR: RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee has appointed the firm of BDO USA, P.C. (“BDO”) as our independent registered public
accounting firm for the fiscal year ending May 3, 2025. Although our Bylaws and applicable legal requirements do
not require stockholder ratification of the selection of BDO as our independent registered public accounting firm,
our Board of Directors is submitting the selection of BDO to our stockholders for ratification as a matter of good
corporate practice. Before selecting BDO, the Audit Committee considered the firm’s qualifications as independent
registered public accountants and concluded that based on its prior performance and its reputation for integrity and
competence, it is qualified.

In the event the stockholders fail to ratify the appointment, the Audit Committee will reconsider its selection
but may elect to retain BDO. Even if the appointment is ratified, the Audit Committee, in its sole discretion, may
direct the appointment of a different independent registered public accounting firm at any time during the fiscal year
if the Audit Committee determines that such a change would be in the best interest of the Company and its
stockholders.

On July 2, 2024, the Company was informed by Ernst & Young LLP (“EY”), the Company’s then-current
independent registered public accounting firm, that EY declined to stand for reappointment as the Company’s
independent auditor for the Company’s fiscal year ending May 3, 2025.

EY’s audit report on the Company’s consolidated financial statements as of and for the years ended April 29,
2023 and April 27, 2024 did not contain an adverse opinion or a disclaimer of opinion, and was not qualified or
modified as to uncertainty, audit scope or accounting principles.

During the years ended April 29, 2023 and April 27, 2024, and through the date EY declined to stand for
reappointment, there were no (a) disagreements with EY on any matter of accounting principles or practices,
financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to EY’s
satisfaction, would have caused EY to make reference to the subject matter thereof in connection with its reports for
such periods; or (b) reportable events as described under Item 304(a)(1)(v) of Regulation S-K.

On July 17, 2024, the Audit Committee approved the appointment of BDO as the Company’s independent
registered public accounting firm for the fiscal year ending May 3, 2025.

We expect that a representative of BDO 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 BDO TO BE WELL QUALIFIED AND
UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE RATIFICATION.

53




TABLE OF CONTENTS

AUDIT RELATED MATTERS

Principal Accountant Fees and Services

The following table sets forth the aggregate fees paid to BDO during Fiscal 2024 and Fiscal 2023:

Fiscal 2024 Fiscal 2023

Audit Fees() $ — $ —

Audit-Related Fees!) _ _

Tax Fees(l) — —
All Other Fees® 27,889 27,293
Total $27,889  $27,293

(1) The Company did not incur any audit fees, audit-related fees, or tax fees from BDO during Fiscal 2024 and Fiscal 2023.

(2) Consists of fees billed for rendering profit sharing audit services for MBS Textbook Exchange, LLC, a wholly-owned subsidiary of the
Company.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Our Independent
Registered Public Accounting Firm

In accordance with the Company’s Audit Committee charter, the Audit Committee pre-approves all audit, audit-
related, tax and all permissible non-audit services provided by our independent registered public accounting firm,
based on policies and procedures developed by the Audit Committee. The Audit Committee does not delegate to
management its responsibilities to pre-approve services performed by our independent registered public accounting
firm.

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. 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 April 27, 2024, the Audit Committee (a) reviewed and discussed with
management our audited consolidated financial statements as of April 27, 2024, and for the year then ended;
(b) discussed with Ernst & Young LLP, the Company’s independent auditors for Fiscal 2024, 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 April 27, 2024, for filing with the Securities and Exchange Commission.

Audit Committee
Sean Vijay Madnani (Chair)
Kathryn Eberle Walker
Denise Warren
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PROPOSAL FIVE: APPROVAL OF THE COMPANY’S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION

The Board of Directors has adopted and is recommending that our stockholders approve a proposed Amended
and Restated Certificate of Incorporation for the Company. The authorized capital stock of the Company currently
consists of (a) 10,000,000,000 shares of Common Stock and (b) 5,000,000 shares of preferred stock, par value
$0.01 per share (the “Preferred Stock™). This amendment will decrease the aggregate number of authorized shares of
Common Stock from 10,000,000,000 shares to 200,000,000 shares and the aggregate number of authorized shares of
capital stock from 10,005,000,000 shares to 205,000,000 shares, to better align the authorized share number with the
Company’s currently outstanding shares and potential future equity needs. This amendment will not amend the
aggregate number of authorized shares of Preferred Stock and will not affect the par value of our Common Stock,
which will remain at $0.01 per share. If approved by our stockholders, the decrease in authorized shares of Common
Stock (and the corresponding decrease in the aggregate number of shares of capital stock) will become effective as
soon as reasonably practicable after the Annual Meeting by the filing of a Certificate of Amendment with the
Delaware Secretary of State of Delaware.

This description of the proposed Amended and Restated Certificate of Incorporation is only a summary of such
amendment and is qualified in its entirety by reference to the actual text of the form of proposed Amended and
Restated Certificate of Incorporation attached as Appendix B to this Proxy Statement.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR
THE APPROVAL OF THE COMPANY’S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION.
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PROPOSAL SIX: AUTHORIZATION TO ADJOURN THE ANNUAL MEETING

In this proposal, we are asking our stockholders to authorize the holders of any proxy solicited by our Board,
and each of them individually, to vote to adjourn the Annual Meeting to another time and place, if necessary, to
enable our Board to solicit additional proxies in favor of the other proposals in this Proxy Statement, in the event
there are not sufficient votes to approve those proposals. If our stockholders approve this proposal to adjourn the
Annual Meeting, we could adjourn, postpone or continue the Annual Meeting and any adjourned session of the
Annual Meeting to use the additional time to solicit additional proxies, including the solicitation of proxies from our
stockholders that have previously voted against any of the other proposals. Among other things, approval of this
proposal to adjourn the Annual Meeting could mean that, even if we had received proxies representing a sufficient
number of votes to defeat one or more of the other proposals, we could adjourn the Annual Meeting without a vote
on such proposals and seek to convince our stockholders to change their votes in favor of such proposals.

If it is necessary or appropriate to adjourn the Annual Meeting, no notice of the adjourned meeting is required
to be given to our stockholders, if the time and place to which the Annual Meeting is adjourned is announced at the
Annual Meeting, so long as the meeting is adjourned for 30 days or less and no new record date is fixed for the
adjourned meeting. At the adjourned meeting, we may transact any business which might have been transacted at the
original meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR
THE AUTHORIZATION TO ADJOURN THE ANNUAL MEETING AS SET FORTH IN THIS
PROPOSAL.
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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 by our Board of Directors 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.

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 2024, including financial statements, is being sent to stockholders
together with this Proxy Statement.

Householding of Proxy Materials

The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy delivery
requirements for proxy statements with respect to multiple stockholders sharing the same address by delivering a
single proxy statement addressed to those stockholders. This process of “householding” potentially provides extra
convenience for stockholders and cost savings for companies. A number of brokers with account holders who are
our stockholders will be “householding” the Company’s proxy materials. A single proxy statement and proxy card
will be delivered to multiple stockholders sharing an address unless contrary instructions have been received from
the affected stockholders. Once you have received notice from your broker that they will be “householding”
communications to your address, “householding” will continue until you are notified otherwise or until you revoke
your consent. If, at any time, you no longer wish to participate in ‘“householding” and would prefer to receive a
separate proxy statement, or if you are receiving multiple copies of the proxy statement and wish to receive only
one, please notify your broker or us. You can notify us by sending a written request to the Company’s Corporate
Secretary, Barnes & Noble Education, Inc., 120 Mountain View Blvd., Basking Ridge, New Jersey 07920, or by
calling 908-991-2665.

Stockholder Proposals

Assuming a distribution date of August 12, 2024, stockholder proposals submitted for inclusion in our proxy
materials for the 2025 annual meeting of stockholders pursuant to Rule 14a-8 under the Exchange Act 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 14, 2025; provided, however, that if the date of the 2025
annual meeting of stockholders is changed by more than 30 calendar days from the date of the Annual Meeting, then
the deadline is a reasonable time before we begin to print and distribute our proxy materials.

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 2024 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 2025 annual meeting of stockholders at its offices mentioned above no earlier than May 21, 2025 and no later
than June 20, 2025. Notwithstanding the foregoing, stockholders shall also comply with all applicable requirements
of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth therein. Our
Bylaws have been publicly filed with the SEC.
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In addition to satisfying the requirements under our Bylaws, to comply with the universal proxy rules,
stockholders who intend to solicit proxies in support of director nominees other than the Company’s nominees for
the 2025 annual meeting of stockholders must provide notice that sets forth the information required by Rule 14a-19
under the Exchange Act, which notice must be postmarked or transmitted electronically to us at our principal
executive offices no later than July 20, 2025. If the date of the 2025 annual meeting is changed by more than
30 calendar days from such anniversary date, however, then the stockholder must provide notice by the later of
60 calendar days prior to the date of the 2025 annual meeting and the 10t
public announcement of the date of the 2025 annual meeting is first made.

calendar day following the date on which

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, 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.

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.

By Order of the Board of Directors

William C. Martin, Chairman of the Board of Directors

August 12, 2024
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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 2024 Annual Meeting of Stockholders

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;
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
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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 Immersion
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 Immersion 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” shall mean Barnes & Noble Education, Inc., a Delaware corporation, or any successor
thereto.

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
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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. “Immersion Stockholders” shall mean Immersion Corporation, Eric B. Singer, 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.

2.16. “ISO Limitation” shall have the meaning set forth in Section 5.7.

2.17. “Limitations” shall mean, collectively, (i) the Plan Share Limitation, (ii) the Director Award Limitations,
(iii) the Participant Award Limitations, and (iv) the ISO Limitation.

2.18. “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.

2.19. “Other Stock Unit Award” shall have the meaning set forth in Section 8.1.

2.20. “Participant” shall mean an Employee or Director who is selected by the Committee to receive an
Award under the Plan.

2.21. “Participant Award Limitations” shall have the meaning set forth in Section 4.3.

2.22. “Payee” shall have the meaning set forth in Section 12.1.

2.23. “Performance Award” shall mean any Award of Performance Shares or Performance Units granted
pursuant to Article 9.

2.24. “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.

2.25. “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.

2.26. “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.

2.27. “Permitted Assignee” shall have the meaning set forth in Section 11.3.
2.28. “Plan” shall mean this Amended and Restated Equity Incentive Plan.

2.29. “Plan Share Limitation” shall have the meaning set forth in Section 3.1.

2.30. “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.

2.31. “Restricted Period” shall have the meaning set forth in Section 7.1.
2.32. “Restricted Stock Award” shall have the meaning set forth in Section 7.1.

2.33. “Shares” shall mean the shares of common stock of the Company, par value $0.01 per share.
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2.34. “Stock Appreciation Right” shall mean the right granted to a Participant pursuant to Article 6.

2.35. “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.

2.36. “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.

2.37. “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 2,179,093 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 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
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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.

(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”).

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
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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 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.
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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 (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.

() 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.
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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.

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,
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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. 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 (1)
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
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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
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
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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 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.
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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
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.
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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
August 1, 2024, and will be effective upon approval by the Company stockholders at the 2024 annual meeting or
such other meeting held to approve the Plan. Awards may be granted under the Plan at any time and from time to
time on or prior to the tenth anniversary of the date on which the Board adopted the Plan, as amended, 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 409A4. 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 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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APPENDIX B
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
BARNES & NOBLE EDUCATION, INC.

as proposed to be amended and restated at the 2024 Annual Meeting of Stockholders

BARNES & NOBLE EDUCATION, INC., a corporation organized and existing under the laws of the State of
Delaware, DOES HEREBY CERTIFY AS FOLLOWS:

1. The name of the corporation is BARNES & NOBLE EDUCATION, INC. The original Certificate of
Incorporation of the corporation was filed with the Secretary of State of the State of Delaware on July 5, 2012
(as amended and in effect immediately prior to the adoption and effectiveness hereof, the “Original Certificate
of Incorporation”), and the name under which the corporation was originally incorporated is NOOK Media Inc.

2. This Amended and Restated Certificate of Incorporation has been duly adopted in accordance with
Sections 242 and 245 of the General Corporation Law of the State of Delaware.

3. The Original Certificate of Incorporation is hereby amended and restated to read in its entirety as
follows:

ARTICLEI

The name of the corporation (hereinafter called the “Corporation”) is Barnes & Noble Education, Inc.

ARTICLE 11

The address of the Corporation’s registered office in the State of Delaware is 1675 South State St. Ste B, City
of Dover, County of Kent, Delaware 19901. The name of the Corporation’s registered agent at such address is
Capitol Services, Inc.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.

ARTICLE IV

SECTION 1. The total number of shares of all classes of stock which the Corporation shall have authority to
issue is 205,000,000 shares, consisting of (1) 5,000,000 shares of Preferred Stock, par value $0.01 per share
(“Preferred Stock™) and (2) 200,000,000 shares of Common Stock, par value $0.01 per share (the “Common
Stock™). The number of authorized shares of either the Preferred Stock or the Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a
majority in voting power of the stock of the Corporation entitled to vote thereon irrespective of the provisions of
Section 242(b)(2) of the General Corporation Law of the State of Delaware (or any successor provision thereto), and
no vote of the holders of either the Preferred Stock or the Common Stock voting separately as a class shall be
required therefor.

SECTION 2. The Board of Directors of the Corporation (the “Board of Directors” or the “Board”) is hereby
expressly authorized, by resolution or resolutions, to provide, out of the unissued shares of Preferred Stock, for
series of Preferred Stock and, with respect to each such series, to fix the number of shares constituting such series
and the designation of such series, the voting powers (if any) of the shares of such series, and the preferences and
relative, participating, optional or other special rights, if any, and any qualifications, limitations or restrictions
thereof, of the shares of such series. The powers, preferences and relative, participating, optional and other special
rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ
from those of any and all other series at any time outstanding.

SECTION 3. (a) Each holder of Common Stock, as such, shall be entitled to one vote for each share of
Common Stock held of record by such holder on all matters on which stockholders generally are entitled to vote;
provided, however, that, except as otherwise required by law, holders of Common Stock, as such, shall not be
entitled to vote on any amendment to this Amended and Restated Certificate of Incorporation (including any
Certificate of Designation relating to any series of Preferred Stock) that relates solely to the terms of one or more
outstanding series
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of Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of
one or more other such series, to vote thereon pursuant to this Amended and Restated Certificate of Incorporation
(including any Certificate of Designation relating to any series of Preferred Stock) or pursuant to the General
Corporation Law of the State of Delaware.

(b) Except as otherwise required by law, holders of a series of Preferred Stock, as such, shall be entitled only to
such voting rights, if any, as shall expressly be granted to such holders by this Amended and Restated Certificate of
Incorporation (including any Certificate of Designation relating to such series).

(c) Subject to applicable law and the rights, if any, of the holders of any outstanding series of Preferred Stock,
dividends may be declared and paid on the Common Stock at such times and in such amounts as the Board of
Directors in its discretion shall determine.

(d) Upon the dissolution, liquidation or winding up of the Corporation, subject to the rights, if any, of the
holders of any outstanding series of Preferred Stock, the holders of the Common Stock, as such, shall be entitled to
receive the assets of the Corporation available for distribution to its stockholders ratably in proportion to the number
of shares held by them.

ARTICLE V

SECTION 1. The directors, other than those who may be elected by the holders of Preferred Stock pursuant to
resolutions of the Board of Directors, adopted pursuant to the provisions of this Amended and Restated Certificate of
Incorporation, establishing any series of Preferred Stock and granting to holders of shares of such series of Preferred
Stock rights to elect additional directors under specified circumstances, shall be elected at each annual meeting of
stockholders for a term expiring at the next succeeding annual meeting of stockholders and each director shall
remain in office until his or her successor shall have been duly elected and qualified, or until his or her earlier death,
resignation, retirement, disqualification or removal. Except as otherwise fixed by or pursuant to the provisions of
Article IV of this Amended and Restated Certificate of Incorporation relating to the rights of the holders of any
series of Preferred Stock, the number of the directors of the Corporation shall be fixed from time to time exclusively
pursuant to a resolution adopted by a majority of the Board of Directors. The election of directors need not be by
written ballot. No decrease in the number of directors constituting the Board of Directors shall shorten the term of
any incumbent director.

SECTION 2. Advance notice of nominations for the election of directors shall be given in the manner and to
the extent provided in the By-laws of the Corporation.

SECTION 3. Except as otherwise provided for or fixed by or pursuant to the provisions of Article IV of this
Amended and Restated Certification of Incorporation relating to the rights of the holders of any series of Preferred
Stock, newly created directorships resulting from any increase in the number of directors and any vacancies on the
Board of Directors resulting from death, resignation, removal or other cause shall only be filled by the Board of
Directors, and not by the stockholders, by the affirmative vote of a majority of the remaining directors then in office,
even though less than a quorum of the Board of Directors, or by a sole remaining director, or as otherwise provided
in the By-laws of the Corporation. Any director elected in accordance with the preceding sentence of this Section 3
shall hold office until the next annual meeting of the stockholders following his or her election and until such
director’s successor shall have been elected and qualified.

ARTICLE VI

Subject to the rights of the holders of any series of Preferred Stock, any action required or permitted to be taken
by the stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of
the Corporation and may not be effected by any consent in writing by such stockholders. Except as otherwise
required by law and subject to the rights of the holders of any series of Preferred Stock, special meetings of
stockholders of the Corporation may be called only by the Chairman of the Board of the Directors or the Board of
Directors pursuant to a resolution approved by a majority of the entire Board of Directors.

ARTICLE VII

In furtherance and not in limitation of the powers conferred upon it by law, the Board of Directors is expressly
authorized to adopt, repeal, alter or amend the By-laws of the Corporation by the vote of a majority of the entire
Board of Directors or such greater vote as shall be specified in the By-laws of the Corporation. In addition to any
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requirements of law and any other provision of this Amended and Restated Certificate of Incorporation (and
notwithstanding the fact that a lesser percentage may be specified by law), the affirmative vote of the holders of a
majority of the combined voting power of the then outstanding shares of all classes and series of capital stock of the
Corporation entitled generally to vote in the election of directors of the Corporation, voting together as a single
class, shall be required for stockholders to adopt, amend, alter or repeal any provision of the By-laws of the
Corporation.

ARTICLE VIII

The Corporation reserves the right to amend, alter or repeal any provision contained in this Amended and
Restated Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred
upon stockholders herein are subject to this reservation.

ARTICLE IX

SECTION 1. To the fullest extent that the General Corporation Law of the State of Delaware or any other law
of the State of Delaware as it exists or as it may hereafter be amended permits the limitation or elimination of the
liability of directors, no director of the Corporation shall be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director.

SECTION 2. To the fullest extent that the General Corporation Law of the State of Delaware or any other law
of the State of Delaware as it exists or as it may hereafter be amended permits, the Corporation may provide
indemnification of (and advancement of expenses to) its current and former directors, officers and agents (and any
other persons to which the General Corporation Law of the State of Delaware permits the Corporation to provide
indemnification) through By-law provisions, agreements with such agents or other persons, vote of stockholders or
disinterested directors or otherwise.

SECTION 3. No amendment to or repeal of any Section of this Article IX, nor the adoption of any provision of
this Amended and Restated Certificate of Incorporation inconsistent with this Article IX, shall eliminate or reduce
the effect of this Article IX in respect of any matter occurring, or any action or proceeding accruing or arising, prior
to such amendment, repeal or adoption of an inconsistent provision.
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NED
VIEW MATERIALS & VOTE

BARNES & NOBLE EDUCATION, INC.

120 MOUNTAIN VIEW BLVD, VOTE BY INTERNET
BASKING RIDGE, NJ 07920 Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above

Use the Internet to transmit your voting instructions and for electronic delivery of information.
Vote by 11:59 PM ET on September 17, 2024. Have your proxy card in hand when you access
the web site and follow the instructions to obtain your records and to create an electronic
voting instruction form.

During The Meeting — Go to www.virtualsharehold ing.com/BNED2024

You may attend the meeting via the Internet and vote during the meeting. Have the information
thatis printed in the box marked by the arrow available and follow the instructions.

VOTE BY PHONE — 1-800-690-6903
Use any touch-tone telephone to transmit iour voting instructions. Vote by 11:59 PM ET on
September 17, 2024. Have your proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

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

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
V54749-P16655 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

BARNES & NOBLE EDUCATION, INC.

THE BOARD OF DIRECTORS UNANIMOUSLY

RECOMMENDS YOU VOTE FOR ALL THE NOMINEES

IN PROPOSAL 1 AND FOR PROPOSALS 2, 3, 4,

5 AND 6.

1. To elect seven (7) directors to serve until the 2025
annual meeting of stockhelders and until their respective
successors are duly elected and qualified, or until their

earlier death, resignation, retirement, disqualification or For Against Abstain
removal. 2. To approve the Company's Amended and Restated
N . . o Equity Incentive Plan to, among other things, increase

Nominees: For Against Abstain the number of shares authorized to be issued under the D D D
Plan.

1a.  William C. Martin D D D 3. To vote on an advisory (non-binding) basis to approve D D D
executive compensation for named executive officers.

1b.  Emily S. Hoffman 0 0 0 4 To ratify the appointment of BDO USA, PC. as the  (J 0 0

independent registered public accountants for the
Company's fiscal year ending May 3, 2025.
1c.  Sean Vijay Madnani

5. To approve the Company’s Amended and Restated
Certificate of Incorperation to decrease the aggregate D D D
number of authorized shares of the Company’s common
stock, par value $0.01 per share.

1d.  Elias N. Nader

1e.  Eric B. Singer

6. Toapprove the adjournment of the 2024 annual meeting
of stockholders (the " Annual Meeting") to a later date, if D D D
necessary or appropriate, to allow for the solicitation of
additional proxies in the event that there are insufficient
votes at the time of the Annual Meeting to approve the
other proposals.

1f. Kathryn ("Kate") Eberle Walker

0O 0o 0o o o
0O 0O 0o 0o o
0O 0O 0o o0 o

1g. Denise Warren

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

Signature [PLEASE SIGN WITHIN BOX] Date Signature {Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of
Stockholders to be held on September 18, 2024:
The Annual Report and Proxy Statement are available at www.proxyvote.com.

V54750-P16655

BARNES & NOBLE EDUCATION, INC.
Annual Meeting of Stockholders
September 18, 2024 9:00 AM ET
This proxy is solicited on behalf of the Board of Directors

The stockholder(s) hereby appoint(s) William C. Martin, Jonathan Shar, and Michael C. Miller, or any of them, as proxies, each
with the power to appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse
side of this ballot, all of the shares of common stock of BARNES & NOBLE EDUCATION, INC. that the stockholder(s) is/are entitled
to vote at the Annual Meeting of Stockholders to be held at 9:00 a.m., Eastern Time, on September 18, 2024, virtually at
www.virtualshareholdermeeting.com/BNED2024, and any adjournment or postponement thereof.

The Board of Directors unanimously recommends that you vote FOR all the nominees in Proposal 1 and FOR Proposals
2,3,4,5,and 6.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors' recommendations.

In their discretion, the proxies are each individually authorized to vote upon and transact such other business as may
be properly brought before the Annual Meeting and any adjournment or postponement thereof.

Continued and to be signed on reverse side




